Claim #33 Date Filed: 5/27/2021

Fill in this information to identify the case:

Debtor AeroCentury Corp.

District of Delaware

United States Bankruptcy Court for the:
(State)

Case number 21-10636

Official Form 410
Proof of Claim 04/19

Read the instructions before filling out this form. This form is for making a claim for payment in a bankruptcy case. Do not use this form to
make a request for payment of an administrative expense. Make such a request according to 11 U.S.C. § 503.

Filers must leave out or redact information that is entitled to privacy on this form or on any attached documents. Attach redacted copies or any
documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of running accounts, contracts, judgments,
mortgages, and security agreements. Do not send original documents; they may be destroyed after scanning. If the documents are not available,
explain in an attachment.

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both. 18 U.S.C. §§ 152, 157, and 3571.

Fill in all the information about the claim as of the date the case was filed. That date is on the notice of bankruptcy (Form 309) that you received.

Identify the Claim

1. Who is the current
creditor?

Croatia Airlines
Name of the current creditor (the person or entity to be paid for this claim)

Other names the creditor used with the debtor

2. Has this claim been M No
acquired from

someone else? D Yes. From whom?

3. Where should Where should notices to the creditor be sent? Where should payments to the creditor be sent? (if
notices and different)
payments to the See summary page

creditor be sent?

Federal Rule of
Bankruptcy Procedure

(FRBP) 2002(g)
Contactphone +385 1 616 00 00 Contact phone
Contact email See summary page Contact email
Uniform claim identifier for electronic payments in chapter 13 (if you use one):
4. Does this claim No
amend one already
filed? D Yes. Claim number on court claims registry (if known) Filed on
MM / DD / YYYY
5. Do you know if No
anyone else has filed
a proof of claim for [ Yes. Who made the earlier filing?

this claim?
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Give Information About the Claim as of the Date the Case Was Filed

6. Do you have any number
you use to identify the
debtor?

No

D Yes. Last 4 digits of the debtor’s account or any number you use to identify the debtor:

7. How much is the claim?

$3.139.691,67 . Does this amount include interest or other charges?

No

D Yes. Attach statement itemizing interest, fees, expenses, or other
charges required by Bankruptcy Rule 3001(c)(2)(A).

8. What is the basis of the
claim?

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card.
Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001(c).

Limit disclosing information that is entitled to privacy, such as health care information.

lease

9. lIs all or part of the claim
secured?

No

D Yes. The claim is secured by a lien on property.
Nature or property:

Real estate: If the claim is secured by the debtor’s principle residence, file a Mortgage Proof of
Claim Attachment (Official Form 410-A) with this Proof of Claim.

D Motor vehicle
D Other. Describe:

Basis for perfection:

Attach redacted copies of documents, if any, that show evidence of perfection of a security interest (for
example, a mortgage, lien, certificate of title, financing statement, or other document that shows the lien
has been filed or recorded.)

Value of property: $
Amount of the claim that is secured: $
Amount of the claim that is unsecured: $ (The sum of the secured and unsecured

amount should match the amount in line 7.)

Amount necessary to cure any default as of the date of the petition:  $

Annual Interest Rate (when case was filed) %

O Fixed

D Variable

10. Is this claim based on a
lease?

DNo

Yes. Amount necessary to cure any default as of the date of the petition. $

11. Is this claim subject to a
right of setoff?

DNo

Yes. Identify the property: Aircraft MSN 4205 and MSN 4211

Official Form 410
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12. Is all or part of the claim
entitled to priority under
11 U.S.C. § 507(a)?

A claim may be partly
priority and partly
nonpriority. For example,
in some categories, the
law limits the amount
entitled to priority.

E No
D Yes.
O

OooOooOo O 0O

Check all that apply: Amount entitled to priority

Domestic support obligations (including alimony and child support) under
11 U.S.C. § 507(a)(1)(A) or (a)(1)(B).

Up to $3,025* of deposits toward purchase, lease, or rental of property
or services for personal, family, or household use. 11 U.S.C. § 507(a)(7). ¢

Wages, salaries, or commissions (up to $13,650*) earned within 180
days before the bankruptcy petition is filed or the debtor’s business ends, ¢
whichever is earlier. 11 U.S.C. § 507(a)(4).

Taxes or penalties owed to governmental units. 11 U.S.C. § 507(a)(8). $
Contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5). $
Other. Specify subsection of 11 U.S.C. § 507(a)(__) that applies. $

* Amounts are subject to adjustment on 4/01/22 and every 3 years after that for cases begun on or after the date of adjustment.

13. Is all or part of the claim
pursuant to 11 U.S.C.
§ 503(b)(9)?

No

Og

Yes.

Indicate the amount of your claim arising from the value of any goods received by the debtor within 20

days before the date of commencement of the above case, in which the goods have been sold to the Debtor in
the ordinary course of such Debtor’s business. Attach documentation supporting such claim.

$

Sign Below

The person completing
this proof of claim must
sign and date it.

FRBP 9011(b).

If you file this claim
electronically, FRBP
5005(a)(2) authorizes courts
to establish local rules
specifying what a signature
is.

A person who files a
fraudulent claim could be
fined up to $500,000,
imprisoned for up to 5
years, or both.

18 U.S.C. §§ 152, 157, and
3571.

Check the appropriate box:

D | am the creditor.

| am the creditor’s attorney or authorized agent.

D | am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004.

D | am a guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005.

| understand that an authorized signature on this Proof of Claim serves as an acknowledgement that when calculating
the amount of the claim, the creditor gave the debtor credit for any payments received toward the debt.

| have exam

ined the information in this Proof of Claim and have reasonable belief that the information is true and correct.

| declare under penalty of perjury that the foregoing is true and correct.

Executed on

date _©5/27/2021
MM / DD / YYYY

/s/Danijela Bilogrevic¢ Hadzija

Signature

Print the nal

Name

Title

Company

Address

Contact phone

me of the person who is completing and signing this claim:

Danijela Bilogrevié HadZzija
First name Middle name Last name

Corporate Lawyer

Croatia Airlines d.d.
Identify the corporate servicer as the company if the authorized agent is a servicer.

Email

Official Form 410
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KCC ePOC Electronic Claim Filing Summary

For phone assistance: Domestic (866) 967-1783 | International (310) 751-2683

Debtor:
21-10636 - AeroCentury Corp.
District:
District of Delaware
Creditor: Has Supporting Documentation:
Croatia Airlines Yes, supporting documentation successfully uploaded
Branka Sremac, Director of Legal Affairs Related Document Statement:
Bani 75b
Has Related Claim:
Buzin Zagreb, Croatia, 10010 No
Croatia Related Claim Filed By:
Phone:
+385 1 616 00 00 Filing Party:
Phone 2: Authorized agent
Fax:
Email:
branka.sremac@croatiaairlines.hr
Other Names Used with Debtor: Amends Claim:
No
Acquired Claim:
No
Basis of Claim: Last 4 Digits: Uniform Claim Identifier:
lease No
Total Amount of Claim: Includes Interest or Charges:
3.139.691,67 No
Has Priority Claim: Priority Under:
No
Has Secured Claim: Nature of Secured Amount:
No Value of Property:
Amount of 503(b)(9):

Annual Interest Rate:
No

Based on Lease: Arrearage Amount:
Yes Basis for Perfection:
Subject to Right of Setoff:

Yes, Aircraft MSN 4205 and MSN 4211

Amount Unsecured:

Submitted By:

Danijela Bilogrevi¢ Hadzija on 27-May-2021 9:56:51 a.m. Eastern Time
Title:

Corporate Lawyer
Company:

Croatia Airlines d.d.

VN: B312DDB56361929A2E0A4A05516CA371


KCC ePOC Electronic Claim Filing Summary

For phone assistance: Domestic (866) 967-1783 | International (310) 751-2683

VN: B312DDB56361929A2E0A4A05516CA371


AIRCRAFT LEASE NOVATION AND AMENDMENT AGREEMENT

DATED

1 MW’\ ,2018
v

AMONG

GOAL VERWALTUNGSGESELLSCHAFT MBH & CO. PROJEKT NR. 28 KG
as Existing Lessor

AND

CROATIA AIRLINES D.D.
as Lessee

AND

AEROCENTURY CORP.
as New Lessor

One Bombardier DHC-8-402 aircraft with MSN 4211

Croatian Registration Mark 9A-CQB

To the extent, if any, that this Lease Novation constitutes chattel paper (as such term is defined
in the Uniform Commercial Code as in effect in Delaware or any applicable jurisdiction), no
security interest in this Lease may be created through the transfer or possession of any
counterpart other than the “Original” and which shall be designated on the signature page as
“Counterpart No. 17, '



THIS AIRCRAFT LEASE NOVATION AND AMENDMENT AGREEMENT (MSN
4205/4211) is made on [ Meaw 2018,

AMONG:

(1

@

3)

GOAL VERWALTUNGSGESELLSCHAFT MBH & CO. PROJEKT NR. 28 KG, a
limited liability partnership duly organized and existing under the laws of Germany and
whose registered Office is at Toelzer Strasse 15, 82031 Gruenwald, Germany (“Existing
Lessor”);

CROATIA AIRLINES, D.D., a corporation duly incorporated under the laws of Croatia,
whose registered office is at Buzin, Bani 75b, 10 010 Zagreb, Croatia (“Lessee”™); and

AEROCENTURY CORP,, a corporation organized under the laws of Delaware, having
its principal place of business at 1440 Chapin Avenue, Burlingame, California 94010,
United States of America (“New Lessor”).

WHEREAS:

(A)
(B)

(©

D)
(E)

(F)

(G)

Existing Lessor is the owner of the Aircraft (as defined below);

Lessee leases the Aircraft from Existing Lessor, and Existing Lessor leases the Aircraft to
Lessee, on the terms and subject to the conditions provided in the Existing Lease (as
defined below);

Existing Lessor has agreed to sell the Aircraft to New Lessor, and New Lessor has agreed
to purchase the Aircraft from Existing Lessor, pursuant to an aircraft sale agreement
dated iL{- (V\w\:) , 2018 (the “Purchase Agreement”);

"

With effect as provided herein, the Aircraft will be owned by New Lessor;

The parties have agreed that, with effect as provided hercin, New Lessor will assume all
of the rights, liabilities and obligations of Existing Lessor under the Existing Lease and
Existing Lessor will be released from all of its liabilities and obligations under the
Existing Lease on the terms and conditions set out herein;

New Lessor and Lessee wish, with effect as provided herein, to amend and supplement
the Existing Lease, and to continue the leasing of the Aircraft from New Lessor to Lessee
on the terms and subject to the conditions provided in the Novated Lease (as defined
below); and

The parties have agreed to enter into this Novation Agreement for the purpose of giving
cffect to the foregoing and to provide for certain matters incidental thereto.

EU-24204668v8



NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto hereby agree as follows:

1. INTERPRETATION

1.1  Definitions: In this Novation Agreement, the following capitalized words and
expressions have the respective meanings set forth below:

“Aireraft” means the Airframe and the Engines described in Schedule A.

“Aireraft Registry” means the Croatian Registry of Civil Aircraft maintained by the
Aviation Authority.

“Airframe” means the Airframe described in Schedule A.

“Applicable Law” means, in relation to any jurisdiction, any law, regulation, approval,
judgment, order or direction or any other act of any Government Entity of such
jurisdiction with which the Existing Lessor, New Lessor and/or Lessee (as the case may
be) is required to comply.

“Aviation Authority” means the Croatian Civil Aviation Agency.

“Business Day” means a day (other than a Saturday or Sunday) on which the banks in (i)
Zagreb, Croatia (ii) Munich, Germany and (iii) San Francisco, California USA are open
for business.

“Cape Town Convention” shall mean The Convention on International Interests in
Mobile Equipment, concluded in Cape Town, South Africa, on November 16, 2001
(utilizing the official English-language version thereof).

“Certificate of Acceptance” means the Lease Acceptance Certificate, dated 25 July
2008, in respect of the delivery of the Aircraft by Existing Lessor to Lessee under the
Existing Lease.

“Effective Time” has the meaning given in Clause 10.1.
“Effective Time Acknowledgement’ has the meaning given in Clause 10.1.
“Engines” means the engines as listed in Schedule A.

“Existing Lease” means the Lease Agreement for the Aircraft, between Lessee and
Existing Lessor, dated 30 May 2007, as amended and restated on 17 September 2007, as
amended on 24 July 2008, as amended and restated on 13 December 2010, as amended
on 15 November 2011 and as further amended and supplemented on 27 October 2017,

EU-24204668v8




pursuant to which Existing Lessor agreed to lease to Lessee, and Lessee agreed to lease
from Existing Lessor, the Aircraft on the terms and conditions contained therein.

“International Interest” has the meaning assigned to it in the Cape Town Convention.

“International Registry” means the registry established pursuant to the Cape Town
Convention.

“Novated Lease” means the Existing Lease, as further novated, amended and
supplemented by this Novation Agreement.

“Novation Agreement” means this Aircraft Lease Novation and Amendment Agreement
(MSN 4211).

“Other AeroCentury Leases” means any existing lease agreement between New Lessor
and Lessee for the leasing of aircraft other than the Aircraft.

“Secured Lender” means MUFG Union Bank, N.A, a United States national bank, as
agent.

“Security Deposit” means the Security Deposit described in Clause 6.3 (m).

“Transfer” means the transfer of title of the Aircraft from Existing Lessor to New Lessor
pursuant to the Purchase Agreement.

1.2 Interpretation. Unless otherwise defined herein, words and expressions defined
in the Novated Lease Agreement have the same respective meanings for the
purposes of this Novation Agreement. Any reference to a document shall be a
reference to that document as it has been amended from time to time prior to or
(except where the context otherwise requires) as it may be amended from time to
time subsequent to the date hereof. If there is a conflict between any provision of
this Novation Agreement and any provision of another document contemplated by
or delivered under or in connection with this Novation Agreement, including
without limitation the Novated Lease, the relevant provision of this Novation
Agreement is to prevail.

2. AMENDMENT TO EXISTING LEASE

2.1 Subject to Clause 5, as of, and with effect from, the Effective Time, the Existing
Lessor and the Lessee hereby agree that the Existing Lease shall be amended as
set out below:

(a) The definition “Governing Law” in clause 1.1 of the Existing Lease shall
be deleted in its entirety and replaced with the following new definition:

EU-24204668v8
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“Governing Law” means the law of England and Wales.

(b

Clause 16.12 (Law and Jurisdiction) shall be deleted in its entirety and

replaced with the following wording:
“16.12 Law and Jurisdiction

(a) This Agreement and any dispute or claim (including non-
contractual disputes or claims) arising out of or in connection with
it or its subject matter or formation shall be governed by and
construed in accordance with the law of England and Wales
(excluding its conflicts of laws provisions);

(b) Lessor and Lessee each agree that the Courts of England
and Wales shall have non-exclusive jurisdiction over any dispute
or claim (including non-contractual disputes or claims) arising out
of or in connection with this Agreement, and each of Lessor and
Lessee hereby submits to the jurisdiction of those courts, in
relation to any proceedings instituted in accordance with this
clause 16, provided, however, that nothing herein shall preclude
Lessor from initiating legal action against Lessee in the courts of
Croatia or any other court of competent jurisdiction where the
Aircraft may be located or operating,.

(c) Lessor and Lessee:

6)) each waives objection to the jurisdiction of
the Courts of England and Wales on grounds of inconvenient
forum or otherwise as regards any proceedings instituted in
accordance with this clause 16; and

(i)  each agrees that all judgements and orders
of the English Courts made in or in anticipation of proceedings
instituted in accordance with this clause 16 shall be conclusive and
binding on it, and each agrees, that it will not object to their
enforcement in any other jurisdiction;

(d) Lessee irrevocably and unconditionally:

(1) agrees that if Lessor brings legal
proceedings against Lessee or its assets in accordance with clause
16, no immunity from such legal proceedings, including, without
limitation, immunity from suit, attachment prior to judgment,
other attachment, the obtaining of judgment, execution or other




enforcement, will be claimed by or on behalf of Lessee or with
respect to its assets;

(i)  waives any such right of immunity which
Lessee or its assets now has or may in the future acquire;

(iii)  consents generally in respect of any such
proceedings to the giving of any relief or the issue of any process
in connection with such proceedings including, without limitation,
the making, enforcement or execution against any property
whatsoever (irrespective of its use or intended use) of any order or
judgment which may be made or given in such proceedings.

(e) Without prejudice to any other mode of service permitted
by the law of England and Wales:

(1) Lessee appoints Croatia Airlines
Representative officer in England, Ms Irma McHardy, 102 Fulham
Palace Road, Hammersmith, London W6 9PL as its agent for
service of process relating to any proceedings before the English
Courts instituted in accordance with this clause 16 and agrees to
maintain such process agent in England during the term of the
Lease;

(iiy  Lessor appoints ACY SN 19002 Limited, 16 Old
Bailey, London EC4M 7EG, as its agent for service of process
relating to any proceedings before the English Courts instituted in
accordance with this clause 16 and agrees to maintain such process
agent in England and Wales during the term of the Lease;

(iti)  Each party agrees that failure by a process agent to
notify party of any proceedings instituted in accordance with this
clause 16 shall not invalidate the proceedings concerned; and

(iv)  Each party consents to the service of documents in
any proceedings instituted in accordance with this clause 16 by
prepaid posting by first class post of a copy of the document to
parly's agent at the address identified in this subparagraph.”

3. NOVATION

3.1 Releases and Assumptions. Subject to Clause 5, as of, and with effect from, the
Effective Time:

v
%1
¥
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(a)

(b)

(d)

®

Without diminishing or releasing the liability of Lessee to perform those
of its obligations under the Existing Lease that are expressly provided to
survive a transfer such as the Transfer, Existing Lessor releases Lessee
from Lessee’s obligations, duties and liabilities to Existing Lessor under
the Existing Leasc arising on and after the Effective Time, and Existing
Lessor agrees that it has no further rights against Lessee under the Existing
Lease arising on and after the Effective Time;

Without diminishing or releasing the liability of Existing Lessor to
perform those of its obligations under the Existing Lease that are expressly
provided to survive a transfer such as the Transfer, Lessee releascs
Existing Lessor from Existing Lessor’s obligations, duties and liabilities to
Lessee under the Existing Lease arising on and after the Effective Time,
and Lessee agrees that it has no further rights against Existing Lessor
under the Existing Lease arising on and after the Effective Time;

Existing Lessor novates, transfers and assigns to New Lessor, and New
Lessor agrees to assume, all of the rights, title and interest and obligations,
duties and liabilities of Existing Lessor under the Existing Lease arising
on and after the Effective Time, and New Lessor agrees to perform all of
the obligations, duties and liabilities of the “Lessor” under the Novated
Lease arising on and after the Effective Time;

Lessee consents to and accepts the novation, transfer and assignment to
and assumption by New Lessor of Existing Lessor’s rights, title and
interest and obligations, duties and liabilities under the Existing Lease
arising on and after the Effective Time and New Lessor’s agreement to
perform all of the obligations, duties and liabilities of the “Lessor” under
the Novated Lease arising on and after the Effective Time;

Lessee agrees that it will not assert against New Lessor or any other
person under the Novated Lease any claim or defense which it may have
or have had against Existing Lessor under the Existing Lease attributable
to any act, omission, event or circumstance occurring prior to the Effective
Time;

Lessee acknowledges that its obligations, duties and liabilities to the
“Lessor” under the Novated Lease arising on and after the Effective Time
arc to New Lessor and agrees with New Lessor to perform all of the
obligations, duties and liabilities of Lessce to the New Lessor as “Lessor”
under the Novated Lease arising on and after the Effective Time;
provided, however, that New Lessor confirms that Lessee will not, with
reference to Applicable Laws in force on the Effective Time, be liable for
any increased cost or additional amount including Taxes or incur any

-6 -



®

additional obligations or risk which it would not have been otherwise
liable for or would not have incurred under the Existing Lease had the
Transfer and/or the novation of the Existing Lease by Existing Lessor in
favor of New Lessor and/or the execution of any documents relating
thereto not occurred (except for naming New Lessor on its insurances,
including New Lessor as an Indemnitee under the Novated Lease or as the
parties may otherwise mutually agree and/or as set out in this Novation
Agreement); and

Without prejudice to the rights of New Lessor on or after the Effective
Time under the Novated Lease, Lessee and New Lessor agree that
Existing Lessor shall have the same rights and remedies against Lessee as
it would have had under the Existing Lease pursuant to this Clause 3.1(g)
in respect of any losses, liabilities or claims suffered or incurred by or
brought against or payments due to cach other, including without
limitation those based on or arising out of the indemnities given by Lessee
under Clause 5 (Payments), Clause 10 (Indemnities) and Clause 17
(Disclaimer and Waiver) of the Existing Lease, in respect of or
attributable to, including as a result of any Taxes incurred during or
attributable to, the period of the Term prior to the Effective Time as if
Existing Lessor had remained “Lessor” under the Existing Lease, and New
Lessor shall not be responsible to Lessee in respect of any such losses,
liabilities or claims during such period, nor shall Lessee exercise any
set-off or counterclaim in respect of any such losses, liabilities or claims
against New Lessor during such period. For the avoidance of doubt the
obligations of “Lessor” (i) under the Novated Lease shall, on and after the
Effective Time, be the responsibility of New Lessor, and Existing Lessor
shall have no responsibility in respect thercof or liability thereunder and
(i) under the Existing Lease shall, prior to the Effective Time, be the
responsibility of Existing Lessor, and New Lessor shall have no
responsibility in respect thereof or liability thereunder.

Each of the events and agreements referred to in paragraphs (a) to (g) above is
conditional upon the happening of the others and all of the foregoing events shall occur
simultaneously.

32
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Effect on Lease. Subject to Clause 5, Existing Lessor, New Lessor and Lessee
accordingly agree that, as of and with effect from the Effective Time:

(a)

the Existing Leasc shall be novated and constitute an agreement between
New Lessor, as lessor, and Lessee, as lessee, on the terms and conditions
of the Novated Lease;



33

34

(b) the Novated Lease shall be deemed to have been executed and delivered as
a deed by the New Lessor and the Lessee;

(c) the leasing of the Aircraft by the Existing Lessor to Lessee terminates, and
Lessce accepts the delivery and the leasing thereof from New Lessor; and

(d)  the Lessee acknowledges and agrees that the New Lessor may assign by
way of security the Novated Lease in favour of the Secured Lender.

Delivery of Aircraft. Lessee acknowledges that the Aircraft was delivered by
Existing Lessor to Lessee on 25 July 2008, that Lessce is in possession of the
Aircraft pursuant to such delivery and that New Lessor may rely on the Certificate
of Acceptance issued by Lessee to Existing Lessor as though it had been issued to
New Lessor; and it is acknowledged by all parties hercto that no further physical
delivery of the Aircraft by New Lessor is required or contemplated as a result of
this Novation Agreement or the Novated Lease.

Transaction Taxes and Charges Indemnity. Notwithstanding any other
provisions of the Existing Lease or the Novated Lease, each of Existing Lessor
and New Lessor acknowledges that Lessee shall have no obligation with respect
to payments of any stamp duties, taxes or other charges or assessments
whatsoever (including penaltics and interest relating thereto) incurred by any
party as a result of the Transfer and/or the novation of the Existing Lease by
Existing Lessor in favor of New Lessor and/or the execution of any documents
relating thereto. New Lessor agrees to indemnify and hold harmless Lessee on an
after-tax basis with respect to any stamp duties, taxes or other charges or
assessments whatsoever (including penalties and interest relating thereto) levied,
imposed or made in any jurisdiction on or against Lessce, any document or the
Aircraft as a result of the Transfer and/or the novation of the Existing Lease by
Existing Lessor in favor of New Lessor.

Notwithstanding the foregoing, neither Existing Lessor nor New Lessor shall be required
to indemnify Lessee for, or otherwise have any liability for, (i) taxes or other amounts as
may arise due to Lessee’s gross negligence or willful misconduct; and (it) any taxes
imposed on the overall income, profits or gains of Lessee.

3.5

EU-24204668v8

Rent and Maintenance Reserve Guarantee Amounts.

(a) Existing Lessor and Lessec agree that New Lessor shall be entitled to
receive and retain all amounts payable, paid or received from the Effective
Time in respect of obligations under the Novated Lease, and Existing
Lessor hereby instructs Lessee, and Lessee undertakes, to make any and
all such payments directly to New Lessor. Lessce agrees to make the first
payment of Rent due after the Effective Time to New Lessor; provided,



(b)

however, that if such payment is in fact made to Existing Lessor, then
Existing Lessor shall promptly and in any event within five Business Days
of receipt remit same to the New Lessor (and prior to the remittance of
such payment to New Lessor, the Existing Lessor shall hold such monies
on trust for the New Lessor).

Existing Lessor and Lessee agree that New Lessor shall be entitled to
receive and retain all amounts of Maintenance Reserve Guarantee
Amounts received by Existing Lessor after the Effective Time regardless
of whether such amounts accrued with respect to usage of the Aircraft
prior to or after the Effective Time. Existing Lessor hereby instructs
Lessee and Lessee undertakes to make any and all such payments of
Maintenance Reserve Guarantee Amounts payable afier the Effective
Time directly to New Lessor.

Lessee, Existing Lessor and New Lessor agree and acknowledge that as of
the Effective Time, the reserve rates pursuant to Clause 5.4(a) of the
Existing Lease in effect are as set forth in Part 1 of Schedule C. Lessee,
Existing Lessor and New Lessor agree and acknowledge that the reserve
category balances collected under Clause 5.4(a) of the Existing Lease, and
therefore the total balance of Maintenance Reserve Guarantee Amounts
available under, and in accordance with the terms of, the Novated Lease as
of the Effective Time, are as set forth in Part 2 of Schedule C.

4. AMENDMENTS

Subject to Clause 5, as of, and with effect from, the Effective Time, the Existing Lease
shall be amended as provided in Schedule B.

5. EFFECTIVE TIME

(a)

EU-24204668vE

The transactions contemplated herein with respect to the Aircraft and the
Existing Lease shall occur at the Effective Time (as set forth in the
Effective Time Acknowledgement delivered pursuant to Clause 10.1
below) in the following order and sequence of events:

(1) First, the amendments to the Existing Lease as set out and agreed
in Clause 2 of this Novation Agreement, which shall occur before
the Transfer;

(ii) secondly, the Transfer shall be deemed to occur in accordance with
the Purchase Agreement;



6.1
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(iti)  third, following the amendments in paragraph (i) above and the
Transfer having occurred, the Existing Lease (as amended pursuant
to Clause 2 above) shall be novated, transferred and assigned in
accordance with Clause 3 above;

(iv)  fourth, the Existing Lease (as amended and novated pursuant to
Clauses 2 and 3 above) shall be amended in accordance with
Clause 4 above; and

(v) Fifth, all other events and transactions agreed to occur on the
Effective Time shall occur and become effective.

Each of the events referred to in paragraphs (i) to (v) above is conditional upon
the happening of the others and all of the foregoing events shall occur
immediately after each other in the above sequence of events.

CONDITIONS PRECEDENT

Existing Lessor Conditions Precedent. At or before the Effective Time,
Existing Lessor (or its designee) will have received the following in form and
substance satisfactory to Existing Lessor:

(a)

(b)

(c)

Lessee Counsel Opinions: an opinion of in-house counsel to Lessce
addressed to New Lessor and Existing Lessor and such other parties
reasonably requested by either Existing Lessor or New Lessor, to the
effect that this Novation Agreement has been duly authorized, executed
and delivered by Lessee;

Corporate Certificate: a corporate certificate from Lessee, executed by
an authorized signatory of Lessee, (i) attaching (A) a copy (in English) of
the constitutional documents of Lessee, (B) a copy (in English) of a
resolution of the management board and the supervisory board of Lessee
approving the terms of, and the transactions contemplated by, this
Novation Agreement, resolving it enters into this Novation Agreement and
any ancillary documents in connection with it and authorising a specified
person or persons to exccute this Novation Agreement and any ancillary
documents in connection with it and (ii) confirming that its representations
and warranties in this Novation Agreement are true and correct;

New Lessor Incumbency Certificate: an incumbency certificate or
power of attorney or equivalent authority, as the case may be, of New
Lessor naming the person or persons authorized to execute this Novation
Agreement and the documents delivered in connection herewith;

- 10 -
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(d)

(e)

®

(&)

Insurance: certificates of insurance and broker’s undertakings evidencing
the lability insurances required to be maintained by the Lessee pursuant to
Clause 8 of this Novation Agreement.

Process Agent: evidence of the appointment of a process agent by the
New Lessor and the Lessee, respectively, in accordance with clause 11.2
below.

Copies: Copies of the Effective Time Acknowledgement, and the
acceptance certificate under the Purchase Agreement duly executed by the
parties thereto.

Purchase Agreement: Copy of the Purchase Agreement duly signed by
the Buyer and all conditions precedent to the Purchase Agreement having
been satisfied.

Waiver or Deferral of Existing Lessor Conditions Precedent. The conditions
precedent specified in Clause 6.1 have been inserted for the benefit of Existing
Lessor and may be waived or deferred, in writing in whole or in part and with or
without conditions, by Existing Lessor, without prejudicing Existing Lessor’s
right to receive fulfillment of such conditions, in whole or in part at any time
thereafter.

New Lessor Conditions Precedent. At or before the Effective Time, New Lessor
(or its designee) will have received the following in form and substance
satistactory to New Lessor:

(a)

(b)

Lessee Counsel Opinions: an opinion of Lessee’s in-house counsel
addressed to New Lessor, Secured Lender, and Existing Lessor and such
other parties reasonably requested by either Existing Lessor or New
Lessor, to the effect that this Novation Agreement has been duly
authorized, exccuted and delivered by Lessee, that the Lease and this
Novation Agreement is enforceable under Croatian law against Lessec in
accordance with its terms, except as the same may be limited by
applicable bankruptey, insolvency, reorganization, moratorium or similar
laws affecting the rights of creditors gencrally or by general principles of
equity, in each case, in form and substance reasonably acceptable to New
Lessor;

English Law Enforceability Opinion: an opinion of New Lessor’s
counsel addressed to New Lessor and Secured Lender that this Novation
Agreement is enforceable under English law against Lessee and Existing
Lessor in accordance with its terms, except as the same may be limited by
applicable bankruptey, insolvency, reorganization, moratorium or similar
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(©)

(d)

(e)

®

(2)

(h

laws affecting the rights of creditors generally or by general principles of
equity, in each case, in form and substance reasonably acceptable to New
Lessor;

Croatian Law Opinion: an agreed form opinion from New Lessor’s
Croatian counsel addressed to New Lessor and Secured Lender
confirming, inter alia, the Aircraft has been transferred and registered in
the name of New Lessee, that the hypothecation in favour of Norddeutsche
Landesbank Girozentrale has been released and that the hypothecation in
favour of the Secured Lender has been duly registered at the Aircraft
Registry, such opinion to be in a form and substance acceptable to New
Lessor (to be issued as soon as practicable after the Effective Time);

Corporate Certificate: a corporate certificate from Lessee, executed by
an authorized signatory of Lessee, (i) attaching (A) a copy (in English) of
the constitutional documents of Lessee, (B) a copy (in English) of a
resolution of the management board and the supervisory board of Lessee
approving the terms of, and the transactions contemplated by, this
Novation Agreement, resolving it enters into this Novation Agreement and
any ancillary documents in connection with it and authorising a specified
person or persons to exccute this Novation Agreement and any ancillary
documents in connection with it and (i) confirming that its representations
and warrantics in this Novation Agreement are true and correct;

Bill of Sale: a copy of the executed aircraft bill of sale concluded between
Existing Lessor and New Lessor in respect of the Aircraft (the “Bill of
Sale™), with the original to be issued on or immediately after the Effective
Time;

Decision on Registration of New Owner: a copy of the decision on
registration of ownership of the Aircraft in favour of the New Lessor
issued by the Aircraft Registry, in form acceptable to New Lessor’s
Croatian counsel;

Decision on Approval of Novated Lease: a copy of the decision of the
Aviation Authority approving the Novated Lease to be obtained by Lessee
before the Effective Time, in form acceptable to New Lessor’s Croatian
counsel;

Insurance: copies of certificates of insurance, broker’s undertakings and
a broker’s opinion letter regarding aviation war risk liability in compliance
with the provisions of Clause 9 of the Novated Lease, with effect on and
after the Effective Time, which certificates provide that:

-12 -
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(1) New Lessor and Secured Lender, and the other Indemnitees (as
defined in the Novated Lease) are named as additional insureds in
respect of all liability insurances, warranted each as to itself no
operational interest; and

(i1) New Lessor and Secured Lender, are named as an additional
insureds, and New Lessor is named as loss payee (or such other
party as may be directed by New Lessor), except as may be
provided in the Novated Lease, in respect of the hull and war risks
insurances, warranted no operational interest;

Lessee Consent: an acknowledgment and consent in favor of New Lessor
and Secured Lender acknowledging, amongst other things, the assignment
of the Novated Lease by New Lessor in favor of Secured Lender;

Aviation Documents:

(i) a copy of the current and valid Certificate of Airworthiness in the
public transport (passenger) category issued by the Aviation
Authority with respect to the Aircraft; and

(i) a copy of the current and valid Certificate of Registration
(Commercial) for the Aircraft issued by the Aviation Authority;

Aireraft Repossession Agreement with Direct Enforceability: an
agreed form agreement with irrevocable authority of the Lessee to the
New Lessor assigned to the Secured Lender in the form of directly
enforceable notarial deed pursuant to Croatian law and in form as
acceptable to the New Lessor’s Croatian counsel (the “New Repossession
Agreement”) (1o be exccuted after the Effective Time), whereby the
Lessee allows the New Lessor and the Secured Lender, as the case may
be, to directly apply for and conduct enforcement proceedings for the
repossession of the Aircraft pursuant to Croatian law if the obligation of
the Lessee to return the Aircraft to the New Lessor is not fulfilled upon
such obligation becoming due;

Termination of the Existing Aircraft Repossession Agreement: an
agreed form termination agreement of the agreement with irrevocable
authority of the Lessee to the Existing Lessor (to be executed on or as
soon as possible after the Effective Time), assigned to Norddeutsche
Landesbank Girozentrale in the form of directly cnforceable notarial deed
pursuant to Croatian law and in form as acceptable to the New Lessor’s
Croatian counsel;
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Termination of the security assignment in respect of the Existing
Lease: a termination / release of the security assignment in favour of
Norddeutsche Landesbank Girozentrale of the Existing Lease;

Air Traffic Control Authority Letter: a Lessce’s Aviation Charges
Letter from Lessee substantially in the form of Schedule F addressed to
EuroControl and any other relevant airport or air navigation authorities
authorizing New Lessor to request a statement of account of any sums due
by Lessee to EuroControl and any other such airport or air navigation
authority, if applicable, in respect of all aircraft operated by Lessee;

Security Deposit: the cash maintenance security deposit held by Existing
Lessor in the amount of US$233,000, (referred to herein as the “Security
Deposit”), to be transferred from Existing Lessor to New Lessor in
accordance with the Purchase Agreement;

Assignment of Warranties Agreements: executed assignment
agreements for any existing engine warranties (including the TCP
Agreement) and airframe warranties with respect to the Aircraft, assigning
all rights under such warranties to New Lessor, between, in each case as
applicable, New Lessor, Existing Lessor, and Engine Manufacturer or
Manufacturer and Lessee (together with the release / reassignment of all
such existing assignments / warranties to permit such new assignments in
favour of the New Lessor);

Process Agent: evidence of the appointment of a process agent by the
Existing Lessor and the Lessee, respectively, in accordance with clause
11.2 below.

Originally Signed Lease Documents. Existing Lessor shall deliver to
New Lessor an original or a certified copy of:

() one fully signed set of cach of the documents constituting the
Existing Lease Agreement, including all amendments thereto; and

(ii)  the original or certified copies of the past bills of sale relating to
the Aircraft

within ten (10) Business Days of the Effective Time.

No Default under Other AeroCentury Leases. No Event of Default
shall exist and be continuing under the Other AeroCentury Leases.

No Default under Existing Lease. No Event of Default shall exist and be
continuing under the Existing Lease.

- 14 -
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(u) TCP Side Letter. A side letter, in a form satisfactory to the New Lessor
and Lessee, in respect of the TCP Agreement, signed by the Lessee and
the New Lessor (the "TCP Side Letter™) (with the Lessee's irrevocable
authority to date at the Effective Time).

Waiver or Deferral of New Lessor Conditions Precedent. The conditions
precedent specified in Clause 6.3 have been inserted for the benefit of New Lessor
and may be waived or deferred, in writing in whole or in part and with or without
conditions, by New Lessor, without prejudicing New Lessor’s right to receive
fulfillment of such conditions, in whole or in part at any time thereafter.

Lessee Conditions Precedent. At or before the Effective Time, Lessce will have
received the following in form and substance satisfactory to Lessee:

(a) Constitutional Documents: a certified copy of the constitutional
documents of New Lessor;

(b) Decision on Registration of New Owner: a copy of the decision on
registration of ownership of the Aircraft in favour of the New Lessor
issued by the Aircraft Registry;

(c) New Lessor and Existing Lessor Opinions: (i) an opinion of counsel of
Existing Lessor, to the effect that this Novation Agreement has been duly
authorized, executed and delivered by Existing Lessor in accordance with
German law, and (ii) an opinion of the General Counsel of New Lessor, to
the effect that this Novation Agreement has been duly authorized,
executed and delivered by New Lessor in accordance with Delaware law.

(d) Letter of Lessee Acknowledgment and Quiet Enjoyment: a receipt of
Letter of Lessee Acknowledgment and Quict Enjoyment issued by the
Secured Lender and addressed to Lessee in the form attached as Schedule
E.

(e) TCP Side Letter: The TCP Side Letter.

Waiver or Deferral of Lessee Conditions Precedent. The conditions precedent
specified in Clause 6.5 have been inserted for the benefit of Lessee and may be
waived or deferred, in writing in whole or in part and with or without conditions,
by Lessee, without prejudicing Lessee’s right to receive fulfillment of such
conditions, in whole or in part at any time thereafter.



7. UNDERTAKINGS

7.1 Lessee Undertakings. Lessee:

(a)

(b)

(c)

(d)

(e)

®

shall as soon as practicable after the Effective Time, provide evidence
satisfactory to New Lessor that the Novated Lease has been registered
with the Aircraft Registry;

consents to the perfection of a local hypothecation in Croatia on the
Aircraft in favor of Secured Lender and cooperate, if necessary, at New
Lessor’s expense in the registration of such hypothecation on the Aircraft
Registry;

shall remove the existing identification plates for the Airframe and the
Engines and to have replacement fireproof plates (bearing the inscription
set forth in paragraph 1(1) of Schedule B) affixed to the Airframe and the
Engines in the manner described in Clause 8.7(d) of the Novated Lcase as
soon as practicable after the Effective Time;

apon request of New Lessor, shall authorize counsel to New Lessor
(and/or its nominated agents or advisors) to prepare, execute and register
pursuant to the Croatian law such additional forms and documents as may
be necessary or advisable to amend existing registrations and/or effect new
registrations to reflect the ownership and leasing structure set forth in the
Novated Lease in respect of the Aircraft; and

undertakes in favor of each Indemnitee (as defined in the Existing Lease
prior to its amendment hereunder and including for the avoidance of doubt
Existing Lessor) that for a period of two (2) years following the Effective
Time, each Indemnitee will be named as additional insureds on Lessee’s
liability insurances on the terms as are required pursuant to the Existing
Lease.

undertakes that it will execute the New Repossession Agreement before a
notary and deliver the New Repossession Agreement to the New Lessor
(or its Croatian counsel) within five Business Days of the Etfective Date.

8. INSURANCE

The insurance required under the Novated Lease shall, to the extent required by the Novated
Lease, expressly name the Indemnitees (as defined in the Novated Lease) to take into account the
novation and shall otherwise comply with the terms and conditions of the Novated Lease.

FU-24204668v8
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REPRESENTATIONS AND WARRANTIES

Lessee Representations and Warranties to New Lessor and Existing Lessor.
Lessee hereby represents and warrants to New Lessor and Existing Lessor that as
of the date of this Novation Agreement:

(a)

(b)

(c)

@

Lessee is a corporation validly existing under the laws of Croatia, and is a
commercial passenger airline with all requisite licenses to carry out its
current business.

Lessee has the necessary power and authority to enter into and perform
this Novation Agreement, this Novation Agreement has been duly
authorized by all necessary action on the part of Lessee and neither the
execution and delivery hereof nor the transactions contemplated hereby
nor compliance by Lessee with any terms and provisions hereof will
require any approval by Lessee’s shareholders, contravene any Applicable
Law with respect to Lessee or result in any breach of, or constitute any
default under, any agreement or instrument to which Lessee is a party or
by which Lessee or its assets may be bound or affected.

This Novation Agreement has been duly entered into and delivered by
Lessee and constitutes the legal, valid and binding obligation of Lessee
enforceable in accordance with its terms, except insofar as the same may
be limited by applicable bankruptcy, insolvency, reorganization,
moratorium or similar Applicable Laws affecting the rights of creditors
generally and by general principles of equity and except for any other
limitations or qualifications customarily set out in legal opinions of
recognized and reputable counsel in the relevant jurisdiction with respect
to the enforceability of agreements of this nature.

Existing Lessor is not in breach of the Existing Lease.

New Lessor Representations and Warranties to Lessee and Existing Lessor.
New Lessor hereby represents and warrants to Lessee and Existing Lessor that as
of the date of this Novation Agreement:

(a)

(b)

New Lessor is a corporation incorporated and validly existing under the
laws of Delaware.

Execution and delivery and performance of this Novation Agreement and
the Novated Leasc do not contravene or breach (i) any Applicable Law
with respect to New Lessor; (ii) the constitutional documents of New
Lessor; or (iii) any agreement or instrument to which New Lessor is a
party or by which New Lessor or its assets may be bound or affected.

e-|l7e
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(©)

(d)

(e)

It has the power and authority to execute and deliver this Novation
Agreement and to perform this Novation Agreement and the Novated
Lease and this Novation Agreement has been duly authorized, executed
and delivered by New Lessor.

Each of this Novation Agreement and the Novated Leasc constitutes the
legal, valid and binding obligation of New Lessor, enforccable against
New Lessor in accordance with its terms, except as the same may be
limited by applicable bankruptcy, insolvency, reorganization, moratorium
or similar Applicable Law affecting the rights of creditors generally and
by general principles of equity and except for any other limitations or
qualifications customarily set out in legal opinions of recognized and
reputable counsel in the relevant jurisdiction with respect to the
enforceability of agreements of this nature.

All authorizations, consents, registrations and notifications required under
the governing Applicable Law of the Novated Lease, the laws of the State
of Delaware, the United States of America and the laws of Croatia
applicable therein, in connection with the entry into, performance, validity
and enforceability of, and the transactions contemplated by, this Novation
Agreement and the Novated Lease by New Lessor have been obtained or
effected (as appropriate) and are in full force and effect.

Existing Lessor Representations and Warranties to Lessee and New Lessor.
Existing Lessor hereby represents and warrants to Lessee and New Lessor that as
of the date of this Novation Agreement:

(2)

(b)

Existing Lessor is a limited partnership organized and validly existing
under the laws of the Germany.

Existing Lessor has the power and authority to enter into and perform this
Novation Agreement, this Novation Agreement has been duly authorized
by all necessary action on the part of Existing Lessor and neither the
execution and delivery hereof nor the transactions contemplated hereby
nor compliance by Existing Lessor with any terms and provisions hereof
will contravene any Applicable Law with respect to Existing Lessor or
result in any breach of, or constitute any default under, any agreement or
instrument to which Existing Lessor is a party or by which Existing Lessor
or its assets may be bound or affected.

This Novation Agreement has been duly entered into and delivered by
Existing Lessor and constitutes the legal, valid and binding obligation of
Existing Lessor enforceable in accordance with its terms, except insofar as
the same may be limited by applicable bankruptcy, insolvency,
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reorganization, moratorium or similar Applicable Laws affecting the rights
of creditors generally and by general principles of equity and except for
any other limitations or qualifications customarily set out in legal opinions
of recognized and reputable counsel in the relevant jurisdiction with
respect to the enforceability of agreements of this nature.

(d)  No claims or disputes exist between Existing Lessor and Lessce under or
in respect of the Existing Lease.

(e) The Existing Lease contains the entire agreement between the Existing
Lessor and Lessee relating to the leasing of the Aircraft and, save as
amended and novated by this Novation Agreement, there have been no
other amendments to the Existing Lease.

H The Existing Lessor has provided true and complete copies of the Existing
Lease to the New Lessor prior to the Effective Time.

EFFECTIVE TIME

Effective Time Notice. Provided that no notice has been served by Existing
Lessor or New Lessor pursuant to Clause 10.2 prior to an Effective Time
Acknowledgement being entered into with respect to the Aircraft pursuant to this
Clause 10.1, this Novation Agreement shall become effective at the time at which
the Transfer is completed to the satisfaction of Existing Lessor and New Lessor
(the “Effective Time). Following the Effective Time, Existing Lessor and New
Lessor shall notify the Lessee that the novation of the Existing Lease and the
transactions contemplated herein and in the Purchase Agreement with respect to
the Aircraft have occurred in accordance with, and in the sequence of events set
out in, Clause 5, and the novation shall be acknowledged by all parties by
exceution of an Effective Time Acknowledgement with respect to the Aircraft in
the form set out in Schedule D (the “Effective Time Acknowledgement™).

Termination. At any time before the Effective Time, Existing Lessor and New
Lessor may serve notice on Lessee that this Novation Agreement is to be
cancelled and not have any effect and upon service of such notice this Novation
Agreement (other than Clause 12) shall terminate and be of no effect.

Further Assurances. Lessee agrees for the benefit of New Lessor that Lessee
shall not, without the written consent of New Lessor, register any irrevocable
deregistration and export request authorization with the Aviation Authority or any
other applicable government entity:
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1. MISCELLANEOUS

{1.l Continuing Effect. Save as provided for herein, the Novated Lease and all
provisions thereof shall continue in full force and effect as the legal, valid and
binding rights and obligations of each of Existing Lessor, New Lessor and Lessee,
and their respective permitted successors and assigns, enforceable in accordance
with their respective terms. All representations, warranties and agreements
contained in and by the parties to this Novation Agreement shall continue in full
force and effect after the Effective Time.

11.2  Governing Law and Jurisdiction.

(a)

(b)

(©

(d)

EU-24204668v8

This Novation Agreement and any dispute or claim (including non-
contractual disputes or claims) arising out of or in connection with it or its
subject matter or formation shall be governed by and construed in
accordance with the laws of England and Wales (excluding conflicts of
laws provisions);

Each of the parties agree that the Courts of England and Wales shall have
non-exclusive jurisdiction over any dispute or claim (including non-
contractual disputes or claims) arising out of or in connection with this
Novation Agreement and each party hercby submits to the jurisdiction of
those courts in relation to any proceedings instituted in accordance with
this Clause 11.

Each party:

() waives objection to the jurisdiction of the Courts of England and
Wales on grounds of inconvenient forum or otherwisc as regards
proceedings instituted in accordance with this Clause 11;

(ii)  each agrees that all judgements and orders of the English Courts
made in accordance or in anticipation of proceedings instituted in
accordance with this Clause |1shall be conclusive and binding on
it and each agrees that it will not object to their enforcement in any
jurisdiction;

Each party irrevocably and unconditionally:

() agrees that if legal proceedings are brought against it or its asscts
in accordance with this Clause [1, it will assert no immunity (on
behalf of itself or with respect to its assets) from such legal
proceedings (including, without limitation, immunity from suit,
attachment prior to judgment, other attachment, the obtaining of
judgment, execution or other enforcement);
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(i)

(1)

waives any such right of immunity which it or its assets now has or
may in the future acquire; and

consents generally in respect of any such proceedings to the giving
of any relief or the issue of any process in connection with such
proceedings  including, without limitation, the making,
enforcement or execution against any property whatsoever
(irrespective of its use or intended usc) of any order or judgment
which may be made or given in such proceedings.

(e) Without prejudice to any other mode of service permitted by the law of
England and Wales:

(1) Lessee appoints Croatia Airlines Representative officer in England,
Ms Irma McHardy, 102 Fulham Palace Road, Hammersmith,
London W6 9PL as its agent for service of process relating to any
proceedings before the English Courts instituted in accordance
with this Clause 11;

(i)  New Lessor appoints ACY SN 19002 Limited, 16 Old Bailey,
London EC4M 7BG, as its agent for service of process relating to
any proceedings before the English Courts instituted in accordance
with this Clause 11;

(iii)  Existing Lessor appoints Dentons Europe LLP, (currently at) One
Fleet Place, London EC4P 4GD, England, clearly marked for the
attention oft lgsaan Varachia/Munich office, reference:
0275739/0002, as 1ts agent for service of process relating to any
proceedings before the English Courts instituted in accordance
with this Clause 11,

(H Each party agrees that failure by a process agent to notify party any
proceedings instituted in accordance with this Clause 11 shall not
invalidate the proceedings concerned; and

() Each party consents to the service of documents in relating to any such
proceedings instituted in accordance with this Clause 11 by prepaid
posting by first class post of a copy of the document to party's agent at the
address identified in subparagraph 11.2.

Notices. Every notice, request, demand or other communication under this

Novation Agreement (other than service of process to which provisions of clause
11.2 apply) shall be given in accordance with Clause 16.11 (Notices) of the
Novated Lease.



The addresses and fax and telephone numbers of the parties are as follows:

New Lessor: AeroCentury Corp.

1440 Chapin Avenue
Burlingame, CA 94010

USA

Attention: President

Fax: +1-650-696-3929
Telephone:  +1-650-340-1888

Existing Lessor: GOAL Verwaltungsgesellschaft mbH & Co. Projekt Nr. 28 KG

Lessee:

11.4

1.5

11.6
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Toelzer Str. 15

82031 Gruenwald

Germany

Fax: +49 89 64143 611

Email: contracts@goal-leasing. de
Attention: Managing Director

Croatia Airlines d.d.

Buzin, Bani 75b

10 010 Zagreb

Republic of Croatia

Fax: +385 1 62 65 334

Email:

Attention: Executive Vice President Maintenance &
Engineering / Director of Legal Affairs

Counterparts. This Novation Agreement may be executed in any number of
counterparts and by any party hereto in scparate counterparts, each of which when
so executed shall be deemed to be an original and all of which, when taken
together, shall constitute one and the same agreement.

Further Assurances. Each party agrees from time to time to do and perform
such other and further acts and execute and deliver any and all such other
instruments as may be required by Applicable Law or reasonably requested by
any other party to carry out and effect the intent and purpose of this Novation
Agreement.

Amendment. This Novation Agreement may not be amended or modified except
by a written agreement signed by Existing Lessor, New Lessor and Lessee;
provided, that New Lessor and Lessee shall be entitled to amend, modify or vary
the terms of the Novated Lease upon their mutual agrecment after the Effective
Time without reference to Existing Lessor.

0.
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12.

12.1

Third Parties. A person who is not a party to this Novation Agreement may not
enforce any of its terms under the Contracts (Rights of Third Parties) Act 1999,
save for the indemnitees and their successors and assigns in relation to the rights
to be named as additional assured in accordance with this Novation Agreement.
The consent of any third party is not required for any variation or termination of
this Novation Agreement.

Entire Agreement. The Novated Lease and this Novation Agreement constitute
the sole and entire agreement between Lessee and New Lessor in relation to the
leasing of the Aircraft and supersede all previous agreements between Lessee and
New Lessor in relation to the leasing of the Aircraft.

COSTS AND EXPENSES

Lessee’s Costs and Expenses. Whether or not the transactions contemplated by
this Novation Agreement are consummated, each of Existing Lessor and New
Lessor will pay for its own costs and expenses (including legal fees), and Existing
Lessor shall reimburse Lessee for any costs and expenses (including legal fees),
each as incurred in connection with reviewing, negotiating, executing and
delivering this Novation Agreement and the other documents in connection with
the consummation of the Transfer and the transactions contemplated by this
Novation Agreement.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have executed and delivered this Aircraft
Lease Novation and Amendment Agreement (MSN 4211) as a deed each by their duly
authorized representative(s), as of the date shown at the beginning of this Novation Agreement.

Existing Lessor

Executed and delivered as a deed by )
)
GOAL VERWALTUNGSGESELLSCHAFT )
MBH & CO. PROJEKT NR. 28 KG )
a company incorporated in Germany )
by and )
being persons who in accordance with the laws )
of that territory are acting under the authority of )
. ochen Baltes
the company ) Managing Director Phlllp Mkaert
)}  Authorised signatories  Director Acquisition & Marketing

Lessee

Executed and delivered as a deed by )
CROATIA AIRLINES D.D. )
a company incorporated in Croatia )
by and )
being persons who in accordance with the laws )
of that territory are acting under the authority of )

)

)

the company
Authorised signatories

New Lessor:

Executed and delivered as a deed by
AEROCENTURY CORP.

a company incorporated in Delaware

by and

being persons who in accordance with the laws
of that territory are acting under the authority of
the company

Authorised signatories

To the extent, if any, that this Lease constitutes chattel paper (as such term is defined in the
Uniform Commercial Code as in effect in any applicable jurisdiction), no security interest
in this Lease may be created through the transfer or possession of any counterpart other
than the “Original” and which shall be designated on the signature page as “Counterpart

No. 1”.

MUN-#4385668-v2
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IN WITNESS WHEREOF, the parties hereto have executed and delivered this Aircraft
Lease Novation and Amendment Agreement (MSN 4211) as a deed each by their duly
authorized representative(s), as of the date shown at the beginning of this Novation Agreement.

Existing Lessor

Executed and delivered as a deed by

GOAL VERWALTUNGSGESELLSCHAFT
MBH & CO. PROJEKT NR. 28 KG

a company incorporated in Germany

by and

being persons who in accordance with the laws
of that territory are acting under the authority of
the company

R N N N N

Authorised signatories
Lessee

Executed and delivered as a deed by

CROATIA AIRLINES D.D.

a company incorporated in Croatia

by and

being persons who in accordance with the laws
of that territory are acting under the authority of
the company

o ’ o~
) ‘% T e

Jasmin Baji¢
President
and Chief Executive Officer

R P N e

Authorised signatories
New Lessor:

Executed and delivered as a deed by
AEROCENTURY CORP.

a company incorporated in Delaware

by and

being persons who in accordance with the laws
of that territory are acting under the authority of
the company

i A NS e el

Authorised signatories

To the extent, if any, that this Lease constitutes chattel paper (as such term is defined in the
Uniform Commercial Code as in effect in any applicable jurisdiction), no security interest
in this Lease may be created through the transfer or possession of any counterpart other
than the “Original” and which shall be designated on the signature page as “Counterpart
No. 1”.

MUN-#4385668-v2
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IN WITNESS WHEREOF, the parties hereto have executed and delivered this Aircraft
Lease Novation and Amendment Agreement (MSN 4211) as a deed each by their duly
authorized representative(s), as of the date shown at the beginning of this Novation Agreement.

Existing Lessor

Executed and delivered as a deed by

)
)
GOAL VERWALTUNGSGESELLSCHAFT )
MBH & CO. PROJEKT NR. 28 KG )
a company incorporated in Germany )
by and )
being persons who in accordance with the laws )
of that territory are acting under the authority of )
the company )

)  Authorised signatories

Lessee

Executed and delivered as a deed by )
CROATIA AIRLINES D.D. )
a company incorporated in Croatia )
by and )
being persons who in accordance with the laws )
of that territory are acting under the authority of )
the company )

)  Authorised signatories

New Lessor:

Executed and delivered as a deed by
AEROCENTURY CORP.

a company incorporated in Delaware

by H.LYONS  and F, PEGUEROS
being persons who in accordance with the laws
of that territory are acting under the authority of
the company

Authorised signatories

Nt S S e e St

To the extent, if any, that this Lease constitutes chattel paper (as such term is defined in the
Uniform Commercial Code as in effect in any applicable jurisdiction), no security interest
in this Lease may be created through the transfer or possession of any counterpart other
than the “Original” and which shall be designated on the signature page as “Counterpart
No. 1”.

MUN-#4385668-v2
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SCHEDULE A

AIRFRAME AND ENGINES DESCRIPTION

AIRFRAME

Manufacturer: Bombardier

Model: Dash 8

Generic Airframe Model: DHC-8-402

Serial Number: 421l

Croatian Registration Mark: 24-CQB

ENGINES

Engine Make: Pratt & Whitney Canada
Model: PW 150A

Engine Serial Numbers: FA 0471 and FA 0473

MUN-#4385668-v2
A-]
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SCHEDULE B

AMENDMENTS TO EXISTING LEASE

Subject to Clause 5, as of, and with effect from, the Effective Time, the Existing Lease shall be
(and it is hereby) amended as follows:

L

EXISTING LEASE:

The Novated Lease shall take effect on the same terms and conditions as the Existing Lease (as
amended by Clause 2 of the Novation Agreement on the Effective Time), save as follows:

MUN-#4385668-v2

224563034

(a)

(b)

(c)

()

(i)

the expression “Lessor” shall be construed, wherever it appears in the
Existing Lease (as amended hereby), as if it referred to New Lessor in
place of Existing Lessor, save and except:

(i) in any references to any act taken by, or any delivery of a
document or notice by or to, Existing Lessor under the Existing
Lease prior to the Effective Time, including in the definition of
“Delivery” in Clause 1.1; and

(i)  in any condition precedent in favor of, or representation and
warranty made by, Existing Lessor under the Existing Lease prior
to the Effective Time;

the expressions “the Aircraft Lease Agreement”, “this Lease” and “the
Lease”, shall be construed wherever they appear in the Existing Lease
and wherever the context so permits, as if they referred to such document,
as further novated, amended and supplemented by this Novation
Agreement.

Clause 1.1 of the Existing Lease shall be amended by substituting the
following for the definitions (and, where applicable, inserting new
definitions if such terms are not already defined in the Existing Lease):

Agreed Value means such amount as may from time to time apply
pursuant to Schedule 12.

Aircraft Mortgage means the hypothecation agreement dated on or
about the date of the Novation Agreement between Lessor and
Financicr Agent.

(iii)  Business Day mcans a day (other than a Saturday or Sunday) on

which the banks in (i) Zagreb, Croatia, and (ii) San Francisco,
California USA are open for business.

B-1
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(iv)

v)

(vi)

(vii)

(viii)

(ix)

(x)

(x1)

(xi1)

(xiti)

Expiry Date means 30 November 2024.

Facility Agreement means the Second Amended and Restated Loan
Agreement dated 30 May 2014, as amended from time to
time, between, amongst others, Lessor and Financier Agent as agent,
lender and swing line lender.

Fifth Amendment Agreement means the fifth amendment
agreement dated 27 October 2017 and made between the Lessor and
the Lessec in relation to this Agreement.

Financier means Financier Agent, MUFG Union Bank, N.A., and
each other party providing debt funding pursuant to a Finance
Document.

Finance Document means (i) the Facility Agreement, (ii) the Lease
Assignment, (iii) the Aircraft Mortgage and (iv) any present or
future document  related  to  financing  secured by  the
Aircraft (including any security in connection therewith and leasing
arrangements and security in connection therewith whether or not
these constitute financing).

Financier Agent mcans MUFG Union Bank, N.A., a national
bank established under the laws of the United States of America,
acting through its offices at 400 California Street, San Francisco, CA
94104, in its capacity as agent for the Financiers or such other person
as may be appointed from time to time as asuccessor agent in
accordance with the Finance Documents.

Fourth Amendment Agreement means the fourth amendment
agreement dated 15 November 2011 and made between the Lessor
and the Lessee in relation to this Agreement,

Indemnitee means: (i) New Lessor (ii) JetFleet Management Corp.,
(iii) MUFG Union Bank N.A. and (iv) any of the respective
successors and assigns, investors, general partners, limited partners,
directors, officers, agents and employees of (i)-(iv).

Lease Assignment means the assignment dated on or about the date
of the Novation Agreement, among other things, certain of Lessor's
rights, title and interest in and under this Agreement to be granted by
Lessor in favour of the Financier Agent.

Lessee Documents means this Agreement, the First Amendment
Agreement, the Second Amendment Agreement. the Third
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(d

(xiv)

(xv)

(xvi)

(xvii)

(xviii)

Amendment Agreement, the Fourth Amendment Agreement, the
Fifth Amendment Agreement, the Novation Agreement, the
Acceptance Certificate, the Purchase Agreement Assignment, the
Repossession Deed, the Lease Assignment, the Notice of Assignment
(Lessee), the Manufacturer Consent (Assignment), the Agency
Agreement, the Manufacturer Consent (Agency), the TCP
Agreement, the Notice of Assignment (TCP), the TCP Assignment,
the Acknowledgement of Notice of Assignment (TCP), the Warranty
Assignment Agreement and all notices, consents, certificates and
other documents and agreements to which the Lessee is a party to be
issued pursuant to any of the documents referred to above and any
other document expressly designated as a "Lessee Document” by (i)
Lessee and (ii) Lessor and/or the Financier Agent.

Novation Agreement means the novation and amendment agreement
dated 4 Mevqy 2018 between Lessor (as incoming lessor),

GOAL Verwaltirigsgesellschaft mbH & Co. Projekt Nr. 28 KG, as
outgoing lessor and Lessee.

Repossession Deed means the Agreement on the right of possession
in relation to the Aircraft and dated on or about the date of the
Novation Agreement and made between the Lessor, the Lessee and
the Secured Lender.

TCP Agreement means the term cost agreement dated 16 April 2009
and madc between the Engine Maintenance Provider and the Lessee
in relation to, inter alia, the Aircraft, and any subsequent term cost
plan with the Engine Maintenance Provider, in a form and substance
satisfactory to the Lessor.

TCP Assignment mcans the assignment dated on or about the date of
the Novation Agreement, of among other things, certain of Lessee's
rights, title and interest in and under the TCP Agreement to be
granted by Lessee in favour of Lessor.

Warranty Assignment Agreement mcans the warranty assignment
agreement dated on or about the date of the Novation Agreement
between Manufacturer, Lessee, Lessor and GOAL
Verwaltungsgeselischaft mbH & Co. Projekt Nr. 28 KG (as outgoing
lessor).

All references to Security Trustee in the Existing Leasc shall be deemed
to have been deleted and replaced with 'Financier Agent'.

B-3



(e)

)

()

(h)

(i)

&)

(k)

M

The definition of Germany in Clause 1.1 of the Existing Lease shall be
deleted in its entirety.

The following definitions in Clause 1.1 of the Existing Lease shall be
deleted in their entirety:

(i) PDP Facility Agreement; and

(i1) PDP Commencement Date,

and all references to PDP Facility Agreement and PDP Commencement
Date in the Existing Lease shall be deemed to have been deleted
(including, without limitation, in the definition of "Lessor Taxes", and in
clause 2.3 and clause 2.5).

Clause 2.1(f) shall be deleted in its entirety and replaced with:

Neither Lessee nor any of its assets is entitled to any immunity
from suit.

Clause 2.4(a) shall be dcleted in its entirety and replaced with the
following wording:

Lessor is a Delaware corporation duly incorporated and
validly existing under the law of it jurisdiction of
incorporation and has the corporate power to own its
assets and carry on its business as it is now being
conducted.

At Clause 2.4(e) of the Existing Lease, the reference to Germany shall be
deemed to refer to the United States of America.

Clause 2.4(f) shall be deleted in its entirety and replaced with:

Neither Lessor nor any of its assets is entitled to any
immunity from suit.

At Clause 8.5 of the Existing Lease, "and the Financer" shall be deemed
to have been deleted in the first line of the Clause.

the inscription referred to in Clause 8.7(d) shall be:

“NOTICE OF OWNERSHIP

THIS AIRCRAFT/ENGINE IS OWNED BY AEROCENTURY CORP.
(“OWNER”™) AND 1S SUBJECT TO AN AIRCRAFT LEASE AGREEMENT

MUN-#4385668-v2
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BETWEEN OWNER AND CROATIA AIRLINES D.D. (“LESSEE”) AND A
FIRST PRIORITY MORTGAGE IN FAVOUR OF MUFG UNION BANK,
N.A., AS SECURED LENDER, AND MAY NOT BE OPERATED BY ANY
PERSON OTHER THAN LESSEE WITHOUT THE PRIOR WRITTEN
CONSENT OF THE OWNER.”

(m)

(n)

Clause 5.4(c) (“Interest™) of the Existing Lease shall be amcndéd and
restated to read in its entirety as follows:

Maintenance Reserve Guarantee Amounts held by Lessor shall
bear interest at a per annum rate equal to such rate that is
reasonably available to Lessor for one-month time deposits.
Interest carned on Maintenance Reserve Guarantee Amounts
shall be added at the end of cach calendar month to the amount
of Maintenance Reserve Guarantee Amounts available to
Lessee for Lessor maintenance contributions under Clause 7.2,

All payments to “Lessor” under the Lease shall be made to New Lessor at
the following account:

Account Bank: California Bank & Trust

465 California Street,
San Francisco, CA 94104 USA

Swift Code: ZFNBUSSS
Beneficiary/Account

Name: AeroCentury Corp.
Account Number 121-002-042
ABA/Fedwire: 1750000381

(0)

(p)

All costs connected with effecting payments shall be allocated in a
manner so that the bank costs of the Lessee shall be borne by the Lessee,
but any payments for transfer fees to any intermediary bank required in
order to effect payment to the New Lessor's payment account shall be
borne by the New Lessor.

The final paragraph of Clause 13.4 shall be deleted in its entirety and
replaced with:

Lessor's obligation to mitigate the Losses in accordance
with English law shall remain unaffected.

Clause 16.11 of the Existing Lease shall be amended by substituting the
following details in relation to Lessor:

B-5
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(@)

(r)

(s)

G

(w)

If to Lessor: AcroCentury Corp.
1440 Chapin Avenuc
Burlingame, CA 94010 USA
Attention: President
Fax: +1 650-696-3929
Telephone:  +1 650-340-1888

Clause 17.2 shall be deleted in its entirety and replaced with the
following:

Lessce hereby waives, as between itself and Lessor, all its
rights in respect of any warranty or representation, express
or implied, on the part of Lessor and all claims against
Lessor howsoever and whenever arising at any time,
except to the extent arising under Clause 2.4.

In Schedule 4, Part 1 and Part 2 of the Existing Lease, all references to
"Financier" shall be deemed to have been deleted.

The final paragraph in Schedule $ of the Existing Lease shall be deleted
and replaced with the following wording:

"This letter shall be governed by and construed in accordance with the
laws of England and Wales."

In Schedule 11 of the Existing Lease, the definition of "Governing Law"
shall read "the laws of England and Wales".

Schedule 12 of the Existing Lease shall be deleted in its entirety and
replaced with the following Schedule 12:

Schedule 12
Agreed Values

From the date of the Novation Agreement: US$12,500,000

from 12/13/18: US$12,000,000

from 12/13/19: US$11,500,000

from 12/13/20: US$11,000,000

from 12/13/21: US$10,500,000

from 12/13/22: US$10,000,000

from 12/13/23: US$9,500,000
B-6



2. REFERENCES TO EXISTING LEASE

As of, and with effect from, the Effective Time in respect of the Aircraft, all references
to the Existing Lease contained in any documents delivered under or pursuant to the Existing
Lease will be construed as references to the Novated Lease as it may be further amended from
time to time.

MUN-#4385668-v2
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SCHEDULE C
PART 1

MAINTENANCE RESERVE GUARANTEE AMOUNTS IN EFFECT AS OF THE
EFFECTIVE TIME:

e Airframe Maintenance Reserve Guarantee Amounts (C-Check) (5.4.1(a)(i)):
o $45.50 per Flight Hour
o Next Adjustment Date: | June 2018
e Airframe Maintenance Reserve Guarantee Amounts (Structural Items) (5.4.1(a)(i)):
o $12.30 per Flight Cycle
o Next Adjustment Date: 1 June 2018
¢ Engine Performance Restoration Reserve Guarantee Amount (5.4.1(a)(ii)
o $111.90 per Engine Flight Hour
o Next Adjustment Date: 1 June 2018
e Engine LLP Maintenance Reserve Guarantee Amounts 5.4.1(a)(iii)
o $56.00 per Engine Flight Cycle
o Next Adjustment Date: 1 June 2018
o Landing Gear Maintenance Reserve Guarantee Amounts 5.4.1(a)(iv)
o $17.60 per Fight Cycle
o Next Adjustment Date: | June 2018
¢ APU Maintenance Reserve (';uarantee Amounts 5.4.1(a)(v)
o $46.00 per APU Operating Hour

o Next Adjustment Date: | June 2018

MUN-#4385668-v2
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PART 2

TABLE OF BALANCES OF MAINTENANCE RESERVE GUARANTEE AMOUNTS

ITEM AMOUNT

Airframe Maintenance Reserve Guarantee | $32,357.78
Amounts (C-Check) (5.4.1(a)(i)

Airframe Maintenance Reserve Guarantee
Amounts (Structural l[tems) (5.4.1(a)(i)

$259,602.10

S.41(a)(iv) $304,617.38

Landing Gear Maintenance Reserve
Guarantee Amounts

54.1(a)v): $48,836.14

APU Maintenance Reserve Guarantee
Amounts

MUN-#4385668-v2
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SCHEDULE D
EFFECTIVE TIME ACKNOWLEDGEMENT (MSN 4211)

Re:  Bombardier Model DHC-8-402 aircraft MSN _ _(the “Aireraft™)

Pursuant to the Aircraft Lease Novation and Amendment Agreement (MSN ) dated as of
[], 2018 (the “Novation Agreement”), among GOAL Verwaltungsgesellschaft mbH &
Co. Projekt Nr. 28 KG (“Existing Lessor”) Croatia Airlines d.d., (“Lessee”); and
AeroCentury Corp., the undersigned hereby acknowledge that the Effective Time,
occurred while:

(a) the Aircraft was located at
__hours Pacific Time on the date hereof.

[SIGNATURE PAGE FOLLOWS]
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DATED this day of , 2018,

GOAL CROATIA AIRLINES, D.D.
VERWALTUNGSGESELLSCHAFT
MBH & CO. PROJEKT NR. 28 KG

By: By:

Name: Name;
Title: Title:
AEROCENTURY CORP,

By:

Name:

Title:



SCHEDULE E

FORM OF LESSEE ACKNOWLEDGMENT AND QUIET ENJOYMENT LETTER

Quiet Enjoyment and Lessee Acknowledgment Letter

(SIN )

FROM: MUFG UNION BANK, N.A (“Hypothecation Creditor™)

TO: CROATIA AIRLINES D.D. (“Lessee™)

DATE: L2018

RE Hypothecation Agreement dated as of [ ], 2018 (the “Hypothecation™) between
AeroCentury Corp. (“New Lessor”) and Hypothecation Creditor, as Agent for
itself and the other lenders named thereunder (collectively the “Banks”);
Lease Agreement between Lessee and GOAL Verwaltungsgesellschaft mbH &
Co. Projekt Nr. 28 KG (“Existing Lessor”), dated 30 May 2007, as amended and
restated to date (“Lease™); and
Aircraft Lease Novation and Amendment Agreement (MSN ) dated as of
[e], 2018 (the “Novation Agreement”), among Goal Verwaltungsgesellschaft
mbH & Co. Projekt Nr. 28 KG (“Existing Lessor™) Croatia Airlines D.D.,
(“Lessee”); and AeroCentury Corp.

1. Pursuant to the Novation Agreement, Existing Lessor transferred and novated to
New Lessor all of Existing Lessor’s rights and obligations under the Lease for that certain
Bombardier DHC-8-402 aircraft bearing Croatian registration number _~~~ and
manufacturer’s serial number  (together with two (2) Pratt & Whitney Canada
model PW 150A Engines and all installed parts and components thereof and related records
(collectively referred to as the “Aireraft”).

2. Lessee hereby acknowledges and consents to the Hypothecation and to the Banks’ rights

]

under the Hypothecation. Lessee hereby further agrees not to oppose or interfere with
Banks® enforcement of Banks’ rights under the Hypothecation, subject to Lessee's rights
under the Lease and Novation Agreement. Subject to the terms of the Novation Agreement
and Lease (collectively referred to as the “Lease Documents™), Lessee also hereby
consents to the registration of the Hypothecation on the Aircraft and Engines and, if
applicable, the collateral assignment of the Lease on behalf of the Banks with (i) the Aircraft
Registry, and (ii) the International Registry created by the Convention on International
Interests in Mobile Equipment and the Protocol to the Convention on International Interests
in Mobile Equipment on Matters Specific to Aircraft Equipment.

In consideration of Lessee giving the acknowledgment to the Hypothecation Creditor as set
forth in Clause 2 hereof (the “Acknowledgment™), Hypothecation Creditor hereby confirms
to Lessee that neither Hypothecation Creditor nor any person claiming by, through or under

[AvroCentury ~ Quict Enjoyment Letter (MSN _



it will, interfere in Lessee's or any permitted sublessee's continued possession, use, operation
and quiet enjoyment of the Aircraft during the term according to the terms of the Lease
Documents unless an “Event of Default” has occurred and is continuing. Hypothecation
Creditor hereby confirms to Lessee that, in the event Hypothecation Creditor exercises
its remedies under the Hypothecation, the Hypothecation Creditor will not terminate the
Leasc so long as the Lessee performs its obligations under the Lease Documents (as
amended from time to time) and no “Event of Default” has occurred.

4. The foregoing undertaking is not to be construed as restricting Hypothecation Creditor’s
rights to dispose of the Aircraft to such persons and on such terms as Hypothecation Creditor
considers appropriate pursuant to the terms of the Hypothecation. If, however,
Hypothecation Creditor exercises such rights during the term of the Lease, provided that no
“Event of Default” has occurred and is continuing under the Lease Documents (as amended
from time to time), Hypothecation Creditor will (subject to any requirements or restrictions
imposed by applicable law) disposc of the Aircraft expressly subject to the Lease
Documents and on terms that require the purchaser to issue to Lessee the same undertaking
that Hypothecation Creditor has given in Clause 3 above. Furthermore, if sale by public
auction is required under any applicable law, then the advertising notice of auction must
state clearly that the highest bidder must purchase the Aircraft subject to the Lease
Documents, as long as this is permitted under applicable law and/or court practice.

5. The rights conferred by this letter are granted only to the Lessee and do not extend to any
assignee, successor or sublessee of the Lessee other than any permitted sublessee under the
Lease Documents.

6. The undersigned officer of each of Lessee and Agent is duly authorized to sign this letter
for, and on behalf of, the Lessce and Agent, respectively.

7. This letter shall be governed by and construed in accordance with the law of the State of
New York.

Please countersign this letter in order to confirm your agreement to the arrangements contained
herein.

[Signature page(ﬁ)”OWS]
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Sincerely
MUFG UNION BANK, N.A., As Agent

By:

Title:

AGREED TO AND ACCEPTED BY:
CROATIA AIRLINES, D.D

By:
Title:




{AeroCentury-Quiet Enjoyment Letter (MSN __}]



SCHEDULE F
AUTHORITY
The Director of the Central Route Charges Office
European Organisation for the Safety of air Navigation (EUROCONTROL)
Rue de la Fusée, 96
1130 Bruxelles

Belgium

Dear Sir,
Authorisation Letter

Aircraft model Bombardier DHC-8-402 Registration MSN 4211 (the “Aircraft”

We have leased the above Aircraft from AeroCentury Corp. ({the "Lessor"), in accordance with a lease
agreement dated 30 May 2007, as amended and restated to date, between us and the Lessor.

We hereby authorise you to provide the Lessor with a general statement of account in relation to air
navigation charges incurred by us and due to EUROCONTROL. Access to the statement(s) of account
will be provided in accordance with the procedures estabiished by EUROCONTROL.

The authorisation contained in this letter may only be revoked or amended by a written instruction signed
by us and the Lessor.



Yours truly,

CROATIA AIRLINES, D.D

By:

Name:
Title:



i

s ————————

AIRCRAFT LEASE NOVATION AND AMENDMENT AGREEMENT

DATED

U[/ MW'\ ,2018
4
AMONG

GOAL VERWALTUNGSGESELLSCHAFT MBH & CO. PROJEKT NR. 27 KG
as Existing Lessor

AND

CROATIA AIRLINES D.D.
as Lessee

AND

AEROCENTURY CORP.
as New Lessor

One Bombardier DHC-8-402 aircraft with MSN 4205

Croatian Registration Mark 9A-CQA

To the extent, if any, that this Lease Novation constitutes chattel paper (as such term is defined
in the Uniform Commercial Code as in effect in Delaware or any applicable jurisdiction), no
security interest in this Lease may be created through the transfer or possession of any
counterpart other than the “Original” and which shall be designated on the signature page as
“Counterpart Ne. 1”.



THIS AIRCRAFT LEASE NOVATION AND AMENDMENT AGREEMENT (MSN 4205)

is made on i Mo 2018,
AMONG:
(1)  GOAL VERWALTUNGSGESELLSCHAFT MBH & CO. PROJEKT NR. 27 KG, a

2)

3

limited liability partnership duly organized and existing under the laws of Germany and
whose registered Office is at Toelzer Strasse 15, 82031 Gruenwald, Germany (“Existing
Lessor”™);

CROATIA AIRLINES, D.D., a corporation duly incorporated under the laws of Croatia,
whose registered office is at Buzin, Bani 75b, 10 010 Zagreb, Croatia (“Lessee”); and

AEROCENTURY CORP., a corporation organized under the laws of Delaware, having
its principal place of business at 1440 Chapin Avenue, Burlingame, California 94010,
United States of America (“New Lessor”).

WHEREAS:

(A)
(B)

©)

(D)
(E)

(F)

@)

Existing Lessor is the owner of the Aircraft (as defined below);

Lessee leases the Aircraft from Existing Lessor, and Existing Lessor leases the Aircraft to
Lessece, on the terms and subject to the conditions provided in the Existing Lease (as
defined below);

Existing Lessor has agreed to sell the Aircraft to New Lessor, and New Lessor has agreed
to purchase the Aircraft from Existing Lessor, pursuant to an aircraft sale agreement
dated L Mouwa 2018 (the “Purchase Agreement”);

With effect as provided herein, the Aircraft will be owned by New Lessor;

The parties have agreed that, with effect as provided herein, New Lessor will assume all
of the rights, liabilities and obligations of Existing Lessor under the Existing Lease and
Existing Lessor will be released from all of its liabilities and obligations under the
Existing Lease on the terms and conditions set out herein;

New Lessor and Lessee wish, with effect as provided herein, to amend and suppiement
the Existing Lease, and to continue the leasing of the Aircraft from New Lessor to Lessee
on the terms and subject to the conditions provided in the Novated Lease (as defined
below); and

The parties have agreed to enter into this Novation Agreement for the purpose of giving
effect to the foregoing and to provide for certain matters incidental thereto.
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NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto hereby agree as follows:

1. INTERPRETATION

1.1  Definitions: In this Novation Agreement, the following capitalized words and
expressions have the respective meanings set forth below:

“Ajreraft” means the Airframe and the Engines described in Schedule A,

“Ajreraft Registry” means the Croatian Registry of Civil Aircraft maintained by the
Aviation Authority.

“Airframe” means the Airframe described in Schedule A,

“Applicable Law” means, in relation to any jurisdiction, any law, regulation, approval,
judgment, order or direction or any other act of any Government Entity of such
jurisdiction with which the Existing Lessor, New Lessor and/or Lessee (as the case may
be) is required to comply.

“Aviation Authority” means the Croatian Civil Aviation Agency.

“Business Day” means a day (other than a Saturday or Sunday) on which the banks in (i)
Zagreb, Croatia (ii) Munich, Germany and (iii) San Francisco, California USA are open
for business.

“Cape Town Convention” shall mean The Convention on International Interests in
Mobile Equipment, concluded in Cape Town, South Affica, on November 16, 2001
(utilizing the official English-language version thereof).

“Certificate of Acceptance” means the Lease Acceptance Certificate, dated 16 May
2008, in respect of the delivery of the Aircraft by Existing Lessor to Lessee under the
Existing Lease.

“Effective Time” has the meaning given in Clause 10.1.

“Effective Time Acknowledgement” has the meaning given in Clause 16.1.

“Engines” means the engines as listed in Schedule A.

“Existing Lease” means the Lease Agreement for the Alrcraft, between Lessee and
Existing Lessor, dated 30 May 2007, as amended and restated on 17 September 2007, as

amended on 15 May 2008, as amended and restated on 13 December 2010, as amended
on 15 November 2011 and as further amended and supplemented on 27 October 2017,

BU-24204668v8




pursuant to which Existing Lessor agreed to lease to Lessce, and Lessee agreed to lease
from Existing Lessor, the Aircraft on the terms and conditions contained therein.

“International Interest” has the meaning assigned to it in the Cape Town Convention.

“Imternational Registry” means the registry established pursuant to the Cape Town
Convention.

“Novated Lease” means the Existing Lease, as further novated, amended and
supplemented by this Novation Agreement.

“Novation Agreement”’ means this Aircraft Lease Novation and Amendment Agreement
(MSN 4205).

“Other AeroCentury Leases” means any existing lease agreement between New Lessor
and Lessee for the leasing of aircraft other than the Aircraft.

“Secured Lender” means MUFG Union Bank, N.A, a United States national bank, as
agent.

“Security Deposit” means the Security Deposit described in Clause 6.3 (m).

“Transfer” mcans the transfer of title of the Aircraft from Existing Lessor to New Lessor
pursuant to the Purchase Agreement.

1.2 Imterpretation. Unless otherwise defined herein, words and expressions defined
in the Novated Lease Agreement have the same respcctive meanings for the
purposes of this Novation Agreement. Any reference to a document shall be a
reference to that document as it has been amended from time to time prior to or
(except where the context otherwise requires) as it may be amended from time to
time subsequent to the date hereof. If there is a conflict between any provision of
this Novation Agreement and any provision of another document contemplated by
or delivered under or in connection with this Novation Agreement, including
without limitation the Novated Lease, the relevant provision of this Novation
Agreement is to prevail.

p 5 AMENDMENT TO EXISTING LEASE
2.1 Subject to Clause 5, as of, and with effect from, the Effective Time, the Existing
Lessor and the Lessee hereby agree that the Existing Lease shall be amended as

set out below:

(a) The definition “Governing Law” in clause 1.1 of the Existing Lease shall
be deleted in its entirety and replaced with the following new definition:
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“Governing Law” means the law of England and Wales.

(b)

Clause 16.12 (Law and Jurisdiction) shall be deleted in its entirety and

replaced with the following wording:

“16.12 Law and Jurisdiction

(a) This Agreement and any dispute or claim (including non-
contractual disputes or claims) arising out of or in connection with
it or its subject matter or formation shall be governed by and
construed in accordance with the law of England and Wales
(excluding its conflicts of laws provisions);

(b)  Lessor and Lessee each agree that the Courts of England
and Wales shall have non-exclusive jurisdiction over any dispute
or claim (including non-contractual disputes or claims) arising out
of or in connection with this Agreement, and each of Lessor and

Lessee hereby submits to the jurisdiction of those courts, in

relation to any proceedings instituted in accordance with this
clause 16, provided, however, that nothing herein shall preclude
Lessor from initiating legal action against Lessee in the courts of
Croatia or any other court of competent jurisdiction where the
Aircraft may be located or operating.

) Lessor and Lessee:

@) each waives objection to the jurisdiction of
the Courts of England and Wales on grounds of inconvenient
forum or otherwise as regards any proceedings instituted in
accordance with this clause 16; and

(i)  each agrees that all judgements and orders
of the English Courts made in or in anticipation of proceedings
instituted in accordance with this clause 16 shall be conclusive and
binding on it, and each agrees, that it will not object to their
enforcement in any other jurisdiction;

(d) Lessee irrevocably and unconditionally:

(i) agrees that if Lessor brings legal
proceedings against Lessee or its assets in accordance with clause
16, no immunity from such legal proceedings, including, without
limitation, immunity from suit, attachment prior to judgment,
other attachment, the obtaining of judgment, execution or other

e —



enforcement, will be claimed by or on behalf of Lessee or with
respect to its assets;

(i)  waives any such right of immunity which
Lessee or its assets now has or may in the future acquire;

(iii)) consents generally in respect of any such
proceedings to the giving of any relief or the issue of any process
in connection with such proceedings including, without limitation,
the making, enforcement or execution against any property
whatsoever (irrespective of its use or intended use) of any order or
judgment which may be made or given in such proceedings.

(e) Without prejudice to any other mode of service permitted
by the law of England and Wales:

(i) Lessee appoints Croatia Airlines
Representative officer in England, Ms Irma McHardy, 102 Futham
Palace Road, Hammersmith, London W6 SPL as its agent for
service of process relating to any proceedings before the English
Courts instituted in accordance with this clause 16 and agrees to
maintain such process agent in England during the term of the
Lease;

(i)  Lessor appoints ACY SN 19002 Limited, 16 Old
Bailey, London EC4M 7EG, as its agent for service of process
relating to any proceedings before the English Courts instituted in
accordance with this clause 16 and agrees to maintain such process
agent in England and Wales during the term of the Lease;

(iii)  Each party agrees that failure by a process agent to
notify party of any proceedings instituted in accordance with this
clause 16 shall not invalidate the proceedings concerned; and

(iv)  Each party consents to the service of documents in
any proceedings instituted in accordance with this clause 16 by
prepaid posting by first class post of a copy of the document to
party's agent at the address identified in this subparagraph.”

3, NOVATION

3.1  Releases and Assumptions. Subject to Clause 5, as of, and with effect from, the
Effective Time:
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(a)

(d)

(©)

(d)

(e)

®

s

Without diminishing or releasing the liability of Lessee to perform those
of its obligations under the Existing Lease that are expressly provided to
survive a transfer such as the Transfer, Existing Lessor releases Lessee
from Lessee’s obligations, duties and liabilities to Existing Lessor under
the Existing Lease arising on and after the Effective Time, and Existing
Lessor agrees that it has no further rights against Lessee under the Existing
Lease arising on and after the Effective Time;

Without diminishing or releasing the liability of Existing Lessor to
perform those of its obligations under the Existing Lease that are expressly
provided to survive a transfer such as the Transfer, Lessee releases
Existing Lessor from Existing Lessor’s obligations, duties and liabilities to
Lessee under the Existing Lease arising on and after the Effective Time,
and Lessee agrees that it has no further rights against Existing Lessor

under the Existing Lease arising on and after the Effective Time;

Existing Lessor novates, transfers and assigns to New Lessor, and New
Lessor agrees to assume, all of the rights, title and interest and obligations,
duties and liabilities of Existing Lessor under the Existing Lease arising
on and after the Effective Time, and New Lessor agrees t0 perform all of
the obligations, duties and liabilities of the “Lessor” under the Novated
Lease arising on and after the Effective Time;

Lessee consents to and accepts the novation, transfer and assignment to
and assumption by New Lessor of Existing Lessor’s rights, title and
interest and obligations, duties and liabilities under the Existing Lease
arising on and after the Effective Time and New Lessor’s agreement to
perform all of the obligations, duties and liabilities of the “Lessor” under
the Novated Lease arising on and after the Effective Time;

Lessee agrees that it will not assert against New Lessor or any other
person under the Novated Lease any claim or defense which it may have
or have had against Existing Lessor under the Existing Lease attributable
to any act, omission, event or circumstance occurring prior to the Effective
Time;

Lessee acknowledges that its obligations, duties and liabilities to the
“Lessor” under the Novated Lease arising on and after the Effective Time
are to New Lessor and agrees with New Lessor to perform all of the
obligations, duties and liabilities of Lessee to the New Lessor as “Lessor”
under the Novated Lease arising on and after the Effective Time;
provided, however, that New Lessor confirms that Lessee will not, with
reference to Applicable Laws in force on the Effective Time, be liable for
any increased cost or additional amount including Taxes or incur any
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additional obligations or risk which it would not have been otherwise
liable for or would not have incurred under the Existing Lease had the
Transfer and/or the novation of the Existing Lease by Existing Lessor in
favor of New Lessor and/or the execution of any documents relating
thereto not occurred (except for naming New Lessor on its insurances,
including New Lessor as an Indemnitee under the Novated Lease or as the
parties may otherwise mutually agree and/or as set out in this Novation
Agreement); and

Without prejudice to the rights of New Lessor on or after the Effective
Time under the Novated Lease, Lessee and New Lessor agree that
Existing Lessor shall have the same rights and remedies against Lessee as
it would have had under the Existing Lease pursuant to this Clause 3.1(g)
in respect of any losses, liabilities or claims suffered or incurred by or
brought against or payments due to each other, including without
limitation those based on or arising out of the indemnities given by Lessee
under Clause 5 (Payments), Clause 10 (Indemnities) and Clause 17
(Disclaimer and Waiver) of the Existing Lease, in respect of or
attributable to, including as a result of any Taxes incurred during or
attributable to, the period of the Term prior to the Effective Time as if
Existing Lessor had remained “Lessor” under the Existing Lease, and New
Lessor shall not be responsible to Lessee in respect of any such losses,
liabilities or claims during such period, nor shall Lessee exercise any
set-off or counterclaim in respect of any such losses, liabilities or claims
against New Lessor during such period. For the avoidance of doubt the
obligations of “Lessor” (i) under the Novated Lease shall, on and after the
Effective Time, be the responsibility of New Lessor, and Existing Lessor
shall have no responsibility in respect thereof or liability thereunder and
(ii) under the Existing Lease shall, prior to the Effective Time, be the
responsibility of Existing Lessor, and New Lessor shall have no
responsibility in respect thereof or liability thereunder.

Each of the events and agreements referred to in paragraphs (a) to (g) above is
conditional upon the happening of the others and all of the foregoing events shall occur
simultaneously.
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Effect on Lease. Subject to Clause 5, Existing Lessor, New Lessor and Lessee
accordingly agree that, as of and with effect from the Effective Time:

(a)

the Existing Lease shall be novated and constitute an agreement between
New Lessor, as lessor, and Lessee, as lessee, on the terms and conditions
of the Novated Lease;
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(b) the Novated Lease shall be deemed to have been executed and delivered as
a deed by the New Lessor and the Lessee;

(c) the leasing of the Aircraft by the Existing Lessor to Lessee terminates, and
Lessee accepts the delivery and the leasing thereof from New Lessor; and

(d)  the Lessee acknowledges and agrees that the New Lessor may assign by
way of security the Novated Lease in favour of the Secured Lender.

Delivery of Aircraft. Lessee acknowledges that the Aircraft was delivered by
Existing Lessor to Lessee on 16 May 2008, that Lessec is in possession of the
Aircraft pursuant to such delivery and that New Lessor may rely on the Certificate
of Acceptance issued by Lessee to Existing Lessor as though it had been issued to
New Lessor; and it is acknowledged by all parties hereto that no further physical
delivery of the Aircraft by New Lessor is required or contemplated as a result of
this Novation Agreement or the Novated Lease.

Transaction Taxes and Charges Indemnity. Notwithstanding any other
provisions of the Existing Lease or the Novated Lease, each of Existing Lessor
and New Lessor acknowledges that Lessee shall have no obligation with respect
to payments of any stamp dutics, taxes or other charges or assessments
whatsoever (including penalties and interest relating thereto) incurred by any
party as a result of the Transfer and/or the novation of the Existing Lease by
Existing Lessor in favor of New Lessor and/or the execution of any documents
relating thereto. New Lessor agrees to indemnify and hold harmiess Lessee on an
after-tax basis with respect to any stamp duties, taxes or other charges or
assessments whatsoever (including penalties and interest relating thereto) levied,
imposed or made in any jurisdiction on or against Lessee, any document or the
Aircraft as a result of the Transfer and/or the novation of the Existing Lease by
Existing Lessor in favor of New Lessor.

Notwithstanding the foregoing, neither Existing Lessor nor New Lessor shall be required
to indemnify Lessee for, or otherwise have any liability for, (i) taxes or other amounts as
may arise due to Lessee’s gross negligence or willful misconduct; and (ii) any taxes
imposed on the overall income, profits or gains of Lessee.

&6
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Rent and Maintenance Reserve Guarantee Amounts.

(a) Existing Lessor and Lessee agree that New Lessor shall be entitled to
receive and retain all amounts payable, paid or received from the Effective
Time in respect of obligations under the Novated Lease, and Existing
Lessor hereby instructs Lessee, and Lessee undertakes, to make any and
all such payments directly to New Lessor. Lessee agrees to make the first
payment of Rent due after the Effective Time to New Lessor; provided,
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(®)

(c)

however, that if such payment is in fact made to Existing Lessor, then
Existing Lessor shall promptly and in any event within five Business Days
of receipt remit same to the New Lessor (and prior to the remittance of
such payment to New Lessor, the Existing Lessor shall hold such monies
on trust for the New Lessor).

Existing Lessor and Lessee agree that New Lessor shall be entitled to
receive and retain all amounts of Maintenance Reserve Guarantee
Amounts received by Existing Lessor after the Effective Time regardless
of whether such amounts accrued with respect to usage of the Aircraft
prior to or after the Effective Time. Existing Lessor hereby instructs
Lessee and Lessee undertakes to make any and all such payments of
Maintenance Reserve Guarantee Amounts payable after the Effective
Time directly to New Lessor.

Lessee, Existing Lessor and New Lessor agree and acknowledge that as of
the Effective Time, the reserve rates pursuant to Clause 5.4(a) of the
Existing Lease in effect are as set forth in Part 1 of Schedule C. Lessee,
Existing Lessor and New Lessor agree and acknowledge that the reserve
category balances collected under Clause 5.4(a) of the Existing Lease, and
therefore the total balance of Maintenance Reserve Guarantee Amounts
available under, and in accordance with the terms of, the Novated Lease as
of the Effective Time, are as set forth in Part 2 of Schedule C.

AMENDMENTS

Subject to Clause 5, as of, and with effect from, the Effective Time, the Existing Lease
shall be amended as provided in Schedule B.

5
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EFFECTIVE TIME

(a)

The transactions contemplated herein with respect to the Aircraft and the
Existing Lease shall occur at the Effective Time (as set forth in the
Effective Time Acknowledgement delivered pursuant to Clause 10.1
below) in the following order and sequence of events:

(1) First, the amendments to the Existing Lease as set out and agreed
in Clause 2 of this Novation Agreement, which shall occur before
the Transfer;

(ii) secondly, the Transfer shall be deemed to occur in accordance with
the Purchase Agreement;
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(iii)  third, following the amendments in paragraph (i) above and the
Transfer having occurred, the Existing Lease (as amended pursuant
to Clause 2 above) shall be novated, transferred and assigned in
accordance with Clause 3 above;

(iv)  fourth, the Existing Lease (as amended and novated pursuant to
Clauses 2 and 3 above) shall be amended in accordance with
Clause 4 above; and

(v)  Fifth, all other events and transactions agreed to occur on the
Effective Time shall occur and become effective.

Each of the cvents referred to in paragraphs (i) to (V) above is conditional upon
the happening of the others and all of the foregoing events shall occur
immediately after each other in the above sequence of events.

6. CONDITIONS PRECEDENT

6.1  Existing Lessor Conditions Precedent. At or before the Effective Time,
Existing Lessor (or its designee) will have received the following in form and
substance satisfactory to Existing Lessor:

(a) Lessee Counsel Opinions: an opinion of in-house counsel to Lessee
addressed to New Lessor and Existing Lessor and such other parties
reasonably requested by either Existing Lessor or New Lessor, to the
effect that this Novation Agreement has been duly authorized, executed
and delivered by Lessee;

(b)  Corporate Certificate: a corporate certificate from Lessee, executed by
an authorized signatory of Lessee, (i) attaching (A) a copy (in English) of
the constitutional documents of Lessee, (B) a copy (in English) of a
resolution of the management board and the supervisory board of Lessee
approving the terms of, and the transactions contemplated by, this
Novation Agreement, resolving it enters into this Novation Agreement and
any ancillary documents in connection with it and authorising a specified
person or persons to execute this Novation Agreement and any ancillary
documents in connection with it and (ii) confirming that its representations
and warranties in this Novation Agreement are true and correct;

©) New Lessor Incumbency Certificate: an incumbency certificate or
power of attorney or equivalent authority, as the case may be, of New
Lessor naming the person or persons authorized to execute this Novation
Agreement and the documents delivered in connection herewith;

S
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(d)

(e)

®

(&)

Insurance: certificates of insurance and broker’s undertakings evidencing
the liability insurances required to be maintained by the Lessee pursuant to
Clause 8 of this Novation Agreement.

Process Agent: evidence of the appointment of a process agent by the
New Lessor and the Lessee, respectively, in accordance with clause 11.2
below.

Copies: Copies of the Effective Time Acknowledgement, and the
acceptance certificate under the Purchase Agreement duly executed by the
parties thereto.

Purchase Agreement: Copy of the Purchase Agreement duly signed by
the Buyer and all conditions precedent to the Purchase Agreement having
been satisfied.

. Waiver or Deferral of Existing Lessor Conditions Precedent. The conditions

precedent specified in Clause 6.1 have been inserted for the benefit of Existing
Lessor and may be waived or deferred, in writing in whole or in part and with or
without conditions, by Existing Lessor, without prejudicing Existing Lessor’s
right to receive fulfillment of such conditions, in whole or in part at any time
thereafter.

New Lessor Conditions Precedent. At or before the Effective Time, New Lessor
(or its designee) will have received the following in form and substance
satisfactory to New Lessor:

(a)

)

Lessee Counsel Opinions: an opinion of Lessee’s in-house counsel
addressed to New Lessor, Secured Lender, and Existing Lessor and such
other parties reasonably requested by either Existing Lessor or New
Lessor, to the effect that this Novation Agreement has been duly
authorized, executed and delivered by Lessee, that the Lease and this
Novation Agreement is enforceable under Croatian law against Lessee in
accordance with its terms, except as the same may be limited by
applicable bankruptcy, insolvency, reorganization, moratorium or similar
laws affecting the rights of creditors generally or by general principles of
equity, in each case, in form and substance reasonably acceptable to New
Lessor;

English Law Enforceability Opinion: an opinion of New Lessor’s
counsel addressed to New Lessor and Secured Lender that this Novation
Agreement is enforceable under English law against Lessee and Existing
Lessor in accordance with its terms, except as the same may be limited by
applicable bankruptcy, insolvency, reorganization, moratorium or similar

11 =
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(c)

(d)

(e)

4

(8

(h)

laws affecting the rights of creditors generally or by general principles of
equity, in each case, in form and substance reasonably acceptable to New
Lessor;

Croatian Law Opinion: an agreed form opinion from New Lessor’s
Croatian counsel addressed to New Lessor and Secured Lender
confirming, inter alia, the Aircraft has been transferred and registered in
the name of New Lessee, that the hypothecation in favour of Norddeutsche
Landesbank Girozentrale has been released and that the hypothecation in
favour of the Secured Lender has been duly registered at the Aircraft
Registry, such opinion to be in a form and substance acceptable to New
Lessor (to be issued as soon as practicable after the Effective Time);

Corporate Certificate: a corporate certificate from Lessee, executed by
an authorized signatory of Lessee, (i) attaching (A) a copy (in English) of
the constitutional documents of Lessee, (B) a copy (in English) of a
resolution of the management board and the supervisory board of Lessee
approving the terms of, and the transactions contemplated by, this
Novation Agreement, resolving it enters into this Novation Agreement and
any ancillary documents in connection with it and authorising a specified
person or persons to execute this Novation Agreement and any ancillary
documents in connection with it and (ii) confirming that its representations
and warranties in this Novation Agreement are true and correct;

Bill of Sale: a copy of the executed aircraft bill of sale concluded between
Existing Lessor and New Lessor in respect of the Aircraft (the “Bill of
Sale”), with the original to be issued on or immediately after the Effective
Time;

Decision on Registration of New Owner: a copy of the decision on
registration of ownership of the Aircraft in favour of the New Lessor
issued by the Aircraft Registry, in form acceptable to New Lessor’s
Croatian counsel;

Decision on Approval of Novated Lease: a copy of the decision of the
Aviation Authority approving the Novated Lease to be obtained by Lessee
before the Effective Time, in form acceptable to New Lessor’s Croatian
counsel;

Insurance: copies of certificates of insurance, broker’s undertakings and
a broker’s opinion letter regarding aviation war risk liability in compliance
with the provisions of Clause 9 of the Novated Lease, with effect on and
after the Effective Time, which certificates provide that:

L.
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(i) New Lessor and Secured Lender, and the other Indemnitees (as
defined in the Novated Lease) are named as additional insureds in
respect of all liability insurances, warranted each as to itself no
operational interest; and

(ii) New Lessor and Secured Lender, are named as an additional
insureds, and New Lessor is named as loss payee (or such other
party as may be directed by New Lessor), except as may be
provided in the Novated Lease, in respect of the hull and war risks
insurances, warranted no operational interest;

Lessee Consent: an acknowledgment and consent in favor of New Lessor
and Secured Lender acknowledging, amongst other things, the assignment
of the Novated Lease by New Lessor in favor of Secured Lender;

Aviation Documents:

(i) a copy of the current and valid Certificate of Airworthiness in the
public transport (passenger) category issued by the Aviation
Authority with respect to the Aircraft; and

(i) a copy of the current and valid Certificate of Registration
(Commercial) for the Aircraft issued by the Aviation Authority;

Aircraft Repossession Agreement with Direct Enforceability: an
agreed form agreement with irrevocable authority of the Lessee to the
New Lessor assigned to the Secured Lender in the form of directly
enforceable notarial deed pursuant to Croatian law and in form as
acceptable to the New Lessor’s Croatian counsel (the “New Repossession
Agreement”) (to be executed after the Effective Time), whereby the
Lessee allows the New Lessor and the Secured Lender, as the case may
be, to directly apply for and conduct enforcement proceedings for the
repossession of the Aircraft pursuant to Croatian law if the obligation of
the Lessee to return the Aircraft to the New Lessor is not fulfilled upon
such obligation becoming due;

Termination of the Existing Aircraft Repossession Agreement: an
agreed form termination agreement of the agreement with irrevocable
authority of the Lessee to the Existing Lessor (to be executed on or as
soon as possible after the Effective Time), assigned to Norddeutsche
Landesbank Girozentrale in the form of directly enforceable notarial deed
pursuant to Croatian law and in form as acceptable to the New Lessor’s
Croatian counsel;
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(m)

(n)

(o)

®

@

(r)

(s)

®
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Termination of the security assignment in respect of the Existing
Lease: a termination / release of the security assignment in favour of
Norddeutsche Landesbank Girozentrale of the Existing Lease;

Air Traffic Control Authority Letter: a Lessee’s Aviation Charges
Letter from Lessee substantially in the form of Schedule F addressed to
EuroControl and any other relevant airport or air navigation authorities
authorizing New Lessor to request a statement of account of any sums due
by Lessee to EuroControl and any other such airport or air navigation
authority, if applicable, in respect of all aircraft operated by Lessee;

Security Deposit: the cash maintenance security deposit held by Existing
Lessor in the amount of US$233,000, (referred to herein as the “Security
Deposit”), to be transferred from Existing Lessor to New Lessor in
accordance with the Purchase Agreement;

Assignment of Warranties Agreements: executed assignment
agreements for any existing engine warranties (including the TCP
Agreement) and airframe warranties with respect to the Aircraft, assigning
all rights under such warranties to New Lessor, between, in each case as
applicable, New Lessor, Existing Lessor, and Engine Manufacturer or
Manufacturer and Lessee (together with the release / reassignment of all
such existing assignments / warranties to permit such new assignments in
favour of the New Lessor);

Process Agent: evidence of the appointment of a process agent by the
Existing Lessor and the Lessee, respectively, in accordance with clause
11.2 below.

Originally Signed Lease Documents. Existing Lessor shall deliver to
New Lessor an original or a certified copy of:

® one fully signed set of each of the documents constituting the
Existing Lease Agreement, including all amendments thereto; and

(i)  the original or certified copies of the past bills of sale relating to
the Aircraft

within ten (10) Business Days of the Effective Time.

No Default under Other AeroCentury Leases. No Event of Default
shall exist and be continuing under the Other AeroCentury Leases.

No Default under Existing Lease. No Event of Default shall exist and be
continuing under the Existing Lease.
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(1)  TCP Side Letter. A side letter, in a form satisfactory to the New Lessor
and Lessee, in respect of the TCP Agreement, signed by the Lessee and
the New Lessor (the "TCP Side Letter") (with the Lessee's irrevocable
authority to date at the Effective Time).

Waiver or Deferral of New Lessor Conditions Precedent. The conditions
precedent specified in Clause 6.3 have been inserted for the benefit of New Lessor
and may be waived or deferred, in writing in whole or in part and with or without
conditions, by New Lessor, without prejudicing New Lessor’s right to receive
fulfillment of such conditions, in whole or in part at any time thereafter.

Lessee Conditions Precedent. At or before the Effective Time, Lessee will have
received the following in form and substance satisfactory to Lessee:

(a) Constitutional Documents; a certified copy of the constitutional
documents of New Lessor;

(b) Decision on Registration of New Owner: a copy of the decision on
registration of ownership of the Aircraft in favour of the New Lessor
issued by the Aircraft Registry;

(c) New Lessor and Existing Lessor Opinions: (i) an opinion of counsel of
Existing Lessor, to the effect that this Novation Agreement has been duly
authorized, executed and delivered by Existing Lessor in accordance with
German law, and (ii) an opinion of the General Counsel of New Lessor, to
the effect that this Novation Agreement has been duly authorized,
executed and delivered by New Lessor in accordance with Delaware law.

(d) Letter of Lessee Acknowledgment and Quiet Enjoyment: a receipt of
Letter of Lessee Acknowledgment and Quiet Enjoyment issued by the
Secured Lender and addressed to Lessee in the form attached as Schedule
E.

(e) TCP Side Letter: The TCP Side Letter.

Waiver or Deferral of Lessee Conditions Precedent. The conditions precedent
specified in Clause 6.5 have been inserted for the benefit of Lessee and may be
waived or deferred, in writing in whole or in part and with or without conditions,
by Lessee, without prejudicing Lessee’s right to receive fulfillment of such
conditions, in whole or in part at any time thereafter.

215 -
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UNDERTAKINGS

Lessee Undertakings. Lessee:

(a)

(b)

©

(d

(e)

(0

shall as soon as practicable after the Effective Time, provide evidence
satisfactory to New Lessor that the Novated Lease has been registered
with the Aircraft Registry;

consents to the perfection of a local hypothecation in Croatia on the
Aircraft in favor of Secured Lender and cooperate, if necessary, at New
Lessor’s expense in the registration of such hypothecation on the Aircraft

Registry,;

shall remove the existing identification plates for the Airframe and the
Engines and to have replacement fireproof plates (bearing the inscription
set forth in paragraph 1(1) of Schedule B) affixed to the Airframe and the
Engines in the manner described in Clause 8.7(d) of the Novated Lease as
soon as practicable after the Effective Time;

upon request of New Lessor, shall authorize counsel to New Lessor
(and/or its nominated agents or advisors) to prepare, execute and register
pursuant to the Croatian law such additional forms and documents as may
be necessary or advisable to amend existing registrations and/or effect new
registrations to reflect the ownership and leasing structure set forth in the
Novated Lease in respect of the Aircraft; and

undertakes in favor of each Indemnitee (as defined in the Existing Lease
prior to its amendment hereunder and including for the avoidance of doubt
Existing Lessor) that for a period of two (2) years following the Effective
Time, each Indemnitee will be named as additional insureds on Lessee’s
liability insurances on the terms as are required pursuant to the Existing
Lease.

undertakes that it will execute the New Repossession Agreement before a
notary and deliver the New Repossession Agreement to the New Lessor
(or its Croatian counsel) within five Business Days of the Effective Date.

INSURANCE

The insurance required under the Novated Lease shall, to the extent required by the Novated
Lease, expressly name the Indemnitees (as defined in the Novated Lease) to take into account the
novation and shall otherwise comply with the terms and conditions of the Novated Lease.

EU-24204668v8
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REPRESENTATIONS AND WARRANTIES

Lessee Representations and Warranties to New Lessor and Existing Lessor.
Lessee hereby represents and warrants to New Lessor and Existing Lessor that as
of the date of this Novation Agreement:

(a)

(b)

(c)

(d)

Lessee is a corporation validly existing under the laws of Croatia, and is a
commercial passenger airline with all requisite licenses to carry out its
current business.

Lessee has the necessary power and authority to enter into and perform
this Novation Agreement, this Novation Agreement has been duly
authorized by all necessary action on the part of Lessee and neither the
execution and delivery hereof nor the transactions contemplated hereby
nor compliance by Lessee with any terms and provisions hereof will
require any approval by Lessee’s shareholders, contravene any Applicable
Law with respect to Lessee or result in any breach of, or constitute any
default under, any agreement or instrument to which Lessee is a party or
by which Lessee or its assets may be bound or affected.

This Novation Agreement has been duly entered into and delivered by
Lessee and constitutes the legal, valid and binding obligation of Lessee
enforceable in accordance with its terms, except insofar as the same may
be limited by applicable bankruptcy, insolvency, reorganization,
moratorium or similar Applicable Laws affecting the rights of creditors
generally and by general principles of equity and except for any other
limitations or qualifications customarily set out in legal opinions of
recognized and reputable counsel in the relevant jurisdiction with respect
to the enforceability of agreements of this nature.

Existing Lessor is not in breach of the Existing Lease.

New Lessor Representations and Warranties to Lessee and Existing Lessor.
New Lessor hereby represents and warrants to Lessee and Existing Lessor that as
of the date of this Novation Agreement:

(a)

(b)

New Lessor is a corporation incorporated and validly existing under the
laws of Delaware.

Execution and delivery and performance of this Novation Agreement and
the Novated Lease do not contravene or breach (i) any Applicable Law
with respect to New Lessor; (ii) the constitutional documents of New
Lessor; or (iii) any agreement or instrument to which New Lessor is a
party or by which New Lessor or its assets may be bound or affected.
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(c)

(@

(e)

It has the power and authority to execute and deliver this Novation
Agreement and to perform this Novation Agreement and the Novated
Lease and this Novation Agreement has been duly authorized, executed
and delivered by New Lessor.

Each of this Novation Agreement and the Novated Lease constitutes the
legal, valid and binding obligation of New Lessor, enforceable against
New Lessor in accordance with its terms, except as the same may be
limited by applicable bankruptcy, insolvency, reorganization, moratorium
or similar Applicable Law affecting the rights of creditors generally and
by general principles of equity and except for any other limitations or
qualifications customarily set out in legal opinions of recognized and
reputable counsel in the relevant jurisdiction with respect to the
enforceability of agreements of this nature.

All authorizations, consents, registrations and notifications required under
the governing Applicable Law of the Novated Lease, the laws of the State
of Delaware, the United States of America and the laws of Croatia
applicable therein, in connection with the entry into, performance, validity
and enforceability of, and the transactions contemplated by, this Novation
Agreement and the Novated Lease by New Lessor have been obtained or
effected (as appropriate) and are in full force and effect.

Existing Lessor Representations and Warranties to Lessee and New Lessor.
Existing Lessor hereby represents and warrants to Lessee and New Lessor that as
of the date of this Novation Agreement:

(a)

(b)

(c)

Existing Lessor is a limited partnership organized and validly existing
under the laws of the Germany.

Existing Lessor has the power and authority to enter into and perform this
Novation Agreement, this Novation Agreement has been duly authorized
by all necessary action on the part of Existing Lessor and neither the
execution and delivery hereof nor the transactions contemplated hereby
nor compliance by Existing Lessor with any terms and provisions hereof
will contravene any Applicable Law with respect to Existing Lessor or
result in any breach of, or constitute any default under, any agreement or
instrument to which Existing Lessor is a party or by which Existing Lessor
or its assets may be bound or affected.

This Novation Agreement has been duly entered into and delivered by
Existing Lessor and constitutes the legal, valid and binding obligation of
Existing Lessor enforceable in accordance with its terms, except insofar as
the same may be limited by applicable bankruptcy, insolvency,

X
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reorganization, moratorium or similar Applicable Laws affecting the rights
of creditors generally and by general principles of equity and except for
any other limitations or qualifications customarily set out in legal opinions
of recognized and reputable counsel in the relevant jurisdiction with
respect to the enforceability of agreements of this nature.

(d)  No claims or disputes exist between Existing Lessor and Lessee under or
in respect of the Existing Lease.

(e) The Existing Lease contains the entire agreement between the Existing
Lessor and Lessee relating to the leasing of the Aircraft and, save as
amended and novated by this Novation Agreement, there have been no
other amendments to the Existing Lease.

) The Existing Lessor has provided true and complete copies of the Existing
Lease to the New Lessor prior to the Effective Time.

EFFECTIVE TIME

Effective Time Notice. Provided that no notice has been served by Existing
Lessor or New Lessor pursuant to Clause 10.2 prior to an Effective Time
Acknowledgement being entered into with respect to the Aircraft pursuant to this
Clause 10.1, this Novation Agreement shall become effective at the time at which
the Transfer is completed to the satisfaction of Existing Lessor and New Lessor
(the “Effective Time”). Following the Effective Time, Existing Lessor and New
Lessor shall notify the Lessee that the novation of the Existing Lease and the
transactions contemplated herein and in the Purchase Agreement with respect to
the Aircraft have occurred in accordance with, and in the sequence of events set
out in, Clause 5, and the novation shall be acknowledged by all parties by
execution of an Effective Time Acknowledgement with respect to the Aircraft in
the form set out in Schedule D (the “Effective Time Acknowledgement”).

Termination. At any time before the Effective Time, Existing Lessor and New
Lessor may serve notice on Lessee that this Novation Agreement is to be
cancelled and not have any effect and upon service of such notice this Novation
Agreement (other than Clause 12) shall terminate and be of no effect.

Further Assurances. Lessee agrees for the benefit of New Lessor that Lessee
shall naot, without the written consent of New Lessor, register any irrevocable
deregistration and export request authorization with the Aviation Authority or any
other applicable government entity:

«10-
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Continuing Effect. Save as provided for herein, the Novated Lease and all
provisions thereof shall continue in full force and effect as the legal, valid and
binding rights and obligations of each of Existing Lessor, New Lessor and Lessee,
and their respective permitted successors and assigns, enforceable in accordance
with their respective terms. All representations, warranties and agreements
contained in and by the parties to this Novation Agreement shall continue in full
force and effect after the Effective Time.

Governing Law and Jurisdiction.

(a)

(b)

(c)

(@

This Novation Agreement and any dispute or claim (including non-
contractual disputes or claims) arising out of or in connection with it or its
subject matter or formation shall be governed by and construed in
accordance with the laws of England and Wales (excluding conflicts of
laws provisions);

Each of the parties agree that the Courts of England and Wales shall have
non-exclusive jurisdiction over any dispute or claim (including non-
contractual disputes or claims) arising out of or in connection with this
Novation Agreement and each party hereby submits to the jurisdiction of
those courts in relation to any proceedings instituted in accordance with
this Clause 11,

Each party:

(i) waives objection to the jurisdiction of the Courts of England and
Wales on grounds of inconvenient forum or otherwise as regards
' proceedings instituted in accordance with this Clause 11;

(i)  each agrees that all judgements and orders of the English Courts
made in accordance or in anticipation of proceedings instituted in
accordance with this Clause 11shall be conclusive and binding on
it and each agrees that it will not object to their enforcement in any
jurisdiction;

Each party irrevocably and unconditionally:

(i) agrees that if legal proceedings are brought against it or its assets
in accordance with this Clause 11, it will assert no immunity (on
behalf of itself or with respect to its assets) from such legal
proceedings (including, without limitation, immunity from suit,
attachment prior to judgment, other attachment, the obtaining of
judgment, execution or other enforcement);
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(i)

(iii)

waives any such right of immunity which it or its assets now has or
may in the future acquire; and

consents generally in respect of any such proceedings to the giving
of any relief or the issue of any process in connection with such
proceedings including, without limitation, the making,
enforcement or execution against any property whatsoever
(irrespective of its use or intended use) of any order or judgment
which may be made or given in such proceedings.

(e) Without prejudice to any other mode of service permitted by the law of
England and Wales:

) Lessee appoints Croatia Airlines Representative officer in England,
Ms Irma McHardy, 102 Fulham Palace Road, Hammersmith,
London W6 9PL as its agent for service of process relating to any
proceedings before the English Courts instituted in accordance
with this Clause 11;

(i)  New Lessor appoints ACY SN 19002 Limited, 16 Old Bailey,
London EC4M 7EG, as its agent for service of process relating to
any proceedings before the English Courts instituted in accordance
with this Clause 11;

(iii)  Existing Lessor appoints Dentons Europe LLP, (currently at) One
Fleet Place, London EC4P 4GD, England, clearly marked for the
attention of: Igsaan Varachia’/Munich office, reference:
0275739/0002, as its agent for service of process relating to any
proceedings before the English Courts instituted in accordance
with this Clause 11;

§9) Each party agrees that failure by a process agent to notify party any
proceedings instituted in accordance with this Clause 11 shall not
invalidate the proceedings concerned; and

(g) Each party consents to the service of documents in relating to any such
proceedings instituted in accordance with this Clause 11 by prepaid
posting by first class post of a copy of the document to party's agent at the
address identified in subparagraph 11.2.

Notices. Every notice, request, demand or other communication under this

Novation Agreement (other than service of process to which provisions of clause
11.2 apply) shall be given in accordance with Clause 16.11 (Notices) of the
Novated Lease.
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The addresses and fax and telephone numbers of the parties are as follows:

New Lessor: AeroCentury Corp.

1440 Chapin Avenue
Burlingame, CA 94010

USA

Attention: President

Fax: +1-650-696-3929
Telephone: ~ +1-650-340-1888

Existing Lessor: GOAL Verwaltungsgesellschaft mbH & Co. Projekt Nr.27 KG

Toelzer Str. 15

82031 Gruenwald

Germany

Fax: +49 89 64143 611

Email: contracts@goal-leasing.de

Attention: Managing Director
Lessee: Croatia Airlines d.d.

Buzin, Bani 75b

10 010 Zagreb

Republic of Croatia

Fax: +385 162 65 334

Email;

Attention: Executive Vice President Maintenance &

11.4
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Engineering / Director of Legal Affairs

Counterparts. This Novation Agreement may be executed in any number of
counterparts and by any party hereto in separate counterparts, each of which when
so executed shall be deemed to be an original and all of which, when taken
together, shall constitute one and the same agreement.

Further Assurances. Each party agrees from time to time to do and perform
such other and further acts and execute and deliver any and all such other
instruments as may be required by Applicable Law or reasonably requested by
any other party to carry out and effect the intent and purpose of this Novation
Agreement.

Amendment. This Novation Agreement may not be amended or modified except
by a written agreement signed by Existing Lessor, New Lessor and Lessee;
provided, that New Lessor and Lessee shall be entitled to amend, modify or vary
the terms of the Novated Lease upon their mutual agreement after the Effective
Time without reference to Existing Lessor.
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Third Parties. A person who is not a party to this Novation Agreement may not
enforce any of its terms under the Contracts (Rights of Third Parties) Act 1999,
save for the indemnitees and their successors and assigns in relation to the rights
to be named as additional assured in accordance with this Novation Agreement.
The consent of any third party is not required for any variation or termination of
this Novation Agreement.

Entire Agreement. The Novated Lease and this Novation Agreement constitute
the sole and entire agreement between Lessee and New Lessor in relation to the
leasing of the Aircraft and supersede all previous agreements between Lessee and
New Lessor in relation to the leasing of the Aircraft,

COSTS AND EXPENSES

Lessee’s Costs and Expenses. Whether or not the transactions contemplated by
this Novation Agreement are consummated, each of Existing Lessor and New
Lessor will pay for its own costs and expenses (including legal fees), and Existing
Lessor shall reimburse Lessee for any costs and expenses (including legal fees),
each as incurred in connection with reviewing, negotiating, executing and
delivering this Novation Agreement and the other documents in connection with
the consummation of the Transfer and the transactions contemplated by this
Novation Agreement.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have executed and delivered this Aircraft
Lease Novation and Amendment Agreement (MSN 4205) as a deed each by their duly
authorized representative(s), as of the date shown at the beginning of this Novation Agreement.

Existing Lessor

Executed and delivered as a deed by

)
)
GOAL VERWALTUNGSGESELLSCHAFT )
MBH & CO. PROJEKT NR. 27 KG )
a company incorporated in Germany )
by and )
being persons who in accordance with the laws )
of that territory are acting under the authority of )
the company )

)

F =
‘ ﬁ
.
Jochen Baltes Philipp Myckert
Managing Director Director Acquisition & Marketing

Authorised signatories

Lessece

Executed and delivered as a deed by )
CROATIA AIRLINES D.D. )
a company incorporated in Croatia )
by and )
being persons who in accordance with the laws )
of that territory are acting under the authority of )

)

)

the company
Authorised signatories

New Lessor:

Executed and delivered as a deed by )
AEROCENTURY CORP. )
a company incorporated in Delaware )
by and )
being persons who in accordance with the laws )
of that territory are acting under the authority of )

)

)

the company
Authorised signatories

To the extent, if any, that this Lease constitutes chattel paper (as such term is defined in the
Uniform Commercial Code as in effect in any applicable jurisdiction), no security interest
in this Lease may be created through the transfer or possession of any counterpart other
than the “Original” and which shall be designated on the signature page as “Counterpart

No. 17,
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IN WITNESS WHEREOF, the parties hereto have executed and delivered this Aircraft
Lease Novation and Amendment Agreement (MSN 4205) as a deed each by their duly
authorized representative(s), as of the date shown at the beginning of this Novation Agreement.

Existing Lessor

Executed and delivered as a deed by

)
)
GOAL VERWALTUNGSGESELLSCHAFT )
MBH & CO. PROJEKT NR. 27 KG )
a company incorporated in Germany )
by and )
being persons who in accordance with the laws )
of that territory are acting under the authority of )
the company )

) Authorised signatories

Lessee

Executed and delivered as a deed by
CROATIA AIRLINES D.D.

. . . / _‘_.'
a company incorporated in Croatia Jasfnin Bajic”

)
)
) .
by . and , ) President o %}5 _..
being persons who in accordance with the laws ) opief Executive Officer b » o
)
)
)

ooy i

of that territory are acting under the authority of
the company
Authorised signatories ——

New Lessor:

Executed and delivered as a deed by )
AEROCENTURY CORP. )
a company incorporated in Delaware )
by and )
being persons who in accordance with the laws )
of that territory are acting under the authority of )
the company )

) Authorised signatories

To the extent, if any, that this Lease constitutes chattel paper (as such term is defined in the
Uniform Commercial Code as in effect in any applicable jurisdiction), no security interest
in this Lease may be created through the transfer or possession of any counterpart other
than the “Original” and which shall be designated on the signature page as “Counterpart
No. 1.
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IN WITNESS WHEREOF, the parties hereto have executed and delivered this Aircraft
Lease Novation and Amendment Agreement (MSN 4205) as a deed each by their duly
authorized representative(s), as of the date shown at the beginning of this Novation Agreement.

Existing Lessor
Executed and delivered as a deed by

)
)
GOAL VERWALTUNGSGESELLSCHAFT )
MBH & CO. PROJEKT NR. 27 KG )
a company incorporated in Germany )
by and )
being persons who in accordance with the laws )
of that territory are acting under the authority of )
the company )

)  Authorised signatories

Lessee

Executed and delivered as a deed by )
CROATIA AIRLINES D.D. )
a company incorporated in Croatia )
by and )
being persons who in accordance with the laws i)
of that territory are acting under the authority of )
the company )

)  Authorised signatories

e A
bk B~

Authorised signatories

New Lessor:

Executed and delivered as a deed by )
AEROCENTURY CORP. )
a company incorporated in Delaware )
by H. AYONS and F.PECOEROS )
being persons who in accordance with the laws )
of that territory are acting under the authority of )
the company )

)

To the extent, if any, that this Lease constitutes chattel paper (as such term is defined in the
Uniform Commercial Code as in effect in any applicable jurisdiction), no security interest
in this Lease may be created through the transfer or possession of any counterpart other
than the “Original” and which shall be designated on the signature page as “Counterpart
No. 1”.

MUN-#4385668-v2
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SCHEDULE A

AIRFRAME AND ENGINES DESCRIPTION

AIRFRAME

Manufacturer: Bombardier

Model: Dash 8§

Generic Airframe Model: DHC-8-402

Serial Number: 4205

Croatian Registration Mark: 9A-CQA

ENGINES

Engine Make: Pratt & Whitney Canada
Viodel: PW 150A

Engine Serial Numbers: FA 0461 and FA 0462
MUN-#4385668-v7
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SCHEDULE B

AMENDMENTS TO EXISTING LEASE

Subject to Clause 5, as of, and with effect from, the Effective Time, the Existing Lease shall be
(and it is hereby) amended as follows:

1.

EXISTING LEASE:

The Novated Lease shall take effect on the same terms and conditions as the Existing Lease (as
amended by Clause 2 of the Novation Agreement on the Effective Time), save as follows:

MUN-#4385668-v2

224563034

(a)

(b)

©

(1)

(i)

the expression “Lessor™ shall be construed, wherever it appears in the
Existing Lease (as amended hereby), as if it referred to New Lessor in
place of Existing Lessor, save and except:

{1} in any references to any act taken by, or any delivery of a
document or notice by or to, Existing Lessor under the Existing
Lease prior to the Effective Time, including in the definition of
“Delivery” in Clause 1.1; and

(iiy  in any condition precedent in favor of, or representation and
warranty made by, Existing Lessor under the Existing Leasc prior
to the Effective Time;

the expressions “the Aircraft Lease Agreement”, “this Lease” and “the
Lease™, shall be construed wherever they appear in the Existing Lease
and wherever the context so permits, as if they referred to such document,
as further novated, amended and supplemented by this Novation
Agreement.

Clause 1.1 of the Existing Lease shall be amended by substituting the
following for the definitions (and, where applicable, inserting new
definitions if such terms are not already defined in the Existing Lease):

Agreed Value means such amount as may from time to time apply
pursuant to Schedule 12.

Aireraft Mortgage means the hypothecation agreement dated on or
about the date of the Novation Agreement between Lessor and
Financier Agent.

(iii)  Business Day means a day (other than a Saturday or Sunday) on

which the banks in (i) Zagreb, Croatia, and (ii) San Francisco,
California USA are open for business.
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(iv)
v)

(vi)

(vii)

(viii)

(ix)

(x)

(xi)

(xii)

(xiii)

Expiry Date means 31 October 2024.

Facility Agreement means the Second Amended and Restated Loan
Agreement dated 30 May 2014, as amended from time to
time, between, amongst others, Lessor and Financier Agent as agent,
lender and swing line lender.

Fifth Amendment Agreement means the fifth amendment
agreement dated 27 October 2017 and made between the Lessor and
the Lessee in relation to this Agreement.

Financier means Financier Agent, MUFG Union Bank, N.A., and
each other party providing debt funding pursuant to a Finance
Document.

Finance Document means (i) the Facility Agreement, (ii) the Lease
Assignment, (iii) the Aircraft Mortgage and (iv) any present or
future document related to financing secured by the
Aircraft (including any security in connection therewith and leasing
arrangements and security in connection therewith whether or not
these constitute financing).

Financier Agent means MUFG Union Bank, N.A., a national
bank established under the laws of the United States of America,
acting through its offices at 400 California Street, San Francisco, CA
94104, in its capacity as agent for the Financiers or such other person
as may be appointed from time to time as asuccessor agent in
accordance with the Finance Documents.

Fourth Amendment Agreement means the fourth amendment
agreement dated 15 November 201! and made between the Lessor
and the Lessee in relation to this Agreement.

Indemnitee means: (i) New Lessor (ii) JetFleet Management Corp.,
(iii) MUFG Union Bank N.A. and (iv) any of the respective
successors and assigns, investors, general partners, limited partners,
directors, officers, agents and employees of (i)-(iv).

Lease Assignment means the assignment dated on or about the date
of the Novation Agreement, among other things, certain of Lessor's
rights, title and interest in and under this Agreement to be granted by
Lessor in favour of the Financier Agent.

Lessee Documents means this Agreement, the First Amendment
Agrecment, the Sccond Amendment Agreement, the Third

B-2
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(xiv)

(xv)

(xvi)

(xvii)

(xviii)

Amendment Agreement, the Fourth Amendment Agreement, the
Fifth Amendment Agreement, the Novation Agreement, the
Acceptance Certificate, the Purchase Agreement Assignment, the
Repossession Deed, the Lease Assignment, the Notice of Assignment
(Lessee), the Manufacturer Consent (Assignment), the Agency
Agreement, the Manufacturer Consent (Agency), the TCP
Agreement, the Notice of Assignment (TCP), the TCP Assignment,
the Acknowledgement of Notice of Assignment (TCP), the Warranty
Assignment Agreement and all notices, consents, certificates and
other documents and agreements to which the Lessee is a party to be
issued pursuant to any of the documents referred to above and any
other document expressly designated as a "Lessee Document" by (i)
Lessee and (ii) Lessor and/or the Financier Agent.

Novation Agreement means the novation and amendment agreement
dated L M\ 2018 between Lessor (as incoming lessor),
GOAL Verwal gesellschaft mbH & Co. Projekt Nr. 27 KG, as
outgoing lessor and Lessee.

Repossession Deed means the Agreement on the right of possession
in relation to the Aircraft and dated on or about the date of the
Novation Agreement and made between the Lessor, the Lessee and
the Secured Lender.

TCP Agreement means the term cost agreement dated 16 April 2009
and made between the Engine Maintenance Provider and the Lessee
in relation to, inter alia, the Aircraft, and any subsequent term cost
plan with the Engine Maintenance Provider, in a form and substance
satisfactory to the Lessor.

TCP Assignment means the assignment dated on or about the date of
the Novation Agreement, of among other things, certain of Lessee's
rights, title and interest in and under the TCP Agreement to be
granted by Lessee in favour of Lessor.

Warranty Assignment Agreement means the warranty assignment
agreement dated on or about the date of the Novation Agreement
between Manufacturer, Lessee, Lessor and GOAL
Verwaltungsgesellschaft mbH & Co. Projekt Nr. 27 KG (as outgoing
lessor).

All references to Security Trustee in the Existing Lease shall be deemed
to have been deleted and replaced with ‘Financier Agent'.
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(h)

(1

)

0

The definition of Germany in Clause 1.1 of the Existing Lease shall be
deleted in its entirety.

The following definitions in Clause 1.1 of the Existing Lease shall be
deleted in their entirety:

(i} PDP Facility Agreement; and

(i1} PDP Commencement Date,

and all references to PDP Facility Agreement and PDP Commencement
Date in the Existing Lease shall be deemed to have been deleted
(including, without Humitation, in the definition of "Lessor Taxes", and in
clanse 2.3 and clause 2.5).

Clause 2.1(f) shall be deleted in its entirety and replaced with:

Neither Lesses nor any of its assets is entitled to any irmunity
from suit.

Clause 2.4(a) shall be deicted in its entirety and replaced with the
following wording:

Lessor is a Delaware corporation duly incorporated and
validly existing under the law of it jurisdiction of
incorporation and has the corporate power t© own its
assets and carry on its business as it i now being
conducted.

At Clause 2.4(e) of the Existing Lease, the reference to Germany shall be
deemed to refer to the United States of America.

Clause 2.4(f) shall be deleted in its entirety and replaced with:

Neither Lessor nor any of its assets is entitled to any
immunity from suit.

At Clause 8.5 of the Existing Lease, "and the Financer" shall be deemed
to have been deleted in the {irst line of the Clause.

the inscription referred to in Clause 8.7(d) shall be:

“NOTICE OF OWNERSHIF

THIS AIRCRAFT/ENGINE 1§ OWNED BY AEROCE
COWNER™) AND 1B SUBIEC

MUN-#4385668-v2
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BETWEEN OWNER AND CROATIA AIRLINES D.D. (“LESSEE”) AND A
FIRST PRIORITY MORTGAGE IN FAVOUR OF MUFG UNION BANK,
N.A., AS SECURED LENDER, AND MAY NOT BE OPERATED BY ANY
PERSON OTHER THAN LESSEE WITHOUT THE PRIOR WRITTEN
CONSENT OF THE OWNER.”

(m) Clause 5.4(c) (“Interest”) of the Existing Lease shall be amended and
restated to read in its entirety as follows:

Maintenance Reserve Guarantee Amounts held by Lessor shall
bear interest at a per annum rate equal to such rate that is
reasonably available to Lessor for one-month time deposits.
Interest eamned on Maintenance Reserve Guarantee Amounts
shall be added at the end of each calendar month to the amount
of Maintenance Reserve Guarantee Amoumnts available to
Lessee for Lessor maintenance contributions under Clause 7.2.

(n) All payments to “Lessor” under the Lease shall be made to New Lessor at
the following account:

Account Bank: California Bank & Trust
465 California Street,
San Francisco, CA 94104 USA

Swift Code: ZFNBUSS5S
Beneficiary/Account

Name: AeroCentury Corp.
Account Number 121-002-042
ABA/Fedwire: 1750000381

All costs connected with effecting payments shall be allocated in a
manner so that the bank costs of the Lessee shall be borne by the Lessee,
but any payments for transfer fees to any intermediary bank required in
order to effect payment to the New Lessor's payment account shall be
borne by the New Lessor.

(0)  The final paragraph of Clause 13.4 shall be deleted in its entirety and
replaced with:

Lessor's obligation to mitigate the Losses in accordance
with English law shall remain unaffected.

(p)  Clause 16.11 of the Existing Lease shail be amended by substituting the

following details in relation to Lessor:
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G))

(r)

0

(u)

if to Lessor: AeroCentary Corp.
1440 Chapin Avenue
Burlingame, CA 94010 USA
Attention: President
Fax: +1 650-696-3929
Telephone:  +1 650-340-1888

Clause 17.2 shall be deleted in its entirety and replaced with the
following:
Lesses hereby waives, as between itself and Lessor, all its
rights in respect of any warraniy or representation, express
or implied, on the part of Lessor and all claims against
Lessor howsoever and whenever arising at any time,
except to the extent arising under Clavse 2.4,

In Schedule 4, Part | and Part 2 of the Existing Lease, all references to
"Financier" shall be deemed to have been deleted,

The final paragraph in Schedule 5 of the Existing Lease shall be deleted
and replaced with the following wording:

"This letter shall be governed by and construed in accordance with the
laws of England and Wales." :

In Schedule 11 of the Existing Lease, the definition of "Governing Law"
shall read "the laws of England and Wales™.

Schedule 12 of the Existing Lease shall be deleted in its entirety and
replaced with the following Schedule 12:

Schedule 12
Agreed Values

From the date of the Novation Agreement: US$12,500,000

from 12/13/18: US$12,000,000
from 12/13/1%; UBE11,500,000
from 12713724 US$11,000,000
from 12/13/21: US$10,500.000
fromm 12/13722: 1J8510.006,000
from 12/13/23: - US$9,500,000

B-6



2. REFERENCES TO EXISTING LEASE
As of, and with effect from, the Effective Time in respect of the Aircraft, all references

to the Existing Lease contained in any documents delivered under or pursuant to the Existing
Lease will be construed as references to the Novated Lease as it may be further amended from

time to time.
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SCHEDULE C
PART 1

MAINTENANCE RESERVE CUARANTEE AMOUNTS IN EFFECT AS OF THE
EFFECTIVE TIME:

¢ Alrframe Maintenance Reserve Guarantee Amounts {C-Check) (5.4 1))
o $45.50 per Flight Hour
o Next Adjustment Date: 1 June 2018
o Airframe Maintenance Reserve Guarantee Amounts (Structural lems) (5.4.1a)()):
o $12.30 per Flight Cycle
o Next Adjustment Date: | June 2018
¢ Engine Performance Restoration Heserve Guarantee Amount (5.4.1(a)G0
o §111.90 per Engine Flight Howr
o Next Adjustment Date: 1 June 2018
s Engine LLP Maintenance Reserve Guarantes Amounts 5.4.10x)0H)
o $56.00 per Engine Flight Cycle
o Next Adjustment Date: 1 June 2018
s Landing Gear Maintenance Reserve Guarantee Amounts 5.4, 1{a)(iv)
o $17.60 per Fight Cycle
o Mext Adjustment Date: | June 2018
» APU Maintenance Reserve Guarantee Amounts 5.4, 1{a)v)
o $46.00 per APU Operating Hour

o Next Adjustment Date: 1 June 20618

MUN-#4385668-v2

ZIAH6303 4
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PART 2

TABLE OF BALANCES OF MAINTENANCE RESERVE GUARANTEE AMOUNTS

ITEM

AMOUNT

Airframe Maintenance Reserve Guarantee
Amounts (C-Check) (5.4.1(a)(i)

$259,264.97

Airframe Maintenance Reserve Guarantee
Amounts (Structural Items) (5.4.1(a)(i)

$257,251.90

5.41(a)(iv) $301,592.82
Landing Gear Maintenance Reserve

Guarantee Amounts

5.4.1(a)(v): $19,536.20

APU Maintenance Reserve Guarantee
Amounts

MUN-#4385668-v2

22456303.4
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SCHEDULED

EFFECTIVE TIME ACKNOWLEDGEMENT (MSN 4205)

Re:  Bombardier Model DHC-8-402 sireraft MISN (the “Alreraft”)
Pursnant to the Aircraft Lease Novation and Amendment Agreement (MSN ) dated as of

[#], 2018 (the “Nevation Agreement”), among GOAL Verwaltungsgesellschaft mbH &
Co. Projekt Nr. 27 KG (“Existing Lessor™y Croatia Adrlines d.d., ("Lessee”); and
AcroCentury Corp., the undersigned hereby acknowledge that the Effective Time,
occurred while:

(a) the Aircraft was located at
_hours Pacific Time on the date hereof.

[SIGNATURE PAGE FOLLOWS]

MUN-#43856682

224563034



DATED this ___ day of L2018,

GOAL CROATIA AIRLINES, D.D.
VERWALTUNGSGESELLSCHAFT
MBH & CO. PROJEKT NR. 27 KG

By: By:

Name: MName:
Title: Title:

AEROCENTURY CORP.

. By:
Name:
Title:




SCHEDULE E

FORM OF LESSEE ACKNOWLEDGMENT AND QUIET ENJOYMENT LETTER

Quiet Enjoyment and Lessee Acknowledgment Letter

(S/N 4205)
FROM: MUFG UNION BANK, N.A (“Hypothecation Creditor”)
TO: CROATIA AIRLINES D.D. (“Lessee™)
DATE: ,2018
RE Hypothecation Agreement dated as of [ ], 2018 (the “Hypothecation™) between

Ls

AeroCentury Corp. (“New Lessor”) and Hypothecation Creditor, as Agent for
itself and the other lenders named thereunder (collectively the “Banks”);

Lease Agreement between Lessee and GOAL Verwaltungsgesellschaft mbH &
Co. Projekt Nr. 27 KG (“Existing Lessor”), dated 30 May 2007, as amended and
restated to date (“Lease”); and

Aircraft Lease Novation and Amendment Agreement (MSN ) dated as of
[e], 2018 (the “Novation Agreement”), among Goal Verwaltungsgesellschaft
mbH & Co. Projekt Nr. 27 KG (“Existing Lessor”) Croatia Airlines D.D.,
(“Lessee™); and AeroCentury Corp.

Pursuant to the Novation Agreement, Existing Lessor transferred and novated to
New Lessor all of Existing Lessor’s rights and obligations under the Lease for that certain
Bombardier DHC-8-402 aircraft bearing Croatian registration number and
manufacturer’s serial number (together with two (2) Pratt & Whitney Canada
model PW 150A Engines and all installed parts and components thereof and related records
(collectively referred to as the “Aireraft”).

. Lessee hereby acknowledges and consents to the Hypothecation and to the Banks’ rights

under the Hypothecation. Lessee hereby further agrees not to oppose or interfere with
Banks’ cnforcement of Banks’ rights under the Hypothecation, subject to Lessee's rights
under the Lease and Novation Agreement. Subject to the terms of the Novation Agreement
and Lease (collectively referred to as the “Lease Documents”), Lessee also hereby
consents to the registration of the Hypothecation on the Aircraft and Engines and, if
applicable, the collateral assignment of the Lease on behalf of the Banks with (i) the Aircraft
Registry, and (ii) the International Registry created by the Convention on International
Interests in Mobile Equipment and the Protocol to the Convention on International Interests
in Mobile Equipment on Matters Specific to Aircraft Equipment.

In consideration of Lessee giving the acknowledgment to the Hypothecation Creditor as set

forth in Clause 2 hereof (the “Acknowledgment”), Hypothecation Creditor hereby confirms
to Lessee that neither Hypothecation Creditor nor any person claiming by, through or under

[AcroCentury — Quict Enjoyment Letter (MSN |
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it will, interfere in Lessee's or any permitted sublessee's continued possession, use, operation
and quiet enjoyment of the Aircraft during the term according to the terms of the Lease
Documents unless an “Event of Default” has occurred and is continuing. Hypothecation
Creditor hereby confirms to Lessee that, in the event Hypothecation Creditor exercises
its remedies under the Hypothecation, the Hypothecation Creditor will not terminate the
Lease so long as the Lessee performs its obligations under the Lease Documents (as
amended from time to time) and no “Event of Default” has occurred.

4. The foregoing undertaking is not to be construed as restricting Hypothecation Creditor’s
rights to dispose of the Aircraft to such persons and on such terms as Hypothecation Creditor
considers appropriate pursuant to the terms of the Hypothecation.  If, however,
Hypothecation Creditor exercises such rights during the term of the Lease, provided that no
“Event of Default” has occurred and is continuing under the Lease Documents (as amended
from time to time), Hypothecation Creditor will (subject to any requirements or restrictions
imposed by applicable law) dispose of the Aircraft expressly subject to the Lease
Documents and on terms that require the purchaser to issue to Lessee the same undertaking
that Hypothecation Creditor has given in Clause 3 above. Furthermore, if sale by public
auction is required under any applicable law, then the advertising notice of auction must
state clearly that the highest bidder must purchase the Aircraft subject to the Lease
Documents, as long as this is permitted under applicable law and/or court practice.

5. The rights conferred by this letter are granted only to the Lessee and do not extend to any
assignee, successor or sublessee of the Lessee other than any permitted sublessee under the
Lease Documents.

6. The undersigned officer of cach of Lessee and Agent is duly authorized to sign this letter
for, and on behalf of, the Lessee and Agent, respectively.

7. This letter shall be governed by and construed in accordance with the law of the State of
New York.

Please countersign this letter in order to confirm your agreement to the arrangements contained
herein.

[Signature page follows]

[ AcroCentury — Quiet Enjoyment Letter (MSN )



Sincerely
MUFG UNION BANK, N.A,, As Agent

By:

Title:

AGREED TO AND ACCEPTED BY:

CROATIA AIRLINES, D.D

By:
Title:
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SCHEDULEF
AUTHORITY
The Director of the Central Route Charges Office
European Organisation for the Safety of air Navigation (EUROCONTROL)
Rue de |a Fusée, 96
1130 Bruxelles

Belgium

Dear Sir,

Authorisation Letter

Aircraft model Bombardier DHC-8-402 Registration MSN 4205 (the “Alrcraft™)

We have leased the above Alreraft from AeroCentury Corp. (the “Lessor”), in sccordance with a lsase
agreement dated 30 May 2007, as amended and restated to date, between us and the Lessor.

We hereby authorise you to provide the Lessor with a general statement of account in relation o air
navigation charges incurred by us and due to EURCCONTROL. Access (o the statemeni(s) of account
will be provided in accordance with the procsdures established by EUROCONTROL.

The authorisation contained in this letter may only be revoked or amended by a written instruction signed
by us and the Lessor.



Yours truly,

CROATIA AIRLINES, D.D

By:

Name:
Title:



CROATIA AIRLINES
AEROCENTURY CORP.

1440 Chapin Avenue meznacsourrer STPICTS/20210525vja
Buriingame §

California 94010

United States of America

VAS ZNAK / YOUR REF

. n DATUM/DATE Zagreb, 25.05.2021.

TO WHOM IT MAY CONCERN

With reference to a lease agreement dated 30. May 2007. amended and/or restarted from time to
time and novated on 14. May 2018 between Croatia Airlines d.d. and Aerocentury Corp. for De
Havilland DHC-8-402 aircraft MSN 4205, Croatian Registration Mark 9A-CQA please perform
release of maintenance reserves for removed equipment accumulated until May 15t 2021. in
amount of 399,917.01 USD.

P/N ON S/N ON P/N OFF S/N OFF DESCRIPTION

46350-15 | MALO441 46350-13 | MAL-0412 MLG YOKE ASSY

46100-55 | MAD443 46100-51 | MA0D432 MLG SHOCK STRUT ASSY DERSSED
46400-29 | MAL-SP-0494 | 46400-23 | MALSP-0490 MLG STABILIZER BRACE

46350-15 | MALO442 46350-13 | MAL-0422 MLG YOKE ASSY

46100-55 | MAD444 46100-51 | MAD4A34 MLG SHOCK STRUT ASSY DERSSED
46400-29 |« MAL-S5P-0509 | 46400-23 | MAL-SP-0491 | MLG STABILIZER BRACE

47300-9A | MAL-0244 47300-9 MAL-0236 NLG - DRAG STRUT ASSY

Foreign currency account:

IBAN: HR©723400091100015828

Swift code: PBZGHR2X

At Privredna banka Zagreb Rackoga 6, Zagreb,Croatia

Best Regards,

Vjekoslav Jeli¢
Contracting and Technical Support Manager

Groatia Arfines dd Upisano u registar pri Trgovadkom sucu Kunski réun/Kuna accounits Predsjednik Uprave : dipl.oec Kresimir Kugko
Bani 75b, Buzin, u Zagrebu podbrojem / Privreding barka Zagsh Predsiednik Madzomog odbora: drsc. Zatko RMatssa
10010 Zagreb, Enterad with Commercial oot regster IBAN: HRS7 2340 0001 1000 15828 Temedni kapital: 277.879.530,00 kura. upladen u cjelost
Croatia of companies in Zagreb under Zagrebadka berka Zagreb Ukupan broj dionicar 27.787 953
Phone +2851 61600 66 MBS 080037012 1BAN: HROS2360C001101684376 Dionics suredavite
Fax +3351 6176845 QIB 24640263045 Hrvatska postanska banka Zagreb nomirang vrjadnost 16,00 kina

SITA Z6G0DOU IBAN: HR8623800011100374831

Identifikaciski kod punicke agendie MTravel Erste&Steiermarkische bank Rijgka

agency's IBAN: HR2424020061100589255

10 HR-B-01-080037012 Davizni méLnForeign cumsnty 2ocount

Member of ;ATA {BAN: HRS7 23400091 100015828

KodfAt Privredna banka Zagreb, Radnitia oests 50, Zagreb, Croatia
SWiFT: PBZGHR2X

A STAR ALLIANCE MEMBER %3~
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CROATIA AIRLINES

AEROCENTURY CORP.
1440 Chapin Avenue nag znaxscurrer STPICTS/20210525vib
Burlingame .

California 94010
United States of America

VAS ZNAK [ YOUR REF

. . DATUM/DATE Zagreb, 25.05.2021.

TO WHOM IT MAY CONCERN

With reference to a lease agreement dated 30. May 2007. amended and/or restarted from time to
time and novated on 14. May 2018 between Croatia Airlines d.d. and Aerocentury Corp. for De
Havilland DHC-8-402 aircraft MSN 4211, Croatian Registration Mark 9A-CQB please perform
release of maintenance reserves for removed equipment accumulated untit October 2™ 2020. in
amount of 398,120.66 USD.

P/N ON S/N ON P/N OFF S/N OFF DESCRIPTION

46350-15 | MAL-0219 | 46350-13 MALO441 MLG YOKE ASSY

46100-51 | MAO0222 46100-51 MAD443 MLG SHOCK STRUT ASSY DERSSED
46400-29 | MAL-0185 | 46400-23 MALSP-0494 MLG STABILIZER BRACE

46350-15 | MAL-0322 | 46350-13 MALO442 MLG YOKE ASSY

46100-51 | MAD223 46100-51 MAD444 MLG SHOCK STRUT ASSY DERSSED
46400-29 | MAL-0183 | 46400-23 MALSP-0509 MLG STABILIZER BRACE

47300-9A | MAL-0087 | 47300-9A MAL-0244 NLG - DRAG STRUT ASSY

Foreign currency account:

IBAN: HR9723400091100015828

Swift code: PBZGHR2X

At Privredna banka Zagreb Rackoga 6, Zagreb,Croatia

Best Regards,

Viekoslav Jeli¢
Contracting and Technical Support Manager

Atines dd Upisano U registar i Trgovadkom suu Kunski raéuriKuna acteunds Predsiednk Uprave : diplosc Ks8mir Kudko

Bani 750, Buzin u Zagrebu pod brojem / Privredna banka Zagreh Predgiednik Madzomog odbera: drse. ZakeMalesa
104 Zagreh, Entared with Commercial court ragster iBAN HRO7 2340 001 1000 15828 Temeljni kapital, 277.875.530,00 kuna, upladen u cielost
Creatia of campanies in Zagreb under Zzgrebalika hanka Zagsh Ulapan broj dicnics, 27 787.953
Phone +386 16160065 MBS 080037012 iBAN: HRC5236C0001101684376 Dionics s11 redovite
Fax +3851 8176845 QI8 24640593045 Hrvatska postanska banka Zagreb rcminaine viiednosti 10,00 kuna

SITA ZAGDDGU IBAN: HRE52380001 1100374831

Identifikaciski kod punicke agencae fTravel Erste&Stsiermarkische bank Rijeka

ageny's {BAN: HR3424020061100589255

1D HE-8-01 080037012 Devizni radunFonsign cumency aocers

Member of IATA BAN: HRYY 23400091 100015828

Rod/At Priveedna barka Zagreb, Radnithka cesta 50, Zagreb, Croatia
SWAFT. PRZGHR2X

A STAR ALLIANCE MEMBER .2~
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