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Item 1.01 Entry into a Material Definitive Agreement.
 
Agreement and Plan of Merger

 
On December 8, 2019, Monocle Acquisition Corporation (“Monocle”) entered into an Agreement and Plan of Merger (the “Merger Agreement”) with Monocle Holdings

Inc., a Delaware corporation and wholly-owned direct subsidiary of Monocle (“NewCo”), Monocle Merger Sub 1 Inc., a Delaware corporation and wholly-owned direct
subsidiary of NewCo (“Merger Sub 1”), Monocle Merger Sub 2 LLC, a Delaware limited liability company and wholly-owned indirect subsidiary of NewCo (“Merger Sub 2”
and together with Monocle, NewCo and Merger Sub 1, the “Monocle Parties”), AerSale Corp., a Delaware corporation (“AerSale”), and solely in its capacity as the initial
Holder Representative, Leonard Green & Partners, L.P., a Delaware limited partnership.

 
Pursuant to the Merger Agreement, (a) Merger Sub 1 will be merged with and into Monocle, with Monocle surviving the merger as a wholly-owned direct subsidiary of

NewCo (the “First Merger”), and (b) Merger Sub 2 will be merged with and into AerSale, with AerSale surviving the merger as a wholly-owned indirect subsidiary of NewCo
(the “Second Merger”). The First Merger, the Second Merger and the other transactions contemplated in the Merger Agreement are referred to herein as the “Business
Combination.” In connection with the Business Combination, Monocle and AerSale will become direct or indirect wholly-owned subsidiaries of NewCo, the new public
company after the closing of the Business Combination (the “Closing”). 

 
Merger Consideration
 
Under the Merger Agreement and pursuant to the First Merger, (i) all of the issued and outstanding shares of common stock of Monocle, par value $0.0001 per share

(“Monocle Common Stock”), will be exchanged on a one-for-one basis for shares of common stock of NewCo, par value $0.0001 per share (“NewCo Common Stock”), (ii)
each outstanding and unexercised warrant to purchase Monocle Common Stock will be exchanged on a one-for-one basis for a warrant to purchase NewCo Common Stock, in
the same form and on the same terms and conditions as such warrants to purchase Monocle Common Stock, and (iii) each issued and outstanding shares of common stock of
Merger Sub 1 will be canceled and converted into and become, on a one-for-one basis, a share of Monocle Common Stock.

 
Under the Merger Agreement and pursuant to the Second Merger, the holders of issued and outstanding shares of capital stock of AerSale and AerSale in-the-money stock

appreciation rights (“SARs”) will receive aggregate consideration equal to $400 million, consisting of (i) $250 million payable in cash (the “Aggregate Cash Consideration”)
and (ii) 15,000,000 shares of NewCo Common Stock, valued at $10 per share (i.e., $150 million in the aggregate) (the “Aggregate Common Stock Consideration”). Under
certain circumstances, the cash consideration payable at closing may be reduced to not less than $200 million in exchange for the issuance of up to $50 million of 5.00% Series
A Convertible Preferred Stock of NewCo, par value $0.0001 per share (“NewCo Convertible Preferred Stock”) to the AerSale stockholders and holders of SARs.

 
Holders of AerSale common stock, par value $0.01 per share, and SARs will also receive as consideration a contingent right to receive up to 2,500,000 additional shares of

NewCo Common Stock in the aggregate, half of which will be issued at such time as the NewCo Common Stock price is greater than $12.50 per share for any period of twenty
(20) trading days out of thirty (30) consecutive trading days on or prior to the fifth anniversary of the date of the Closing (the “Closing Date”) and the other half of which will be
issued at such time as the NewCo Common Stock price is greater than $14.00 per share for any period of twenty (20) trading days out of thirty (30) consecutive trading days on
or prior to the fifth anniversary of the Closing Date (collectively, the “Earnout Shares”). The Earnout Shares will also be issued upon the occurrence of a Liquidity Event (as
defined in the Merger Agreement), solely to the extent the Liquidity Event Consideration (as defined in the Merger Agreement) is greater than $12.50, in which case half of the
Earnout Shares will be issued, or $14.00, in which case the other half of the Earnout Shares will also be issued. Earnout Shares that have not been issued on or prior to the fifth
anniversary of the Closing Date will be cancelled.

 

 



 

 
Representations and Warranties
 
The Merger Agreement contains customary representations and warranties by the parties thereto. Except for any claim based upon Fraud (as defined in the Merger

Agreement), the representations and warranties made by AerSale and Monocle to each other in the Merger Agreement will not survive the consummation of the Business
Combination. Monocle has obtained customary representations and warranties insurance coverage in the event of breaches of the representations and warranties by AerSale.

 
Covenants
 
The Merger Agreement contains customary covenants of the parties thereto with respect to operation of their respective businesses prior to the Closing and efforts required

to satisfy conditions precedent to the consummation of the Business Combination.
 
Mutual Conditions to the Closing
 
The Closing is subject to certain mutual conditions, including, among others, (i) the approval of the Business Combination and certain related matters by the requisite vote

of holders of Monocle Common Stock, (ii) that the amount by which Necessary Cash (as more particularly defined in the Merger Agreement, but generally the amount of cash
necessary to pay the Aggregate Cash Consideration plus each party’s transaction expenses and certain other amounts) exceeds Available Cash (as more particularly defined in
the Merger Agreement, but generally the amount of the cash available from Monocle’s trust account after redemptions of Monocle Common Stock pursuant to Monocle’s
amended and restated certificate of incorporation plus cash received from the debt financing and certain other amounts) is not more than $50 million, (iii) the expiration or
termination of all applicable waiting periods (and any extensions thereof) under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the “ HSR Act”), (iv)
no law or order prohibiting the consummation of the Business Combination being in force, (v) the execution and delivery of a customary registration rights agreement and lock-
up agreement by the parties thereto, (vi) in the event that any NewCo Convertible Preferred Stock is issued, that the NewCo Certificate of Designation (as defined in the Merger
Agreement) has been properly filed and is in effect prior to the Closing, and (vii) other customary closing conditions.

 
AerSale’s Conditions to the Closing
 
The obligation of AerSale to consummate the Business Combination is also conditioned upon, among other things: (i) the accuracy of the representations and warranties of

the Monocle Parties (subject to customary materiality qualifiers) and (ii) the Monocle Parties performing in all material respects each of the covenants to be performed by it as
of or prior to the Closing.

 
Monocle’s Conditions to the Closing
 
The obligation of Monocle to consummate the Business Combination is also conditioned upon, among other things: (i) the accuracy of the representations and warranties of

AerSale (subject to customary materiality qualifiers except for certain fundamental representations), (ii) AerSale performing in all material respects each of the covenants to be
performed by it as of or prior to the Closing and (iii) no Material Adverse Effect (as defined in the Merger Agreement) having occurred or continuing from the date of the
Merger Agreement.

 
Termination
 
The Merger Agreement may be terminated under certain circumstances, including, among others: (i) by written consent of AerSale and Monocle; (ii) by AerSale or

Monocle if the Closing has not occurred on or prior to August 31, 2020 (the “Termination Date”); provided, that either party may extend the Termination Date by one additional
three (3) month-period if all of the conditions to Closing have been satisfied or waived as of the Termination Date, except for the condition related to the expiration or
termination of the HSR Act waiting period; (iii) by either AerSale or Monocle if the other party has materially breached any of its representations, warranties, covenants or
agreements set forth in the Merger Agreement such that the applicable condition to Closing would not be satisfied and has not cured such breach by the earlier of (a) 30 days of
a written notice of such breach or (b) the Termination Date; (iv) by written notice of either party if the consummation of the Business Combination is permanently enjoined or
prohibited by a final, non-appealable governmental order or (v) by either AerSale or Monocle if the Monocle Stockholder Approval (as defined in the Merger Agreement) is not
obtained or if Necessary Cash exceeds Available Cash by more than $50 million.

 

 



 

 
Trust Account Waiver
 

AerSale has agreed that it and its stockholders and affiliates will not have any right, title, interest or claim of any kind in or to any monies in Monocle’s trust account held
for its public shareholders, and has agreed not to, and has waived any right to, make any claim against the trust account (including any distributions therefrom) directly or
indirectly to Monocle’s public shareholders.

 
The foregoing description of the Merger Agreement does not purport to be complete and is qualified in its entirety by the terms and conditions of the Merger Agreement, a

copy of which is attached as Exhibit 2.1 hereto and is incorporated by reference herein. The Merger Agreement has been attached to provide investors with information
regarding its terms. The representations, warranties, covenants and agreements contained in the Merger Agreement, which were made only for purposes of such agreement and
as of specific dates, were solely for the benefit of the parties to the Merger Agreement, may be subject to limitations agreed upon by the contracting parties (including being
qualified by confidential disclosures made for the purposes of allocating contractual risk between the parties to the Merger Agreement instead of establishing these matters as
facts) and may be subject to standards of materiality applicable to the contracting parties that differ from those applicable to investors and reports and documents filed with the
U.S. Securities and Exchange Commission (the “SEC”). Investors should not rely on the representations, warranties, covenants and agreements, or any descriptions thereof, as
characterizations of the actual state of facts or condition of any party to the Merger Agreement. In addition, the representations, warranties, covenants and agreements and other
terms of the Merger Agreement may be subject to subsequent waiver or modification. Moreover, information concerning the subject matter of the representations and warranties
and other terms may change after the date of the Merger Agreement, which subsequent information may or may not be fully reflected in Monocle’s public disclosures.

 
Debt Financing
 

In order to finance a portion of the Aggregate Cash Consideration payable in the Business Combination and the costs and expenses incurred in connection therewith,
Monocle and NewCo entered into a debt commitment letter with Wells Fargo Bank, N.A. and PNC Bank, N.A., dated December 8, 2019 (the “Debt Commitment Letter”), in
connection with a $150 million senior secured asset-based revolving credit facility (the “ABL Facility”).

 
The foregoing description of the Debt Commitment Letter does not purport to be complete and is qualified in its entirety by the terms and conditions of the Debt

Commitment Letter, a copy of which is filed as Exhibit 10.1 hereto and incorporated by reference herein.
 

Related Agreements
 

Support and Release Agreement
 
Concurrently with the execution of the Merger Agreement, NewCo, Monocle and the AerSale stockholders entered into a support and release agreement (the “Support and

Release Agreement”), pursuant to which (i) the AerSale stockholders have agreed not to transfer any shares of AerSale capital stock prior to the Closing, (ii) the AerSale
stockholders have made certain representations as to their ownership of AerSale capital stock, (iii) the AerSale stockholders have agreed to customary releases in favor of
NewCo, Monocle and their respective affiliates related to activity on or prior to the Closing, and (iv) NewCo and Monocle, on behalf of themselves and the other Monocle
Parties and their respective affiliates, have agreed to customary releases in favor of the AerSale stockholders and their respective affiliates related to activity on or prior to the
Closing.

 
The foregoing description of the Support and Release Agreement does not purport to be complete and is qualified in its entirety by the terms and conditions of the Support

and Release Agreement, a copy of which is filed as Exhibit 10.2 hereto and incorporated by reference herein.
 

 



 

 
Founder Shares Agreement
 
Concurrently with the execution of the Merger Agreement, the founders of Monocle entered into a founder shares agreement (the “Founder Shares Agreement”), pursuant to

which they have agreed to defer the vesting of an aggregate of 1,293,750 shares of Monocle Common Stock held by the Founders (representing 30% of the Founder Shares (as
defined in the Merger Agreement)) (the “Unvested Founder Shares”), half of which will vest at such time as the NewCo Common Stock price is greater than $12.50 per share
for any period of twenty (20) trading days out of thirty (30) consecutive trading days and the other half of which will vest at such time as the NewCo Common Stock price is
greater than $14.00 per share for any period of twenty (20) trading days out of thirty (30) consecutive trading days. The Unvested Founder Shares will also vest upon the
occurrence of a Liquidity Event on or prior to the fifth anniversary of the date of the Founder Shares Agreement, solely to the extent the Liquidity Event Consideration is
greater than $12.50, in which case half of the Unvested Founder Shares which will vest, or $14.00, in which case the other half of the Unvested Founder Shares will also vest.
Unvested Founder Shares that have not vested on or prior to the fifth anniversary of the Closing Date will be forfeited.

 
The foregoing description of the Founder Shares Agreement does not purport to be complete and is qualified in its entirety by the terms and conditions of the Founder

Shares Agreement, a copy of which is filed as Exhibit 10.3 hereto and incorporated by reference herein.
 

Item 3.02 Unregistered Sales of Equity Securities.
 
The disclosure set forth above in Item 1.01 of this Current Report on Form 8-K with respect to the issuance of NewCo Common Stock and the potential issuance of NewCo

Convertible Preferred Stock (the “Securities”) to the AerSale stockholders and SAR holders is incorporated by reference herein. The issuance of the Securities will not be
registered under the Securities Act of 1933, as amended (the “Securities Act”), in reliance on the exemption from registration provided by Section 4(a)(2) of the Securities Act
and/or Regulation D promulgated thereunder.

 
Item 7.01 Regulation FD Disclosure.

 
On December 9, 2019, Monocle issued a press release announcing the execution of the Merger Agreement. A copy of the press release is furnished as Exhibit 99.1 hereto.
 
Furnished as Exhibit 99.2 is a copy of an investor presentation to be used by Monocle in connection with the Business Combination.
 
Monocle and AerSale will also host a teleconference at 10:30 a.m. Eastern Time. The teleconference and accompanying investor presentation can be accessed by visiting

https://event.on24.com/wcc/r/2154390-1/A2D2AFD31A767E1FF8CF3D45AE919BA8. The teleconference can also be accessed by dialing +1 (866) 342 8591 or +1 (203) 518
9713 and providing the conference ID 120919 or asking for the Monocle/AerSale teleconference.
 

A replay will be available from December 9, 2019 at 12:30 p.m. Eastern Time. The replay can be accessed by visiting the same link.
 
The information in this Item 7.01 and Exhibits 99.1 and 99.2 attached hereto shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934,

as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by reference in any filing under the Securities Act or
the Exchange Act, except as expressly set forth by specific reference in such filing.

 
Important Information About the Business Combination and Where to Find It
 

In connection with the proposed Business Combination, Monocle intends to file a Registration Statement on Form S-4, which will include a preliminary proxy
statement/prospectus of Monocle. Monocle will mail a definitive proxy statement/prospectus and other relevant documents to its stockholders. MONOCLES
STOCKHOLDERS AND OTHER INTERESTED PERSONS ARE ADVISED TO READ, WHEN AVAILABLE, THE PRELIMINARY PROXY
STATEMENT/PROSPECTUS AND THE AMENDMENTS THERETO AND THE DEFINITIVE PROXY STATEMENT/PROSPECTUS AND DOCUMENTS
INCORPORATED BY REFERENCE THEREIN FILED IN CONNECTION WITH THE PROPOSED BUSINESS COMBINATION, AS THESE MATERIALS WILL
CONTAIN IMPORTANT INFORMATION ABOUT AERSALE, MONOCLE AND THE PROPOSED BUSINESS COMBINATION. When available, the definitive proxy
statement/prospectus and other relevant materials for the proposed Business Combination will be mailed to stockholders of Monocle as of a record date to be established for
voting on the proposed Business Combination. Stockholders will also be able to obtain copies of the preliminary proxy statement/prospectus, the definitive proxy
statement/prospectus and other documents filed with the SEC that will be incorporated by reference therein, without charge, once available, at the SEC’s web site at
www.sec.gov.

 

 



 

 
Participants in the Solicitation
 

Monocle and AerSale and their respective directors and executive officers, under SEC rules, may be deemed to be participants in the solicitation of proxies of Monocle’s
stockholders in connection with the proposed Business Combination. Investors and security holders may obtain more detailed information regarding the names and interests in
the proposed Business Combination of Monocle’s directors and officers in Monocle’s filings with the SEC, including Monocle’s Form S-1 registration statement, which was
declared effective by the SEC on February 6, 2019. Information regarding the persons who may, under SEC rules, be deemed participants in the solicitation of proxies to
Monocle’s stockholders in connection with the proposed Business Combination will be set forth in the proxy statement/prospectus for the proposed Business Combination when
available. Additional information regarding the interests of participants in the solicitation of proxies in connection with the proposed Business Combination will be included in
the registration statement that the parties intend to file with the SEC.

 
Forward-Looking Statements
 

This Current Report on Form 8-K includes “forward-looking statements” within the meaning of the “safe harbor” provisions of the Private Securities Litigation Reform Act
of 1995. Monocle’s and AerSale’s actual results may differ from their expectations, estimates and projections and consequently, you should not rely on these forward looking
statements as predictions of future events. Words such as “expect,” “estimate,” “project,” “budget,” “forecast,” “anticipate,” “intend,” “plan,” “may,” “will,” “could,” “should,”
“believes,” “predicts,” “potential,” “continue,” and similar expressions are intended to identify such forward-looking statements. These forward-looking statements include,
without limitation, Monocle’s and AerSale’s expectations with respect to future performance and anticipated financial impacts of the Business Combination, the satisfaction of
the closing conditions to the Business Combination and the timing of the completion of the Business Combination. These forward-looking statements involve significant risks
and uncertainties that could cause the actual results to differ materially from the expected results. Most of these factors are outside Monocle’s and AerSale’s control and are
difficult to predict. Factors that may cause such differences include, but are not limited to: (1) the occurrence of any event, change or other circumstances that could give rise to
the termination of the Merger Agreement or could otherwise cause the Business Combination to fail to close; (2) the outcome of any legal proceedings that may be instituted
against Monocle and AerSale following the announcement of the Merger Agreement and the Business Combination; (3) the inability to complete the Business Combination,
including due to failure to obtain approvals from the stockholders of Monocle and AerSale or other conditions to closing in the Merger Agreement; (4) the inability to obtain or
maintain the listing of the shares of common stock of the post-acquisition company on The Nasdaq Stock Market following the Business Combination; (5) the risk that the
Business Combination disrupts current plans and operations as a result of the announcement and consummation of the Business Combination; (6) the ability to recognize the
anticipated benefits of the Business Combination, which may be affected by, among other things, competition, the ability of the combined company to grow and manage growth
profitably and retain its key employees; (7) costs related to the Business Combination; (8) changes in applicable laws or regulations; (9) the possibility that AerSale or the
combined company may be adversely affected by other economic, business, and/or competitive factors; and (10) other risks and uncertainties indicated from time to time in the
proxy statement/prospectus relating to the Business Combination, including those under “Risk Factors” therein, and in Monocle’s other filings with the SEC. Monocle cautions
that the foregoing list of factors is not exclusive. Monocle further cautions readers not to place undue reliance upon any forward-looking statements, which speak only as of the
date made. Monocle does not undertake to release publicly any updates or revisions to any forward-looking statements to reflect any change in its expectations or any change in
events, conditions or circumstances on which any such statement is based unless required to do so under applicable law.

 
No Offer or Solicitation
 

This Current Report on Form 8-K is not a proxy statement or solicitation of a proxy, consent or authorization with respect to any securities or in respect of the proposed
Business Combination and shall not constitute an offer to sell or a solicitation of an offer to buy any securities, nor shall there be any sale of any securities in any state or
jurisdiction in which such offer, solicitation, or sale would be unlawful prior to registration or qualification under the securities laws of such state or jurisdiction.

 

 



 

 
Item 9.01 Financial Statements and Exhibits. 

 
(d) Exhibits
 

Exhibit No.  Description
2.1*  Agreement and Plan of Merger, dated as of December 8, 2019, by and between Monocle Acquisition Corporation, Monocle Holdings Inc., Monocle Merger

Sub 1 Inc., Monocle Merger Sub 2 LLC, AerSale Corp. and, solely in its capacity as the initial Holder Representative, Leonard Green & Partners, L.P.
10.1  Debt Commitment Letter, dated December 8, 2019, by and among Wells Fargo Bank, N.A., PNC Bank, National Association, Monocle Acquisition

Corporation and Monocle Holdings Inc.
10.2  Company Support and Mutual Release Agreement, dated December 8, 2019, by and among Monocle Holdings Inc., Monocle Acquisition Corporation,

Green Equity Investors V, L.P., Green Equity Investors Side V, L.P., LGP Parts Coinvest LLC., Florida Growth Fund LLC, Enarey, LP and ThoughtValley
Limited Partnership.

10.3  Founder Shares Agreement, dated December 8, 2019, by and among Monocle Partners, LLC, Cowen Investments II LLC, Monocle Acquisition Corporation
and Monocle Holdings Inc.

99.1  Press Release, dated December 9, 2019.
99.2  Investor Presentation, dated December 9, 2019.
 
* Certain exhibits and schedules to this Exhibit have been omitted in accordance with Regulation S-K Item 601(b)(2). Monocle agrees to furnish supplementally a copy of any

omitted exhibit or schedule to the SEC upon its request.
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 MONOCLE ACQUISITION CORPORATION
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and
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AGREEMENT AND PLAN OF MERGER

 
This AGREEMENT AND PLAN OF MERGER (this “Agreement”), dated as of December 8, 2019, is entered into by and among Monocle Acquisition

Corporation, a Delaware corporation (“Monocle”), Monocle Holdings Inc., a Delaware corporation and a wholly-owned direct Subsidiary of Monocle (“NewCo”), Monocle
Merger Sub 1 Inc., a Delaware corporation and a wholly-owned direct Subsidiary of NewCo (“Merger Sub 1”), Monocle Merger Sub 2 LLC, a Delaware limited liability
company and a wholly-owned indirect Subsidiary of NewCo (“Merger Sub 2” and together with Monocle, NewCo and Merger Sub 1, the “Monocle Parties” and each
individually, a “Monocle Party”), AerSale Corp., a Delaware corporation (the “Company”), and Leonard Green & Partners, L.P., a Delaware limited partnership, solely in its
capacity as the initial Holder Representative (as defined below) hereunder. The Company, Merger Sub 1, Merger Sub 2, NewCo, Monocle and the Holder Representative are
referred to herein, collectively, as the “Parties” and, individually, each a “Party.”

 
RECITALS

 
WHEREAS, the respective boards of directors or managers, as applicable, of each of the Monocle Parties and the board of directors of the Company have

unanimously approved and declared advisable the Mergers (as defined below) upon the terms and subject to the conditions of this Agreement and in accordance with the DGCL
(as defined below) or the LLC Act (as defined below), as applicable;

 
WHEREAS, Monocle Parent LLC, a Delaware limited liability company and wholly-owned direct Subsidiary of NewCo (“Parent”), has, in its capacity as the

sole member of Merger Sub 2, approved and declared advisable the Second Merger (as defined below) upon the terms and subject to the conditions of this Agreement and in
accordance with the DGCL and the LLC Act;

 
WHEREAS, prior to the Mergers, Monocle shall provide an opportunity to its stockholders to have their issued and outstanding shares of Monocle common

stock, par value $0.0001 per share (“Monocle Common Stock”), redeemed on the terms and subject to the conditions set forth in the Amended and Restated Certificate of
Incorporation of Monocle, dated February 6, 2019, as may be amended from time to time (the “Monocle Certificate of Incorporation”), and the Monocle Bylaws, dated August
31, 2018, as may be amended from time to time (together with the Monocle Certificate of Incorporation, the “Monocle Governing Documents”) in connection with the
transactions contemplated by this Agreement;

 
WHEREAS, concurrently with the execution and delivery of this Agreement, and as an inducement to Monocle’s willingness to enter into this Agreement,

each of the Company Stockholders (as defined below) and Monocle have entered into a Support and Release Agreement (the “Support and Release Agreement”);
 
WHEREAS, promptly following the date hereof (and in any event within twenty-four (24) hours of the execution of this Agreement), the Company shall

obtain the Company Stockholder Approval and deliver a copy of the Company Stockholder Approval to Monocle;
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WHEREAS, concurrently with the consummation of the transactions contemplated by this Agreement, Monocle shall cause the Registration Rights

Agreement, dated February 6, 2019, to be amended and restated in the form of the Amended and Restated Registration Rights Agreement attached as Annex A hereto (the
“Amended and Restated Registration Rights Agreement”);

 
WHEREAS, concurrently with the consummation of the transactions contemplated by this Agreement, the Company Stockholders and NewCo shall enter into

a Lock-Up Agreement substantially in the form attached as Annex B hereto (the “Lock-Up Agreement”), related to, among other things, the NewCo Common Stock that the
Company Stockholders receive as consideration in the Second Merger;

 
WHEREAS, concurrently with the execution and delivery of this Agreement, the Company, Newco, Monocle and certain holders of Founder Shares (as

defined below) have entered into a Founder Shares Agreement substantially in the form attached as Annex C hereto (the “Founder Shares Agreement”);
 
WHEREAS, for U.S. federal income Tax purposes, the Mergers, when taken together, are intended to qualify as transfers of property to a corporation that

meet the requirements of Section 351 of the Code (the “Intended Tax Treatment”); and
 
WHEREAS, for certain limited purposes, and subject to the terms set forth herein, the Holder Representative shall serve as a representative of the holders of

Preferred Stock, Common Stock and SARs.
 
NOW, THEREFORE, in consideration of the foregoing and the respective representations, warranties, covenants and agreements set forth in this Agreement,

and intending to be legally bound hereby, NewCo, Monocle, Merger Sub 1, Merger Sub 2, the Company and the Holder Representative agree as follows:
 

ARTICLE I.
CERTAIN DEFINITIONS

 
1.1           Definitions. As used herein, the following terms shall have the following meanings:
 

“Acquisition Transaction” has the meaning specified in Section 7.8.
 
“Action” means any claim, action, suit, assessment, arbitration, or proceeding, in each case that is by or before any Governmental Authority.
 
“AerLine” means AerLine Holdings, Inc., a Delaware corporation.
 
“AerLine Financial Statements” has the meaning specified in Section 5.9(a).
 
“AerLine Interim Financial Statements” has the meaning specified in Section 5.9(a).
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“AerSale” means AerSale, Inc., a Florida corporation and wholly-owned subsidiary of the Company.
 
“Affiliate” means, with respect to any specified Person, any Person that, directly or indirectly, controls, is controlled by, or is under common control with,

such specified Person, through one or more intermediaries or otherwise.
 
“Affiliate Agreement” has the meaning specified in Section 5.22.
 
“Affiliated Group” means a group of Persons that elects, is required to, or otherwise files a Tax Return or pays a Tax as an affiliated group, consolidated

group, combined group, unitary group, or other group recognized by applicable Tax Law.
 
“Aggregate Cash Consideration” means an amount in cash equal to two hundred fifty million dollars ($250,000,000).
 
“Aggregate Common Stock Consideration” means fifteen million shares of NewCo Common Stock (i.e., the number of shares of NewCo Common Stock

equal to the quotient of (i) one hundred fifty million dollars ($150,000,000) divided by (ii) ten dollars ($10)).
 
“Aggregate Fully-Diluted Common Shares” means the aggregate number of issued and outstanding Common Shares (for the avoidance of doubt, excluding

Cancelled Common Shares) held by all Holders immediately prior to the Effective Time.
 
“Aggregate Preferred Consideration” means a number of shares of NewCo Convertible Preferred Stock equal to the quotient of (i) the Available Cash

Shortfall Amount divided by (ii) one hundred dollars ($100).
 
“Agreement” has the meaning specified in the preamble hereto.
 
“Alternative Financing” has the meaning specified in Section 8.4(b).
 
“Amended and Restated Registration Rights Agreement” has the meaning specified in the Recitals.
 
“Amended and Restated Stockholders Agreement” means the Amended and Restated Stockholders Agreement, dated as of May 26, 2010, by and among the

Company, Green Equity Investors V, L.P., Green Equity Investors Side V, L.P., LGP Parts Coinvest LLC, Florida Growth Fund LLC, Nicholas Finazzo, Robert B. Nicholas,
Enarey, LP, a Nevada limited partnership, and ThoughtValley Limited Partnership, a Nevada limited partnership.

 
“Anti-Corruption Laws” means any applicable national, state, local or international Laws relating to anti-bribery or anti-corruption (governmental or

commercial), including Laws that prohibit the corrupt payment, offer, promise, or authorization of the payment or transfer of anything of value (including gifts or
entertainment), directly or indirectly, to any representative of a foreign Governmental Authority or commercial entity to obtain a business advantage, including, without
limitation, the U.S. Foreign Corrupt Practices Act, the U.K. Bribery Act of 2010, all national and international Laws enacted to implement the OECD Convention on Combating
Bribery of Foreign Officials in International Business Transactions or any other applicable Law relating to anti-corruption or anti-bribery, each as may be amended or
supplemented from time to time.
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“Approved Stock Exchange” means the Nasdaq Stock Market (“Nasdaq”) or any other national securities exchange that may be agreed upon by the Parties.
 
“Audited Financial Statements” has the meaning specified in Section 5.7(a).
 
“Available Cash” means, as of immediately prior to the Closing, an aggregate amount equal to the result of (without duplication) (i) the cash available to be

released from the Trust Account, minus (ii) the aggregate amount of all payments to be made as a result of the completion of all Monocle Share Redemptions, plus (iii) the
amount of cash proceeds actually received by Monocle pursuant to the Debt Financing, plus (iv) the cash and cash equivalents of the Company and its Subsidiaries in
immediately available funds (excluding (x) the aggregate amount of outstanding and unpaid checks issued by or on behalf of the Company or its Subsidiaries as of such time
and (y) any cash or cash equivalents of the Company or its Subsidiaries not freely usable by the Company or its Subsidiaries because it is subject to restrictions, limitations or
Taxes on use or distribution by Law, Contract or otherwise).

 
“Available Cash Shortfall Amount” means, as of immediately prior to the Closing, the amount by which the Necessary Cash exceeds Available Cash.
 
“Aviation Regulations” has the meaning specified in Section 5.12(b).
 
“Borrowers” means, with respect to any specified Funded Debt, AerSale and its Subsidiaries identified as borrowers, co-borrowers, issuers or co-issuers

under the First Lien Credit Documents or the Senior Note Credit Documents, as applicable, in their capacity as co-borrowers or co-issuers, as applicable, of such Funded Debt.
 
“Business Combination” has the meaning given to such term in the Monocle Certificate of Incorporation.
 
“Business Day” means a day other than a Saturday, Sunday or other day on which commercial banks in New York, New York are authorized or required by

Law to close.
 
“CAA” has the meaning specified in Section 9.1.
 
“Cancelled Common Shares” has the meaning specified in Section 4.1(a)(ii).
 
“Cash Consideration Percentage” means (i) in the event that Available Cash equals or exceeds Necessary Cash, 62.5%, or (ii) in the event that Necessary Cash

exceeds Available Cash and the Available Cash Shortfall Amount equals or is less than $50,000,000, a fraction (expressed as a percentage), (A) the numerator of which is (x)
the Aggregate Cash Consideration, minus, (y) the Available Cash Shortfall Amount, and (B) the denominator of which is 400,000,000.

 
“Cash Per Fully-Diluted Common Share” has the meaning specified in Section 4.1(b)(iv).
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“Certificate of Designation” means the Certificate of Designation of the Company, as filed with the Secretary of State of the State of Delaware on January 11,

2010.
 
“Certificates” has the meaning specified in Section 4.3(b).
 
“Change in Control Payments” means any amounts payable by the Company or any of its Subsidiaries (i) to any director, employee or officer of the

Company or any of its Subsidiaries or (ii) to any other party under a Contract to which the Company or any of its Subsidiaries is a party, in each case of clauses (i) and (ii),
solely as a result of the Second Merger or any of the transactions contemplated by this Agreement, including any change in control or similar payments and all payroll and
employer Taxes payable by the Company or any of its Subsidiaries with respect to any such payment; provided, however, that “Change in Control Payments” shall not include
any payments made in respect of the SARs (other than payment of any employer Taxes associated therewith in connection with the transactions contemplated by Section 4.1,
which shall constitute “Change in Control Payments”).

 
“Closing” has the meaning specified in Section 3.3.
 
“Closing Date” has the meaning specified in Section 3.3.
 
“Code” means the Internal Revenue Code of 1986, as amended.
 
“Common Share” has the meaning specified in Section 4.1(a)(ii).
 
“Common Stock” means the Company’s common stock, par value $0.01 per share.
 
“Common Stock Consideration Percentage” means 37.5%.
 
“Common Stock Per Fully-Diluted Common Share” has the meaning specified in Section 4.1(b)(vi).
 
“Company” has the meaning specified in the preamble hereto.
 
“Company Benefit Plan” has the meaning specified in Section 5.14(a).
 
“Company Board” means the board of directors of the Company.
 
“Company Cure Period” has the meaning specified in Section 11.1(b)(i).
 
“Company IT Systems” has the meaning specified in Section 5.23(e).
 
“Company Related Parties” means the Company’s and its Affiliates’ former, current or future representatives, in each case in their capacities as such, other

than the Company and its Subsidiaries.
 
“Company Stockholder Approval” means the approval by stockholders of the Company representing one hundred percent (100%) of the outstanding shares of

Common Stock of this Agreement, in the form attached hereto as Annex D.
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“Company Stockholders” means the parties listed on Schedule 5.6(a).
 
“Company Transaction Expenses” means the following fees and expenses incurred by the Company in connection with the preparation, negotiation and

execution of this Agreement and the consummation of the transactions contemplated hereby: (i) the reasonable and documented fees and disbursements of outside counsel to the
Company or its Affiliates; (ii) the reasonable and documented fees and expenses of any other agents, advisors, consultants, experts and financial advisors employed by the
Company or its Affiliates; (iii) Change in Control Payments, if any; and (iv) solely to the extent not already reflected in “Company Transaction Expenses”, all reasonable and
documented fees and expenses incurred by or on behalf of the Company related to assistance provided in connection with the arrangements of the Debt Financing (including
expenses incurred pursuant to Section 7.4), in each case of clauses (i) through (iv) solely to the extent such fees and expenses are incurred and unpaid as of 11:59 p.m. (Eastern
time) on the Business Day immediately preceding the Closing Date; provided, however, that “Company Transaction Expenses” shall not include fees, disbursements or
expenses payable to LGP or to third party advisors incurred in connection with work performed solely for the benefit of LGP or any of its limited or general partners that is
outside of the ordinary scope of work customarily performed in connection with a sale by a private equity sponsor of one of its portfolio companies.

 
“Confidentiality Agreement” has the meaning specified in Section 13.10.
 
“Contracts” means any contract, agreement, subcontract, lease, sublease, conditional sales contract, purchase or service order, license, indenture, note, bond,

loan, understanding, undertaking, commitment or other arrangement or instrument, in each case that is legally binding.
 
“Credit Agreements” means the First Lien Credit Agreement and the Senior Note Purchase Agreement.
 
“Credit Documents” means the First Lien Credit Documents and the Senior Note Credit Documents.
 
“Credit Facilities” means (i) the revolving credit facility available to the Borrowers and their respective Subsidiaries under the First Lien Credit Agreement

and (ii) the promissory notes issued and outstanding under the Senior Note Credit Documents, in each case immediately prior to the Effective Time.
 
“CW&T” has the meaning specified in Section 13.5.
 
“Damages” means all fines, losses, damages, liabilities, penalties, judgments settlements, assessments and other reasonable costs and expenses (including

reasonable legal, attorneys’ and other experts’ fees).
 
“Data Breach” means any unauthorized access, use, disclosure, acquisition, or modification of Personal Information requiring notification to affected persons

or regulators under applicable Laws.
 
“Debt Commitment Letter” has the meaning specified in Section 6.11(a).
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“Debt Financing” means any debt financing incurred or intended to be incurred by Merger Sub 2 pursuant to the Debt Commitment Letter.
 
“Debt Financing Parties” means (a) the Debt Financing Sources and their respective Affiliates and (b) the former, current or future general or limited partners,

shareholders, managers, members, directors, officers, employees, agents and representatives of the Persons identified in clause (a), in each case, in their respective capacities as
such.

 
“Debt Financing Sources” means the Persons that are party to the Debt Commitment Letter (including any amendments thereto) that have committed to

provide or arrange or otherwise entered into agreements in connection with all or any part of the Debt Financing or other financings in connection with the transactions
contemplated hereby, including the parties to any joinder agreements, indentures or credit agreements entered pursuant thereto or relating thereto. For the avoidance of doubt,
the term “Debt Financing Sources” excludes the agents and lenders under the Credit Facilities and the other parties to the Credit Documents, in each case in their capacity as
such.

 
“DGCL” has the meaning specified in Section 2.1(b).
 
“Earnout Holders” has the meaning specified in Section 4.8(a).
 
“Earnout Per Fully-Diluted Common Share and SAR” has the meaning specified in Section 4.8(g).
 
“Earnout Period” has the meaning specified in Section 4.8(a).
 
“Earnout Shares” has the meaning specified in Section 4.8(a).
 
“EASA” has the meaning specified in Section 9.1.
 
“Effective Time” has the meaning specified in Section 3.3.
 
“Environmental Laws” means any and all applicable Laws relating to pollution or the protection of the environment, including those related to the use,

generation, treatment, storage, handling, emission, transportation, disposal or Release of Hazardous Materials, each as in effect on and as interpreted as of the date of this
Agreement.

 
“Equity Financing” has the meaning specified in Section 7.4(k).
 
“ERISA” has the meaning specified in Section 5.14(a).
 
“Exchange Act” has the meaning specified in Section 6.8(a).
 
“Exchange Agent” has the meaning specified in Section 2.7(a).
 
“FAA” has the meaning specified in Section 5.12(b).
 
“Filing Party” has the meaning specified in Section 9.2(a).
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“Financial Statements” has the meaning specified in Section 5.7(a).
 
“Financing” means the Debt Financing, and if applicable, the Alternative Financing.
 
“Financing Agreements” has the meaning specified in Section 8.4(a).
 
“First Certificate of Merger” has the meaning specified in Section 2.1(a).
 
“First Lien Credit Agreement” means that certain Amended and Restated Credit Agreement, dated as of July 20, 2018, by and among the Borrowers, as

borrowers, the Company, Wells Fargo Bank, N.A., as administrative agent, lead arranger and book runner, and the lenders and other persons from time to time party thereto, as
amended, restated, amended and restated, supplemented or otherwise modified from time to time, including any such modifications after the date hereof in accordance with
Article VII of this Agreement.

 
“First Lien Credit Documents” means the First Lien Credit Agreement and the Loan Documents (as defined in the First Lien Credit Agreement).
 
“First Merger” has the meaning specified in Section 2.1(a).
 
“First Merger Closing” has the meaning specified in Section 2.3.
 
“First Merger Constituent Corporations” the meaning specified in Section 2.1(a).
 
“First Merger Effective Time” has the meaning specified in Section 2.3.
 
“Founder Shares” means certain shares of Monocle Common Stock held by Monocle Partners, LLC and Cowen Investments II LLC, pursuant to those certain

Founder Shares Subscription Agreements, dated September 26, 2018, and as further described in the Founder Shares Agreement.
 
“Founder Shares Agreement” has the meaning specified in the Recitals.
 
“Fraud” means actual common law fraud (as opposed to any fraud claim based on constructive knowledge, negligent or reckless misrepresentation or a

similar theory) under Delaware law with respect to the representations and warranties expressly set forth in this Agreement or in the other agreements entered into in connection
with the transactions contemplated by this Agreement.
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“Funded Debt” means, as of any date and without duplication, (i) all indebtedness of the Company and its Subsidiaries, whether or not contingent, for

borrowed money or indebtedness issued or incurred in substitution or exchange for indebtedness for borrowed money (including the aggregate principal amount thereof, the
aggregate amount of accrued but unpaid interest thereon and any premiums, prepayment penalties or similar contractual charges thereon), including indebtedness for borrowed
money under the First Lien Credit Documents, (ii) amounts owing as deferred purchase price of property or services with respect to which the Company or any of its
Subsidiaries is liable (other than ordinary course trade payables), including all obligations of the Company or any of its Subsidiaries resulting from any earn-out related to or
arising out of any prior acquisition, business combination or similar transaction, (iii) indebtedness of the Company or any of its Subsidiaries evidenced by any note (including
notes issued under the Senior Note Credit Documents), bond, debenture, mortgage or other debt instrument or debt security or similar instrument (but excluding performance,
surety, statutory, appeal, customs or similar bonds), (iv) obligations of the Company or any of its Subsidiaries under any performance or surety bond, letter of credit, banker’s
acceptance or bank guarantees or similar facilities, but in each case only to the extent drawn or called (and not paid in full or otherwise discharged) prior to the Closing, (v) all
capitalized lease obligations of the Company or any of its Subsidiaries as determined under GAAP, (vi) all obligations in respect of interest rate or currency obligation swaps,
caps, floors, hedges or similar arrangements of the Company or any of its Subsidiaries, (vii) with respect to any indebtedness of a type described in clauses (i) through (vi) above
of any Person other than the Company and its Subsidiaries, any such indebtedness that is guaranteed by the Company or any of its Subsidiaries or that is secured by a Lien on
any asset or property of the Company or any of its Subsidiaries, and (viii) for clauses (ii) through (vii) above, all accrued and unpaid interest thereon, if any, expense
reimbursements or other fees, costs, expenses or other payment obligations associated with any required repayment of such indebtedness on the Closing Date or that would
otherwise be payable or owed after any such required repayment. For the avoidance of doubt, Funded Debt shall not include any intercompany indebtedness solely between or
among the Company or any of its Subsidiaries or the Debt Financing and any other indebtedness incurred, issued or otherwise obtained by or on behalf of or otherwise at the
direction of Monocle in connection herewith.

 
“Funding Amount” has the meaning specified in Section 4.3(a)(iii).
 
“GAAP” means United States generally accepted accounting principles as in effect (i) with respect to financial information for periods on or after the Closing

Date, as of the date of this Agreement and (ii) with respect to financial information for periods before the Closing Date, as of such applicable time.
 
“Governmental Authority” means any supra-national, federal, regional, state, provincial, municipal, local or foreign government, governmental authority,

regulatory or administrative agency, governmental commission, department, agency or instrumentality, court, arbitral body or tribunal.
 
“Governmental Order” means any order, judgment, injunction, decree, writ, stipulation, determination or award, in each case, entered by or with any

Governmental Authority.
 
“Hazardous Material” means material, substance or waste that is listed, regulated, or otherwise defined as “hazardous,” “toxic,” or “radioactive,” (or words of

similar intent or meaning) under applicable Environmental Law, including but not limited to petroleum, petroleum by-products, asbestos or asbestos-containing material,
polychlorinated biphenyls, flammable or explosive substances, or pesticides.

 
“Holder Representative” has the meaning specified in Section 12.1.
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“Holders” means all Persons who hold one or more, Preferred Shares, Common Shares or SARs immediately prior to the Effective Time.
 
“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended.
 
“Information or Document Request” means any request or demand for the production, delivery or disclosure of documents or other evidence, or any request

or demand for the production of witnesses for interviews or depositions or other oral or written testimony, by any Regulatory Consent Authority relating to the transactions
contemplated hereby or by any third party challenging the transactions contemplated hereby, including any so called “second request” for additional information or
documentary material or any civil investigative demand made or issued by the Antitrust Division of the United States Department of Justice or the United States Federal Trade
Commission or any subpoena, interrogatory or deposition.

 
“Information Security Program” has the meaning specified in Section 5.23(e).
 
“In-the-Money SAR” means a SAR having a Per-SAR Consideration Amount as of immediately prior to the Effective Time greater than $0.
 
“Intellectual Property” means all intellectual property rights in any jurisdiction throughout the world, whether registered or unregistered, including all: (i)

patents and patent applications, (ii) trademarks, service marks, trade dress, trade names, corporate names and logos, (iii) copyrights, (iv) Internet domain names, (v) trade
secrets; and (vi) all registrations of and applications (whether provisional, pending or final) to register the foregoing, and all common law rights thereto.

 
“Intended Tax Treatment” has the meaning specified in the Recitals.
 
“Interim Financial Statements” has the meaning specified in Section 5.7(a).
 
“Interim Period” has the meaning specified in Section 7.1.
 
“L&W” has the meaning specified in Section 13.5.
 
“Labor Contract” has the meaning specified in Section 5.13(a)(ii).
 
“Law” means each provision of any statute, civil, criminal or common law, ordinance, rule, regulation, legislation, ordinance, order, code, treaty, ruling,

directive, determination or decision, in each case, of any Governmental Authority or Governmental Order.
 
“Leased Real Property” means all real property and interests in real property leased, subleased or otherwise occupied or used but not owned by the Company

or any of its Subsidiaries.
 
“Letter of Transmittal” means the letter of transmittal in substantially the form attached hereto as Annex E.
 
“LGP” means Leonard Green & Partners, L.P., a Delaware limited partnership.
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“Lien” means any mortgage, deed of trust, pledge, hypothecation, encumbrance, security interest, claim, restriction or other lien of any kind.
 
“LLC Act” means the Limited Liability Company Act of the State of Delaware.
 
“Liquidation Preference” means, with respect to each Preferred Share, as determined on the date of the Second Merger, the Senior Liquidation Preference (as

such term is defined in the Certificate of Designation).
 
“Liquidity Event” has the meaning specified in Section 4.8(h).
 
“Liquidity Event Consideration” has the meaning specified in Section 4.8(i).
 
“Lock-Up Agreement” has the meaning specified in the Recitals.
 
“Majority Holders” has the meaning specified in Section 12.1.
 
“Management Services Agreement” means the Management Services Agreement, dated as of July 11, 2010, by and among the Company, AerSale, Inc., a

Florida corporation and LGP.
 
“Material Adverse Effect” means any effect, development, event, occurrence, fact, condition, circumstance or change that has had, or would reasonably be

expected to have, a material adverse effect, individually or in the aggregate, on the business, results of operations, financial condition, assets or liabilities of the Company and
its Subsidiaries, taken as a whole; provided, however, that no effect, development, event, occurrence, fact, condition, circumstances or change, to the extent resulting from any
of the following, shall be deemed to constitute, or be taken into account in determining whether a “Material Adverse Effect” has occurred or would reasonably be expected to
occur in respect of the Company and its Subsidiaries: (a) any change in applicable Laws, GAAP or regulatory policies or interpretations thereof or in accounting or reporting
standards or principles or interpretations thereof to the extent that such change does not have a materially disproportionate impact on the Company and its Subsidiaries, taken as
a whole, as compared to other participants in the same industry; (b) any change in interest rates or economic, political, business, financial, commodity, currency or market
conditions generally to the extent that such change does not have a materially disproportionate impact on the Company and its Subsidiaries, taken as a whole, as compared to
other participants in the same industry; (c) the announcement or the execution of this Agreement, the identity of Monocle, the pendency or consummation of the Second Merger
or the performance of this Agreement (or the obligations hereunder), including the impact thereof on relationships, contractual or otherwise, with customers, vendors, licensors,
distributors, partners, providers and employees; (d) any change generally affecting any of the industries or markets in which the Company or any of its Subsidiaries operates,
including changes in any markets that supply materials to the Company or in which customers of the Company operate, or the economy as a whole to the extent that such
change does not have a materially disproportionate impact on the Company and its Subsidiaries, taken as a whole, as compared to other participants in the same industry; (e) the
taking of any action required by this Agreement or with the prior written consent of Monocle (including any actions set forth on Schedule 7.1); (f) any earthquake, hurricane,
tsunami, tornado, flood, mudslide, wild fire or other natural disaster or act of God, and other force majeure event to the extent that such event does not have a materially
disproportionate impact on the Company and its Subsidiaries, taken as a whole, as compared to other participants in the same industry; (g) any national or international political
or social conditions in countries in which, or in the proximate geographic region of which, the Company or any of its Subsidiaries operates, including the engagement by the
United States in hostilities or the escalation thereof, whether or not pursuant to the declaration of a national emergency or war, or the occurrence or the escalation of any military
or terrorist attack upon the United States, or any United States territories, possessions, or diplomatic or consular offices or upon any United States military installation,
equipment or personnel to the extent that such condition does not have a materially disproportionate impact on the Company and its Subsidiaries, taken as a whole, as compared
to other participants in the same industry; or (h) in and of itself, the failure of the Company and its Subsidiaries, taken as a whole, to meet any projections, forecasts or budgets
or estimates of revenues, earnings or other financial metrics for any period; provided, that this clause (h) shall not prevent a determination that any change or effect underlying
such failure to meet projections, forecasts or budgets has resulted in a Material Adverse Effect (to the extent such change or effect is not otherwise excluded from this definition
of Material Adverse Effect); provided, however that if the effects, developments, events, occurrences, facts, conditions, circumstances or changes set forth in clauses (a), (b),
(d), (f) and (g) have a materially disproportionate impact on the Company and its Subsidiaries, taken as a whole, relative to other participants in the same industry, the extent to
which such effects, developments, events, occurrences, facts, conditions, circumstances or changes are disproportionate may be taken into account in determining whether a
Material Adverse Effect has occurred.

 

11



 

 
“Material Permits” has the meaning specified in Section 5.24.
 
“Maximum Target” has the meaning specified in Section 4.8(a)(ii).
 
“Maximum Target Earnout Shares” has the meaning specified in Section 4.8(a)(ii).
 
“Mergers” has the meaning specified in Section 3.1(a).
 
“Merger Consideration” means (i) in the event that Available Cash equals or exceeds Necessary Cash, the Aggregate Cash Consideration together with the

Aggregate Common Stock Consideration or (ii) in the event that Necessary Cash exceeds Available Cash and the Available Cash Shortfall Amount equals or is less than
$50,000,000, (x) the Aggregate Cash Consideration minus the Available Cash Shortfall Amount, together with (y) the Aggregate Common Stock Consideration and (z) the
Aggregate Preferred Consideration.

 
“Merger Proposals” has the meaning specified in Section 9.4(a).
 
“Merger Sub 1” has the meaning specified in the preamble hereto.
 
“Merger Sub 2” has the meaning specified in the preamble hereto.
 
“Minimum Target” has the meaning specified in Section 4.8(a)(i).
 
“Minimum Target Earnout Shares” has the meaning specified in Section 4.8(a)(i).
 
“Monocle” has the meaning specified in the preamble hereto.
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“Monocle Certificate(s)” means certificates representing Monocle Common Stock or Monocle Warrants.
 
“Monocle Certificate of Incorporation” has the meaning specified in the Recitals.
 
“Monocle Common Stock” has the meaning specified in the Recitals.
 
“Monocle Cure Period” has the meaning specified in Section 11.1(c)(i).
 
“Monocle Governing Documents” has the meaning specified in the Recitals.
 
“Monocle Parties” has the meaning specified in the preamble hereto.
 
“Monocle Share Redemption” means the election of an eligible (as determined in accordance with the Monocle Governing Documents) Pre-Closing Monocle

Holder to exercise its Monocle Stockholder Redemption Right.
 
“Monocle Stockholder Approval” means the approval of the Merger Proposals set forth in clauses (B), (C), (D) and (E) of the definition thereof, in each case,

by the requisite vote of the holders of Monocle Common Stock at the Monocle Stockholders’ Meeting in accordance with the Proxy Statement, the DGCL and the Monocle
Governing Documents.

 
“Monocle Stockholder Redemption Right” means the Redemption Rights, as such term is defined in Section 9.1 of the Monocle Certificate of Incorporation.
 
“Monocle Stockholders’ Meeting” has the meaning specified in Section 9.4(a).
 
“Monocle Unit” means the units issued at the time of Monocle’s initial public offering consisting of one (1) share of Monocle Common Stock and one (1)

Monocle Warrant.
 
“Monocle Warrant” means a warrant that represents the right to acquire shares of Monocle Common Stock.
 
“Nasdaq” has the meaning specified in the definition of Approved Stock Exchange.
 
“Necessary Cash” means an amount of cash equal to (a) the Aggregate Cash Consideration plus (b) the Company Transaction Expenses plus (c) Outstanding

Monocle Expenses plus (d) the Funded Debt under the First Lien Credit Documents.
 
“NewCo” has the meaning specified in the preamble hereto.
 
“NewCo Certificate of Designation” means the Certificate of Designation of Preferences, Rights and Limitations of NewCo Convertible Preferred Stock in

the form attached hereto as Annex F.
 
“NewCo Common Stock” means shares of NewCo’s common stock, par value $0.0001 per share.
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“NewCo Common Stock Price” means, on any date after the Closing, the closing sale price per share of NewCo Common Stock reported as of 4:00 p.m.,

New York, New York time on such date by Bloomberg, or if not available on Bloomberg, as reported by Morningstar.
 
“NewCo Convertible Preferred Stock” means the 5.00% convertible preferred stock of NewCo, par value $0.0001 per share and a Stated Value (as defined in

the NewCo Certificate of Designation) of one hundred dollars ($100.00) per share.
 
“NewCo Exchange Shares” has the meaning specified in Section 2.6(b)(i).
 
“NewCo Exchange Warrants” has the meaning specified in Section 2.6(b)(ii).
 
“NewCo Governing Documents” has the meaning specified in Section 2.4(b).
 
“NewCo Warrant” means a warrant representing the right to acquire NewCo Common Stock, in the same form and on the same terms and conditions

(including the same “Warrant Price” and number of shares of common stock subject to such warrant) as the applicable Monocle Warrant surrendered and exchanged for such
warrant as a result of the First Merger pursuant to Section 2.6(b)(ii).

 
“Offer Documents” has the meaning specified in Section 9.3(b).
 
“Out-of-the-Money SAR” means a SAR having a Per-SAR Consideration Amount as of immediately prior to the Effective Time equal to, or less than, $0.
 
“Outstanding Monocle Expenses” means the following fees and expenses incurred by Monocle in connection with the preparation, negotiation and execution

of this Agreement and the consummation of the transactions contemplated hereby: (i) the fees and disbursements of outside counsel to Monocle or any of its Affiliates, (ii) the
fees and expenses of any other agents, advisors, consultants, experts and financial advisors employed by Monocle or any of its Affiliates and (iii) solely to the extent not already
reflected in “Outstanding Monocle Expenses”, all outstanding deferred, unpaid or contingent underwriting, broker’s, finders’ or similar fees, commissions or expenses owed by
Monocle or any of its Affiliates (to the extent Monocle or any of its Subsidiaries is responsible for or obligated to reimburse or repay any such amounts).

 
“Parachute Payment Waiver” has the meaning specified in Section 7.10.
 
“Parent” has the meaning specified in the Recitals.
 
“Party” or “Parties” have the meaning specified in the preamble hereto.
 
“Patriot Act” means the Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001, as

amended, and the rules and regulations promulgated thereunder.
 
“PCAOB” means the U.S. Public Company Accounting Oversight Board.
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“Per-SAR Consideration Amount” with respect to any SAR, (x) the SAR Fair Market Value of such SAR (as determined in accordance with the SAR Plan),

minus (y) the SAR Grant Date Value of such SAR (as set forth in the applicable SAR Award Agreement).
 
“Permits” means all permits, licenses, certificates of authority, authorizations, approvals, registrations, clearances, orders, variances, exceptions or

exemptions and other similar consents issued by or obtained from a Governmental Authority.
 
“Permitted Liens” means (i) statutory or common law mechanics, materialmen, warehousemen, landlords, carriers, repairmen and construction contractors

and other similar Liens that arise in the ordinary course of business consistent with past practice, (ii) pledges or deposits incurred in the ordinary course of business consistent
with past practice (A) in connection with workers’ compensation, unemployment insurance and other social security legislation or (B) securing liability for reimbursement or
indemnification obligations of insurance carriers providing property, casualty, liability or other insurance to the Company and its Subsidiaries or under self-insurance
arrangements, as well as Liens on insurance policies and the proceeds thereof securing the financing of insurance premiums with respect thereto, (iii) Liens for Taxes not yet due
and payable or which are being contested in good faith through appropriate Actions and with respect to which adequate reserves have been made in accordance with GAAP, (iv)
Liens securing rental payments under capital lease agreements and purchase money obligations, (v) Liens on real property (including easements, covenants, rights of way and
similar restrictions of record) that do not materially interfere with the present uses of such real property, (vi) Liens arising out of any license, sublicense or cross license of
Intellectual Property, (vii) the interest of any lessor, sublessor, lessee or sublessee under any lease or sublease agreement in the ordinary course of business consistent with past
practice, (viii) Liens that are customary contractual rights of setoff relating to deposit accounts or relating to purchase orders and other agreements entered into with customers in
the ordinary course of business consistent with past practice, (ix) Liens arising out of conditional sale, title retention, consignment or similar arrangements for the sale of goods
or equipment in the ordinary course of business consistent with past practice, (x) Liens only with regards to the pre-Closing period arising under the First Lien Credit Documents
which, assuming the Monocle Parties’ compliance with Section 4.4, shall be released at Closing and (xi) Liens described on Schedule 1.1.

 
“Person” means any individual, firm, corporation, partnership, limited liability company, incorporated or unincorporated association, joint venture, joint stock

company, governmental agency or instrumentality or other entity of any kind.
 
“Personal Information” means information that personally identifies a natural person including first and last name, contact details such as address, email

address, or telephone number, social security number or tax identification number, or credit card number, bank account information and other financial account information, or
account access codes and passwords.

 
“PMA” has the meaning specified in Section 5.12(a).
 
“Pre-Closing Monocle Holders” means the stockholders of Monocle at any time prior to the First Merger Effective Time.
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“Preferred Consideration Percentage” means, solely to the extent that there is an Available Cash Shortfall Amount and such Available Cash Shortfall Amount

equals or is less than $50,000,000, a fraction (expressed as a percentage), (i) the numerator of which is the Available Cash Shortfall Amount and (ii) the denominator of which
is 400,000,000. For the avoidance of doubt, the Preferred Consideration Percentage shall only be applicable to the extent that there is an Available Cash Shortfall Amount and
such Available Cash Shortfall Amount equals or is less than $50,000,000.

 
“Preferred Share” has the meaning specified in Section 4.1(a)(i).
 
“Preferred Stock” means the 8.65% Senior Cumulative Preferred Stock of the Company, par value $0.01.
 
“Preferred Stock Per Fully-Diluted Common Share” has the meaning specified in Section 4.1(c)(iv).
 
“Prospectus” has the meaning specified in Section 7.9.
 
“Proxy Statement” has the meaning specified in Section 9.3(a).
 
“Registered Intellectual Property” has the meaning specified in Section 5.23(a).
 
“Registration Statement” means the Registration Statement on Form S-4, or other appropriate form determined by the Parties, including any pre-effective or

post-effective amendments or supplements thereto, to be filed with the SEC by Monocle or NewCo under the Securities Act with respect to the NewCo Common Stock to be
issued to the Company Stockholders and holders of Monocle Common Stock pursuant to this Agreement.

 
“Regulatory Consent Authorities” means the Antitrust Division of the United States Department of Justice or the United States Federal Trade Commission, as

applicable.
 
“Release” means any release, spill, emission, leaking, pumping, pouring, injection, escaping, deposit, disposal, discharge, dispersal, dumping, leaching or

migration of any Hazardous Material into or through the indoor or outdoor environment.
 
“Remaining Cash Consideration” has the meaning specified in Section 4.1(b)(v).
 
“Remaining Common Stock Consideration” has the meaning specified in Section 4.1(b)(vii).
 
“Remaining Preferred Stock Consideration” has the meaning specified in Section 4.1(c)(v).
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“Sanctions and Trade Control Laws” means economic or financial sanctions, trade embargoes, export or import controls, or anti-boycott Laws imposed,

administered or enforced from time to time by (i) the United States, including, without limitation, the Office of Foreign Assets Control of the U.S. Department of the Treasury,
the U.S. Department of Commerce, the U.S. Department of State and any other agency of the U.S. government, (ii) the United Nations Security Council, (iii) the European
Union, (iv) the United Kingdom or (v) any other jurisdiction applicable to the operations of the Company, including, without limitation, the International Emergency Economic
Powers Act, the Trading with the Enemy Act, the Export Administration Regulations, the International Traffic in Arms Regulations, the Anti-Boycott Act of 2018 and the anti-
boycott regulations administered by the U.S. Department of Commerce and the U.S. Department of the Treasury and Section 999 of the Internal Revenue Code, and all Laws
and regulations administered by the Bureau of Customs and Border Protection in the U.S. Department of Homeland Security, each as may be amended or supplemented from
time to time.

 
“SAR” means any Stock Appreciation Right, as such term is defined in the SAR Plan.
 
“SAR Award Agreement” means a written agreement setting forth the award of SARs as contemplated by the SAR Plan.
 
“SAR Plan” means the Amended and Restated AerSale Holdings, Inc. Stock Appreciation Rights Plan, dated October 18, 2019.
 
“SEC” means the U.S. Securities and Exchange Commission.
 
“SEC Documents” has the meaning specified in Section 6.8(a).
 
“Second Certificate of Merger” has the meaning specified in Section 3.1(a).
 
“Second Merger” has the meaning specified in Section 3.1(a).
 
“Second Merger Closing” has the meaning specified in Section 3.3.
 
“Second Merger Constituent Entities” has the meaning specified in Section 3.1(a).
 
“Securities Act” has the meaning specified in Section 6.17.
 
“Senior Note Credit Documents” means the Senior Note Purchase Agreement and the Note Purchase Operative Documents (as defined in the Senior Note

Purchase Agreement).
 
“Senior Note Purchase Agreement” means that certain Note Purchase Agreement, dated as of September 20, 2012, by and among AerSale Aviation Limited,

a private limited company incorporated under the laws of Ireland, Gables MSN 26343 Limited, a private limited company incorporated under the laws of Ireland, as issuer, and
the purchasers and other persons from time to time party thereto, as amended, restated, amended and restated, supplemented or otherwise modified from time to time, including
any such modifications after the date hereof in accordance with this Agreement.

 
“Sponsor Director” has the meaning specified in Section 8.3(a).
 
“STC” has the meaning specified in Section 5.12(d).
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“Subsidiary” means, with respect to a specified Person, a corporation or other entity of which fifty percent (50%) or more of the voting power of the equity

securities or equity interests is owned, directly or indirectly, by such specified Person.
 
“Support and Release Agreement” has the meaning specified in the Recitals.
 
“Surviving Corporation” has the meaning specified in Section 3.1(b).
 
“Surviving Provisions” has the meaning specified in Section 11.2.
 
“Target of Sanctions and Trade Control Laws” has the meaning specified in Section 5.27(a).
 
“Tax” means all federal, state, local, or foreign taxes imposed by a Governmental Authority (including income, profits, franchise, alternative minimum, gross

receipts, sales, use, customs duties, value added, ad valorem, transfer, real property, personal property, stamp, capital stock, excise, premium, social security, payroll,
occupation, employment, unemployment, severance, disability, registration, license, withholding and estimated tax), and any interest, penalty, or addition with respect thereto.

 
“Tax Return” means any return, report, statement, declaration, or document (including any refund claim, information statement, or amendment) with respect

to Taxes and required to be filed with a Governmental Authority.
 
“Terminating Company Breach” has the meaning specified in Section 11.1(b)(i).
 
“Terminating Monocle Breach” has the meaning specified in Section 11.1(c)(i).
 
“Termination Date” has the meaning specified in Section 11.1(b)(ii).
 
“Transfer Tax” means any direct or indirect transfer (including real estate transfer), sales, use, stamp, documentary, registration, conveyance, recording, or

other similar Taxes or governmental fees (and any interest, penalty, or addition with respect thereto) payable as a result of the consummation of the transactions contemplated
hereby.

 
“Treasury Regulations” means the temporary and final regulations promulgated under the Code, as such regulations may be amended from time to time

(including corresponding provisions of succeeding regulations).
 
“Trust Account” means the account established by Monocle for the benefit of its public stockholders pursuant to the Trust Agreement.
 
“Trust Agreement” means the Investment Management Trust Agreement, dated as of February 6, 2019, by and between Monocle and the Trustee.
 
“Trustee” means Continental Stock Transfer & Trust Company.
 
“Waived Payments” has the meaning specified in Section 7.10.
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“WARN” has the meaning specified in Section 5.15(b).
 

1.2            Construction.
 

(a)           Unless the context of this Agreement otherwise requires, (i) words of any gender include each other gender and neuter form, (ii) words using the
singular or plural number also include the plural or singular number, respectively, (iii) the terms “hereof,” “herein,” “hereby,” “hereto,” “herewith,” “hereunder” and derivative
or similar words refer to this entire Agreement (including the Annexes, Exhibits hereto and Schedules delivered herewith) and not to any particular provision of this Agreement,
(iv) the terms “Article,” “Section,” “Schedule,” “Exhibit” and “Annex” refer to the specified Article, Section, Schedule, Exhibit or Annex of or to this Agreement unless
otherwise specified and references to “paragraphs” or “clauses” shall be to separate paragraphs or clauses of the section or subsection in which the reference occurs, (v)
whenever any other word derived from a defined term shall be used in this Agreement, such derived word shall have the meaning correlative to such defined term
(e.g., “controlled” or “controlling” shall have the meaning correlative to “control”), (vi) the words “include,” “includes” and “including” shall be deemed to be followed by the
phrase “without limitation”, (vii) the word “or” shall be disjunctive but not exclusive and (viii) references to anything having been “provided”, “made available” or “delivered”
(or any other similar references) to any of the Monocle Parties means the relevant item has been posted in the “data site” maintained by or on behalf of the Company in a
location accessible to the Monocle Parties no later than 11:59 p.m. New York City time on the day immediately prior to the date hereof.

 
(b)           Unless the context of this Agreement otherwise requires, references to agreements and other documents shall be deemed to include all subsequent

amendments and other modifications thereto.
 
(c)           Unless the context of this Agreement otherwise requires, references to any Law shall include all regulations and rules promulgated thereunder and

references to any Law shall be construed as including all statutory and regulatory provisions consolidating, amending or replacing the statute or regulation.
 
(d)           References to any Person include references to such Person’s successors and assigns (provided, however, that nothing contained in this clause is

intended to authorize any assignment or transfer not otherwise permitted by this Agreement), and in the case of any Governmental Authority, to any Person succeeding to its
functions and capacities.

 
(e)           The language used in this Agreement shall be deemed to be the language chosen by the parties to express their mutual intent. The Parties

acknowledge that each Party and its attorney has reviewed and participated in the drafting of this Agreement and that no rule of strict construction shall be applied against any
Party.

 
(f)            Whenever this Agreement refers to a number of days, such number shall refer to calendar days unless Business Days are specified. If any action is

to be taken or given on or by a particular calendar day, and such calendar day is not a Business Day, then such action may be deferred until the next Business Day. Except as
otherwise expressly provided herein, any reference in this Agreement to a date or time shall be deemed to be such date or time in New York, New York.
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(g)          The phrase “to the extent” shall mean the degree to which a subject or other thing extends, and such phrase shall not mean simply “if.”
 
(h)           The term “writing,” “written” and comparable terms refer to printing, typing and other means of reproducing words (including electronic media) in

visible form.
 
(i)            All accounting terms used herein and not expressly defined herein shall have the meanings given to them under GAAP.
 
(j)            All monetary figures used herein shall be in United States dollars unless otherwise specified.
 
(k)           The parties hereto acknowledge that certain Persons are holders of both Common Stock and Preferred Stock and, notwithstanding anything to the

contrary contained herein, any provisions applicable to holders of Preferred Stock will be applicable to such Persons in their capacity as holders of Preferred Stock and only
with respect to their shares of Preferred Stock, and any provisions of this Agreement applicable to holders of Common Stock will be applicable to such Persons in their capacity
as holders of Common Stock and only with respect to their shares of Common Stock.

 
(l)             All references to the consent or approval of any Monocle Party shall mean the written consent or approval (email being sufficient) of any of Sai

Devabhaktuni, Eric Zahler and Richard Townsend.
 

1.3            Knowledge. As used herein, the phrase “to the knowledge” of any Person shall mean the actual knowledge, after reasonable inquiry, of (a) in the case of the
Company, Nicolas Finazzo, Robert Nichols, Basil Barimo, Martin Garmendia, Craig Wright, Robyn Mandel, Vanessa Machado, Enrique Pizzi, Iso Nezaj and Ron Wolf, (b) in
the case of Monocle, Sai Devabhaktuni, Eric Zahler and Richard Townsend, and (c) in the case of all other Persons, such Person’s executive officers.

 
 
 

ARTICLE II.
FIRST MERGER

 
2.1            First Merger.
 

(a)           Upon the terms and subject to the conditions set forth in this Agreement, Monocle, NewCo and Merger Sub 1 (Merger Sub 1 and Monocle
sometimes being referred to herein as the “First Merger Constituent Corporations”) shall cause Merger Sub 1 to be merged with and into Monocle, with Monocle being the
surviving corporation (the “First Merger”). The First Merger shall be consummated in accordance with this Agreement and evidenced by a Certificate of Merger between
Merger Sub 1 and Monocle in substantially the form of Annex G hereto (the “First Certificate of Merger”), the First Merger to be consummated as of the First Merger Effective
Time.
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(b)           Upon consummation of the First Merger at the First Merger Effective Time, the separate corporate existence of Merger Sub 1 shall cease and

Monocle, as the surviving corporation of the First Merger, shall continue its corporate existence under the Delaware General Corporation Law (the “DGCL”) as a wholly-owned
Subsidiary of NewCo.

 
2.2            Effects of the First Merger. All rights, privileges, powers, franchises and restrictions of Monocle shall continue unaffected by the First Merger, and all

property, real, personal and mixed, and all debts due to each such First Merger Constituent Corporation, on whatever account, and all choses in action belonging to each such
corporation, shall become vested in Monocle and shall thereafter be the property of Monocle as they are of the First Merger Constituent Corporations, and the title to any real
property vested by deed or otherwise or any other interest in real estate vested by any instrument or otherwise in either of such First Merger Constituent Corporations shall not
revert or become in any way impaired by reason of the First Merger; provided, that all Liens upon any property of either First Merger Constituent Corporation shall thereafter
attach to Monocle and shall be enforceable against it to the same extent as if said Liens had been incurred or contracted by it. All of the foregoing shall be in accordance with
the applicable provisions of the DGCL.

 
2.3           First Merger Closing; First Merger Effective Time. Subject to the terms and conditions of this Agreement, the closing of the First Merger (the “First Merger

Closing”) shall take place at the offices of Latham & Watkins LLP, 885 Third Avenue, New York, NY 10022, commencing at 10:00 a.m. (New York time) on the date which is
three (3) Business Days after the date on which all conditions set forth in Article X shall have been satisfied or waived (other than those conditions that by their terms are to be
satisfied at the Closing, but subject to the satisfaction or waiver of such conditions) or such other time and place as Monocle and the Company may mutually agree; provided
that the First Merger Closing shall in no event occur earlier than (x) the date that is thirty (30) calendar days after the date hereof or (y) such earlier date as may be specified by
Monocle to the Company upon not less than two (2) Business Days’ prior written notice. Subject to the satisfaction or waiver of all of the conditions set forth in Article X of this
Agreement, and provided this Agreement has not theretofore been terminated pursuant to its terms, Monocle, NewCo and Merger Sub 1 shall cause the First Certificate of
Merger to be executed, acknowledged and filed with the Secretary of State of the State of Delaware as provided in Section 251 of the DGCL on the Closing Date. The First
Merger shall become effective at the time when the First Certificate of Merger has been duly filed with the Secretary of State of the State of Delaware or at such later time as
may be agreed by Monocle and the Company in writing and specified in the First Certificate of Merger (the “First Merger Effective Time”).

 
2.4           Certificate of Incorporation and Bylaws of Monocle and NewCo.
 

(a)           At the First Merger Effective Time, by virtue of the First Merger and without any action on the part of Merger Sub 1 or Monocle, the certificate of
incorporation of Monocle shall be amended and restated in its entirety to be in a customary form to be mutually agreed upon by the Parties, and as amended shall be the
certificate of incorporation of Monocle immediately following the First Merger Effective Time until thereafter amended as provided therein and under the DGCL. Monocle,
NewCo and Merger Sub 1 shall take all actions necessary so that the bylaws of Monocle shall be amended and restated in a customary form to be mutually agreed upon by the
Parties, and as amended shall be the bylaws of Monocle from and after the First Merger Effective Time, until thereafter amended as provided therein and under the DGCL.
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(b)           At the First Merger Effective Time, NewCo shall take all action necessary to amend and restate (i) the certificate of incorporation of NewCo in its

entirety in the form of the Monocle Certificate of Incorporation as in effect immediately prior to the First Merger Effective Time (except (A) that the name “AerSale
Corporation” shall be substituted for the name “Monocle Acquisition Corporation” and (B) for such other amendments as may be approved by the stockholders of Monocle
pursuant to the Proxy Statement), and as amended shall be the certificate of incorporation of NewCo immediately following the First Merger Effective Time and (ii) the bylaws
of NewCo in their entirety in the form of the bylaws of Monocle as in effect immediately prior to the First Merger Effective Time (except that the name “AerSale Corporation”
shall be substituted for the name “Monocle Acquisition Corporation”), and as amended shall be the bylaws of NewCo, in each case, until thereafter amended as provided therein
and under the DGCL (such amended and restated certificate of incorporation and bylaws collectively, the “NewCo Governing Documents”).

 
2.5            Directors and Officers of the Surviving Corporation.
 

(a)           The directors and officers of Monocle immediately prior to the First Merger Effective Time shall be the directors and officers of Monocle
immediately following the First Merger Effective Time, each to hold office in accordance with the certificate of incorporation and bylaws of Monocle until the earlier of their
resignation or removal or they otherwise cease to be a director or officer or until their respective successors are duly elected and qualified, as the case may be.

 
(b)           At the First Merger Effective Time, NewCo shall take all action necessary to cause the directors and officers of Monocle immediately prior to the

First Merger Effective Time to become the directors and officers of NewCo, each to hold office in accordance with the certificate of incorporation and bylaws of NewCo until
the earlier of their resignation or removal or they otherwise cease to be a director or officer or until their respective successors are duly elected and qualified as the case may be.

 
2.6            Effects of the First Merger on the Capital Stock of Monocle.
 

(a)           Immediately prior to the First Merger Effective Time, by virtue of the First Merger and without any action on the part of Monocle, NewCo, Merger
Sub 1 or any holder of Monocle Units, each issued and outstanding Monocle Unit shall be automatically detached and the holder thereof shall be deemed to hold one (1) share
of Monocle Common Stock and one (1) Monocle Warrant, which such securities shall be converted in accordance with the applicable terms of Section 2.6(b).

 
(b)           At the First Merger Effective Time, by virtue of the First Merger and without any action on the part of Monocle, NewCo, Merger Sub 1 or any

holder of Monocle Common Stock or Monocle Warrants:
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(i)          each share of Monocle Common Stock that is issued and outstanding immediately prior to the First Merger Effective Time, shall thereupon

be converted into and become the right to receive one (1) share of NewCo Common Stock (the aggregate number of shares of NewCo Common Stock issued to all
holders of Monocle Common Stock in connection with the First Merger is referred to herein as the “NewCo Exchange Shares”). As of the First Merger Effective Time,
all Monocle Common Stock shall no longer be outstanding and shall automatically be cancelled and shall cease to exist, and each holder of Monocle Common Stock,
shall thereafter cease to have any rights with respect thereto, except the right to receive the consideration set forth in this Section 2.6(b)(i); and

 
(ii)         each Monocle Warrant that is outstanding and unexercised immediately prior to the First Merger Effective Time, shall thereupon be converted

into and become the right to receive a NewCo Warrant (all NewCo Warrants issued to all holders of Monocle Warrants in connection with the First Merger is referred to
herein as the “NewCo Exchange Warrants”). At or prior to the Effective Time, NewCo shall take all corporate actions necessary to reserve for future issuance, and shall
maintain such reservations for so long as any of the NewCo Exchange Warrants remain outstanding, a sufficient number of shares of NewCo Common Stock for delivery
upon the exercise of such NewCo Exchange Warrants. As of the First Merger Effective Time, all Monocle Warrants shall no longer be outstanding and shall
automatically be cancelled and shall cease to exist, and each holder of Monocle Warrants, shall thereafter cease to have any rights with respect thereto, except the right to
receive the consideration set forth in this Section 2.6(b)(ii).

 
(c)           At the First Merger Effective Time, by virtue of the First Merger and without any action on the part of Monocle or Merger Sub 1, each share of

common stock, par value $0.01 per share, of Merger Sub 1 shall be converted into one share of common stock, par value $0.01 per share, of Monocle.
 

2.7            Exchange of Certificates.
 

(a)           Immediately prior to the First Merger Effective Time, NewCo shall deposit, or cause to be deposited, with an exchange agent (the “Exchange
Agent”) selected by Monocle at least ten (10) Business Days prior to the Closing and reasonably acceptable to the Company:

 
(i)          evidence of NewCo Common Stock in book-entry form (and/or certificates representing such NewCo Common Stock, at NewCo’s election)

representing the number of shares of NewCo Common Stock sufficient to deliver the NewCo Exchange Shares; and
 
(ii)         the NewCo Exchange Warrants.
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(b)           With respect to any holder of Monocle Common Stock or Monocle Warrants, Monocle and NewCo shall instruct the Exchange Agent to deliver to

such holder the amount of NewCo Exchange Shares or the NewCo Exchange Warrants, as applicable, to which such holder is entitled pursuant to Section 2.6(a), at the First
Merger Closing, and in exchange any Monocle Certificates representing outstanding Monocle Common Stock or Monocle Warrants shall be cancelled as a result of the First
Merger, without any further action by any party. From and after the First Merger Effective Time, any Monocle Certificate(s) representing Monocle Common Stock or Monocle
Warrants shall be deemed to evidence such holder’s right to receive its respective portion of the NewCo Exchange Shares or NewCo Exchange Warrants, as applicable, into
which such Monocle Common Stock or Monocle Warrants shall have been converted by the First Merger. From and after the First Merger Effective Time, all previous holders
of Monocle Common Stock or Monocle Warrants shall cease to have any rights as stockholders or equityholders of Monocle other than the right to receive such holder’s
respective portion of the NewCo Exchange Shares or the NewCo Exchange Warrants, as applicable, into which such Monocle Common Stock and Monocle Warrants have been
converted pursuant to this Agreement, without interest. From and after the First Merger Effective Time, there shall be no further registration of transfers of Monocle Common
Stock or Monocle Warrants on the stock transfer books of Monocle.

 
ARTICLE III.

SECOND MERGER; CLOSING
 

3.1           Second Merger.
 

(a)           Upon the terms and subject to the conditions set forth in this Agreement, Monocle, NewCo, Merger Sub 2 and the Company (Merger Sub 2 and the
Company sometimes being referred to herein as the “Second Merger Constituent Entities”) shall cause Merger Sub 2 to be merged with and into the Company, with the
Company being the surviving corporation (the “Second Merger” and together with the First Merger, the “Mergers”). The Second Merger shall be consummated as of the
Effective Time in accordance with this Agreement and evidenced by a Certificate of Merger between Merger Sub 2 and the Company in substantially the form of Annex H
hereto (the “Second Certificate of Merger”).

 
(b)           Upon consummation of the Second Merger at the Effective Time, the separate limited liability company existence of Merger Sub 2 shall cease and

the Company, as the surviving corporation of the Second Merger (hereinafter referred to for the periods at and after the Effective Time as the “Surviving Corporation”), shall
continue its corporate existence under the DGCL as a wholly-owned Subsidiary of Parent.

 
3.2           Effects of the Second Merger. All rights, privileges, powers, franchises and restrictions of the Surviving Corporation shall continue unaffected by the Second

Merger, and all property, real, personal and mixed, and all debts due to each such Second Merger Constituent Entities, on whatever account, and all choses in action belonging
to each such Second Merger Constituent Entity, shall become vested in the Surviving Corporation and shall thereafter be the property of the Surviving Corporation as they are
of the Second Merger Constituent Entities, and the title to any real property vested by deed or otherwise or any other interest in real estate vested by any instrument or otherwise
in either of such Second Merger Constituent Entities shall not revert or become in any way impaired by reason of the Second Merger; provided, that all Liens upon any property
of either Second Merger Constituent Entity shall thereafter attach to the Surviving Corporation and shall be enforceable against it to the same extent as if said Liens had been
incurred or contracted by it. All of the foregoing shall be in accordance with the applicable provisions of the DGCL and the LLC Act.
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3.3           Closing; Effective Time. Subject to the terms and conditions of this Agreement, the closing of the Second Merger (the “Second Merger Closing” and together

with the First Merger Closing, the “Closing”) shall take place immediately following the First Merger Closing. The date on which the Closing actually occurs is referred to in
this Agreement as the “Closing Date.” Subject to the satisfaction or waiver of all of the conditions set forth in Article X of this Agreement, and provided this Agreement has not
theretofore been terminated pursuant to its terms, immediately following the First Merger Effective Time, Monocle, NewCo, Merger Sub 2 and the Company shall cause the
Second Certificate of Merger to be executed, acknowledged and filed with the Secretary of State of the State of Delaware as provided in Section 251 of the DGCL and Section
18-209 of the LLC Act on the Closing Date. The Second Merger shall become effective at the time when the Second Certificate of Merger has been duly filed with the Secretary
of State of the State of Delaware or at such later time as may be agreed by Monocle and the Company in writing and specified in the Second Certificate of Merger, but in any
event immediately following the First Merger Effective Time (the “Effective Time”).

 
3.4           Certificate of Incorporation and Bylaws of the Surviving Corporation. At the Effective Time, by virtue of the Second Merger and without any action on the

part of Merger Sub 2 or the Company, the certificate of incorporation of the Surviving Corporation shall be amended and restated in its entirety to be in a customary form to be
mutually agreed upon by the Parties, and as amended shall be the certificate of incorporation of the Surviving Corporation until thereafter amended as provided therein and
under the DGCL. The Parties shall take all actions necessary so that the bylaws of the Surviving Corporation shall be amended and restated in a customary form to be mutually
agreed upon by the Parties, and as amended shall be the bylaws of the Surviving Corporation until thereafter amended as provided therein and under the DGCL.

 
3.5           Directors and Officers of the Surviving Corporation. At the Effective Time, NewCo and the Holder Representative shall take all actions necessary to cause the

initial directors of the Surviving Corporation to be Eric Zahler, Sai Devabhaktuni and Richard Townsend and the officers of the Company immediately prior to the Effective
Time shall be the officers of the Surviving Corporation, each to hold office in accordance with the certificate of incorporation and bylaws of the Surviving Corporation until the
earlier of their resignation or removal or they otherwise cease to be a director or officer or until their respective successors are duly elected and qualified, as the case may be.

 
ARTICLE IV.

EFFECTS OF THE SECOND MERGER ON THE CAPITAL STOCK
 

4.1           Conversion of Shares of Preferred Stock, Shares of Common Stock and SARs.
 

(a)           At the Effective Time, by virtue of the Second Merger and without any action on the part of the Company, Monocle, NewCo, Merger Sub 2 or any
Holder of Preferred Stock, any Holder of Common Stock or any Holder of SARs:

 
(i)          each share of Preferred Stock (a “Preferred Share”) that is issued and outstanding immediately prior to the Effective Time (other than shares

of Preferred Stock, if any, held in treasury with the Company, which treasury shares will be cancelled as part of the Second Merger and shall not constitute “Preferred
Shares” hereunder), shall thereupon be converted into the right to receive the applicable portion of the applicable Merger Consideration, as determined pursuant to
Section 4.1(b)(i) or Section 4.1(c)(i), as applicable. As of the Effective Time, all such Preferred Shares shall no longer be outstanding and shall automatically be
canceled and shall cease to exist, and each holder of Preferred Shares, shall thereafter cease to have any rights with respect thereto, except the right to receive the
consideration set forth in Section 4.1(b)(i) or Section 4.1(c)(i), as applicable, upon surrender of the Certificates evidencing ownership of such Preferred Shares in
accordance with Section 4.3(b);
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(ii)              each share of Common Stock (a “Common Share”) that is issued and outstanding immediately prior to the Effective Time (other than

shares of Common Stock, if any, held in the treasury of the Company (“Cancelled Common Shares”), which treasury shares shall be cancelled as part of the Second
Merger and shall not constitute “Common Shares” hereunder), shall thereupon be converted into and become the right to receive the applicable portion of the applicable
Merger Consideration and a contingent right to receive a portion of the Earnout Shares, each as determined pursuant to Section 4.1(b)(ii) or Section 4.1(c)(ii), as
applicable. As of the Effective Time, all such Common Shares shall no longer be outstanding and shall automatically be cancelled and shall cease to exist, and each
holder of Common Shares, shall thereafter cease to have any rights with respect thereto, except the right to receive the consideration set forth in Section 4.1(b)(ii) or
Section 4.1(c)(ii), as applicable, upon surrender of the Certificates evidencing ownership of such Common Shares in accordance with Section 4.3(b);

 
(iii)             each In-the-Money SAR shall thereupon be canceled and in exchange for, and in full settlement thereof, each former holder of any such

cancelled SAR shall be entitled to receive a portion of the applicable Merger Consideration equal to the Per-SAR Consideration Amount and a contingent right to receive
a portion of the Earnout Shares, each as determined pursuant to Section 4.1(b)(iii) or Section 4.1(c)(iii), as applicable; and

 
(iv)             Each Out-of-the-Money SAR shall, in each case, immediately prior to the Effective Time terminate and be forfeited for no consideration.
 

(b)          If, as of immediately prior to the Closing, Available Cash equals or exceeds the Necessary Cash, the applicable Merger Consideration shall be
allocated among the Holders as follows:

 
(i)               Each Holder of Preferred Shares shall be entitled to receive in respect of each Preferred Share held by such Holder immediately prior to

the Effective Time (A) an amount in cash equal to (x) the Liquidation Preference, multiplied by (y) the applicable Cash Consideration Percentage plus (B) a number of
shares of NewCo Common Stock with a value (with each share of NewCo Common Stock valued at ten dollars ($10) per share) equal to (x) the Liquidation Preference,
multiplied by (y) the Common Stock Consideration Percentage.

 
(ii)              Each Holder of Common Shares shall be entitled to receive in respect of each Common Share held by such Holder immediately prior to

the Effective Time (A) (x) the Cash Per Fully-Diluted Common Share plus (y) the Common Stock Per Fully-Diluted Common Share and (B) a contingent right, without
interest, to receive a portion of the Earnout Shares as set forth in Section 4.8.
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(iii)             Each Holder of In-the-Money SARs shall be entitled to receive in respect of each such SAR held by such Holder immediately prior to the

Effective Time (A) (x) an amount in cash equal to (1) the Per-SAR Consideration Amount applicable to such SAR, multiplied by (2) the applicable Cash Consideration
Percentage and (y) a number of shares of NewCo Common Stock with a value (with each share of NewCo Common Stock valued at ten dollars ($10) per share) equal to
(1) the Per-SAR Consideration Amount applicable to such SAR, multiplied by (2) the Common Stock Consideration Percentage and (B) a contingent right, without
interest, to receive a portion of the Earnout Shares as set forth in Section 4.8.

 
(iv)             The “Cash Per Fully-Diluted Common Share” shall mean an amount in cash equal to (A) the applicable Remaining Cash Consideration

divided by (B) the Aggregate Fully-Diluted Common Shares.
 
(v)              The “Remaining Cash Consideration” shall mean (A) for purposes of Section 4.1(b), (1) the Aggregate Cash Consideration, minus (2) the

amount paid pursuant to Section 4.1(b)(i), minus (3) the amount paid pursuant to Section 4.1(b)(iii) or (B) for purposes of Section 4.1(c), (1) the Aggregate Cash
Consideration, minus (2) the Available Cash Shortfall Amount, minus (3) the amount paid pursuant to Section 4.1(c)(i), minus (4) the amount paid pursuant to Section
4.1(c)(iii).

 
(vi)             The “Common Stock Per Fully-Diluted Common Share” shall mean a number of shares of NewCo Common Stock equal to (A) the

Remaining Common Stock Consideration divided by (B) the Aggregate Fully-Diluted Common Shares.
 
(vii)            The “Remaining Common Stock Consideration” shall mean (A) for purposes of Section 4.1(b), (1) the Aggregate Common Stock

Consideration, minus (2) the number of shares of Aggregate Common Stock Consideration issued pursuant to Section 4.1(b)(i), minus (3) the number of shares of
Aggregate Common Stock Consideration issued pursuant to Section 4.1(b)(iii) and (B) for purposes of Section 4.1(c), (1) the Aggregate Common Stock Consideration,
minus (2) the number of shares of Aggregate Common Stock Consideration issued pursuant to Section 4.1(c)(i), minus (3) the number of shares of Aggregate Common
Stock Consideration issued pursuant to Section 4.1(c)(iii).

 
(c)          If, as of immediately prior to the Closing, Necessary Cash exceeds Available Cash and the Available Cash Shortfall Amount equals or is less than

$50,000,000, the Merger Consideration shall be allocated among the Holders as follows:
 

(i)               Each Holder of Preferred Shares shall be entitled to receive in respect of each Preferred Share held by such Holder immediately prior to
the Effective Time (A) an amount in cash equal to (x) the Liquidation Preference, multiplied by (y) the applicable Cash Consideration Percentage plus (B) a number of
shares of NewCo Common Stock with a value (with each share of NewCo Common Stock valued at ten dollars ($10) per share) equal to (x) the Liquidation Preference,
multiplied by (y) the Common Stock Consideration Percentage, plus (C) a number of shares of NewCo Convertible Preferred Stock with a value equal to (x) the
Liquidation Preference, multiplied by (y) the Preferred Consideration Percentage.
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(ii)              Each Holder of Common Shares shall be entitled to receive in respect of each Common Share held by such Holder immediately prior to

the Effective Time (A) (x) the Cash Per Fully-Diluted Common Share plus (y) the Common Stock Per Fully-Diluted Common Share, plus (z) the Preferred Stock Per
Fully-Diluted Common Share and (B) a contingent right, without interest, to receive a portion of the Earnout Shares as set forth in Section 4.8.

 
(iii)             Each Holder of In-the-Money SARs shall be entitled to receive in respect of each such SAR held by such Holder immediately prior to the

Effective Time (A) (x) an amount in cash equal to (1) the Per-SAR Consideration Amount applicable to such SAR, multiplied by (2) the applicable Cash Consideration
Percentage, (y) a number of shares of NewCo Common Stock with a value (with each share of NewCo Common Stock valued at ten dollars ($10) per share) equal to (1)
the Per-SAR Consideration Amount applicable to such SAR, multiplied by (2) the Common Stock Consideration Percentage and (z) a number of shares of NewCo
Convertible Preferred Stock with a value equal to (1) the Per-SAR Consideration Amount applicable to such SAR, multiplied b y (2) the Preferred Consideration
Percentage and (B) a contingent right, without interest, to receive a portion of the Earnout Shares as set forth in Section 4.8.

 
(iv)             The “Preferred Stock Per Fully-Diluted Common Share” shall mean a number of shares of NewCo Convertible Preferred Stock equal to

(A) the Remaining Preferred Stock Consideration divided by (B) the Aggregate Fully-Diluted Common Shares.
 
(v)              The “Remaining Preferred Stock Consideration” shall mean the (A) the Aggregate Preferred Consideration, minus (B) the number of

shares of Aggregate Preferred Consideration issued pursuant to Section 4.1(c)(i), minus (C) the number of shares of Aggregate Preferred Consideration issued pursuant
to Section 4.1(c)(iii).

 
4.2          Merger Sub 2 Interests. At the Effective Time, by virtue of the Merger and without any action on the part of NewCo or Merger Sub 2, each limited liability

company interest of Merger Sub 2 shall be converted into one share of common stock, par value $0.01 per share, of the Surviving Corporation.
 
4.3          Payment; Exchange of Certificates; Letter of Transmittal.
 

(a)          Immediately prior to the Effective Time, NewCo or Merger Sub 2 shall deposit, or cause to be deposited, with the Exchange Agent:
 

(i)               evidence of NewCo Common Stock in book-entry form (and/or certificates representing such NewCo Common Stock, at NewCo’s
election) representing the number of shares of NewCo Common Stock sufficient to deliver the Aggregate Common Stock Consideration; plus
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(ii)              cash in an amount sufficient to pay the Aggregate Cash Consideration minus the Available Cash Shortfall Amount, if any; plus
 
(iii)             solely to the extent that, as of immediately prior to the Closing, Necessary Cash exceeds Available Cash and the Available Cash Shortfall

Amount equals or is less than $50,000,000, evidence of NewCo Convertible Preferred Stock in book-entry form (and/or certificates representing such NewCo
Convertible Preferred Stock, at NewCo’s election) representing the number of shares of NewCo Convertible Preferred Stock sufficient to deliver the Aggregate Preferred
Consideration ((i), (ii) and (iii), collectively, the “Funding Amount”).

 
(b)         Within ten (10) Business Days following the date hereof, the Company or the Exchange Agent shall mail or otherwise deliver to each Holder a Letter

of Transmittal, which shall specify, among other things, that delivery shall be effected, and risk of loss and title to the certificates representing the Preferred Shares or Common
Shares (the “Certificates”) shall pass, only upon delivery of the Certificates to the Exchange Agent. Each holder of any outstanding Certificates that has not delivered a Letter of
Transmittal accompanied by any outstanding Certificates (or effective affidavits of loss accompanied by any indemnity agreement required by Section 4.6 in lieu thereof, if
applicable) to Monocle at or prior to the Effective Time, upon delivery of a Letter of Transmittal accompanied by any outstanding Certificates (or effective affidavits of loss
accompanied by any indemnity required by Section 4.6 in lieu thereof, if applicable) to the Exchange Agent after the Effective Time, shall be entitled to receive from the
Exchange Agent such portion of the applicable Merger Consideration to which such Holder is entitled pursuant to Section 4.1(b) or Section 4.1(c), as applicable, and such
contingent portion of the Earnout Shares (as applicable). With respect to any Holder of Preferred Shares or Common Shares, in each case, that delivers a Letter of Transmittal
accompanied by any outstanding Certificates (or effective affidavits of loss accompanied by any indemnity agreement required by Section 4.6 in lieu thereof, if applicable) to
Monocle at or prior to the Effective Time, Monocle shall instruct the Exchange Agent to pay such Holder the amount to which such Holder is entitled pursuant to Section 4.1(b)
or Section 4.1(c), as applicable, at the Closing. Pending such surrender and exchange of a Holder’s Certificate(s) and subject to this Article IV, a Holder’s valid Certificate(s)
shall be deemed to evidence such Holder’s right to receive the portion of the applicable Merger Consideration and the contingent portion of the Earnout Shares (as applicable)
into which such Preferred Shares or Common Shares shall have been converted by the Second Merger. From and after the Effective Time, all previous Holders of Preferred
Shares or Common Shares shall cease to have any rights as stockholders of the Company other than the right to receive the applicable Merger Consideration and the contingent
right to receive Earnout Shares (as applicable) into which the shares have been converted pursuant to this Agreement upon the surrender of the Certificates, without interest. If,
after the Effective Time, any Certificates formerly representing shares of Preferred Stock or Common Stock are presented to the Surviving Corporation, Monocle or the
Exchange Agent for any reason, such Certificates shall be cancelled and exchanged as provided in this Article IV. From and after the Effective Time, there shall be no further
registration of transfers of Preferred Shares or Common Shares on the stock transfer books of the Surviving Corporation.

 
(c)         Each Holder of In-the-Money SARs shall be entitled to receive from the Exchange Agent or the Surviving Corporation through the Surviving

Corporation’s (or its Affiliate’s) payroll system, subject to withholding for Taxes, which amounts shall be paid by the Surviving Corporation to the applicable Governmental
Authority, such portion of the applicable Merger Consideration to which such Holder is entitled pursuant to Section 4.1(b) with respect to all In-the-Money SARs held by such
Holder.

 

29



 

 
(d)          Notwithstanding anything to the contrary contained herein, no fraction of a share of NewCo Common Stock or NewCo Convertible Preferred Stock

will be issued by virtue of this Agreement or the transactions contemplated hereby, and each Person who would otherwise be entitled to a fraction of a share of NewCo
Common Stock or NewCo Convertible Preferred Stock (in each case after aggregating all fractional shares of NewCo Common Stock or NewCo Convertible Preferred Stock,
as applicable, that otherwise would be received by such holder) shall instead have the number of shares of NewCo Common Stock or NewCo Convertible Preferred Stock, as
applicable, issued to such Person rounded up or down to the nearest whole share of NewCo Common Stock or NewCo Convertible Preferred Stock, as applicable (with 0.5 of a
share or greater rounded up).

 
4.4         Repayment of Funded Debt. Subject to the other terms and conditions set forth in this Agreement, (a) immediately prior to the Closing, (i) NewCo or Merger

Sub 2 shall make available to the Borrowers, or pay directly, an amount sufficient to pay the Funded Debt under the Credit Documents and (ii) the Borrowers, if such amount is
not paid directly by NewCo or Merger Sub 2, shall apply such cash to pay the Funded Debt under the Credit Documents and (b) at least two (2) Business Days prior to the
Closing Date, the Borrowers shall procure from the applicable lenders or investors of the Funded Debt under the Credit Documents and deliver to Monocle payoff letters (or
other customary evidence) with respect to all Funded Debt under the Credit Documents on the Closing Date (but immediately prior to the Closing) evidencing (i) the satisfaction
of all liabilities under the applicable Credit Documents (other than those liabilities that expressly survive the termination thereof) upon receipt of the amounts set forth therein
and (ii) in the case of the First Lien Credit Documents, releases in customary forms concurrently with the repayment of such obligations under the First Lien Credit Documents
of all Liens with respect to the capital stock, property and assets of the Company and its Subsidiaries relating to such Funded Debt.

 
4.5         Exchange Agent. The Exchange Agent shall invest any cash included in the Funding Amount as directed by Monocle; provided, however, that no such

investment or loss thereon shall affect the amounts payable to the Holders pursuant to this Article IV. Any interest or other income resulting from such investments shall be paid
to Monocle, upon demand. Promptly following the date which is twelve (12) months after the Effective Time, Monocle shall instruct the Exchange Agent to deliver to Monocle
any remaining portion of the Funding Amount, Letters of Transmittal, Certificates and other documents in its possession relating to the transactions contemplated hereby, and
the Exchange Agent’s duties shall terminate. Thereafter, each Holder of a Certificate may look only to Monocle or the Surviving Corporation (subject to applicable abandoned
property, escheat or other similar Laws), as general creditors thereof, for satisfaction of its claim for Merger Consideration that such Holder may have the right to receive
pursuant to this Article IV without any interest thereon.
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4.6          Lost Certificate. In the event any Certificate has been lost, stolen or destroyed, upon the making of an affidavit of that fact by the Person claiming such

Certificate to be lost, stolen or destroyed, the delivery of the Letter of Transmittal, and, if required by the Exchange Agent, the posting by such Person of a bond in such amount
as the Exchange Agent may determine is reasonably necessary as indemnity against any claim that may be made against it or the Surviving Corporation with respect to such
Certificate, the Exchange Agent shall issue in exchange for such lost, stolen or destroyed Certificate the Merger Consideration deliverable in respect thereof as determined in
accordance with this Article IV.

 
4.7          No Liability; Withholding.
 

(a)          None of Monocle, NewCo, the Surviving Corporation or the Exchange Agent shall be liable to any Person for any portion of the Merger
Consideration delivered to a public official pursuant to any applicable abandoned property, escheat or similar Law. Notwithstanding any other provision of this Agreement, any
portion of the Merger Consideration that remains undistributed to the Holders as of immediately prior to the date on which the Merger Consideration would otherwise escheat to
or become the property of any Governmental Authority shall, to the extent permitted by applicable Law, become the property of the Surviving Corporation, free and clear of all
claims or interest of any Person previously entitled thereto.

 
(b)         Each of Monocle, NewCo, the Surviving Corporation and the Exchange Agent (without duplication) shall be entitled to deduct and withhold from the

consideration otherwise payable to any Holder pursuant to this Agreement such amounts as may be required to be deducted and withheld with respect to the making of such
payment under any applicable Law. Any amounts so deducted and withheld shall be paid over to the appropriate Governmental Authority and shall be treated for all purposes
of this Agreement as having been paid to the Holder in respect of which such deduction or withholding was made. Without limitation of the foregoing, such withholding (i) with
respect to the payments to Holders of In-the-Money SARs described in Sections 4.1(b)(iii)(A) and 4.1(c)(iii)(A), as applicable, shall be deducted solely from the cash payments
described in Sections 4.1(b)(iii)(A)(x) and 4.1(c)(iii)(A)(x), respectively (and, to the extent such cash payments are insufficient to satisfy any such required withholding, any
additional withholding shall be deducted from the applicable Holder’s first payroll payment (and, if necessary, any subsequent payroll payments) from the Surviving
Corporation or its applicable Affiliate that is on or following the Effective Time in accordance with such Surviving Corporation’s or Affiliate’s ordinary payroll procedures),
and (ii) with respect to any issuance of Earnout Shares to Holders of In-the-Money SARs (as described in Section 4.8) may be effectuated through any means established by
NewCo and reasonably acceptable to the Holder Representative, including, without limitation, requiring cash payment of any such withholding by such Holders to the NewCo
for remittance to the applicable Governmental Authority, a “net settlement” (or “cashless” settlement) procedure through which NewCo withholds a number of Earnout Shares
from such Holder with a value equal to the applicable required withholding, additional payroll deductions for such withholding from any other compensation payable by NewCo
or its Affiliates to such Holder, or any combination of the foregoing, in each case subject to applicable Law.

 
4.8          Earnout.
 

(a)          From and after the Closing until the fifth (5th) anniversary of the Closing Date (the “Earnout Period”), upon the occurrence of any of the following,
NewCo shall issue up to an additional two million five hundred thousand (2,500,000) shares of NewCo Common Stock (the “Earnout Shares”) to the Holders of Common
Shares and the Holders of In-the-Money SARs that received a contingent right to receive Earnout Shares pursuant to Section 4.1(b)(ii) or Section 4.1(b)(iii), respectively
(collectively, the “Earnout Holders”), as additional consideration for the Second Merger, fully paid and free and clear of all Liens other than Permitted Liens or Liens pursuant
to any Contract to which an Earnout Holder is or may become a party:
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(i)               if the NewCo Common Stock Price is greater than twelve dollars and fifty cents ($12.50) (such share price as adjusted pursuant to this

Section 4.8, the “Minimum Target”) for any period of twenty (20) trading days out of thirty (30) consecutive trading days, one million two hundred fifty thousand
(1,250,000) shares of NewCo Common Stock (the “Minimum Target Earnout Shares”); and

 
(ii)              if the NewCo Common Stock Price is greater than fourteen dollars ($14.00) (such share price as adjusted pursuant to this Section 4.8, the

“Maximum Target”) for any period of twenty (20) trading days out of thirty (30) consecutive trading days, one million two hundred fifty thousand (1,250,000) shares of
NewCo Common Stock (the “Maximum Target Earnout Shares”) plus the Minimum Target Earnout Shares, if not previously issued.

 
(b)          From and after the First Merger Effective Time, NewCo shall reserve at all times a sufficient number of authorized and unissued shares of NewCo

Common Stock necessary to issue the Earnout Shares. In the event that the Earnout Holders are entitled to any Earnout Shares, NewCo shall issue such Earnout Shares promptly
and in any event within ten (10) Business Days after the date the Earnout Holders become entitled thereto. The Earnout Shares to be issued to the Earnout Holders hereunder, if
any, when delivered, shall be duly authorized and validly issued, fully paid, and non-assessable, and issued in compliance with all applicable state and federal securities Laws
and not subject to, and not issued in violation of, any options, warrants, calls, rights (including preemptive rights), the NewCo Governing Documents, commitments, or
agreements to which NewCo is a party or by which it is bound. During the Earnout Period, NewCo shall use reasonable efforts (subject to the occurrence of a Liquidity Event)
(i) to remain listed as a public company on, and to provide that the NewCo Common Stock (including, when issued the Earnout Shares) is tradable over, Nasdaq and (ii) to
provide that the Earnout Shares, when issued, are approved for listing on Nasdaq.

 
(c)          If NewCo shall at any time during the Earnout Period pay any cash or in-kind dividend (other than any dividend in the form of additional shares of

NewCo Common Stock, which dividend shall be governed by the immediately following sentence) on shares of NewCo Common Stock, then in each such case the Minimum
Target (to the extent the Minimum Target Earnout Shares have not already been issued prior to the time of such dividend) and the Maximum Target (to the extent the Maximum
Target Earnout Shares have not already been issued prior to the time of such dividend) shall be deemed to have been reduced for all purposes of this Agreement by the amount
of such cash dividend or the fair market value of the in-kind dividend, as applicable, paid with respect to each share of NewCo Common Stock. If NewCo shall at any time
during the Earnout Period pay any dividend on shares of NewCo Common Stock by the issuance of additional shares of NewCo Common Stock, or effect a subdivision or
combination or consolidation of the outstanding shares of NewCo Common Stock (by reclassification or otherwise) into a greater or lesser number of shares of NewCo
Common Stock, then in each such case, (i) the number of Earnout Shares shall be adjusted by multiplying such amount by a fraction, the numerator of which is the number of
shares of NewCo Common Stock (including any other shares so reclassified as NewCo Common Stock) outstanding immediately after such event and the denominator of which
is the number of shares of NewCo Common Stock that were outstanding immediately prior to such event, and (ii) the NewCo Common Stock Price values set forth in Section
4.8(a)(i) and (ii) above shall be appropriately adjusted to provide to the Earnout Holders the same economic effect as contemplated by this Agreement prior to such event.
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(d)          After the occurrence of the Minimum Target, NewCo shall issue to the Earnout Holders the Minimum Target Earnout Shares equal to the Earnout Per

Fully-Diluted Common Share and SAR.
 
(e)           After the occurrence of the Maximum Target, NewCo shall issue to the Earnout Holders the Maximum Target Earnout Shares equal to the Earnout

Per Fully-Diluted Common Share and SAR.
 
(f)           In the event that a Liquidity Event occurs during the Earnout Period:
 

(i)               if the Liquidity Event Consideration in such Liquidity Event is greater than the Minimum Target (but less than the Maximum Target) and
the Minimum Target Earnout Shares have not already been issued, then the Minimum Target Earnout Shares shall be deemed issued and outstanding pursuant to and as
contemplated by Section 4.8(a)(i) and Section 4.8(d), effective immediately prior to the consummation of such Liquidity Event and the holders thereof shall be entitled
to receive the corresponding Liquidity Event Consideration; or

 
(ii)              if the Liquidity Event Consideration in such Liquidity Event is greater than the Maximum Target and the Maximum Target Earnout Shares

have not already been issued, then the Minimum Target Earnout Shares (to the extent not already issued) and the Maximum Target Earnout Shares shall be issued, and
the Maximum Target Earnout Shares and the Minimum Target Earnout Shares shall be deemed issued and outstanding pursuant to and as contemplated by Section 4.8(a)
and Section 4.8(d) or Section 4.8(e), as applicable, effective immediately prior to the consummation of such Liquidity Event and the holders thereof shall be entitled to
receive the corresponding Liquidity Event Consideration.

 
(g)          The “Earnout Per Fully-Diluted Common Share and SAR” means, with respect to each Common Share and each In-the-Money SAR, a number of

Earnout Shares equal to (A) the Minimum Target Earnout Shares or the Maximum Target Earnout Shares, as applicable, divided by (B) (x) the Aggregate Fully-Diluted
Common Shares plus (y) the number of In-the-Money SARs.

 
(h)          “Liquidity Event” means:
 

(i)               The consummation of any merger, reorganization, or consolidation of NewCo that results in any Person or group (within the meaning of
Rule 13d-5(b)(1) under the Exchange Act or any successor rule) becoming the record or beneficial owner of more than fifty percent (50%) of the combined voting power
of the voting securities of NewCo, Parent or the Surviving Corporation;
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(ii)              The consummation of a sale or disposition by NewCo of all or substantially all of NewCo’s assets;
 
(iii)             The stockholders of NewCo approve a plan of complete liquidation or dissolution of NewCo; or
 
(iv)             The consummation of any transaction described in the foregoing clauses (i), (ii), or (iii) following which the voting securities of NewCo

outstanding immediately prior thereto are no longer traded on a national securities exchange or registered under Section 12(b) or (g) of the Exchange Act.
 

(i)           “Liquidity Event Consideration” means the amount per share to be received by a holder of shares of NewCo Common Stock in connection with a
Liquidity Event, with any non-cash consideration valued as determined by the value ascribed to such non-cash consideration in the definitive documents pursuant to which such
Liquidity Event is to occur.

 
ARTICLE V.

REPRESENTATIONS AND WARRANTIES OF THE COMPANY
 

Except as set forth in the Schedules to this Agreement, the Company represents and warrants to the Monocle Parties as of the date hereof and as of the Closing as
follows:

 
5.1         Corporate Organization of the Company.
 

(a)          The Company has been duly incorporated and is validly existing as a corporation in good standing under the Laws of the State of Delaware and has
the corporate power and authority to own or lease its properties and to conduct its business as it is now being conducted.

 
(b)          A true and complete copy of the certificate of incorporation, certified by the Secretary of State of the State of Delaware, and a true and correct copy

of the bylaws of the Company have been made available by the Company to Monocle and each is in full force and effect and the Company is not in violation of any of the
provisions thereof.

 
(c)          The Company is duly licensed or qualified and, where applicable, in good standing as a foreign corporation in each jurisdiction in which the

ownership of its property or the character of its activities is such as to require it to be so licensed, qualified or in good standing, as applicable, except where the failure to be so
licensed or qualified would not reasonably be expected to be material to the Company and its Subsidiaries, taken as a whole.

 
5.2          Subsidiaries.
 

(a)          The Subsidiaries of the Company are set forth on Schedule 5.2. The Subsidiaries have been duly incorporated, formed or organized and are validly
existing and in good standing, where applicable, under the Laws of their respective jurisdiction of incorporation, formation or organization and have the power and authority to
own or lease their respective properties and to conduct their respective businesses as they are now being conducted. Each Subsidiary of the Company is duly licensed or
qualified and in good standing as a foreign corporation (or other entity, if applicable) in each jurisdiction in which its ownership of property or the character of its activities is
such as to require it to be so licensed or qualified or in good standing, as applicable, except where the failure to be so licensed or qualified or in good standing would not
reasonably be expected to be material to the Company and its Subsidiaries, taken as a whole.
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(b)          True and complete copies of the organizational documents of the Subsidiaries of the Company have been made available to Monocle, and are in full

force and effect and such Subsidiaries are not in violation of any of the provisions thereof.
 

5.3          Due Authorization.
 

(a)          The Company has all requisite corporate power and authority to execute and deliver this Agreement, to perform its obligations hereunder and
(subject to the approvals described in Section 5.5) to consummate the transactions contemplated hereby. The execution and delivery of this Agreement and the consummation of
the transactions contemplated hereby have been duly and validly authorized and approved by the Company Board and, except for the approval by stockholders of the Company
holding a majority of the outstanding shares of Common Stock, no other corporate action on the part of the Company or any of its Subsidiaries is necessary to authorize the
execution and delivery by the Company of this Agreement, the performance by the Company of its obligations hereunder and the consummation of the transactions
contemplated hereby. This Agreement has been duly and validly executed and delivered by the Company and, assuming this Agreement constitutes a legal, valid and binding
obligation of the other parties hereto, constitutes a legal, valid and binding obligation of the Company, enforceable against the Company in accordance with its terms, subject to
applicable bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and similar Laws affecting creditors’ rights generally and subject, as to enforceability, to
general principles of equity.

 
(b)          The Company Board has, by duly adopted resolutions, (i) approved this Agreement and the Second Merger and the transactions contemplated by this

Agreement, (ii) determined that this Agreement the Second Merger and the transactions contemplated by this Agreement are advisable and in the best interests of the Company
and the Company Stockholders, (iii) directed that the adoption of this Agreement be submitted for Company Stockholder Approval and (iv) resolved to recommend that the
Company Stockholders approve this Agreement, the Second Merger and the transactions contemplated by this Agreement.

 
5.4          No Conflict. The execution and delivery of this Agreement by the Company and the consummation of the transactions contemplated hereby do not and will

not (a) violate any provision of, or result in the breach of, any applicable Law, or the certificate of incorporation, bylaws or other organizational documents of the Company or
any of its Subsidiaries, or (b) assuming the receipt of the consents, approvals, authorizations and other requirements set forth in Section 5.5 or on Schedule 5.5 conflict with,
violate or result in a breach of any provision of, any Contract required to be listed on Schedule 5.13(a) to which the Company or any of its Subsidiaries is a party or by which the
Company or any of its Subsidiaries is bound, or terminate or result in a default (with or without notice, or lapse of time, or both) or the loss of any right under, or create any
right of termination, acceleration or cancellation of any such Contract, or result in the creation of any Lien (other than Permitted Liens) upon any of the properties or assets of
the Company or any of its Subsidiaries, or constitute an event which, with or without notice or lapse of time or both, would result in any such violation, breach, termination or
creation of a Lien or result in a violation or revocation of any required license, Permit or approval from any Governmental Authority or other Person, except, in the case of
clause (b) above, to the extent that the occurrence of any of the foregoing would not be material to the Company and its Subsidiaries, taken as a whole.
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5.5         Governmental Authorities; Consents. Assuming the representations and warranties of Monocle contained in this Agreement are true, correct and complete and

except as may result from any facts or circumstances relating solely to Monocle or any of its Affiliates (as opposed to any other Person), no consent, approval or authorization
of, or designation, declaration or filing with, any Governmental Authority or other Person is required on the part of the Company with respect to the Company’s execution or
delivery of this Agreement or the consummation of the transactions contemplated hereby (including approvals by the FAA, EASA, and any applicable foreign CAA or under
any other Aviation Regulations), except for (a) applicable requirements of the HSR Act, (b) any consents, approvals, authorizations, designations, declarations or filings, the
absence of which would not be material to the Company and its Subsidiaries, taken as a whole, (c) as otherwise disclosed on Schedule 5.5, and (d) the filing of the Second
Certificate of Merger in accordance with the DGCL.

 
5.6         Capitalization.
 

(a)          The authorized capital stock of the Company consists of (i) 200,000 shares of Preferred Stock, of which 200,000 shares of Preferred Stock are
issued and outstanding as of the date of this Agreement and (ii) 50,000 shares of Common Stock, of which 50,000 shares of Common Stock are issued and outstanding as of the
date of this Agreement. All of the issued and outstanding shares of Common Stock and Preferred Stock have been duly authorized and validly issued and are fully paid and
nonassessable and issued in compliance with all applicable federal securities Laws. Set forth on Schedule 5.6(a) is a true, correct and complete list of each of the stockholders of
the Company as of the date of this Agreement. Except as set forth in this Section 5.6(a), there are no other authorized, issued or outstanding classes of capital stock of the
Company.

 
(b)          There are (i) no subscriptions, calls, options, warrants, rights or other securities convertible into or exchangeable or exercisable for shares of the

Common Stock or the equity interests of any Subsidiary of the Company, or any other Contracts to which the Company or any of its Subsidiaries is a party or by which the
Company or any of its Subsidiaries is bound obligating the Company or any such Subsidiary to issue, transfer, register or sell, or cause to be issued, transferred, registered or
sold, any shares of capital stock of, other equity interests in or debt securities of, the Company or any of its Subsidiaries or obligating the Company or any of its Subsidiaries to
grant, extend or enter into options, warrants, calls, rights, subscriptions or other securities, and (ii) other than the SARs and the agreements and documents relating thereto, no
equity equivalents, equity appreciation rights, stock options, restricted stock or restricted stock units, phantom equity ownership interests, profits interests or similar rights in the
Company or any of its Subsidiaries. There are no outstanding contractual obligations of the Company or any of its Subsidiaries to repurchase, redeem or otherwise acquire any
securities or equity interests of the Company or any of its Subsidiaries. Except as set forth on Schedule 5.6(b), there are no outstanding bonds, debentures, notes or other Funded
Debt of the Company or any of its Subsidiaries having the right to vote (or convertible into, or exchangeable for, securities having the right to vote) on any matter for which the
Company Stockholders may vote. Except for the Amended and Restated Stockholders Agreement and the Management Services Agreement, and as set forth on Schedule 5.6(b),
none of the Company or any of its Subsidiaries is a party to any equityholders agreement, voting agreement or registration rights agreement relating to the Common Stock or
any other equity interests of the Company or any of its Subsidiaries.
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(c)           Set forth on Schedule 5.6(c) is a true, correct and complete list of all the holders of SARs, including the number of SARs to which each such holder

of SARs’ award agreement relates, and the applicable Grant Date and Grant Date Value Per Unit (as set forth on the applicable SAR Award Agreement).
 
(d)           Set forth on Schedule 5.6(d) is the capitalization of each direct and indirect Subsidiary of the Company, including the number of equity interests

authorized, issued and outstanding (including the holder of any such equity interests) for each such Subsidiary. The outstanding shares of capital stock and other equity interests
of each of the Company’s Subsidiaries have been duly authorized and validly issued and are fully paid and nonassessable. Except as set forth on Schedule 5.6(d), the Company
or one or more of its wholly-owned Subsidiaries own of record and beneficially all the issued and outstanding shares of capital stock and other equity interests of such
Subsidiaries free and clear of any Liens other than Permitted Liens.

 
5.7          Financial Statements.
 

(a)            Attached as Schedule 5.7(a) are (i) the audited consolidated balance sheets and statements of income, stockholders’ equity and cash flows of the
Company and its Subsidiaries as of and for the years ended December 31, 2018, December 31, 2017 and December 31, 2016, together with the auditor’s reports (the “Audited
Financial Statements”), and (ii) the unaudited consolidated balance sheet and statements of income and cash flows of the Company and its Subsidiaries as of and for the nine (9)
months ended September 30, 2019 (the “Interim Financial Statements” and, together with Audited Financial Statements, the “Financial Statements”). Except as set forth on
Schedule 5.7(a), the Financial Statements present fairly, in all material respects, the consolidated financial position, results of operations, and changes in stockholders’ equity
and cash flow of the Company and its Subsidiaries as of the dates and for the periods indicated in such Financial Statements in conformity with GAAP (except, in the case of
the Interim Financial Statements, for the absence of footnotes and other presentation items required by GAAP and for normal and recurring year-end adjustments that are not
material).

 
(b)          The systems of internal accounting controls maintained by the Company and its Subsidiaries are sufficient to provide reasonable assurance that: (i)

transactions are executed in accordance with management’s general or specific authorization; (ii) transactions are recorded as necessary to permit preparation of financial
statements in conformity with GAAP and to maintain accountability for assets; and (iii) material information is communicated to management as appropriate.

 
(c)          Neither the Company nor any of its Subsidiaries is a party to, or is subject to any commitment to become a party to, any joint venture, off-balance

sheet partnership or any similar Contract (including any Contract or arrangement relating to any transaction or relationship between or among the Company and any of its
Subsidiaries, on the one hand, and any unconsolidated Affiliate, on the other hand), including any structured finance, special purpose or limited purpose entity or Person, or any
“off-balance sheet arrangements” (as defined in Item 303(a) of Regulation S-K under the Securities Act), in each case, where the result, purpose or effect of such Contract is to
avoid disclosure of any material transaction involving, or material liabilities of, the Company or any of its Subsidiaries in the Financial Statements.
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(d)          Neither the Company nor any of its Subsidiaries has received from any employee of the Company or its Subsidiaries any written or, to the

knowledge of the Company, oral complaint, allegation, assertion or claim with respect to unlawful or potentially unlawful activity regarding accounting, internal accounting
controls, auditing practices, procedures, methodologies or methods of the Company or any of its Subsidiaries.

 
(e)          When delivered pursuant to Section 9.3(b), the Audited Financial Statements for the years ended December 31, 2018 and December 31, 2017 will

have been audited in accordance with PCAOB auditing standards by a PCAOB qualified auditor that was independent under Rule 2-01 of Regulations S-X under the Securities
Act.

 
5.8          Undisclosed Liabilities. There is no material liability, debt or obligation of the Company or any of its Subsidiaries that would be required to be set forth on a

balance sheet of the Company and its Subsidiaries (and the notes thereto) prepared in accordance with GAAP, except for liabilities, debts and obligations (a) as (and to the
extent) reflected or reserved for on the Interim Financial Statements, (b) that have arisen since the date of the most recent balance sheet included in the Interim Financial
Statements in the ordinary course of the operation of business of the Company and its Subsidiaries consistent with past practice or (c) incurred in connection with the
transactions contemplated by this Agreement.

 
5.9          AerLine Financial Statements; Undisclosed Liabilities.
 

(a)           Attached as Schedule 5.9(a) are (i) the unaudited consolidated balance sheets and statements of income, stockholders’ equity and cash flows of
AerLine and its Subsidiaries as of and for the year ended December 31, 2018, (ii) the audited consolidated balance sheets and statements of income, stockholders’ equity and
cash flows of AerLine and its Subsidiaries as of and for the years ended December 31, 2017 and December 31, 2016 and (iii) the unaudited consolidated balance sheet and
statements of income and cash flows of AerLine and its Subsidiaries as of and for the nine (9) months ended September 30, 2019 (the “AerLine Interim Financial Statements”
and, together with financial statements described in subsection (i) and (ii) hereto, the “AerLine Financial Statements”). Except as set forth on Schedule 5.9(a), the AerLine
Financial Statements present fairly, in all material respects, the consolidated financial position, results of operations, and changes in stockholders’ equity and cash flow of
AerLine and its Subsidiaries as of the dates and for the periods indicated in such AerLine Financial Statements in conformity with GAAP (except for the absence of footnotes
and other presentation items required by GAAP and for normal and recurring year-end adjustments that are not material).

 
(b)          The systems of internal accounting controls maintained by AerLine and its Subsidiaries are sufficient to provide reasonable assurance that: (i)

transactions are executed in accordance with management’s general or specific authorization; (ii) transactions are recorded as necessary to permit preparation of financial
statements in conformity with GAAP and to maintain accountability for assets; and (iii) material information is communicated to management as appropriate.
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(c)          Neither AerLine nor any of its Subsidiaries is a party to, or is subject to any commitment to become a party to, any joint venture, off-balance sheet

partnership or any similar Contract (including any Contract or arrangement relating to any transaction or relationship between or among AerLine and any of its Subsidiaries, on
the one hand, and any unconsolidated Affiliate, on the other hand), including any structured finance, special purpose or limited purpose entity or Person, or any “off-balance
sheet arrangements” (as defined in Item 303(a) of Regulation S-K under the Securities Act), in each case, where the result, purpose or effect of such Contract is to avoid
disclosure of any material transaction involving, or material liabilities of, AerLine or any of its Subsidiaries in the AerLine Financial Statements.

 
(d)          Neither AerLine nor any of its Subsidiaries has received from any employee of AerLine or its Subsidiaries any written or, to the knowledge of the

Company, oral complaint, allegation, assertion or claim with respect to unlawful or potentially unlawful activity regarding accounting, internal accounting controls, auditing
practices, procedures, methodologies or methods of AerLine or any of its Subsidiaries.

 
(e)          Except as set forth on Schedule 5.9(e), there is no material liability, debt or obligation of AerLine or any of its Subsidiaries that would be required to

be set forth on a balance sheet of AerLine and its Subsidiaries (and the notes thereto) prepared in accordance with GAAP, except for liabilities, debts and obligations as (and to
the extent) reflected or reserved for on the AerLine Interim Financial Statements.

 
5.10       Litigation and Proceedings. Except as set forth on Schedule 5.10, since January 1, 2016 there have not been any, and there are currently no, pending or, to the

knowledge of the Company, threatened, (i) Actions against the Company or any of its Subsidiaries, or (ii) investigations before or by any Governmental Authority against the
Company or any of its Subsidiaries or AerLine. Neither the Company nor any of its Subsidiaries nor any property or asset of the Company or any such Subsidiary is subject to
any Governmental Order. Since January 1, 2016, there have not been any, and there are currently no pending or, to the knowledge of the Company, threatened, product liability,
manufacturing or design defect, warranty, field repair, product-related or other claims (whether based on contract or tort and whether relating to personal injury, including death,
property damage or economic loss) arising from (x) services rendered by the Company or any of its Subsidiaries or (y) the sale, distribution or manufacturing of products by the
Company or any of its Subsidiaries, except, in each case, as would not reasonably be expected to be material to the Company and its Subsidiaries, taken as a whole.

 
5.11       Compliance with Laws.
 

(a)          Except with respect to matters set forth on Schedule 5.11, the Company, its Subsidiaries and AerLine are, and since January 1, 2016 have been, in
compliance with all applicable Laws in all material respects. Since January 1, 2016, none of the Company or any of its Subsidiaries or AerLine has received any written notice
from any Governmental Authority of a violation of any applicable Law.
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(b)          Since January 1, 2016, (i) none of the Company, any of its Subsidiaries, or any officer, director or employee of the Company or any of its

Subsidiaries, in their capacity as such, has violated in any material respect any Law applicable to the Company or any of its Subsidiaries, (ii) neither the Company nor any of its
Subsidiaries has been convicted of violating any applicable Laws or has been subjected to, or received any written or, to the knowledge of the Company, oral notification
regarding, any investigation by a Governmental Authority for actual or alleged violation of any applicable Law, and (iii) neither the Company nor any of its Subsidiaries has
made a voluntary, directed, or involuntary disclosure to any Governmental Authority regarding any alleged act or omission arising under or relating to any noncompliance with
any Law.

 
5.12        Product Warranty; Aviation Regulation Compliance.
 

(a)           (i) Each product manufactured, sold, leased, licensed, delivered, serviced or repaired by the Company or any of its Subsidiaries has been in
compliance with all applicable contractual specifications and all warranties made by the Company or any of its Subsidiaries (except to the extent non-conformity is consented to
by a customer); (ii) neither the Company nor any of its Subsidiaries has received a claim, and to the knowledge of the Company, there are no threatened claims for replacement
or repair thereof or other damages in connection therewith, in each case, except as would not reasonably be expected to be material to the Company and its Subsidiaries, taken
as a whole; and (iii) all Parts Manufacturer Approvals (“PMAs”) required for products manufactured, sold, leased, or licensed by the Company or any of its Subsidiaries are
currently in effect, and such effectiveness will not be impaired by the consummation of the transactions contemplated in this Agreement.

 
(b)          The Company and each of its Subsidiaries (i) is and since January 1, 2016 has been, in compliance in all material respects with all applicable Laws

prescribed by the U.S. Federal Aviation Administration (“ FAA”) under Title 14 of the Code of Federal Regulations and similar Laws prescribed by foreign aviation authorities
(such Laws, collectively, “Aviation Regulations”), (ii) other than routine inspections that are not the result of any potential non-compliance in the ordinary course of business, is
not subject to any ongoing investigation and has not made voluntary disclosures with respect to potential violations of any Aviation Regulations and (iii) since January 1, 2016,
has not been cited by the FAA or foreign aviation authorities for any discrepancies or violations. Since January 1, 2016, all maintenance and repair work performed by the
Company and each of its Subsidiaries has been performed, inspected and released in accordance with the applicable Aviation Regulations in all material respects.

 
(c)          Since January 1, 2016, other than routine inspections, there have been no penalties imposed upon or other adverse action taken against, or, to the

knowledge of the Company or any of its Subsidiaries, investigations of, the Company or any of its Subsidiaries by a Governmental Authority with respect to the Company’s
operations subject to Aviation Regulations.

 
(d)         Schedule 5.12(d) sets forth a complete and accurate list of the (i) any air agency or repair station certificates issued to the Company or its

Subsidiaries by the FAA (or any foreign aviation authority) certifying the Company or its Subsidiaries as an approved Maintenance Organization; (ii) Supplemental Type
Certificates (“STCs”) issued to the Company or its Subsidiaries by the FAA (or any foreign aviation authority); and (iii) PMAs issued to the Company or its Subsidiaries by the
FAA (or any foreign aviation authority).
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5.13       Contracts; No Defaults.
 

(a)          Schedule 5.13(a) contains a listing of all Contracts described in clauses (i) through (xvii) below to which, as of the date of this Agreement or as of
the date specified (if applicable), the Company or any of its Subsidiaries is a party. True and correct copies of the Contracts listed on Schedule 5.13(a) have been delivered to or
made available to Monocle or its agents or representatives:

 
(i)               each employment Contract with any officer of the Company or one of its Subsidiaries that provides for annual base compensation in excess

of $200,000;
 
(ii)              each employee collective bargaining Contract (a “Labor Contract”);
 
(iii)             any Contract with a customer or vendor (other than purchase or service orders accepted, confirmed or entered into in the ordinary course of

business) listed on Schedule 5.25;
 
(iv)             (A) any Contract under which the Company or any of its Subsidiaries has granted to a third party any license under Intellectual Property

owned by and material to the Company or any of its Subsidiaries, other than non-exclusive licenses granted in the ordinary course of business consistent with past
practice, or (B) any Contract pursuant to which the Company or any of its Subsidiaries licenses from a third party Intellectual Property, other than (x) shrink-wrap, click-
wrap and off-the-shelf software licenses, and (y) any other licenses of software that are commercially available to the public generally, with one-time or annual license,
maintenance, support and other fees less than $100,000;

 
(v)              any Contract that (A) contains a covenant not to compete in any line of business or solicit persons for employment (other than non-

disclosure agreements, confidentiality agreements entered into in the ordinary course of business), (B) grants exclusive or preferential rights or “most favored nations”
status to any person, or (C) obligates the Company or any of its Subsidiaries to purchase or obtain a minimum or specified amount of any product or service in excess of
$100,000 in the aggregate, in each case that is applicable to the Company or any of its Subsidiaries;

 
(vi)             any Contract with any Governmental Authority;
 
(vii)            any Contract under which the Company or any of its Subsidiaries has (A) created, incurred, assumed or guaranteed (or may create, incur,

assume or guarantee) indebtedness for money borrowed (excluding, for the avoidance of doubt, any intercompany arrangements solely between or among the Company
or any of its Subsidiaries), (B) granted a Lien on its assets, whether tangible or intangible, to secure any indebtedness for money borrowed, or (C) extended credit to any
Person (other than (I) intercompany loans and advances and (II) customer payment terms in the ordinary course of business consistent with past practice);
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(viii)            any Contract authorizing the Company or any of its Subsidiaries to manufacture parts pursuant to a PMA granted by the FAA (including

any manufacturing license agreement with an original equipment manufacturer) or pursuant to which the Company or any of its Subsidiaries licenses to other entities the
right to produce products under the authority of a STC held by the Company or any of its Subsidiaries;

 
(ix)              any Affiliate Agreement;
 
(x)               each Contract relating to any currently planned business acquisition by the Company or any of its Subsidiaries or any completed business

acquisition since January 1, 2016;
 
(xi)              as of the date that is two (2) Business Days prior to the date hereof, each Contract pursuant to which the Company or any of its

Subsidiaries leases any aircraft or aircraft engine; provided, that the Company has not, since the date that is two (2) Business Days prior to the date hereof, entered into a
Contract pursuant to which the Company or any of its Subsidiaries leases any aircraft or aircraft engine outside of the ordinary course of business consistent with past
practice;

 
(xii)             any Contract establishing any joint venture, strategic alliance, partnership or other collaboration;
 
(xiii)            any Contract entered into since July 1, 2016 involving any resolution or settlement of any actual or threatened litigation, arbitration, claim

or other dispute under which the Company or any of its Subsidiaries has any material ongoing obligations (either monetary or non-monetary);
 
(xiv)            any Contract which grants any Person a right of first refusal, right of first offer or similar right with respect to any material properties,

assets or businesses of the Company;
 
(xv)             any Contract providing for indemnification by the Company or any of its Subsidiaries of any Person except for Contracts entered into in

the ordinary course of business consistent with past practice the primary purpose of which is not indemnification and which such indemnification obligations would not
reasonably be expected to be material to the Company and its Subsidiaries, taken as a whole;

 
(xvi)            any Contract of the Company (other than any Company Benefit Plan) involving aggregate consideration in excess of $500,000 per year

and which cannot be cancelled or terminated by the Company without penalty or without more than 90 days’ notice; and
 
(xvii)           any Contract that relates to the acquisition or disposition of any equity interests in or assets or properties of the Company or any of its

Subsidiaries (whether by merger, sale of stock, sale of assets or otherwise) pursuant to which (A) payment obligations by or to the Company or any of its Subsidiaries
remain outstanding or (B) any earn-out, indemnification, deferred or contingent payment obligations remain outstanding (excluding acquisitions or dispositions of
supplies, inventory, merchandise or products in the ordinary course of business consistent with past practice or of supplies, inventory, merchandise, products, properties
or other assets that are obsolete, worn out, surplus or no longer used or useful in the conduct of the Company’s business).
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(b)          Except as set forth on Schedule 5.13(b), (i) as of the date of this Agreement, all of the Contracts listed pursuant to Section 5.13(a) are in full force

and effect and represent the legal, valid and binding obligations of the Company or one of its Subsidiaries party thereto and, to the knowledge of the Company, represent the
legal, valid and binding obligations of the other parties thereto, except in each case as the same may be limited by applicable bankruptcy, insolvency, fraudulent conveyance,
reorganization, moratorium and similar Laws affecting creditors’ rights generally and subject, as to enforceability, to general principles of equity, (ii) none of the Company or
any of its Subsidiaries is as of the date of this Agreement in material breach of or material default under any such Contract, (iii) other than past due payments in an amount less
than or equal to $300,000, as of the date of this Agreement and to the knowledge of the Company, no other party to any such Contract is in material breach of or material default
under such Contract, (iv) as of the date of this Agreement, neither the Company nor any of its Subsidiaries has received any written claim or notice of material breach of or
material default under any such Contract, and (v) no event has occurred which individually or together with other events, would reasonably be expected to result in a material
breach of or a material default under any such Contract by the Company or any Subsidiary of the Company party thereto (in each case, with or without notice or lapse of time or
both, and excluding the effects of consummation of the Second Merger on the Credit Documents).

 
5.14        Company Benefit Plans.
 

(a)          Schedule  5.14(a) sets forth a complete and accurate list, as of the date of this Agreement, of each material Company Benefit Plan. A “Company
Benefit Plan” means any “employee benefit plan,” as defined in Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”), whether or not
subject to ERISA, and any other plan, policy, program, arrangement or agreement (whether written or oral) providing compensation or other benefits to any current or former
director, officer, employee or individual independent contractor of the Company or any of its Subsidiaries, in each case, (i) that is maintained, sponsored, or contributed to by
the Company or any of its Subsidiaries or (ii) under which the Company or any of its Subsidiaries has any obligation or liability. As of the date hereof, neither the Company nor
any of its Subsidiaries has made any plan or commitment to establish any new Company Benefit Plan or modify any existing Company Benefit Plan.

 
(b)          With respect to each Company Benefit Plan, the Company has delivered or made available to Monocle copies of, if applicable, (i) such Company

Benefit Plan (or, if oral, a written summary thereof) and any trust or funding agreement related thereto, (ii) the most recent summary plan description, (iii) the most recent
annual report on Form 5500 and all attachments thereto filed with the Internal Revenue Service, (iv) the two (2) most recent actuarial valuations and financial statements, (v) all
material non-routine correspondence with any Governmental Authority regarding such Company Benefit Plan, and (vi) the most recent determination or opinion letter issued by
the Internal Revenue Service. All forms, reports, or returns required to be filed with the Department of Labor, Internal Revenue Service, or any other Governmental Authority
with respect to any Company Benefit Plan have been timely and properly filed.
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(c)          Each Company Benefit Plan has been established, maintained, and administered in material compliance with its terms and all applicable Laws,

including ERISA, the Code, and the Patient Protection and Affordable Care Act (as amended). All contributions and other payments required by and due under the terms of
each Company Benefit Plan have been timely made. Each Company Benefit Plan can be amended, terminated, or otherwise discontinued after the Effective Time in accordance
with its terms, without material liability to Monocle, the Company or its Subsidiaries, or any Affiliate of the foregoing (subject to applicable Laws).

 
(d)          Each Company Benefit Plan that is intended to be qualified within the meaning of Section 401(a) of the Code (i) has received a favorable

determination or opinion letter as to its qualification, or (ii) has been established under a standardized master and prototype or volume submitter plan for which a current
favorable Internal Revenue Service advisory letter or opinion letter has been obtained by the plan sponsor and is valid as to the adopting employer. Nothing has occurred to
cause the disqualification of any such Company Benefit Plan that is intended to be so qualified and no non-exempt “prohibited transaction,” within the meaning of Section 4975
of the Code or Section 406 or 407 of ERISA, has occurred with respect to any Company Benefit Plan.

 
(e)          None of the Company, any of its Subsidiaries, or any trade or business (whether or not incorporated) that is treated as a “single employer” together

with, or under “common control” or part of a “controlled group” with, any of the foregoing (within the meaning of Section 414(b), (c), (m), or (o) of the Code) sponsors,
maintains, contributes to, or has any liability in respect of, or at any time in the six (6) years preceding the date hereof has sponsored, maintained, contributed to, or had any
liability in respect of, (i) an “employee pension benefit plan,” as defined in Section 3(2) of ERISA, including a “multiemployer plan” (as defined in Section 4001(a)(3) of
ERISA) or a “single-employer plan” (as defined in Section 4001(a)(15) of ERISA), that is subject to Title IV of ERISA, Section 412 of the Code, or Section 302 of ERISA, (ii)
a “multiple employer welfare arrangement” (as defined in Section 3(40) of ERISA), or (iii) a “multiple employer plan” (as described in Section 210 of ERISA). No Company
Benefit Plan provides any post-termination or retiree life insurance, health insurance, or other employee welfare benefits to any Person, except as may be required by COBRA
or similar applicable state Law.

 
(f)           As of the date hereof, (i) no actions, suits, or material claims (other than routine claims for benefits in the ordinary course of business) with respect to

the Company Benefit Plans are pending or, to the knowledge of the Company, threatened against the Company or any of its Subsidiaries, and (ii) there are no audits, material
inquiries, or proceedings pending or, to the knowledge of the Company, threatened by the Department of Labor, Internal Revenue Service, or any other Governmental Authority
with respect to any Company Benefit Plan.

 
(g)          No Company Benefit Plan is a “nonqualified deferred compensation plan” (as defined in Section 409A(d)(1) of the Code) or provides a “gross up”

for any taxes, penalties, or interest incurred under Section 409A of the Code. Each SAR (i) has an exercise or “strike” price that is not less than the fair market value of the
underlying equity as of the date such SAR was granted and (ii) has been properly accounted for in accordance with GAAP in the Financial Statements.
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(h)          Except as disclosed on Schedule 5.14(h), neither the execution and delivery of this Agreement by the Company nor the consummation of the

transactions contemplated by this Agreement (either alone or in connection with any other event, contingent or otherwise) will (i) result in any payment or benefit (including
notice, severance, golden parachute, bonus, commission, or otherwise), becoming due to any employee or individual independent contractor of the Company or any of its
Subsidiaries, (ii) result in any forgiveness of indebtedness to any employee or individual independent contractor of the Company or any of its Subsidiaries, (iii) increase any
benefits otherwise payable by the Company or any of its Subsidiaries, (iv) result in the acceleration of the time of payment or vesting of any such benefits except as required
under Section 411(d)(3) of the Code, or require the funding of any Company Benefit Plan, or (v) result in or satisfy a condition to the payment or vesting of any compensation
or benefit (or any acceleration of the foregoing) that would, in combination with any other such payment, benefit, or acceleration, result in an “excess parachute payment”
within the meaning of Section 280G(b) of the Code. There is no agreement, plan, arrangement, or other contract by which the Company or any of its Subsidiaries is bound to
compensate any Person for excise Taxes pursuant to Section 4999 of the Code.

 
5.15        Labor Matters.
 

(a)          Schedule 5.15(a) contains a complete and accurate list of all employees of the Company and its Subsidiaries as of the date hereof, which includes
the following information with respect to each such employee: (i) the employee’s name, (ii) the position held by the employee, (iii) the employee’s principal location of
employment and the name of the applicable employer entity, (iv) the employee’s base salary, target bonus and 2018 bonus paid and 2019 bonus accrued as of August 31, 2019,
(v) the employee’s date of hire and service period for the purpose of employee-related entitlements and (vi) the employee’s accrued leave entitlements.

 
(b)          Neither the Company nor any of its Subsidiaries is a party to any Labor Contract applicable to persons employed by the Company or any of its

Subsidiaries, nor are there any such employees represented by a works council or a labor organization or activities or proceedings of any labor union to organize any such
employees. Each of the Company and the Subsidiaries of the Company (i) is, and has been since January 1, 2016, in compliance in all material respects with all applicable Laws
regarding employment and employment practices, terms and conditions of employment, and wages and hours, (ii) has not received written notice of any unfair labor practice
complaint against it pending before the National Labor Relations Board (or its equivalent in the relevant jurisdiction) that remains unresolved, (iii) is not currently experiencing
and has not received any current written threat of, and does not otherwise reasonably anticipate, any strike, labor dispute, slowdown, or work stoppage by employees of the
Company or any of its Subsidiaries, (iv) there are no actions, suits, material claims, material labor disputes, material grievances, audits, material inquiries, or proceedings
pending or, to the knowledge of the Company, threatened relating to any labor matters involving any employee or service provider of the Company or any of its Subsidiaries and
(v) neither the Company nor any of its Subsidiaries has (x) taken any action since January 1, 2016 which would constitute a “plant closing” or “mass lay-off” within the
meaning of the Worker Adjustment and Retraining Notification Act of 1988 or similar Law (collectively, “ WARN”) or issued any notification of a plant closing or mass lay-off
required by WARN, or (y) incurred any liability or obligation under WARN that remains unsatisfied. Neither the Company nor any of its Subsidiaries has any material liability
with respect to any misclassification of: (A) any Person as an independent contractor rather than as an employee, (B) any employee currently self-employed or employed by
another employer, or (C) any employee currently or formerly classified as exempt from any entitlement to overtime wages. Neither the Company nor any of its Subsidiaries has
any “joint employer” liability with respect to any use of service providers, including any independent contractors or other Persons employed by a third-party employment
agency or similar provider, except, in each case, any such liability that would not be material to the Company and its Subsidiaries, taken as a whole. To the knowledge of the
Company, since January 1, 2016: (x) no employee of the Company or its Subsidiaries has made written allegations of sexual harassment against (A) any officer or director of
the Company or its Subsidiaries or (B) any employee of the Company or its Subsidiaries who, directly or indirectly, supervises at least ten (10) other employees of the
Company or its Subsidiaries, and (y) neither the Company nor any of its Subsidiaries have entered into any settlement agreement related to sexual harassment or sexual
misconduct by an employee, individual independent contractor, director, officer, or other representative of the Company or its Subsidiaries.
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5.16       Taxes.
 

(a)               All Tax Returns required by Law to be filed by the Company or any of its Subsidiaries have been filed in a timely manner (taking into account
applicable extensions), and all such Tax Returns are true, correct and complete in all material respects.

 
(b)               The Company and its Subsidiaries have paid all income and other material Taxes (whether or not shown on any Tax Return) which are due and

payable by the Company and its Subsidiaries, except with respect to matters contested in good faith by appropriate proceedings and with respect to which adequate reserves have
been made in accordance with GAAP.

 
(c)               Except for Permitted Liens, there are no Liens for Taxes upon the property or assets of the Company or any of its Subsidiaries.
 
(d)               All material Taxes required to be withheld by the Company and its Subsidiaries have been withheld and, to the extent required, have been paid

over to the appropriate Governmental Authority.
 
(e)               No deficiency for any Taxes has been asserted or assessed by any Governmental Authority in writing against the Company or any of its

Subsidiaries (or, to the knowledge of the Company, has been threatened or proposed), except for such deficiencies that have been satisfied by payment, settled or withdrawn. No
audit or other proceeding by any Governmental Authority is in progress with respect to any Taxes due from the Company or any of its Subsidiaries, and neither the Company
nor any of its Subsidiaries has received written notice from any Governmental Authority that any such audit or proceeding is contemplated or pending.

 
(f)                Neither the Company nor any of its Subsidiaries has received a written claim that has not been finally resolved to pay Taxes or file Tax Returns

from a Governmental Authority in a jurisdiction where the Company or such Subsidiary has not paid Taxes or filed Tax Returns.
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(g)               Neither the Company nor any of its Subsidiaries has a request for a private letter ruling, a request for administrative relief, a request for technical

advice or a request for a change of any method of accounting pending with any Governmental Authority. No power of attorney granted by the Company or any of its
Subsidiaries with respect to any Taxes is currently in force. Neither the Company nor any of its Subsidiaries has executed or filed with any Governmental Authority any
Contract or other document extending or having the effect of extending the statute of limitations for assessment, collection or other imposition of any Tax, which extension is
currently in effect.

 
(h)               Neither the Company nor any of its Subsidiaries is a party to or bound by any Tax sharing, indemnification or allocation agreement or other

similar Contract, other than any customary commercial Contracts not primarily related to Taxes.
 
(i)                Neither the Company nor any of its Subsidiaries has constituted either a “distributing corporation” or a “controlled corporation” in a distribution

of stock qualifying for tax-free treatment under Section 355 of the Code in the prior two (2) years.
 
(j)                Neither the Company nor any of its Subsidiaries has ever been a member of an Affiliated Group, other than the Affiliated Group for which the

Company is currently the common parent.
 
(k)               The Company is not and has not been a U.S. real property holding corporation (as defined in Section 897(c)(2) of the Code) during the applicable

period specified in Section 897(c)(1)(A)(ii) of the Code.
 
(l)                Neither the Company nor any of its Subsidiaries will be required to include any material item of income in, or exclude any material item of

deduction from, taxable income for any Tax period (or portion thereof) ending after the Closing Date as a result of: (A) any change in method of accounting for a taxable period
ending on or prior to the Closing; (B) any “closing agreement” as described in Section 7121 of the Code (or any corresponding or similar provision of state, local or foreign
income Tax law) executed on or prior to the Closing; (C) any installment sale or open transaction disposition made on or prior to the Closing; (D) any prepaid amount received
on or prior to the Closing; or (E) Section 965(a) of the Code (or any corresponding or similar provision of state, local or foreign Tax Law).

 
(m)              Neither the Company nor any of its Subsidiaries has been a party to any “reportable transaction” within the meaning of Section 6011 of the Code

and the Treasury Regulations promulgated thereunder.
 
(n)               Neither the Company nor any of its Subsidiaries is a party to a gain recognition agreement under Section 367 of the Code that is currently in

effect.
 
(o)               The Company has made available to Monocle, or its representatives or advisers: (i) the estimated basis of the Company and each Subsidiary in

their respective assets (including any intangible assets) as of December 31, 2018, (ii) the Company’s estimated basis in the stock of each Subsidiary (or the amount of any
excess loss account) as of December 31, 2018, and (iii) all income, franchise, gross receipts, excise, VAT, sales and use, personal property and state unemployment Tax Returns
filed by the Company or any Subsidiary after December 31, 2015.
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Notwithstanding anything contained in this Agreement to the contrary, this Section 5.16 and Section 5.14(b) contain the only representations and warranties of the Company
and its Subsidiaries with respect to Tax matters.
 

5.17        Brokers’ Fees. Except as set forth on Schedule 5.17, no broker, finder, investment banker or other Person is entitled to any brokerage fee, finders’ fee or other
commission in connection with the transactions contemplated by this Agreement based upon arrangements made by the Company, any of its Subsidiaries or any of their
Affiliates.

 
5.18        Insurance. Schedule 5.18 contains a list of all material policies of property, fire and casualty, product liability, workers’ compensation, and other forms of

insurance held by, or for the benefit of, the Company or any of its Subsidiaries as of the date of this Agreement. True, correct and complete copies of such insurance policies
have been made available to Monocle. With respect to each such insurance policy listed on Schedule 5.18, as of the date hereof: (i) the policy is legal, valid, binding and
enforceable in accordance with its terms and, except for policies that have expired under their terms in the ordinary course, is in full force and effect, (ii) neither the Company
nor any of its Subsidiaries is in breach or default (including any such breach or default with respect to the payment of premiums or the giving of notice), and, to the knowledge
of the Company, no event has occurred which, with or without notice or the lapse of time or both, will constitute such a breach or default, or permit termination or modification,
under the policy, (iii) to the knowledge of the Company, no insurer on any such policy has been declared insolvent or placed in receivership, conservatorship or liquidation and
(iv) no written notice of cancellation or termination has been received other than in connection with ordinary renewals. Since January 1, 2016, no insurance carrier on any such
policy has denied coverage for any material claim asserted by the Company.

 
5.19        Real Property; Assets.
 

(a)               Neither the Company nor any of its Subsidiaries owns any real property.
 
(b)               Schedule 5.19(b) sets forth a complete and accurate list of all Leased Real Property. Each lease related to the Leased Real Property to which the

Company or any of its Subsidiaries is a party is a legal, valid, binding and enforceable obligation of the Company or any such Subsidiary, as applicable, and, to the knowledge
of the Company, is (i) a legal, valid, binding and enforceable obligation of the other parties thereto, and (ii) in full force and effect. The Company and its Subsidiaries have valid
leasehold interests in, and enjoy undisturbed possession under all Leased Real Property. Neither the Company nor any of its Subsidiaries is in material breach or material
default under any such lease, and no condition exists which (with or without notice or lapse of time or both) would constitute a default by the Company or any of its
Subsidiaries thereunder or, to the knowledge of the Company, by the other parties thereto. Neither the Company nor any of its Subsidiaries have subleased or otherwise granted
any Person the right to use or occupy any Leased Real Property, which is still in effect. Neither the Company nor any of its Subsidiaries have collaterally assigned or granted
any other security interest in the Leased Real Property or any interest therein, which is still in effect. Except for the Permitted Liens, there exist no Liens affecting the Leased
Real Property created by, through or under the Company or any of its Subsidiaries.
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(c)               There are no pending or, to the knowledge of the Company, threatened Actions or other proceedings to take all or any portion of the Leased Real

Property or any interests therein by eminent domain or any condemnation proceeding (or the jurisdictional equivalent thereof) or any sale or disposition in relation to such
Action or proceeding.

 
(d)               Except for Permitted Liens, the Company and each of its Subsidiaries have good and valid title to the material assets of the Company and such

Subsidiary. The assets of the Company and its Subsidiaries to be acquired by Monocle pursuant to this Agreement constitute all material assets used or held for use by the
Company and its Affiliates in, and necessary and sufficient for the operation of the businesses of the Company and its Subsidiaries as presently operated.

 
5.20        Environmental Matters. Except as set forth on Schedule 5.20:
 

(a)               the Company and its Subsidiaries are, and at all times since January 1, 2016 have been, in compliance with all Environmental Laws in all material
respects, and there are no existing facts or circumstances which would reasonably be expected to prevent such compliance in the future and all Permits held by the Company
pursuant to applicable Environmental Laws are in full force and effect and no appeal or any other Action is pending to revoke or modify any such Permit;

 
(b)               there has been no Release of, or exposure to, any Hazardous Materials by the Company or any of its Subsidiaries at, in, on or under any Leased

Real Property, at, in, on or under either any formerly owned or operated real property during the time that the Company operated such property or, to the knowledge of the
Company, at any off-site location to which Hazardous Materials generated by the Company were sent for treatment, recycling, storage or disposal, except for any such Release
or exposure that would not reasonably be expected to be material to the Company and its Subsidiaries, taken as a whole;

 
(c)               no notice of violation, demand, request for information, citation, summons or order has been received by the Company relating to or arising out

of any Environmental Laws, other than those relating to matters that have been fully resolved or that remain pending and, if adversely determined, would not reasonably be
expected to be material to the Company and its Subsidiaries, taken as a whole.

 
(d)               neither the Company nor any of its Subsidiaries is subject to any material Governmental Order relating to compliance with Environmental Laws

or the investigation, sampling, monitoring, treatment, remediation, removal or cleanup of Hazardous Materials;
 
(e)               no material Action is pending or threatened with respect to the Company’s or its Subsidiaries’ compliance with or liability under Environmental

Law; and
 
(f)                copies of all material written reports, notices of violation, orders, audits, assessments and all other material environmental reports, in the

possession, custody or control of the Company or its Subsidiaries, relating to environmental conditions in, on or about the Leased Real Property or to the Company’s or its
Subsidiaries’ compliance with Environmental Laws have been made available to Monocle.
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5.21        Absence of Changes.
 

(a)               From December 31, 2018 to the date of this Agreement, there has not been any Material Adverse Effect.
 
(b)               Except as set forth on Schedule 5.21(b) or as expressly contemplated by this Agreement, since December 31, 2018, the Company and its

Subsidiaries (i) have, in all material respects, conducted their business and operated their properties in the ordinary course of business consistent with past practice and (ii) have
not taken any action that would violate Section 7.1 (other than Section 7.1(u)) if such action had been taken after the date of this Agreement.

 
5.22        Affiliate Agreements. Except for the Amended and Restated Stockholders Agreement and the Management Services Agreement, any Company Benefit Plan

(including any employment or stock appreciation rights agreements entered into in the ordinary course of business by the Company or any of its Subsidiaries consistent with past
practice) and as set forth on Schedule 5.22, no officer or director of the Company or any of its Subsidiaries or Affiliates or AerLine, and no Company Stockholder is a party to
any Contract or business arrangement with the Company, any of its Subsidiaries or AerLine or has any interest in any of the assets of the Company, other than in connection
with such Person’s pro rata ownership of equity securities in the Company, if applicable (each such Contract or business arrangement including each Contract listed on Schedule
5.22, an “Affiliate Agreement”).

 
5.23        Intellectual Property.
 

(a)               Schedule 5.23(a)(i) contains a list of all (i) issued patents and patent applications, (ii) trademark and service mark registrations and applications,
(iii) Internet domain name registrations, and (iv) copyright registrations, in each case, that are owned by the Company or any of its Subsidiaries as of the date of this Agreement
(the “Registered Intellectual Property”), including, for items referred to in (i), (ii) and (iv) above, (A) the current owner or registrant, (B) the jurisdiction where the application,
registration or issuance is filed, (C) the application, registration or issue number and (D) the applicable application, registration or issue date. Each item of Registered
Intellectual Property is solely and exclusively owned by either the Company or one of its Subsidiaries, free and clear of any Liens (other than Permitted Liens). Each item of
Registered Intellectual Property (x) has not been abandoned or cancelled (y) has been maintained effective by all requisite filings, renewals and payments and (z) remains in full
force and effect. No Action is pending or, to the knowledge of the Company, threatened, that challenges the validity, ownership or enforceability of any Registered Intellectual
Property.

 
(b)               The Company and its Subsidiaries use commercially reasonable efforts to maintain and protect the confidentiality of all material trade secrets

owned by the Company and its Subsidiaries, including maintaining policies requiring all employees, consultants and independent contractors to agree to maintain the
confidentiality of such Intellectual Property. There has been no unauthorized disclosure of any material trade secrets or confidential information owned by the Company. The
execution and delivery of this Agreement by the Company and the consummation of the transactions contemplated hereby will not result in the loss, termination, or impairment
of any rights of the Company or any of its Subsidiaries in any material Intellectual Property.
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(c)               Neither the Company nor any of its Subsidiaries is infringing, misappropriating or otherwise violating any third party’s Intellectual Property

rights in any material respect. No Action is pending or, to the knowledge of the Company, has been threatened since January 1, 2016, alleging any infringement,
misappropriation or violation of any third party’s Intellectual Property rights by the Company or any of its Subsidiaries. No third party is infringing, misappropriating or
otherwise violating the Intellectual Property owned by the Company or any of its Subsidiaries in any material respect.

 
(d)               All employees, independent contractors and consultants who contributed to the discovery, creation or development of any material Intellectual

Property transferred all of their rights and interest in such Intellectual Property to the Company or one of its Subsidiaries pursuant to written agreements, the work-for-hire
doctrine or other conveyance of rights. No such employee, independent contractor or consultant has asserted any right, license, claim or interest whatsoever in or with respect to
any such Intellectual Property.

 
(e)               The Company and its Subsidiaries have in place commercially reasonable measures to (i) protect the confidentiality, integrity and security of the

information technology systems under their control and used in the operation of their businesses (the “Company IT Systems”), and all information and transactions stored or
contained therein or transmitted thereby, against any unauthorized use, access, interruption, modification or corruption and such measures include commercially reasonable
safeguards designed to protect against unauthorized access to, and unauthorized use, alteration, disclosure or distribution of Personal Information (“Information Security
Program”). Since January 1, 2016, there has been no security breach or unauthorized access to the Company IT Systems that has resulted in the unauthorized access, use,
disclosure, modification, corruption, or encryption of any material data or information, or any Personal Information, stored therein.

 
(f)                Since January 1, 2016, neither the Company nor any of its Subsidiaries has suffered a Data Breach. Since January 1, 2016, the Company has not

notified, and to the knowledge of the Company has not been required to notify, any Person or Governmental Authority of any Data Breach.
 
(g)               Except as set forth on Schedule 5.23(g), the Company requires third parties that have access to the Company’s and its Subsidiaries’ information

technology systems or personal data to comply with the Information Security Program.
 

5.24        Permits. The Company and each of its Subsidiaries has all Permits that are required to own, lease or operate its properties and assets and to conduct its
business as currently conducted and as proposed to be conducted (the “Material Permits”). As of the date hereof, except as would not be material to the Company and its
Subsidiaries, taken as a whole, (a) each Material Permit is in full force and effect in accordance with its terms, (b) no outstanding notice of revocation, cancellation or
termination of any Material Permit has been received by the Company or any of its Subsidiaries, (c) there are no Actions pending or, to the knowledge of the Company,
threatened that seek the revocation, cancellation or termination of any Material Permit, and (d) each of the Company and each of its Subsidiaries is, and has been since January
1, 2016, in compliance with all Material Permits applicable to the Company or such Subsidiary. The consummation of the transactions contemplated by this Agreement will not
cause the revocation, modification or cancellation of any Material Permit, except for any such revocation, modification or cancellation that would not reasonably be expected to
be material to the Company and its Subsidiaries, taken as a whole.
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5.25        Customers and Vendors. Schedule 5.25 sets forth a complete and accurate list of (a) the fifteen (15) largest customers of the Company, together with its

Subsidiaries, and (b) the fifteen (15) largest vendors of the Company, together with its Subsidiaries, (with respect to customers, based on the consolidated revenues of the
Company and its Subsidiaries, and with respect to vendors based on the amount of fees paid by the Company and its Subsidiaries) for the twelve (12) month period ended
December 31, 2018. As of the date of this Agreement, the Company has not received written or, to the knowledge of the Company, oral, notice from any of such customers or
vendors stating the intention of such Person to (a) cease doing business with the Company or its Subsidiaries, as applicable or (b) change, in a manner materially adverse to the
Company and its Subsidiaries, the relationship of such Person with the Company and its Subsidiaries.

 
5.26        Certain Business Practices; Anti-Corruption.
 

(a)               (i) The Company and its Subsidiaries are, and in the past five (5) years have been, in full compliance with Anti-Corruption Laws; and (ii) neither
the Company nor any of its Subsidiaries, nor any of the Company’s or its Subsidiaries’ respective officers, directors, employees or, to the knowledge of the Company, any
agents, distributors, consultants or independent contractors acting on behalf of the Company or any of its Subsidiaries has directly or indirectly: (a) violated any applicable
Anti-Corruption Laws; (b) made, promised, or authorized or offered to make, promise or authorize the payment of money or anything of value, directly or indirectly to any
official of any Governmental Authority to: (1) improperly influence any act or decision of such official in his official capacity, (2) induce a person to do or omit to do any act in
violation of a lawful duty, or (3) secure any improper benefit, advantage or favor; or (c) made, promised, or authorized or offered the payment of money or anything of value to
any Person that would otherwise constitute a bribe, kickback or other illegal payment or benefit in violation of the Anti-Corruption Laws. The Company and its Subsidiaries
maintain a system or systems of internal controls reasonably designed to ensure compliance with the Anti-Corruption Laws and to prevent and detect violations of Anti-
Corruption Laws.

 
(b)               In the past five (5) years, neither the Company, nor any of its Subsidiaries, nor, to the knowledge of the Company, any agents, distributors,

consultants or independent contractors acting on behalf of the Company or any of its Subsidiaries (i) is or has been the subject of a claim or allegation relating to (A) any
potential violation of the Anti-Corruption Laws or (B) any potentially unlawful contribution, gift, bribe, rebate, payoff, influence payment, kickback or other payment or the
provision of anything of value, directly or indirectly, to an official, to any political party or official thereof or to any candidate for political office, or (ii) has received any notice
or other communication from, or made a voluntary disclosure to, any Governmental Authority regarding any actual, alleged or potential violation of, or failure to comply with,
any Anti-Corruption Laws, irrespective of whether or not such notice, other communication, or voluntary disclosure, has been resolved.
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5.27        Sanctions and Trade Control.
 

(a)               Neither of the Company nor any of its Subsidiaries, nor any of the Company’s or its Subsidiaries’ respective officers, directors, employees or, to
the knowledge of the Company, agents, distributors, consultants or independent contractors, is a Person that itself is, or that is directly or indirectly owned fifty percent (50%)
or more or controlled by one or more Persons, individually or in the aggregate that are: (i) located, organized or resident in a country or territory that is, or whose government is,
the target of any Sanctions and Trade Control Laws (presently, Cuba, Iran, North Korea, Syria and the region of Crimea); or (ii) otherwise the target of any Sanctions and Trade
Control Laws (including any list-based sanctions or restrictions) ((i) and (ii) collectively, the “Target of Sanctions and Trade Control Laws”).

 
(b)               The Company and its Subsidiaries are, and for the past five (5) years have been, in compliance with all applicable Sanctions and Trade Control

Laws. None of the Company, any of its Subsidiaries, any of the Company’s or its Subsidiaries’ respective officers, directors, employees or, to the knowledge of the Company,
agents, distributors, consultants or independent contractors has, within the past five (5) years directly or indirectly (i) conducted any business in or for the benefit of Cuba, Iran,
Myanmar, North Korea, Sudan, Syria and the region of Crimea, unless authorized to do so under U.S. Law or by an appropriate U.S. Governmental Authority, or (ii) engaged in
any transaction, activity or conduct with or for the benefit of any Person that is the Target of Sanctions and Trade Control Laws, unless authorized to do so under U.S. Law or
by an appropriate U.S. Governmental Authority, if applicable, and by other applicable Governmental Authorities.

 
(c)               Neither the Company, nor any of its Subsidiaries, nor, to the knowledge of the Company, any of the Company’s or its Subsidiaries’ respective

agents, distributors, consultants or independent contractors (i) is or has within the past five (5) years been the subject of a claim or allegation relating to any potential violation
of the Sanctions and Trade Control Laws or (ii) has, in the past five (5) years, received any notice or other communication from, or made a voluntary disclosure to, any
Governmental Authority regarding any actual, alleged or potential violation of, or failure to comply with, any Sanctions and Trade Control Laws, irrespective of whether or not
such notice, other communication, or voluntary disclosure, has been resolved.

 
(d)               The Company and its Subsidiaries maintain a system or systems of internal controls reasonably designed to (i) ensure compliance with the

Sanctions and Trade Control Laws and (ii) prevent and detect violations of the Sanctions and Trade Control Laws.
 

5.28        Company Transaction Expenses. Schedule 5.28 sets forth a complete and correct list, as of the date of this Agreement, of the Company Transaction Expenses
incurred and reasonably anticipated to be incurred through the Closing.
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5.29        Registration Statement and Proxy Statement. On the date the Proxy Statement is first mailed to Monocle’s stockholders, and at the time of the Monocle

Stockholders’ Meeting, none of the information furnished by or on behalf of the Company or the Holder Representative in writing specifically for inclusion in the Registration
Statement or Proxy Statement will include any untrue statement of material fact or omit to state a material fact necessary in order to make the statements therein, in the light of
the circumstances under which they were made, not misleading; provided, however, that the Company makes no representations or warranties as to the information contained in
or omitted from the Registration Statement or Proxy Statement (a) that is modified in any material respect by any Monocle Party or any of their respective Affiliates or
representatives without the Company’s prior written approval or (b) in reliance upon and in conformity with information furnished in writing by or on behalf of any Monocle
Party or any of their respective Affiliates specifically for inclusion in the Registration Statement or Proxy Statement.

 
5.30        No Additional Representations and Warranties; No Outside Reliance. Except for the express representations and warranties provided in this Article V

(including the Schedules), and the representations and warranties as may be provided in other agreements entered into in connection with the transactions contemplated by this
Agreement, neither the Company nor any of its Subsidiaries or Affiliates, nor any of their respective directors, managers, officers, employees, equity holders, partners,
members, advisors, agents or representatives has made, or is making, any representation or warranty of any kind or nature whatsoever, oral or written, express or implied,
relating to or with respect to this Agreement or the transactions contemplated hereby to any Monocle Party. Neither the Company nor any of its Subsidiaries or Affiliates, nor
any of their respective directors, managers, officers, employees, equity holders, partners, members, advisors, agents or representatives has made, or is making, any
representation or warranty of any kind or nature whatsoever, oral or written, express or implied, relating or with respect to any financial information, financial projections,
forecasts, budgets or any other document or information made available to any Monocle Party or any other Person (including information in the “data site” maintained by or on
behalf of the Company or provided in any formal or informal management presentation) except for the representations and warranties made by the Company to the Monocle
Parties in this Article V (including the Schedules). Each of the Company and its Subsidiaries hereby expressly disclaims any representations or warranties other than those
expressly given by the Company in this Article V (as modified by the Schedules), and as may be provided in other agreements entered into in connection with the transactions
contemplated by this Agreement. EXCEPT AS OTHERWISE SPECIFICALLY PROVIDED IN THIS ARTICLE V (INCLUDING THE SCHEDULES), THE COMPANY
MAKES NO OTHER REPRESENTATIONS OR WARRANTIES TO THE MONOCLE PARTIES, ORAL OR WRITTEN, EXPRESS OR IMPLIED, WITH RESPECT TO
THE COMPANY OR ITS SUBSIDIARIES OR THEIR RESPECTIVE BUSINESSES, OPERATIONS, PROPERTIES, LIABILITIES OR OBLIGATIONS, WHETHER
ARISING BY STATUTE OR OTHERWISE IN LAW, INCLUDING ANY IMPLIED WARRANTY OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE
OR OTHERWISE. The Company acknowledges and agrees that, except for the representations and warranties contained in Article VI (as modified by the Schedules), none of
the Monocle Parties or any of its Subsidiaries or Affiliates nor any other Person has made or is making any representation or warranty, express or implied, as to the accuracy or
completeness of any information, data, or statement regarding any of the Monocle Parties or the transactions contemplated hereunder, including in respect of the Monocle
Parties, the business, the operations, prospects, or condition (financial or otherwise), or the accuracy or completeness of any document, projection, material, statement, or other
information not expressly set forth in Article VI (as modified by the Schedules). The Company is not relying on any representations or warranties other than those
representations or warranties set forth in Article VI (as modified by the Schedules).
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ARTICLE VI.

REPRESENTATIONS AND WARRANTIES OF THE MONOCLE PARTIES
 

Except as set forth in the Schedules to this Agreement, Monocle represents and warrants to the Company as of the date hereof and as of the Closing as follows:
 
6.1          Corporate Organization.
 

(a)               Each of the Monocle Parties and Parent have been duly incorporated, organized or formed and is validly existing and in good standing under the
Laws of the State of Delaware and have the corporate or limited liability company power and authority to own or lease its properties and to conduct its business as it is now
being conducted.

 
(b)               A true and complete copy of the certificate of incorporation or certificate of formation, as applicable, of each Monocle Party and Parent, each

certified by the Secretary of State of the State of Delaware, and a true and correct copy of the bylaws or operating agreement, as applicable, of each Monocle Party and Parent
have been made available by Monocle to the Company and each is in full force and effect and each of the Monocle Parties or Parent are not in violation of any of the provisions
thereof.

 
(c)               Each of the Monocle Parties and Parent are duly licensed or qualified and, where applicable, in good standing as a foreign corporation or other

entity in each jurisdiction in which the ownership of its property or the character of its activities is such as to require it to be so licensed or qualified or in good standing, as
applicable.

 
6.2          Due Authorization.
 

(a)               Each of the Monocle Parties has all requisite corporate power and authority to execute and deliver this Agreement and to perform all obligations
to be performed by it hereunder. The execution and delivery of this Agreement and the consummation of the transactions contemplated hereby have been duly and validly
authorized and approved by the board of directors, board of managers or managing member, as applicable, of each Monocle Party, and no other corporate action or limited
liability company action, as applicable on the part of any Monocle Party is necessary to authorize this Agreement (other than (x) the Monocle Stockholder Approval, (y) the
adoption of this Agreement by NewCo in its capacity as the sole stockholder of Merger Sub 1 and Parent in its capacity as the sole member of Merger Sub 2, which adoptions
will occur immediately following execution of this Agreement by Merger Sub 1 and Merger Sub 2, respectively, and (z) the adoption of this Agreement by Monocle in its
capacity as the sole stockholder of NewCo, which adoption will occur immediately following the execution of this Agreement by NewCo). This Agreement has been duly and
validly executed and delivered by each of the Monocle Parties and, assuming this Agreement constitutes a legal, valid and binding obligation of the other parties hereto, this
Agreement constitutes a legal, valid and binding obligation of each of the Monocle Parties, enforceable against each of the Monocle Parties in accordance with its terms, subject
to applicable bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and similar Laws affecting creditors’ rights generally and subject, as to enforceability,
to general principles of equity.
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(b)               The affirmative vote of the holders of a majority of the outstanding shares of Monocle Common Stock entitled to vote at the Monocle

Stockholders’ Meeting, assuming a quorum is present, to approve the Merger Proposals are the only votes of any of Monocle’s capital stock necessary in connection with the
entry into this Agreement by the Monocle Parties, and the consummation of the transactions contemplated hereby, including the Closing.

 
(c)               At a meeting duly called and held, the board of directors of Monocle has unanimously (i) determined that this Agreement and the transactions

contemplated hereby are advisable and in the best interests of Monocle’s stockholders; (ii) determined that the fair market value of the Company is equal to at least 80% of the
Trust Account; (iii) approved the transactions contemplated by this Agreement as a Business Combination; and (iv) resolved to recommend to the Pre-Closing Monocle Holders
approval of the transactions contemplated by this Agreement.

 
6.3          No Conflict. Except as set forth on Schedule 6.3, the execution and delivery of this Agreement by the Monocle Parties and the consummation of the

transactions contemplated hereby do not and will not (a) violate any provision of, or result in the breach of any applicable Law, or the certificate of incorporation, bylaws or
other organizational documents of any Monocle Party or any Subsidiary of any Monocle Party (including Parent), or (b) assuming the receipt of the consents, approvals,
authorizations and other requirements set forth in Section 6.5 or on Schedule 6.5, conflict with, violate or result in a breach of any provision of any Contract to which any
Monocle Party or any Subsidiary of any Monocle Party (including Parent) is a party or by which any Monocle Party or any Subsidiary of any Monocle Party (including Parent)
is bound, or terminate or result in a default (with or without notice or lapse of time, or both) or the loss of any right under, or create any right of termination, acceleration or
cancellation of any Contract, or result in the creation of any Lien upon any of the properties or assets of any Monocle Party or any Subsidiary of any Monocle Party (including
Parent) or constitute an event which, after notice or lapse of time or both, would reasonably be expected to result in any such violation, breach, termination or creation of a Lien,
except to the extent that the occurrence of the foregoing would not, individually or in the aggregate, reasonably be expected to have a material adverse effect on the ability of
any Monocle Party to enter into and perform its obligations under this Agreement.

 
6.4          Litigation and Proceedings. There are no Actions (other than investigations), or, to the knowledge of Monocle, investigations, pending before or by any

Governmental Authority or, to the knowledge of Monocle, threatened, against any Monocle Party or Parent that could, individually or in the aggregate, reasonably be expected
to have a material adverse effect on the ability of any Monocle Party to enter into or perform its obligations under this Agreement. There is no unsatisfied judgment or any open
injunction binding upon any Monocle Party that could, individually or in the aggregate, reasonably be expected to have a material adverse effect on the ability of any Monocle
Party to enter into or perform its obligations under this Agreement.

 
6.5          Governmental Authorities; Consents. Assuming the representations and warranties of the Company contained in this Agreement are true, correct and complete,

no consent, approval or authorization of, or designation, declaration or filing with, any Governmental Authority or other Person is required on the part of any Monocle Party
with respect to any Monocle Party’s execution or delivery of this Agreement or the consummation of the transactions contemplated hereby, except for (a) applicable
requirements of the HSR Act and (b) as otherwise disclosed on Schedule 6.5.
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6.6          Monocle Capitalization.
 

(a)               The authorized capital stock of Monocle consists of (i) 5,000,000 shares of preferred stock, of which no shares of preferred stock are issued and
outstanding as of the date hereof and (ii) 200,000,000 shares of Monocle Common Stock, of which 22,280,000 shares of Monocle Common Stock are issued and outstanding as
of as of the date hereof. As of the date hereof, there are 17,967,500 shares of Monocle Common Stock reserved for issuance upon exercise of Monocle Warrants. The authorized
capital stock of NewCo consists of (x) 5,000,000 shares of preferred stock, of which no shares of preferred stock are issued and outstanding and (y) 200,000,000 shares of
NewCo Common Stock, of which 1 is issued and outstanding as of the date hereof. All of the issued and outstanding shares of Monocle Common Stock, preferred stock of
Monocle and NewCo Common Stock have been duly authorized and validly issued and are fully paid and nonassessable. At the First Merger Effective Time, the authorized
capital stock of NewCo will consist of (i) 5,000,000 shares of preferred stock, of which no shares of preferred stock will be issued and outstanding and (ii) 200,000,000 shares
of NewCo Common Stock.

 
(b)               Except for the Monocle Warrants or as set forth on Schedule 6.6(b), there are no subscriptions, calls, options, warrants, rights or other securities

convertible into or exchangeable or exercisable for shares of the Monocle Common Stock or NewCo Common Stock or the equity interests of Monocle or NewCo, or any other
Contracts to which Monocle or NewCo is a party or by which Monocle or NewCo is bound obligating Monocle or NewCo to issue, transfer, register or sell, or cause to be
issued, transferred, registered or sold, any shares of capital stock of, other equity interests in or debt securities of, Monocle or NewCo to grant, extend or enter into options,
warrants, calls, rights, subscriptions or other securities. Other than the Monocle Stockholder Redemption Right, there are no outstanding contractual obligations of Monocle or
NewCo to repurchase, redeem or otherwise acquire any securities or equity interests of Monocle or NewCo.

 
(c)               The NewCo Common Stock to be issued to the Holders or the holders of Monocle Common Stock hereunder upon the Closing will be duly

authorized, validly issued, fully paid and non-assessable, and issued in compliance with all applicable federal securities Laws and will not be subject to, and not issued in
violation of the NewCo Governing Documents, any subscriptions, calls, options, warrants, rights (including preemptive rights), commitments or Contracts to which NewCo is a
party or by which NewCo is bound.

 
6.7          Business Activities.
 

(a)               Since its organization, Monocle has not conducted any business activities other than activities directed toward the accomplishment of a Business
Combination. Except as set forth in the Monocle Governing Documents, there is no agreement, commitment, or Governmental Order binding upon Monocle or to which
Monocle is a party which has or would reasonably be expected to have the effect of prohibiting or impairing the acquisition of the Company by Monocle or the conduct of
business by Monocle as currently conducted or as contemplated to be conducted as of the Closing other than such effects which have not had and, would not reasonably be
expected to have, a material adverse effect on the ability of Monocle to enter into and perform its obligations under this Agreement.
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(b)               Except for this Agreement and the transactions contemplated hereby, Monocle does not own or have a right to acquire, directly or indirectly, any

interest or investment (whether equity or debt) in any corporation, partnership, joint venture, business, trust or other entity which could reasonably be interpreted as constituting
a Business Combination.

 
(c)               NewCo, Parent, Merger Sub 1 and Merger Sub 2 were formed solely for the purpose of effecting the transactions contemplated by this Agreement

and have not engaged in any business activities or conducted any operations other than in connection with the transactions contemplated hereby and has no, and at all times
prior to the First Merger Effective Time except as expressly contemplated by this Agreement, will have no, assets, liabilities or obligations of any kind or nature whatsoever
other than those incident to its formation.

 
(d)               Except for this Agreement, and the agreements expressly contemplated hereby, as set forth on Schedule 6.7(d) or that would constitute

Outstanding Monocle Expenses, none of the Monocle Parties is, and no Monocle Party has at any time been, party to any Contract with any Person that would require payments
by Monocle in excess of $10,000 monthly, $100,000 in the aggregate with respect to any individual Contract or more than $500,000 in the aggregate when taken together with
all other Contracts (other than the agreements expressly contemplated hereby and Contracts set forth on Schedule 6.7(d)).

 
(e)               Except as set forth on Schedule 6.7(e), there is no material liability, debt or obligation of any Monocle Party, except for liabilities, debts and

obligations (i) reflected or reserved for on Monocle’s balance sheet for the quarter ended September 30, 2019 as reported on Form 10-Q or disclosed in the notes thereto, (ii)
that have arisen since the date of Monocle’s balance sheet for the quarter ended September 30, 2019 in the ordinary course of the operation of business of Monocle or (iii)
incurred in connection with the transactions contemplated by this Agreement.

 
6.8          Monocle SEC Documents; Controls.
 

(a)               Since November 19, 2018, Monocle has timely filed or furnished with the SEC all forms, reports, schedules and statements required to be filed or
furnished under the means the Securities Act or the Securities Exchange Act of 1934, as amended (the “ Exchange Act”) (such forms, reports, schedules, and statements other
than the Proxy Statement and the Registration Statement, the “SEC Documents”). As of their respective filing (or furnishing) dates, each of the SEC Documents, as amended
(including all exhibits and schedules and documents incorporated by reference therein), complied in all materials respects with the applicable requirements of the Securities Act
or the Exchange Act, as the case may be, and the rules and regulations of the SEC thereunder applicable to such SEC Documents, and none of the SEC Documents contained,
when filed or, if amended prior to the date hereof, as of the date of such amendment with respect to those disclosures that are amended, any untrue statement of material fact or
omitted to state a material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under which they were made, not
misleading. None of the SEC Documents are the subject of ongoing SEC review or outstanding SEC comment and, to Monocle’s knowledge, neither the SEC nor any other
Governmental Authority is conducting any investigation or review of any SEC Document. No notice of any SEC review or investigation of Monocle or the SEC Documents has
been received by Monocle.
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(b)               The financial statements of Monocle included in the SEC Documents, including all notes and schedules thereto, complied in all material respects

when filed, or if amended prior to the date hereof, as of the date of such amendment, with the rules and regulations of the SEC with respect thereto, were prepared in accordance
with GAAP (except as may be indicated in the notes thereto, or in the case of the unaudited statements, as permitted by Rule 10-01 of Regulation S-X of the SEC) and fairly
present in all material respects in accordance with the applicable requirements of GAAP (except as may be indicated in the notes thereto, subject, in the case of the unaudited
statements, to normal year-end audit adjustments that are not material) the financial position of Monocle, as of their respective dates, and the results of operations and cash flows
of Monocle, for the periods presented therein.

 
(c)               Monocle has established and maintains disclosure controls and procedures and internal control over financial reporting (as such terms are defined

in paragraphs (e) and (f), respectively, of Rule 13a-15 under the Exchange Act and the listing standards of Nasdaq). Monocle’s disclosure controls and procedures are designed
to provide reasonable assurance regarding the reliability of Monocle’s financial reporting and the preparation of financial statements for external purposes in material
conformity with GAAP and reasonably designed to ensure that material information relating to Monocle is accumulated and communicated to Monocle’s management as
appropriate.

 
6.9          Listing. The issued and outstanding Monocle Common Stock are registered pursuant to Section 12(b) of the Exchange Act and are listed for trading on Nasdaq.

There is no Action pending, or to the knowledge of Monocle, threatened against Monocle by Nasdaq or the SEC with respect to any intention by such entity to deregister any
Monocle Common Stock or prohibit or terminate the listing of any Monocle Common Stock on Nasdaq. Monocle has taken no action that is designed to termination the
registration of the Monocle Common Stock under the Exchange Act. Monocle has not received any notice from Nasdaq relating to the continued listing requirements of the
Monocle Common Stock.

 
6.10        Registration Statement and Proxy Statement. At the First Merger Effective Time and the Effective Time, the Registration Statement, and when first filed in

accordance with Rule 424(b) or filed pursuant to Section 14A, the Proxy Statement (or any amendment or supplement thereto), shall comply in all material respects with the
applicable requirements of the Securities Act and the Exchange Act. On the date of any filing pursuant to Rule 424(b), the date the Proxy Statement is first mailed to Monocle’s
stockholders, and at the time of the Monocle Stockholders’ Meeting, the Proxy Statement (together with any amendments or supplements thereto) will not include any untrue
statement of material fact or omit to state a material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not
misleading; provided, however, that Monocle makes no representations or warranties as to the information contained in or omitted from the Registration Statement or Proxy
Statement in reliance upon and in conformity with information furnished in writing to Monocle by or on behalf of the Company or the Holder Representative specifically for
inclusion in the Registration Statement or the Proxy Statement.
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6.11        Financial Ability.
 

(a)               As of the date of this Agreement, Monocle has received an executed debt commitment letter dated the date of this Agreement (the “Debt
Commitment Letter”) from Wells Fargo Bank, N.A., pursuant to which the Debt Financing Sources have committed, on the terms and subject to (and only to) the conditions set
forth therein, to provide to Monocle the Debt Financing in the aggregate amount set forth in the Debt Commitment Letter. A true, correct and complete copy of the Debt
Commitment Letter and each fee letter related to the Debt Commitment Letter, to the extent applicable, as in effect on the date of this Agreement, has been provided to the
Company.

 
(b)               Monocle has fully paid any and all commitment or other fees required by the Debt Commitment Letter to be paid on or before the date of this

Agreement. As of the date hereof, the Debt Commitment Letter is valid and binding and in full force and effect, enforceable against Monocle and, to the knowledge of Monocle,
against each other party thereto, subject to applicable bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and similar Laws affecting creditors’ rights
generally and to general principles of equity. There are no conditions precedent or other contingencies related to the Debt Financing, other than as expressly set forth under the
Section titled “Conditions” in the Debt Commitment Letter, and as of the date hereof, none of the Monocle Parties is aware of any circumstance or condition that would
reasonably be expected to result in any of the conditions to the Financing not being satisfied or the Financing not being available to the Monocle Parties on the Closing Date.

 
(c)               As of the date hereof, none of the respective commitments contained in the Debt Commitment Letter has been withdrawn or rescinded in any

respect. As of the date hereof, neither Monocle nor any of its Affiliates has entered into any agreement, side letter or other arrangement relating to the Financing or transactions
contemplated by this Agreement, other than as set forth in the Debt Commitment Letter (and any fee letter related to the Debt Commitment Letter). As of the date hereof, no
financing source has notified Monocle or any of its Affiliates of such financing source’s intention to terminate or withdraw any of the Debt Financing.

 
6.12        Brokers’ Fees. Except fees described on Schedule 6.12 (which fees shall be deemed Outstanding Monocle Expenses), no broker, finder, investment banker or

other Person is entitled to any brokerage fee, finders’ fee or other commission in connection with the transactions contemplated by this Agreement based upon arrangements
made by Monocle or any of its Affiliates.

 

60



 

 
6.13        Solvency; Surviving Corporation After the Second Merger. None of the Monocle Parties is entering into this Agreement or the transactions contemplated

hereby with the actual intent to hinder, delay or defraud either present or future creditors. Monocle (a) is solvent (in that both the fair value of its assets are not less than the sum
of its debts and that the present fair saleable value of its assets are not less than the amount required to pay its probable liability on its recourse debts as they mature or become
due), (b) has adequate capital and liquidity with which to engage in its business and (c) has not incurred and does not plan to incur debts beyond its ability to pay as they mature
or become due.

 
6.14       Trust Account. As of the date of this Agreement, Monocle has (and, assuming no holders of Monocle Common Stock exercise the Monocle Stockholder

Redemption Right, will have immediately prior to the Closing) at least $175,000,000 in the Trust Account, with such funds invested in United States Government securities
meeting certain conditions under Rule 2a-7 promulgated under the Investment Company Act of 1940 and held in trust by the Trustee pursuant to the Trust Agreement. The
Trust Agreement is in full force and effect and is a legal, valid and binding obligation of Monocle and the Trustee, enforceable in accordance with its terms. The Trust
Agreement has not been terminated, repudiated, rescinded, amended, supplemented or modified, in any respect, and no such termination, repudiation, rescission, amendment,
supplement or modification is contemplated. There are no side letters and (except for the Trust Agreement) there are no agreements, contracts, arrangements or understandings,
whether written or oral, with the Trustee or any other Person that would (i) cause the description of the Trust Agreement in the Prospectus to be inaccurate in any material
respect or (ii) entitle any Person (other than holders of Monocle Common Stock who shall have exercised their Monocle Stockholder Redemption Right) to any portion of the
proceeds in the Trust Account. Prior to the Closing, none of the funds held in the Trust Account may be released except (A) to pay income and franchise Taxes from any
interest income earned in the Trust Account and (B) to redeem shares of Monocle Common Stock pursuant to the Monocle Stockholder Redemption Right. There are no Actions
pending or, to the knowledge of Monocle, threatened with respect to the Trust Account.

 
6.15        Outstanding Monocle Expenses. Schedule 6.15 sets forth a complete and correct list, as of the date of this Agreement, of the Outstanding Monocle Expenses

incurred and reasonably anticipated to be incurred through the Closing.
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6.16        No Outside Reliance. Except for the express representations and warranties provided in this Article VI (including the Schedules) or the representations and

warranties as may be provided in the other agreements entered into in connection with the transactions contemplated by this Agreement, none of the Monocle Parties nor any
other Person acting on their respective behalf has made, or is making, any representation or warranty of any kind or nature whatsoever, oral or written, express or implied. None
of the Monocle Parties has made any representation or warranty, expressed or implied, as to the accuracy or completeness of any information regarding the Monocle Parties or
otherwise, other than those representations and warranties expressly made in this Article VI or as may be provided in the other agreements entered into in connection with the
transactions contemplated by this Agreement. Notwithstanding anything contained in this Agreement to the contrary, each of the Monocle Parties acknowledges and agrees that
neither the Company nor any other Person is making any representations or warranties whatsoever, oral or written, express or implied, at law or in equity, other than those
expressly given by the Company in Article V (as modified by the Schedules) or as may be provided in the other agreements entered into in connection with the transactions
contemplated by this Agreement. Each of the Monocle Parties hereby expressly disclaims any representations or warranties other than those expressly given by the Company in
Article V (as modified by the Schedules) or as may be provided in the other agreements entered into in connection with the transactions contemplated by this Agreement. Each
of the Monocle Parties acknowledges and agrees that, except for the representations and warranties contained in Article V (as modified by the Schedules) or as may be provided
in the other agreements entered into in connection with the transactions contemplated by this Agreement, the assets and the business of the Company and the Subsidiaries are
being transferred on a “where is” and, as to condition, “as is” basis. Each of the Monocle Parties further acknowledges and agrees that, except for the representations and
warranties contained in Article V (as modified by the Schedules) or as may be provided in the other agreements entered into in connection with the transactions contemplated by
this Agreement, none of the Company or any of its Subsidiaries or Affiliates nor any other Person has made or is making any representation or warranty, express or implied, as
to the accuracy or completeness of any information, data, or statement regarding the Company or any of the Subsidiaries of the Company or the transactions contemplated
hereunder, including in respect of the Company, the business, the operations, prospects, or condition (financial or otherwise), or the accuracy or completeness of any document,
projection, material, statement, or other information, not expressly set forth in Article V (as modified by the Schedules) or as may be provided in the other agreements entered
into in connection with the transactions contemplated by this Agreement. Each of the Monocle Parties acknowledges and agrees that it has conducted to its satisfaction its own
independent investigation, review and analysis of the business, operations, assets, liabilities, results of operations, financial condition, technology and prospects of the business
and operations of the Company and its Subsidiaries, which investigation, review and analysis was done by each of the Monocle Parties and their representatives and advisors,
and in making its determination to proceed with the transactions contemplated hereunder, each of the Monocle Parties has relied on the results of its own independent
investigation, as well as on the representations and warranties contained in Article V (as modified by the Schedules) or as may be provided in the other agreements entered into
in connection with the transactions contemplated by this Agreement, and the Monocle Parties are not relying on any representations or warranties other than those
representations or warranties set forth in Article V (as modified by the Schedules) or as may be provided in the other agreements entered into in connection with the transactions
contemplated by this Agreement. Each of the Monocle Parties acknowledges that it and its representatives and advisors have been provided access to the personnel, properties,
premises and records of the Company and its Subsidiaries for such purpose. Each of the Monocle Parties acknowledges that it is an informed and sophisticated Person, and has
engaged advisors experienced in the evaluation and purchase of companies such as the Company and the Subsidiaries of the Company as contemplated hereunder. Each of the
Monocle Parties acknowledges and agrees that it has conducted to its satisfaction its own independent investigation, review and analysis of the business, operations, assets,
liabilities, results of operations, financial condition, technology and prospects of the business and operations of the Company and its Subsidiaries, which investigation, review
and analysis was done by each of the Monocle Parties and their representatives and advisors, and in making its determination to proceed with the transactions contemplated
hereunder, each of the Monocle Parties has relied on the results of its own independent investigation, as well as on the representations and warranties contained in Article V (as
modified by the Schedules) and on the representations and warranties as may be provided in the other agreements entered into in connection with the transactions contemplated
by this Agreement. Each of the Monocle Parties acknowledges that it and its representatives and advisors have been provided access to the personnel, properties, premises and
records of the Company and its Subsidiaries for such purpose. Each of the Monocle Parties acknowledges that it is an informed and sophisticated Person, and has engaged
advisors experienced in the evaluation and purchase of companies such as the Company and the Subsidiaries of the Company as contemplated hereunder.
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6.17        Investment Intent. Monocle acknowledges that neither the offer nor the sale of the Common Stock has been registered under the U.S. Securities Act of 1933,

as amended (together with the rules and regulations promulgated thereunder, the “Securities Act”), or under any state or foreign securities laws. Monocle is acquiring the
Common Stock for its own account and not with a view to or for sale in connection with any distribution (within the meaning of the Securities Act) thereof in violation of
applicable securities Laws.

 
ARTICLE VII.

COVENANTS OF THE COMPANY
 

7.1          Conduct of Business. From the date of this Agreement until the earlier of the Closing Date or the termination of this Agreement in accordance with its terms
(the “Interim Period”), the Company shall, and shall cause its Subsidiaries to, except as expressly required by this Agreement, as consented to by Monocle in writing (which
consent shall not be unreasonably conditioned, withheld or delayed) or as required by Law, operate its business in the ordinary course, including using reasonable best efforts to
preserve the business of the Company, maintain the services of its officers and key employees and the existing business relationships of the Company (to the extent the
maintenance of such relationships continues to be in the best interests of the Company and its Subsidiaries). Without limiting the generality of the foregoing, except as set forth
on Schedule  7.1, as required by Law or as consented to by Monocle in writing (which consent shall not be unreasonably conditioned, withheld or delayed), during the Interim
Period, the Company shall not, and the Company shall cause its Subsidiaries not to:

 
(a)               change, amend or propose to amend the certificate of incorporation, the Certificate of Designation, bylaws or other organizational documents of

the Company or any of its Subsidiaries;
 
(b)               make or declare any dividend or distribution (whether in the form of cash or other property), except for dividends and distributions by a direct or

indirect wholly-owned subsidiary of the Company to the Company or a direct or indirect wholly-owned Subsidiary of the Company;
 
(c)               other than in the ordinary course of business, (i) modify, terminate (excluding any expiration in accordance with its terms), waive, or fail to

enforce any material right or remedy under any Contract of a type required to be listed on Schedule 5.13(a) or any lease related to the Leased Real Property, or (ii) enter into any
real property lease, sublease or occupancy agreement or any other Contract that would have been required to be listed on Schedule 5.13(a) if in effect on the date hereof;
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(d)               except as required by the terms of the Company Benefit Plans in effect on the date hereof and as made available to the Monocle Parties, (i) grant

any increase in, or accelerate payment of, compensation or benefits to any employee or service provider of the Company or any of its Subsidiaries, other than increases in cash
compensation in the ordinary course of business that do not in the aggregate exceed three percent (3%) of the aggregate amount of annual pre-tax cash compensation of all
employees of the Company and its Subsidiaries in effect as of the date hereof, (ii) adopt, enter into, terminate, amend, or renew any Company Benefit Plan or Labor Contract,
(iii) pay any bonus or incentive compensation in excess of the amount earned based on actual performance, other than bonuses or incentive compensation payable in the
ordinary course of business consistent with past practice (which, for the avoidance of doubt, shall not include any “change of control,” transaction or retention bonuses or
payments or other similar arrangements that are not in effect as of the date hereof), (iv) grant any new awards, amend the terms of outstanding awards or, other than increases in
cash compensation in the ordinary course of business that do not in the aggregate exceed three percent (3%) of the aggregate amount of annual pre-tax cash compensation of all
employees of the Company and its Subsidiaries in effect as of the date hereof, change the compensation opportunity under any Company Benefit Plan (v) pay any severance in
excess of what is legally required, (vi) take any action to fund or secure the payment of any amounts under any Company Benefit Plan, (vii) hire, retain, or terminate (other than
for “cause”) any employee or individual consultant with annual cash compensation opportunities in excess of $350,000, or (viii) approve of, or consent to, any action of any
Affiliate of the Company or any Subsidiary of the Company that would require Monocle’s consent pursuant to this Section 7.1(d) if taken by the Company or any of its
Subsidiaries, or agree to reimburse or make whole any such Affiliate for any such action;

 
(e)               directly or indirectly adjust, split, combine, subdivide, issue, pledge, deliver, award, grant redeem, purchase or otherwise acquire or sell, or

authorize or propose the issuance, pledge, delivery, award, grant or sale (including the grant of any encumbrances) of, any shares of capital stock of the Company, including any
class of Common Stock or Preferred Stock, any securities convertible into or exercisable or exchangeable for any such shares, or any rights, warrants or options to acquire, any
such shares or any phantom stock, phantom stock rights, stock appreciation rights or stock based performance units;

 
(f)               acquire by merger or consolidation, or merge or consolidate with, or purchase substantially all of the assets of, any corporation, partnership,

association, joint venture or other business organization or division thereof, other than in connection with any acquisition of aircraft, airframes, engines, or aircraft or engine
parts in the ordinary course of business and not otherwise prohibited by this Section 7.1;

 
(g)               (i) repurchase, prepay, redeem or incur, create, assume or otherwise become liable for any indebtedness for borrowed money, including by way of

a guarantee or an issuance or sale of debt securities, or issue or sell options, warrants, calls or other rights to acquire any debt securities of the Company or any of its
Subsidiaries, enter into any “keep well” or other Contract to maintain any financial statement or similar condition of another Person, or enter into any arrangement having the
economic effect of any of the foregoing, in each case, other than any borrowings or extensions of credit under the Credit Documents (which, for the avoidance of doubt, shall
not be amended after the date of this Agreement), (ii) make any loans, advances or capital contributions to, or investments in, any other Person other than another direct or
indirect wholly-owned Subsidiary of the Company, (iii) other than in the ordinary course of business consistent with past practice cancel any debts or other amounts owed to the
Company or (iv) commit to do any of the foregoing;

 

64



 

 
(h)               make any payment to an Affiliate (other than a Subsidiary), except (i) compensation to employees of the Company or any of its Subsidiaries in

the ordinary course of business consistent with past practice in accordance with Section 7.1(d), (ii) as set forth on Schedule  7.1 or (iii) pursuant to Sections 2.2, 5.1 and 6.6 of
the Management Services Agreement;

 
(i)                make or change any material Tax election, adopt or change any material Tax accounting method, settle or compromise any material Tax liability,

enter into any closing agreement within the meaning of Section 7121 of the Code (or any corresponding or similar provision of state, local or foreign Tax Law), file any
amended material Tax Return, consent to any extension or waiver of the statute of limitations regarding any material amount of Taxes, settle or consent to any claim or
assessment relating to any material amount of Taxes or consent to any waiver of the statute of limitations for any such claim or assessment;

 
(j)                assign, transfer, license or abandon any material Intellectual Property owned by the Company or any of its Subsidiaries or terminate or abandon

any license agreement with a third party involving material Intellectual Property rights;
 
(k)               enter into any agreement that restricts the ability of the Company or any of its Subsidiaries to engage or compete in any line of business or that

obligates the Company to grant exclusive or preferential rights or “most favored nation” status to any Person, or enter into any agreement that restricts the ability of the
Company or any of its Subsidiaries to enter a new line of business;

 
(l)                enter into, renew or amend any Affiliate Agreement;
 
(m)              (i) discharge, settle, compromise, satisfy or consent to any entry of any judgment with respect to any pending or threatened Action that (A) results

in any material restriction on the Company or (B) results in a payment of greater than $200,000 individually or $500,000 in the aggregate, or (ii) waive, release or assign any
material claims or rights of the Company;

 
(n)               sell, lease, exchange, mortgage, pledge, create any Liens (other than Permitted Liens) on, transfer or otherwise dispose of, or agree to sell, lease,

exchange, mortgage, pledge, transfer or otherwise create any Liens (other than Permitted Liens) on or dispose of, any assets of the Company or any of its Subsidiaries except for
dispositions of or leases of assets in the ordinary course of business;

 
(o)               merge or consolidate itself or its Subsidiaries with any Person, restructure, reorganize or completely or partially liquidate or dissolve, or adopt or

enter into a plan of complete or partial liquidation, dissolution, restructuring, recapitalization or other reorganization of, the Company or any of its Subsidiaries (other than the
Second Merger);

 
(p)               make any change in financial accounting methods, principles or practices materially affecting the reported consolidated assets, liabilities or

results of operations of the Company and its Subsidiaries, except insofar as may have been required by a change in GAAP or Law or to obtain compliance with PCAOB
auditing standards;
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(q)           write up, write down or write off the book value of any of its assets, other than as may be required by GAAP;
 
(r)            permit any insurance policies listed in Schedule 5.18 to be cancelled or terminated without using commercially reasonable efforts to prevent such

cancellation or termination;
 
(s)           other than in the ordinary course of business consistent with past practice, (A) accelerate or delay collection of notes or accounts receivable

generated by the Company or any of its Subsidiaries in advance of or beyond their regular due dates or the dates when the same would have been collected in the ordinary
course of business consistent with past practice; or (B) delay or accelerate payment of any account payable or other liability of the Company or any of its Subsidiaries beyond or
in advance of its due date or the date when such liability would have been paid in the ordinary course of business;

 
(t)            make any commitments for capital expenditures (excluding, for the avoidance of doubt, any expenditures related to the acquisition of whole aircraft,

whole engines, airframes or aircraft parts and the maintenance or overhaul thereof) with respect to the Company which are in excess of $400,000 individually;
 
(u)           make any commitments for expenditures related to the acquisition of whole aircraft, whole engines or airframes which are in excess of $30,000,000

in the aggregate, which amount shall be calculated net of any proceeds received by the Company or any of its Subsidiaries in respect of the sale of whole aircraft, whole engines
or airframes by the Company or any of its Subsidiaries from and after October 31, 2019 (other than proceeds from sales of aircraft set forth on Schedule 7.1(u)); or

 
(v)           enter into any agreement to do any action prohibited under this Section 7.1.
 

Prior to the Closing, each of the Company and Monocle shall exercise, consistent with the other terms and conditions of this Agreement, complete control and supervision over
their respective businesses and shall not interfere with or control, or attempt to interfere with or control the business of the other party.
 

7.2           Inspection. The Company shall, and shall cause its Subsidiaries to, afford to Monocle and its officers, employees, accountants, counsel, financing sources and
other representatives reasonable access during the Interim Period, during normal business hours, in such manner reasonably calculated to minimize disruptions with the normal
operation of the Company and its Subsidiaries, to all of their respective properties, books and records (including, but not limited to, Tax Returns and work papers of and
correspondence with the Company’s independent auditors), Contracts, commitments, customers, vendors and other business relations and officers and employees of the
Company and its Subsidiaries, and shall furnish such representatives with all financial and operating data and other information concerning the affairs of the Company and its
Subsidiaries as such representatives may reasonably request in connection with the consummation of this Agreement or the transactions contemplated hereby (including
consummation of the Financing); provided, however, that (i) any investigation shall be conducted in accordance with all applicable competition Laws, shall only be upon
reasonable notice and shall be at Monocle’s sole cost and expense; (ii) the Monocle Parties and their representatives shall not contact or otherwise communicate with the
officers, employees, customers or vendors of the Company or its Subsidiaries, unless, in each case, approved in advance by the Company (such approval not be unreasonably
withheld, conditioned or delayed); and (iii) Monocle and its representatives shall not be permitted as part of such access to perform any environmental sampling at any Leased
Real Property, including sampling of soil, groundwater, surface water, building materials, or air or wastewater emissions. All information obtained by the Monocle Parties and
their respective representatives under this Agreement shall be subject to the Confidentiality Agreement. During any visits to any offices, properties or sites of or leased by the
Company or any of its Subsidiaries permitted by this Section 7.2, Monocle shall comply, and shall cause its representatives to comply, with all reasonable safety, health and
security rules applicable to the premises being visited. At or promptly following the Closing, the Company shall deliver to Monocle five (5) DVDs (or other digital storage
device) containing copies of each document contained in the data room.
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7.3           HSR Act and Regulatory Approvals . In connection with the transactions contemplated by this Agreement, the Company shall (and, to the extent required,

shall cause its Affiliates to) comply promptly but in no event later than five (5) Business Days after the date of this Agreement with the notification and reporting requirements
of the HSR Act. The Company shall (a) use reasonable best efforts to comply with any Information or Document Requests and (b) request early termination of any waiting
period under the HSR Act.

 
7.4           Cooperation with Financing. The Company shall use reasonable best efforts to provide, and shall cause its Subsidiaries and their respective officers, directors,

managers, employees and other representatives to use reasonable best efforts to provide, and shall use commercially reasonable efforts to cause its and their respective
accountants, consultants and legal counsels to provide such assistance in connection with the arrangement of the Debt Financing. Such assistance shall include, but not be
limited to using reasonable best efforts to:

 
(a)           furnish, or cause to be furnished to (i) Monocle or the Debt Financing Sources the historical financial statements of the Company and its

Subsidiaries as required by (and on or prior to the times required) the Section titled “Conditions” in the Debt Commitment Letter and (ii) Monocle such other pertinent financial
and other information reasonably necessary to enable Monocle to prepare the pro forma financial information as required by (and on or prior to the times required) the Section
titled “Conditions” in the Debt Commitment Letter (provided that the Company shall be required to deliver only the information required by this clause (ii) that may reasonably
be obtained from its books and records without undue effort or expense, and the Company and its Subsidiaries shall have no obligation to prepare such pro forma financial
statements or to provide (A) any information related to any Monocle Party or any of their pre-Closing Affiliates or any information not directly related to the acquisition of the
Company by Monocle, (B) the pro forma capitalization of the Company after giving effect to the Closing, the Financing and the refinancing or repayment of any Funded Debt in
connection therewith, (C) any adjustments, assumptions, estimates or projections, or other information in connection with the potential purchase price accounting treatment of
the Mergers, or (D) any assumptions with respect to equity or indebtedness outstanding as a result of the Financing, any interest expense, fees, original issue discount, or other
economics in connection with the Financing, or any fees and expenses of any Person (other than the Company and its Subsidiaries) incurred or otherwise payable in connection
with the consummation of the Mergers and the other transactions contemplated hereby, it being understood, however, that the Company will assist the Monocle Parties with the
preparation of pro forma financial information and pro forma financial statements to the extent reasonably requested by Monocle or the Debt Financing Sources to be included
in any offering document);
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(b)           provide reasonable assistance to Monocle in its preparation of (i) customary rating agency presentations and (ii) bank books, confidential

information memoranda, private placement memoranda, and any other documents customary for the Debt Financing (including a “private” supplement to any such materials)
regarding the Company and its Subsidiaries, including information relating to the transactions contemplated hereunder that customarily would be provided to lenders in the
syndicated loan market and provide customary authorization and/or management representation letters to the Debt Financing Sources authorizing the distribution of information
to prospective lenders or holders;

 
(c)           assist Monocle in procuring a public corporate credit rating and a public corporate family rating in respect of the relevant borrower under the Debt

Financing and public ratings for any of the Debt Financing;
 
(d)           cause the Company’s and its Subsidiaries’ management teams, with appropriate seniority and expertise, to participate in a reasonable number of

meetings, lender or investor presentations, road shows, due diligence sessions, drafting sessions and meetings with prospective lenders, ratings agencies and investors, in each
case, upon reasonable advance notice and at mutually agreed times;

 
(e)           (i) cause the Company’s and its Subsidiaries’ management teams, with appropriate seniority and expertise, to assist in the negotiation of the

principal definitive documents for the Debt Financing and (ii) facilitate the execution and delivery at the Closing of customary definitive documents for the Debt Financing,
including by requesting that the appropriate officers of the Company and each of its Subsidiaries be available upon reasonable notice to Monocle and its counsel to sign
definitive documents with respect to the Debt Financing and related customary officer’s certificates, secretary’s certificates, perfection certificates and certificate of the chief
financial officer of the Company with respect to due diligence matters related to the offering memorandum and solvency matters in the form set forth as an annex to the Debt
Commitment Letter (in each case to be held in escrow pending the Effective Time) in anticipation of the Closing;

 
(f)            facilitate the pledging, granting of security interests in, and otherwise granting of liens on, the property and assets of the Company and its

Subsidiaries, including taking all actions reasonably necessary or advisable to establish bank and other accounts and blocked account agreements in connection with the Debt
Financing and delivery of possessory collateral (such as certificated equity and promissory notes) within its possession to the Debt Financing Sources at, and subject to the
occurrence of, Closing;

 
(g)           at least four (4) Business Days prior to the Closing, providing all documentation and other information about the Company as is reasonably

requested by the Debt Financing Sources at least nine (9) Business Days prior to the Closing Date with respect to applicable “know your customer” and anti-money laundering
rules and regulations including without limitation the Patriot Act;
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(h)           take such actions as are reasonably requested by Monocle and within the Company’s control to facilitate the satisfaction on a timely basis of all

conditions precedent to obtaining the Debt Financing;
 
(i)            request and facilitate its independent auditors to (A) provide, consistent with customary practice, customary auditors consents (including consents of

accountants for use of their reports in any material relating to the Debt Financing) and customary comfort letters (including “negative assurance” comfort and change period
comfort) with respect to the financial information relating to the Company and its Subsidiaries as reasonably requested by Monocle or as necessary or customary for financing
similar to the Debt Financing and (B) attend accounting due diligence sessions and drafting sessions; and

 
(j)            take all actions reasonably requested by Monocle to permit the Debt Financing Sources to evaluate the inventory, current assets, other borrowing-

base assets, cash management and accounting systems, policies and procedures relating thereto, and assisting the Monocle Parties in the preparing of any certificate with respect
to the borrowing base; provided, that, in the case of each of clauses (a) through (j) above, (A) none of the Company, any of its Subsidiaries or any of their respective officers,
directors, managers, employees, accountants, consultants, legal counsel, agents or other representatives shall be required to pay (or agree to pay) any commitment or other fee,
provide any indemnities or incur any liability or enter into any agreement in connection with the Debt Financing, (B) the Company and its Subsidiaries and their respective
officers and employees shall not be required to take any action that would unreasonably interfere with the operation of the business of the Company and its Subsidiaries, (C) the
Company and its Subsidiaries shall not be required to authorize, approve, execute or deliver any documents or instruments in connection with the Financing (other than a
customary authorization and representation letter for use in connection with the marketing of the Debt Financing), except for the execution and delivery of such documents and
instruments that is conditioned upon, and not effective until, the consummation of the Closing (and which execution and delivery shall be authorized and approved exclusively
by the post-Closing directors, managers or members of the applicable governing body of such Person), (D) the Company and its Subsidiaries shall not be required to disclose
any information that is legally privileged and (E) the Company and its Subsidiaries shall not be required to take any action that would reasonably be expected to conflict with,
or result in any violation of or default (or an event that, with or without notice or lapse of time or both, would become a default) under, or give rise to a right of termination,
cancelation or acceleration of any obligation or to loss of a material benefit under, or to increased, additional, accelerated or guaranteed rights or entitlements of any person
under, any Law, any organizational documents of Company or its Subsidiaries, or any material Contract to which Company or its Subsidiaries is a party or by which any of
their respective properties or assets is bound.

 
(k)           In addition to the obligations set forth in the preceding provisions of this Section 7.4, the Company shall use reasonable best efforts to provide, and

shall cause its Subsidiaries and their respective officers, directors, managers, employees and other representatives to use reasonable best efforts to provide, and shall use
commercially reasonable efforts to cause its and their respective accountants, consultants and legal counsels to provide, in connection with the arrangement of any equity
financing by the Monocle Parties undertaken in order to facilitate the consummation of the transactions contemplated by this Agreement (the “Equity Financing”), the financial
information contemplated by Section 7.4(a) to any prospective source of such equity financing. In addition, the Company shall use reasonable best efforts to cause the
Company’s and its Subsidiaries’ management teams, with appropriate seniority and expertise, to participate in a reasonable number of meetings, presentations, road shows, due
diligence sessions, drafting sessions and meetings with prospective sources of such equity financing, in each case, upon reasonable advance notice and at mutually agreed times.
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(l)            In the case of the foregoing provisions of this Section 7.4, (A) none of the Company, any of its Subsidiaries or any of their respective officers,

directors, managers, employees, accountants, consultants, legal counsel, agents or other representatives shall be required to pay (or agree to pay) any commitment or other fee,
provide any indemnities or incur any liability or enter into any agreement in connection with the Debt Financing or the Equity Financing, (B) the Company and its Subsidiaries
and their respective officers and employees shall not be required to take any action that would unreasonably interfere with the operation of the business of the Company and its
Subsidiaries, (C) the Company and its Subsidiaries shall not be required to authorize, approve, execute or deliver any documents or instruments in connection with the Equity
Financing or the Debt Financing (other than a customary authorization and representation letter for use in connection with the marketing of the Debt Financing), except for the
execution and delivery of such documents and instruments that is conditioned upon, and not effective until, the consummation of the Closing (and which execution and delivery
shall be authorized and approved exclusively by the post-Closing directors, managers or members of the applicable governing body of such Person), (D) the Company and its
Subsidiaries shall not be required to disclose any information that is legally privileged and (E) the Company and its Subsidiaries shall not be required to take any action that
would reasonably be expected to conflict with, or result in any violation of or default (or an event that, with or without notice or lapse of time or both, would become a default)
under, or give rise to a right of termination, cancelation or acceleration of any obligation or to loss of a material benefit under, or to increased, additional, accelerated or
guaranteed rights or entitlements of any person under, any Law, any organizational documents of Company or its Subsidiaries, or any material Contract to which Company or
its Subsidiaries is a party or by which any of their respective properties or assets is bound. Monocle shall promptly, upon request by the Holder Representative, reimburse the
Company and its Subsidiaries for all reasonable and documented out-of-pocket costs and expenses of the Company’s third party advisors incurred by the Company in
connection with the cooperation of the Company and its Subsidiaries contemplated by this Section 7.4. The Company and its Subsidiaries hereby consent to the use of their
logos in connection with the Debt Financing, but only to the extent such use is reasonably necessary in connection therewith and such logos are used solely in a manner that is
not intended to or reasonably likely to harm or disparage the Company or any of its Subsidiaries or the reputation or goodwill of the Company or any of its Subsidiaries and in
all events, in accordance with the Company’s reasonable policy relating to the use of logos. Notwithstanding anything to the contrary in this Agreement, it is understood and
agreed that the condition set forth in Section 10.2(a)(i), as it applies to the Company’s obligations under this Section 7.4, shall be deemed satisfied unless a condition precedent
to the Debt Financing set forth in the Debt Commitment Letter (as in effect on the date of this Agreement), has not been satisfied as a direct result of the Company’s willful and
material breach of its obligations under this Section 7.4.
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7.5           Representation and Warranty Insurance.
 

(a)           The Company agrees that following the date of this Agreement, until the earlier of the termination of this Agreement in accordance with its terms or
the Effective Time, the Company shall use commercially reasonable efforts to assist Monocle (at Monocle’s sole cost and expense) in obtaining a customary representation and
warranty insurance policy or policies, to be issued at or prior to the Effective Time by an insurance carrier selected by Monocle in the name and for the benefit of Monocle or
any of its Affiliates, covering certain potential Damages for which Monocle or any of its Affiliates may be entitled to as a result of breaches or inaccuracies in connection with
the representations and warranties of the Company set forth in Article V.

 
(b)           With respect to any representation and warranty insurance policy obtained by Monocle or its Affiliates in connection with this Agreement, Monocle

agrees (on behalf of itself and the Surviving Corporation following the Closing) that such policy will at all times provide that the insurer thereunder: (A) waives and agrees not
to pursue, directly or indirectly, any subrogation rights against any Holder or any of their respective Affiliates, except in the case of Fraud and (B) agrees that none of Monocle
or any of its Affiliates will have any obligation to pursue any claims against any Holder or any of their respective Affiliates.

 
7.6           Termination of Certain Agreements. On and as of the Closing, the Company shall take all actions necessary to cause the Contracts listed on Schedule 7.6 to be

terminated without any further force and effect, and there shall be no further obligations of any of the relevant parties thereunder following the Closing.
 
7.7           Company Real Property Certificate. Prior to or at the Closing, the Company shall deliver to Monocle a statement, dated as of the Closing Date, in accordance

with Treasury Regulation Sections 1.897-2(h) and 1.1445-2(c)(3) certifying that interests in the Company are not “United States real property interests.”
 
7.8           No Shop. During the Interim Period, the Company (a) shall immediately cease and cause to be terminated, shall cause its Subsidiaries, and shall cause it and

its Subsidiaries representatives to immediately cease and cause to be terminated, all existing activities, discussions, negotiations and communications, if any, with any Persons
with respect to any purchase of any of the Company’s equity securities (other than any purchases of equity securities from employees of the Company or any of its Subsidiaries)
or any merger or sale of substantial assets involving the Company or any of its Subsidiaries, other than immaterial assets or assets sold in the ordinary course of business
consistent with past practice (each such acquisition transaction, an “Acquisition Transaction”), (b) shall not take, nor shall it permit any of its Affiliates, officers, directors,
employees or representatives to take, any action to solicit, initiate or engage in discussions or negotiations with, or enter into any binding agreement with any Person (other than
the Monocle Parties and/or any of their Affiliates) concerning an Acquisition Transaction, (c) shall not provide (and shall not permit its Subsidiaries to provide) and shall
promptly, and in any event, within twenty-four (24) hours of the date of this Agreement, terminate access of any third Person (other than the Monocle Parties and/or any of their
Affiliates) to any data room (virtual or actual) containing any of the Company’s (or any Subsidiary of the Company’s) confidential information; and (d) shall promptly request
the return of any confidential information provided to any Person in connection with a prospective Acquisition Transaction and, in connection therewith, shall demand that all
such Persons provide prompt written certification of the return or destruction of all such information, copies of which the Company shall promptly provide to Monocle.
Notwithstanding the foregoing, the Company may respond to any unsolicited proposal regarding an Acquisition Transaction only by indicating that the Company has entered
into a binding definitive agreement with respect to a sale of the Company and is unable to provide any information related to the Company or any of its Subsidiaries or entertain
any proposals or offers or engage in any negotiations or discussions concerning an Acquisition Transaction.
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7.9           Trust Account Waiver. Notwithstanding anything else in this Agreement, the Company and the Company Stockholders acknowledge that they have read the

prospectus dated February 6, 2019 (the “Prospectus”) and understand that Monocle has established the Trust Account for the benefit of the Pre-Closing Monocle Holders and
that Monocle may disburse monies from the Trust Account only (a) to Monocle in limited amounts from time to time in order to permit Monocle to pay its operating expenses,
(b) if Monocle completes the transactions which constitute a Business Combination, then to those Persons and in such amounts as described in the Prospectus, and (c) if
Monocle fails to complete a Business Combination within the allotted time period and liquidates, subject to the terms of the Trust Agreement, to Monocle in limited amounts to
permit Monocle to pay the costs and expenses of its liquidation and dissolution, and then to the Pre-Closing Monocle Holders. All liabilities and obligations of Monocle due and
owing or incurred at or prior to the Closing shall be paid as and when due, including all amounts payable (x) to the Pre-Closing Monocle Holders in the event they elect to have
their shares redeemed in accordance with Monocle Governing Documents and/or the liquidation of Monocle, (y) to Monocle after, or concurrently with, the consummation of a
Business Combination, and (z) to Monocle in limited amounts for its operating expenses and Tax obligations incurred in the ordinary course of business consistent with past
practice. The Company and the Company Stockholders further acknowledge that, if the transactions contemplated by this Agreement (or, upon termination of this Agreement,
another Business Combination) are not consummated by November 11, 2020, Monocle will be obligated to return to the Pre-Closing Monocle Holders the amounts being held in
the Trust Account, unless such date is otherwise extended. Upon the Closing, Monocle shall cause the Trust Account to be disbursed to Monocle and as otherwise contemplated
by this Agreement. Accordingly, the Company and the Company Stockholders, for each of themselves and their respective subsidiaries, affiliated entities, directors, officers,
employees, stockholders, representatives, advisors and all other associates and Affiliates, hereby waive all rights, title, interest or claim of any kind to collect from the Trust
Account any monies that may be owed to them by Monocle for any reason whatsoever, including for a breach of this Agreement by Monocle or any negotiations, agreements or
understandings with Monocle (whether in the past, present or future), and will not seek recourse against the Trust Account at any time for any reason whatsoever, in each case
except as expressly contemplated by this Agreement; provided, that (i) nothing herein shall serve to limit or prohibit the Company’s right to pursue a claim against Monocle for
legal relief against assets held outside the Trust Account, for specific performance or other equitable relief, and (ii) nothing herein shall serve to limit or prohibit any claims that
the Company may have in the future against Monocle’s assets or funds that are not held in the Trust Account (including any funds that have been released from the Trust
Account and any assets that have been purchased or acquired with any such funds). This paragraph will survive the termination of this Agreement for any reason.
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7.10         Section 280G. The Company shall use commercially reasonable efforts to obtain and deliver to Monocle, at least three (3) days prior to the Closing, a

parachute payment waiver (each, a “Parachute Payment Waiver”) from each Person who the Company reasonably believes is a “disqualified individual” (within the meaning of
Section 280G of the Code and the regulations promulgated thereunder), pursuant to which such disqualified individuals will waive any and all payments or other benefits
contingent on the consummation of the transactions contemplated by this Agreement to the extent necessary so that no payment received (or retained) by such disqualified
individual shall be a “parachute payment” under Section 280G of the Code (the “Waived Payments”). To the extent such waivers are obtained, the Company shall use all
commercially reasonable efforts to obtain the approval by such number of its shareholders as is required by the terms of Section 280G(b)(5)(B) of the Code of the right of such
disqualified individuals to receive the Waived Payments, with such vote to be obtained in a manner which satisfies all applicable requirements of Section 280G(b)(5)(B) of the
Code and the regulations promulgated thereunder. Prior to seeking any such Parachute Payment Waiver or shareholder approval, the Company shall deliver to Monocle drafts of
all waivers, consents, disclosures, supporting calculations, and other documents prepared in connection with such contemplated actions, and Monocle shall have a reasonable
period of time to review and comment on all such documents (the Company’s acceptance of Monocle’s reasonable comments shall not be unreasonably withheld).

 
7.11         Notification of Certain Matters; Information Updates. The Company shall give prompt notice to Monocle of (a) the occurrence or non-occurrence of any event

whose occurrence or non-occurrence, as the case may be, could reasonably be expected to cause any condition set forth in Section 10.2 not to be satisfied at any time from the
date of this Agreement to the Effective Time; (b) any notice or other communication from any third Person alleging that the consent of such third Person is or may be required
in connection with the Second Merger or the other transactions contemplated by this Agreement; (c) any regulatory notice, report or results of inspection from a Governmental
Authority in respect of the transactions contemplated by this Agreement; and (d) any information or knowledge obtained by the Company that could reasonably be expected to
materially affect the Company’s current projections, forecasts or budgets or estimates of revenues, earnings or other measures of financial performance for any period. The
Company shall prepare in the ordinary course of business consistent with past practice, and deliver to the Monocle Parties promptly upon completion and promptly following
any delivery to the members of the Company Board or to any of the Company Stockholders (but in any event no later than thirty (30) days after the end of the applicable fiscal
month) unaudited consolidated financial statements for the Company and its Subsidiaries for each fiscal month ending after the date hereof (including, for the avoidance of
doubt, December 2019), together with a copy of the standard monthly reporting package provided to the management of the Company.

 
7.12         Expense Report; Company Transaction Expenses.
 

(a)           The Company shall prepare and submit to Monocle no later than two (2) Business Days prior the Closing Date a final calculation of all Company
Transaction Expenses, with written invoices and wire instructions for the payment thereof. Based on such summary, on the Closing Date, following the Closing, Monocle shall
pay or cause to be paid by wire transfer of immediately available funds all such Company Transaction Expenses.
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(b)           Monocle shall prepare and submit to the Company no later than two (2) Business Days prior to the Closing Date a final calculation of all

Outstanding Monocle Expenses, with written invoices and wire instructions for the payment thereof. Based on such summary, on the Closing Date, Monocle shall cause to be
paid by wire transfer of immediately available funds all such Outstanding Monocle Expenses.

 
ARTICLE VIII.

COVENANTS OF MONOCLE
 

8.1           Conduct of Business. During the Interim Period, except as set forth on Schedule  8.1, as contemplated by this Agreement, as required by Law or as consented
to by the Company in writing (which consent shall not be unreasonably conditioned, withheld or delayed), Monocle shall not, and Monocle shall cause the other Monocle
Parties and Parent not to:

 
(a)           change, amend or propose to amend (A) the Monocle Governing Documents or the certificate of incorporation, bylaws or other organizational

documents of any Monocle Party or Parent or (B) the Trust Agreement or any other agreement related to the Trust Agreement;
 
(b)           make or declare any dividend or distribution (whether in the form of cash or other property);
 
(c)           other than any redemption made in connection with the Monocle Stockholder Redemption Right, directly or indirectly adjust, split, combine,

subdivide, issue, pledge, deliver, award, grant redeem, purchase or otherwise acquire or sell, or authorize or propose the issuance, pledge, delivery, award, grant or sale
(including the grant of any encumbrances) of, any shares of capital stock of any Monocle Party or Parent, including any class of common stock or preferred stock, any securities
convertible into or exercisable or exchangeable for any such shares, or any rights, warrants or options to acquire, any such shares or any phantom stock, phantom stock rights,
stock appreciation rights or stock based performance units, and including, for the avoidance of doubt, in connection with the Equity Financing or any other equity financing of
any Monocle Party or Parent; provided, that for purposes of this clause (c), the consent of the Company shall be deemed to have been given in the event Monocle has not
received a written objection from the Company or the Holder Representative within ten (10) Business Days of Monocle’s delivery of notice (which such notice shall be
provided to the Company and the Holder Representative) of a proposed issuance of shares of capital stock of any Monocle Party or Parent;

 
(d)           other than in connection with the Debt Financing, create, incur, guarantee, or assume any indebtedness for borrowed money or otherwise become

liable or responsible for the obligations of any other Person;
 
(e)           merge or consolidate itself with any Person, restructure, reorganize or completely or partially liquidate or dissolve, or adopt or enter into a plan of

complete or partial liquidation, dissolution, restructuring, recapitalization or other reorganization of Monocle (other than the Mergers);
 
(f)            discharge, settle, compromise, satisfy or consent to any entry of any judgment with respect to any pending or threatened material Action; or
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(g)           enter into any agreement to do any action prohibited under this Section 8.1.
 

8.2           HSR Act and Regulatory Approvals.
 

(a)           In connection with the transactions contemplated by this Agreement, Monocle shall (and, to the extent required, shall cause its Affiliates to) comply
promptly but in no event later than five (5) Business Days after the date of this Agreement with the notification and reporting requirements of the HSR Act. Monocle shall use
reasonable best efforts to comply with any Information or Document Requests.

 
(b)           Monocle shall request early termination of any waiting period under the HSR Act and exercise its reasonable best efforts to (i) obtain termination or

expiration of the waiting period under the HSR Act, (ii) prevent the entry in any Action brought by a Regulatory Consent Authority or any other Governmental Authority or
Person of any Governmental Order which would prohibit, make unlawful or delay the consummation of the transactions contemplated by this Agreement and (iii) if any such
Governmental Order is issued in any such Action, cause such Governmental Order to be lifted as soon as practicable, but in any event at such time as is necessary to permit the
lawful consummation of the transactions contemplated hereby on or prior to the Termination Date.

 
(c)           Monocle and the Company shall, and shall cause each of their respective Subsidiaries to, cooperate with each other and with the Regulatory Consent

Authorities and other Governmental Authorities, shall use (and shall cause their respective Affiliates to cooperate and use) reasonable best efforts and shall take any and all
action necessary or advisable to avoid, prevent, eliminate or remove the actual or threatened commencement of any proceeding in any forum by or on behalf of any Regulatory
Consent Authority or other Governmental Authority or the issuance of any Governmental Order that would delay, enjoin, prevent, restrain or otherwise prohibit the
consummation of the transactions contemplated by this Agreement (including the Mergers), including but not limited to (i) proffering, negotiating and consenting and/or
agreeing to a Governmental Order or other agreement providing for (A) the sale, licensing or other disposition, or the holding separate, of particular assets, categories of assets,
lines of business, or business units or divisions of the Company, its Subsidiaries, Monocle or Monocle’s Affiliates, (B) the termination, amendment or assignment of existing
relationships and contractual rights and obligations of the Company, its Subsidiaries, Monocle or Monocle’s Affiliates or (C) the limitation or modification of the conduct of
any lines of business or operations of the Company, its Subsidiaries, Monocle or Monocle’s Affiliates following the Closing or any action that limits the freedom of action,
ownership or control with respect to, or the ability to retain or hold, any of the businesses or assets of the Company, its Subsidiaries, Monocle or Monocle’s Affiliates or their
respective Affiliates and (ii) promptly effecting any of the foregoing described in subsection (i) of this Section 8.2(c), or any other action, in each case, at such time as may be
necessary to permit the lawful consummation of the transactions contemplated hereby on or prior to the Termination Date. In furtherance and not in limitation of the provisions
of this Section 8.2 and Section 9.1, if any Action, including any proceeding by a private party, is instituted (or threatened to be instituted) challenging any transaction
contemplated by this Agreement as violative of any Law, Monocle, the Company and their respective Affiliates shall use their best efforts to contest and resist any such Action
and to have vacated, lifted, reversed or overturned any decree, judgment, injunction or other Governmental Order, whether temporary, preliminary or permanent, that is in effect
and that prohibits, prevents or restricts consummation of the transactions contemplated by this Agreement. The entry by any Governmental Authority in any Action of a
Governmental Order permitting the consummation of the transactions contemplated hereby but requiring any of the assets or lines of business of Monocle to be sold, licensed or
otherwise disposed or held separate thereafter (including the business and assets of the Company and its Subsidiaries) shall not be deemed a failure to satisfy any condition
specified in Article X.
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(d)           Each of Monocle and the Company shall promptly furnish to the other party and the Holder Representative copies of any notices or written

communications received by Monocle or the Company, as applicable, or any of its Affiliates from any third party or any Governmental Authority with respect to the
transactions contemplated by this Agreement, and shall permit counsel to the other party an opportunity to review in advance, and shall consider in good faith the views of such
counsel in connection with, any proposed written communications by Monocle or the Company, as applicable, and/or its Affiliates to any third party or Governmental Authority
concerning the transactions contemplated by this Agreement; provided, that Monocle shall not extend any waiting period or comparable period under the HSR Act or enter into
any agreement with any Governmental Authority to delay the Mergers without the written consent of the Company (such consent not to be unreasonably withheld, conditioned
or delayed). Monocle agrees to provide the Company, the Holder Representative and its counsel the opportunity, on reasonable advance notice and, to the extent practicable, to
participate in any meetings or discussions, either in person or by telephone, between Monocle and/or any of its Affiliates, agents or advisors, on the one hand, and any
Governmental Authority, on the other hand, concerning or in connection with the transactions contemplated hereby.

 
(e)           Monocle shall be solely responsible for and pay all filing fees payable to the Regulatory Consent Authorities in connection with the transactions

contemplated by this Agreement.
 
(f)            Monocle shall not, and shall cause its Affiliates not to, acquire or agree to acquire equity or assets of, or other interests in, or merge or consolidate

with (or agree to merge or consolidate with), any corporation, partnership, association or other business organization, or any business unit, division, subsidiary or other portion
thereof, if such action would reasonably be expected to: (i) materially increase the risk of any Governmental Authority seeking or entering a Governmental Order prohibiting
the consummation of the transactions contemplated by this Agreement; (ii) materially increase the risk of not being able to remove any such Governmental Order on appeal or
otherwise; (iii) materially delay the satisfaction of the conditions contained in Section 10.1; or (iv) otherwise prevent or delay the consummation of the transactions
contemplated by this Agreement.

 

76



 

 
8.3           Indemnification and Insurance.
 

(a)           Each of the Monocle Parties agree that all rights held by each present and former director and officer of the Company and any of its Subsidiaries to
indemnification and exculpation from liabilities for acts or omissions occurring at or prior to the Effective Time, whether asserted or claimed prior to, at, or after the Effective
Time, provided in the respective certificate of incorporation, bylaws or other organizational documents of the Company or such Subsidiary in effect on the date of this
Agreement shall survive the Mergers and shall continue in full force and effect. Without limiting the foregoing, (i) Monocle shall cause the Company and each of its
Subsidiaries (A) to maintain for a period of not less than six (6) years from the Effective Time provisions in its certificate of incorporation, bylaws and other organizational
documents concerning the indemnification and exoneration (including provisions relating to expense advancement) of the Company’s and its Subsidiaries’ former and current
officers, directors, employees, and agents that are no less favorable to those Persons than the provisions of the certificates of incorporation, bylaws and other organizational
documents of the Company or such Subsidiary, as applicable, in each case, as of the date of this Agreement and (B) not to amend, repeal or otherwise modify such provisions in
any respect that would adversely affect the rights of those Persons thereunder, in each case, except as required by Law and (ii) Monocle agrees that any indemnification and
advancement of expenses available to any current or former director of the Company or its Subsidiaries by virtue of such current or former director’s service as a partner or
employee of any investment fund that is an Affiliate of the Company prior to the Closing (any such current or former director, a “ Sponsor Director”) shall be secondary to the
indemnification and advancement of expenses to be provided by Monocle, the Company and its Subsidiaries pursuant to this Section 8.3 and that Monocle, the Company and its
Subsidiaries shall (A) be the primary indemnitors of first resort for Sponsor Directors pursuant to this Section 8.3, (B) be fully responsible for the advancement of all expenses
and the payment of all Damages with respect to Sponsor Directors which are addressed by this Section 8.3 and (C) not make any claim for contribution, subrogation or any other
recovery of any kind in respect of any other indemnification available to any Sponsor Director with respect to any matter addressed by this Section 8.3; provided, however, that
this Section 8.3(a) shall not apply to claims made against or Damages or advancement of expenses sought by, a Sponsor Director to the extent arising under or in connection
with a claim by LGP, any Affiliate or investment fund of LGP or any of its or their respective limited or general partners. Monocle shall assume, and be jointly and severally
liable for, and shall cause the Company and its Subsidiaries to honor, each of the covenants in this Section 8.3.

 
(b)           For a period of six (6) years from the Effective Time, Monocle shall cause the Surviving Corporation to maintain in effect directors’ and officers’

liability insurance covering those Persons who are currently covered by the Company’s or any of its Subsidiaries’ directors’ and officers’ liability insurance policies (true,
correct and complete copies of which have been heretofore made available to Monocle or its agents or representatives) on terms not materially less favorable than the terms of
such current insurance coverage; provided, however, that (i) Monocle may, at its sole cost and expense, cause coverage to be extended under the current directors’ and officers’
liability insurance by obtaining a six-year “tail” policy containing terms not materially less favorable than the terms of such current insurance coverage with respect to claims
existing or occurring at or prior to the Effective Time and (ii) if any claim is asserted or made within such six-year period, any insurance required to be maintained under this
Section 8.3 shall be continued in respect of such claim until the final disposition thereof; provided, further, that the Company shall not pay, and the Surviving Corporation shall
not be required to pay, in excess of two hundred fifty percent (250%) of the last annual premium paid by the Company prior to the date of this Agreement in respect of such
“tail” policy, and if such premiums for such insurance are in excess of two hundred fifty percent (250%), then the Surviving Corporation shall cause to be maintained policies of
insurance, which, in its good faith determination, provide the maximum coverage available at an annual premium equal to two hundred fifty percent (250%) of the last annual
premium paid by the Company prior to the date of this Agreement.
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(c)           Notwithstanding anything contained in this Agreement to the contrary, this Section 8.3 shall survive the consummation of the Mergers indefinitely

and shall be binding, jointly and severally, on all successors and assigns of Monocle and the Surviving Corporation. In the event that Monocle or the Surviving Corporation or
any of their respective successors or assigns consolidates with or merges into any other Person and shall not be the continuing or surviving corporation or entity of such
consolidation or merger or transfers or conveys all or substantially all of its properties and assets to any Person, then, and in each such case, proper provision shall be made so
that the successors and assigns of Monocle or the Surviving Corporation, as the case may be, shall succeed to the obligations set forth in this Section 8.3.

 
8.4           Financing.
 

(a)           Each of the Monocle Parties shall use reasonable best efforts to take, or cause to be taken, all actions and do, or cause to be done, as promptly as
possible, all things necessary, proper or advisable to arrange and obtain the Financing on the terms and conditions described in the Debt Commitment Letter, including (i)
maintaining in effect the Debt Commitment Letter, (ii) negotiating and entering into definitive financing agreements with respect to the Financing on the terms and conditions
described in the Debt Commitment Letter so that such agreements are in effect as promptly as practicable but in any event not later than at Closing (such definitive financing
agreements entered into in respect of the Financing, the “Financing Agreements”) and (iii) arranging and obtaining the proceeds of the Financing at or before Closing on the
terms and conditions described in the Debt Commitment Letter. Promptly upon request, Monocle shall provide to the Company copies of all material definitive documents
relating to the Financing, including the Financing Agreements, and shall keep the Company informed on a current basis and in reasonable detail of material developments in
respect of the financing process relating thereto, including by from time to time advising the Company of the status of the Financing.

 
(b)           Monocle shall give the Company prompt written notice (i) of any breach or default (or any event or circumstance that, with or without notice or

lapse of time or both, would reasonably be expected to result in a breach or default) by any party to the Debt Commitment Letter of which any Monocle Party becomes aware,
(ii) if and when any Monocle Party becomes aware that any portion of the Financing may not be available to consummate the Second Merger, (iii) of the receipt of any notice or
other communication from any Person with respect to any (A) actual or potential breach, default, termination or repudiation by any party to the Debt Commitment Letter or
(B) material dispute or disagreement between or among any parties to the Debt Commitment Letter (but excluding, for the avoidance of doubt, any ordinary course negotiations
with respect to the terms of the Financing), (iv) if for any reason any Monocle Party believes in good faith it will not be able to obtain any portion of the Financing on the terms,
in the manner and from the sources contemplated by the Debt Commitment Letter and (v) of any termination of the Debt Commitment Letter. If any portion of the Debt
Financing becomes unavailable on the terms and conditions contemplated in the Debt Commitment Letter, the Monocle Parties shall, without limiting the obligations of the
Monocle Parties set forth in the immediately following sentence, use reasonable best efforts to arrange and obtain alternative financing, including from alternative sources, on
terms in the aggregate not materially less favorable to Monocle than the Debt Financing contemplated by the Debt Commitment Letter (“Alternative Financing”) as promptly as
practicable following the occurrence of such event and the provisions of Section 7.4, this Section 8.4 and Section 13.15 shall be applicable to the Alternative Financing, and, for
the purposes of Section 7.4, this Section 8.4 and Section 13.15, all references to the Debt Financing shall be deemed to include such Alternative Financing, all references to the
Debt Commitment Letter shall include the applicable documents for the Alternative Financing and all references to the Debt Financing Sources shall include the persons
providing or arranging the Alternative Financing. The Monocle Parties shall (A) comply in all material respects with the Debt Commitment Letter, (B) enforce in all material
respects their rights under the Debt Commitment Letter and (C) not permit, without the prior written consent of the Company, any amendment or modification to be made to, or
any waiver of any provision or remedy under, the Debt Commitment Letter if such amendment, modification or waiver would (1) reduce the aggregate amount of proceeds from
the Financing available to fund the amounts required to be paid by any Monocle Party under this Agreement below the amount required to consummate the transactions
contemplated by this Agreement, (2) impose new or additional, or otherwise expand any, conditions precedent to the receipt of the Financing or (3) otherwise reasonably be
expected to prevent or materially impair or delay the ability of the Monocle Parties to consummate the Mergers.
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8.5           Post-Closing Access; Preservation of Records. From and after the Closing and to the extent consistent with all applicable Laws, Monocle will make or cause

to be made available to the Holder Representative all books, records and documents of the Company and each of its Subsidiaries (and the assistance of employees responsible
for such books, records and documents) during regular business hours as may be reasonably necessary solely for (a) investigating, settling, preparing for the defense or
prosecution of, defending or prosecuting any Action involving stockholders of the Company (other than any Action against Monocle or any of its Affiliates, including the
Company and its Subsidiaries, that relates to the subject matter hereof), or (b) preparing and delivering any accounting or other statement provided for under this Agreement;
provided, however, that access to such books, records, documents and employees shall be conducted in a manner reasonably calculated to minimize disruptions with the normal
operation of the Company and its Subsidiaries and the reasonable out-of-pocket expenses of the Company and its Subsidiaries incurred in connection therewith will be paid by
the Holder Representative. Monocle will cause the Company and each of its Subsidiaries to maintain and preserve all such books, records and other documents for any
applicable statutory or regulatory retention period, as the same may be extended and, in each case, shall offer to transfer such records to the Holder Representative at the end of
any such period.

 
8.6           Monocle Public Filings. From the date hereof through the Closing, Monocle will keep current and timely file all reports required to be filed or furnished with

the SEC and otherwise comply in all material respects with its reporting obligations under applicable Laws.
 
8.7           Nasdaq Listing. From the date hereof through the First Merger Closing, Monocle shall take reasonable efforts to ensure Monocle remains listed as a public

company, and for shares of Monocle Common Stock to be listed, on Nasdaq. Monocle and NewCo shall take reasonable efforts to ensure that NewCo is listed as a public
company, and for shares of NewCo Common Stock to be listed, on Nasdaq as of the First Merger Effective Time.

 
8.8           Additional Covenants. NewCo shall (i) immediately following the Effective Time, contribute, transfer, convey and assign all of the equity interests of

Monocle then-held by NewCo to Parent and (ii) immediately following the contribution described in the foregoing clause (i), cause Parent to contribute, transfer, convey and
assign all of the equity interests of Monocle then-held by Parent to the Surviving Corporation, such that Monocle will be a direct wholly-owned Subsidiary of the Surviving
Corporation, in each case, pursuant to a contribution agreement in form and substance reasonably acceptable to the Holder Representative.
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ARTICLE IX.

JOINT COVENANTS
 

9.1           Support of Transaction. Without limiting or expanding any covenant contained in Article VII or Article VIII, including the obligations of the Company and
Monocle with respect to the notifications, filings, reaffirmations and applications described in Section 7.3 and Section 8.2, which obligations shall control to the extent of any
conflict with this Section 9.1, Monocle and the Company shall each, and shall each cause their respective Subsidiaries to: (a) use reasonable best efforts to assemble, prepare and
file any information (and, as needed, to supplement such information) as may be reasonably necessary to obtain as promptly as practicable all governmental and regulatory
consents, clearances and approvals required to be obtained in connection with the transactions contemplated hereby, including for the avoidance of doubt the FAA, European
Aviation Safety Agency (“ EASA”) or any applicable foreign Civil Aviation Authority (“CAA”), (b) use reasonable best efforts to obtain all material consents and approvals of
third parties that any of the Monocle Parties, the Company, or their respective Affiliates are required to obtain in order to consummate the Mergers and (c) take such other
action as may reasonably be necessary or as another Party may reasonably request to satisfy the conditions of Article X or otherwise to comply with this Agreement and to
consummate the transactions contemplated hereby as soon as practicable, including, for the avoidance of doubt and with respect to (i) Holder Representative, exercising the
option described in Section 5.1 of the Amended and Restated Stockholders Agreement to cause each of the Company Stockholders to validly waive, in writing, pursuant to
Delaware Law any rights of appraisal or rights to dissent from the Merger or to demand fair value for such Company Stockholders’ equity securities of the Company in
connection with the Merger, in each case to the extent applicable and (ii) the Company, making available to Monocle for use in connection with, and contingent upon, the
Closing, the cash and cash equivalents of the Company and its Subsidiaries (excluding (x) the aggregate amount of outstanding and unpaid checks issued by or on behalf of the
Company or its Subsidiaries as of such time and (y) any cash or cash equivalents of the Company or its Subsidiaries not freely usable by the Company or its Subsidiaries
because it is subject to restrictions, limitations or Taxes on use or distribution by Law, Contract or otherwise). Notwithstanding the foregoing, in no event shall the Company or
any of its Subsidiaries be obligated to bear any expense or pay any fee or grant any concession in connection with obtaining any consents, authorizations or approvals pursuant
to the terms of any Contract to which the Company or any of its Subsidiaries is a party in connection with the consummation of the Mergers.
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9.2           Tax Matters.
 

(a)           The Surviving Corporation shall be responsible for and shall pay all Transfer Taxes. The Parties will use commercially reasonable efforts to
cooperate and timely prepare any Tax Returns relating to such Transfer Taxes, including any claim for exemption or exclusion from the application or imposition of any
Transfer Taxes. Unless otherwise required by applicable Law, the Surviving Corporation will prepare and timely file all Tax Returns with respect to Transfer Taxes. Monocle or
any of its Affiliates will file any other Tax Return with respect to Transfer Taxes required to be filed by Monocle or any of its Affiliates. If Monocle or any of its Affiliates is
required to file a Tax Return with respect to Transfer Taxes, the Party that files such Tax Return (“ Filing Party”) shall furnish to the Surviving Corporation a copy of any such
Tax Return and a copy of a receipt showing payment of any such Transfer Taxes within ten (10) Business Days of availability of such receipt. The Surviving Corporation shall
pay to the Filing Party all Transfer Taxes within five (5) Business Days of written demand from the Filing Party, provided that no payment shall be required more than three (3)
days before the Transfer Tax is required to be paid.

 
(b)           None of the Monocle Parties (nor any of their Affiliates) shall make an election pursuant to Section 338 of the Code (or any corresponding

provision of state, local, or foreign Law) with respect to the transactions contemplated by this Agreement.
 
(c)           Each of the Parties shall use commercially reasonable efforts not to take an action that could reasonably be expected to cause the Mergers to fail to

qualify for the Intended Tax Treatment. The parties hereto will report for federal and applicable state income Tax purposes the Mergers in a manner consistent with the Intended
Tax Treatment and will not take any position inconsistent with such treatment unless otherwise required pursuant to a “determination” within the meaning of Section 1313 of the
Code or a similar final determination of liability with respect to state income Taxes.

 
9.3           Proxy Statement; Registration Statement.
 

(a)           As promptly as reasonably practicable after the date of this Agreement, but in any event within thirty (30) Business Days following the date hereof,
Monocle and the Company shall prepare and Monocle shall file with the SEC (i) a proxy statement in connection with the Mergers to be filed as part of the Registration
Statement and sent to the Pre-Closing Monocle Holders relating to the Monocle Stockholders’ Meeting (such proxy statement, together with any amendments or supplements
thereto, the “Proxy Statement”) and (ii) the Registration Statement, in which the Proxy Statement will be included as a prospectus. Monocle or NewCo, the Company and the
Holder Representative agree to use commercially reasonable efforts to cooperate, and to use commercially reasonable efforts to cause their respective Subsidiaries, as
applicable, to reasonably cooperate, with each other and their respective representatives in the preparation of the Proxy Statement and the Registration Statement. Monocle and
NewCo shall use their reasonable best efforts to cause the Proxy Statement and the Registration Statement to comply with the rules and regulations promulgated by the SEC, to
have the Registration Statement declared effective under the Securities Act as promptly as practicable after the filing thereof and to keep the Registration Statement effective as
long as is necessary to consummate the Mergers.
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(b)           Monocle and NewCo shall as promptly as practicable notify the Company of any correspondence with the SEC relating to the Proxy Statement, the

receipt of any oral or written comments from the SEC relating to the Proxy Statement, and any request by the SEC for any amendment to the Proxy Statement or for additional
information. Monocle and NewCo shall cooperate and provide the Company with a reasonable opportunity to review and comment on the Proxy Statement (including each
amendment or supplement thereto) and all responses to requests for additional information by and replies to comments of the SEC and give due consideration to all comments
reasonably proposed by the Company in respect of such documents and responses prior to filing such with or sending such to the SEC, and, to the extent practicable, the Parties
will provide each other with copies of all such filings made and correspondence with the SEC. Monocle and NewCo also agree to use their reasonable best efforts to obtain all
necessary state securities Law or “blue sky” permits and approvals required to carry out the Mergers, and each of the Company and the Holder Representative shall promptly
furnish all information concerning the Company as may be reasonably requested in connection with any such action. Each of Monocle, NewCo, the Company and the Holder
Representative agrees to use reasonable best efforts to promptly furnish to each other party all information concerning itself, its Subsidiaries, officers, directors, managers and
stockholders, as applicable, and such other matters, in each case, as may be reasonably necessary in connection with and for inclusion in the Proxy Statement, the Registration
Statement or any other statement, filing, notice or application made by or on behalf of Monocle, NewCo, the Company and the Holder Representative or their respective
Subsidiaries, as applicable, to the SEC or Nasdaq in connection with the Mergers (including any amendment or supplement to the Proxy Statement or the Registration
Statement) (collectively, the “Offer Documents”). Without limiting the generality of the foregoing, the Company and the Holder Representative shall promptly furnish to
Monocle or NewCo for inclusion in the Proxy Statement and the Registration Statement, PCAOB audited consolidated financial statements of the Company and its Subsidiaries
for the years ended December 31, 2018 and December 31, 2017, prepared by a PCAOB qualified auditor, together with such auditor’s reports and consents to use such financial
statements and reports. Monocle and NewCo will advise the Company and the Holder Representative, promptly after Monocle or NewCo receives notice thereof, of the time
when the Registration Statement has become effective or any supplement or amendment has been filed, of the issuance of any stop order or the suspension of the qualification
of the Monocle Common Stock or the NewCo Common Stock for offering or sale in any jurisdiction, of the initiation or written threat of any proceeding for any such purpose,
or of any request by the SEC for the amendment or supplement of the Proxy Statement, the Registration Statement or the other Offer Documents or for additional information.

 
(c)           Each of Monocle, NewCo, the Company and the Holder Representative shall use commercially reasonable efforts to ensure that none of the

information related to it or any of its Affiliates, supplied by or on its behalf for inclusion or incorporation by reference in (A) either Proxy Statement will, as of the date it is first
mailed to the Pre-Closing Monocle Holders, or at the time of the Monocle Stockholders’ Meeting, or (B) the Registration Statement will, at the time the Registration Statement
is filed with the SEC, at each time at which it is amended, at the time it becomes effective under the Securities Act and at the Effective Time, in either case, contain any untrue
statement of a material fact or omit to state any material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under which
they are made, not misleading.

 
(d)           If, at any time prior to the Effective Time, in the case of the Proxy Statement or the Registration Statement any information relating to Monocle,

NewCo or the Company any of their respective Subsidiaries, Affiliates, directors or officers, as applicable, or the Company Stockholders is discovered by any of Monocle,
NewCo or the Company and is required to be set forth in an amendment or supplement to either Proxy Statement or the Registration Statement, so that such Proxy Statement or
the Registration Statement would not include any misstatement of a material fact or omit to state any material fact necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading, the party that discovers such information shall promptly notify the other parties and an appropriate amendment or
supplement describing such information shall, subject to the other provisions of this Section 9.3, be promptly filed by Monocle with the SEC and, to the extent required by Law,
disseminated to the Pre-Closing Monocle Holders.
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9.4           Monocle Stockholder Approval.
 

(a)           Monocle shall take, in accordance with applicable Law, Nasdaq rules, and the Monocle Governing Documents, all action necessary to call, hold,
and convene a special meeting of holders of Monocle Common Stock (including any permitted adjournment or postponement, the “Monocle Stockholders’ Meeting” ) to
consider and vote upon the Merger Proposals and to provide its stockholders with the opportunity to effect an Monocle Share Redemption in connection therewith as promptly
as reasonably practicable after the date that the Registration Statement is declared effective under the Securities Act. Monocle shall, through the Monocle board of directors,
recommend to its stockholders (including in the Proxy Statement) and solicit approval of the (A) the amendments to the certificate of incorporation of NewCo following the
First Merger specified on Schedule 9.4, (B) adoption and approval of this Agreement and the transactions contemplated by this Agreement in accordance with applicable Law
and Nasdaq rules and regulations, (C) approval of the issuance of NewCo Common Stock in connection with the Second Merger, (D) adoption and approval of any other
proposals as the SEC (or staff member thereof) may indicate are necessary in its comments to the Proxy Statement, the Registration Statement or correspondence related thereto,
(E) adoption and approval of any other proposals as reasonably agreed by Monocle, the Company and the Holder Representative to be necessary or appropriate in connection
with the Mergers and (F) adjournment of the Monocle Stockholders’ Meeting, if necessary, to permit further solicitation of proxies because there are not sufficient votes to
approve and adopt any of the foregoing (such proposals in (A) through (F), together, the “Merger Proposals”). The Merger Proposals shall be the only matters which Monocle
shall propose to be acted on at the Monocle Stockholders Meeting.

 
(b)           Notwithstanding anything to the contrary contained in this Agreement, once the Monocle Stockholders’ Meeting to consider and vote upon the

Merger Proposals has been called and noticed, Monocle will not postpone or adjourn the Monocle Stockholders’ Meeting without the consent of the Company, other than (i) for
the absence of a quorum, in such event the Monocle shall postpone the meeting up to two (2) times for up to ten (10) Business Days each time, (ii) to allow reasonable additional
time for the filing and mailing of any supplemental or amended disclosure that Monocle has determined in good faith, after consultation with its outside legal advisors, is
necessary under applicable Law, and for such supplemental or amended disclosure to be disseminated to and reviewed by the holders of Monocle Common Stock prior to the
Monocle Stockholders’ Meeting, or (iii) a one-time postponement of up to ten (10) Business Days to solicit additional proxies from holders of Monocle Common Stock to the
extent Monocle has determined in good faith that such postponement is reasonably necessary to obtain the approval of the Merger Proposals. Subject to Section 9.4(a), Monocle
will take all reasonable lawful action to solicit approval of the Merger Proposals by the holders of Monocle Common Stock.
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9.5           NewCo Board of Directors. The Parties shall take all necessary action to cause the Persons identified on Schedule 9.5 or, as the case may be, the Persons

identified after the date hereof by a Party entitled to designate such Persons in accordance with Schedule 9.5, to be appointed as directors of NewCo effective upon the Closing.
 
9.6           Trust Account. Upon satisfaction or waiver of the conditions set forth in Article X (other than those conditions that by their nature are to be satisfied at the

Closing, but subject to the satisfaction or waiver of those conditions) and provision of notice thereof to the Trustee (which notice Monocle or NewCo shall provide to the
Trustee in accordance with the terms of the Trust Agreement), (a) in accordance with, subject to and pursuant to the Trust Agreement and the Monocle Governing Documents,
at the Closing, Monocle (i) shall cause the documents, opinions and notices required to be delivered to the Trustee pursuant to the Trust Agreement to be so delivered, and (ii)
shall cause the Trustee to (A) pay as and when due all amounts payable for Monocle Share Redemptions, (B) pay all amounts due in respect of the Company Transaction
Expenses and Outstanding Monocle Expenses pursuant to Section 7.12 and (C) immediately following the payments described in clauses (A) and (B), pay all remaining
amounts then available in the Trust Account to NewCo for immediate use in accordance with this Agreement and the Trust Agreement, and (b) thereafter, the Trust Account
shall terminate, except as otherwise provided therein.

 
ARTICLE X.

CONDITIONS TO OBLIGATIONS
 

10.1         Conditions to Obligations of the Monocle Parties and the Company. The obligations of the Monocle Parties and the Company to consummate, or cause to be
consummated, the Mergers are subject to the satisfaction of the following conditions, any one or more of which may be waived (if permitted by applicable Law) in writing by
all of such parties:

 
(a)           HSR Act. All applicable waiting periods (and any extensions thereof) under the HSR Act shall have expired or been terminated.
 
(b)           Applicable Law. There shall not be in force any applicable Law or Governmental Order enjoining or prohibiting the consummation of the Mergers.
 
(c)           Monocle Stockholder Approval. The Monocle Stockholder Approval shall have been obtained and the Registration Statement shall have become

effective in accordance with the Securities Act, no stop order shall have been issued by the SEC with respect to the Registration Statement and no Action seeking such stop
order shall have been threatened or initiated.

 
(d)           Company Stockholder Approval. The Company Stockholder Approval shall have been obtained.
 
(e)           Net Tangible Assets . Monocle shall have at least $5,000,001 of net tangible assets (as determined in accordance with Rule 3a51-1(g)(1) of the

Exchange Act) remaining after the closing of the Monocle Share Redemption.
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(f)            Amended and Restated Registration Rights Agreement . The Company Stockholders and Monocle shall have executed and delivered the Amended

and Restated Registration Rights Agreement.
 
(g)           Lock-Up Agreement. The Company Stockholders shall have executed and delivered the Lock-Up Agreement.
 
(h)           NewCo Certificate of Designation. In the event that any NewCo Convertible Preferred Stock is required to be issued pursuant to this Agreement,

NewCo shall (i) have caused the NewCo Certificate of Designation to be filed with the Secretary of State of the State of Delaware and shall have taken such other actions as are
necessary to cause the NewCo Certificate of Designation to be in effect immediately prior to the Effective Time and (ii) entered into a letter agreement substantially in the form
set forth on Schedule 10.1(h).

 
(i)            Minimum Available Cash. The Available Cash Shortfall Amount, if any, shall not exceed $50,000,000.
 

10.2         Conditions to Obligations of the Monocle Parties. The obligations of the Monocle Parties to consummate, or cause to be consummated, the Mergers are
subject to the satisfaction of the following additional conditions, any one or more of which may be waived in writing by the Monocle Parties:

 
(a)           Representations and Warranties.
 

(i)              Each of the representations and warranties of the Company contained in this Agreement (without giving effect to any materiality or
“Material Adverse Effect” or similar qualifications therein), other than the representations and warranties set forth in Section 5.1(a) (Corporate Organization of the
Company (Due Incorporation)), Section 5.2(a) (Subsidiaries), Section 5.3 (Due Authorization), Section 5.6 (Capitalization), Section 5.17 (Brokers’ Fees), and
Section 5.21(a) (Absence of Changes (No Material Adverse Effect)), shall be true and correct as of the date of this Agreement and as of the Closing Date, as if made
anew at and as of that time, except with respect to representations and warranties which speak as to an earlier date, which representations and warranties shall be true and
correct at and as of such date, except for, in each case, such failures to be true and correct as would not reasonably be expected to have a Material Adverse Effect.

 
(ii)            The representations and warranties of the Company contained in Section 5.21(a) (Absence of Changes (No Material Adverse Effect)) shall

be true and correct as of the date of this Agreement and as of the Closing Date, as if made anew at and as of that time.
 
(iii)            Each of the representations and warranties of the Company contained in Section 5.1(a) (Corporate Organization of the Company (Due

Incorporation)), Section 5.2(a) (Subsidiaries), Section 5.3 (Due Authorization), Section 5.6 (Capitalization), and Section 5.17 (Brokers’ Fees), shall be true and correct in
all respects except for de minimis inaccuracies as of the date of this Agreement and as of Closing Date (without giving effect to any materiality or “Material Adverse
Effect” or similar qualifications therein), as if made anew at and as of that time (except to the extent that any such representation and warranty speaks expressly as of an
earlier date, in which case such representation and warranty shall be true and correct in all respects except for de minimis inaccuracies as of such earlier date).
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(b)           Covenants. Each of the covenants of the Company to be performed as of or prior to the Closing shall have been performed in all material respects.
 
(c)           Officer’s Certificate. The Company shall have delivered to Monocle a certificate signed by an authorized officer of the Company, dated the Closing

Date, certifying that, to the knowledge and belief of such officer, the conditions specified in Section 10.2(a) and Section 10.2(b) have been fulfilled.
 
(d)           No Material Adverse Effect. From the date of this Agreement there shall not have occurred and be continuing a Material Adverse Effect.
 

10.3         Conditions to the Obligations of the Company. The obligation of the Company to consummate the Second Merger is subject to the satisfaction of the
following additional conditions, any one or more of which may be waived in writing by the Company:

 
(a)           Representations and Warranties. Each of the representations and warranties of the Monocle Parties contained in this Agreement (without giving

effect to any materiality or “material adverse effect” or similar qualifications therein) shall be true and correct in all respects as of the date of this Agreement and as of the
Closing Date, as if made anew at and as of that time, except with respect to representations and warranties which speak as to an earlier date, which representations and
warranties shall be true and correct at and as of such date, except for, in each case, such failures to be true and correct as would not reasonably be expected to materially
adversely affect the ability of the Monocle Parties to consummate the transactions contemplated by this Agreement.

 
(b)           Covenants. Each of the covenants of the Monocle Parties to be performed as of or prior to the Closing shall have been performed in all material

respects.
 
(c)           Officer’s Certificate. Monocle shall have delivered to the Company a certificate signed by an officer of Monocle, dated the Closing Date, certifying

that, to the knowledge and belief of such officer, the conditions specified in Section 10.3(a) and Section 10.3(b) have been fulfilled.
 

10.4         Satisfaction of Conditions. All conditions to the obligations of the Company and the Monocle Parties to proceed with the Closing under this Agreement will
be deemed to have been fully and completely satisfied or waived for all purposes if the Closing occurs.

 
ARTICLE XI.

TERMINATION/EFFECTIVENESS
 

11.1         Termination. This Agreement may be terminated and the transactions contemplated hereby abandoned prior to the Closing:
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(a)           by written consent of the Company and Monocle;
 
(b)           by written notice to the Company from Monocle, if:
 

(i)            there is any breach of any representation, warranty, covenant or agreement on the part of the Company set forth in this Agreement, such that
the conditions specified in Section 10.2(a) or Section 10.2(b) would not be satisfied at the Closing (a “Terminating Company Breach”), except that, if such Terminating
Company Breach is curable by the Company through the exercise of its reasonable best efforts, then, for a period of up to thirty (30) days (or any shorter period of the
time that remains between the date Monocle provides written notice of such violation or breach and the Termination Date) after receipt by the Company of notice from
Monocle of such breach, but only as long as the Company continues to use its reasonable best efforts to cure such Terminating Company Breach (the “Company Cure
Period”), such termination shall not be effective, and such termination shall become effective only if the Terminating Company Breach is not cured within the Company
Cure Period;

 
(ii)           the Closing has not occurred on or before August 31, 2020 (the “Termination Date”); provided, that either Monocle or the Company shall

have the right, exercisable by written notice to the other party prior to the Termination Date, to extend the Termination Date by one additional three (3) month period (in
which case the “Termination Date” shall be deemed for all purposes hereunder to be such later date) if all of the conditions to Closing set forth in Article X have been
satisfied or waived as of the Termination Date (other than those conditions that by their nature are to be satisfied at the Closing) except for the condition set forth in
Section 10.1(a); or

 
(iii)          the consummation of the Mergers is permanently enjoined or prohibited by the terms of a final, non-appealable Governmental Order;
 

provided, that the right to terminate this Agreement under subsection (i) or (ii) of this Section 11.1(b) shall not be available if any of the Monocle Parties is in breach of this
Agreement such that the conditions set forth in Section 10.3(a) or 10.3(b) are incapable of being satisfied;
 

(c)           by written notice to Monocle from the Company, if:
 

(i)            there is any breach of any representation, warranty, covenant or agreement on the part of the Monocle Parties set forth in this Agreement,
such that the conditions specified in Section 10.3(a) or Section 10.3(b) would not be satisfied at the Closing (a “Terminating Monocle Breach”), except that, if any such
Terminating Monocle Breach is curable by Monocle through the exercise of its reasonable best efforts, then, for a period of up to thirty (30) days (or any shorter period of
the time that remains between the date Monocle provides written notice of such violation or breach and the Termination Date) after receipt by Monocle of notice from
the Company of such breach, but only as long as Monocle continues to exercise such reasonable best efforts to cure such Terminating Monocle Breach (the “Monocle
Cure Period”), such termination shall not be effective, and such termination shall become effective only if the Terminating Monocle Breach is not cured within the
Monocle Cure Period;
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(ii)           the Closing has not occurred on or before the Termination Date; or
 
(iii)          the consummation of the Mergers is permanently enjoined or prohibited by the terms of a final, non-appealable Governmental Order;
 

provided, that the right to terminate this Agreement under subsection (i) or (ii) of this Section 11.1(c) shall not be available if the Company is in breach of this Agreement such
that the conditions set forth in Section 10.2(a) or 10.2(b) are incapable of being satisfied;
 

(d)           by written notice to the Company from Monocle, if the Company Stockholder Approval is not obtained within twenty-four (24) hours of the
execution of this Agreement; or

 
(e)           by written notice from either the Company or Monocle to the other party if (i) the Monocle Stockholder Approval is not obtained at the Monocle

Stockholders’ Meeting (subject to any permitted adjournment or postponement of the Monocle Stockholders’ Meeting) or (ii) following the receipt of the Monocle Stockholder
Approval, the Available Cash Shortfall Amount exceeds $50,000,000.

 
11.2         Effect of Termination. Except as otherwise set forth in this Section 11.2, in the event of the termination of this Agreement pursuant to Section 11.1, this

Agreement shall forthwith become void and have no effect, without any liability on the part of any party hereto or its respective Affiliates, officers, directors or stockholders,
other than liability of the Company to the Monocle Parties for any intentional and willful breach of this Agreement by the Company occurring prior to such termination. The
provisions of Sections 7.9, 11.2, 13.5, 13.6, 13.7, 13.8, 13.9, 13.14, 13.16, 13.17 and Article XII (collectively, the “Surviving Provisions”) and the Confidentiality Agreement,
and any other Section or Article of this Agreement referenced in the Surviving Provisions which are required to survive in order to give appropriate effect to the Surviving
Provisions, shall, in each case, survive any termination of this Agreement.

 
ARTICLE XII.

HOLDER REPRESENTATIVE
 

12.1         Designation and Replacement of Holder Representative. The parties hereto have agreed that it is desirable to designate a representative to act on behalf of
holders of the Common Stock and SARs for certain limited purposes, as specified herein (the “Holder Representative”). The parties have designated Leonard Green & Partners,
L.P., as the initial Holder Representative, and approval of this Agreement by the holders of Common Stock shall constitute ratification and approval of such designation. The
Holder Representative may resign at any time, and the Holder Representative may be removed by the vote of Persons which collectively owned more than fifty percent (50%)
of the Aggregate Fully-Diluted Common Shares immediately prior to the Effective Time (the “Majority Holders”). In the event that a Holder Representative has resigned or
been removed, a new Holder Representative shall be appointed by a vote of the Majority Holders, such appointment to become effective upon the written acceptance thereof by
the new Holder Representative.
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12.2         Authority and Rights of the Holder Representative; Limitations on Liability. The Holder Representative shall have such powers and authority as are necessary

to carry out the functions assigned to it under this Agreement; provided, however, that the Holder Representative shall have no obligation to act on behalf of the Holders, except
as expressly provided herein. Without limiting the generality of the foregoing, the Holder Representative shall have full power, authority and discretion to, after the Closing,
negotiate and enter into amendments to this Agreement for and on behalf of the Holders. The Holder Representative shall have no liability to Monocle, the Company or any
Holder with respect to actions taken or omitted to be taken in its capacity as the Holder Representative. The Holder Representative shall at all times be entitled to rely on any
directions received from the Majority Holders; provided, however, that the Holder Representative shall not be required to follow any such direction, and shall be under no
obligation to take any action in its capacity as the Holder Representative and/or has been provided with other funds, security or indemnities which, in the sole determination of
the Holder Representative, are sufficient to protect the Holder Representative against the costs, expenses and liabilities which may be incurred by the Holder Representative in
responding to such direction or taking such action. The Holder Representative shall be entitled to engage such counsel, experts and other agents and consultants as it shall deem
necessary in connection with exercising its powers and performing its functions hereunder and (in the absence of bad faith on the part of the Holder Representative) shall be
entitled to conclusively rely on the opinions and advice of such Persons.

 
ARTICLE XIII.

MISCELLANEOUS
 

13.1         Non-Survival of Representations, Warranties and Covenants. None of the representations, warranties, covenants and agreements in this Agreement or in any
instrument, document or certificate delivered pursuant to this Agreement shall survive the Effective Time, except for (i) those covenants and agreements contained herein and
therein which by their terms expressly apply in whole or in part after the Effective Time and then only to such extent until such covenants and agreements have been fully
performed and (ii) any claim based upon Fraud. Without limiting the generality of the foregoing:

 
(a)           Except with respect to any claim based upon Fraud, the parties hereto hereby waive any statutory and common law remedies, including remedies

that may be available under Environmental Laws, with respect to matters relating to the transactions contemplated by this Agreement (including with respect to any
environmental, health or safety matters);

 
(b)           After the Closing Date, none of the Monocle Parties (or any of their respective Affiliates) may seek the rescission of the transactions contemplated

by this Agreement;
 
(c)           The provisions of and the limitation of remedies provided in this Section 13.1 were specifically bargained for between the parties hereto and were

taken into account by the parties hereto in arriving at the applicable Merger Consideration;
 
(d)           The parties hereto have voluntarily agreed to define their rights, liabilities and obligations respecting the Mergers and the other transactions

contemplated hereby exclusively in contract pursuant to the express terms and provisions of this Agreement; and
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(e)           The parties hereto each hereby acknowledge that this Agreement embodies the justifiable expectations of sophisticated parties derived from arm’s-

length negotiations and the parties hereto specifically acknowledge that no party hereto has any special relationship with another party hereto that would justify any expectation
beyond that of an ordinary buyer and an ordinary seller in an arm’s-length transaction.

 
13.2         Waiver. Any party to this Agreement may, at any time prior to the Closing, by action taken by its board of directors, or officers thereunto duly authorized,

waive any of the terms or conditions of this Agreement or agree to an amendment or modification to this Agreement in the manner contemplated by Section 13.11 and by an
agreement in writing executed in the same manner (but not necessarily by the same Persons) as this Agreement.

 
13.3         Notices. All notices and other communications among the parties hereto shall be in writing and shall be deemed to have been duly given (a) when delivered

in person, (b) when delivered after posting in the United States mail having been sent registered or certified mail return receipt requested, postage prepaid, (c) when delivered by
FedEx or other nationally recognized overnight delivery service, or (d) when delivered by email or other electronic transmission (in each case in this clause (d), solely if receipt
is confirmed), addressed as follows:

 
(a)           If to any Monocle Party (or, following the Closing, the Company), to:
 

Monocle Acquisition Corporation
750 Lexington Avenue, Suite 1501
New York, NY 10022
Attention: Sai Devabhaktuni
 Eric Zahler
 Richard Townsend
Email: sai@monoclepartnersllc.com
 eric@monoclepartnersllc.com
 rich@monoclepartnersllc.com
 
with copies to:
 
Cadwalader, Wickersham & Taft LLP
200 Liberty Street
New York, NY 10281
Attention: Stephen Fraidin
 Gregory P. Patti, Jr.
 Braden K. McCurrach
Email: stephen.fraidin@cwt.com
 greg.patti@cwt.com
 braden.mccurrach@cwt.com
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(b)           If to the Company (prior to the Closing), to:
 

AerSale Corp.
121 Alhambra Plaza, Suite 1700
Coral Gables, Florida 33134
Attention: Robyn Mandel
Email: robyn.mandel@aersale.com;

legal@aersale.com
 
with copies to:
 
Latham & Watkins LLP
885 Third Avenue
New York, NY 10022
Attention: Howard A. Sobel, Esq.

Paul F. Kukish, Esq.
Email: Howard.Sobel@lw.com

Paul.Kukish@lw.com
 

and to LGP and the Holder Representative:
 
Leonard Green & Partners, L.P.
11111 Santa Monica Boulevard, Suite 2000
Los Angeles, CA 90025
Attention: Jonathan Seiffer
 Michael Kirton
E-mail: seiffer@leonardgreen.com
 kirton@leonardgreen.com
 

(c)           If to the Holder Representative, to:
 

Leonard Green & Partners, L.P.
11111 Santa Monica Boulevard, Suite 2000
Los Angeles, CA 90025
Attention: Jonathan Seiffer
 Michael Kirton
E-mail: seiffer@leonardgreen.com
 kirton@leonardgreen.com

 
with copies to:
 
Latham & Watkins LLP
885 Third Avenue
New York, NY 10022
Attention: Howard A. Sobel, Esq.
 Paul F. Kukish, Esq.
Email: Howard.Sobel@lw.com
 Paul.Kukish@lw.com

 
or to such other address or addresses as the parties may from time to time designate in writing by notice to the other parties in accordance with this Section 13.3.
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13.4         Assignment. No party hereto shall assign this Agreement or any part hereof without the prior written consent of the other parties; provided, that the Monocle

Parties may assign this Agreement and their respective rights hereunder without the prior written consent of the Company to any of the financing sources of the Monocle Parties
(including the lenders pursuant to the terms of the definitive agreements of the Debt Financing to the extent necessary for purposes of creating a security interest herein or
otherwise assigning as collateral in respect of the Debt Financing). Subject to the foregoing, this Agreement shall be binding upon and inure to the benefit of the parties hereto
and their respective successors and permitted assigns.

 
13.5         Rights of Third Parties. Nothing expressed or implied in this Agreement is intended or shall be construed to confer upon or give any Person, other than the

parties hereto, any right or remedies under or by reason of this Agreement; provided, however, that, notwithstanding the foregoing (a) in the event the Closing occurs, the
present and former officers and directors of the Company (and their successors, heirs and representatives) are intended third-party beneficiaries of, and may enforce,
Section 8.3, (b) from and after the Effective Time, the Holders (and their successors, heirs and representatives) shall be intended third-party beneficiaries of, and may enforce,
Article III, Article IV, Article IX, Section 13.1 and this Section 13.5, (c) the past, present and future directors, managers, officers, employees, incorporators, members, partners,
equity holders, Affiliates, agents, attorneys, advisors and representatives of the parties and any Affiliate of any of the foregoing (and their successors, heirs and representatives),
are intended third-party beneficiaries of, and may enforce, this Section 13.5 and Section 13.16, (d) the Debt Financing Parties are intended third-party beneficiaries of, and may
enforce, this Section 13.5, Section 13.7(b), Section 13.11, Section 13.14 and Section 13.15(c), (e) Latham & Watkins LLP (“L&W”) and Cadwalader, Wickersham & Taft LLP
(“CW&T”) are intended third-party beneficiaries of, and may enforce, this Section 13.5 and Section 13.17.

 
13.6         Expenses. Except as otherwise provided herein, each party hereto shall bear its own expenses incurred in connection with this Agreement and the transactions

herein contemplated whether or not such transactions shall be consummated, including all fees of its legal counsel, financial advisers and accountants; provided, however, that
any Transfer Taxes shall be paid in accordance with Section 9.2; provided, further, that, in the event that the transactions contemplated hereby are not consummated, the
Company shall reimburse the Holder Representative for all costs and expenses incurred by the Holder Representative in connection with the transactions contemplated hereby.

 
13.7         Governing Law.
 

(a)           This Agreement, and all claims or causes of action based upon, arising out of, or related to this Agreement or the transactions contemplated hereby,
shall be governed by, and construed in accordance with, the Laws of the State of Delaware, without giving effect to principles or rules of conflict of laws to the extent such
principles or rules would require or permit the application of Laws of another jurisdiction.

 
(b)           Notwithstanding anything to the contrary contained in this Agreement, each of the parties hereto agrees that, except as specifically set forth in the

Debt Commitment Letter, all claims or causes of action (whether at law, in equity, in contract, in tort or otherwise) against any of the Debt Financing Parties in any way relating
to this Agreement, the Debt Financing or the performance thereof or the financings contemplated thereby, shall be exclusively governed by, and construed in accordance with,
the internal laws of the State of New York, without giving effect to principles or rules of conflict of laws to the extent such principles or rules would require or permit the
application of laws of another jurisdiction.
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13.8         Captions; Counterparts. The captions in this Agreement are for convenience only and shall not be considered a part of or affect the construction or

interpretation of any provision of this Agreement. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but all of which
together shall constitute one and the same instrument. Any facsimile or .pdf copies hereof or signatures hereon shall, for all purposes, be deemed originals.

 
13.9         Schedules and Annexes. The Schedules and Annexes referenced herein are a part of this Agreement as if fully set forth herein. All references herein to

Schedules and Annexes shall be deemed references to such parts of this Agreement, unless the context shall otherwise require. Any disclosure made by a Party in the Schedules
with reference to any section or schedule of this Agreement shall be deemed to be a disclosure with respect to all other sections or schedules to which such disclosure may
apply. Certain information set forth in the Schedules is included solely for informational purposes and may not be required to be disclosed pursuant to this Agreement. The
disclosure of any information shall not be deemed to constitute an acknowledgment that such information is required to be disclosed in connection with the representations and
warranties made in this Agreement, nor shall such information be deemed to establish a standard of materiality.

 
13.10       Entire Agreement . This Agreement (together with the Schedules and Annexes to this Agreement), the Debt Commitment Letter and that certain

Confidentiality Agreement, dated as of April 10, 2019, by and between Monocle and the Company (the “ Confidentiality Agreement”), the Support and Release Agreement and
the Founder Shares Agreement constitute the entire agreement among the parties relating to the transactions contemplated hereby and supersede any other agreements, whether
written or oral, that may have been made or entered into by or among any of the parties hereto or any of their respective Subsidiaries relating to the transactions contemplated
hereby. No representations, warranties, covenants, understandings, agreements, oral or otherwise, relating to the transactions contemplated by this Agreement exist between the
parties except as expressly set forth in this Agreement and the Confidentiality Agreement.

 
13.11       Amendments. This Agreement may be amended or modified in whole or in part, only by a duly authorized agreement in writing executed by each of the

parties hereto in the same manner as this Agreement and which makes reference to this Agreement; provided that none of Section 13.7(b) and this Section 13.11 may be
amended or modified in a manner that is adverse to any Debt Financing Party without the consent of the Debt Financing Source to which such Debt Financing Party is related.
The approval of this Agreement by the stockholders of the Company shall not restrict the ability of the Company Board to terminate this Agreement in accordance with
Section 11.1 or to cause the Company to enter into an amendment to this Agreement pursuant to this Section 13.11 to the extent permitted under Section 251(d) of the DGCL.

 
13.12       Publicity. All press releases or other public communications of any nature whatsoever relating to the transactions contemplated by this Agreement, and the

method of the release for publication thereof, shall be subject to the prior mutual approval of Monocle, the Company and the Holder Representative, which approval shall not be
unreasonably conditioned, withheld or delayed by any Party, except to the extent required by applicable Law or the regulations or requirements of any Approved Stock
Exchange or regulatory organization.
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13.13       Severability. If any provision of this Agreement is held invalid or unenforceable by any court of competent jurisdiction, the other provisions of this

Agreement shall remain in full force and effect. The parties further agree that if any provision contained herein is, to any extent, held invalid or unenforceable in any respect
under the Laws governing this Agreement, they shall take any actions necessary to render the remaining provisions of this Agreement valid and enforceable to the fullest extent
permitted by Law and, to the extent necessary, shall amend or otherwise modify this Agreement to replace any provision contained herein that is held invalid or unenforceable
with a valid and enforceable provision giving effect to the intent of the parties.

 
13.14       Jurisdiction; WAIVER OF TRIAL BY JURY.
 

(a)           Subject to Section 13.14(b), any Action based upon, arising out of or related to this Agreement or the transactions contemplated hereby may be
brought in the Delaware Chancery Court (or, if the Delaware Chancery Court shall be unavailable, any other court of the State of Delaware or, in the case of claims to which the
federal courts have exclusive subject matter jurisdiction, any federal court of the United States of America sitting in the State of Delaware), and each of the parties irrevocably
submits to the exclusive jurisdiction of each such court in any such Action, waives any objection it may now or hereafter have to personal jurisdiction, venue or to convenience
of forum, agrees that all claims in respect of the Action shall be heard and determined only in any such court, and agrees not to bring any Action arising out of or relating to this
Agreement or the transactions contemplated hereby in any other court. Nothing herein contained shall be deemed to affect the right of any Party to serve process in any manner
permitted by Law or to commence legal proceedings or otherwise proceed against any other Party in any other jurisdiction, in each case, to enforce judgments obtained in any
Action brought pursuant to this Section 13.14. EACH OF THE PARTIES HERETO (AND IN THE CASE OF MONOCLE, ON BEHALF OF ITSELF AND EACH OF THE
MONOCLE PARTIES) HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY ACTION BASED UPON, ARISING OUT OF OR
RELATED TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.

 
(b)           Notwithstanding anything to the contrary contained in this Agreement, each of the parties hereto: (i) agrees that it will not bring or support any

Person in any Action of any kind or description, whether in law or in equity, whether in contract or in tort or otherwise, against any of the Debt Financing Parties in any way
relating to this Agreement or any of the transactions contemplated by this Agreement, including but not limited to any dispute arising out of or relating in any way to the Debt
Commitment Letter or the performance thereof or the financings contemplated thereby, in any forum other than the federal and New York state courts located in the Borough of
Manhattan within the City of New York, and (ii) hereby irrevocably and unconditionally waives any right such party may have to a trial by jury in respect of any litigation
(whether in law or in equity, whether in contract or in tort or otherwise) to the same extent such rights are waived pursuant to Section 13.14(a).
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13.15       Enforcement.
 

(a)           The parties hereto agree that irreparable damage for which monetary damages, even if available, would not be an adequate remedy, would occur in
the event that the parties do not perform their respective obligations under the provisions of this Agreement (including failing to take such actions as are required of them
hereunder to consummate this Agreement) in accordance with its specified terms or otherwise breach such provisions. The Parties acknowledge and agree that (i) the Parties
shall be entitled to an injunction, specific performance, or other equitable relief, to prevent breaches of this Agreement and to enforce specifically the terms and provisions
hereof, without proof of Damages or inadequacy of any remedy at law, prior to the valid termination of this Agreement in accordance with Section 11.1, this being in addition to
any other remedy to which they are entitled under this Agreement and (ii) the right of specific enforcement is an integral part of the transactions contemplated by this
Agreement and without that right, neither the Company nor Monocle would have entered into this Agreement.

 
(b)           Each Party agrees that it will not oppose the granting of specific performance and other equitable relief on the basis that the other Parties have an

adequate remedy at Law or that an award of specific performance is not an appropriate remedy for any reason at Law or equity. The Parties acknowledge and agree that any
Party seeking an injunction to prevent breaches of this Agreement and to enforce specifically the terms and provisions of this Agreement in accordance with this
Section 13.15(b) shall not be required to provide any bond or other security in connection with any such injunction.

 
(c)           Notwithstanding anything herein to the contrary, no Debt Financing Party shall have any liability for any obligations or liabilities of the Parties

hereto or for any action, cause of action, claim, cross-claim or third-party claim of any kind or description whether in law or in equity, whether in tort, contract or otherwise,
based on, in respect of, or by reason of, the transactions contemplated hereby or by the commitments of such Debt Financing Party or in respect of any oral representations made
or alleged to be made in connection herewith or therewith. In no event shall the Company or any Company Related Party, and the Company agrees not to and to cause the
Company Related Parties not to, (i) seek to enforce this Agreement against, make any claims for breach of this Agreement against, or seek to recover monetary damages from,
any Debt Financing Party in connection with this Agreement or (ii) seek to enforce the commitments against, make any claims for breach of the commitments of such Debt
Financing Party against, or seek to recover monetary damages from, or otherwise sue, the Debt Financing Party in connection with this Agreement or the commitments of such
Debt Financing Party or the obligations of Debt Financing Party thereunder. Nothing in this Section 13.15(c) shall affect the rights of the Monocle Parties and the Surviving
Corporation under the Debt Commitment Letter and the definitive documentation in respect of the Debt Financing.

 
13.16       Non-Recourse. Without limiting the rights of the Company under and to the extent provided under Section 13.15, this Agreement may only be enforced

against, and any claim or cause of action based upon, arising out of, or related to this Agreement or the transactions contemplated hereby may only be brought against, the
entities that are expressly named as parties hereto and then only with respect to the specific obligations set forth herein with respect to such party. Without limiting the rights of
the Company under and to the extent provided under Section 13.15, except to the extent a named party to this Agreement (and then only to the extent of the specific obligations
undertaken by such named party in this Agreement), (a) no past, present or future director, officer, employee, incorporator, member, partner, stockholder, Affiliate, agent,
attorney, advisor or representative or Affiliate of any named party to this Agreement and (b) no past, present or future director, officer, employee, incorporator, member, partner,
stockholder, Affiliate, agent, attorney, advisor or representative or Affiliate of any of the foregoing, in each case of the Persons described in the foregoing clauses (a) and (b),
shall have any liability (whether in contract, tort, equity or otherwise) for any one or more of the representations, warranties, covenants, agreements or other obligations or
liabilities of any one or more of the Company or Monocle under this Agreement (whether for indemnification or otherwise) of or for any claim based on, arising out of, or
related to this Agreement or the transactions contemplated hereby.
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13.17       Acknowledgement and Waiver.
 

(a)           It is acknowledged by each of the parties hereto that the Holder Representative and the Company have retained L&W to act as their counsel in
connection with the transactions contemplated hereby and that L&W has not acted as counsel for any other Person in connection with the transactions contemplated hereby for
conflict of interest or any other purposes. Each of the Monocle Parties and the Company agree that any attorney-client privilege and the expectation of client confidence
attaching as a result of L&W’s representation of the Company and the Holder Representative related to the preparation for, and negotiation and consummation of, the
transactions contemplated by this Agreement, including all communications among L&W and the Company, the Holders, the Holder Representatives and/or their respective
Affiliates, related to the preparation for, and negotiation and consummation of, the transactions contemplated by this Agreement, shall survive the Closing and shall remain in
effect. Furthermore, effective as of the Closing, (i) all communications (and materials relating thereto) between the Company and its Subsidiaries and L&W related to the
preparation for, and negotiation and consummation of, the transactions contemplated by this Agreement are hereby assigned and transferred to the Holder Representative, (ii)
the Company and its Subsidiaries hereby release all of their respective rights and interests to and in such communications and related materials and (iii) the Company and its
Subsidiaries hereby release any right to assert or waive any privilege related to the communications referenced in this Section 13.17 and acknowledge and agree that all such
rights shall reside with the Holder Representative.

 
(b)           Each of the Monocle Parties and the Company agree that, notwithstanding any current or prior representation of the Company by L&W, L&W shall

be allowed to represent any Holder, the Holder Representative or any of their respective Affiliates in any matters and disputes adverse to any of the Monocle Parties or the
Company that either is existing on the date of this Agreement or arises in the future and relates to this Agreement and the transactions contemplated hereby; and each of the
Monocle Parties and the Company hereby waive any conflicts or claim of privilege that may arise in connection with such representation. Further, each of the Monocle Parties
and the Company agree that, in the event that a dispute arises after Closing between any of the Monocle Parties or the Company, on the one hand, and any Holder, the Holder
Representative or any of their respective Affiliates, on the other hand, L&W may represent such Holder, the Holder Representative or Affiliate in such dispute even though the
interests of such Holder, the Holder Representative or Affiliate may be directly adverse to any Monocle Party or the Company and even though L&W may have represented the
Company in a matter substantially related to such dispute.
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(c)           Each of the Monocle Parties acknowledges, on behalf of itself and its Affiliates (including, from and after the Closing, the Company and its

Subsidiaries), that any advice given to or communication with any Holder, the Holder Representative or any of their respective Affiliates (other than the Company) shall not be
subject to any joint privilege and shall be owned solely by such Holder, the Holder Representative and any Affiliate of each such party (other than the Company). Each of the
Monocle Parties and the Company each hereby acknowledge that each of them have had the opportunity to discuss and obtain adequate information concerning the significance
and material risks of, and reasonable available alternatives to, the waivers, permissions and other provisions of this Agreement, including the opportunity to consult with counsel
other than L&W.

 
(d)           It is acknowledged by each of the parties hereto that the Monocle Parties have retained CW&T to act as their counsel in connection with the

transactions contemplated hereby and that CW&T has not acted as counsel for any other Person in connection with the transactions contemplated hereby for conflict of interest
or any other purposes. Each of the Monocle Parties and the Company agree that any attorney-client privilege and the expectation of client confidence attaching as a result of
CW&T’s representation of the Monocle Parties related to the preparation for, and negotiation and consummation of, the transactions contemplated by this Agreement, including
all communications among CW&T and the Monocle Parties and/or their respective Affiliates, related to the preparation for, and negotiation and consummation of, the
transactions contemplated by this Agreement, shall survive the Closing and shall remain in effect.

 
[Signature pages follow.]
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IN WITNESS WHEREOF the parties have hereunto caused this Agreement to be duly executed as of the date hereof.
 

 AERSALE CORP.
  
  
 By: /s/ Nicholas Finazzo
 Name: Nicholas Finazzo
 Title: Chairman & Chief Executive Officer

 
[Signature Page to Agreement and Plan of Merger]
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 MONOCLE ACQUISITION CORPORATION
  
  
 By: /s/ Eric Zahler
 Name: Eric Zahler
 Title: President and Chief Executive Officer
  
 MONOCLE HOLDINGS INC.
  
  
 By: /s/ Eric Zahler
 Name: Eric Zahler
 Title: President
  
 MONOCLE MERGER SUB 1 INC.
  
  
 By: /s/ Eric Zahler
 Name: Eric Zahler
 Title: President
  
 MONOCLE MERGER SUB 2 LLC
  
  
 By: /s/ Eric Zahler
 Name: Eric Zahler
 Title: President

 
[Signature Page to Agreement and Plan of Merger]

 

 



 

 
 LEONARD GREEN & PARTNERS, L.P.,
 solely in its capacity as the Holder Representative
  
 By: LGP Management, Inc., its general partner
  
 By: /s/ Jonathan Seiffer
 Name: Jonathan Seiffer
 Title: Senior Vice President

 
[Signature Page to Agreement and Plan of Merger]

 

 



 

 
ANNEX A

 
Amended and Restated Registration Rights Agreement

 
[Omitted]
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ANNEX B

 
Lock-Up Agreement

 
[Omitted]

 

100



 

 
ANNEX C

 
Founder Shares Agreement

 
[Omitted]
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ANNEX D

 
Company Stockholder Approval

 
[Omitted]
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ANNEX E

 
Letter of Transmittal

 
[Omitted]
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ANNEX F

 
NewCo Certificate of Designation

 
[Omitted]
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ANNEX G

 
First Certificate of Merger

 
[Omitted]
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ANNEX H

 
Second Certificate of Merger

 
[Omitted]
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Exhibit 10.1
 

December 8, 2019
 

Monocle Acquisition Corporation
Monocle Holdings Inc.
750 Lexington Avenue, Suite 1501
New York, NY 10022
Attn: Eric Zahler

COMMITMENT LETTER
$150 MILLION SENIOR SECURED CREDIT FACILITY

 
Ladies and Gentlemen:
 
Wells Fargo Bank, N.A. (“Wells Fargo”) and PNC Bank, National Association (“PNC” and together with Wells Fargo, the “Commitment Parties” or “we” or “us”) understand
that Monocle Acquisition Corporation, a Delaware corporation (“Monocle”), has formed a wholly-owned subsidiary, Monocle Holdings Inc., a Delaware corporation (“Newco”
and together with Monocle, the “Recipients” or “you”), to acquire (the “Acquisition”), directly or indirectly, 100% of the equity interests of AerSale Corp., formerly known as
AerSale Holdings, Inc. (“AerSale Corp.”). The Acquisition is expected to be accomplished by means of an Agreement and Plan of Merger whereby (i) Monocle will merge with
and into a wholly-owned subsidiary of Newco and (ii) AerSale Corp. will merge with and into an indirect wholly-owned subsidiary of Newco. We understand that you would
like to obtain financing for Newco, and after consummation of the Acquisition, AerSale, Inc. and certain other subsidiaries of AerSale Corp. (individually and collectively, the
“Company”) in order to (a) finance a portion of the consideration payable in connection with the consummation of the Acquisition, (b) refinance and/or rearrange certain of the
Company’s existing indebtedness, (c) finance general corporate purposes of the Company, and (d) pay fees and expenses associated with the Acquisition and related transactions
(the “Transactions”). You have informed us that the projected sources and uses (the “Sources and Uses”) for the debt and equity financing of the Transactions are as set forth
on Annex A hereto (which are subject to change in accordance with clause (c) of the first paragraph of the “Conditions” section below).
 
We are pleased to provide you with this commitment letter and the annexes attached hereto (the “Commitment Letter”) and the term sheet and the annexes attached thereto (the
“Term Sheet”) which establish the terms and conditions under which (i) Wells Fargo commits to provide to the Company $75,000,000 of a senior secured credit facility and (ii)
PNC commits to provide to the Company $75,000,000 of such senior secured credit facility. The commitments of the Commitment Parties hereunder are several and not joint.
We, individually and not jointly, hereby commit to provide you with our respective committed portions of the Facility, subject only to the satisfaction or waiver of the
conditions set forth in this Commitment Letter under the heading “Conditions” and those set forth on Annex B-1 of the Term Sheet. The parties acknowledge that the Term
Sheet and this Commitment Letter, summarize all of the substantive covenants, representations, and events of default (but do not purport to summarize all of the other
provisions) that will be contained in the definitive documentation for the Facility. The parties agree that such covenants, representations, warranties and other provisions (to the
extent not already addressed in the Term Sheet or this Commitment Letter) will be as set forth in that certain Amended and Restated Credit Agreement, dated as of July 20,
2018, by and among Wells Fargo, as Administrative Agent, Lead Arranger and Book Runner, the lenders that are party thereto, AerSale Corp. and the Company (the “ Existing
Credit Agreement”) and otherwise subject to the Documentation Considerations (as defined in the Term Sheet) and that the Facility will be documented as a further amendment
and restatement of the Existing Credit Facility.
 

 



 

 
Monocle Acquisition Corporation
Monocle Holdings Inc.
December 8, 2019
 
Confidentiality
 
(a)       You agree that this Commitment Letter (including the Term Sheet) is for your confidential use only and that neither its existence, nor the terms hereof or thereof, will be
disclosed by you to any person other than your officers, directors, employees, accountants, attorneys, and other advisors, and then only on a “need-to-know” basis in connection
with the Transactions contemplated hereby and on a confidential basis. The foregoing notwithstanding, following your acceptance of this Commitment Letter in accordance
herewith, you may (i) provide a copy hereof (including the Term Sheet and the fee letter dated the date hereof (the “Fee Letter”) to the Company (so long as it agrees not to
disclose this Commitment Letter (including the Term Sheet) and the Fee Letter other than to its affiliates, officers, directors, employees, accountants, attorneys, and other
advisors, and then only on a “need to know” basis in connection with the Transactions contemplated hereby and on a confidential basis), and (ii) file or make such other public
disclosures of the terms and conditions hereof (including the Term Sheet, but not including the Annex A-I or the Fee Letter) as you are required by law, in the opinion of your
counsel, to make.
 
(b)       Each Commitment Party agrees that material, non-public information regarding AerSale Corp., the Company and its subsidiaries, their operations, assets, and existing
and contemplated business plans shall be treated by such Commitment Party in a confidential manner, and shall not be disclosed by such Commitment Party to persons who are
not parties to this Commitment Letter, except: (i) to our respective officers, directors, employees, attorneys advisors, accountants, auditors, and consultants to any Commitment
Party on a “need to know” basis in connection with Transactions contemplated hereby and on a confidential basis, (ii) to subsidiaries and affiliates of any Commitment Party,
provided that any such subsidiary or affiliate shall have agreed to receive such information hereunder subject to the terms of this clause (b), (iii) as may be required by
regulatory authorities so long as such authorities are informed of the confidential nature of such information, (iv) as may be required by statute, decision, or judicial or
administrative order, rule, or regulation, provided that prior to any disclosure under this clause (iv), the disclosing party agrees to provide you with prior notice thereof, to the
extent that it is practicable to do so and to the extent that the disclosing party is permitted to provide such prior notice to you pursuant to the terms of the applicable statute,
decision, or judicial or administrative order, rule, or regulation, (v) as may be agreed to in advance by you, (vi) as requested or required by any governmental authority pursuant
to any subpoena or other legal process, provided that prior to any disclosure under this clause (vi) the disclosing party agrees to provide you with prior notice thereof, to the
extent that it is practicable to do so and to the extent that the disclosing party is permitted to provide such prior notice to you pursuant to the terms of the subpoena or other legal
process, (vii) as to any such information that is or becomes generally available to the public (other than as a result of prohibited disclosure by a Commitment Party), (viii) in
connection with any proposed permitted assignment or participation of any Commitment Party’s interest in the Facility, provided that any such proposed assignee or participant
shall have agreed to receive such information subject to the terms of this clause (b), and (ix) in connection with any litigation or other adverse proceeding involving parties to
this Commitment Letter; provided that prior to any disclosure to a party other than a party to this Commitment Letter, the Lenders (as defined in the Term Sheet), their
respective affiliates and their respective counsel under this clause (ix) with respect to litigation involving a party other than the parties to this Commitment Letter, the Lenders,
and their respective affiliates, the disclosing party agrees to provide you with prior notice thereof.
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Monocle Acquisition Corporation
Monocle Holdings Inc.
December 8, 2019
 
(c)       Anything to the contrary in this Commitment Letter notwithstanding, each Recipient agrees, on behalf of itself and the Company, that (i) Wells Fargo shall have the right
to provide information concerning the Facility to loan syndication and reporting services, and (ii) that the Projections, the Marketing Materials and all other information
provided by or on behalf of you, the Company and your and their affiliates to Wells Fargo regarding, Recipients, the Company and their respective affiliates, the Transactions
and the other transactions contemplated hereby in connection with the Facility may be disseminated by or on behalf of Wells Fargo to prospective lenders and other persons,
who have agreed to be bound by customary confidentiality undertakings (including, “click-through” agreements), all in accordance with Wells Fargo’s standard loan
syndication practices (whether transmitted electronically by means of a website, e-mail or otherwise, or made available orally or in writing, including at potential lender or other
meetings). You (and you will cause the Company to) hereby further authorize Wells Fargo to download copies of each Recipient’s and the Company’s logos from their
respective websites and post copies thereof on SyndTrak® or similar workspace and use the logos on any confidential information memoranda, presentations and other
Marketing Materials prepared in connection with the syndication of the Facility.
 
Costs and Expenses
 
In consideration of the issuance of this letter by the Commitment Parties and recognizing that in connection with the Transactions the Commitment Parties have been and will
be incurring costs and expenses (including, without limitation, fees and disbursements of counsel, search and filing fees, costs and expenses of due diligence, transportation,
duplication, messenger, appraisal, audit, syndication (including the costs and expenses related to Lender Meetings (as hereinafter defined), if necessary), and consultant costs
and expenses), you hereby agree to pay or reimburse the Commitment Parties, on the earlier of the Closing Date or the date of termination of this Commitment Letter, for all of
such reasonable and documented costs and expenses (including, for the avoidance of doubt, costs and expenses associated with the accordion referenced in the Term Sheet),
regardless of whether the Transactions are consummated (other than in connection with a termination of this Commitment Letter as a result of Commitment Parties’ breach of
their lending commitments hereunder); provided, that the aggregate amount of fees, costs and expenses for which you shall be liable hereunder shall not exceed (a) with respect
to Wells Fargo, $400,000 through the closing of the Facility and (b) with respect to PNC, $15,000 through the closing of the Facility (collectively, the “ Expenses”). In order to
enable you to understand the extent of your obligations under this paragraph, Wells Fargo agrees (a) to provide telephonic updates as to the estimated accrued amount of costs
and expenses payable by you to Wells Fargo pursuant to the preceding paragraph from time to time at your request, and (b) to advise you if Wells Fargo’s Expenses are at or
about $150,000. You also agree to pay all costs and expenses of the Commitment Parties (including, without limitation, fees and disbursements of counsel) incurred in
connection with the enforcement of any of their rights and remedies hereunder.
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Monocle Acquisition Corporation
Monocle Holdings Inc.
December 8, 2019
 
Indemnification
 
Each Recipient agrees to indemnify, defend, and hold harmless each Commitment Party, each of their respective affiliates, and each of their and their affiliates’ respective
officers, directors, employees, agents, advisors, attorneys, and representatives (each, an “Indemnified Person”) as set forth on Annex C hereto. The parties agree that the
indemnification (and other) provisions shall be as set forth on Annex C and those provisions are incorporated herein by this reference.
 
Syndication
 
The parties agree that the syndication provisions shall be as set forth on Annex B hereto and those provisions are incorporated herein by this reference.
 
Conditions
 
The commitments of the Commitment Parties to provide the Facility shall be subject only to (a) the execution and delivery of definitive documentation for the Facility
containing terms that are materially consistent with the terms and conditions set forth herein and in the Term Sheet (subject to the Documentation Considerations) and Fee
Letter, subject to the Certain Funds Provisions (the “Loan Documents”), (b) since December 31, 2018, there has not occurred any Material Adverse Effect (as that term is
defined in the Agreement and Plan of Merger relative to the Acquisition dated December 8, 2019 (as in effect on the date hereof and with such changes thereto as are not
materially adverse to the interests of the Lenders or are otherwise consented to by the Commitment Parties, the “Acquisition Agreement”)), (c) the absence of any change, in
any material respect, to the Sources and Uses, and (d) the satisfaction of the terms and conditions set forth above in this paragraph and in Annex B-1 to the Term Sheet.
 
Notwithstanding anything in this Commitment Letter, the Term Sheet or any other letter agreement or other undertaking concerning the Facility to the contrary the following
provisions (the “Certain Funds Provisions”) shall apply, (i) the only representations and warranties the accuracy of which shall be a condition to the availability of the Facility
on the Closing Date shall be (A) the representations and warranties made by the AerSale Corp. in the Acquisition Agreement (provided that the inaccuracy of any such
representation or warranty will not result in the failure of a condition unless Monocle and/or Newco has a right not to consummate the transactions contemplated by the
Acquisition Agreement or to terminate their obligations under the Acquisition Agreement as a result of a breach of such representations and warranties after giving effect to any
notice or cure periods) (such representations described in this subclause (A), the “Acquisition Agreement Representations”), and (B) the Specified Representations (as defined
below), and (ii) the terms of the Loan Documents shall be subject to the Documentation Considerations and in any event shall be in a form that they do not impair the
availability of the Facility on the Closing Date if the conditions set forth in this section entitled “Conditions” are met and contain no conditions precedent to the funding of the
Facility on the Closing Date other than those set forth in this section entitled “Conditions”, the satisfaction of which shall obligate the Commitment Parties, in accordance with
their respective commitments, to provide the Facility on the terms set forth in this Commitment Letter and the Term Sheet. For purposes hereof, "Specified Representations"
means the representations and warranties set forth in the Loan Documents relating to organization, existence, power and authority, due authorization, execution, delivery,
enforceability and non-contravention of the Loan Documents with the Loan Parties’ governing documents, compliance with the Patriot Act, applicable sanctions and anti-money
laundering, anti-terrorism, anti-corruption, anti-bribery or similar laws, use of proceeds not violating OFAC, FCPA, and applicable sanctions, and anti-money laundering, anti-
terrorism, anti-corruption and anti-bribery or similar laws, solvency (consistent with the solvency certificate attached as Annex E hereto), Federal Reserve Bank margin
regulations, the Investment Company Act, and the perfection of the security interests granted in the collateral as of the Closing Date (subject to Permitted Liens (as defined in
the Existing Credit Agreement)).
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Monocle Acquisition Corporation
Monocle Holdings Inc.
December 8, 2019
 
Exclusivity
 
Unless we have breached or repudiated our lending commitment obligations hereunder, on or prior to May 31, 2020, you agree to work exclusively with us to consummate the
debt financing for the Transactions and agree that you will not (a) engage in any discussions with any other lender or funding source regarding a debt financing alternative to the
Facility, (b) provide any deposit to any other lender or funding source in connection with a debt financing alternative to the Facility, (c) solicit or accept a proposal or
commitment from another lender or funding source in connection with a debt financing alternative to the Facility, or (d) otherwise permit or encourage another person to solicit
a debt financing proposal or conduct due diligence in connection with a debt financing alternative to the Facility; provided, that this provision shall not restrict PJT Partners LP
from working with you in connection with the FILO referenced in the Term Sheet. In consideration of such exclusivity, Wells Fargo agrees that it shall provide initial drafts of
the loan agreement and guaranty and security agreement to you no later than the date that is ten days after the date this letter is counter-executed by the Recipients.
 
Information
 
In issuing this Commitment Letter, each Commitment Party is relying on the accuracy of the information furnished to it by or on behalf of Recipients and/or the Company and
their affiliates, without independent verification thereof. You hereby represent that (a) all written information (other than forward looking information and projections of future
financial performance and information of a general economic or industry nature and third party consultant reports) concerning the Company and its subsidiaries (the
“Information”) that has been, or is hereafter, made available by or on behalf of any Recipient or the Company or their affiliates is, or when delivered shall be, when considered
as a whole, complete and correct in all material respects and does not, or shall not when delivered, contain any untrue statement of material fact or omit to state a material fact
necessary in order to make the statements contained therein not misleading in any material respect in light of the circumstances under which such statements have been made
(after giving effect to all supplements and updates thereto), and (b) all projections that have been or are hereafter made available by or on behalf of any Recipient or the
Company or their affiliates are, or when delivered shall be, prepared in good faith on the basis of information and assumptions that are believed by such Recipient to be
reasonable at the time such projections were prepared; it being recognized by the Commitment Parties that projections of future events are not to be viewed as facts and actual
results may vary significantly from projected results. The accuracy of the foregoing representation is not a condition to the availability of the Facility.
 
You agree that, if at any time prior to the Closing Date, you become aware that any of the representations and warranties in the preceding paragraph would be incorrect in any
material respect, when taken as a whole, if the Information and the Projections were being furnished, and such representations were being made, at such time, then you will
promptly supplement, or cause to be supplemented, the Information and the Projections so that such representations and warranties will be correct in all material respects under
those circumstances.
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Monocle Acquisition Corporation
Monocle Holdings Inc.
December 8, 2019
 
Sharing Information; Absence of Fiduciary Relationship; Affiliate Activities
 
You acknowledge that a Commitment Party or one or more of its affiliates may be providing debt financing, equity capital or other services (including financial advisory
services) to other companies in respect of which you may have conflicting interests regarding the transactions described herein or otherwise. You also acknowledge that neither
Commitment Party has any obligation to use in connection with the transactions contemplated by this Commitment Letter, or to furnish to you, confidential information
obtained by it from other companies.
 
Each Recipient further acknowledges and agrees that (a) no fiduciary, advisory or agency relationship between it, on the one hand, and any Commitment Party, on the other
hand, is intended to be or has been created in respect of any of the transactions contemplated by this Commitment Letter, irrespective of whether any Commitment Party or one
or more of its affiliates has advised or is advising you on other matters, (b) each Commitment Party, on the one hand, and each Recipient, on the other hand, have an arms-
length business relationship that does not directly or indirectly give rise to, nor does any Recipient rely on, any fiduciary duty on the part of any Commitment Party, (c) each
Recipient is capable of evaluating and understanding, and each Recipient understands and accepts, the terms, risks and conditions of the transactions contemplated by this
Commitment Letter, (d) Recipients have been advised that the Commitment Parties and/or one or more of their respective affiliates is engaged in a broad range of transactions
that may involve interests that differ from your interests and that no Commitment Party has any obligation to disclose such interests and transactions to any Recipient by virtue
of any fiduciary, advisory or agency relationship, and (e) each Recipient waives, to the fullest extent permitted by law, any claims it may have against any Commitment Party
for breach of fiduciary duty or alleged breach of fiduciary duty and agrees that no Commitment Party shall have any liability (whether direct or indirect) to any Recipient in
respect of such a fiduciary duty claim or to any person asserting a fiduciary duty claim on behalf of or in right of any Recipient, including your stockholders, employees or
creditors. For the avoidance of doubt, the provisions of this paragraph apply only to the transactions contemplated by this Commitment Letter and the relationships and duties
created in connection with the transactions contemplated by this Commitment Letter.
 
Each Recipient further acknowledges that the each Commitment Party or one or more of its affiliates are full service securities firm engaged in securities trading and brokerage
activities as well as providing investment banking and other financial services.  In the ordinary course of business, each Commitment Party or one or more of its affiliates may
provide investment banking and other financial services to, and/or acquire, hold or sell, for their respective own accounts and the accounts of customers, equity, debt and other
securities and financial instruments (including bank loans and other obligations) of, you, and the Company and other companies with which you or the Company may have
commercial or other relationships.  With respect to any debt or other securities and/or financial instruments so held by any Commitment Party or one or more of its affiliates or
any of their respective customers, all rights in respect of such securities and financial instruments, including any voting rights, will be exercised by the holder of the rights, in its
sole discretion.
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Monocle Acquisition Corporation
Monocle Holdings Inc.
December 8, 2019
 
Trust Waiver
 
Each Commitment Party understands that Monocle is a blank check company formed for the purpose of consummating a business combination as described in Monocle’s final
prospectus, dated February 6, 2019 (the “Prospectus”). Each Commitment Party further understands that Monocle has established a trust account maintained by Continental
Stock Transfer & Trust Company acting as trustee in an amount of approximately $174.2 million (collectively, with the interest accrued from time to time thereon, the “Trust
Account”) for the sole benefit of its public stockholders, and that Monocle does not have access to the funds in such Trust Account except under the circumstances set forth in
the Prospectus. For and in consideration of Monocle agreeing to the matters set forth in this Commitment Letter, each Commitment Party agrees that if the Transactions are not
consummated, no Commitment Party will have any right, title, interest or claim of any kind in or to (i) any monies in the Trust Account, (ii) assets of Monocle to the extent such
right, title, interest or claim would impair the amounts in the Trust Account or (iii) assets distributed from the Trust Account to the public stockholders (each such right, title,
interest or claim, a “Claim”), now or in the future, regardless of whether such claim arises as a result of, in connection with or relating in any way to, this Commitment Letter or
any other matter, and regardless of whether such claim arises based on contract, tort, equity or any other theory of legal liability.
 
Governing Law, Etc.
 
This Commitment Letter, the Term Sheet, and the Fee Letter, the rights of the parties hereto or thereto with respect to all matters arising hereunder or related hereto, and any and
all claims, controversies or disputes arising hereunder or related hereto shall be governed by, and construed in accordance with, the law of the State of New York; provided,
that notwithstanding the preceding clause of this sentence and the governing law provisions of this Commitment Letter, it is understood and agreed that (x) the interpretation of
the definition of “Material Adverse Effect” set forth in the Acquisition Agreement (and whether or not a Material Adverse Effect has occurred), (y) the determination of the
accuracy of any Acquisition Agreement Representation and whether as a result of any inaccuracy thereof you or your applicable affiliate has the right to terminate your or their
obligations under the Acquisition Agreement or to decline to consummate the Acquisition and (z) the determination of whether the Acquisition has been consummated in
accordance with the terms of the Acquisition Agreement and, in any case, claims or disputes arising out of any such interpretation or determination or any aspect thereof, in each
case, shall be governed by, and construed and interpreted in accordance with, the laws of the State of Delaware as applied to the Acquisition Agreement, regardless of the laws
that might otherwise govern under applicable principles of conflicts of laws thereof. Each of the parties hereto agrees that all claims, controversies, or disputes arising hereunder
or hereto shall be tried and litigated only in the state courts, and to the extent permitted by applicable law, federal courts located in New York, New York and each of the parties
hereto submits to the exclusive jurisdiction and venue of such courts relative to any such claim, controversy or dispute.
 
Waiver of Jury Trial
 
To the maximum extent permitted by applicable law, each party hereto irrevocably waives any and all rights to a trial by jury in respect of to any claim, controversy, or dispute
(whether based in contract, tort, or otherwise) arising out of or relating to this letter or the Transactions contemplated hereby or the actions of any Commitment Party or any of
its affiliates in the negotiation, performance, or enforcement of this Commitment Letter or the Transactions contemplated hereby or the actions of any Commitment Party or any
of its affiliates in the negotiation, performance, or enforcement of this Commitment Letter. The parties also agree to the judicial reference provisions set forth on Annex D and
agree that such provisions are incorporated herein by this reference.
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Monocle Acquisition Corporation
Monocle Holdings Inc.
December 8, 2019
 
Patriot Act
 
Each Commitment Party hereby notifies you and the Company that pursuant to the requirements of the USA PATRIOT Act, Title III of Pub. L. 107-56 (signed into law October
26, 2001) (the “PATRIOT Act ”), each Commitment Party may be required to obtain, verify and record information that identifies the Loan Parties (as defined in the Term
Sheet), which information includes the name, address, tax identification number and other information regarding the Loan Parties that will allow such Commitment Party to
identify the Loan Parties in accordance with the PATRIOT Act. This notice is given in accordance with the requirements of the PATRIOT Act. You agree to cause the Company
to provide each Commitment Party, prior to the Closing Date, with all documentation and other information required by bank regulatory authorities under “know your
customer” and anti-money laundering rules and regulations, including, without limitation, the PATRIOT Act.
 
Counterparts; Electronic Execution
 
This Commitment Letter (together with the Term Sheet and the Fee Letter) sets forth the entire agreement between the parties with respect to the matters addressed herein,
supersedes all prior communications, written or oral, with respect to the subject matter hereof, and may not be amended or modified except in writing signed by the parties
hereto. This Commitment Letter may be executed in any number of counterparts, each of which, when so executed, shall be deemed to be an original and all of which, taken
together, shall constitute one and the same letter. Delivery of an executed counterpart of a signature page to this letter by telefacsimile or other electronic transmission shall be
as effective as delivery of a manually executed counterpart of this letter. Except with respect to the assignment of commitments in connection with the syndication of the Facility
contemplated by this Commitment Letter, this Commitment Letter shall not be assignable by any party hereto without the prior written consent (which consent shall not be
unreasonably withheld, conditioned or delayed) of each other party hereto (any purported assignment without such consent shall be null and void), is intended to be solely for
the benefit of the parties hereto, and is not intended to confer any benefits upon, or create any rights in favor of, any person other than the parties hereto and the Indemnified
Persons. In the event that this Commitment Letter is terminated or expires, the Costs and Expenses, Indemnification, Confidentiality, Exclusivity, Sharing Information; Absence
of Fiduciary Relationship; Affiliate Transactions, Governing Law, Etc., Waiver of Jury Trial provisions hereof and the Judicial Reference provisions set forth on Annex D shall
survive such termination or expiration. Anything contained herein to the contrary notwithstanding, the obligations of the Recipients under this Commitment Letter, other than
their obligations under the paragraph captioned “Syndication”, shall terminate at the time of the initial funding of the Facility.
 
Nothing contained herein shall limit or preclude any Commitment Party or any of its affiliates from carrying on any business with, providing banking or other financial services
to, or from participating in any capacity, including as an equity investor, in any entity or person whatsoever, including, without limitation, any competitor, supplier or customer
of any Recipient or the Company, or any of its or their respective affiliates, or any other entity or person that may have interests different than or adverse to such entities or
persons. Neither any Commitment Party nor any of their respective affiliates has assumed or will assume an advisory, agency, or fiduciary responsibility in any Recipient’s or
the Company’s or their respective affiliates’ favor with respect to any of the Transactions or the process leading thereto (irrespective of whether any Commitment Party or any
of their respective affiliates has advised or is currently advising any such person on other matters).
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Monocle Holdings Inc.
December 8, 2019
 
This Commitment Letter shall expire at 5:00 p.m. (California time) on December 10, 2020, unless prior thereto Wells Fargo has received a copy of this Commitment Letter and
the Fee Letter signed by each Recipient. In the event the conditions to the initial funding of the Facility are not satisfied on or prior to May 31, 2020 (the “Closing Date”) then
the Commitment Parties respective commitments to provide the Facility shall automatically expire on such date.
 

[remainder of page intentionally left blank]
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If you elect to deliver your signed counterpart of this Commitment Letter by telecopier or other electronic transmission, please arrange for the executed original to follow by
next-day courier.
 
 Very truly yours,
  
 WELLS FARGO BANK, NATIONAL ASSOCIATION
  
  
 By: /s/ Stacy Gottlieb
  Name: Stacy Gottlieb
  Title: Senior Vice President
 

Signature Page to Commitment Letter
 

1



 

 
 PNC BANK, NATIONAL ASSOCIATION
  
  
 By: /s/ Michele Scafani
  Name: Michele Scafani
  Title: Senior Vice President
 

Signature Page to Commitment Letter
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ACCEPTED AND AGREED TO
this 8th day of December, 2019
 
MONOCLE ACQUISITION CORPORATION
 
 
By: /s/ Eric Zahler  
 Name:  Eric Zahler  
 Title: President and Chief Executive Officer  
 
MONOCLE HOLDINGS INC.
 
 
By: /s/ Eric Zahler  
 Name:  Eric Zahler  
 Title: President  
 

Signature Page to Commitment Letter
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ANNEX A

 
Sources and Uses

 
Sources     Uses    
Monocle Cash in Trust(1)  $ 175  Cash Consideration to Existing AerSale Stockholders  $ 250 
ABL Facility (New)   72  New Equity to Existing AerSale Stockholders   150 
FILO / Junior Debt Facility (New)   -  Convertible Preferred Equity Issued to LGP(2)   - 
Equity Issued to Existing AerSale Stockholders   150  Estimated Transaction Fees & Expenses   25 
Convertible Preferred Equity Issued to LGP(2)   -  Cash to AerSale Balance Sheet at Closing   5 
Cash on Balance Sheet   33  Total Uses  $ 430 
Total Sources  $ 430       
 
(1) Assuming zero redemptions of Monocle Common Stock
(2) Convertible Preferred Stock with conversion price of $12.50. Does not assume conversion of Convertible Preferred Stock Issued to AerSale Stockholders.
 

 



 

 
ANNEX B

 
Syndication Provisions

 
The Commitment Parties may syndicate the Facility to other lenders identified by Wells Fargo in consultation with you (which may not include any disqualified institutions to
be mutually agreed between you and Wells Fargo). Any assignment by any Commitment Party prior to the closing of the Facility will be made in consultation with you. It is
understood and agreed that notwithstanding any other provision hereof, the commencement, completion or success of any syndication is not a condition to the commitments
hereunder.
 
It is agreed that Wells Fargo and PNC, acting alone or through or with an affiliate selected by it, will act as joint lead arrangers and bookrunners for any syndication of the
Facility and that PNC shall be the syndication agent for the Facility. Wells Fargo will have “left” and “highest” placement in any and all marketing materials and documentation
used in connection with the Facility and will be entitled to undertake the responsibilities typically associated with “left” and “highest” placement, including maintaining sole
physical books in respect of the Facility. Wells Fargo will be entitled to act as sole agent for the Facility and will be entitled to perform the duties and exercise the authority
customarily associated with such roles. Wells Fargo will be entitled to manage all aspects of any syndication of the Facility, including decisions as to the selection of
prospective lenders to be approached and included, the timing of all offers to prospective lenders, the amount offered, the allocation and acceptance of prospective
commitments, the amount of compensation payable to prospective lenders. You agree that no other agents, co-agents, arrangers or bookrunners will be appointed and no other
titles will be awarded in connection with the Facility unless agreed to by Wells Fargo. You also agree that no lender will receive any compensation for its participation in the
Facility except as expressly agreed to and offered by Wells Fargo. In addition, you agree that Wells Fargo shall have the right to provide customary information concerning the
terms and conditions of the Facility to loan syndication and pricing reporting services, and to use the name, logos, and other insignia of the Company in any “tombstone” or
comparable advertising, on its website or in other marketing materials of Wells Fargo.
 



 

  
You agree to cooperate, and cause the Company to cooperate, in such syndication process and use commercially reasonable efforts to assist Wells Fargo in forming a syndicate
acceptable to Wells Fargo. Such assistance shall include but will not be limited to:
 
(a) making senior management and representatives of the Company available to participate in meetings and to provide information to prospective lenders at such times and

places as Wells Fargo may reasonably request,
 
(b) ensuring that Wells Fargo’s syndication efforts benefit from the existing lending relationships of Recipients and the Company,
 
(c) arranging for direct contact between senior management and other representatives and advisors of Recipients and the Company and the prospective lenders,
 
(d) assisting, and causing the Company to assist, in the preparation of the Marketing Materials (as defined below); and
 
(e) at your expense, if necessary, hosting, with Wells Fargo, one or more meetings of prospective lenders, and, in connection with any such lender meeting (a “Lender Meeting”),

consulting with Wells Fargo with respect to the presentations to be made at any such Lender Meeting, making available appropriate officers and other representatives of the
Company at such Lender Meetings, and rehearsing such presentations prior to such Lender Meetings, as reasonably requested by Wells Fargo.

 
To assist Wells Fargo in its syndication efforts, you agree to promptly prepare and provide to Wells Fargo such information with respect to Recipients, the Company, and the
Transactions as Wells Fargo may reasonably request, including, without limitation, (a) financial information and projections as Wells Fargo may reasonably request, including
a business plan for fiscal 2020 through fiscal 2023 on a monthly basis and a written analysis of the business and prospects of the Company and its subsidiaries for such period,
all in form and substance reasonably satisfactory to Wells Fargo (the “Projections”), (b) a confidential information memorandum that includes information with respect to
Recipients, the Company, and the Transactions as Wells Fargo may reasonably request, including the Projections, all in form and substance reasonably satisfactory to Wells
Fargo (the “Marketing Materials”), and (c) a version of the Marketing Materials (the “Public Information Materials”) that does not contain Projections or other material non-
public information concerning the Company, its respective affiliates or its securities for purposes of the United States federal and state securities laws (“Material Non-Public
Information”). You hereby represent and warrant that, (i) all information included in the Marketing Materials (other than the Projections) that has been or is hereafter made
available to Wells Fargo by any Recipient, the Company, or any of their respective representatives is or will be, when furnished, complete and correct in all material respects
and does not or will not, when furnished, contain any untrue statement of a material fact or omit to state a material fact necessary in order to make the statements contained
therein not misleading in the light of the circumstances under which such statements are made, and (ii) the Projections that have been or will be made available to Wells Fargo
by any Recipient, the Company or any of their respective representatives have been or will be prepared in good faith based upon reasonable assumptions at the time made. You
understand that in arranging and syndicating the Facility, Wells Fargo may use and rely on the Marketing Materials without independent verification thereof and that you will
promptly notify us of any changes in circumstances that could be expected to call into question the continued reasonableness of any assumption underlying the Projections. You
further agree to update the Marketing Materials as necessary during the syndication process so as to cause the foregoing representations and warranties to continue to be true and
correct until the earlier of (a) the date that is 90 days after the Closing Date and (b) a Successful Syndication (as defined in the Fee Letter).
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Before distribution of any Marketing Materials (a) to prospective lenders that do not wish to receive Material Non-Public Information concerning the Company, its respective
affiliates or its securities (such lenders, “Public Lenders;” all other lenders, “Private Lenders”), you agree (and you agree to cause the Company) to provide Wells Fargo with a
customary letter authorizing the dissemination of the Public Information Materials and confirming the absence of Material Non-Public Information therein and (b) to prospective
Private Lenders, you agree (and you agree to cause the Company) to provide Wells Fargo with a customary letter authorizing the dissemination of those materials. In addition, at
our request, you and the Company will identify Public Information Materials by clearly and conspicuously marking the same as “PUBLIC.” You agree (and you agree to cause
the Company to agree) that Wells Fargo may distribute the following documents to all prospective lenders, unless you advise Wells Fargo in writing (including by email) within
a reasonable time prior to their intended distributions that such material should only be distributed to prospective Private Lenders: (i) administrative materials for prospective
lenders such as lender meeting invitations and funding and closing memoranda, and (ii) other materials intended for prospective lenders after the initial distribution of the
Marketing Materials, including drafts and final versions of the definitive documentation for the Facility. If you advise Wells Fargo that any of the foregoing items should be
distributed only to Private Lenders, then Wells Fargo agrees not to distribute such materials to Public Lenders without your prior written consent (including by email).
 
To ensure an orderly and effective syndication of the Facility you agree that (a) from the date hereof until the earlier of the completion of a Successful Syndication (as defined in
the Fee Letter) and 90 days following the Closing Date, you will not, and will not permit any of your affiliates to, and will cause the Company not to, syndicate or issue, attempt
to syndicate or issue, announce or authorize the announcement of the syndication or issuance of, or engage in discussions concerning the syndication or issuance of, any debt
facility, or debt or preferred equity security of the Company, or any of its respective subsidiaries (other than the syndication of the Facility as contemplated hereby), including
any renewals or refinancings of any existing debt facility, without the prior written consent of Wells Fargo and PNC, and (b) it is a condition to Wells Fargo’s commitments
hereunder that Wells Fargo shall have a period (commencing on the date after delivery of the final Marketing Materials and the hosting of the Lender Meeting) of not less than
30 consecutive days prior to the Closing Date to seek to syndicate the Facility.
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ANNEX C

 
Indemnification Provisions

 
Capitalized terms used herein shall have the meanings ascribed to them in the commitment letter, dated December 8, 2019 (the “Commitment Letter”) addressed to Monocle
Acquisition Corporation and Monocle Holdings Inc. (each an “Indemnifying Party” and collectively, the “Indemnifying Parties”) from Wells Fargo Bank, N.A. and PNC
Bank, National Association.
 
To the fullest extent permitted by applicable law, each Indemnifying Party, jointly and severally, agrees that it will indemnify, defend, and hold harmless each of the
Indemnified Persons from and against (i) any and all losses, claims, damages, obligations, penalties, judgments, awards, liabilities, costs, expenses and disbursements, (ii) any
and all actions, suits, proceedings and investigations in respect thereof, and (iii) any and all reasonable and documented legal or other costs, expenses or disbursements in giving
testimony or furnishing documents in response to a subpoena or otherwise (including, without limitation, the reasonable and documented costs, expenses and disbursements, as
and when incurred, of investigating, preparing or defending any such action, proceeding or investigation (whether or not in connection with litigation in which any of the
Indemnified Persons is a party) and including, without limitation, any and all losses, claims, damages, obligations, penalties, judgments, awards, liabilities, costs, expenses and
disbursements, resulting from any act or omission of any of the Indemnified Persons), directly or indirectly, caused by, relating to, based upon, arising out of or in connection
with (a) the Transactions or (b) the Commitment Letter or the Facility; provided, however, such indemnity agreement shall not apply to any portion of any such loss, claim,
damage, obligation, penalty, judgment, award, liability, cost, expense or disbursement of an Indemnified Person to the extent (A) it is found in a final judgment by a court of
competent jurisdiction (not subject to further appeal) to have resulted primarily and directly from the gross negligence or willful misconduct of such Indemnified Person or
material breach of this Commitment Letter by such Indemnified Person or (B) arising from a dispute solely among the Indemnified Persons, other than any dispute or action
relating to an Indemnified Person in its capacity as an agent, arranger or similar role under this Commitment Letter or the Facility.
 
These Indemnification Provisions shall be in addition to any liability which any Indemnifying Party may have to the Indemnified Persons.
 
If any action, suit, proceeding or investigation is commenced, as to which any of the Indemnified Persons proposes to demand indemnification, it shall notify the Indemnifying
Parties with reasonable promptness; provided, however, that any failure by any of the Indemnified Persons to so notify the Indemnifying Parties shall not relieve the
Indemnifying Parties from their obligations hereunder. Wells Fargo, on behalf of the Indemnified Persons, shall have the right to retain counsel of its choice to represent the
Indemnified Persons, and the Indemnifying Parties shall pay the fees, expenses, and disbursement of such counsel, and such counsel shall, to the extent consistent with its
professional responsibilities, cooperate with the Indemnifying Parties and any counsel designated by the Indemnifying Parties. The Indemnifying Parties shall, jointly and
severally, be liable for any settlement of any claim against any of the Indemnified Persons made with any Indemnifying Party’s written consent, which consent shall not be
unreasonably withheld. Without the prior written consent of Wells Fargo and PNC, no Indemnifying Party shall settle or compromise any claim, permit a default or consent to
the entry of any judgment in respect thereof.
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In order to provide for just and equitable contribution, if a claim for indemnification pursuant to these Indemnification Provisions is made but is found by a judgment of a court
of competent jurisdiction (not subject to further appeal) that such indemnification may not be enforced in such case, even though the express provisions hereof provide for
indemnification in such case, then the Indemnifying Parties, on the one hand, and the Indemnified Persons, on the other hand, shall contribute to the losses, claims, damages,
obligations, penalties, judgments, awards, liabilities, costs, expenses and disbursements to which the Indemnified Persons may be subject in accordance with the relative
benefits received by the Indemnifying Parties, on the one hand, and the Indemnified Persons, on the other hand, and also the relative fault of the Indemnifying Parties, on the
one hand, and the Indemnified Persons collectively and in the aggregate, on the other hand, in connection with the statements, acts or omissions which resulted in such losses,
claims, damages, obligations, penalties, judgments, awards, liabilities, costs, expenses and disbursements and the relevant equitable considerations shall also be considered. No
person found liable for a fraudulent misrepresentation shall be entitled to contribution from any other person who is not also found liable for such fraudulent misrepresentation.
Notwithstanding the foregoing, none of the Indemnified Persons shall be obligated to contribute any amount hereunder that exceeds the amount of fees previously received by
such Indemnified Person pursuant to the Commitment Letter.
 
Neither expiration nor termination of the Commitment Parties’ commitments under the Commitment Letter or funding or repayment of the loans under the Facility shall affect
these Indemnification Provisions which shall remain operative and continue in full force and effect; provided, however, upon the execution and delivery of the Loan Documents
the indemnification provisions of such Loan Documents shall supersede these Indemnification Provisions which shall be deemed terminated at such time.
 

-5-



 

 
ANNEX D

 
(a)                IN THE EVENT ANY LEGAL PROCEEDING IS FILED IN A COURT OF THE STATE OF CALIFORNIA (THE "COURT") BY OR

AGAINST ANY PARTY HERETO IN CONNECTION WITH ANY CLAIM AND THE JURY TRIAL WAIVER SET FORTH IN THE COMMITMENT LETTER IS NOT
ENFORCEABLE IN SUCH PROCEEDING, THE PARTIES HERETO AGREE AS FOLLOWS:

 
(i)                   WITH THE EXCEPTION OF THE MATTERS SPECIFIED IN SUBCLAUSE (ii) BELOW, ANY CLAIM, CONTROVERSY,

DISPUTE OR CAUSE OF ACTION DIRECTLY OR INDIRECTLY BASED UPON OR ARISING OUT OF THIS COMMITMENT LETTER OR ANY OF THE
TRANSACTIONS CONTEMPLATED THEREIN, INCLUDING CONTRACT CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON
LAW OR STATUTORY CLAIMS (EACH A "CLAIM") CLAIM SHALL BE DETERMINED BY A GENERAL REFERENCE PROCEEDING IN ACCORDANCE WITH
THE PROVISIONS OF CALIFORNIA CODE OF CIVIL PROCEDURE SECTIONS 638 THROUGH 645.1. THE PARTIES INTEND THIS GENERAL REFERENCE
AGREEMENT TO BE SPECIFICALLY ENFORCEABLE. VENUE FOR THE REFERENCE PROCEEDING SHALL BE IN THE COUNTY OF LOS ANGELES,
CALIFORNIA.

 
(ii)                   THE FOLLOWING MATTERS SHALL NOT BE SUBJECT TO A GENERAL REFERENCE PROCEEDING: (A) NON-

JUDICIAL FORECLOSURE OF ANY SECURITY INTERESTS IN REAL OR PERSONAL PROPERTY, (B) EXERCISE OF SELF-HELP REMEDIES (INCLUDING SET-
OFF OR RECOUPMENT), (C) APPOINTMENT OF A RECEIVER, AND (D) TEMPORARY, PROVISIONAL, OR ANCILLARY REMEDIES (INCLUDING WRITS OF
ATTACHMENT, WRITS OF POSSESSION, TEMPORARY RESTRAINING ORDERS, OR PRELIMINARY INJUNCTIONS). THIS GENERAL REFERENCE
AGREEMENT DOES NOT LIMIT THE RIGHT OF ANY PARTY TO EXERCISE OR OPPOSE ANY OF THE RIGHTS AND REMEDIES DESCRIBED IN CLAUSES (A)
- (D) AND ANY SUCH EXERCISE OR OPPOSITION DOES NOT WAIVE THE RIGHT OF ANY PARTY TO PARTICIPATE IN A REFERENCE PROCEEDING
PURSUANT TO THIS GENERAL REFERENCE AGREEMENT WITH RESPECT TO ANY OTHER MATTER.

 
(iii)                   UPON THE WRITTEN REQUEST OF ANY PARTY, THE PARTIES SHALL SELECT A SINGLE REFEREE, WHO SHALL

BE A RETIRED JUDGE OR JUSTICE. IF THE PARTIES DO NOT AGREE UPON A REFEREE WITHIN 10 DAYS OF SUCH WRITTEN REQUEST, THEN, ANY
PARTY SHALL HAVE THE RIGHT TO REQUEST THE COURT TO APPOINT A REFEREE PURSUANT TO CALIFORNIA CODE OF CIVIL PROCEDURE
SECTION 640(B). THE REFEREE SHALL BE APPOINTED TO SIT WITH ALL OF THE POWERS PROVIDED BY LAW. PENDING APPOINTMENT OF THE
REFEREE, THE COURT SHALL HAVE THE POWER TO ISSUE TEMPORARY OR PROVISIONAL REMEDIES.

 
(iv)                   EXCEPT AS EXPRESSLY SET FORTH IN THIS GENERAL REFERENCE AGREEMENT, THE REFEREE SHALL

DETERMINE THE MANNER IN WHICH THE REFERENCE PROCEEDING IS CONDUCTED INCLUDING THE TIME AND PLACE OF HEARINGS, THE ORDER
OF PRESENTATION OF EVIDENCE, AND ALL OTHER QUESTIONS THAT ARISE WITH RESPECT TO THE COURSE OF THE REFERENCE PROCEEDING. ALL
PROCEEDINGS AND HEARINGS CONDUCTED BEFORE THE REFEREE, EXCEPT FOR TRIAL, SHALL BE CONDUCTED WITHOUT A COURT REPORTER,
EXCEPT WHEN ANY PARTY SO REQUESTS A COURT REPORTER AND A TRANSCRIPT IS ORDERED, A COURT REPORTER SHALL BE USED AND THE
REFEREE SHALL BE PROVIDED A COURTESY COPY OF THE TRANSCRIPT. THE PARTY MAKING SUCH REQUEST SHALL HAVE THE OBLIGATION TO
ARRANGE FOR AND PAY THE COSTS OF THE COURT REPORTER, PROVIDED THAT SUCH COSTS, ALONG WITH THE REFEREE'S FEES, SHALL
ULTIMATELY BE BORNE BY THE PARTY WHICH DOES NOT PREVAIL, AS DETERMINED BY THE REFEREE.
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(v)                   THE REFEREE MAY REQUIRE ONE OR MORE PREHEARING CONFERENCES. THE PARTIES HERETO SHALL BE

ENTITLED TO DISCOVERY, AND THE REFEREE SHALL OVERSEE DISCOVERY IN ACCORDANCE WITH THE RULES OF DISCOVERY, AND SHALL
ENFORCE ALL DISCOVERY ORDERS IN THE SAME MANNER AS ANY TRIAL COURT JUDGE IN PROCEEDINGS AT LAW IN THE STATE OF CALIFORNIA.

 
(vi)                  THE REFEREE SHALL APPLY THE RULES OF EVIDENCE APPLICABLE TO PROCEEDINGS AT LAW IN THE STATE

OF CALIFORNIA AND SHALL DETERMINE ALL ISSUES IN ACCORDANCE WITH CALIFORNIA SUBSTANTIVE AND PROCEDURAL LAW. THE REFEREE
SHALL BE EMPOWERED TO ENTER EQUITABLE AS WELL AS LEGAL RELIEF AND RULE ON ANY MOTION WHICH WOULD BE AUTHORIZED IN A TRIAL,
INCLUDING MOTIONS FOR DEFAULT JUDGMENT OR SUMMARY JUDGMENT. THE REFEREE SHALL REPORT HIS OR HER DECISION, WHICH REPORT
SHALL ALSO INCLUDE FINDINGS OF FACT AND CONCLUSIONS OF LAW. THE REFEREE SHALL ISSUE A DECISION AND PURSUANT TO CALIFORNIA
CODE OF CIVIL PROCEDURE, SECTION 644, THE REFEREE'S DECISION SHALL BE ENTERED BY THE COURT AS A JUDGMENT IN THE SAME MANNER AS
IF THE ACTION HAD BEEN TRIED BY THE COURT. THE FINAL JUDGMENT OR ORDER FROM ANY APPEALABLE DECISION OR ORDER ENTERED BY THE
REFEREE SHALL BE FULLY APPEALABLE AS IF IT HAS BEEN ENTERED BY THE COURT.

 
THE PARTIES RECOGNIZE AND AGREE THAT ALL CLAIMS RESOLVED IN A GENERAL REFERENCE PROCEEDING PURSUANT HERETO WILL BE
DECIDED BY A REFEREE AND NOT BY A JURY. AFTER CONSULTING (OR HAVING HAD THE OPPORTUNITY TO CONSULT) WITH COUNSEL OF THEIR
OWN CHOICE, EACH PARTY HERETO KNOWINGLY AND VOLUNTARILY AND FOR THEIR MUTUAL BENEFIT AGREES THAT THIS REFERENCE
PROVISION SHALL APPLY TO ANY DISPUTE BETWEEN THEM THAT ARISES OUT OF OR IS RELATED TO THE COMMITMENT LETTER.
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TERM SHEET

 
This Term Sheet is part of the commitment letter, dated December 8, 2019 (the “Commitment Letter”), addressed to Monocle Acquisition Corporation and Monocle Holdings
Inc. by Wells Fargo Bank, N.A. (“Wells Fargo”) and PNC Bank, National Association (“PNC”) and is subject to the terms and conditions of the Commitment Letter.
Capitalized terms used herein and the accompanying Annexes shall have the meanings set forth in the Commitment Letter unless otherwise defined herein.
 
Borrower: Newco, AerSale, Inc. and AerSale’s subsidiaries party to the Existing Credit Agreement as

borrowers (the “Company” or the “Borrower”).

Guarantors: Newco’s subsidiaries that are not part of the Borrower and AerSale Corp. (“Parent”) and all of
Parent’s present and future subsidiaries (other than Excluded Subsidiaries as defined in the
Existing Credit Agreement).  Such Guarantors, together with Borrower, each a “Loan Party” and
collectively, the “Loan Parties”.

Lenders and Agent: Wells Fargo, PNC and such other lenders (the “Lenders”) as Agent elects to include within the
syndicate subject to the consent of the Company as set forth in the Existing Credit
Agreement.  Wells Fargo shall be the sole administrative and collateral agent for the Lenders (in
such capacity, the “Agent”).

Joint Lead Arrangers and
Bookrunners:

Wells Fargo and PNC (in such capacities, “Joint Lead Arrangers”).

Facility: A senior secured revolving credit facility (the “Facility” or the “Revolver”).
 
Advances under the Revolver (“Advances” ) will be available up to a maximum amount
outstanding at any one time of $150,000,000 (the “Maximum Revolver Amount”). In addition,
the amount of the Advances plus Letters of Credit shall not, at any time, exceed the Borrowing
Base (as hereinafter defined).
 

Accordion: The Borrower may, subject to terms and conditions to be agreed, request that the Lenders increase
their commitments in respect of the Facility or that additional Lenders provide commitments in
respect of the Facility by an amount up to $50,000,000 in the aggregate, of which, all or a portion
thereof may be in the form of a “FILO” facility; provided, that, no Lender shall have any
obligation to increase its commitments in respect of the Revolver.  The lenders under the “FILO”
facility shall enter into an intercreditor agreement or agreement among lenders with the Lenders
in form and substance satisfactory to the Joint Lead Arrangers.

 



 

 
Monocle Acquisition Corporation
Monocle Holdings Inc.
December 8, 2019
 
Borrowing Base: “Borrowing Base” shall mean:

 
(a) 85% of the amount of Eligible Accounts (as defined in the Existing Credit Agreement), less
the amount, if any, of the Dilution Reserve (as defined in the Existing Credit Agreement), plus
 
(b) the least of (i) $30,000,000, (ii) the product of 35% multiplied by the NOLV of Eligible
Whole Aircraft Collateral (as defined in the Existing Credit Agreement) as such NOLV is
identified in the most recent Acceptable Appraisal of Whole Aircraft (as defined in the Existing
Credit Agreement) at such time, and (iii) 45% of the gross book costs of Eligible Whole Aircraft
Collateral at such time, plus
 
(c) the least of (i) the product of 65% multiplied by the NOLV of Eligible Parts (as defined in the
Existing Credit Agreement) at such time as such NOLV is identified in the most recent
Acceptable Appraisal (as defined in the Existing Credit Agreement) of Parts (as defined in the
Existing Credit Agreement) at such time, (ii) the gross book costs of Eligible Parts at such time,
and (iii) the product of 50% multiplied by the amount of the Maximum Revolver Amount, plus
 
(d) the product of 75% multiplied by the NOLV of Eligible Whole Engine Collateral (as defined
in the Existing Credit Agreement) (other than Eligible Off-Lease Whole Engine Collateral (as
defined in the Existing Credit Agreement)) as such NOLV is identified in the most recent
Acceptable Appraisal of Whole Engines (as defined in the Existing Credit Agreement) at such
time, plus
 
(e) the lesser of (i) $15,000,000 and (ii) the product of 75% multiplied by the NOLV of Eligible
Off-Lease Whole Engine Collateral (as defined in the Existing Credit Agreement) as such NOLV
is identified in the most recent Acceptable Appraisal of Whole Engines at such time, minus
 
(f) the Conditional Fixed Charge Coverage Ratio Availability Block (as defined in the Existing
Credit Agreement), minus
 
(g) the aggregate amount of Reserves (as defined in the Existing Credit Agreement), if any,
established by Agent from time to time consistent with the terms of the Existing Credit
Agreement.
 
It is understood and agreed that prior to the Closing Date there shall be no modification to the
Existing Credit Agreement to change the provisions thereof with respect to the implementation
of Reserves (as defined in the Existing Credit Agreement).
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Letter of Credit Subfacility: Under the Revolver, Borrower will be entitled to request that Agent issue letters of credit (each, a

“Letter of Credit”) in an aggregate amount not to exceed $10,000,000 at any one time
outstanding.  The aggregate undrawn face amount of outstanding Letters of Credit will be
reserved against the credit availability created under the Borrowing Base and the Maximum
Revolver Amount.

Optional Prepayment: The Advances may be prepaid in whole or in part from time to time without penalty or
premium.  The Revolver commitments may be reduced from time to as set forth in the Existing
Credit Agreement, without penalty or premium.  The Facility may be prepaid and the
commitments terminated in whole at any time upon 5 business days prior written notice.

Use of Proceeds: To (i) refinance and/or rearrange certain of Borrower’s existing indebtedness owed to the lenders
under the Existing Credit Agreement, (ii) fund fees and expenses associated with the Facility and
the Transactions, and (iii) finance the ongoing general corporate needs of Borrower.  In addition,
the proceeds will be used to finance a portion of the consideration payable in connection with the
consummation of the Acquisition.

Fees and Interest Rates:
 

As set forth on Annex A-I.

Term: Four years from the Closing Date (“Maturity Date”).

Collateral: A first priority perfected security interest (a) in substantially all of the Loan Parties’ now owned
and hereafter acquired property and assets and all proceeds and products thereof, subject to
Permitted Liens (as defined in the Existing Credit Agreement), and (b) in all of the stock (or other
ownership interests in) of each Loan Party (other than Parent) and all proceeds and products
thereof; provided that only 65% of the stock of (or other ownership interests in) CFCs not joined
to the Facility documentation as a Loan Party will be required to be pledged if the pledge of a
greater percentage would result in material adverse tax consequences.  The extent of the
Collateral shall be substantially as set forth in the “Loan Documents” as defined in the Existing
Credit Agreement; provided, that, the Loan Parties shall be entitled to releases of Collateral to the
extent permitted below in the second proviso under the caption “Negative Covenants”.
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Collection:
 
 
 
 
 

The Loan Parties will direct all of their customers to remit all collections to deposit accounts that
are subject to control agreements among the Loan Parties, Agent, and a depository bank that is
satisfactory to Agent.  During a Cash Dominion Period (as defined in the Amended and Restated
Guaranty and Security Agreement, dated as of July 20, 2018 by the Loan Parties signatory thereto
in favor of Agent (the “Existing Guaranty and Security Agreement”), the Agent shall have full
dominion over all collections and cash will be swept against the Advances on a daily basis at all
times.

Bank Products: The Loan Parties shall be required to maintain their primary depository and treasury management
relationships with Wells Fargo or one of its affiliates.

Documentation Considerations: It is anticipated that the Facility would be effected by an amendment and restatement of the
Existing Credit Agreement, which shall include an assignment of certain rights under the
Existing Credit Agreement to Newco, who shall authorize the amendment and restatement of the
Existing Credit Agreement, and drawing of the advance to be made on the Closing Date, with a
subsequent assumption, effective upon the occurrence of the Acquisition, by the existing Loan
Parties of all obligations in respect of such advance and ratification by the existing Loan Parties of
the amendment and restatement of the Existing Credit Agreement.  Unless otherwise agreed to by
the Borrower and the Agent, matters not specifically addressed herein will be substantially
consistent with the Existing Credit Agreement, subject to mutually agreeable modifications as
necessary to account for the transactions contemplated herein, changes in applicable law and
Lenders’ internal policies (the foregoing provisions set forth under this clause being referred to as
the “Documentation Considerations”).

 

-4-



 

 
Monocle Acquisition Corporation
Monocle Holdings Inc.
December 8, 2019
 
Representations and Warranties: Subject to the Documentation Considerations, the credit agreement governing the Facility will

include such representations and warranties as are included in the Existing Credit Agreement,
subject to updated schedules as necessary to make the representations and warranties accurate on
the Closing Date.

  
Affirmative Covenants: Subject to the Documentation Considerations, the credit agreement governing the Facility will

include such affirmative covenants as are included in the Existing Credit Agreement.
  
Negative Covenants: Subject to the Documentation Considerations, the credit agreement governing the Facility will

include such negative covenants as are included in the Existing Credit Agreement; provided, that,
the definition of “Payment Conditions” shall be modified to (a) increase the required Average
Excess Availability (as defined in the Existing Credit Agreement) to $37,500,000 and (b) require
pro forma compliance with a senior leverage ratio of no more than 4.5x, in addition to the other
requirements set forth therein; and provided, further, that the Loan Parties shall be entitled to
incur up to $30 million of secured indebtedness, the collateral for which is property not included
in the Borrowing Base solely as a result of any such collateral being ineligible because of the
jurisdiction in which it is located, which collateral the Agent shall release from the security
interests of the Facility if necessary.

  
Financial Covenant: At the end of the first fiscal quarter after the Closing Date and at the end of each quarter

thereafter, Parent and Borrower, on a consolidated basis, shall be required to maintain, on a
quarterly basis, a minimum Fixed Charge Coverage Ratio (as defined in the Existing Credit
Agreement) of not less than 1.25 to 1.00.

  
Events of Default: Subject to the Documentation Considerations, the credit agreement governing the Facility will

include such events of default as are included in the Existing Credit Agreement and a cross-
default to the “FILO” facility (if any).

  
Conditions Precedent to Closing: Limited to those in the Commitment Letter under the heading “Conditions” and those conditions

precedent set forth on Annex B-I.
  
Assignments: After the Closing Date, each Lender shall be permitted to assign its rights and obligations under

the Loan Documents, or any part thereof subject to the restrictions set forth in the Existing Credit
Agreement.  Subject to customary voting limitations, each Lender shall be permitted to sell
participations in such rights and obligations, or any part thereof to any person or entity without
the consent of Borrower.
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Governing Law and Forum: State of New York.

Required Lenders:
 
Counsel to Agent:

As set forth in the Existing Credit Agreement.
 
Holland & Knight LLP
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Annex A-I
 

Interest Rates and Fees
 

Interest Rate Options  Borrower may elect that the loans bear interest at a rate per annum equal to:
  
 (i) the Base Rate plus the Applicable Margin; or
  
 (ii) the LIBOR Rate plus the Applicable Margin.
  
 As used herein:
  
 The “Base Rate” means the greatest of (a) the prime lending rate as announced from time to time

by Wells Fargo, (b) the Federal Funds Rate plus ½%, and (c) the one month LIBOR Rate (which
rate shall be determined on a daily basis), plus 1%.

  
 The “LIBOR Rate” means the rate per annum as published by ICE Benchmark Administration

Limited (or any successor page or other commercially available source as Agent may designate
from time to time) 2 business days prior to the commencement of the requested interest period,
for a term, and in an amount, comparable to the interest period and the amount of the LIBOR Rate
Loan requested (whether as an initial LIBOR Rate Loan or as a continuation of a LIBOR Rate
Loan or as a conversion of a Base Rate Loan to a LIBOR Rate Loan) by Borrower in accordance
with the definitive credit agreement (and, if any such rate is below zero, the LIBOR Rate shall be
deemed to be zero), which determination shall be made by Agent and shall be conclusive in the
absence of manifest error. The LIBOR Rate shall be available for interest periods of 1, 2, 3 or 6
months.

  
 “Applicable Margin” means, as of any date of determination, the following applicable margins

based upon the amount of Excess Availability (as defined in the Existing Credit Agreement) as of
the end of each quarter; provided, however, that for the period from the Closing Date through the
end of the first fiscal quarter after the Closing Date, the Applicable Margin shall be at Level I:
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Level Excess 
Availability

Applicable
Margin in 

respect of Base
Rate Loans 
under the 
Revolver

Applicable 
Margin in 
respect of 

LIBOR Rate
Loans under
the Revolver

(the “Revolver 
LIBOR 

Margin”)
I < $50,000,000 2.00% 3.00%
II > $50,000,000 but <

$100,000,000
1.50% 2.50%

III > $100,000,000 1.00% 2.00%
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Interest Payment Dates In the case of loans bearing interest based upon the Base Rate (“Base Rate Loans”), monthly in

arrears.
  
 In the case of Loans bearing interest based upon the LIBOR Rate (“LIBOR Rate Loans”), on the

last day of each relevant interest period; provided that the interest for any interest period in excess
of 3 months shall be paid in 3 month intervals after the commencement of the applicable interest
period and on the last day of such interest period.

  
Letter of Credit Fees An amount equal to the Revolver LIBOR Margin per annum times the amount of each Letter of

Credit, payable in cash monthly in arrears, plus the charges imposed by the letter of credit issuing
bank; provided however, that if the Default Rate is in effect, the Letter of Credit Fee shall be
increased by an additional 2.0% per annum.

  

Default Rate Automatically at any time when an insolvency related event of default has occurred and is
continuing, or upon the direction of the Agent or Required Lenders, and upon written notice by
Agent to Borrower at any time when any other event of default has occurred and is continuing, all
amounts owing under the Facility shall bear interest at 2.0% per annum above the interest rate
otherwise applicable thereto.

  
Rate and Fee Basis All per annum rates shall be calculated on the basis of a year of 360 days and the actual number

of days elapsed.
  
Fees: Certain fees shall be as agreed to by the parties in the Fee Letter.
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Unused Revolver Fee A fee in an amount equal to 0.375% per annum times the unused portion of the Revolver shall be

due and payable monthly in arrears.
  
Field Exam and Valuation Examination Fees: Borrower will be required to pay (a) a fee of $1,000 per day, per field examiner, plus reasonable

out-of-pocket expenses for each financial field exam of the Loan Parties performed by personnel,
employed by the Agent, and (b) the actual charges paid or incurred by Agent if it elects to employ
the services of one or more third persons to appraise the Collateral, or any portion thereof, or to
assess Borrower’s or its subsidiaries' business valuation; provided, however, that so long as no
event of default shall have occurred and be continuing, and except for field exams and appraisals
conducted in connection with a proposed Permitted Acquisition (as defined in the Existing Credit
Agreement), whether or not consummated, Borrower shall not be obligated to reimburse for more
than (a) 1 field exam during any calendar year (increasing to 2 field exams in such calendar year
if an Increased Appraisal Event (as defined in the Existing Credit Agreement) has occurred
during such calendar year) or (b) 1 physical appraisal (increasing to 2 physical appraisals in such
calendar year if an Increased Appraisal Event has occurred during such calendar year) and 2
desktop appraisals. Consistent with the Existing Credit Agreement, regardless of the limitations
on reimbursements by the Borrower for appraisals, Agent shall be permitted to obtain appraisals
at its own cost without limitation as to the number of appraisals conducted in any one year.
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Annex B-I
 

The availability of the Facility is subject to the satisfaction of the conditions set forth in the Commitment Letter under the heading “Conditions” and each of the
following conditions precedent:

 
(a)                Subject to the Certain Funds Provisions, delivery of the Loan Documents duly executed by the Loan Parties including, without limitation,

amendments and restatements of, or amendments to, the Loan Documents (as defined in the Existing Credit Agreement) and receipt of other documentation customary for
transactions of this type including legal opinions, officers’ certificates, and instruments necessary to perfect the Agent’s first priority security interest in the Collateral;

 
(b)                Without limiting the foregoing, (i) as of the Closing Date, the Loan Parties shall be in compliance, in all material respects, with the Perfection

Requirements (as defined in the Existing Guaranty and Security Agreement) (or, if applicable, the Limited Perfection Requirements (as defined in the Existing Guaranty and
Security Agreement)) with respect to all Collateral contemplated to be in the Borrowing Base and (ii) on the Closing Date, if required by the Agent in its Permitted Discretion,
(A) the Guaranty and Security Agreement and each Mortgage and Collateral Assignment of Lease pertaining to Whole Aircraft or Whole Engines, shall be amended to confirm
that the obligations secured thereby include all Obligations arising under the Facility (collectively, the “Updating Amendments”), (B) the Updating Amendments with respect to
FAA Registry Aircraft and FAA Registry Engines shall be filed with the FAA Registry, and (C) registrations with the respect to the Updating Amendments shall be filed with
the Cape Town Registry;

 
(c)                With respect to each Loan Party, receipt of customary evidence of corporate authority (including copies of governing documents certified as of a

recent date by the appropriate governmental official and certified copies of material agreements) and certificates of status issued as of a recent date by the jurisdictions of
organization of each Loan Party, all in form and substance reasonably satisfactory to Agent;

 
(d)                With respect to any new Loan Parties and new members of senior management and key principals, to the extent requested at least fifteen

business days prior to the Closing Date, receipt by the Lenders at least ten business days prior to the Closing Date, of all documentation and information necessary for the
completion of (i) Patriot Act searches, OFAC/PEP searches and customary individual background checks for such Loan Parties and (ii) OFAC/PEP searches and customary
individual background checks for such new members of senior management and key principals, the results of which are satisfactory to the Lenders;

 
(e)                The Loan Parties shall, on a pro forma basis after giving effect to the Acquisition and the other transactions contemplated herein, be in

compliance with the financial covenant set forth in the Term Sheet;
 
(f)                 Minimum Excess Availability (as defined in the Existing Credit Agreement) under the Revolver, after giving effect to the initial use of proceeds

(including the payment of all fees and expenses), of not less than $35,000,000;
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(g)                The following transactions shall have occurred prior to or concurrently with the initial extension of credit under the Facility:
 

  (i)                  The definitive agreement relative to the Acquisition (including schedules thereto) and all other all documentation associated with the
Acquisition (collectively, the “Acquisition Documentation”) shall be substantially in the form of such documentation delivered to Agent prior to the execution and delivery of
the Commitment Letter or subject to subsequent amendments or modifications thereto that are not materially adverse to the interests of the Lenders unless consented to by the
Joint Lead Arrangers; and

 
  (ii)                 The Acquisition shall have been consummated pursuant to the Acquisition Documentation and in accordance with all applicable

requirements of law;
 

(h)                All applicable waiting periods (and any extensions thereof) under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, shall
have expired or been terminated;

 
(i)                 The Acquisition Agreement Representations and the Specified Representations shall be true and correct in all material respects (except that such

materiality qualifier shall not be applicable to any representations and warranties that are already qualified or modified by materiality in the text thereof) on the Closing Date;
and

 
(j)                 All costs, fees and expenses contemplated hereby or in the Fee Letter due and payable on the Closing Date to Agent, Commitment Parties and/or

Lenders in respect of the Transactions shall have been paid, as to costs and expenses to the extent invoiced at least one business day prior to the Closing Date. 
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Exhibit 10.2

 
EXECUTION VERSION

 
COMPANY SUPPORT AND MUTUAL RELEASE AGREEMENT

 
This Company Support and Mutual Release Agreement (this “Agreement”) is made and entered into as of December 8, 2019, by and among Monocle

Holdings Inc., a Delaware corporation (“Newco”), Monocle Acquisition Corporation, a Delaware corporation (“Monocle”) and the other Persons whose names appear on the
signature pages hereto (each such Person, a “Stockholder” and, collectively, the “Stockholders”). Capitalized terms used but not otherwise defined herein shall have the
respective meanings ascribed to such terms in the Merger Agreement (as defined below).

 
R E C I T A L S

 
A.           On December 8, 2019, AerSale Corp., a Delaware corporation (the “Company”), Newco, Monocle, Monocle Merger Sub 1 Inc., a Delaware

corporation and a direct, wholly-owned subsidiary of Newco (“Merger Sub 1”), and Monocle Merger Sub 2 LLC, a Delaware limited liability company and indirect, wholly-
owned subsidiary of Newco (“Merger Sub 2”), entered into an Agreement and Plan of Merger (the “Merger Agreement”) that, among other things, provides for (i) the merger
of Merger Sub 1 with and into Monocle, with Monocle being the surviving entity, and (ii) the merger of Merger Sub 2 with and into the Company (the “Merger”), with the
Company being the surviving entity of the Merger.

 
B.            The Stockholders agree to enter into this Agreement with respect to all common stock of the Company, par value $0.01 per share (the “Company

Common Stock”) and all 8.65% Senior Cumulative Preferred Stock of the Company, par value $0.01 (the “Company Preferred Stock”) that the Stockholders now or hereafter
own, beneficially (as defined in Rule 13d-3 under the Securities Exchange Act) or of record.

 
C.            The Stockholders are the owners of, and, to the extent applicable, have sole voting power over, such number of shares of Company Common Stock

and Company Preferred Stock as are indicated opposite each of their names on Schedule A attached hereto.
 
D.            Each of Newco, Monocle and the Stockholders has determined that it is in its best interests to enter into this Agreement.
 
NOW, THEREFORE, in consideration of the foregoing and the respective representations, warranties, covenants and agreements set forth below and for other

good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally bound, do hereby agree as follows:
 
1.             Definitions. When used in this agreement, the following terms in all of their tenses, cases and correlative forms shall have the meanings assigned to

them in this Section 1 or elsewhere in this agreement.
 



 

 
“Beneficially Own”, “Beneficial Owner” or “Beneficial Ownership” shall have the meaning (or the correlative meaning, as applicable) set forth in Rule 13d-

3 and Rule 13d-5(b)(i) of the rules and regulations promulgated under the Securities Exchange Act.
 
“Company Securities” means, collectively, any Company Common Stock, any Company Preferred Stock, any securities convertible into or exchangeable for

any Company Common Stock or Company Preferred Stock, or any interest in or right to acquire any of the foregoing, whether now owned or hereafter acquired by any party
hereto.

 
“Expiration Time” shall mean the earlier to occur of (a) the Effective Time and (b) such date and time as the Merger Agreement shall be terminated in

accordance with Section 11.1 thereof.
 
“Securities Exchange Act” shall mean the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.
 
“Transfer” shall mean any direct or indirect sale, assignment, encumbrance, pledge, hypothecation, disposition, loan or other transfer, or entry into any

Contract with respect to any sale, assignment, encumbrance, pledge, hypothecation, disposition, loan or other transfer, excluding entry into this Agreement, any Letter of
Transmittal and the Merger Agreement and the consummation of the transactions contemplated hereby and thereby.

 
2.             Agreement to Retain the Company Securities.
 
2.1           No Transfer of Company Securities. Until the Expiration Time, each Stockholder agrees not to Transfer any Company Securities; provided that any

Stockholder may Transfer any such Company Securities (i) pursuant to the terms of the Merger Agreement and (ii) to any other Stockholder or any Affiliate of any such
Stockholder or to any family member (including a trust for such family member’s benefit) of such Stockholder if the transferee of such Company Securities evidences in a
writing reasonably satisfactory to Monocle such transferee’s agreement to be bound by and subject to the terms and provisions hereof to the same effect as such transferring
Stockholder.

 
2.2          Additional Purchases. Until the Expiration Time, each Stockholder agrees that any Company Securities that such Stockholder purchases or

otherwise hereinafter acquires after the execution of this Agreement and prior to the Expiration Time shall be subject to the terms and conditions of this Agreement to the same
extent as if they were owned by such Stockholder as of the date hereof.

 
2.3           Unpermitted Transfers. Any Transfer or attempted Transfer of any Company Securities in violation of this Section 2 shall, to the fullest extent

permitted by applicable Law, be null and void ab initio.
 
3.             Additional Agreements. The Stockholders shall not exercise, and hereby irrevocably and unconditionally waive, any statutory rights (including

under Section 262 of the DGCL) to demand appraisal of any Company Securities that may arise in connection with the Merger or the Merger Agreement. Each party hereto
agrees not to commence, join in, facilitate, assist or encourage, and agrees to take all actions necessary to opt out of any class in any class action with respect to, any claim,
derivative or otherwise, against any other party hereto or any of such party’s Affiliates, successors or directors challenging the validity of, or seeking to enjoin the operation of,
any provision of this Agreement.
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4.             Representations and Warranties of the Stockholders. Each Stockholder hereby represents and warrants to Newco and Monocle as follows:
 
4.1           Due Authority. Such Stockholder has the full power and authority to make, enter into and carry out the terms of this Agreement. This Agreement

has been duly and validly executed and delivered by such Stockholder and constitutes a valid and binding agreement of such Stockholder enforceable against it in accordance
with its terms, subject to applicable bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and similar Laws affecting creditors’ rights generally and
subject, as to enforceability, to general principles of equity.

 
4.2           Ownership of the Company Securities. As of the date hereof, such Stockholder is the owner of the Company Securities indicated on Schedule A

hereto opposite such Stockholder’s name, free and clear of any and all Liens, other than those created by this Agreement, applicable securities Laws and the Amended and
Restated Stockholders Agreement. Such Stockholder has and will have until the Expiration Time sole voting power (including the right to control such vote as contemplated
herein) (if applicable), power of disposition, power to issue instructions with respect to the matters set forth in this Agreement and power to agree to all of the matters applicable
to such Stockholder set forth in this Agreement, in each case, over all of the Company Securities currently or hereinafter owned by such Stockholder. As of the date hereof, such
Stockholder does not own any capital stock or other voting securities of the Company other than the Company Securities set forth on Schedule A opposite such Stockholder’s
name. As of the date hereof, such Stockholder does not own any rights to purchase or acquire any shares of capital stock or other equity securities of the Company or its
Subsidiaries, except as set forth on Schedule A opposite such Stockholder’s name.

 
4.3           No Conflict; Consents. (a)  The execution and delivery of this Agreement by such Stockholder does not, and the performance by such Stockholder

of the obligations under this Agreement and the compliance by such Stockholder with any provisions hereof do not and will not: (i) conflict with or violate any applicable Law
applicable to such Stockholder, (ii) contravene or conflict with, or result in any violation or breach of, any provision of any charter, certificate of incorporation, articles of
association, by-laws, operating agreement or similar formation or governing documents and instruments of such Stockholder, or (iii) result in any breach of or constitute a
default (or an event that with notice or lapse of time or both would become a default) under, or give to others any rights of termination, amendment, acceleration or cancellation
of, or result in the creation of a Lien on any of the Company Securities owned by such Stockholder pursuant to any Contract to which such Stockholder is a party or by which
such Stockholder is bound, in each case, except to the extent that the occurrence of any of the foregoing would not materially affect the ability of such Stockholder to perform
its obligations under this Agreement.
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(b)           No consent, approval, order or authorization of, or registration, declaration or filing with, any Governmental Authority or any other Person is

required by or with respect to such Stockholder in connection with the execution and delivery of this Agreement or the consummation by such Stockholder of the transactions
contemplated hereby, in each case, except to the extent that the occurrence of any of the foregoing would not materially affect the ability of such Stockholder to perform its
obligations under this Agreement.

 
4.4           Absence of Litigation. As of the date hereof, there is no Action pending against or, to the knowledge of such Stockholder, threatened against such

Stockholder that would reasonably be expected to impair the ability of such Stockholder to perform such Stockholder’s obligations hereunder or to consummate the transactions
contemplated hereby.

 
5.             Stockholder Release. (a) Effective as of the Effective Time, each Stockholder irrevocably and unconditionally releases, acquits and forever

discharges Newco, Monocle and each of their respective Affiliates (including, from and after the Closing, the Company and its subsidiaries) and each current, former and future
holder of any equity, voting, partnership, limited liability company or other interest in, and each controlling person, subsidiary, director, officer, employee, member, manager,
general or limited partner, stockholder, agent, attorney, representative, affiliate, heir, assignee or successor of, Monocle or any affiliate of Monocle (or any former, current or
future holder of any equity, voting, partnership, limited liability company or other interest in, and each controlling person, director, officer, employee, member, manager,
general or limited partner, agent, representative, affiliate or assignee of any of the foregoing), in each case, in their capacity as such (collectively, the “ Monocle Released
Parties”) from any and all claims, demands, executions, judgments, debts, dues, accounts, bonds, contracts, covenants (whether express or implied), damages, Actions, causes
of action, rights, costs, losses, obligations, liabilities, expenses, compensation or suits in equity, of whatsoever kind or nature, in contract or in tort, at law or in equity, that such
Stockholder has, will or might have in each case arising out of anything done, omitted, suffered or allowed to be done by any Monocle Released Party, in each case whether
heretofore or hereafter accrued or unaccrued and whether foreseen or unforeseen or known or unknown, including pursuant to any agreement, understanding, representation or
promise by, between or among any Monocle Released Party, on the one hand, and any Stockholder, on the other hand, any claim for indemnification, contribution or other
relief, any claim relating to the organization, management, operation, valuation or prospects of the business of Monocle or the Company and its Subsidiaries, any claim relating
to any investment in Monocle or the Company or its Subsidiaries or employment by the Company and its Subsidiaries, any claim relating to any inducement to enter into this
Agreement and any claim relating to any allocation of the Merger Consideration among the Company Stockholders, in each case to the extent related to any matter, occurrence,
action or activity on or prior to the Closing Date (collectively, the “Stockholder Released Claims”); provided that, notwithstanding the foregoing, the Stockholder Released
Claims shall not include, and nothing contained in this Agreement shall release, waive, discharge, relinquish or otherwise affect the rights or obligations of any Stockholder
with respect to, (i) any claims pursuant to this Agreement or claims to enforce this Agreement; (ii) any claims under the Merger Agreement (including any rights to payment
under the Merger Agreement) or any certificate, document or instrument executed pursuant to the terms of the Merger Agreement (including, without limitation, any Letter of
Transmittal); or (iii) if (and only if) a Stockholder is an officer or director of the Company or any of its Subsidiaries, any rights with respect to any directors’ and officers’
liability insurance policy maintained by the Company or any of its Subsidiaries, or to any indemnification, exculpation or advancement of expenses from the Company or a
Subsidiary of the Company. Each Stockholder agrees that it shall not commence, threaten or institute any legal actions, including litigation, arbitration or any other legal
proceedings of any kind whatsoever, in law or equity, or assert any claim, demand, action or cause of action against the Monocle Released Parties based upon any Stockholder
Released Claims. Notwithstanding anything to the contrary herein, no Stockholder is releasing any claims that cannot be released as a matter of law.
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(b) Each Stockholder:
 
(i) acknowledges that this release shall apply to all unknown or unanticipated results of any action of any other Stockholder, as well as those known and

anticipated;
 
(ii) acknowledges and agrees that the Stockholder may hereafter discover claims or facts in addition to or different from those that they now know or believe

to exist with respect to the subject matter of this release and which, if known or suspected at the time of executing this release, may have materially affected this Agreement, but
nevertheless expressly accept and assume the risk of such possible differences in fact, agree that this release shall be and remain effective, notwithstanding any such differences
and hereby waive any rights, claims or causes of action that might arise as a result of such different or additional claims or facts and acknowledge that they understand the
significance and potential consequence of such a release of unknown claims;

 
(iii) in furtherance thereof, and without limiting the foregoing, expressly waives any and all rights and benefits conferred by the provisions of Section 1542 of

the California Civil Code and by any similar provision of the applicable Laws of any other jurisdiction, including California, Delaware and New York, and expressly consents
that this release shall be given full force and effect according to each of its express terms, including those relating to unknown or unsuspected claims;

 
(iv) represents that this release is executed voluntarily with full knowledge of its significance and legal effect, consents that the claims, demands, damages,

Actions, causes of action, rights, costs, losses, expenses, compensation or suits in equity, of whatsoever kind or nature, in contract or in tort, at law or in equity, released
hereunder be construed as broadly as possible and acknowledges and agrees that no Stockholder has relied, in whole or in part, on any statements or representations made by or
on behalf of any Monocle Released Party in connection herewith or otherwise except as otherwise set forth in this Agreement or the Merger Agreement.
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6.             Monocle Release. (a) Effective as of the Effective Time, Newco and Monocle, on behalf of themselves and the other Monocle Parties and each of

their respective affiliates (including, from and after the Closing, the Company and its Subsidiaries) and each of their current and former officers, directors, employees, partners,
members, advisors, successors and assigns (collectively, the “Monocle Releasing Parties”) irrevocably and unconditionally releases, acquits and forever discharges each of the
Stockholders and each of their respective affiliates and each current, former and future holder of any equity, voting, partnership, limited liability company or other interest in,
and each controlling person, subsidiary, director, officer, employee, member, manager, general or limited partner, stockholder, agent, attorney, representative, affiliate, heir,
assignee or successor of, such Stockholder or any affiliate of such Stockholder (or any former, current or future holder of any equity, voting, partnership, limited liability
company or other interest in, and each controlling person, director, officer, employee, member, manager, general or limited partner, agent, representative, affiliate or assignee of
any of the foregoing), in each case, in their capacity as such (collectively, the “Stockholder Released Parties”) from any and all claims, demands, executions, judgments, debts,
dues, accounts, bonds, contracts, covenants (whether express or implied), damages, Actions, causes of action, rights, costs, losses, obligations, liabilities, expenses,
compensation or suits in equity, of whatsoever kind or nature, in contract or in tort, at law or in equity, that any Monocle Releasing Party has, will or might have in each case
arising out of anything done, omitted, suffered or allowed to be done by any Stockholder Released Party, in each case, whether heretofore or hereafter accrued or unaccrued and
whether foreseen or unforeseen or known or unknown, including pursuant to any agreement, understanding, representation or promise by, between or among any Stockholder
Released Party, on the one hand, and any Monocle Releasing Party, on the other hand, any claim for indemnification, contribution or other relief, any claim relating to the
organization, management, operation, valuation or prospects of the business of the Company and its Subsidiaries, any claim relating to any investment in the Company and its
Subsidiaries, and any claim relating to the inducement to enter into this Agreement, in each case to the extent related to any matter, occurrence, action or activity on or prior to
the Closing Date (collectively, the “Monocle Released Claims”); provided that, notwithstanding the foregoing, the Monocle Released Claims shall not include, and nothing
contained in this Agreement shall release, waive, discharge, relinquish or otherwise affect the rights or obligations of any Monocle Releasing Party with respect to, (i) any
claims pursuant to this Agreement or claims to enforce this Agreement; (ii) any claims under the Merger Agreement or any certificate, document or instrument executed
pursuant to the terms of the Merger Agreement (including, without limitation, any Letter of Transmittal); or (iii) solely with respect to those Stockholder Released Parties who
are current or former officers, directors, managers or employees of the Company or any of its subsidiaries or affiliates, any claims involving actions of any such officer,
director, manager or employee (in his or her capacity as such) with respect to the organization, management or operation of the businesses of the Company or any of its
subsidiaries. Each Monocle Releasing Party agrees that it shall not commence, threaten or institute any legal actions, including litigation, arbitration or any other legal
proceedings of any kind whatsoever, in law or equity, or assert any claim, demand, action or cause of action against the Stockholder Released Parties based upon any Monocle
Released Claims. Notwithstanding anything to the contrary herein, no Monocle Releasing Party is releasing any claims that cannot be released as a matter of law.

 
(b) Each of Newco and Monocle:
 
(i) acknowledges that this release shall apply to all unknown or unanticipated results of any action of any other Monocle Releasing Party, as well as those

known and anticipated;
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(ii) acknowledges and agrees that a Monocle Releasing Party may hereafter discover claims or facts in addition to or different from those that they now know

or believe to exist with respect to the subject matter of this release and which, if known or suspected at the time of executing this release, may have materially affected this
Agreement, but nevertheless expressly accept and assume the risk of such possible differences in fact, agree that this release shall be and remain effective, notwithstanding any
such differences and hereby waive any rights, claims or causes of action that might arise as a result of such different or additional claims or facts and acknowledge that they
understand the significance and potential consequence of such a release of unknown claims;

 
(iii) in furtherance thereof, and without limiting the foregoing, expressly waives any and all rights and benefits conferred by the provisions of Section 1542 of

the California Civil Code and by any similar provision of the applicable Laws of any other jurisdiction, including California, Delaware and New York, and expressly consents
that this release shall be given full force and effect according to each of its express terms, including those relating to unknown or unsuspected claims;

 
(iv) represents that this release is executed voluntarily with full knowledge of its significance and legal effect, consents that the claims, demands, damages,

Actions, causes of action, rights, costs, losses, expenses, compensation or suits in equity, of whatsoever kind or nature, in contract or in tort, at law or in equity, released
hereunder be construed as broadly as possible and acknowledges and agrees that such party has not relied, in whole or in part, on any statements or representations made by or
on behalf of any Stockholder Released Party in connection herewith or otherwise except as otherwise set forth in this Agreement or the Merger Agreement.

 
7.             Termination. This Agreement shall terminate at such date and time as the Merger Agreement is validly terminated in accordance with Section 11.1

thereof.
 
8.             No Ownership Interest. Nothing contained in this Agreement shall be deemed to vest in Monocle any direct or indirect ownership or incidence of

ownership of or with respect to the Stockholders’ Company Securities. All rights, ownership and economic benefits of and relating to the Stockholders’ Company Securities
shall remain vested in and belong to the Stockholders, and Monocle shall have no authority to direct the Stockholders in the disposition of any of the Company Securities except
as otherwise provided herein.

 
9.             Stockholder Covenants. Each Stockholder (a) will deliver a duly executed copy of the Amended and Restated Registration Rights Agreement,

substantially simultaneously with the Closing, (b) acknowledges and agrees with Section 7.9 of the Merger Agreement, and (c) will not take any action, or assist any Person in
taking any action, to change the composition of the board of directors of NewCo in effect immediately following the Closing prior to the annual meeting of NewCo’s
stockholders held in calendar year 2021; provided, that for the avoidance of doubt, the foregoing clause (c) shall not prevent any Stockholder from Transferring any shares of
capital stock of NewCo following the Closing, subject to the terms and conditions of the Lock-Up Agreement.
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10.           Miscellaneous.
 
10.1        Severability. If any provision of this Agreement is held invalid or unenforceable by any court of competent jurisdiction, the other provisions of this

Agreement shall remain in full force and effect. The parties further agree that if any provision contained herein is, to any extent, held invalid or unenforceable in any respect
under the Laws governing this Agreement, they shall take any actions necessary to render the remaining provisions of this Agreement valid and enforceable to the fullest extent
permitted by Law and, to the extent necessary, shall amend or otherwise modify this Agreement to replace any provision contained herein that is held invalid or unenforceable
with a valid and enforceable provision giving effect to the intent of the parties.

 
10.2         Assignment. Except as provided by Section 2.1, no party hereto shall assign this Agreement or any part hereof without the prior written consent of

the other parties. Subject to the foregoing, this Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors and permitted
assigns.

 
10.3         Amendments. This Agreement may be amended or modified in whole or in part, only by a duly authorized agreement in writing executed by each of

the parties hereto in the same manner as this Agreement and which makes reference to this Agreement.
 
10.4         Enforcement. (a)  The parties hereto agree that irreparable damage for which monetary damages, even if available, would not be an adequate

remedy, would occur in the event that the parties do not perform their respective obligations under the provisions of this Agreement in accordance with its specified terms or
otherwise breach such provisions. The parties acknowledge and agree that (i) the parties shall be entitled to an injunction, specific performance, or other equitable relief, to
prevent breaches of this Agreement and to enforce specifically the terms and provisions hereof, without proof of Damages or inadequacy of any remedy at law, prior to the valid
termination of this Agreement in accordance with Section 5, this being in addition to any other remedy to which they are entitled under this Agreement and (ii) the right of
specific enforcement is an integral part of the transactions contemplated by this Agreement and without that right, the parties would not have entered into this Agreement.

 
(b)           Each party agrees that it will not oppose the granting of specific performance and other equitable relief on the basis that the other parties have an

adequate remedy at Law or that an award of specific performance is not an appropriate remedy for any reason at Law or equity. The parties acknowledge and agree that any
party seeking an injunction to prevent breaches of this Agreement and to enforce specifically the terms and provisions of this Agreement in accordance with this Section 10.4
shall not be required to provide any bond or other security in connection with any such injunction.

 
10.5         Notices. All notices and other communications among the parties hereto shall be in writing and shall be deemed to have been duly given (a) when

delivered in person, (b) when delivered after posting in the United States mail having been sent registered or certified mail return receipt requested, postage prepaid, (c) when
delivered by FedEx or other nationally recognized overnight delivery service, or (d) when delivered by email or other electronic transmission (in each case in this clause (d),
solely if receipt is confirmed), addressed as follows:
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(i)            if to any Stockholder, to the address for notice set forth on Schedule A hereto.
 
with copies to:

Latham & Watkins LLP
885 Third Avenue
New York, NY 10022
Attention: Howard A. Sobel, Esq.
 Paul F. Kukish, Esq.
Email: Howard.Sobel@lw.com
 Paul.Kukish@lw.com

 
if to Newco or Monocle, to:

Monocle Acquisition Corporation
750 Lexington Avenue, Suite 1501
New York, NY 10022
Attention: Sai Devabhaktuni
 Eric Zahler
 Richard Townsend
Email: sai@monoclepartnersllc.com
 eric@monoclepartnersllc.com
 rich@monoclepartnersllc.com

 
with copies to:
 

Cadwalader, Wickersham & Taft LLP
200 Liberty Street
New York, NY 10281
Attention: Stephen Fraidin
 Gregory P. Patti, Jr.
 Braden K. McCurrach
Email: stephen.fraidin@cwt.com
 greg.patti@cwt.com
 braden.mccurrach@cwt.com
 

or to such other address or addresses as the parties may from time to time designate in writing by notice to the other parties in accordance with this Section 10.5.
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10.6         Governing Law. This Agreement, and all claims or causes of action based upon, arising out of, or related to this Agreement or the transactions

contemplated hereby, shall be governed by, and construed in accordance with, the Laws of the State of Delaware, without giving effect to principles or rules of conflict of laws
to the extent such principles or rules would require or permit the application of Laws of another jurisdiction.

 
10.7        Jurisdiction; Waiver of Jury Trial. Any Action based upon, arising out of or related to this Agreement or the transactions contemplated hereby may

be brought in the Delaware Chancery Court (or, if the Delaware Chancery Court shall be unavailable, any other court of the State of Delaware or, in the case of claims to which
the federal courts have exclusive subject matter jurisdiction, any federal court of the United States of America sitting in the State of Delaware), and each of the parties
irrevocably submits to the exclusive jurisdiction of each such court in any such Action, waives any objection it may now or hereafter have to personal jurisdiction, venue or to
convenience of forum, agrees that all claims in respect of the Action shall be heard and determined only in any such court, and agrees not to bring any Action arising out of or
relating to this Agreement or the transactions contemplated hereby in any other court. Nothing herein contained shall be deemed to affect the right of any party to serve process
in any manner permitted by Law or to commence legal proceedings or otherwise proceed against any other party in any other jurisdiction, in each case, to enforce judgments
obtained in any Action brought pursuant to this Section 10.7. EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL
BY JURY IN ANY ACTION BASED UPON, ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.

 
10.8         Entire Agreement . This Agreement and the Merger Agreement (together with the schedules and annexes hereto and thereto) and the other

documents, certificates and instruments to be delivered in connection herewith or therewith constitute the entire agreement among the parties relating to the transactions
contemplated hereby and supersede any other agreements, whether written or oral, that may have been made or entered into by or among any of the parties hereto relating to the
transactions contemplated hereby.

 
10.9         Captions; Counterparts. The captions in this Agreement are for convenience only and shall not be considered a part of or affect the construction or

interpretation of any provision of this Agreement. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but all of which
together shall constitute one and the same instrument. Any facsimile or .pdf copies hereof or signatures hereon shall, for all purposes, be deemed originals.

 
10.10       Legal Representation. The parties acknowledge that each party and its attorney has reviewed and participated in the drafting of this Agreement and

that no rule of strict construction shall be applied against any party.
 
10.11      Third Party Beneficiaries. Notwithstanding anything to the contrary contained herein, each Monocle Released Party is an intended third-party

beneficiary of Section 5 of this Agreement and each Stockholder Released Party is an intended third-party beneficiary of Section 6 of this Agreement and each Stockholder
Released Party and each Monocle Released Party is entitled to enforce Section 5 and Section 6 of this Agreement, as applicable, in accordance with their respective terms.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the date first set forth above.
 

 MONOCLE HOLDINGS INC.
  
  
 By: /s/ Eric Zahler
  Name: Eric Zahler
  Title: President
  
 MONOCLE ACQUISITION CORPORATION
  
  
 By: /s/ Eric Zahler
  Name: Eric Zahler
  Title: President and Chief Executive Officer

 
[Signature page to Company Support and Mutual Release Agreement]

 



 

 
IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as of the date first set forth above.
 

 STOCKHOLDERS:
  
 GREEN EQUITY INVESTORS V, L.P.
  
 By: GEI Capital V, LLC, its general partner
  
  
 By: /s/ Jonathan Seiffer
  Name:  Jonathan Seiffer
  Title: Senior Vice President
  
 GREEN EQUITY INVESTORS SIDE V, L.P.
  
 By: GEI Capital V, LLC, its general partner
  
  
 By: /s/ Jonathan Seiffer
  Name: Jonathan Seiffer
  Title: Senior Vice President
  
 LGP PARTS COINVEST LLC
  
  
 By: /s/ Jonathan Seiffer
  Name: Jonathan Seiffer
  Title: Authorized Signatory

 
[Signature page to Company Support and Mutual Release Agreement]

 



 

 
 FLORIDA GROWTH FUND LLC,
  
 By: HL Florida Growth LLC, its manager
  
  
 By: /s/ Anthony Donofrio
  Name: Anthony Donofrio
  Title: Authorized Person
 

[Signature page to Company Support and Mutual Release Agreement]
 

 



 

 
 ENAREY, LP,
  
 By: ENAREY, LLC, its general partner
  
  
 By: /s/ Nicholas Finazzo
  Name: Nicholas Finazzo
  Title: Manager
 

[Signature page to Company Support and Mutual Release Agreement]
 

 



 

 
 THOUGHTVALLEY LIMITED PARTNERSHIP
  
 By: ThoughtValley, LLC, its general partner
  
  
 By: /s/ Robert B. Nichols
  Name: Robert B. Nichols
  Title: Manager

 
[Signature page to Company Support and Mutual Release Agreement]

 



 

 
Schedule A

 

Stockholders Name  Addresses for Notice  
Shares of Company

Common Stock  
Shares of Company

Preferred Stock  
Green Equity Investors V, L.P.  Leonard Green & Partners, L.P.   25,739   143,400.60  
  11111 Santa Monica Boulevard, Suite 2000        
  Attn: Jonathan Seiffer; Michael Kirton        
  Email: seiffer@leonardgreen.com;

kirton@leonardgreen.com   
     

Green Equity Investors Side V, L.P.  Leonard Green & Partners, L.P.   7,720   43,016.60  
  11111 Santa Monica Boulevard, Suite 2000        
  Attn: Jonathan Seiffer; Michael Kirton        
  Email: seiffer@leonardgreen.com;

kirton@leonardgreen.com   
     

LGP Parts Coinvest LLC  Leonard Green & Partners, L.P.   20   108.00  
  11111 Santa Monica Boulevard, Suite 2000        
  Attn: Jonathan Seiffer; Michael Kirton        
  Email: seiffer@leonardgreen.com;

kirton@leonardgreen.com   
     

Florida Growth Fund LLC  c/o Hamilton Lane 
One Presidential Blvd., 4th Floor 
Bala Cynwd, PA 19004 
Attention: Anthony Donofrio 
Email: adonofrio@hamiltonlane.com   

1,521   8,474.80  

ENAREY, LP,  13060 S.W. 70th Avenue 
Miami, Florida 33106 
Attention: Nicolas Finazzo 
Email: Nick.Finazzo@aersale.com   

7,500   2,500.00  

Thoughtvalley Limited Partnership  4345 N. Meridian Avenue 
Miami Beach, Florida 33150 
Attention: Robert Nichols 
Email: Bob.Nichols@aersale.com   

7,500   2,500.00  

Total  N/A   50,000   200,000.00  
 

 



 
Exhibit 10.3

 
Founder Shares Agreement

December 8, 2019
 
Monocle Acquisition Corporation
750 Lexington Avenue, Suite 1501
New York, NY 10022
 
AerSale Corp.
121 Alhambra Plaza, Suite 1700
Coral Gables, Florida 33134
 

Re: Agreement Relating to Founder Shares
 

Ladies and Gentlemen:
 

Reference is made to (i) that certain Agreement and Plan of Merger (as amended, supplemented or otherwise modified from time to time, the “Merger Agreement”),
dated as of December 8, 2019, by and among Monocle Holdings Inc., a Delaware Corporation (“NewCo”), Monocle Acquisition Corporation, a Delaware corporation
(“Monocle”), Monocle Merger Sub 1 Inc., a Delaware corporation (“Merger Sub 1”), Monocle Merger Sub 2 LLC, a Delaware limited liability company (“Merger Sub 2”),
AerSale Corp., a Delaware corporation (“AerSale”), and solely in its capacity as the Holder Representative (as defined in the Merger Agreement), Leonard Green & Partners,
L.P., a Delaware limited partnership, and (ii) that certain letter agreement (the “Insider Letter”), dated February 6, 2019, by and between Monocle Partners, LLC (the
“Sponsor”) and Cowen Investments II LLC (“Cowen”, and together with the Sponsor, the “Founders”) with respect to certain matters, including the transfer of shares of
common stock of Monocle (“Common Stock”) held of record by each of them (the “Founder Shares”). This letter agreement (this “Agreement”) represents the “Founder Shares
Agreement” contemplated by the Merger Agreement. Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the Merger
Agreement.

 
In order to induce Monocle, NewCo and AerSale to enter into the Merger Agreement and to proceed with the Merger and for other good and valuable consideration, the

receipt and sufficiency of which are hereby acknowledged, each of the Founders, hereby agrees, for the benefit of Monocle, NewCo and AerSale, as follows:
 
1.                 Following the Closing and notwithstanding anything to the contrary contained in the Insider Letter, the number of Founder Shares set forth on Exhibit A

opposite such Founder’s name with respect to such holder (as to each such holder, its “Earnout Shares”) shall be subject to vesting as follows:
 
(a)               50% of such Founder’s Earnout Shares will immediately and irrevocably vest at such time as the NewCo Common Stock Price is greater than $12.50 per

share (such share price as adjusted pursuant to Section 2, the “Minimum Target”) for any period of twenty (20) trading days out of thirty (30) consecutive trading days (the
“Minimum Target Earnout Shares”);

 



 

 
(b)               50% of such Founder’s Earnout Shares will immediately and irrevocably vest at such time as the NewCo Common Stock Price is greater than $14.00 per

share (such share price as adjusted pursuant to Section 2, the “Maximum Target”) for any period of twenty (20) trading days out of thirty (30) consecutive trading days (the
“Maximum Target Earnout Shares”); and

 
(c)               In the event that a Liquidity Event occurs on or prior to the fifth anniversary of the Closing Date (the “Deferred Period”):
 

(i)                if the Liquidity Event Consideration in such Liquidity Event is greater than the Minimum Target (but less than the Maximum Target) and the
Minimum Target Earnout Shares have not already vested, then the Minimum Target Earnout Shares shall immediately and irrevocably vest, effective immediately prior
to the consummation of such Liquidity Event and the holders thereof shall be entitled to receive the corresponding Liquidity Event Consideration; or

 
(ii)                if the Liquidity Event Consideration in such Liquidity Event is greater than the Maximum Target and the Maximum Target Earnout Shares

have not already vested, then the Minimum Target Earnout Shares (to the extent not already vested) and the Maximum Target Earnout Shares shall immediately and
irrevocably vest, effective immediately prior to the consummation of such Liquidity Event and the holders thereof shall be entitled to receive the corresponding
Liquidity Event Consideration.

 
2.                 If NewCo shall, at any time during the Deferred Period, pay any cash or in-kind dividend (other than any dividend in the form of additional shares of

NewCo Common Stock, which dividend shall be governed by the immediately following sentence) on shares of NewCo Common Stock, then in each such case the Minimum
Target (to the extent the Minimum Target Deferred Shares have not already been issued prior to the time of such dividend) and the Maximum Target (to the extent the
Maximum Target Deferred Shares have not already been issued prior to the time of such dividend) shall be deemed to have been reduced for all purposes of this Agreement by
the amount of such cash dividend or the fair market value of the in-kind dividend, as applicable, paid with respect to each share of NewCo Common Stock. If NewCo shall at
any time during the Deferred Period pay any dividend on shares of NewCo Common Stock by the issuance of additional shares of NewCo Common Stock, or effect a
subdivision or combination or consolidation of the outstanding shares of NewCo Common Stock (by reclassification or otherwise) into a greater or lesser number of shares of
NewCo Common Stock, then, in each such case, the NewCo Common Stock Price values set forth in Section 1 above shall be appropriately adjusted to provide to the Founders
the same economic effect as contemplated by this Agreement prior to such event.

 
3.                 Each Founder hereby irrevocably and unconditionally agrees that, prior to the vesting of such Founder’s Earnout Shares pursuant to Section 1, such

Founder shall not Transfer (as defined below) all or any portion of such Founder’s Earnout Shares, other than to a permitted transferee described in subclause (b) of Section 7 of
the Insider Letter who enters into a written agreement addressed and delivered to the Company pursuant to which such permitted transferee shall agree to be bound by the
provisions of this Agreement.
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4.                 “Transfer” shall mean the (a) sale or assignment of, offer to sell, contract or agreement to sell, hypothecate, pledge, grant of any option to purchase or

otherwise dispose of or agreement to dispose of, directly or indirectly, or establishment or increase of a put equivalent position or liquidation with respect to or decrease of a call
equivalent position within the meaning of Section 16 of the Securities Exchange Act of 1934, as amended, and the rules and regulations of the Securities and Exchange
Commission promulgated thereunder with respect to, any security (including without limitation the Earnout Shares), (b) entry into any swap or other arrangement that transfers
to another, in whole or in part, any of the economic consequences of ownership of any security (including without limitation the Earnout Shares), whether any such transaction
is to be settled by delivery of such securities, in cash or otherwise, or (c) public announcement of any intention to effect any transaction specified in clause (a) or (b).

 
5.                 If any Earnout Shares have not vested on or prior to the five-year anniversary of the Closing Date, such Earnout Shares shall be forfeited to NewCo

without consideration and with no further action required of any Person. Upon any such forfeiture, such Earnout Shares shall automatically transfer to NewCo for cancellation
and in exchange for no consideration. Holders of Earnout shares that are forfeited to NewCo shall take such actions and deliver such documents as are reasonably necessary to
give effect to such forfeiture.

 
6.                 Prior to the vesting of any Earnout Shares hereunder, the holder of such Earnout Shares shall nevertheless retain the right to vote such Earnout Shares.
 
7.                 [Reserved].
 
8.                 For the avoidance of doubt, nothing set forth herein shall be deemed to affect any Founders Shares, other than the Earnout Shares, and all rights and

obligations of the Founders with respect to the Founders Shares, other than the Earnout Shares, shall remain intact.
 
9.                 This Agreement, the Insider Letter and the Merger Agreement (together with the schedules and annexes hereto and thereto) and the other documents,

certificates and instruments to be delivered in connection herewith or therewith constitute the entire agreement among the parties relating to the transactions contemplated
hereby and supersede any other agreements, whether written or oral, that may have been made or entered into by or among any of the parties hereto relating to the transactions
contemplated hereby.

 
10.               This Agreement may be amended or modified in whole or in part, only by a duly authorized agreement in writing executed by each of the parties hereto in

the same manner as this Agreement and which makes reference to this Agreement.
 
11.               Except as provided by Section 3, no party hereto shall assign this Agreement or any part hereof without the prior written consent of the other parties.

Subject to the foregoing, this Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors and permitted assigns.
 
12.               This Agreement, and all claims or causes of action based upon, arising out of, or related to this Agreement or the transactions contemplated hereby, shall

be governed by, and construed in accordance with, the Laws of the State of Delaware, without giving effect to principles or rules of conflict of laws to the extent such principles
or rules would require or permit the application of Laws of another jurisdiction.
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13.               Any Action based upon, arising out of or related to this Agreement or the transactions contemplated hereby may be brought in the Delaware Chancery

Court (or, if the Delaware Chancery Court shall be unavailable, any other court of the State of Delaware or, in the case of claims to which the federal courts have exclusive
subject matter jurisdiction, any federal court of the United States of America sitting in the State of Delaware), and each of the parties irrevocably submits to the exclusive
jurisdiction of each such court in any such Action, waives any objection it may now or hereafter have to personal jurisdiction, venue or to convenience of forum, agrees that all
claims in respect of the Action shall be heard and determined only in any such court, and agrees not to bring any Action arising out of or relating to this Agreement or the
transactions contemplated hereby in any other court. Nothing herein contained shall be deemed to affect the right of any party to serve process in any manner permitted by Law
or to commence legal proceedings or otherwise proceed against any other party in any other jurisdiction, in each case, to enforce judgments obtained in any Action brought
pursuant to this Section 13. EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY ACTION
BASED UPON, ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.

 
14.               The parties hereto agree as follows:
 
(a)                Irreparable damage, for which monetary damages, even if available, may not be an adequate remedy, may occur in the event that the parties do not

perform their respective obligations under the provisions of this Agreement in accordance with its specified terms or otherwise breach such provisions. The parties acknowledge
and agree that the parties may be entitled to seek an injunction, specific performance, or other equitable relief, to prevent breaches of this Agreement and to enforce specifically
the terms and provisions hereof, this being in addition to any other remedy to which they are entitled under this Agreement.

 
(b)               Each party will not oppose the granting of specific performance and other equitable relief on the basis that the other parties have an adequate remedy at

Law or that an award of specific performance is not an appropriate remedy for any reason at Law or equity. The parties acknowledge and agree that any party seeking an
injunction to prevent breaches of this Agreement and to enforce specifically the terms and provisions of this Agreement in accordance with this Section 14 shall not be required
to provide any bond or other security in connection with any such injunction.

 
15.               All notices and other communications among the parties hereto shall be in writing and shall be deemed to have been duly given (a) when delivered in

person, (b) when delivered after posting in the United States mail having been sent registered or certified mail return receipt requested, postage prepaid, (c) when delivered by
FedEx or other nationally recognized overnight delivery service, or (d) when delivered by email or other electronic transmission (in each case in this clause (d), solely if receipt
is confirmed), addressed as follows:
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(a)               if to the Founders, to the address for notice set forth on Schedule A hereto.

     with copies to:

Cadwalader, Wickersham & Taft LLP
200 Liberty Street
New York, NY 10281
Attention: Stephen Fraidin
 Gregory P. Patti, Jr.
 Braden K. McCurrach
Email: stephen.fraidin@cwt.com
 greg.patti@cwt.com
 braden.mccurrach@cwt.com

 
(b)               if to NewCo or Monocle to:
 

Monocle Acquisition Corporation
750 Lexington Avenue, Suite 1501
New York, NY 10022
Attention: Sai Devabhaktuni
 Eric Zahler
 Richard Townsend
Email: sai@monoclepartnersllc.com
 eric@monoclepartnersllc.com
 rich@monoclepartnersllc.com
 

     with copies to:
 

Cadwalader, Wickersham & Taft LLP
200 Liberty Street
New York, NY 10281
Attention: Stephen Fraidin
 Gregory P. Patti, Jr.
 Braden K. McCurrach
Email: stephen.fraidin@cwt.com
 greg.patti@cwt.com
 braden.mccurrach@cwt.com

 
(c)               if to AerSale to:
 

AerSale Corp.
121 Alhambra Plaza, Suite 1700
Coral Gables, Florida 33134
Attention: Robyn Mandel
Email: robyn.mandel@aersale.com
 legal@aersale.com
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     with copies to:
 

Leonard Green & Partners, L.P.
11111 Santa Monica Boulevard, Suite 2000
Los Angeles, CA 90025
Attn: Jonathan Seiffer;
 Michael Kirton
Email: seiffer@leonardgreen.com
 kirton@leonardgreen.com

     and
 

Latham & Watkins LLP
885 Third Avenue
New York, NY 10022
Attention: Howard A. Sobel, Esq.
 Paul F. Kukish, Esq.
Email: howard.sobel@lw.com
 paul.kukish@lw.com
 

16.               This Agreement shall terminate at such date and time as the Merger Agreement is validly terminated in accordance with Section 11.1 thereof.
 
17.               Each Founder hereby represents and warrants that the execution and delivery of this Agreement by such Founder does not, and the performance by such

Founder of its obligations hereunder will not, (a) conflict with or result in a violation of the organizational documents of such Founder or (b) require any consent or approval
that has not been given or other action that has not been taken by any Person (including under any Contract binding upon such Founder or such Founder’s Founder Shares), in
each case to the extent such consent, approval or other action would prevent, enjoin or materially delay the performance by such Founder of its obligations under this
Agreement. Each Founder hereby covenants that such Founder shall not enter into any agreement that would restrict, limit or interfere with the performance of such Founder’s
obligations hereunder.

 
18.               Each Founder (a) will deliver a duly executed copy of the Amended and Restated Registration Rights Agreement, substantially simultaneously with the

Closing, (b) agrees not to, prior to the Closing, amend, restate, modify or waive, or cause or permit the amendment, restatement, modification or waiver of, Section 7 or Section
12 of that certain letter agreement, dated as of February 6, 2019, by and among Monocle, the Founders and the other parties named therein (the “Insider Letter”) without the
prior written consent of AerSale, and (c) will not take any action, or assist any Person in taking any action, to change the composition of the board of directors of NewCo in
effect immediately following the Closing prior to the annual meeting of NewCo’s stockholders held in calendar year 2021; provided, that for the avoidance of doubt, the
foregoing clause (c) shall not prevent any Founder from Transferring any shares of capital stock of NewCo following the Closing, subject to the terms and conditions of the
Insider Letter.

 
[Signature Page Follows]
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Please indicate your agreement to the foregoing by signing in the space provided below.

 
 MONOCLE PARTNERS, LLC
  
  
 By: /s/ Sai S. Devabhaktuni
 Name:  Sai S. Devabhaktuni
 Title: Manager
  
 COWEN INVESTMENTS II LLC
  
  
 By: /s/ Owen Littman
 Name:  Owen Littman
 Title: Authorized Signatory

 
[Signature Page to Founder Shares Agreement]

 



 

 
 MONOCLE ACQUISITION CORPORATION
  
 
 By: /s/ Eric Zahler
 Name:  Eric Zahler
 Title: President and Chief Executive Officer
  
 
 MONOCLE HOLDINGS INC.
  
  
 By: /s/ Eric Zahler
 Name:  Eric Zahler
 Title: President

 
[Signature Page to Founder Shares Agreement]

 



 

 
 AERSALE CORP.
  
  
 By: /s/ Nicholas Finazzo
 Name:  Nicholas Finazzo
 Title: Chairman & Chief Executive Officer

 
[Signature Page to Founder Shares Agreement]

 



 

 
EXHIBIT A

 
Founder  Earnout Shares  

Monocle Partners, LLC 
750 Lexington Avenue, Suite 1501 
New York, NY 10022   1,212,891 

Cowen Investments II LLC 
599 Lexington Avenue 
New York, NY 10022   80,859 

Total   1,293,750 
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Exhibit 99.1

 
Monocle Acquisition and AerSale Announce Business Combination

 
AerSale, Currently Owned by Leonard Green & Partners and Founders, to Become Publicly Listed Global Provider of Integrated Aviation Aftermarket Solutions

 
Well-Positioned to Capitalize on Rapidly Expanding Aviation Aftermarket

 
Experienced AerSale Management Will Continue to Lead Combined Company

 
NEW YORK and CORAL GABLES, FL, December 9, 2019 – Monocle Acquisition Corporation (Nasdaq: MNCL), a public investment vehicle, and AerSale Corp. (“AerSale”
or the “Company”), a leading integrated, global provider of aviation aftermarket products and services, today announced that they have entered into a definitive agreement to
merge in a transaction with an implied enterprise value of approximately $430 million, equating to approximately 6.3x AerSale’s forecasted 2020 Adjusted EBITDA. The
combined company, which will be named AerSale Corporation, will be publicly traded on the Nasdaq Stock Market.
 
AerSale, currently owned by Leonard Green & Partners, Florida Growth Fund LLC and the Company’s two founders, is a leading global supplier of aftermarket aircraft, spare
engines, flight equipment, maintenance, repair and overhaul (MRO) services, and used serviceable material (USM) support. The Company also provides a broad range of
internally engineered proprietary repairs, products, modifications, upgrades, and other cost-saving technical solutions. AerSale focuses on commercial aircraft and engines from
their mid-life phase of operating service through asset retirement. By utilizing its highly integrated suite of asset management, maintenance and monetizing services, AerSale is
able to realize the highest value of mid-life flight equipment investments, while also maximizing the value, reliability, performance and safety of customers’ aircraft and engines
worldwide.
 
Headquartered in Coral Gables, Florida and with strategically located operating facilities, AerSale serves a growing global customer base. The Company’s management team,
averaging approximately 25 years of directly related multi-disciplined industry experience, has established customer relationships across major airlines, cargo operators, MRO
shops, OEMs, government entities, and aircraft leasing companies. Supported by proprietary aircraft, engine and component pricing, utilization and transaction data, unique
fleet analytics, and a highly structured opportunity identification and valuation process, AerSale’s leadership has demonstrated financial success across economic cycles, and
has well-positioned the Company to grow in the rapidly expanding commercial aviation aftermarket sector.
 
Under the terms of the merger agreement, which was unanimously approved by the boards of directors of both Monocle and AerSale, existing AerSale shareholders, including
Leonard Green & Partners, will receive $250 million in cash and $150 million in newly issued common equity at closing, subject to adjustment to the mix of consideration under
certain circumstances. The cash component of the purchase price is expected to be funded by Monocle’s cash in trust and the proceeds of an asset backed debt financing facility.
Monocle has secured a commitment for this facility from Wells Fargo Bank, N.A. and PNC Bank, National Association, and may seek to raise additional capital through junior
debt or other sources of debt financing. Under certain conditions, the parties have the option to reduce the cash consideration to not less than $200 million in exchange for the
issuance of up to $50 million of convertible preferred equity to existing AerSale shareholders. In connection with the transaction and after closing, existing AerSale shareholders
will also have the right to receive $33 million in additional value in stock consideration based on the post-closing share price performance.
 
Following the transaction, Leonard Green & Partners, Florida Growth Fund LLC and members of AerSale’s management team will continue to own approximately 42% of the
outstanding shares of the combined company, subject to certain transaction closing assumptions. The remaining outstanding shares of the combined company will be held by
public stockholders, including the founders of Monocle.
 
On a pro forma basis, AerSale expects to generate approximately $310 million in revenue and a 17.6% Adjusted EBITDA margin for the full year 2019. The Company forecasts
significant revenue and Adjusted EBITDA growth over the next several years resulting from the increasing contribution of MRO products and services, the rollout of higher
margin proprietary engineered products and services, the anticipated availability of attractively-priced retiring aircraft and engines for acquisition, increased penetration of the
government and defense marketplace, improved operating leverage, and continuing M&A activity.
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Following completion of the proposed transaction, AerSale will be led by its highly experienced management team, including Co-Founder, Chairman and Chief Executive
Officer Nicolas Finazzo; Co-Founder and Executive Vice Chairman Robert Nichols; Division President of MRO Services Basil Barimo; Division President of Airframe &
Engine Materials Gary Jones; Chief Technology Officer and Division President of Engineered Solutions Iso Nezaj; Division President of Aircraft & Engine Management Craig
Wright; and Chief Financial Officer Martin Garmendia. It is anticipated that the Board of Directors of the combined company will be comprised of eight members: its two co-
founders, Mr. Finazzo and Mr. Nichols; two members of the Monocle management team; one member from Leonard Green & Partners; and three additional independent
directors.
 
Mr. Finazzo commented, “I am extremely proud of the business that our team has built over the past decade. A number of years ago, we recognized the competitive advantages
of becoming fully integrated across the aviation aftermarket. To this end, we have progressively expanded into MRO services, and at the same time focused relentlessly on
maximizing their integration with our asset management solutions business unit. We believe that today AerSale offers one of the broadest range of integrated aircraft asset
management solutions and technical capabilities available to meet the expanding needs of aftermarket flight equipment stakeholders worldwide. Entering the public markets is
an exciting step for our company, and we are eager to achieve this through our transaction with Monocle and our continuing relationship with Leonard Green & Partners. This
transaction will undoubtedly benefit our customers, employees, shareholders, and suppliers, as we continue to expand our market share and further strengthen our reputation as a
market leader in aviation aftermarket solutions.”
 
Monocle raised $172.5 million through an initial public offering (“IPO”) on February 11, 2019. During the IPO process, Monocle stated its intent to serve as a platform for
consolidation and growth opportunities by partnering with companies in the aerospace & defense sectors. The Monocle founders – Eric Zahler, Sai Devabhaktuni and Richard
Townsend – have extensive expertise in the aerospace & defense industry, and decades of experience operating and growing public companies in the sector.
 
Mr. Zahler, Chief Executive Officer and President of Monocle, commented, “AerSale aligns perfectly with the investment criteria we outlined throughout Monocle’s IPO
process. The aviation aftermarket sector has proven resilient to economic cycles, and we believe presents a compelling opportunity for future growth. AerSale has created
significant competitive advantages through regulatory streamlining, data capture and analytics, long-term customer relationships, and its integrated business model. We are
acquiring this business at an attractive valuation relative to public aerospace peers, while providing significant potential to generate shareholder value over the near- and long-
term.”
 
“AerSale provides Monocle a strong platform that we believe is scalable through sustained organic growth and disciplined M&A in a highly-fragmented sector of the aviation
industry,” added Mr. Devabhaktuni, Chairman of Monocle. “We were immediately impressed by the AerSale leadership team’s deep industry expertise, broad industry
relationships, and ability to foster a culture of excellence that has enabled the Company to establish meaningful competitive advantages. It is clear this company is ready for the
public market, and that a public listing will provide an additional catalyst for accelerating growth. We look forward to working with AerSale’s leadership team to build on the
Company’s attractive growth trajectory.”
 
Jonathan Seiffer, Senior Partner at Leonard Green & Partners, added, “Since our initial investment in AerSale, we have fully supported management in executing our shared
vision to create an integrated provider of aviation aftermarket products and services. Today, AerSale is a global business with a demonstrated ability to scale quickly and
efficiently. We believe the future remains very bright for the company under this new structure, and we are excited to continue supporting the highly experienced combined
team as it pursues a wide range of new growth opportunities.”
 

2



 

 
Investment Thesis
 
Monocle believes the proposed transaction presents a compelling investment opportunity for shareholders in several ways, including the following
 

· Well-positioned in the resilient and rapidly expanding commercial aviation aftermarket;
· Maximizes return on investment through a differentiated and integrated business model, leveraging a broad range of “Nose to Tail” aftermarket products, services and

technical solutions;
· Long-standing relationships with constituents across the value chain to support procurement and monetization of assets;
· Multiple levers for sustained organic growth across existing and new business lines;
· Scalable platform for growth through M&A, with a demonstrated ability to acquire and integrate businesses;
· Proven leadership team with deep industry expertise across multiple aviation business cycles; and
· Business combination at an attractive valuation relative to public commercial aerospace aftermarket peers.

 
Completion of the transaction, which is expected in the first half of 2020, is subject to Monocle shareholder approval and other customary closing conditions.
 
Monocle is being advised by PJT Partners; Cowen; Cadwalader, Wickersham & Taft LLP; Greenberg Traurig, LLP; and Alton Aviation Consultancy. AerSale is being advised
by RBC Capital Markets; Harris Williams and Latham & Watkins LLP.
 
Teleconference Information
 
Monocle and AerSale will host a teleconference regarding the proposed transaction on Monday, December 9, 2019, at 10:30 am ET. The teleconference and accompanying slide
presentation can be accessed by visiting https://event.on24.com/wcc/r/2154390-1/A2D2AFD31A767E1FF8CF3D45AE919BA8. The teleconference can also be accessed by
dialing +1 (866) 342 8591 or +1 (203) 518 9713 and providing the conference ID 120919 or asking for the Monocle/AerSale teleconference.
 
A replay will be available beginning on December 9, 2019 at 12:30 p.m. ET. The replay can be accessed at the same link as the teleconference.
 
About Monocle Acquisition Corporation
 
Monocle Acquisition Corporation is a public investment vehicle formed for the purpose of effecting a merger, share exchange, asset acquisition, stock purchase,
recapitalization, reorganization, or similar business combination with one or more businesses with a focus in the aerospace and defense sectors.
 
About AerSale Corp.
 
A global aviation leader celebrating its 10-year anniversary, AerSale specializes in the sale, lease, and exchange of used aircraft, engines, and components, in addition to
providing a broad range of maintenance, repair, and overhaul and engineering services for commercial aircraft and components. AerSale also offers asset management services
to owners of end-of-life aircraft and engine portfolios. For more information, please visit www.aersale.com.
 
About Leonard Green & Partners
 
Leonard Green & Partners, L.P. is a leading private equity investment firm founded in 1989 and based in Los Angeles. The firm partners with experienced management teams
and often with founders to invest in market-leading companies. Since inception, LGP has invested in over 90 companies in the form of traditional buyouts, going-private
transactions, recapitalizations, growth equity, and selective public equity and debt positions. LGP primarily focuses on companies providing services, including consumer,
business, and healthcare services, as well as retail, distribution, and industrials. For more information, please visit www.leonardgreen.com.
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Forward-Looking Statements
 
This press release includes “forward-looking statements” within the meaning of the “safe harbor” provisions of the Private Securities Litigation Reform Act of 1995.  Monocle’s
and AerSale’s actual results may differ from their expectations, estimates and projections and consequently, you should not rely on these forward looking statements as
predictions of future events.  Words such as “expect,” “estimate,” “project,” “budget,” “forecast,” “anticipate,” “intend,” “plan,” “may,” “will,” “could,” “should,” “believes,”
“predicts,” “potential,” “continue,” and similar expressions are intended to identify such forward-looking statements.  These forward-looking statements include, without
limitation, Monocle’s and AerSale’s expectations with respect to future performance and anticipated financial impacts of the consummation of the transactions described in this
press release (the “Business Combination”), the satisfaction of the closing conditions to the Business Combination and the timing of the completion of the Business
Combination. These forward-looking statements involve significant risks and uncertainties that could cause the actual results to differ materially from the expected results. Most
of these factors are outside Monocle’s and AerSale’s control and are difficult to predict.  Factors that may cause such differences include, but are not limited to: (1) the
occurrence of any event, change or other circumstances that could give rise to the termination of the Merger Agreement or could otherwise cause the Business Combination to
fail to close; (2) the outcome of any legal proceedings that may be instituted against Monocle and AerSale following the announcement of the Merger Agreement and the
Business Combination; (3) the inability to complete the Business Combination, including due to failure to obtain approvals from the stockholders of Monocle and AerSale or
other conditions to closing in the Merger Agreement; (4) the inability to obtain or maintain the listing of the shares of common stock of the post-acquisition company on The
Nasdaq Stock Market following the Business Combination; (5) the risk that the Business Combination disrupts current plans and operations as a result of the announcement and
consummation of the Business Combination; (6) the ability to recognize the anticipated benefits of the Business Combination, which may be affected by, among other things,
competition, the ability of the combined company to grow and manage growth profitably and retain its key employees; (7) costs related to the Business Combination; (8)
changes in applicable laws or regulations; (9) the possibility that AerSale or the combined company may be adversely affected by other economic, business, and/or competitive
factors; and (10) other risks and uncertainties indicated from time to time in the proxy statement/prospectus relating to the Business Combination, including those under “Risk
Factors” therein, and in Monocle’s other filings with the SEC.  Monocle and AerSale caution that the foregoing list of factors is not exclusive.  Monocle and AerSale further
caution readers not to place undue reliance upon any forward-looking statements, which speak only as of the date made.  Monocle and AerSale do not undertake to release
publicly any updates or revisions to any forward-looking statements to reflect any change in its expectations or any change in events, conditions or circumstances on which any
such statement is based unless required to do so under applicable law.
 
Non-GAAP Financial Measures
 
This press release includes projected non-GAAP financial measures, including Adjusted EBITDA and Adjusted EBITDA margin on a pro forma basis. AerSale defines
Adjusted EBITDA as net income (loss) after giving effect to interest expense, depreciation and amortization, income tax expense (benefit), management fees, the Med-View
Settlement and one-time adjustments and non-recurring items.  AerSale defines Adjusted EBITDA on a pro forma basis as Adjusted EBITDA after giving effect to normalized
Avborne EBITDA, normalized Qwest EBITDA and estimated public company costs.
 
Monocle and AerSale believe that these non-GAAP measures of financial results provide useful information to management and investors regarding certain financial and
business trends relating to AerSale’s financial condition and results of operations.  AerSale’s management uses certain of these non-GAAP measures to compare AerSale’s
performance to that of prior periods for trend analyses and for budgeting and planning purposes. These non-GAAP measures should not be construed as an alternative to net
income or net income margin as an indicator of operating performance or as an alternative to cash flow provided by operating activities as a measure of liquidity (each as
determined in accordance with GAAP).
 
You should review AerSale’s audited financial statements, which are included in the proxy statement/prospectus to be delivered to Monocle’s stockholders, and not rely on any
single financial measure to evaluate AerSale’s business.  Other companies may calculate Adjusted EBITDA differently, and therefore AerSale’s Adjusted EBITDA and other
non-GAAP measures may not be directly comparable to similarly titled measures of other companies.
 
Additional Information About the Transaction and Where to Find it
 
In connection with the proposed transaction, Monocle intends to file a Registration Statement on Form S-4, which will include a preliminary proxy statement/prospectus of
Monocle. Monocle will mail a definitive proxy statement/prospectus and other relevant documents to its stockholders. MONOCLES STOCKHOLDERS AND OTHER
INTERESTED PERSONS ARE ADVISED TO READ, WHEN AVAILABLE, THE PRELIMINARY PROXY STATEMENT/PROSPECTUS AND THE AMENDMENTS
THERETO AND THE DEFINITIVE PROXY STATEMENT/PROSPECTUS AND DOCUMENTS INCORPORATED BY REFERENCE THEREIN FILED IN
CONNECTION WITH THE PROPOSED TRANSACTION, AS THESE MATERIALS WILL CONTAIN IMPORTANT INFORMATION ABOUT AERSALE, MONOCLE
AND THE PROPOSED TRANSACTION. When available, the definitive proxy statement/prospectus and other relevant materials for the proposed transaction will be mailed to
stockholders of Monocle as of a record date to be established for voting on the proposed transaction. Stockholders will also be able to obtain copies of the preliminary proxy
statement/prospectus, the definitive proxy statement/prospectus and other documents filed with the SEC that will be incorporated by reference therein, without charge, once
available, at the SEC’s web site at www.sec.gov.
 

4



 

 
Participants in the Solicitation
 
Monocle and AerSale and their respective directors and executive officers, under SEC rules, may be deemed to be participants in the solicitation of proxies of Monocle’s
stockholders in connection with the proposed transaction. Investors and security holders may obtain more detailed information regarding the names and interests in the proposed
transaction of Monocle’s directors and officers in Monocle’s filings with the SEC, including Monocle’s Form S-1 registration statement, which was declared effective by the
SEC on February 6, 2019. Information regarding the persons who may, under SEC rules, be deemed participants in the solicitation of proxies to Monocle’s stockholders in
connection with the proposed business combination will be set forth in the proxy statement/prospectus for the proposed business combination when available. Additional
information regarding the interests of participants in the solicitation of proxies in connection with the proposed business combination will be included in the registration
statement that the parties intend to file with the SEC.
 
No Offer or Solicitation
 
This press release is not a proxy statement or solicitation of a proxy, consent or authorization with respect to any securities or in respect of the proposed transaction and shall not
constitute an offer to sell or a solicitation of an offer to buy any securities, nor shall there be any sale of any securities in any state or jurisdiction in which such offer,
solicitation, or sale would be unlawful prior to registration or qualification under the securities laws of such state or jurisdiction.
 
Contact
 
Mark Semer / Nicholas Capuano
Kekst CNC
(212) 521-4800
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Exhibit 99.2
 

Monocle Acquisition Corporation AerSale Corp. Investor Presentation December 2019

 



 

2 Important Notices and Disclaimers No Offer or Solicitation This investor presentation (“Investor Presentation”) is for informational purposes only and does not constitute an offer to sell, a solicitation of an offer to buy, or a recommendation to purchase any equity, debt or other financial instruments of Monocle Acquisition Corporation (“Monocle”) or AerSale Corp . (the “Company” or “AerSale”) or any of Monocle’s or AerSale’s affiliates . The Investor Presentation has been prepared to assist parties in making their own evaluation with respect to the proposed business combination (the “Business Combination”), as contemplated in the Agreement and Plan of Merger (the “Merger Agreement”), of Monocle and AerSale and for no other purpose . It is not intended to form the basis of any investment decision or any other decision in respect of the Business Combination . The information contained herein does not purport to be all - inclusive . The data contained herein is derived from various internal and external sources . No representation is made as to the reasonableness of the assumptions made within or the accuracy or completeness of any projections or modeling or any other information contained herein . Any data on past performance or modeling contained herein is not an indication as to future performance . Monocle and AerSale assume no obligation to update the information in this Investor Presentation . Information contained in this Investor Presentation regarding Monocle has been provided by Monocle and information contained in this Investor Presentation regarding AerSale has been provided by AerSale . Use of Projections This Investor Presentation contains financial forecasts with respect to AerSale’s projected revenues, Adjusted EBITDA, the EBITDA bridge and free cash flow for AerSale’s fiscal years from 2019 to 2023 . Neither Monocle’s independent auditors, nor the independent registered public accounting firm of AerSale, audited, reviewed, compiled, or performed any procedures with respect to the projections for the purpose of their inclusion in this Investor Presentation, and accordingly, neither of them expressed an opinion or provided any other form of assurance with respect thereto for the purpose of this Investor Presentation . These projections should not be

relied upon as being necessarily indicative of future results . These projections are illustrative purposes only and should not be relied upon as being necessarily indicative of future results . In this Investor Presentation, certain of the above - mentioned projected information has been included (in each case, with an indication that the information is a projection or forecast), for purposes of providing comparisons with historical data . The assumptions and estimates underlying the prospective financial information are inherently uncertain and are subject to a wide variety of significant business, economic and competitive risks and uncertainties that could cause actual results to differ materially from those contained in the prospective financial information . Accordingly, there can be no assurance that the prospective results are indicative of the future performance of AerSale, Monocle, or the combined company after completion of the proposed Business Combination, or that actual results will not differ materially from those presented in the prospective financial information . Inclusion of the prospective financial information in this Investor Presentation should not be regarded as a representation by any person that the results contained in the prospective financial information will be achieved . Important Information About the Business Combination and Where to Find It In connection with the Business Combination, Monocle Holdings Inc . , the newly formed holding company that will become the parent of Monocle and AerSale at the closing of the Business Combination, intends to file a Registration Statement on Form S - 4 , which will include a preliminary proxy statement/prospectus of Monocle . When available, the definitive proxy statement/prospectus and other relevant materials for the Business Combination will be mailed to stockholders of Monocle as of a record date to be established for voting on the Business Combination . Monocle’s stockholders and other interested persons are advised to read, when available, the preliminary proxy statement/prospectus and the amendments thereto and the definitive proxy statement/prospectus and documents incorporated by reference therein filed in connection with the Business Combination, as these materials will contain important information about

Monocle, AerSale and the Business Combination . Stockholders will also be able to obtain copies of the preliminary proxy statement/prospectus, the definitive proxy statement/prospectus and other documents filed with the U . S . Securities and Exchange Commission (“SEC”) that will be incorporated by reference therein, without charge, once available, at the SEC’s web site at www . sec . gov, or by directing a request to : Monocle Acquisition Corporation, 750 Lexington Avenue, Suite 1501 , New York, NY 10022 . Participants in the Solicitation Monocle and its directors and executive officers may be deemed participants in the solicitation of proxies from Monocle’s stockholders with respect to the Business Combination . A list of the names of those directors and executive officers and a description of their interests in Monocle is contained in Monocle’s Form S - 1 /A, filed with the SEC on February 6 , 2019 and is available free of charge at the SEC’s web site at www . sec . gov, or by directing a request to Monocle Acquisition Corporation, 750 Lexington Avenue, Suite 1501 , New York, NY 10022 . Additional information regarding the interests of such participants will be contained in the proxy statement/prospectus for the Business Combination when available . AerSale and its directors and executive officers may also be deemed to be participants in the solicitation of proxies from the stockholders of AerSale in connection with the Business Combination . A list of the names of such directors and executive officers and information regarding their interests in the Business Combination will be included in the proxy statement/prospectus for the Business Combination when available . Forward - Looking Statements This Investor Presentation includes “forward - looking statements” within the meaning of the “safe harbor” provisions of the Private Securities Litigation Reform Act of 1995 . Monocle’s and AerSale’s actual results may differ from their expectations, estimates and projections and consequently, you should not rely on these forward looking statements as predictions of future events . Words such as “expect,” “estimate,” “project,” “budget,” “forecast,” “anticipate,” “intend,” “plan,” “may,” “will,” “could,” “should,” “believes,” “predicts,” “potential,” “continue,” and

similar expressions are intended to identify such forward - looking statements . These forward - looking statements include, without limitation, Monocle’s and AerSale’s expectations with respect to future performance and anticipated financial impacts of the Business Combination, the satisfaction of the closing conditions to the Business Combination and the timing of the completion of the Business Combination . These forward - looking statements involve significant risks and uncertainties that could cause the actual results to differ materially from the expected results . Most of these factors are outside Monocle’s and AerSale’s control and are difficult to predict . Factors that may cause such differences include, but are not limited to : ( 1 ) the occurrence of any event, change or other circumstances that could give rise to the termination of the Merger Agreement or could otherwise cause the Business Combination to fail to close ; ( 2 ) the outcome of any legal proceedings that may be instituted against Monocle and AerSale following the announcement of the Merger Agreement and the Business Combination ; ( 3 ) the inability to complete the Business Combination, including due to failure to obtain approvals from the stockholders of Monocle and AerSale or other conditions to closing in the Merger Agreement ; ( 4 ) the inability to obtain or maintain the listing of the shares of common stock of the post - acquisition company on The Nasdaq Stock Market following the Business Combination ; ( 5 ) the risk that the Business Combination disrupts current plans and operations as a result of the announcement and consummation of the Business Combination ; ( 6 ) the ability to recognize the anticipated benefits of the Business Combination, which may be affected by, among other things, competition, the ability of the combined company to grow and manage growth profitably and retain its key employees ; ( 7 ) costs related to the Business Combination ; ( 8 ) changes in applicable laws or regulations ; ( 9 ) the possibility that AerSale or the combined company may be adversely affected by other economic, business, and/or competitive factors ; and ( 10 ) other risks and uncertainties indicated from time to time in the proxy statement/prospectus relating to the Business Combination, including those under “Risk

Factors” therein, and in Monocle’s other filings with the SEC . Monocle cautions that the foregoing list of factors is not exclusive . Monocle further cautions readers not to place undue reliance upon any forward - looking statements, which speak only as of the date made . Monocle does not undertake to release publicly any updates or revisions to any forward - looking statements to reflect any change in its expectations or any change in events, conditions or circumstances on which any such statement is based unless required to do so under applicable law .

 



 

3 Important Notices and Disclaimers (Cont’d) Industry and Market Data In this Investor Presentation, we rely on and refer to information and statistics regarding market participants in the sectors in which AerSale competes and other industry data . We obtained this information and statistics from third - party sources, including reports by market research firms, and company filings . Non - GAAP Financial Measures This Investor Presentation includes non - GAAP financial measures, including Adjusted Revenue, Pro Forma Adjusted Revenue, Adjusted EBITDA and Pro Forma Adjusted EBITDA . AerSale defines Adjusted Revenue as revenue after giving effect to the AerLine Divested Revenue . AerSale defines Pro Forma Adjusted Revenue as Adjusted Revenue after giving effect to the Normalized Avborne Revenue and the Normalized Qwest Revenue . AerSale defines Adjusted EBITDA as net income (loss) after giving effect to interest expense, depreciation and amortization, income tax expense (benefit), management fees, the airline settlement and one - time adjustments and non - recurring items . AerSale defines Pro Forma Adjusted EBITDA as Adjusted EBITDA after giving effect to Normalized Avborne EBITDA, Normalized Qwest EBITDA and Public Company Costs . See Non - GAAP Financial Reconciliation on slide 43 . Monocle and AerSale believe that these non - GAAP measures of financial results provide useful information to management and investors regarding certain financial and business trends relating to AerSale’s financial condition and results of operations . AerSale’s management uses certain of these non - GAAP measures to compare AerSale’s performance to that of prior periods for trend analyses and for budgeting and planning purposes . A reconciliation of non - GAAP forward looking information to their corresponding GAAP measures has not been provided due to the lack of predictability regarding the various reconciling items such as provision for income taxes and depreciation and amortization, which are expected to have a material impact on these measures and are out of AerSale and Monocle’s control or cannot be reasonably predicted without unreasonable efforts . You should review AerSale’s audited financial

statements, which are included in the proxy statement/prospectus to be delivered to Monocle’s stockholders, and not rely on any single financial measure to evaluate AerSale’s business . Other companies may calculate Adjusted Revenue, Pro Forma Adjusted Revenue, Adjusted EBITDA and Pro Forma Adjusted EBITDA differently, and therefore AerSale’s Adjusted Revenue, Pro Forma Adjusted Revenue, Adjusted EBITDA, Pro Forma Adjusted EBITDA and other non - GAAP measures may not be directly comparable to similarly titled measures of other companies .
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6 Presenters and Senior Leadership ▪ 35 years of senior leadership and management experience ▪ Board Member at exactEarth Ltd. (TSX: XCT), Maxar Technology Inc. (NYSE: MAXR) and Sequa Corporation ▪ Previously held President & COO role at Loral Space & Communications (NASDAQ:LORL) ▪ Formerly was a Partner at Fried, Frank, Harris, Shriver & Jacobson Eric Zahler Chief Executive Officer and President Sai Devabhaktuni Chairman ▪ 25 years of investing experience ▪ Board Member at Sequa Corporation ▪ Previously was EVP & Head of Corporate Distressed Portfolio Management at PIMCO ▪ Former Managing Principal at MHR Fund Management LLC ▪ Previously served as Member of the Event Driven Strategies Group at Highbridge Capital Management Richard Townsend Chief Financial Officer ▪ 39 years of finance, operating and strategy experience ▪ Managing Partner at Rangeley Capital ▪ Former EVP & CFO of Loral Space & Communications (NASDAQ:LORL) ▪ Previously served as Corporate Controller & Director of Strategy at ITT Industries (NYSE:ITT) ▪ Formerly served as Controller of EMEA region at IBM (NYSE:IBM) Monocle Acquisition Corporation ▪ 19 years of relevant industry experience in accounting and finance ▪ Joined AerSale in 2015 as Vice President of Finance & Corporate Controller ▪ Previously served as Senior Director of Corporate Accounting for Florida Power & Light, the regulated utility of NextEra Energy, Inc (NYSE: NEE ) ▪ Formerly served as Controller during the IPO of NextEra Energy Partners, LP (NYSE: NEP ) Martin Garmendia Chief Financial Officer ▪ More than 30 years of experience in aircraft leasing, finance, maintenance, and airline operations and an extensive network of industry relationships ▪ Co - Founded AerSale in 2008 ▪ Co - Founder and former CEO of AeroTurbine , Inc., before selling the company in 2006 to AerCap (NYSE: AER) Nicolas Finazzo Co - Founder, Chairman & CEO AerSale Corp.

 



 

7 Overview of Monocle Acquisition Corporation and Leonard Green & Partners ▪ Monocle Acquisition Corporation (“Monocle”) (NASDAQ:MNCL) completed its IPO on February 11, 2019 for $172.5 million along with a private placement raise of $7.2 million at $10.00 per share ▪ Strong senior management team featuring ~100 years of collective experience with a 20 - year working relationship driving change and creating value Background Eric Zahler, CEO and President Sources: Company website. (1) Indicates companies and organizations where Monocle management is currently a board member . Operating , Board, and Related Investing Experience (1) (1) (1) Monocle Acquisition Corporation Leonard Green & Partners Sai Devabhaktuni, Chairman Richard Townsend, EVP and CFO (1) Strong Alignment of Interests Between Monocle and Leonard Green & Partners ▪ Leonard Green & Partners (“LGP”) is a leading private equity firm founded in 1989 and headquartered in Los Angeles, CA ▪ Since inception has invested in over 90 companies ▪ More than $36 billion of capital raised since inception ▪ Tenets of investment strategy include: - M arket - leading companies - G rowth companies with multiple ways to win - W orld - class management teams Background Selected Current & Past Portfolio Companies x Focus on Aerospace & Defense x Market leader, high barriers to entry, and defensible market position x Established management team x Platform for significant growth opportunities x EBITDA greater than $50 million Business Combination Criteria

 



 

8 Transaction Overview Note: This presentation includes forecasted 2019 and 2020 adjusted EBITDA for AerSale. This presentation does not provide a r eco nciliation of this forward - looking non - GAAP financial measure. (1) Represents the distribution of earnout shares to existing AerSale shareholders with 1.25 million shares vesting at $12.50 and 1.25 million shares vesting at $14.00. Value of earnout shares calculated based on stock awarded at each triggering event multiplied by co mmo n share price required to be achieved at such triggering event. (2) Assumes $ 72 million ABL drawn at close, $ 3 million in existing debt, and $ 5 million cash to AerSale balance sheet . (3) Assumes a $10.00 illustrative share price. (4) AerSale PF 2019F Adjusted EBITDA reflects run - rate impact of the acquisitions and public company costs. 2020F Adjusted EBITDA includes a public company cost assumption. Please refer to slide 43 for a reconciliation of non - GAAP financials measures. (5) Please refer to the “Transaction Capitalization and Ownership” on slide 38. Transaction Valuation Capital Structure / Pro Forma Leverage Strong Alignment of Interests ▪ Monocle has entered into a definitive agreement to combine with AerSale Corp. (“AerSale ” or the “Company”), a leading integrated global provider of aviation aftermarket solutions, currently owned by LGP and AerSale’s founders ▪ The post - closing public company will be a Delaware c orporation, retain the AerSale name, and continue to be listed on the NASDAQ ▪ The transaction is expected to close Q1 or Q2 2020 ▪ Transaction contemplates a total purchase price of $400 million at close, as well as an additional $33 million of contingent consideration (1) ▪ Implied pro forma enterprise valuation of ~ 6.3x based on 2020F Adjusted EBITDA of ~$68 million (2) (3 ) (4) ▪ Existing AerSale shareholders to be paid a cash consideration of $250 million and issued $150 million of common equity at close (15.0 million shares ) (3) ▪ The transaction will be funded by a combination of Monocle cash held in a trust account , Monocle common stock, committed debt , and a convertible preferred equity security issued to existing equity holders of AerSale ▪ Anticipated pro forma Net Debt / PF 2019F Adj. EBITDA of 1.3x ( 2 ) (4) ▪ Balanced capital structure provides

strong foundation for growth strategy ▪ Existing AerSale shareholders will retain ~42% ownership at closing (5 ) ▪ AerSale co - founders and senior management will own significant equity interests in the pro forma Company ▪ Board of Directors anticipated to comprise 8 members (2 AerSale Co - Founders, 2 members from Monocle management team , 1 member from LGP, and 3 additional independent directors)

 



 

9 7 Business combination at an attractive valuation relative to public commercial aerospace aftermarket peers 4 Multiple levers for sustained organic growth across existing and new business lines 6 Proven leadership team with deep industry expertise across multiple aviation business cycles 2 Maximizes return on investments (“ROI”) through a differentiated and integrated business model, leveraging a broad range of “Nose to Tail” aftermarket products, services, and technical solutions 3 Long - standing relationships with constituents across the value chain to support procurement and monetization of assets 5 Scalable platform for growth through M&A, with a demonstrated ability to acquire and integrate businesses 1 Well - positioned in the resilient and rapidly expanding commercial aviation aftermarket AerSale Investment Thesis
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11 MROs / OEMs 23% Leasing Companies 22% Brokers 13% Gov’t Entities 2% Airlines 40% 2018A Revenue by Customer Type Global Leader in Aviation Aftermarket Products and Services ▪ Comprehensive services and products designed to efficiently manage, maintain, and monetize “mid - technology” (circa 10 to 25 years of age) aircraft and engines through two business segments: – Asset Management Solutions – Sale and lease of used serviceable material (“USM”), engines, and/or aircraft (“Flight Equipment ”), including third - party asset management – TechOps – Maintenance, repair and o verhaul (“MRO”) services, including development of innovative proprietary repairs, modifications, and products (“Engineered Solutions“) Company Overview Performance Snapshot (1) Source: AerSale Management. Note: Pro forma figures include the run - rate contribution of recent acquisitions and public company cost assumptions. Due to rounding , numbers presented may not add up precisely to the totals indicated . (1) Please refer to slide 43 for a reconciliation of non - GAAP financials measures. Revenue Adj. EBITDA ($ in millions) $212 $272 $310 $336 PF2017A PF2018A PF 2019F 2020F $28 $50 $55 $68 PF2017A PF2018A PF 2019F 2020F Margin 18.5% 17.6% 13.1% 20.3%

 



 

12 Two ‘Purpose Built’ Segments Maximizing the Value of Mid - Technology Flight Equipment ▪ Mid - technology aircraft, engines, and USM parts (“Flight Equipment”) cost - efficiently sourced through aftermarket acquisition, third - party consignments, and lease portfolio retirements ▪ Offers opportunistic early monetizing of portfolio aircraft for engine lease pool expansion, while feeding USM part sales growth and fulfilling MRO operations parts demand ▪ Competitive edge in marketplace with ‘one stop’ aircraft, engine, and USM spare parts support options for our customers Source: AerSale Management. Note : Pro forma figures include the run - rate contribution of recent acquisitions and public company cost assumptions. Asset Management Solutions ( 74% of 2019F PF Revenue) TechOps (26% of 2019F PF Revenue) USM & Flight Equipment Sales Engine & Aircraft Management Aircraft & Components MRO Engineered Solutions Key Financials (2019F) Revenue Gross Profit % Margin ▪ Focus on higher risk - adjusted returns from aftermarket mid - life aircraft and short - term engine support ▪ Cost of ownership advantage provided through less expensive in - house MRO operations, and USM replacement parts to support our Flight Equipment portfolio assets ▪ Premium lease rates achieved from short - term ‘spot’ spare engine support ▪ Retiring portfolio assets provide low cost USM parts for resale, while also supporting internal MRO operations requirements Selected Customers ▪ Mid - technology Flight Equipment driving rapid growth in demand for aircraft, engine, and component MRO support ▪ Provides competitive advantage in expediting aircraft and engine deliveries, in addition to monetizing surplus USM parts ▪ Aircraft MRO and storage provide visibility into fleet transitions and retirements to facilitate informed investment decisions ▪ Component MRO operations provide critical inputs for modeling Flight Equipment demand, valuation and pricing ▪ High margin proprietary repairs with limited competition due to technical expertise, regulatory, and process barriers ▪ Engineered Solutions reduce down - time, decrease capital investment required for aircraft upgrades, regulatory mandates, and extend service life ▪ Improves performance, reliability, and safety, in addition to

lowering Flight Equipment MRO expenses and cost of ownership for both AerSale and third - party Flight Equipment stakeholders Key Financials (2019F) Selected Customers Revenue Gross Profit % Margin $229.8mm $69.1mm 30.1% $80.2mm $17.5mm 21.8%

 



 

13 B737NG Mid - Technology Flight Equipment Aircraft & Engine Platform Focus Ear l y mode l A 320 A330CEO M D - 9 0 CRJ 100/2 0 0 M D - 1 1 T rent B757 C F 6 - 80 C 2 V250 0 - A 1 CFM 5 6 - 3 / - 5 A B73 7 - 300/ 400/5 00 A 340 A330NEO PW 4000 A320CEO CFM 5 6 - 5 B / - 5 C / - 7 B V 250 0 - A 5 / - D 5 C F 6 - 80E B777 Late m odel B767 MD - 80 DC - 9 L1011 JT8D - 200 JT80 - 100 JT9D & CF6 - 50 JT8D - 100 JT9D & CF6 - 50 RB211 - 22B New Technology (19% of Installed Base) Mid - Technology (76% of Installed Base) Old Technology (5% of Installed Base) RB2 1 1 - 524 / - 5 35E4 Capitalizing on the Rapidly Expanding Mid - Technology Aircraft Aftermarket Source: ASCEND, AerSale Management. Note: Size of bubble indicates size of global installed base. Light blue shading indicates AerSale’s focus. Aircraft / Engine Life Cycle 737MAX A350 A320NEO GE LEAP PW GTF 787 Ear l y B767 Maturity Cycle C F 6 - 80 A B747 AerSale Focus GE90 ▪ AerSale targets maintenance intensive mid - life Flight Equipment platforms within the mid - technology sector phase of their useful life (typically 10 to 25 years of age ) ▪ The mid - technology space has a strong presence in the aviation aftermarket, which comprises the largest and fastest growing Flight Equipment platform group ▪ As new technology aircraft eventually displace mid - technology aircraft in major 1st tier operator portfolios, these increasingly maintenance - intensive aircraft transition to a more populous audience of smaller 2nd tier operators (“fragmentation”), who unlike 1st tier operators rely heavily on out - sourced MRO , USM and spares support services Other Platforms

 



 

14 Disciplined Acquisition of Targeted Flight Equipment Feedstock AerSale Feedstock Procurement Process ▪ AerSale assimilates real - time and historical data from its specialized sales, leasing, and MRO business units, including market demand and pricing, scrap rates, and return to service MRO cost, to provide a comprehensive assessment of the various alternative end - user markets and price options ▪ Systematic inspection and valuation data are further verified and refined to produce predictive modeling inputs through our proprietary valuation process ▪ Validated modeling inputs are subsequently processed by the Company’s established financial planning & analysis methodologies to evaluate and confirm investment decisions, in consideration of all business unit monetizing alternatives, and to prioritize the most profitable opportunities Optimal Business Unit Assignment Rolling 500 – 600 Aircraft and Engines Tracked Weekly Feedstock Procurement Review Meeting Final Review Execution Formal Procurement Process to Efficiently Manage Capital x Deep technical knowledge and market expertise enable highly informed decisions for aircraft and engine buying, selling, leasing, and MRO business unit allocation, including detailed valuation for prospective use as USM parts feedstock x Identification of highest yield products and services across all mid - technology commercial transport category civil and government compatible aircraft platforms x Confirmation of alternative investment exit options to minimize financial risk

 



 

15 Integrated Business Segments Identify Highest Demand and Markets Aircraft Airframe Utilize Internally Utilize Internally AerSale Avborne AerSale Component Solutions (“ACS”) Third - Party MRO AerSale Goodyear / Roswell (MRO) Overhaul / Cargo Conv. Disassemble Engine Aux Power Unit Avionics Pneumatics Hydraulics Wheels and Brakes Hull Nacelle Landing Gear Flight Controls Aircraft Management Engine Management Used Serviceable Material Sales Test Fail Sold to Customers Direct from MRO Divisions ▪ AerSale Goodyear ▪ AerSale Roswell ▪ AerSale Avborne ▪ AerSale Component Solutions Monetizing Business Unit Used Serviceable Material Sales Business Segment Alternatives Realiz es the highest value of mid - technology flight equipment by ensuring each aircraft , engine, and sub - component is returned to service in its highest profitability capacity: ▪ Out - right retail sale ▪ Ready spare exchange ▪ Lease to generate recurring revenue ▪ Consume as aircraft, engine , or module to support owned, and third - party portfolio assets ▪ Low er s owned asset MRO ▪ Drives MRO margin Maximizes Optimal Flight Equipment Exit Opportunities TechOps Asset Management Solutions

 



 

16 X X X X X X X X Other Industry Participants 1 X X X X X X X 2 X X X X 3 X X X X X 4 X X 5 X X X X X 6 X X X X 7 X 8 X 9 X X X 10 X X X X 11 X X X 12 X X X X X 13 X X X 14 X X X 15 X X X Aircraft & Engine Management Aircraft Heavy Maintenance Aircraft & Engine Disassembly Surplus Parts Trading Component & Engine Repair Dry Desert Storage X = Capability = Core Competency Tooled to Unlock Greater Value From Mid - Life Aircraft Assets Across Their Life - Cycle Source: AerSale Management. Engineered Solutions 3 rd Party Asset Management Comprehensive Infrastructure To Monetize Mid - Technology Flight Equipment

 



 

17 Nose - to - Tail MRO Facilities Augment Inter - Business Unit Performance and Profits x Overhaul, Modification, and Repair of Airframe Structural and Mechanical Components x Structural Modifications, Interior Reconfiguration, Passenger - to - Freighter Conversion Airframe MRO Services Structural Component MRO Services x Technical and Specialized Aircraft Component Repair Including Landing Gear, Hydraulic, Electromechanical, and Wheels and Brakes Systems Component MRO Services Select Capabilities Comprehensive MRO Capabilities Reduce Cost of Parts for Internal Utilization, While Providing Profitable End User Revenue Str eam MRO Service Offerings Source: AerSale Management . ▪ Goodyear & Roswell aircraft disassembly operations provide engines and USM feedstock for sales, leasing and MRO support ▪ Component MROs in Rio Rancho, Miami and Memphis provide cost effective part repairs to support aircraft MRO activities in Goodyear & Roswell ▪ USM distribution from our Dallas and Memphis distribution warehouses support our MROs with quick - turn replacement parts Goodyear, AZ Rio Rancho, NM Roswell, NM Grapevine, TX Miami, FL Memphis, TN Type Aircraft & Engine MRO Operations Center Component MRO (AerSale Component Solution) Warehouse & Distribution Center Aircraft & Engine MRO Operations Center Global Materials Distribution Center Component MRO (Avborne) USM Distribution & Component MRO (Qwest Air Parts) Leased / Owned Leased Leased Leased Leased Leased Leased Leased Sq. Ft. 250,000 100,000 255,000 135,000 47,000 112,000 150,000 # of Employees 104 44 79 19 80 41

 



 

18 Synergistic Business Model Generates Multi - Business Unit Transactions 36% of Top 100 Customers Generated Multi - Business Unit Sales (FY 2018) Asset Management Solutions Aircraft & Engine Acquisition Aircraft & Engine Management USM Sales Customers Airlines MROs & OEMs Lessors & Lessees Parts Brokers TechOps Aircraft Heavy Maintenance Aircraft Storage & Dismantling Component MRO Cargo Conversions Aircraft Transition Checks Engineered Solutions Fully Integrated Mid - Technology Flight Equipment Offerings

 



 

19 Deep Relationships Spanning Global Customer Base Strong Base of Long - Term Customers, Recurring Transactions, and Multi - Business Unit Sales Penetration Airlines Representative Customers Government Entities Brokers Leasing Companies MROs / OEMs Representative Suppliers Modern Transporte Blade Engine Securitization Limited

 



 

20 Integrated Offerings Provide Competitive Advantage in Addressing the Comprehensive Needs of Mid - Life Flight Equipment Stakeholders Aircraft Management Aircraft MRO Component MRO Surplus Parts (USM) Engine Management ▪ Competitive landscape comprised of an array of providers with diverse range of capabilities ▪ Wide universe of non - integrated businesses that focus on one or two core offerings (e.g. aircraft or engine leasing, airframe, e ngine, or component USM part sales or MRO, manufacturing, etc.) ▪ Competitors frequently utilize AerSale products and services to augment their own gaps in capabilities Well - Positioned to Capitalize on the Mid - Life Flight Equipment Market

 



 

21 Business Differentiation Provides Significant Advantages Market Intelligence & Proprietary Data Customer Relationships Differentiated Regulatory Position ▪ Holistic insights into the aviation afterma rket through continuous u pstream aircraft and engine transactions, and downstream USM component market participation ▪ Data - driven investment decision - making – 10+ years of transactional data – Market position permits line - of - sight into retiring fleets and predictive pricing dynamics – Real - time market intelligence covering resale values and MRO costs, from aircraft to individual components – Proprietary tools to quantify and analyze data ▪ “ Unlimited ” repair station licenses at Goodyear, AZ and Miami, FL facilities are key advantages and barriers to competition – Grandfathered in before FAA’s discontinuation of “unlimited ” repair station ratings, and cannot be replicated today ▪ Ability to fast track new FAA approved capabilities avoiding typical long er lead - time requirements associated with the standard certification process ▪ Augmented expansion of proprietary Engineered Solutions with introduction of innovative products and services to support growing demand for new applications ▪ Established customer relationships over 30+ years across major airlines, cargo operators, leasing companies, MRO s , OEMs, financiers and government entities ▪ Deep bench of highly qualified personnel with extensive expertise covering all major aircraft and engine platforms ▪ Key downstream supply / demand perspectives inform MRO and USM investment and divestiture decisions ▪ Existing airline customer franchise positions , which often involve a multi - year vetting process prior to approval ▪ Well - established reputation for customer - focused culture Integrated Business Model ▪ Multiple avenues to extract value allow for enhanced acquisition, processing, and distribution channels ▪ A bility to cross - sell products and services leverages customer relationships to “up - sell” complementary offerings ▪ Margin enhancing internal utilization of efficiently sourced USM parts and low - cost MRO services ▪ Ability to evaluate and execute on complex situations ▪ Well - positioned for new product development ( e.g . Supplemental Type Certificates (“ STCs ") approvals , Parts Manufacturer Approval (“ PMA

“) certifications , and market introductions) Key Market and Operational Advantage s Designed to Deliver Superior Risk - Adjusted Returns

 



 

22 Iso Nezaj Division President & CTO Engineered Solutions 25 Yrs Experience Executive Management Team Features Unrivaled Aftermarket Expertise ▪ Highly qualified executive leadership team with an average of 25 years of relevant industry experience , through multiple industry cycles, and wide - ranging business conditions ▪ Deep industry relationships through years of forthright business transactions spanning major airlines, OEMs, MRO service providers, leasing, financiers and trading organizations ▪ S enior management brings together the necessary expertise, infrastructure and resources to expertly execute on a broad range of aviation aftermarket opportunities 22 Robert Nichols President Asset Management Solutions 25 Yrs Experience Craig Wright Division President Aircraft & Engine Management 20 Yrs Experience Martin Garmendia Chief Financial Officer & Treasurer 18 Yrs Experience Nicolas Finazzo Chairman & CEO Nicolas Finazzo President TechOps 30 Yrs Experience Gary Jones Division President Airframe & Engine Materials 37 Yrs Experience Vanessa Machado Sr. VP Human Resources 20 Yrs Experience Basil Barimo Division President MRO Services 30 Yrs Experience Robert Nichols Executive Vice Chairman Functional Areas (1) Ron Wolf Sr . VP Quality 30 Yrs Experience (1) Functional areas report directly to Chairman and CEO. Robyn Mandel Sr . VP Legal, Secretary & General Counsel 15 Yrs Experience Enrique Pizzi Chief Information Officer 29 Yrs Experience

 



 

Section III Growth Strategy

 



 

24 Attractive Global Opportunities For Scalable Business Platform Growing Aviation Aftermarket With Positive Long - Term Tailwinds 1 Development of New MRO Capabilities 2 Increased Government Sales 3 Innovation of New Engineered Solutions Offerings 4 Geographic Expansion w / LATAM Market Penetration Emphasis 5 Proven Accretive M&A Strategy 6

 



 

25 323 288 295 325 360 377 489 474 504 223 141 161 120 145 157 145 192 188 181 217 (28) 155 199 198 194 179 177 727 646 428 600 704 732 828 845 869 2016 2017 2018 2019 2020 2021 2022 2023 2024 Narrow Body Wide Body Regional Jet 21,450 47,990 10,000 20,000 30,000 40,000 50,000 60,000 2018 2037 Number of Aircraft Capitalize on Long - Term Expansion in the Aviation Aftermarket Dramatic Long - Term Growth in Aviation Aftermarket has Proven Resilient to Economic Cycles and Exogenous Events Global Air Travel Resiliency – World Annual Traffic Expansion of Installed Base, Driving Aftermarket Demand Global MRO Market Will Continue to Grow Wave of Retirements Expected to Provide Feedstock for AerSale x2 x2 RPKs Trend Line Forecast x2 Oil Crisis Gulf Crisis Asian Crisis 9/11 SARS Financial Crisis 0 2 4 6 8 10 12 14 16 18 1980 1985 1990 1995 2000 2005 2010 2015 2020E 2025E 2030E 2035E World Annual Traffic (RPKs in trillions) Source: Boeing. Source : Airbus. 26.9 33.4 39.9 8.4 11.9 13.0 8.4 9.1 10.0 8.9 9.0 11.2 4.8 4.8 6.0 57.4 68.2 80.1 0 20 40 60 80 100 2016 2016-2019 CAGR 2019 2019-2024 CAGR 2024 Engine Airframe Mods Airframe Maint. Component Parts Component Labor 4.6% 3.6% 1.7% 1.8% 4.4% Source : Oliver Wyman. Source : Oliver Wyman. ($ in billions) 0.1% 7.4% 12.5% 2.8% 0.0% 1

 



 

26 $100 $359 $454 $577 $606 Engine Accessories Flight Controls Avionics/Instruments Landing Gear Interiors Source: Oliver Wyman 2018 - 2028 Global Fleet MRO Market Forecast. Leverage Infrastructure to Develop New High - Margin MRO Capabilities ▪ Facilities and expertise in place to profitably expand AerSale’s MRO capabilities across existing high - demand aircraft and engin e platforms ▪ Featuring distinguished MRO services with the requisite technical and operational resources to hold FAA Airframe & Component “Unlimited” repair station ratings – Differentiating abilities to f ast track implementation of new MRO capabilities through established FAA approved ‘self - certification’ procedure. Including: rare airframe repair station ratings covering airframe MRO for all commercial transport category aircraft platforms, and additional FAA component repair station ratings covering MRO capabilities across a broad range of accessories, electronics, and flight instrumentation ▪ Peak demand for landing gear MRO capacity, in combination with AerSale’s extensive in - house electromechanical capabilities, make l anding g ear MRO particularly attractive – AerSale’s Rio Rancho facility ramping up the specialized workforce and equipment to capitalize on accelerating growth in the landing gear MRO market Global MRO Market Size and Growth Opportunity Overview ($ in millions) Rotables APU Landing Gear Interiors Nacelles Avionics Flight Controls Engine Components 5 - Yr Projected Growth 2 5% 5% 5% 2 % 5% 26

 



 

27 Expanded Sales to US Government Agencies $245 $269 $274 $280 $293 200 225 250 275 $300 GFY2016 GFY2017 GFY2018 GFY2019 GFY2020 DoD O&M Funding (USD in billions) Target Customers Stable & Growing DoD O&M Budget Creates Sustainable Opportunity Opportunity Overview P - 8 KC - 46 KC - 135 KC - 10 Target Platforms ▪ Stable government funding uncorrelated to the commercial aviation cycle is being allocated to support aging government and defense aircraft platforms that are highly compatible to AerSale’s existing portfolio offerings ▪ AerSale has successfully executed on numerous governmental agency awards spanning customized aircraft lease deliveries, aircraft MRO services, and USM parts sales, for both government and military aircraft ▪ Today U.S. government sales only account for 2% of AerSale’s revenue ▪ Significant opportunities exist to increase acquisition of defense - compatible Flight Equipment assets through AerSale’s existing supply chain, in addition to cross - selling opportunities within AerSale’s asset management and MRO business units ▪ Dedication of additional resources to new initiatives are under way to broaden AerSale’s sales penetration among multiple U.S. government agencies, with expanded MRO and USM support offerings ($ in billions) Note: Government Fiscal Year (“GFY”) ends on 9/30. Source : Department of Defense Office of the Comptroller. 3

 



 

28 Development and Introduction of New Engineered Solutions Offerings Opportunity Overview ▪ Engineered Solutions is AerSale’s fastest growing business unit ▪ Rapidly increasing demand from Flight Equipment stakeholders seeking significant savings on alternative products and services needed to enhance aircraft performance, and meet regulatory compliance requirements, in lieu of traditional expensive OEM repairs and modifications ▪ AerSale’s Engineered Solutions feature high - margin proprietary repairs, modifications, and aircraft system installations that are difficult to replicate without deep technical knowledge and regulatory authority, in addition to specialized production and installation capabilities ▪ Significant investment in newly dedicated Engineered Solutions business unit, in conjunction with inter - business unit cross - selling initiatives, to drive accelerated market growth in this rapidly expanding field Multi - Pronged Approach to Finding New Initiatives Engineered Solutions Example by Focus Category Project Phase Aircraft System Name Concept / Development Certification Location Reporting AerTrak x x B737/757 x Pilot Awareness ClearVision x B757/767, A320 Interior Seat Recertification Koito 9G x x B767/747 Structural Cargo Modification Project B x A320, A321 Mechanical Fuel Tank Modification AerSafe x x B737/767, A319/320/321 x Entertainment Streaming Modification Project C x B777 Connectivity Wi-Fi Modification Project D x B777 New Platform Development Focus Category Release Navigation / Instrumentation Engineered Solutions ▪ Sales teams work with customers to identify customer problems ▪ Early insights from leased fleet are internally reported to engineering ▪ Technical teams report addressable service issues and regulatory mandates 4 AerSale Product Certified Platform Project A Project B Project C AerVision AerTrak Koito 9G AerSafe

 



 

29 Increased Geographic Focus: Prioritized Latin America Regional Opportunity $3.9 $6.2 2018 2028 MRO Spend – Latin America Opportunity Overview ▪ Strong growth in Latin American low - cost carrier operations is driving attractive aftermarket opportunities to support their aging fleets with Flight Equipment, MRO services, USM spare parts support, and Engineered Solutions ▪ With Miami being a major hub to and from the region, AerSale is investing new dedicated resources in both its Miami corporate headquarters and Avborne component MRO operations, to enhance coverage of priority Latin American client relationships ▪ Leveraging the Company’s significant Spanish speaking salesforce through direct site visits and marketing initiatives ▪ Expansion of inter - business unit cross - selling efforts to AerSale’s existing Latin American customers ▪ Target customers include leading Latin - American international and regional passenger and cargo airlines ($ in billions) ▪ Brazil ▪ Chile ▪ Colombia ▪ Mexico ▪ Argentina Target Countries 5 Source: Oliver Wyman 2018 - 2028 Global Fleet MRO Market Forecast.

 



 

30 Target Acquisition Opportunities Accretive to AerSale’s Platform 6 A Expand Core Capabilities & Solutions Expand into Adjacent Categories Penetrate New Customers & Markets M&A Strategy & Target Criteria ▪ Expand existing suite of capabilities and solutions with complementary products and services - Aircraft and component MRO - Engineered Solutions - Aircraft modifications and conversions Illustrative Potential Targets Represent $ 1.2 billion in Aggregate Revenue ▪ Expand into complementary product and service categories - Avionics and instruments MRO - PMA parts - Sensors, electric components, and actuators ▪ Further penetrate commercial aviation and government / defense markets and expand geographical footprint in Latin America - Aftermarket solutions - Commercial aircraft parts and MRO - Supply chain management Target Description Expand Core Capabilities & Solutions Expand into Adjacent Categories Penetrate New Customers & Markets Manufactures and sells PMA parts for the aerospace industry x x Provides military aviation aftermarket solutions x x x Provides aftermarket aviation parts sales and distribution x Provides component manufacturing and MRO x x x Designs sensors, electric components, and actuators x x Distributes aircraft parts to the defense industry x Operates as a component OEM and provides component MRO x Provides MRO of high-power components x x Provides landing gear overhaul services x Provides component MRO and testing x x Provides MRO of avionics and components x x Provides MRO of instruments, accessories, and avionics x Provides aircraft interior MRO and reconfiguration x x Provides component manufacturing and MRO x x Provides aircraft storage, maintenance, and recycling x x Highly Fragmented and Target - Rich M&A Landscape

 



 

31 $1.3 $5.3 Acquired 2018A $2.6 $9.2 Acquired 2018A $10.0 $28.2 Acquired 2018A Scalable Business Platform With Proven M&A Performance Monocle and AerSale Together Bring Proven Ability to Identify, Acquire, and Integrate Accretive Companies Unique Acquisition Platform Strong balance sheet and cash flow allows for self - funding acquisitions Focus on expanding existing suite of capabilities through complementary products, services, and markets Rigorous integration expertise developed through track record of successful acquisitions Opportunity to expand footprint into strategic component MRO geographies ▪ AerSale has a long track record of successful integration of businesses that are accretive to its products and services, while expanding its global customer base ▪ Deep domain expertise for diligence, execution, and integration of new business units ▪ Well - positioned for future acquisitions within the highly fragmented aviation aftermarket industry Completed Acquisitions Revenue Growth Post - Acquisition ($ mm) Great Southwest Aviation / Roswell Facility ▪ Initiated AerSale’s MRO capabilities and hangar capacities Acquired June 2010 Goodyear Facility Acquired J anuary 2017 ▪ Increased AerSale’s heavy maintenance capacity and capabilities Acquired 6/10 Acquired 1/17 Aero Mechanical Industries / AerSale Component Solutions Acquired July 2015 ▪ Added composite and mechanical repair capability Acquired 7/15 Source: AerSale Management. Note: 2018A revenue includes USM part sales generated from respective business units. (1) Acquired represents run - rate revenue at the time of acquisition or the best proxy for revenue pre - acquisition based on avail able data. (1) ( 1 ) (1) Acquired November 2018 ▪ Expanded AerSale’s MRO capabilities across additional component categories Avborne Accessory Group 6B Acquired May 2019 ▪ Established supplier of USM to Cargo Operators & Government Agencies Qwest Air Parts FY19F EBITDA: $1.4mm FY19F Adj. EBITDA: $5.7mm

 



 

32 Current Status Margin Expansion Organic Growth Accretive Acquisitions Multiple Expansion Shareholder Value Creation Monocle and AerSale Joining Forces to Accelerate Growth and Profitability Margin Expansion Strong Organic Revenue Growth Disciplined Value - Add Acquisitions ▪ Increasing contribution of MRO solutions ▪ Rollout of higher margin Engineered Solutions ▪ Improving operating leverage ▪ Pursuing facility consolidation ▪ Improved inventory turns and operational efficiencies ▪ Process optimization (e.g. shared services, technology investment) ▪ Accelerating availability of feedstock ▪ White space & new service offerings ▪ Increased cross - selling opportunities ▪ Defense and government penetration ▪ Expanded MRO capabilities ▪ Geographic expansion (e.g. Latin America) ▪ Adjacent opportunities across different business lines - PMA, STCs - Component MRO - Engineered Solutions ▪ Defense / government Pre - Transaction Near / Medium - Term Plan Long - Term Goal PF2019F Financials: Adj. Revenue: $310mm Adj. EBITDA:$55mm Revenue: $1bn+ Adj. EBITDA: $250mm+ Note: Pro forma figures include the run - rate contribution of recent acquisitions and public company cost assumptions. Targets: 25% - 28% Adj. EBITDA Margin 5 % - 7% Organic Growth 10% - 15% Growth from M&A Status Quo

 



 

Section IV Financial Detail

 



 

34 $212 $272 $310 $336 $361 $393 $439 PF2017A PF2018A PF 2019F 2020F 2021F 2022F 2023F AerSale Historical and Projected Financial Performance Source: AerSale Management. Note: Pro forma figures include the run - rate contribution of recent acquisitions and public company cost assumptions . Financial forecast excludes the impact of M&A . Due to rounding, numbers presented may not add up precisely to the totals indicated . Revenue ($ in millions) Adjusted EBITDA % Adj. EBITDA Margin 13.1% 18.5% 17.6% 20.3% 22.2% 22.9% 23.9% ($ in millions) $28 $50 $55 $68 $80 $90 $105 PF2017A PF2018A PF 2019F 2020F 2021F 2022F 2023F

 



 

35 PF2019F – 2020F EBITDA Bridge Source: AerSale Management. Note: Pro forma figures include the run - rate contribution of recent acquisitions and public company cost assumptions. Due to rounding, numbers presented may not add up precisely to the total indicated. PF2019F – 2020F EBITDA Bridge $54.6 $68.1 $2.8 $9.9 $2.8 $1.8 PF 2019F Adj. EBITDA Aircraft and Engine Management Gross Profit USM Gross Profit TechOps Gross Profit Other 2020F Adj. EBITDA Commentary 1 2 3 4 17.6% 20.3% 1 Aircraft and Engine Management Gross Profit – Increase in aircraft and engine leasing due to higher utilization & asset base, and a decrease in third party leasing expenses (rented engines, work, etc.) , offset by a reduction in whole asset sales 2 USM Gross Profit – Increase in USM parts sales due to increased procurement and throughput of feedstock and integration synergies due to the acquisition of Qwest Air Parts 3 TechOps Gross Profit – Increase in Engineered Solutions sales and additional integration synergies as a result of the acquisition of Avborne 4 Other – Increase in Engineered Solution R&D, inflationary adjustment on OpEx and SG&A, and other cost adjustments ($ in millions)

 



 

36 $7 $15 $34 $36 $39 2019F 2020F 2021F 2022F 2023F Projected Free Cash Flow Summary Source: AerSale Management. Note: Pro forma figures include the run - rate contribution of recent acquisitions and public company cost assumptions . Financial forecast excludes the impact of M&A . Due to rounding, numbers presented may not add up precisely to the totals indicated . (1) Free cash flow defined as Adj. PF EBITDA less capital expenditures, change in NWC, and acquisition of aircraft & engines, net . (2) Procurement of aircraft & engines presented net of book value of assets sold. ($ in millions) Forecasted 2019F 2020F 2021F 2022F 2023F Adj. PF EBITDA $55 $68 $80 $90 $105 (-) CapEx (4) (4) (4) (4) (4) (-) Change in NWC (15) 3 1 1 (3) (-) Acquisition of Aircraft & Engines, Net (2) (28) (52) (44) (50) (59) Free Cash Flow (1) $7 $15 $34 $36 $39 Free Cash Flow (1) ($ in millions) Acute Focus on the Most Prudent Deployment of Capital. AerSale’s Business Model Has the Flexibility to Pursue Opportunities to Acquire Aircraft & Engine Feedstock and Accretive M&A

 



 

Section V Transaction Summary

 



 

38 Illustrative Sources and Uses ($ in millions, except per share data) Sources Cash Held in Monocle Trust Account (1) $175.0 New ABL Debt Facility (2) 72.0 New FILO / Junior Debt Facility (3) -- New Equity Issued to Existing AerSale Shareholders 150.0 Convertible Preferred Equity (4) -- Cash on Balance Sheet 33.0 Total Illustrative Sources $430.0 Uses Cash Consideration to Existing AerSale Shareholders $250.0 New Equity Issued to Existing AerSale Shareholders 150.0 Convertible Preferred Equity (4) -- Estimated Transaction Fees & Expenses 25.0 Cash to AerSale Balance Sheet at Closing 5.0 Total Illustrative Uses $430.0 Transaction Capitalization and Ownership Note: The sources and uses of funds presented herein are forward - looking statements and reflect the Company’s current plans and expectations regar ding financing for the business combination. The Company may elect to obtain additional financing, including the sale of addi tio nal debt or equity, or alternative financing on different terms in connection with the business combination in which case the inf orm ation presented herein may change . Pro forma figures include the run - rate contribution of recent acquisitions and public company cost assumptions . Due to rounding, numbers presented may not add up precisely to the totals indicated . (1) Assumes no redemption by Monocle’s existing public shareholders. Actual results in connection with the business combination m ay differ. (2) Represents a new $150 million ABL debt facility committed by existing lenders. (3) The Company has capacity to incur incremental debt. (4) Existing AerSale equity holders have committed to provide up to $50 million in Convertible Preferred Stock with conversion price of $ 12.50 with a 5.0% coupon (cash / PIK at Company’s discretion). Does not assume utilization of Convertible Preferred Equity at cl ose. (5) Pro forma share count includes 17.25 million Monocle public common shares, 0.718 million Monocle private placement shares, 3.018 million Monocle Founder common shares, and 15.0 million shares issued to AerSale existing shareholders. Excludes earnout considerations to AerSale existing holders of 1.25 million shares at $ 12.50 and 1.25 million shares at $14.00. Excludes 17.25 million warrants outstanding, exercisable at $11.50 per share. (6) Assumes $72 million ABL

drawn at close, $ 3 million in existing debt, and $5 million cash to AerSale balance sheet . (7) Excludes the issuance of earnout shares issued to AerSale existing shareholders and 17.25 million warrants outstanding, exercisable at $11.50 per share. (8) Excludes deferred earnout Monocle Founder Shares including 0.65 million shares at $12.50 and 0.65 million shares at $14.00. Pro Forma Valuation Illustrative Monocle Share Price $10.00 Pro Forma Shares Outstanding (5) 36.0 Implied Equity Value $359.9 Pro Forma Net Debt (6) 70.4 Convertible Preferred Equity (4) -- Total Enterprise Value $430.3 2019F 2020F PF Enterprise Value / PF Adj. EBITDA 7.9x 6.3x PF Net Debt / PF Adj. EBITDA 1.3x 1.0x Illustrative Pro Forma Summary of Ownership Post-Close (7) Shares % Public Monocle Shareholders (1) 17.3 47.9% Monocle Sponsor Shareholders (8) 3.7 10.4% Existing AerSale Shareholders 15.0 41.7% Total 36.0 100.0%

 



 

39 13.9x 13.7x 13.3x 12.8x 10.0x 9.7x 9.5x 9.3x 9.0x 8.9x 6.3x Median 9.8x AerSale Initial Valuation at Discount to Public Aerospace Peers 39 Source: Wall Street research, Company filings, Capital IQ, and AerSale Management. Note: Market data as of 12/06/19 . (1) Last day prior to media speculation regarding a potential transaction involving Wesco. (2) Pro forma for Valuation assumes $ 72 million ABL drawn at close, $ 3 million in existing debt, and $ 5 million cash to AerSale balance sheet. Assumes a $10.00 illustrative share price. Adjusted EBITDA includes public company cost assumptions. (3) Median excludes AerSale multiple. TEV / 2020E Adj. EBITDA (2) 5/24/19 (1) ~55% value uplift should AerSale’s TEV / 2020F Adj. EBITDA multiple rerate to the median of the peer group Illustrative (3) Initial Valuation Relative to Public Aerospace Peers Represents an Attractive Investment Opportunity at a Compelling Valuatio n

 



 

40 Compelling Valuation Relative to Peers 40 Source: Wall Street research, Company filings, Capital IQ, and AerSale Management. Note: Market data as of 12/06/19. (1) Assumes Treasury Stock Method for 17.25 million in - the - money public warrants outstanding, exercisable at $11.50 per share. (2) Please refer to slide 39 for list of public peers. Enterprise Value / 2019F EBITDA Multiple Enterprise Value / 2020F EBITDA Multiple 7.9x 8.5x 9.3x 10.7x $10.00 Share Price $11.00 Share Price $12.00 Share Price Peer Median 6.3x 6.7x 7.3x 9.8x $10.00 Share Price $11.00 Share Price $12.00 Share Price Peer Median (1) (1) (2) (2) AerSale Multiple at Various Prices AerSale Multiple at Various Prices

 



 

41 12.6% 11.6% 11.2% 7.4% 7.1% 7.1% 5.8% 5.2% 1.1% (1.8%) Median 7.1% Operational Benchmarking Source: Wall Street research, Company filings, Capital IQ, and AerSale Management. Note: Market data as of 12/06/19. (1) Pro forma figures include the run - rate contribution of recent acquisitions and public company cost assumptions. (2) Pro forma for sale of distribution segment to Littlejohn. (3) Median excludes AerSale multiple. 2018A - 2020F Revenue Growth CAGR 2020F EBITDA Margin 2018A - 2020F EBITDA Growth CAGR (2) (2) 21.0% 20.3% 20.1% 15.3% 15.0% 13.1% 12.6% 12.4% 11.0% 7.9% Median 13.1% 20.6% 16.5% 13.5% 13.2% 12.6% 11.8% 11.3% 9.7% 5.1% 3.2% Median 11.8% (3) (3) (3) (1) (1) (1)
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43 43 Non - GAAP Consolidated Financial Reconciliation Source: AerSale Management . Note: Due to rounding, numbers presented may not add up precisely to the totals indicated . A B C D E F G H I Commentary Reflects discontinued operations of charter airline business sold in 2018 Includes pre - acquisition Avborne historical revenue as if acquired in Jan 2017 (acquired Nov 2018 ) Includes pre - acquisition Qwest historical revenue as if acquired in Jan 2017 (acquired May 2019) Reflects management fee paid to LGP for consulting and general management, transactional / financial advisory services Reflects adjustment related to successful litigation against an airline Reflects items identified as non - recurring or non - operating in nature and normalization of redundant and/or outlier activities including out - of - period leasing revenue, acquisition expense, normalized appraisal expense, and others Includes pre - acquisition Avborne historical adjusted EBITDA as if acquired in Jan 2017 (acquired Nov 2018) Includes pre - acquisition Qwest historical adjusted EBITDA as if acquired in Jan 2017 (acquired May 2019) Reflects estimated public company related expenses A B C D E F G H I FY Ending December 31st, ($ in millions) 2017A 2018A Revenue, Net $174.7 $290.7 AerLine Divestiture Adjustment -- (53.7) Adjusted Revenue $174.7 $237.0 Normalized Full-Year Avborne Revenue 18.7 15.6 Normalized Full-Year Qwest Revenue 18.4 19.0 Pro Forma Adjusted Revenue $211.8 $271.7 Reported Net Income / (Loss) ($15.5) $26.7 Add-backs: Interest Expense / (Income) 6.8 2.0 Depreciation and Amortization 30.9 29.8 Income Tax Expense / (Benefit) (1.5) (3.2) AerLine Divestiture Adjustment -- (3.5) Management Fees 0.6 0.6 Airline Settlement 0.0 (3.0) One-Time Adjustments and Non-Recurring Items 4.0 (1.6) Adjusted EBITDA $25.3 $47.8 Normalized Full-Year Avborne EBITDA 1.2 1.1 Normalized Full-Year Qwest EBITDA 4.1 4.2 Public Company Costs (2.8) (2.8) Pro Forma Adjusted EBITDA $27.8 $50.2 A

 

 


