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Item 1.01 Entry into a Material Definitive Agreement.

 
Monocle Acquisition Corporation (“Monocle”) and Monocle Holdings Inc. (“NewCo”) entered into a commitment letter, dated as of January 26, 2020 (the “FILO

Commitment Letter”) with Veritas Capital Credit Funding, L.P. (“Veritas”), pursuant to which, and subject to the terms and conditions set forth therein, Veritas has committed
to provide Monocle a senior secured asset-based “first-in/last-out” term loan with an aggregate commitment of up to $75 million (“FILO Facility”).

 
Monocle intends to use the net proceeds of the FILO Facility to finance a portion of the cash consideration payable in the Business Combination.
 
The funding of the FILO Facility under the FILO Commitment Letter is contingent upon the satisfaction of customary conditions. The FILO Facility will mature on (a) the

fourth (4th) anniversary of the closing date (the “Closing Date”) of Monocle’s pending business combination with AerSale Corp. (the “Business Combination”), or (b) if the
scheduled maturity date of the asset-based revolving credit facility (the “ABL Facility”) provided pursuant to that certain $150 million Senior Secured Credit Facility
Commitment Letter, dated as of December 8, 2019, by and among Monocle and NewCo, and Wells Fargo Bank, N.A. and PNC Bank, National Association as the commitment
parties thereunder, is extended to after the fourth (4th) anniversary of the Closing Date, the earlier of (i) the scheduled maturity date of the ABL Facility and (ii) the fifth (5th)
anniversary of the Closing Date.

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

Commitment Letter, a copy of which is filed as Exhibit 10.1 hereto and incorporated by reference herein.
 
Item 7.01 Regulation FD Disclosure.

 
Attached as Exhibit 99.1 to this Current Report on Form 8-K is an investor presentation (the “Investor Presentation”) that will be used by Monocle in making presentations

to certain of its stockholders and other persons with respect to the Business Combination.
 
The information in this Item 7.01 and Exhibit 99.1 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 of
1933, as amended, or the Exchange Act, except as expressly set forth by specific reference in such filing.
 
Item 9.01 Financial Statements and Exhibits.

 
(d) Exhibits
 

Exhibit No.  Description
10.1  FILO Commitment Letter, dated January 26, 2020, by and among Veritas Capital Credit Funding, L.P., Monocle Acquisition Corporation and Monocle

Holdings Inc.
99.1  Investor Presentation, dated January 2020.
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authorized.
 

 MONOCLE ACQUISITION CORPORATION
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Exhibit 10.1
 

Execution Version
 

January 26, 2020
 

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

COMMITMENT LETTER
$75 MILLION SENIOR SECURED FILO CREDIT FACILITY

 
Ladies and Gentlemen:
 
Veritas Capital Credit Funding, L.P., a Delaware limited partnership, and/or one or more of its affiliates (collectively, the “Commitment Party 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”), for the sole purpose of acquiring, directly or indirectly (through one or more of Newco’s wholly-owned subsidiaries), 100%
of the equity interests of AerSale Corp., formerly known as AerSale Holdings, Inc. (“ AerSale Corp.”) (the “Acquisition”). The Acquisition is expected to be accomplished
pursuant to the Acquisition Agreement (as defined below) whereby (i) Monocle Merger Sub 1 Inc., a Delaware corporation and a wholly-owned direct subsidiary of Newco, will
merge with and into Monocle, with Monocle being the surviving corporation and (ii) Monocle Merger Sub 2 Inc., a Delaware corporation and an indirect wholly-owned
subsidiary of Newco, will merge with and into AerSale Corp., with AerSale Corp. being the surviving corporation. 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 foregoing,
together with the incurrence of indebtedness pursuant to, and other transactions consummated in connection with or otherwise relating to, the FILO Facility (as defined below)
or contemplated by this Commitment Letter, collectively, 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).
 
1. Commitment
 
We are pleased to provide you with this commitment letter (this letter agreement, together with the annexes and exhibits attached hereto (collectively, this “Commitment
Letter”), and including, for the avoidance of doubt, the Summary of FILO Credit Facility Terms and Conditions attached as Exhibit I hereto (together with all appendices
thereto, collectively, the “Term Sheet”)) establishing the terms and conditions under which the Commitment Party commits to provide to the Company term loans in an
aggregate principal amount up to the Maximum FILO Facility Amount (as defined in the Term Sheet) pursuant to the FILO Facility (as defined and further described in the Term
Sheet) (the “Commitment”). The parties acknowledge that this Commitment Letter summarizes 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 FILO Facility. The parties agree that such covenants,
representations, warranties and other provisions (to the extent not already expressly addressed in this Commitment Letter) will be based on the corresponding provisions 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 the credit facility provided thereunder, the “Existing Credit Facility”)
and subject to the Documentation Considerations (as defined in the Term Sheet).
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2. Confidentiality
 

(a)               You agree that this Commitment Letter (including the Term Sheet) is for your confidential use only in connection with the Transactions, and that neither its
existence, nor the terms hereof, 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 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) to the Company (so long as it agrees not to disclose this Commitment Letter
(including the Term Sheet) 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 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 Appendix A thereto)) as you are required by law, in the opinion of your counsel, to make (in which case you agree, to the extent permitted by law and to
the extent reasonably practicable, to consult with the Commitment Party prior to making any such disclosure).

 
(b)               The Commitment Party agrees that material, non-public information for purposes of the United States federal and state securities laws regarding AerSale Corp.,

the Company and its subsidiaries, their operations, assets, and existing and contemplated business plans that has been provided to the Commitment Party by the Company in
connection with the Transactions and marked as “MNPI” (collectively, the “Company MNPI”) shall be treated by the Commitment Party in a confidential manner, and shall not
be disclosed by the Commitment Party to persons who are not parties to this Commitment Letter, except: (i) subject to sub-clause (ii), to the Commitment Party’s Related
Persons, in each case, on a “need to know” basis in connection with Transactions contemplated hereby, and on a confidential basis, (ii) to subsidiaries and affiliates of the
Commitment Party, and their respective Related Persons (as defined below); provided, that any such subsidiary or affiliate shall have agreed to receive such Company MNPI
hereunder subject to the terms of this clause (b), (iii) as may be required by a regulatory banking, financial, accounting, securities or similar supervisory authority exercising its
supervisory or audit functions, so long as such authorities are informed of the confidential nature of such Company MNPI, (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 (such agreement not to be unreasonably withheld,
conditioned or delayed), (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 Company MNPI that is or becomes generally
available to the public (other than as a result of prohibited disclosure by the Commitment Party), (viii) in connection with any proposed permitted assignment or participation of
the Commitment Party’s interest in the FILO Facility; provided, that any such proposed assignee or participant shall have agreed to receive such Company MNPI 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/or their respective affiliates, the disclosing party agrees to provide
you with prior notice thereof. As used in this Commitment Letter, “ Related Persons” means, with respect to any person, such person’s affiliates and subsidiaries, and its and
their respective controlling persons, officers, directors, members, managers, partners, investors, creditors, managed funds or accounts, shareholders, employees, attorneys,
advisors, accountants, auditors, insurers and reinsurers, and other experts, representatives and consultants.
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(c)               Anything to the contrary in this Commitment Letter notwithstanding, each Recipient agrees, on behalf of itself and the Company, that (i) the Commitment

Party shall have the right to provide information concerning the FILO Facility to its financing sources, ratings agencies and any 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 or AerSale Corp., and your and their respective affiliates to
the Commitment Party regarding Recipients, the Company or AerSale Corp., and their respective affiliates, the Transactions, in each case, may be disseminated by or on behalf
of the Commitment Party to prospective lenders, financing sources and other persons, who have agreed to be bound by customary confidentiality undertakings (including,
“click-through” agreements), all in accordance with the Commitment Party’s standard 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 the Commitment
Party and its representatives 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 FILO Facility or the
other Transactions.
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3. Costs and Expenses
 
In consideration of the issuance of this Commitment Letter and the Commitments hereunder by the Commitment Party, and recognizing that, in connection with the
Transactions, the Commitment Party has 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, and consultant costs and expenses), you hereby agree to pay or
reimburse the Commitment Party, on the earlier of the Closing Date and the Commitment Expiration Date (as defined below), for all of such reasonable and documented costs
and expenses, regardless of whether the Transactions are consummated (other than in connection with a termination of this Commitment Letter as a result of Commitment
Party’s breach of its lending commitments hereunder); provided, that the aggregate amount of such costs and expenses for which you shall be liable hereunder shall not exceed
$400,000 (collectively, the “Expenses”). In order to enable you to understand the extent of your obligations under this paragraph, the Commitment Party agrees (a) to provide
telephonic updates as to the estimated accrued amount of costs and expenses payable by you to the Commitment Party pursuant to the preceding paragraph from time to time at
your reasonable request, and (b) to advise you if the Commitment Party’s Expenses are at or about $75,000. You also agree to pay all costs and expenses of the Commitment
Party (including, without limitation, fees and disbursements of counsel) incurred in connection with the enforcement of any of its rights and remedies hereunder.
 
4. Indemnification
 
Each Recipient agrees to indemnify, defend, and hold harmless the Commitment Party, each Lender, the Agent (as defined in the Term Sheet) and each of their respective
Related Persons (each, an “Indemnified Person”) as set forth on Annex B hereto.
 
5. Conditions
 
The Commitment shall be subject only to the satisfaction of the following conditions (or the written waiver thereof by the Commitment Party): (a) the execution and delivery of
the FILO Credit Agreement (as defined in the Term Sheet) and the other Loan Documents (as defined in the Term Sheet) in form and substance, and containing terms that are,
materially consistent with the terms and conditions set forth herein and in the Term Sheet (subject to the Documentation Considerations), subject to the Certain Funds
Provisions, (b) since December 31, 2018, there shall not have 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 Commitment Party or the
Lenders or are otherwise consented to by the Commitment Party, the “Acquisition Agreement”)), (c) the absence of any change, in any material respect, to the Sources and
Uses, and (d) the terms and conditions set forth in Appendix B to the Term Sheet.
 
Notwithstanding anything in this Commitment Letter or any other letter agreement or other undertaking concerning the FILO 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 FILO Facility on
the Closing Date shall be (A) the representations and warranties made by the Company and 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 FILO 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 FILO Facility on the Closing Date other than those set forth in this section entitled “Conditions”, the satisfaction of which shall obligate the Commitment Party, in
accordance with its Commitment, to provide the FILO Facility on the terms set forth in this Commitment Letter. 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 and
enforceability of the Loan Documents; no contravention of, or conflict with, the Loan Parties’ governing documents; compliance with the Patriot Act, applicable sanctions and
anti-money laundering, anti-terrorism, anti-corruption, anti-bribery and 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 D hereto); Federal Reserve
Bank margin regulations; the Investment Company Act; and the perfection of the liens and security interests granted in the collateral as of the Closing Date.
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6. Exclusivity
 
Unless we have breached or repudiated our lending commitment obligations hereunder, on or prior to August 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 FILO Facility, (b) provide any deposit to any other lender or funding source in connection with a debt financing alternative to the FILO Facility, (c) solicit or accept a
proposal or commitment from another lender or funding source in connection with a debt financing alternative to the FILO 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 FILO Facility. In consideration of such
exclusivity, the Commitment Party 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 fifteen
days after the date this letter is counter-executed by the Recipients.
 
7. Information
 
In issuing this Commitment Letter, the Commitment Party is relying on the accuracy of the information furnished to it or to any of its Related Persons, by or on behalf of
Recipients and/or the Company or any of their respective Related Persons, 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 to the Commitment Party and/or any of its Related Persons by or
on behalf of any Recipient or the Company or any of their respective Related Persons 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 to the Commitment Party and/or any of its Related Persons by or on
behalf of any Recipient or the Company or any of their respective Related Persons are, or when delivered shall be, prepared in good faith on the basis of information and
assumptions that are believed by such Recipient, the Company or the applicable Related Person to be reasonable at the time such projections were prepared; it being recognized
by the Commitment Party 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 FILO Facility.
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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.
 
8. Sharing Information; Absence of Fiduciary Relationship; Affiliate Activities
 
You acknowledge that the Commitment Party and/or one or more of its Related Persons is or may be investing in, providing debt financing, equity capital or other services
(including financial advisory services) to, and/or otherwise carrying on business activities with, other entities or persons (including, without limitation, one or more of
competitors, suppliers or customers of the Recipients, the Company or AerSale Corp., and/or any of its or their respective Related Persons) in respect of which you and/or your
affiliates may have conflicting interests, and/or that may have interests different than or adverse to your and/or your affiliates interests (and/or the interests of the Company or
AerSale Corp.) regarding the Transactions or otherwise, and you agree that nothing contained herein shall limit or preclude the Commitment Party or any of its Related Persons
from any of the foregoing.
 
You also acknowledge that neither the Commitment Party, nor any of its Related Persons, has any obligation to use in connection with the Transactions, or to furnish to you,
confidential information obtained by any of them from other persons, entities or companies.
 
Each Recipient further acknowledges and agrees that (a) neither the Commitment Party nor any of its Related Persons has assumed or will assume an advisory, agency, or
fiduciary responsibility in favor of any Recipient, the Company or AerSale Corp. (or any of their respective Related Persons) with respect to any of the Transactions or the
process leading thereto (irrespective of whether the Commitment Party or any of its Related Persons has advised or is currently advising any such person on other matters), (b)
no fiduciary, advisory or agency relationship between such Recipient and/or any of its Related Persons, on the one hand, and the Commitment Party or any of its Related
Persons, on the other hand, is intended to be or has been created in respect of any of the Transactions, irrespective of whether the Commitment Party or any of its Related
Persons has advised or is advising you on other matters, (c) the Commitment Party and its Related Persons, on the one hand, and each Recipient and its Related Persons, 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 the
Commitment Party or any of its Related Persons, (d) each Recipient is capable of evaluating and understanding, and each Recipient understands and accepts, the terms, risks
and conditions of the Transactions, (e) Recipients have been advised that the Commitment Party and/or one or more of its Related Persons is engaged in a broad range of
transactions that may involve interests that differ from Recipients’ and their Related Persons’ interests, and that neither the Commitment Party nor any of its Related Persons
has any obligation to disclose such interests and transactions to any Recipient or any of its Related Persons by virtue of any fiduciary, advisory or agency relationship, and (f)
each Recipient waives, to the fullest extent permitted by law, any claims it or its Related Persons may have against the Commitment Party or any of its Related Persons for
breach of fiduciary duty (or alleged breach of fiduciary duty), and agrees that neither the Commitment Party nor any of its Related Persons shall have any liability (whether
direct or indirect) to any Recipient or any of its Related Persons 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 or any of its Related Persons. For the avoidance of doubt, the provisions of this paragraph apply only to the relationships and duties (or absence thereof, as
applicable) in connection with the Transactions.
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Without limitation of the foregoing, each Recipient further acknowledges that the Commitment Party and/or one or more of its Related Persons are full service securities firms
or other types of financial institutions with multiple business lines and strategies, and engaged in various types of activities, including advisory activities and private equity
investment and other financial services. In the ordinary course of business, the Commitment Party and/or one or more of its related Persons may provide services to, and/or
acquire, hold or sell, or otherwise effect transactions, for its own account and/or for the account of one or more of its Related Persons or clients or investors, involving equity,
debt and other securities and financial instruments (including bank loans and other obligations) of, you, AerSale Corp. and/or the Company and other companies with which you
or the Company and/or AerSale Corp. may have commercial or other relationships. With respect to any debt or other securities and/or financial instruments so held by the
Commitment Party, or one or more of its Related Persons 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.
 
9. Trust Waiver
 
The 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”). The 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, the Commitment Party agrees that, if the Transactions are not
consummated, the Commitment Party will have no 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.
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10. Governing Law, Etc.
 
This Commitment Letter, and the rights of the parties hereto 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.
 
11. 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 the 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 the 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 C and
agree that such provisions are incorporated herein by this reference.
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12. Patriot Act
 
The 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.
 
13. Entire Agreement; Counterparts; Electronic Execution; Assignment
 
This Commitment Letter (together with the Term Sheet) 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.
 
This Commitment Letter (a) 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); provided, however, that no consent shall be required hereunder in
connection with any assignment of Commitments by the Commitment Party to (x) one or more of the Commitment Party’s affiliates and/or controlled funds or accounts, and/or
(y) one or more funds or accounts which are, in each case, managed or advised solely by the Commitment Party or an affiliate of the Commitment Party; provided, that such
assignment shall not relieve or release the Commitment Party from its obligation to fund the FILO Facility on the Closing Date] and (b) is intended to be solely for the benefit of
the parties hereto, the Lenders, the Agent and the Indemnified Persons, 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.
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14. Survival
 
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.”, and “Waiver of Jury Trial” provisions hereof, and the “Judicial Reference” provisions set
forth on Annex C, shall, in each case, survive such termination or expiration and shall remain in full force and effect regardless of whether the Closing Date occurs or the Loan
Documents shall be executed and delivered; provided, that, if the Closing Date occurs and the Loan Documents shall be executed and delivered, the obligations of the
Recipients under the provisions hereof under the headings “Costs and Expenses”, “Confidentiality”, “Indemnification”, and “Sharing Information; Absence of Fiduciary
Relationship; Affiliate Transactions” shall be superseded and deemed replaced by the terms of the Loan Documents governing such matters.
 
15. Acceptance and Termination
 
Please indicate your acceptance of the terms of this Commitment Letter by returning a signed copy hereof to the Commitment Party by no later than 5:00 p.m. (New York time)
on January 27, 2020.
 
Unless extended in writing by the Commitment Party (acting at your written extension request), the Commitments shall automatically expire and terminate upon the earliest to
occur of the following (the “Commitment Expiration Time”): (a) 5:00 p.m. (New York time) on January 27, 2020 unless, prior thereto, the Commitment Party has received a
copy of this Commitment Letter, duly signed by each Recipient or (b) if accepted by you in accordance with the foregoing, on the first to occur of (i) the Closing Date, (ii) 5:00
p.m. (New York time) on May 31, 2020 (the “Stated Expiration Date”), or such later date as may be extended pursuant to the proviso below, in each case, in the event that the
conditions to the initial funding of the FILO Facility are not satisfied at or prior to such time, (ii) the closing of the Acquisition without the use of the FILO Facility and (iii) the
termination of the Acquisition Agreement in accordance with its terms prior to the consummation of the Acquisition; provided, however, that (i) the expiration or termination of
the Commitments pursuant to this sentence shall not prejudice the Commitment Party’s rights and remedies in respect of any breach of this Commitment Letter and (ii) the
Stated Expiration Date may be extended to a date that is no later than August 31, 2020 by written irrevocable notice to the Commitment Party if (and such notice shall certify as
to) (x) the Commitment Expiration Time under and as defined in ABL Facility Commitment Letter, is extended to the same date with no other modifications to such
commitment letter and (y) the Company pays to the Commitment Party, if extended to (A) a date that is between July 1, 2020 to July 31, 2020, 4.25% per annum of the
Maximum Stated Commitment for each day elapsed after July 1, 2020 and (B) a date that is after July 31, 2020, 8.5% per annum of the Maximum Stated Commitment for each
day elapsed after July 31, 2020.
 

[Remainder of page intentionally left blank.]
 

 



 
 
 Very truly yours,
  
 VERITAS CAPITAL CREDIT FUNDING, L.P., by

Veritas Capital Fund Management, L.L.C., its investment
advisor

  
  
 By: /s/ Mark Basile
  Name: Mark Basile
  Title: Authorized Signatory
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 ACCEPTED AND AGREED TO
 This day of January 27, 2020
  
 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
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ANNEX A
 

Sources and Uses
 

 
Sources   Uses  
Monocle Cash in Trust (1) $ 176.2 Cash Consideration to Existing AerSale Stockholders $ 250
ABL Facility (New)  20.8 New Equity to Existing AerSale Stockholders  150
FILO Facility (New)  50 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

 
Indemnification Provisions

 
Capitalized terms used herein shall have the meanings ascribed to them in the commitment letter, dated January 26, 2020 (the “Commitment Letter”) addressed to Monocle
Acquisition Corporation and Monocle Holdings Inc. (each an “Indemnifying Party” and collectively, the “Indemnifying Parties”) from Veritas Capital Credit Funding, L.P..
 
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 and/or (b) the Commitment Letter, the FILO Facility and/or any of the Loan Documents and/or (c) any other documents, matters and/or transactions
relating to, or consummated in connection with, anything in foregoing clauses (a) or (b); 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 a 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 FILO 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. The Commitment Party, 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 the Commitment Party, no Indemnifying Party shall settle or compromise any claim, permit a default or consent to
the entry of any judgment in respect thereof.
 
 

 



 
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 Letter or the Commitment Parties’ Commitments and other obligations under the Commitment Letter, or the execution
and delivery of the Loan Documents, the occurrence of the Closing Date or the funding or repayment of the loans under the FILO Facility, shall affect these Indemnification
Provisions, which shall remain operative and continue in full force and effect; provided, however, upon the execution, delivery and effectiveness of the Loan Documents, the
indemnification provisions of such Loan Documents shall supersede these Indemnification Provisions, which shall be deemed terminated at such time.
 

 



 
 

ANNEX C
 

(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, ANY LOAN DOCUMENT,
THE FILO FACILITY 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”) 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.

 

 



 
(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.
 

 



 
EXHIBIT I

 
Summary of FILO Credit Facility Terms and Conditions

 
Capitalized terms used but not defined in this Exhibit I shall have the meanings set forth in another part of the letter to which this Exhibit I is attached.
 
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 (subject to the Documentation Considerations); provided, however,
that, for the avoidance of doubt, no non-U.S. subsidiary or “controlled foreign corporation” shall be an Excluded Subsidiary for purposes of
the FILO Facility, and such subsidiary shall be required to become Guarantors thereof, unless a guaranty by such subsidiary would result in
material adverse tax consequences (as determined by the Commitment Party in consultation with the Company).  Such Guarantors, together
with Borrower, each a “Loan Party” and collectively, the “Loan Parties”.

  
Lenders: On the Closing Date, the Commitment Party and/or one or more of its affiliates and/or managed funds or accounts (the “Lenders”).
  
Agent: An institution selected by the Commitment Party and reasonably acceptable to the Company will act as the sole administrative and collateral

agent for the Lenders (in such capacities, the “Agent”).  
  
FILO Facility: A senior secured term loan credit facility (the “FILO Facility”, and the loans made thereunder, the “Advances”) available in a single draw on

the Closing Date in an aggregate principal amount equal to at least $50,000,000 but not exceeding the lesser of (i) $75,000,000 (the
“Maximum Stated Commitment”) and (ii) the Borrowing Base (as hereinafter defined) as of the Closing Date (such lesser amount, the
“Maximum FILO Amount”).
 
If the Borrower elects to draw less than the Maximum FILO Amount available on the Closing Date, the Lenders commitments with respect
to the undrawn portion thereof shall automatically terminate concurrently with the funding of the requested Advances on the Closing Date.
 
Once repaid or prepaid, no portion of the Advances may be reborrowed.
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Accordion: The Borrower may, subject to terms and conditions to be agreed in the FILO Credit Agreement (as defined below), request that the Lenders

increase their commitments in respect of the FILO Facility or that additional Lenders provide commitments in respect of the FILO Facility, by
up to an aggregate amount to be agreed by the Commitment Party and set forth in the FILO Credit Agreement; provided, that, no Lender shall
have any obligation to increase its commitments in respect of the FILO Facility.  

  
Borrowing Base: “Borrowing Base” shall mean:
  
 (a) 15.00% of the amount of Eligible Accounts (as defined in the Existing Credit Agreement, subject to the Documentation Considerations),

less the amount, if any, of the Dilution Reserve (as defined in the Existing Credit Agreement, subject to the Documentation Considerations),
plus

  
 (b) the product of 55.00% multiplied by the NOLV of Eligible Whole Aircraft (to be defined in the FILO Credit Agreement in a manner

satisfactory to the Commitment Party and the Company) as such NOLV is identified in the most recent Acceptable Appraisal of Whole
Aircraft at such time, plus

  
 (c) the product of 15.00% multiplied by the NOLV of Eligible Whole Engine Collateral (as defined in the Existing Credit Agreement, subject

to the Documentation Considerations) (other than Eligible Off-Lease Whole Engine Collateral (as defined in the Existing Credit Agreement,
subject to the Documentation Considerations)) as such NOLV is identified in the most recent Acceptable Appraisal of Whole Engines (as
defined in the Existing Credit Agreement, subject to the Documentation Considerations) at such time, plus

  
 (d) the product of 90.00% multiplied by the NOLV of Eligible Whole Engine Collateral and Eligible Whole Aircraft that are otherwise

ineligible and/or excluded from the borrowing base under the ABL Facility solely on the basis of the jurisdiction of their location to the extent
such jurisdiction is not a Disqualified Jurisdiction (to be defined in a mutually agreed manner), plus

 

 



Maximum FILO Amount A
(% of NOLV of Eligible Parts)

B
(% of gross book costs of Eligible Parts)

$50,000,000 10.50% 31.00%
$55,000,000 13.00% 38.50%
$60,000,000 15.50% 46.00%
$65,000,000 18.00% 53.50%
$70,000,000 20.50% 61.00%
$75,000,000 23.00% 70.00%
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 (e) the product of 15.00% multiplied by the NOLV of Eligible Off-Lease Whole Engine Collateral (as defined in the Existing Credit

Agreement, subject to the Documentation Considerations) as such NOLV is identified in the most recent Acceptable Appraisal of Whole
Engines at such time, plus

  
 (f) the product of 75.00% multiplied by the NOLV of Eligible Whole Engines (to be defined in the FILO Credit Agreement in a manner

satisfactory to the Commitment Party and the Company) as such NOLV is identified in the most recent Acceptable Appraisal of Whole
Engines at such time, plus

  
 (g)       the lesser of (i) the product of the percentage set forth in column A below multiplied by the NOLV of Eligible Parts (as defined in the

Existing Credit Agreement, subject to the Documentation Considerations) at such time as such NOLV is identified in the most recent
Acceptable Appraisal (as defined in the Existing Credit Agreement, subject to the Documentation Considerations) of Parts (as defined in the
Existing Credit Agreement, subject to the Documentation Considerations) at such time and (ii) the product of the percentage set forth in
column B below multiplied by the gross book costs of Eligible Parts at such time:

 

  
 It is understood and agreed that the reserves applicable to the FILO Facility shall be consistent with the reserves applicable under the

Existing Credit Agreement (as in effect on the date hereof), subject to the Documentation Considerations and items specific to the FILO
Facility.
 
The FILO Facility shall contain requirements relating to delivery of Borrowing Base certificates and other Borrowing Base reporting
consistent with the corresponding requirements applicable to the ABL Facility, subject to the Documentation Considerations.
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Optional Prepayment: At the Borrower’s option, the Advances may be prepaid in whole or in part at any time and from time to time after the Closing Date (each, an

“Optional Prepayment”) upon at least 5 business days prior written notice; provided, however, that all Optional Prepayments shall be
accompanied by payment of (a) all interest, fees and expenses accrued and unpaid through the date of such Optional Prepayment and (b) the
applicable Prepayment Premium set forth below.  In addition, Optional Prepayments shall be subject to minimum amounts as shall be
reasonably satisfactory to the Commitment Party and specified in the FILO Credit Agreement.

  
Mandatory Prepayments: None.  
  
Prepayment Premium: If any Advances are prepaid or repaid (as applicable) for any reason prior to the Maturity Date (including as a result of (i) any Optional

Prepayment and (ii) any repayment upon an Event of Default and acceleration of the FILO Facility for any reason (including following any
bankruptcy or other insolvency Event of Default)), the Borrower shall pay (in addition to paying amounts constituting accrued and unpaid
interest, fees and expenses) a prepayment premium (the “Prepayment Premium”) in an amount equal to: 

 
(i) from the Closing Date through (but excluding) the first anniversary thereof, 3.00% of the Advances being prepaid or repaid, as

applicable;
 

(ii) from the first anniversary of the Closing Date through (but excluding) the second anniversary thereof, 1.00% of the Advances being
prepaid or repaid, as applicable; and

 
(iii) from the second anniversary of the Closing Date and thereafter, 0.00% of the Advances being prepaid or repaid, as applicable.

 
Use of Proceeds: To (i) finance a portion of the consideration payable in connection with the consummation of the Acquisition, (ii) refinance and/or rearrange

certain of the Company’s existing indebtedness, (iii) fund fees and expenses associated with the FILO Facility and the Transactions, and (iv)
finance the ongoing general corporate needs of Borrower.
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Fees and Interest Rates: As set forth on Appendix A.
  
Term: Unless accelerated earlier, the FILO Facility shall terminate and all outstanding FILO Obligations shall be repaid on (the “Maturity Date”) (a)

the fourth (4th) anniversary of the Closing Date or (b) if the scheduled maturity date of the ABL Facility is extended to after the fourth (4th)
anniversary of the Closing Date, the earlier of (i) the scheduled maturity date of the ABL Facility and (ii) the fifth (5th) anniversary of the
Closing Date.

  
Collateral: All indebtedness and other obligations in respect of the FILO Facility (collectively, the “FILO Obligations”) shall be secured by a perfected

security interest in and lien on the following (subject to such customary immaterial exclusions as may be agreed to by the Commitment Party
and set forth in the Loan Documents) (collectively, the “Collateral”): (a) substantially all of the Loan Parties’ now owned and hereafter
acquired property and assets (including, without limitation, constituting collateral for purposes of, or otherwise pledged (or required to be
pledged) to secure, the ABL Facility), (b) all of the stock (or other ownership interests in) of each Loan Party (other than Parent) (subject to
such exclusions with respect to stock of (or other ownership interests in) CFCs as may be agreed to by the Commitment Party to the extent
that the pledge thereof would result in material adverse tax consequences (as determined by the Commitment Party in consultation with the
Company) and (c) all proceeds and products of the foregoing.

  
Intercreditor Arrangements: The relative priority of liens on the Collateral securing the FILO Facility and the ABL Facility, the waterfall governing application of

proceeds of Collateral following exercise of remedies, pushdown reserves and amendment limitations and enforcement rights of the secured
parties under the FILO Facility and the ABL Facility vis-à-vis each other shall be governed by a customary ABL/term crossing liens
intercreditor agreement in form and substance satisfactory to the Commitment Party and the lead arrangers under the ABL Facility (the
“Intercreditor Arrangements”).
 
For the avoidance of doubt, the Intercreditor Arrangements shall provide, without limitation, that (a) the liens on the Specified Collateral (as
defined in the Existing Guaranty and Security Agreement)) and other assets on which the ABL Facility Agent intentionally releases its lien
or chooses to not have a lien as reflected in an update to the schedule of Specified Collateral, a UCC-3 filing made or authorized by the ABL
Facility agent or other written record signed by the ABL Facility agent that have not, in each case, been included in the borrowing base under
the ABL Facility (such property, the “ FILO Priority Collateral”) securing the FILO Obligations shall rank prior and senior to all liens
thereon (if any) securing the ABL Facility and (b) the liens on all Collateral other than the FILO Priority Collateral securing the FILO
Obligations shall rank junior to all liens thereon securing the ABL Facility. In addition, Intercreditor Arrangements shall not require payment
subordination of any FILO Obligations.
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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, the collateral agent under the ABL Facility 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, subject to the Intercreditor Arrangements, have
full dominion over all collections and cash will be swept against the Advances on a daily basis at all times.

  
Documentation Considerations:  

The credit agreement, collateral documents and other definitive documentation governing or otherwise relating to the FILO Facility shall (a)
be in form and substance reasonably satisfactory to the Commitment Party and the Company, (b) be consistent with, and reflect the terms
and conditions of, the Commitment Letter and this Term Sheet (except to the extent otherwise agreed to by the Commitment Party and the
Borrower) and (c) subject to the foregoing, be based on the form of the definitive documentation governing, and reflecting the terms of, the
Existing Credit Facility, if applicable, subject to mutually agreeable modifications as necessary or desirable to account for the type, structure
and other aspects of the FILO Facility, the transactions contemplated herein, changes in applicable law and Lenders’ internal policies, as well
as such changes as may be required by the Commitment Party to ensure that the FILO Facility shall have the benefit of all favorable terms
applicable to the ABL Facility; provided, that, in the event that the Loan Parties agree to any terms or conditions under ABL Facility (other
than relating to pricing) that are more favorable to the lenders thereunder than the corresponding terms under the Existing Credit Facility or
set forth in this Term Sheet (or in the event that this Term Sheet does not address any such terms), the FILO Facility shall be entitled to the
benefit of such more favorable terms and conditions (the foregoing standards, the “Documentation Considerations”, and the credit
agreement and the other definitive FILO Facility documentation, in each case, drafted in accordance with the Documentation Considerations
and complying with the requirements set forth above, the “FILO Credit Agreement” and, together with such other definitive FILO Facility
documentation and definitive documented Intercreditor Arrangements, collectively, the “Loan Documents”).
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Representations and Warranties: Subject to the Documentation Considerations, the FILO Credit Agreement 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 FILO Credit Agreement will include such affirmative covenants as are included in the

Existing Credit Agreement.  Without limitation of the foregoing, the Loan Parties shall be required to provide board information rights in a
manner and form to be agreed in the FILO Credit Agreement (reasonably acceptable to the Commitment Party).

  
Field Exams; Appraisals: Subject to the Documentation Considerations, the FILO Credit Agreement will include requirements with respect to field exams, appraisals

and other matters relating to the Collateral and/or assets including in the Borrowing Base as are consistent with those set forth on Appendix A
hereto and such other as may be required under the ABL Facility.

 

 



 
EXHIBIT I

 
Negative Covenants: Subject to the Documentation Considerations, the FILO Credit Agreement will include such negative covenants as are included in the

Existing Credit Agreement.
 
Notwithstanding the foregoing and for the avoidance of doubt: 

  
(a) no Restricted Payments (as defined in the Existing Credit Agreement, subject to the Documentation Considerations but to include

cash payments on account of unsecured debt) shall be permitted to be made except any Restricted Payments, so long as both before
and after such Restricted Payments, (i) no Default or Event of Default shall have occurred and be continuing or would result
therefrom and (ii) the Senior Leverage Ratio as of the end of the fiscal quarter immediately preceding the date of such proposed
Restricted Payment (calculated on a pro forma basis as if such proposed Restricted Payment was made on the first day of such fiscal
quarter) is not more than 2.84 to 1.00;

 
(b) no unsecured debt shall be permitted to be maintained or incurred other than an aggregate principal amount not to exceed $50

million;
 

(c) the capacity for lien and debt incurrence related to secured debt for borrowed money shall be limited to the ABL Facility in an
aggregate principal amount not to exceed $150 million; and

 
(d) up to $10 million of secured indebtedness may be incurred by the Company in respect of Whole Engine Collateral and Whole

Aircraft located in any Disqualified Jurisdiction, and such assets shall have been released from the Borrowing Base.
  
 For the avoidance of doubt, proceeds of permitted asset sales shall be reinvested in the Loan Parties’ business (unless otherwise applied

towards Optional Prepayments).
  
Financial Covenants: 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) a minimum Fixed Charge Coverage Ratio (as defined in the Existing Credit
Agreement, subject to the Documentation Considerations) of not less than 1.25 to 1.00 and (b) a maximum Senior Leverage Ratio (to be
defined in the FILO Credit Agreement, subject to the Documentation Considerations but to generally be secured debt to EBITDA) of not more
than 4.50 to 1.00 (the foregoing, collectively, the “Financial Covenants”).
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Events of Default; Enforcement: Subject to the Documentation Considerations, the FILO Credit Agreement will include such events of default (collectively, the “ Events of

Default”) as are included in the Existing Credit Agreement and, for the avoidance of doubt, (a) an Event of Default resulting from the
amount of FILO Obligations outstanding at any time exceeding the Borrowing Base in effect at such time (the amount of such total excess, a
“Borrowing Base Deficiency”); provided, that, if a specific pushdown reserve in an amount equal to such Borrowing Base Deficiency is
implemented on the availability under the ABL Facility, the Borrower shall be given a cure period of sixty days to cure such Event of
Default by (x) causing additional assets (including the cash proceeds of any borrowing base assets so long as in a controlled account) with an
aggregate fair market value of at least the applicable Borrowing Base Deficiency to be included, and given credit for, in the Borrowing Base
and/or (y) repaying outstanding FILO Obligations by an amount not less than the applicable Borrowing Base Deficiency and (b) a cross-
default to the ABL Facility.
 
In addition, the FILO Credit Agreement will include provisions governing enforcement of rights and exercise of remedies upon an Event of
Default consistent with the corresponding provisions in the Existing Credit Agreement, subject to the Documentation Considerations.

  
Conditions Precedent to Closing: Limited to those in the Commitment Letter under the heading “Conditions” and those conditions precedent set forth on Appendix B hereto.
  
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 the Documentation Considerations); provided, that, for the
avoidance of doubt, no consent of the Borrower or any other Loan Party shall be required in connection with any assignment (a) in
connection with fund-level financing of the Commitment Party or any Lender or (b) during the continuance of an Event of Default.
 
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: Lenders holding at least a majority of the aggregate of the outstanding Advances.
  
Amendments: Subject to the Documentation Considerations, the FILO Credit Agreement will include such amendment provisions as are included in the

Existing Credit Agreement.
 
In addition, in the event that, at any time after the Closing Date, the ABL Facility is amended as permitted by the Intercreditor Arrangements,
the Required Lenders may elect to amend the FILO Facility to conform to, and have the benefit of, such covenants and other provisions
(other than relating to pricing) applicable to the ABL Facility (as so amended) as are determined by the Required Lenders to be favorable,
and the Loan Parties shall be required to consent to such amendments and enter into and deliver all documentation reasonably required by the
Agent or the Required Lenders to effectuate the foregoing.

  
Counsel to the Commitment Party
and Lenders:

Stroock & Stroock & Lavan LLP
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Appendix A

 
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 an institution selected

by the Commitment Party, (b) the Federal Funds Rate plus 1/2%, and (c) the one month LIBOR Rate (which rate shall be
determined on a daily basis), plus 1.00%.
 

 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 1.00%, the LIBOR Rate shall be deemed to be 1.00%), 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 a per annum rate equal to (a) with respect to Base Rate Loans, 9.50% and (b) with respect to

LIBOR Rate Loans, 8.50% per annum; provided, that, the Applicable Margin shall be reduced by 10 basis points for each
$5,000,000 reduction of the Maximum FILO Amount below $75,000,000.
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Interest Payment Dates: In the case of Advances bearing interest based upon the Base Rate (“Base Rate Loans”), monthly in arrears.
  
 In the case of Advances 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.

  
OID: An original issuance discount in an amount equal to, if the Closing Date is (x) on or prior to May 31, 2020, an amount equal

to (A) 2.00% of the initial Term Loans funded plus 1.00% of that portion of the Maximum Stated Commitment that is not
funded on the Closing Date and (y) after May 31, 2020, 2.00% of the aggregate principal amount of the Maximum Stated
Commitment (which may take the form of a fee and is to be documented in a letter agreement entered into by the Lenders
and the Borrower on the Closing Date in form and substance satisfactory to the Commitment Party and the Company).

  
Default Rate: (a) Automatically at any time when an insolvency or bankruptcy related Event of Default has occurred and is continuing or

(b) 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 FILO Facility shall bear interest at
2.00% per annum above the interest rate otherwise applicable thereto, which interest shall be payable in cash on demand.

  
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.
  
Expense Reimbursement & Indemnification: The Loan Documents shall contain expense reimbursement and indemnification provisions in favor of the Lenders, the

Agent and their Related Persons at least as favorable as the corresponding provisions in the ABL Facility and as otherwise
determined in accordance with the Documentation Considerations.  

  
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 (or on behalf of) the Agent, and (b) the
actual charges paid or incurred by (or on behalf of) 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,
subject to the Documentation Considerations), 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, subject to the Documentation Considerations) 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 (subject to the Documentation Considerations), regardless of the limitations on reimbursements by the
Borrower for appraisals, Agent and the Lenders shall be permitted to obtain appraisals at their own respective cost without
limitation as to the number of appraisals conducted in any one year.
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Appendix B
 

The availability of the FILO 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 (unless waived by the Commitment Party in writing in its sole discretion):

 
(a)               Subject to the Certain Funds Provisions, delivery to the Commitment Parties of the following documents, in each case, dated as of the Closing

Date (to the extent applicable): (i) a customary notice of borrowing (to be delivered at least 2 days prior to the requested Closing Date), it being agreed that such notice may be
conditioned on the consummation of the Acquisition, (ii) a Borrowing Base certificate (in form satisfactory to the Commitment Party) demonstrating the Borrowing Base in
effect on the Closing Date (to be delivered at least 3 business days prior to the requested Closing Date) and (iii) all other documentation consistent with corresponding
documentation delivered in connection with the ABL Facility, subject to the Documentation Considerations, including, without limitation, (A) legal opinions, (B) officers’
certificates, and (C) all documents, agreements and instruments necessary to perfect the Agent’s first priority security interest in the Collateral (subject only to Permitted Liens),
(including, without limitation, the documents referred to in, or otherwise required to comply with the requirements of, clause (b) below;

 
(b)             Without limiting the foregoing, (i) as of the Closing Date, the Loan Parties shall be in compliance (and shall deliver to the Commitment Party all

documents and instruments reasonably evidencing compliance), in all material respects, with the Perfection Requirements (as defined in the Existing Guaranty and Security
Agreement, subject to the Documentation Considerations) or, if applicable, the Limited Perfection Requirements (as defined in the Existing Guaranty and Security Agreement,
subject to the Documentation Considerations) with respect to all Collateral contemplated to be in the Borrowing Base and (ii) the Commitment Party shall have received (A) the
Guaranty and Security Agreement, Mortgages and Collateral Assignments of Lease pertaining to Whole Aircraft or Whole Engine, as applicable (in each case, as such
capitalized term is defined in the Existing Credit Agreement; provided, that each such agreement shall otherwise be in form and substance consistent with the requirements of
the Documentation Considerations), (B) all documents with respect to FAA Registry Aircraft and FAA Registry Engines that are required to be filed with the FAA Registry,
each of which shall be in form and substance satisfactory to the Commitment Party and shall be filed with the FAA Registry on the Closing Date), and (C) all documents and
instruments that are required in connection with registrations required to be made with the Cape Town Registry, each of which shall be in form and substance consistent with
the Existing Guaranty and Security Agreement and the Documentation Considerations and shall be filed with the Cape Town Registry on the Closing Date;

 
(c)               With respect to each Loan Party, receipt by the Commitment Party of (i) customary evidence of corporate authority with respect to officers

executing the Loan Documents for the Borrowers and Guarantors, (ii) copies of governing documents of the Loan Parties, certified as of a recent date (not more than 30 days
prior to the Closing Date) by the appropriate governmental official, (iii) copies of material agreements certified as being true and correct and in effect on the Closing Date by an
authorized officer of the Borrower, and (iv) certificates of good standing (or corresponding status in the applicable jurisdiction) issued as of a recent date (not more than 30 days
prior to the Closing Date) by the jurisdictions of organization of each Loan Party (all items set forth in foregoing sub-clauses (i) through (iv), in form and substance reasonably
satisfactory to the Commitment Party);
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(d)               With respect to the Loan Parties, members of senior management, key principals, any Lender or the Agent, to the extent requested at least fifteen

business days prior to the Closing Date, receipt by the Commitment Party, the Lenders and the Agent, as applicable, 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 the Loan Parties
and (ii) OFAC/PEP searches and customary individual background checks for members of senior management, key principals, the results of which are satisfactory to the
Commitment Party, the applicable Lender and the Agent, as applicable;

 
(e)               On the Closing Date, the Loan Parties shall, on a pro forma basis after giving effect to the Acquisition and the other Transactions (including the

incurrence of indebtedness pursuant to the FILO Facility and the ABL Facility on the Closing Date), be in compliance with the Financial Covenants (as defined in the Term
Sheet);

 
(f)               The Commitment Party shall have received copies of the credit agreement, collateral and security agreements and other loan documents

governing or relating to the asset-based revolving credit facility provided pursuant to that certain $150 million Senior Secured Credit Facility Commitment Letter, dated as of
December 8, 2019, by and among the Recipients and Wells Fargo Bank, N.A. and PNC Bank, National Association, as the commitment parties thereunder (as in effect on the
date hereof, the “ABL Facility Commitment Letter” and the credit facility contemplated thereunder, the “ABL Facility”), each of which shall be in form and substance
consistent with the ABL Facility Commitment Letter and in full force and effect, and no default or event of default, as applicable, shall be continuing thereunder;

 
(g)               The Commitment Party shall have received true and complete copies of all appraisals, balance sheets, income statements and other financials and

informational deliverables furnished under the ABL Facility or otherwise pursuant to the ABL Facility Commitment Letter;
 
(h)               The following transactions shall have occurred, prior to or concurrently with the initial extension of credit under the FILO Facility:
 

     (i)              The Acquisition Agreement and all other definitive agreements relating to the Acquisition (including, all schedules, exhibits, annexes
and other attachments 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 the Commitment Party 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 in writing by the Commitment Party;

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

with all applicable requirements of law. After giving effect to the Acquisition, Newco shall, directly or indirectly, own 100% of the equity interests in Aersale Corp., Monocle
and each Loan Party; and
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     (iii)             All third party indebtedness for borrowed money of the Loan Parties and their subsidiaries (including AerSale Corp. and the

Recipients) (other than, in each case, certain notes issued by the Company, in existence on the date hereof, in an aggregate principal amount not to exceed $3,400,000
(“Permitted Surviving Debt”)) shall have been repaid, redeemed, defeased, discharged, refinanced or terminated, as applicable, and all commitments thereunder or in
connection therewith shall have been permanently cancelled and terminated, and all security interests, lien and guaranties thereof or provided in connection therewith shall have
been irrevocably terminated or released such that, on the Closing Date, after giving effect to the making of the credit extensions under the ABL Facility on the Closing Date,
none of the Loan Parties or any of their subsidiaries (including AerSale Corp. and the Recipients) shall have any third party indebtedness for borrowed money other than (i) the
ABL Facility, (ii) the FILO Facility and (iii) Permitted Surviving Debt; and

 
     (iv)             The applicable borrowers under the ABL Facility shall have received commitments thereunder in an aggregate principal amount not

less than $150,000,000 and proceeds of loans in an aggregate principal amount not less than $20.8 million.
 

(i)                 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;

 
(j)                 [Reserved;]
 
(k)               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 on a pro forma basis, after giving effect to the Acquisition and the other Transactions consummated on or around the Closing Date; and

 
(l)                All costs, fees and expenses contemplated hereby and in any agency fee letter entered into with the Agent 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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Solvency Certificate

 
Solvency Certificate to be in the form delivered pursuant to the ABL Facility Commitment Letter.
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2 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, filed with the SEC on December 31 , 2019 a Registration Statement on Form S - 4 , which included 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 preliminary proxy statement, filed with the SEC on December 31 , 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 definitive 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 . Important Notices and Disclaimers

 



 

3 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 33 . 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 . Important Notices and Disclaimers (Cont’d)
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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, Leonard Green & Partners and Veritas Capital 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 unit Background Sources: Company websites. (1) Indicates companies and organizations where Monocle management is currently a board member. (2) Represents prior SPAC transaction experience. Combined with Levy Acquisition Corp in 2015. Monocle Acquisition Corporation Leonard Green & Partners Eric Zahler, CEO and President Operating, Board, and Related Investing Experience (1) (1) (1) Richard Townsend, EVP and CFO Sai Devabhaktuni, Chairman (1) Background 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 ~100 years of collective management experience 20 - year working relationship driving change and creating value Leonard Green & Partners (“LGP”) is a leading private equity firm founded in 1989 and headquartered in Los Angeles, CA Invested in 90+ companies since inception With $36B+ of capital raised since inception Selected Current & Past Portfolio Companies Strong Alignment of Interests Between Monocle, Leonard Green & Partners and Veritas Capital (2) Veritas Capital Veritas Capital is a leading private investment firm with more than 20 years of experience investing in the Aerospace & Defense industry and headquartered in New York, NY Completed $9B+ of acquisitions across 10 platforms and 33 add - on acquisitions in A&D industry Selected Current & Past Portfolio Companies Background

 



 

8 Global Leader in Aviation Aftermarket Products and Services Source: AerSale Management. Note: Pro forma adjusted figures include the run - rate contribution of recent acquisitions and public company cost assumptions. (1) Please refer to slide 33 for a reconciliation of non - GAAP financials measures. Asset Management Solutions TechOps USM & Flight Equipment Sales Engine & Aircraft Management Aircraft & Components MRO Engineered Solutions Key Financials (PF2019F) $229.8mm in Revenue $69.1mm in Gross Profit 30.1% in Margin 74% of PF Revenue Key Financials (PF2019F) $80.2mm in Revenue $17.5mm in Gross Profit 21.8% in Margin 26% of PF Revenue Total Company Performance Snapshot (1) Pro Forma Adjusted Revenue ($ in millions) Pro Forma Adjusted EBITDA Margin 18.5% 17.6% 13.1% 20.3% Integrated Offerings Provide Competitive Advantages Market Intelligence & Proprietary Data ▪ Holistic insights into aviation aftermarket ▪ Data - driven investment decision - making with 10+ years of transactional data Integrated Business Model ▪ Multiple avenues to extract value with synergistic business segments ▪ Fully integrated mid - technology flight equipment offerings Differentiated Regulatory Position ▪ “Unlimited” repair station licenses ▪ Ability to fast track new FAA approved capabilities Long - Term Customer Relationships ▪ Established customer relationships over 30+ years ▪ Key downstream supply / demand perspectives $28 $50 $55 $68 PF2017A PF2018A PF2019F 2020F $212 $272 $310 $336 PF2017A PF2018A PF2019F 2020F

 



 

9 Transaction Overview Note: This presentation includes forecasted 2019 and 2020 adjusted EBITDA for AerSale. This presentation does not provide a reco 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 multi pli ed by common share price required to be achieved at such triggering event. (2) Assumes ~$21 million ABL drawn at close, $50 million drawn under a new $75 million FILO debt facility, ~$3 million in existin g d ebt, 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 33 for a reconciliation of non - GAAP financials measures. (5) Please refer to the “Transaction Capitalization and Ownership” on slide 31. Transaction Valuation Capital Structure/ PF Leverage Strong Alignment of Interests ▪ Monocle has entered into a definitive agreement to combine with AerSale, a leading integrated global provider of aviation aftermarket solutions, currently owned by LGP and AerSale’s founders ▪ Post - closing public company will be a Delaware corporation, retain the AerSale name, and continue to be listed on the NASDAQ ▪ Transaction is expected to close in Q1 - Q2 2020 ▪ Transaction contemplates a fully diluted enterprise value of ~$430 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 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) Q1 - Q2 2020 Expected Transaction Close ~$430mm Fully Diluted Enterprise Value 6.3x 2020F Adjusted EBITDA (2) (3) (4) Transaction Highlights 1.3x Pro Forma Net Leverage (2) (4) ~42% AerSale Ownership at Close (5) World - Class Financing Partners

 



 

10 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 Differentiated business model designed to maximize a return on investment (“ROI”) across cycles 3 Long - standing relationships 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 Highlights

 



 

Section II Business Overview & Growth Opportunities

 



 

12 Two ‘Purpose Built’ Segments Maximizing the Value of Mid - Technology Flight Equipment ▪ Mid - technology aircraft, engines, and USM parts ▪ Cost - efficient sourcing ▪ Opportunistic early monetizing of portfolio aircraft ▪ ‘One stop’ aircraft, engine, and USM spare parts support options Source: AerSale Management. Note: Pro forma adjusted figures include the run - rate contribution of recent acquisitions and public company cost assumptions. Asset Management Solutions TechOps USM & Flight Equipment Sales Engine & Aircraft Management Aircraft & Components MRO Engineered Solutions Key Financials (PF2019F) $229.8mm in Revenue $69.1mm in Gross Profit 30.1% in Margin 74% of PF Revenue Key Financials (PF2019F) Selected Customers $80.2mm in Revenue $17.5mm in Gross Profit 21.8% in Margin 26% of PF Revenue ▪ Higher risk - adjusted returns ▪ Cost of ownership advantage with in - house capabilities ▪ Premium lease rates achieved ▪ Low cost USM parts for resale and support for internal MRO operations ▪ Mid - technology Flight Equipment driving rapid growth in demand ▪ Competitive advantage for aircraft/engine and USM part offerings ▪ Visibility into fleet transitions/retirements ▪ Provides critical inputs for modeling demand, valuation and pricing ▪ High margin proprietary repairs ▪ Limited competition due to technical expertise, regulatory, and process barriers ▪ Reduces capital investment required and extends service life ▪ Improves performance, reliability, and safety, and lowers MRO expenses and cost of ownership Selected Customers

 



 

13 323 288 295 325 360 377 489 474 504 223 141 161 120 145 157 145 192 188 181 217 (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 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% Operates in the “Sweet - Spot” of the Attractive Commercial Aviation Aftermarket Sector

 



 

14 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 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 C F 6 - 80 A B747 Focuses on the Mid - Technology Sector GE90 Other Platforms 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 rely heavily on out - sourced MRO, USM and spares support services ▪ Maintenance intensive, mid - life Flight Equipment aircraft & engine platforms - Largest and fastest growing group Maturity Cycle 10 - 25 Years 25+ Years <10 Years Capitalizing on the Rapidly Expanding Mid - Technology Aircraft Aftermarket

 



 

15 Disciplined Acquisition of Targeted Flight Equipment Feedstock AerSale’s Formal Feedstock Procurement Process Efficiently Manages Capital Optimal Business Unit Assignment Rolling 500 – 600 Aircraft and Engines Tracked Weekly Feedstock Procurement Review Meeting Final Review Execution AerSale assimilates proprietary real - time and historical data from its specialized sales, leasing, and MRO business units , including market demand, pricing and return to service MRO cost Validated modeling inputs are subsequently processed by the Company’s established financial planning & analysis methodologies to confirm investment decisions Systematic inspection and valuation data are further verified and refined to produce predictive modeling inputs through proprietary valuation process Investment decision based on profitability of monetizing alternatives Deep technical knowledge and market expertise leads to highly informed decisions 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 x

 



 

16 Integrated Business Segments Identify Highest Demand and Markets Business Segment Alternatives Realizes the highest value of mid - technology flight equipment by ensuring each aircraft, engine, and sub - component is returned to service in it s 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 ▪ Lowers owned asset MRO ▪ Drives MRO margin Maximizes Optimal Flight Equipment Exit Opportunities 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 TechOps Asset Management Solutions

 



 

17 Nose - to - Tail MRO Facilities Augment Inter - Business Unit Performance and Profits 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, 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 Systems Component Structural Component Airframe ▪ 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 x Overhaul, Modification, and Repair of Airframe Structural and Mechanical Components x Structural Modifications, Interior Reconfiguration, Passenger - to - Freighter Conversion x Technical and Specialized Aircraft Component Repair Including Landing Gear, Hydraulic, Electromechanical, and Wheels and Brakes

 



 

18 Deep Customer Relationships Supported by Diversified Service Offering 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 Business Differentiation Provides Significant Advantages Market Intelligence & Proprietary Data ▪ Holistic insights into the aviation afterma rket ▪ Data - driven investment decision - making – 10+ years of transactional data – L ine - of - sight into retiring fleets & predictive pricing dynamics – Real - time market intelligence – Proprietary tools to quantify and analyze data 1 Differentiated Regulatory Position ▪ “ Unlimited” repair station licenses – Grandfathered in before FAA’s discontinuation of “unlimited” repair station ratings ▪ Ability to fast track new FAA approved capabilities ▪ Augmented expansion of proprietary Engineered Solutions 2 Integrated Business Model ▪ Multiple avenues to extract value ▪ Ability to cross - sell products and services ▪ Margin enhancing internal utilization ▪ Ability to evaluate and execute on complex situations ▪ Well - positioned for new product development 3 Customer Relationships ▪ Established customer relationships over 30+ years ▪ Deep bench of highly qualified personnel ▪ Key downstream supply / demand perspectives ▪ Existing airline customer franchise positions ▪ Well - established reputation 4 Key Market and Operational Advantages Designed to Deliver Superior Risk - Adjusted Returns

 



 

20 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 business transactions spanning major airlines, OEMs, MRO service providers, leasing, financiers and trading org anizations ▪ S enior management brings together the necessary expertise, infrastructure and resources to expertly execute on a broad range of aviation aftermarket opportunities 20 Martin Garmendia Chief Financial Officer & Treasurer 18 Yrs Experience Vanessa Machado Sr. VP Human Resources 20 Yrs Experience Functional Areas (1) Robert Nichols Co - Founder, Executive Vice Chairman & President Asset Management Solutions 25 Yrs Experience Craig Wright Division President Aircraft & Engine Management 20 Yrs Experience Nicolas Finazzo Co - Founder, Chairman, CEO & President TechOps 30 Yrs Experience Basil Barimo Division President MRO Services 30 Yrs Experience Iso Nezaj Division President & CTO Engineered Solutions 25 Yrs Experience Ron Wolf Sr. VP Quality 30 Yrs Experience (1) Functional areas report directly to Chairman and CEO. Gary Jones Division President Airframe & Engine Materials 37 Yrs Experience Robyn Mandel Sr. VP Legal, Secretary & General Counsel 15 Yrs Experience Enrique Pizzi Chief Information Officer 29 Yrs Experience

 



 

21 Scalable Platform With Proven and Accretive M&A Strategy • Well - positioned for future acquisitions within highly fragmented aviation aftermarket industry • Focus on expanding core capabilities & solutions, expansion into adjacent categories, and penetrating new customers & markets • Long track record of successful integration Geographic Expansion w/ LATAM Market Penetration Emphasis • Strong growth in Latin American low - cost carrier operations driving attractive aftermarket opportunities to support aging fleets • Investing resources in Miami headquarters and Avborne component MRO operations to enhance Latin American coverage Development & Innovation of New Engineered Solutions Offerings • Rapidly increasing demand for significant savings on alternative products and services needed to enhance aircraft performance • High - margin proprietary repairs, modifications, and aircraft system installations that are difficult to replicate Attractive Global Opportunities For Scalable Business Platform Expanded Sales to U.S. Government Agencies • Stable and increasing DoD O&M budget — ~5% CAGR from FY2016 to FY2020 • Defense sector in early stage of outsourced solutions for aging aircraft platforms • AerSale has successfully executed on numerous governmental agency awards Development of New High - Margin MRO Capabilities • Global MRO market will continue to grow — >3% CAGR expected through 2024 • Peak demand for landing gear MRO capacity • Facilities and expertise in place to profitably expand AerSale’s MRO capabilities Growing Aviation Aftermarket With Positive Long - Term Tailwinds • Long - term growth in aviation aftermarket has proven resilient to economic cycles and exogenous events • Significant wave of aircraft retirements expected to increase supply of feedstock 2 1 3 4 5 6 Source: Oliver Wyman 2018 - 2028 Global Fleet MRO Market Forecast, Department of Defense Office of the Comptroller , AerSale Management.

 



 

Section III Financial Detail & Transaction Summary

 



 

23 AerSale Historical and Projected Financial Performance Source: AerSale Management. Note: Pro forma adjusted 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. Pro Forma Adjusted Revenue ($ in millions) Pro Forma Adjusted EBITDA % Adj. EBITDA Margin 13.1% 18.5% 17.6% 20.3% 22.2% 22.9% 23.9% ($ in millions) $212 $272 $310 $336 $361 $393 $439 PF2017A PF2018A PF2019F 2020F 2021F 2022F 2023F $28 $50 $55 $68 $80 $90 $105 PF2017A PF2018A PF2019F 2020F 2021F 2022F 2023F

 



 

24 PF2019F – 2020F Adjusted EBITDA Bridge Source: AerSale Management. Note: Pro forma adjusted 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 Adjusted EBITDA Bridge $54.6 $68.1 $2.8 $9.9 $2.8 $1.8 PF 2019F Adj. EBITDA Aircraft and Engine Management Gross Profit USM Gross Profit TechOps Gross Profit Other 2020F Adj. EBITDA Commentary 1 2 3 4 17.6% 20.3% 1 Aircraft and Engine Management Gross Profit – Increase in aircraft and engine leasing due to higher utilization & asset base, and a decrease in third party leasing expenses (rented engines, work, etc.) , offset by a reduction in whole asset sales 2 USM Gross Profit – Increase in USM parts sales due to increased procurement and throughput of feedstock and integration synergies due to the acq uisition of Qwest Air Parts 3 TechOps Gross Profit – Increase in Engineered Solutions sales and additional integration synergies as a result of the acquisition of Avborne 4 Other – Increase in Engineered Solution R&D, inflationary adjustment on OpEx and SG&A, and other cost adjustments ($ in millions)

 



 

25 ($ in millions) Forecasted 2019F 2020F 2021F 2022F 2023F Pro Forma Adjusted EBITDA $55 $68 $80 $90 $105 (-) CapEx (4) (4) (4) (4) (4) (-) Change in Net Working Capital (15) 3 1 1 (3) (-) Acquisition of Aircraft & Engines, Net (2) (28) (52) (44) (50) (59) Free Cash Flow (1) $7 $15 $34 $36 $39 Free Cash Flow Conversion (1) 13% 22% 42% 40% 37% Projected Free Cash Flow Summary Source: AerSale Management. Note: Pro forma adjusted figures include the run - rate contribution of recent acquisitions and public company cost assumptions. Financial forecast excludes the impact of M&A. Due to rounding, numbers presented may not add up precisely to the totals indi ca ted. (1) Free Cash Flow defined as Pro Forma Adjusted EBITDA less capital expenditures, change in net working capital, and acquisition of aircraft & engines, net. Free Cash Flow Conversion defined as Free Cash Flow divided by Pro Forma Adjusted EBITDA. (2) Procurement of aircraft & engines presented net of book value of assets sold. Free Cash Flow (1) ($ 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 $7 $15 $34 $36 $39 2019F 2020F 2021F 2022F 2023F

 



 

26 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 adjusted 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

 



 

27 14.8x 14.0x 13.5x 13.3x 11.8x 10.2x 9.7x 7.9x 6.3x Median 12.6x Mean 11.9x AerSale Initial Valuation at Discount to Public Aerospace Peers 27 Source: Wall Street research, Company filings, Capital IQ, Bloomberg and AerSale Management. Note: Market data as of January 15, 2020. (1) Assumes ~$21 million ABL drawn at close, $50 million drawn under a new $75 million FILO debt facility, ~$3 million in existin g d ebt, and $5 million cash to AerSale balance sheet. Assumes a $10.00 illustrative share price. Adjusted EBITDA includes public co mpany cost assumptions. (2) Median and Mean excludes AerSale multiple. TEV / 2020E Adj. EBITDA ~100% value uplift should AerSale’s TEV / 2020F Adj. EBITDA multiple rerate to the median of the peer group Illustrative (2) Initial Valuation Relative to Public Aerospace Peers Represents an Attractive Investment Opportunity at a Compelling Valuatio n (1) (2)

 



 

28 28.0x 24.4x 22.1x 19.9x 18.9x 16.8x 16.7x 16.2x 16.1x Median 19.4x Mean 20.4x 25.7x 21.8x 19.4x 18.2x 17.4x 14.8x 14.7x 13.1x 12.2x Median 17.8x Mean 18.1x AerSale Revenue Growth, Margin Improvement & Asset Efficiency Translates to Superior Earnings Progression 28 Source: Wall Street research, Company filings, Capital IQ, Bloomberg and AerSale Management. Note: Market data as of January 15, 2020. (1) 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 $14.0 0. Excludes 17.25 million warrants outstanding, exercisable at $11.50 per share. Assumes a $10.00 illustrative share price. (2) Median and Mean excludes AerSale multiple. Price / 2020F Earnings Multiple Price / 2021F Earnings Multiple Illustrative (1) Illustrative (1) (2) (2) (2) (2)

 



 

29 Operational Benchmarking 2018A - 2020F Revenue Growth CAGR 2020F EBITDA Margin 2018A - 2020F EBITDA Growth CAGR (2) (3) (3) (3) (1) (1) (2) (1) (2) Source: Wall Street research, Company filings, Capital IQ, Bloomberg and AerSale Management. Note: Market data as of January 15, 2020. (1) Pro forma adjusted 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. 13.5% 11.2% 10.6% 9.7% 6.7% 5.1% 5.0% 3.7% (2.3%) Median 5.9% 19.7% 16.5% 16.4% 15.2% 13.4% 10.3% 7.4% 7.3% (1.1%) Median 11.9% 20.3% 19.8% 19.8% 14.6% 13.4% 13.1% 12.7% 12.3% 8.0% Median 13.2%

 



 

30 6.3x 6.8x 7.5x 12.6x $10.00 Share Price $11.00 Share Price $12.00 Share Price Peer Median Compelling Valuation Relative to Peers 30 Source: Wall Street research, Company filings, Capital IQ, Bloomberg and AerSale Management. Note: Market data as of January 15, 2020. (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 27 for list of public peers. Enterprise Value / 2019F EBITDA Multiple Enterprise Value / 2020F EBITDA Multiple (1) (2) AerSale Multiple at Various Prices AerSale Multiple at Various Prices (1) (2) 7.9x 8.5x 9.3x 14.8x $10.00 Share Price $11.00 Share Price $12.00 Share Price Peer Median

 



 

31 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 regarding financing for the business combination. Pro forma adjusted figures include the run - rate contribution of r ecent acquisitions and public company cost assumptions. Due to rounding, numbers presented may not add up precisely to the totals indicated. (1) Cash held in Monocle trust account as of September 30, 2019. Assumes no redemption by Monocle’s existing public shareholders. Ac tual results in connection with the business combination may differ. (2) Represents a new $150 million ABL debt facility committed by existing lenders. (3) Represents a new $75 million FILO debt facility committed by a new lender. (4) Existing AerSale equity holders have committed to provide up to $50 million in convertible preferred stock with conversion pr ice of $12.50 with a 5.0% coupon (cash / PIK at Company’s discretion). Does not assume utilization of convertible preferred equit y at close. (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 $14.0 0. Excludes 17.25 million warrants outstanding, exercisable at $11.50 per share. (6) Assumes ~$21 million ABL drawn at close, $50 million drawn under a new $75 million FILO debt facility, ~$3 million in existin g d ebt, 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, exerc isa ble 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. (9) Assumes additional liquidity available at close of ~$64 million under the ABL, $25 million under the FILO, and $50 million of co nvertible preferred stock. With the current borrowing base, AerSale will have additional liquidity under the ABL facility after the close. 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) 69.2 Convertible Preferred Equity (4) -- Total Enterprise Value $429.1 2019F 2020F PF Enterprise Value / PF Adjusted EBITDA 7.9x 6.3x PF Net Debt / PF Adjusted EBITDA 1.3x 1.0x Illustrative Pro Forma Summary of Ownership Post-Close (7) Shares % Public Monocle Shareholders (1) 17.3 47.9% Monocle Sponsor Shareholders (8) 3.7 10.4% Existing AerSale Shareholders 15.0 41.7% Total 36.0 100.0% Illustrative Sources and Uses ($ in millions, except per share data) Sources Cash Held in Monocle Trust Account (1) $176.2 New ABL Debt Facility (2) 20.8 New FILO (3) 50.0 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 Total Additional Liquidity Available at Close (9) $139.2
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33 FY Ending December 31st, ($ 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 $271.6 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 Legal 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 $50.3 33 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 A

 



 

34 34 Disciplined, Accretive Acquisitions Business Description Established supplier of USM to Commercial Operators & Government Agencies MRO operation focused on: composite flight control surfaces, nacelle & fan / thrust reversers Date of Acquisition January 2020 May 2019 Headquarters Miami, FL Memphis, TN Key Customers Strategic Rationale ▪ Increases capacity & market penetration for USM parts ▪ Strengthens supply chain management & efficiency ▪ Cross - selling of MRO services to Qwest’s customers ▪ Opportunity for facilities consolidation ▪ Utilizes the same ERP systems as AerSale ▪ Attractive valuation ▪ Increases scale of TechOps ▪ Increases penetration into government programs ▪ Creates significant cross - selling opportunities (e.g. landing gear & systems components) ▪ Utilizes the same ERP systems as AerSale ▪ Ability to double throughput of existing facilities ▪ Attractive valuation Total Consideration & EV / EBITDA Multiple (1) $26.1 million | 4.6x $18.2 million | 5.0x Financial Impact Immediately Accretive Immediately Accretive Sources of Consideration Internally Generated Cash Internally Generated Cash Source: AerSale Management. (1) Valuation multiple is pre - synergy.

 

 


