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ASSIGNMENT OF DEPOSIT ACCOUNT

Principal Loan Date Maturity Loan No Call / Coll Account Officer | Initials
$5,000,000.00 | 06-18-2014 |06-30-2015 | 1543077773 MM bt RS

Raferencss in the boxes sbove are for Lender's use only and do mt limit the appticabillw of this document to any particular loan or item.
Any Item above containing ***** has been dus to text tength limitations.

Borrower:  Peopls Expraas Aliiines Inc. {TIN: 45-2935594) Lender: TowneBank
902 Bland Bivd Poninsula Business Lending Centor
Nowport Nows, VA 236802 1 Otd Oyster Point Rd., Sulte 100
Nowpaort Nows, VA 23602
Grantor: Peninsula Al lsslon {TIN: 54 26)
900 Bland Blvd. Suhﬂ []

Nowport Nows, VA 238024347

THIS ASSIGNMENT OF DEPOSIT ACCOUNT datod Juno 18, 2014, is made and tod among Poninsula Alrport Ci ission (*G ")
Pagcple Express Alriines Inc. ("Borrower"); and TownaBeank {"Lender”).

ASSIGNMENT. For valuable consideration, Grantor assigns and grents to Lender 8 security intarest in tho Collateral, including without limitation
the doposit accounts described below, 10 secure the Indsbtedness end egrees that Lender shall hove tho rights stated in this Agraement with
pect to ths Coll I, in addition to ell other rights which Lender may have by law.

COLLATERAL DESCRIPTION. The word “Callatersl” means the foll g described deposi A ")
Checking Account Numbor 0243066597 with Lendar
Chacking Account Numboer 0243066619 with Londor
Chacking Account Number 0243066589 with Lender

together with [A) all i hether now d or hereaft ing; (B) s!l additional deposits hereattar made to the Account; {C) any
and all proceeds from the Account; and (D) all renewals, replacements and substitutions for eny of the foregoing.
In addition, the word "Coll 1* Includes &l ot G ‘s property {h owned If owned by more then one parson aor anllzv). in Lsndev u
p ion {or In the p ion of a third party subject to Lender's controll, whather existing now or later and wh or i

h , Including without i each and gil of the following:

(A) All property to which Londer scguires title or documents of titlo.
{B) All property assignod to Lender.

{C) Al promisscry notes, bills of axchange, stock certificates, bonds, savings passbooks, timo cortificates of deposit, & policl
end all other Inatrumonts and ovidences of an cbligation.
{D) AN vecords relating to any of the proparty d d in this Col | i hother in the form of wilting, microfim, microfiche, or

sloctronic modia.

CROSS-COLLATERALIZATION. !n addition to the Note, this Agreement secures &ll obligations, debts end lishilitiss, plus interest thereon, of
either Grantor or Borrower to Lender, or sny one or more of them, as well s gll cielms by Lendor egainst Borrower and Grantor or any one or
more of them, whether now existing or hereafter erising, whether related or unrelated to the purpose of the Nots, whaether voluntary or
otherwige, whether due or not due, dirsct or indirect, determined or undetermined, sbsolute or contingent, tiquidated or unliguidated, whether
Borrower or Grantor may be liable Indivigually or jointly with athers, whether obligated as guarantor, surety, sccommodation party or otherwnse.

and whather racovery upon such amounts may be ar hereafter may become barred by eny of and her the gation to
repay such smounts may be or hareatter may otherwise

BORROWER'S WAIVERS AND RESPONSIBILITIES. Except as otherwisa required under thu or licable law, (A) Borrower
agroes that Lender need not tell Borrower ebout any ection or inaction Lender takes in n with this Agi 8) B

the responsibility for being end keeping informed sbout the Collateral; and {C) B ives eny def thet may earise beceuse of any
action or inaction of Lender, Including without limitation any tailure of Lender to reelize upon the Collateral or eny delay by Lender in reslizing
upon tho Collatersl; and Borrower agroes to remain lisble under the Note no matter what action Lendar takes or fails ta take under this
Agreement.

GRANTOR'S REPRESENTATIONS AND WARRANTIES. Grantor warrents that: (A) this A d ot B 's req and not
8t the request of Lender; (B) Grantor has the full r%ght power and authority to enter into th Agrecmem and to pledgo the Oollamal to Lender;
(C) Grantor hag established ad means of ining from B cna inuing basis | about 8 1 condition;
end (D) Lender has mado no representation to Grantor sbout Borrower of Borrower's creditworthiness.

GRANTOR'S WAIVERS. G ives 8!l req of p g J, end notice of dish or non-payment to B

or Grantor, or any other party to the Indebtedness or the Colistersl. Lendef may do eny of the following with respect to any oblig of eny
Borrower, without first obteining the consent ot Grantor: (A) grant any extension of tlme for any payment, (B) grant any renewal, (C} permit
any modgification of payment terms or other terms, or (D) hanga or rel any C or other sacurity. No such act or failure to act
shall affect Lender’s rights against Grantor or tha Callateral.

RIGHT OF SETOFF. To the extent parmitted by applicable law, Lender reserves o right of setoff in &l Grantor’s accounts with Lender {whether
checking, savings, or some other account). This includes all halds jointly with someone else and all accounts Grantor may
opsn in the future. However, this does not include any IRA or Keogh accounts, or eny trust accounts for which setoff would be prohibited by
law. Grantor authorlzes Landar, to the extant permitted by applicable law, to charge or satoff all sums owing on the Indebtedness against any
and ell such accounts, and, at Lendar's option, to administratively fresze all such accounts to allow Lender to protect Lender's charge and setoff
rights provided In this paragraph.

GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL. With raspect to the Callatersl, P
and promises to Lender that:

Ownarship. Grantor is the tawful owner of the Callateral free and claar of all loans, liens, ancumbrances, end claims except as disclosed to
end accepted by Lender in writing.

Right to Grant Security Interest. Grantor has the full right, power, end suthority to enter into this Agreement and to assign the Callateral to

Lender.

No Prior Assignment. Grantor has nat previously granted a security interast in tha Collatera! to any other creditor.

No Further Transfor. Grantor shall not sell, assign, encumber, or otherwisa dispose of any of G ‘s rights In the Collateral except as
Idad in this Ag

No Dafaults. Thero sre no defaults rolating to the Coll , and there are no offsets or counterclaims to the same. Gramcr will strictly

and promptly do everything required of Grantor under the |errns. conditi p , and agi s d in or g to the

Callatoral.

Procoeds. Any end all replacemsnt or renewal certiticates, instruments, or ather bensfits or proceeds ralsted to the Collateral that are
tec&lvego by Grantor shell bo held by Grantor In trust for Lender and Immediately shell be detiverad by Granter to Lender to be held as part
of the Collateral.

Velldity; Binding Effect. This Agreemsgmt is binding upon Grentor end G 'g and igns end Is legally enforceable in
accordance with its terms.



Highlight

Highlight

Highlight

Highlight

Highlight

Highlight

Highlight

Highlight

Highlight

Highlight

Highlight

Highlight

Highlight

Highlight

Highlight


£

ASSIGNMENT OF DEPOSIT ACCOUNT

Loan No: 1643077773 {Continued} Page 2
Ft ing & Gi hori Lender to file 8 UCC fi i ! Ively, 8 copy of this Agreement to perfect
Lendsr's security interest. At Lender's request, Grentor additionally agraas 1o sign all othsr d that are y to perfect,

protect, and cantinus Lender's sacurity Interest in the Property. Grantor will pay ell filing feos, titlo transtor fees, and other fees and costs
invalved unless prohibited by law or unless Lender Is required by law to pay such fees and costs. Grantor Irrevocably appaints Lendar to
documaents y to transter titls it there i1s a default. Lender may file a copy of this Agreement as a finencing statement,

LENDER'S RIGHTS AND OBLIGATIONS WITH RESPECT TO THE COLLATERAL. While this Agreement is in effect, Lender may rctuln tho rights
o p ion of the C al, together with eny and all evidence of the Collateral, such &8s certificates or passb This Ag will
remain in effect until {a) there no {onger is eny Indebtedness owing to Lender; (b) ell other cbligations s d by this Ag have been
fulfilled; and (c) Grantor, in writing, hes requested frem Lender a roloase of this Agrosment.

LENDER'S EXPENDITURES. If any ac(ion or p ding is d that would materially affect Lender's interest in tha Collateral or If
Grantor fails to comply with any p jon of this Ag! or any Related Documonts, including but not limited to Grentor's failure to
discharge or pay when due any amounts Grantor Is required to discharge or pay under thia Agreement or any Related Documents, Lender on
Grantor's behalf may (but shall not ba obligated to) take any action that Lender deems appropriats, including but not limited to discherging or
paying all taxes, liens, security interests, encumbrances and other claims, at any time lavisd or placed on the Callateral and paying all costs for
Insuring, maintaining and preserving the Collateral. All such expenditures incurred or paid by Lendor for such purposes will then basr intorost at
the rate charged under the Note from the date incurrad or pald by Lender to the date of repsyment by Grantor, All such expensos will bacome o
part of the Indebtedness and, at Lender s option, wliil (A) be payabla on demand; (B} be added to the balanca of tha Note snd be apportioned

among and bae payable with sny instail tob due during sither (1) the torm of any applicable insurance policy; or (2} the
remaining term of the Note; or {C} be treated as a baltoon payment which will be due end payable at the Note's maturity, The Agroemant also
will secure pay of thess Such right shall be in addition to all other rights and remedies to which Lender may ba entitied upcn
Default.

LIMITATIONS ON OBLIGATIONS OF LENDER. Lender shall use nrdmary reasonable care In the phynlcal praservation and custody of any
certificate or beok for the Coll | but shall have no other oblig to p tho or its value, In particuler, but without
I:mltar.lan, Lsndev sheall have no responsibility (A) for the collection or p lon of any | on the Coll 1; (B} for the proservation of
rights agi of the Collateral or against third garsons; (C) for eacenelnlng eny maturities, conversions, axchangas, offers, tenders, or

similar matters rolating to the Collateral; nor {D) for intorming the Grantor about any cf the above, whether or not Lendar has or Is deemed to
have knowledge of such matters.

DEFAULT. Each of the following shall constitute an Event of Default under this Agreement:
Pay Default. B fails to make any payment when due under the Indebtedness.

Other Defaults. Borrower ar Grantor fails to comply with or to perform any other term, obligation, covenant ar condition contained in this
Agreement or in any of the Related Documents or to comply with or to perform any term, obligation, covenant or condition contained in any
other sgresment between Lender and Borrower or Grantor.

Dofsult in Favor of Third Partiss. Borrower, any guarantor or Grantor defaults under any lozn, extension of credit, security agresment,

purch or sales ag or any other agreement, in favor of any other creditor or person that moy materially sffect seny of Borrower's,
any gt ‘s or G ‘s property or ability 1o perfarm thelr respactive cbligations under this Agreement or any of the Related
Documents.

False S Any Y. rep tation or t mado or furnished to Lendnr by Borvower or Grantor or on Borrower's ar
Grantor's behalf undm this A or tha Related D is false or mis! in any p either now or at the time
made or furnished or b false or misl g at any time thereafter.

Dof C fizati This Ag or any of tha Related Documents ceases to be in full force and affect {including failure of any
coflateral document to create a valtd snd perfected security interest or lien) at sny time and for any reason,

Insal The dissotution or Inaticn of B ‘sor G ‘8 oxi as 8 going businass, the Insolvency of Barrowaer or Grantor,
the appoimment of a receiver for any part of Borrower's or Grantor' 'a propenv, ny assignment for the benefit of creditors, any type of
creditor k or the of any p ding under any b piey ar insoly y laws by or ag B or Grantor.
Craditor or Forfeiture Pi di C of forect or forfeiturc proceedings, whclher by judicial proceeding, self-help,
repossession or sny other malhod, by any creditor of Borrower or Guntor of by anv g g gainat any coflateral securing
the indebted This ot eny of B ‘s or i with Lender.
However, this Event of Default shall not apply it there is a good faith di by B wer of G as to the validity or reasongbloness of

the claim which is ths basis of the creditor or forfeiture p ding end it or G givas Lender writton notice of the crad‘xtor or
ferfeiture proceeding and deposits with Lender monies or a suretv bond for the creditor or forfeiture p ding, in an
by Lender, in its scle discration, es being en adeguate resarve or bond for the dispute.

Events Amcﬁog Guarantor. Anv of the p:scedmg avents occurs with raspact to any Guawntcr of any of lhe lndebtedncss or Guarantor

dies or b p the validity of, or liability under, eny G y of the |

Adverso Chanso. A matenal cdverse change occurs in Borrower's or Grantor's financia) condition, or Lender belloves the prospect ot
pay or porf of the

Insecurity. Lender in gaad faith beliaves itself !naecure.

Cure Provisi It eny other than a defsult in payment Is curable and it Grantor has not been given a notice of a breach of the
same p fon of this Ag within the praceding twelve (12) months, it may be cured if Grantor, after Lender sends written notice to

Borrower demanding cure of such default: {1} cures the default within fifteen (15) days; or (2] if the cure requires mote then fifteen {15)
days. immediataly muiates staps wh!ch Lender deems in Lendar's sole discretion to ba sufficient to cure the delault Bnd thereafter
and all

and y steps sufticient to produce p as soon as Y P

RIGHTS AND REMEDIES ON DEFAULT. Upon the occurrence of en Event of Deleult, or at any time thereafter, Landar may oxorciso any ane or

mare of the fall g rights and dies, In addition to any rights or remedies that may be available at law, in equity, or otherwise:

Accelerate Indsbtednoss. Lender may declsre all Indsbtedness of Borrower to Lender Immediately due and psyable, without notica of any
kind to Borrower or Grantor.

Application of A Pri ds. Lender may take diractly all funds in the Account and apply them to the Indebtad: If the A tis
subject to an early withdrawal penalty, that penaky shall be deducted fram the Account before its epplication to the Indebtednass, whether
the Account is with Lender or some other i Any funds r ining after spplication of the A ds to the

Indebtedness will be paid to Bonowcr or Grantor as the interests of Borrower or Grantor may sppear. Borrower sgtees. to the extent
permitted by law, to pay any fency after application of the p ds of the A nt to the Indebted

Transfar Title. Lendar may affect transter of tille upan sale of all or part of the Collaterel, For this purposs, Grantor irrevocably appaints
Lender aa Grantor's in-fact to , assig and Inst In the name of Grantor and each of them (if
more than one) as shall be necessnry or raasonable.

Other Rights and Remedios. Lender sheall have and may exercise eny or sll of the rights and remadics of a secured creditor under the
provisions of the Virginta Uniterm Commaercial Code, st law, in equity, or otherwise.

Deficlency Judgment. If parmitted by app!lcable law, Lender may obtaln e judgment for e fit ining in the Indebtednass due

to Lender after application of ail d from the of the rlghts prov:dod ln this section,

Election of Remedies. Except as may be prohlhited by applicable law, all of Lender's rights end ias, whether e d by this

Agreoment or by any other writing, shall be and may be exerclsad singularly or concurrently. Elactlon by Lender to pursuo any
shall not exclude p it of any other remedy, snd an election to make expenditures or to take action to perform an obligation of

Grantor under this Ag after ‘s failure to perform, shall not affect Lender's right to declare 8 default and exercise its

remadias.

Cumulative Remoadies. All of Lender's rights and di hath id d by this Agreement or by any othar writing, shall be
cumutative and may be exarcised singularly or concusrently. Election by Lender to pursue eny remedy shall not exclude pursult of any other
remedy, and an eloction to make expenditures or to take action to parform an obligation of Grantor under this Agreement, after Grantor's

feilure to perform, shaif not affect Lender’s right to declare o default and to isa its i

MISCELLANEOUS PROVISIONS. The following miscell is provisions ara a part of this Agreement:
A J This Ag her with any Related Documents, constitutes the entire und: ding and af the parties
23 to the mattars set forth In this Agrucmem. No alteraticn of or or to this A shall be offective unless given In writing

and signed by the party or parties sought 10 be chargsd or bound by the alteration or amendmem.
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Loan No: 1643077773 (Continued) Page 3
A * Foes; E: Gi agroas that if Lender hiros an attorney to help enforce this Agreement, Grantor will pay, subject to any
limits undar appllcable law, Lender's attornoys® fees and all of Lender's other coll p ar not there is 8 lawsult snd
including without fimitation additi legal axp for bankruptcy proceedings.
cap:'lo‘n ""’{‘i’,‘.?;' Caption haadings in this Ag gre for co! h P only and are Rot to be used to Interproet or define the
P o
Governing Law, Tms A d by fedaral law applicable to l.endsr and, to ﬂw oxtont not prosmpted by foderal law, tho
laws of the Commonwealth of Vit@lnlo without regard to its conflicts of law p This A has been accepted by Londor in
the Commonwaalth of Virginia.

Joint and Seversl Lisbility. All oblig of B er and G under this Agr shall be jeint and sevorzl, and all references to

Grantor shall mean each and every Gvan(or. and eall references to Borrowsr shell mean each and every Borrower. This means that each
Borrower and Grantor signing below is responsible for all obligations in this Agrecement. Whare any one or more of the parties Is o
corporation, partnarship, limited lisbility company or similar entity, it is not necessary for Lendsr to Inquire into the pawers of any of the
officers, directors, partners, members, or othor agents acting or purporting to act on the entity's behalf, and any obligations made or
created in railance upon tha professed exercise of such powers shall be guaranteed under this Agreement,

HNo Walver by Lender, Lender shall not be desmed to have waived any rights under this Agreement unless such waiver ls given in writing
and signed by Lender. No delay or emisslen on the part of Lender in exercising any right shall operate as e walver ot such right or any
othar right. A waeiver by Lender of a provision of this A shall not pra;udxce or consmute a waiver of Lendar's right otherwise to
demand strict compliance with thet provision or any cther provision of this Agr No prior waiver by Lender, nor any course of
dealing be\wsen Lender and Grantor, shall constitute 8 woiver of any of Lender's rights or of any of Grantor's obligations as to any future

the of Lender is required under this A the g g of such by Lender in sny instancs
shall not constitute continuing consent to subsequent instances where such consent is requned and in all cages such consent mey be
granted or withheld in the sole discration of Lender.

Notices. Any notice required ta be given under this Agreement shall be given in writing, and shall be effective when actually delivered, If
hand detivered, when ectually received by telefacsimile (unfess otherwise required by law), when deposited with a nationglly recognized
overnight courier, or, if mailed, when deposited in the United States mail, as first class, certified or reglatered mall postage prepatd, directed
to the addrasses shown neer the beginning of this Ag: 1t Any party may change Its address for notices under this Agreement by
giving formal written notice to the ather partics, specifying that the purpose of the notice Is 1o change the party's address. For notice
purpases, Grentor agreos to keep Lender informed at all times of Geantor's current address. Unless otherwise provided or required by law,
if there is moro than ono Grantor, any notico given by Lender to any Grantor is deemed to be notice given to all Grantors,

Powor of Atterney. Grantor hereby sppoints Lender as its true and tawful attorney-in-fact, irrevocably, with full powar of substitution to do
the following: (1) to di §, collect, receive, recelpt for, sue and recover gll sums of monoy or othor property which may now or
haorosftor bocome due, owing or payabla from the Collateral; (2) to sign and end any and sll claims, instruments, receipts,

hacks, drafts or issued in pay for the Collateral; (3} to settle or compromise 8ny end all claims arising under the Collatsral,
and In the place end steed of Grantor, to execute and deliver its release ond settiemont for the claim; end (4) to file any clsim or claims or
to teke any actlon or institute or take part in any proceedings, either in its own name or in the name of Grantor, or otherwise, which in the
discretion ot Lendar may sesm to be nacessary or adviseble. This power Is given as ity for the Indebtednass, and the authority hereby
conferred is and shall be lrrevocable end shall remain in full force snd effect until renounced by Lender,

Soverability. If o court of jurisdiction finds any provision of this Ag: to bo fllegal, invalid, or unenforcesbls as to eny
circumstance, that finding shall not make tha offending provision illegal, invalid, or unenforceable as to any other circumstance. If feesible,
the offending provisi .shatl be | d moditied 80 that it becomes legsl, valid and enforceable. If the offending provision cennot be so
modified, it shall bo d deleted from this Ag Unless otherwise required by law, tha illegatity, invatidity, or unenforceability
of any provision of this A shall not affect tha legality, validity or enforceability of eny other provision of this Agreement.

Successors and Atslw Subjact to eny limitations stated in this Ag: it on of G *s | this Agl shail be
binding upon and inure to the benofit of the parties, their heirs, p and it hip of the
Collaters! beccmas vosted in a parson other than Grantor, Lender, wlthom hotice 1o Grantor, may deal with Grantor's successors with
# o this A and the Indebtedness by way of forbearanca or ion without from thae obligations of this
Agroement of ﬂahlllty under the Indebtedness.
Survival of Ropr and d Al rep warl i and meda by Grentar in thla Agreement shall
survive the execution and delivery of this Ag ghall be g in nature, and shall remaln in full force and effect until such time
a3 Borrower's Indebtedness shall bo paid in full,

Timo Is of the Essonco. Tima Is of the in the pert of this Ag|

DEFINITIONS. The following capitaiized words and terms shall have the following meanings when used in this Agreement. Unless specifically
stated to tha contrary, all raferences to dollar amounts shall maan amounts in lawfu! money of the United States of America. Words end terms

used in the singular shall include the plural, and the ptural shall Include the singular, as the may require. Words and terms not otherwise
defined In this Agreement shall have the maanings attributed to such tarms in the Uniform Commercial Code:
Account. The word *Account® means the deposit accounts described in tha "Collatersl Description® section.
Agresmeont. The word *Agreement® means this Assignment of Deposit A as this Assi of Deposit Account may be emonded
or modified from timo to tima, togsther with all exhibits and schedules hed to this Asslg of Deposit Account fram time to tima.
Borrower. The word "Borrowar” means People Express Alrlines Inc. and includes all ig and L igning the Note snd all their
successors end assigns.
Cdlalenel. The word "Collateral” means all of Grantor's sight, title and interest in and to all the C as described in the Collateral
of this Ag

Dofauit. The word "Dofault" maans tha Default set forth in this Agraement in the section titled "Default”.

Evant of Dofault. The words "Event of Default* mean any of the evenis af defauit get forth In this Agreament in the default section of this
Agresment,

Grantor. The word “Grantor™ maans Peninsula Alrgort Commiasion,
Guarentor. The word "Guarantor" means any guarsntor, surety, or accommadation party of any or all of the Indebtednass.

Guaranty. The word "Guaranty" maens the guaranty from Guarantor to Lender, including with imitation a g! y ot all or part of the

Note.

(ndobtednoss. The word “Indebted! * meens the indobted evidencod by the Note or Related D including all pri ! snd

interest togather with all other indebtedness and costs and for which B is responsible under this A or under any

véf' thoraslated Donumenu‘ Specmcallv. withaut limitation, Indebtednass includes all amounts that may be lndlrectly secured by the
08g8-Coll i provigion of this A

Lendeor. Ths word "Lender” moans TownoBunk its succossors and assigns.
Note. The word "Noto" means the Note dated June 18, 2014 and executed by Peopla Express Alrlines Inc. in the princlpel amount of
$6,000,000.00, togather with all modifications of and and lons for the nota or credit agreement,

Pmpmy. The wcrd 'Propany maens all of Grantor's right, title and interest in end to s!l the Property as described in the “Collatars!
of this A
Ro!md Documonts. The words "Related Documents® mean all pramissory notes, credit agr loan agr i
g [} las, sscurity agl deeds of trust, ity deeds, mortgages, and all other instruments,
and d hether now or hereaftar existing, din tion with the Indebtedness.

o
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BORROWER AND GRANTOR HAVE READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS ASSIGNMENT OF DEPOSIY ACCOUNT AND
AGREE TO ITS TERMS., THIS AGREEMENT IS DATED JUNE 18, 2014.

THIS AGREEMENT IS GIVEN UNDER SEAL AND IT IS INTENDED THAT THIS AGREEMENT IS AND SHALL CONSTITUTE AND HAVE THE
EFFECT OF A SEALED INSTRUMENT ACCORDING TO LAW.

GRANTOR:

PENINSULA AIRPORT COMMISSION

Commisalon
BORAOWER:

{Sezl] 8y: (Seal)
oulton. Vice President of Poopls Expross
tlines Inc.

of Pooplo Express
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