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	[bookmark: lblBetween]Between

	SATA AIR AÇORES – SOCIEDADE AÇORIANA DE TRANSPORTES AÉREOS, S.A.

	[bookmark: lblAnd]and

	SATA HOLDING, S.A.
and
DEUTSCHE BANK AG, LONDON BRANCH
and
DEUTSCHE BANK AKTIENGESELLSCHAFT – SUCURSAL EM PORTUGAL 


	

	Relating to the Paying Agency Agreement executed on 18 December 2018, the €65,000,000 2.711 per cent. Notes Due 2028 issued by Sata Air Açores and Guaranteed by 
the Autonomous Region of Azores (the “Notes”) 




[●] July 2023
	[bookmark: bmTitle_2]Assignment of Contractual Position


BETWEEN: 

(1) SATA Air Açores – Sociedade Açoriana de Transportes Aéreos, S.A., a company duly incorporated and validly existing under the laws of Portugal, with registered office at Rua Dr. José Bruno Tavares Carreiro, no. 6, 9th floor, council of Ponta Delgada (São Sebastião), 9500-119 Ponta Delgada, in Portugal, with a share capital of € 16,809,500, registered with the Commercial Registry Office of Ponta Delgada under its sole company identification number 512 005 095 (“Sata Air Açores” or “Assignor”); 
(2) SATA HOLDING, S.A., a company duly incorporated and validly existing under the laws of Portugal, with registered office at Rua Dr. José Bruno Tavares Carreiro, no. 6, 9th floor, council of Ponta Delgada (São Sebastião), 9500-119 Ponta Delgada, in Portugal, with a share capital of € 215,497,101, registered with the Commercial Registry Office of Ponta Delgada under its sole company identification number 517 234 351 (“Sata Holding” or “Assignee”);
(3) DEUTSCHE BANK AKTIENGESELLSCHAFT, a company duly incorporated and validly existing under the laws of Germany, with registered office at Taunusanlage 12, 60325 Frankfurt am Main, in Germany, registered with the Commercial Registry of the District Court of Frankfurt am Main under its registration number HRB 30000, acting through its London branch, being Deutsche Bank AG, London Branch, with registered office at Winchester House, 1 Great Winchester Street, London EC2N 2DB, in the United Kingdom (“Principal Paying Agent”); and
(4) DEUTSCHE BANK AKTIENGESELLSCHAFT, a company duly incorporated and validly existing under the laws of Germany, with registered office at Taunusanlage 12, 60325 Frankfurt am Main, in Germany, registered with the Commercial Registry of the District Court of Frankfurt am Main under its registration number HRB 30000, acting through its Portuguese branch, being Deutsche Bank Aktiengesellschaft – Sucursal em Portugal, with registered office at Rua Castilho, no. 20, 1250-069 Lisbon, in Portugal, registered with the Commercial Registry Office of Lisbon under its sole company identification number 980 459 079 (“Portuguese Paying Agent”, and together with the Principal Paying Agent, the "Paying Agents”);
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Sata Air Açores, Sata Holding, the Principal Paying Agent and the Portuguese Paying Agent jointly referred to as “Parties”,

WHEREAS:
Sata Air Açores, the Principal Paying Agent and the Portuguese Paying Agent executed a Paying Agency Agreement dated 18 December 2018, relating to the issue and admission to trading on Euronext Access Lisbon, managed by Euronext Lisbon – Sociedade Gestora de Mercados Regulamentados, S.A., of 650 guaranteed notes issued by Sata Air Açores – Sociedade Açoriana de Transportes Aéreos, S.A., with the nominal value of € 100,000 each and global nominal value of € 65,000,000, with maturity on 20 December 2028, a fixed rate of interest of 2.711%, guaranteed by the Autonomous Region of Azores (the “Paying Agency Agreement”);
Under the Paying Agency Agreement, the Principal Paying Agent and the Portuguese Paying Agent were appointed as paying agents in relation to the Notes;
The payment of principal and interest in respect of the Notes outstanding from time to time are unconditionally and irrevocably guaranteed by the Autonomous Region of Azores by means of a guarantee issued under the Regional Legislative Decree no. 23/87/A, of 3 December 1987, and all applicable laws and regulations, namely those relating to the legal framework of the Azores regional budget and its execution, regional indebtedness and issuance of guarantees by the Autonomous Region of Azores;
On 7 June 2022, the European Commission approved the restructuring plan of Sata Group (“Restructuring Plan”), by Decision C(2022) 3816, under procedures SA.58101 (2020/C ex 2020/N) and SA.62043 (2021/C ex 2021/N), thereby authorizing the granting of restructuring state aid in the total amount of € 453.250.000, of which up to € 135.000.000 in the form of public guarantee to loans (“EC Decision”);
The Regional Government of Azores incorporated Sata Holding to be the ultimate corporate parent of the Sata Group. Consequently, the Autonomous Region of Azores is the sole shareholder of Sata Holding; 
Sata Holding is the sole shareholder of Sata Air Açores;
Sata Holding intends to substitute Sata Air Açores as the Issuer under the Notes.
For this purpose, Sata Air Açores intends to assign its contractual position in the Paying Agency Agreement to Sata Holding; 
The Autonomous Region of Azores authorized the substitution of Sata Air Açores, as Issuer under the Notes, by Sata Holding, through the approval of Resolution no. 75/2023, of 18 May 2023; and
Any amendments to the Paying Agency Agreement as well as the substitution of the Issuer by Sata Holding are subject to Noteholder approval, to be obtained by an extraordinary resolution of the Noteholders.

It is freely and in good faith executed and accepted the present assignment of contractual position agreement (“Agreement”), which shall be governed by the following clauses: 
Definitions and Construction
Capitalized terms not otherwise defined in this Agreement shall have the meaning given to them in the Paying Agency Agreement. 
The provisions of this Agreement shall form an integral part of the Paying Agency Agreement. In case of conflict between this Agreement and the Paying Agency Agreement, the provisions of this Agreement shall prevail. All provisions of the Paying Agency Agreement that are not expressly amended in this Agreement will continue to apply as stated in the Paying Agency Agreement. 
Assignment 
Subject to the conditions set out under this Agreement, the Assignor assigns to the Assignee its contractual position (cessão de posição contractual) as Issuer in the Paying Agency Agreement (the “Substitution”).
Subject to the conditions set out under this Agreement, the Principal Paying Agent and the Portuguese Paying Agent accept the Substitution. 
[bookmark: _Ref135217741]Representations and Warranties
Each of the Assignee and the Assignor represent, warrant and undertake on the date hereof: 
that this Agreement was duly authorised by it and any applicable authority and each of its signatories has the power to execute and deliver this Agreement and this Agreement constitutes its legal, valid, binding and enforceable obligations; and
that no Event of Default has occurred and is continuing.
For the avoidance of doubt, the Assignee represents, warrants and undertakes all the terms of appointment foreseen in Clause 7.1. of the Paying Agency Agreement in relation to itself in light of the circumstances existing on this date. 
The Assignee represents, warrants and undertakes on this date: 
1. that it shall, upon its substitution as the Issuer, be bound by the terms and conditions of the Notes and the Paying Agency Agreement, as if the Assignee had been the issuer of the Notes and party to the Paying Agency Agreement as the principal debtor in respect of the Notes in place of the Assignor; and
that it shall indemnify and hold harmless the Noteholders against (i) any tax, duty, assessment or governmental charge with respect to any Note which (A) is or may be imposed, incurred by or levied on it by (or by any authority in or of) Portugal; and (B) which would not have been so imposed had the substitution not been made; and (ii) any tax, duty, assessment or governmental charge, and any liability, charge, cost or expense, in connection with the substitution.
Conditions Precedent to the Assignment
[bookmark: _Ref135217814]The Substitution shall be conditional, subject to the following conditions, all of which being met on the date hereof:
1. [bookmark: _Ref136865918]confirmation from Euronext Lisbon that, following the proposed substitution of the Issuer, the Notes will continue to be listed on Euronext Access Lisbon;
[bookmark: _Ref136865942]the Guarantor undertaking to continue to be bound by the Guarantee, as evidenced by a resolution of the Regional Government of the Azores; 
[bookmark: _Ref136865975]the passing of an Extraordinary Resolution of Noteholders approving the substitution of the Issuer under the Notes and the Paying Agency Agreement by Sata Holding, as evidenced by a certified copy of such resolution;
the Assignee completing the know-your-customer procedures with the Paying Agents, to their satisfaction; 
the delivery of an authorised signatories list duly completed by the Assignee, to the Paying Agents satisfaction; and
[bookmark: _Ref136865995]a legal opinion from JÚDICE GLÓRIA, TABORDA DA GAMA — SOCIEDADE DE ADVOGADOS, SP, RL address to the Paying Agents, confirming that (i) the obligations of the Assignee and the Assignor under this Agreement and of the Assignee under the Notes constitute its legal, valid, binding and enforceable obligations, (ii) the obligations under the Guarantee constitute legal, valid, binding and enforceable obligations of the Guarantor, and (iii) no adverse legal or tax obligations arise to the Paying Agents in result of such substitution. Such opinion should be dated not more than 3 days prior to the date of the Substitution.
The documents referred to in paragraph a), b), c), and f) of Clause 4.1 shall be deposited for inspection as provided in Section 8 (General Information), paragraph 10 (Documentation) of the Private Placement Memorandum, with and held by the Principal Paying Agent for so long as any Note remains outstanding and for so long as any claim made against Sata Holding or the Guarantor by any Noteholder in relation to the Notes or such documents shall not have been finally adjudicated, settled or discharged, in the terms for the period required by law. Noteholders may during normal business hours at the specified office of the Principal Paying Agent request copies of the documents to the Principal Paying Agent for the purposes of enforcing their rights under the Notes. 
Accrued Rights and Obligations
The Substitution does not in any case release the Assignee from any of its liabilities towards any Paying Agent accrued under the Paying Agent Agreement prior to such Substitution and does not preclude any Paying Agent from pursuing any rights and remedies it may have under the Paying Agency Agreement or at law with respect to any such liabilities. Notwithstanding, any fees of the Paying Agents accrued but not yet invoiced under the Paying Agency Agreement up to the Substitution shall be fully invoiced to and paid by the Assignee.
Notice of Substitution
Promptly following the Substitution, and in any case no later than 1 business day following such Substitution, Sata Holding and Sata Air Açores, as the new and former Issuer under the Notes, shall give notice of the Substitution to the Noteholders (in accordance with Condition 9 of the Private Placement Memorandum) and to the Paying Agents that all conditions for the substitution have been met and that the substitution is completed. 
Notices
All notices and communications under this Agreement shall be subject to Clause 7.3 of the Paying Agency Agreement and the address for notices of Sata Holding, both as Assignee for the purposes of this Agreement and as Issuer for the purposes of Clause 7.3 of the Paying Agency Agreement, shall be: 
Sata Holding, S.A.
Rua Dr. José Bruno Tavares Carreiro, no. 6, 9 th floor,
9500-119 Ponta Delgada.
Email:  sca@sata.pt e gestao.contratos@sata.pt
Care Of:  Board of Directors.
Telephone: (+351) 296 209 718
Effective Date
This Substitution shall be effective on the date first appearing on this Agreement. 
Governing Law and Jurisdiction
This Agreement and any non-contractual obligations arising out of or in connection with it shall be governed by and construed in accordance with Portuguese law. 
The courts of Lisbon, Portugal shall have jurisdiction to hear and determine any suit, action or proceedings, and to settle any disputes arising out of or in connection with this Agreement or any non-contractual obligations arising out of or in connection with it (respectively, Proceedings and Disputes) and, for such purposes, irrevocably submits to the jurisdiction of such courts. 
The Assignee, the Assignor and the Paying Agents irrevocably waive any objection which they might now or hereafter have to the courts of Lisbon, Portugal, being nominated as the forum to hear and determine any Proceedings and to settle any Disputes and agree not to claim that any such court is not a convenient or appropriate forum. 
The submission to the jurisdiction of the courts of Lisbon, Portugal shall not (and shall not be construed as to) limit the rights of the Paying Agents to take Proceedings against the Assignee or Assignor in any other court of competent jurisdiction, nor shall the taking of Proceedings in any one or more jurisdictions preclude the taking of Proceedings in any other jurisdiction (whether concurrently or not) if a to the extent permitted by applicable law. 
Counterparts 
This Agreement may be executed in any number of counterparts, and this has the same effect as if the signatures were on a single copy of this Agreement. 


SIGNATURE PAGE OF THE ASSIGNMENT OF CONTRACTUAL POSITION DATED [●] JULY 2023 RELATING TO THE PAYING AGENCY AGREEMENT EXECUTED ON 18 DECEMBER 2018

By Sata Air Açores, S.A. 

	Signature: 	____________________

Name: 		____________________

Capacity: 	____________________
	Signature: 	____________________

Name: 		____________________

Capacity: 	____________________




By Sata Holding, S.A.

	Signature: 	____________________

Name: 		____________________

Capacity: 	____________________
	Signature: 	____________________

Name: 		____________________

Capacity: 	_______________




By Deutsche Bank AG, London Branch

	Signature: 	____________________

Name: 		____________________

Capacity: 	____________________
	Signature: 	____________________

Name: 		____________________

Capacity: 	____________________





By Deutsche Bank Aktiengesellschaft – Sucursal em Portugal

	Signature: 	____________________

Name: 		____________________

Capacity: 	____________________
	Signature: 	____________________

Name: 		____________________

Capacity: 	____________________
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