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BB 5ox 19527 « Oklahoma City, Oklahoma 73144 e -

FAX #405-681-9299

FEDERAL, AVIATION ADMINISTRATION DATE: a0l

CENTRAL RECORDS DIVISION WHEN AVAILABLE

OKLAHOWA, CTTY, OK RESERVEN___ J0§TF—
Gentlemen: ) £

Please reserve N 7 TR éﬁ% ONLY ror:

A T2

kkkkkkikkkkkkhkkhkkkkkkkkkkkkkkkkkkkkhkkkkkkkrhkkkkhhrkikhkkhkkhhkhkkhhkhkhkhkhkkkhkhhkikhkkhkbhkkbhhkkiik -

Please reserve N 908JE for assignment to the following aircraft:

N505LS* | Boeing 727-31 20115
Current Nf Make Model Serial #
Which is (1) being purchased by: XX or (2) is registered to: :

010241131183
JEGE, Inc. £10.00 01/24/2001

c/o IATS, PO Box 19527

Okla. City, 0K 73144

Payment of the required $10 fee per nunber to reserve it for one year is attached. If
the preferred N nunber is not available, please contact the undersigned for a selection

of a new number.
' Q94*;§§frr\
Please send the letter of confirmation for th to Insured Aircraft THitle

Service in the “Roam.

ADDITIONAT, INFORMATION: .. ‘*See Part III for the completion of the N number change.

T
! 1 1 ]

RPQUESTED BY: T O@Q,_m/}@ Podago
. 0

Serving the Aviation Financial Community for over 30 years
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FORM APPROVED

, nUODDQngég OMB No. 2120-0042

. UNITED STATES OF AMERICA DEPARTMENT OF TRANSPORTATION LFDQ( /

FEDYRAL AVIATION ADMINISTRATION-MIKE MONRONEY AERONAUTICAL CENTER
AIRCRAFT REGISTRATION APPLICATION

UNITED STATES N 505LS

REGISTRATION NUMBER
AIRCRAFT MANUFACTURER & MODEL

AE?:F%EEAL127—31 K JAN 2 9 2001

20115 FOR FAA USE ONLY
TYPE OF REGISTRATION (Check one box)

CERT. ISSUE DATE

[J 1. Individual [J 2. Partnership [# 3. Corporation [] 4. Co-owner [] 5. Govt. [] 8. gﬂﬂﬂﬂiﬁggz

NAME OF APPLICANT (Person(s) shown on evidence of ownership. If individual, give last name, first name, and middle initial.)

. JEGE, Inc.

TELEPHONE NUMBER: ( 303 656-1950

ADDRESS (Permanent mailing address for first applicant listed.)

s s s [

Rural Route: B eox:
CITY STATE ZIP CODE
Wilmington DE 19803

] CHECK HERE IF YOU ARE ONLY REPORTING A CHANGE OF ADDRESS
ATTENTION! Read the following statement before signing this application.
This portion MUST be completed.

A false or dishonest answer to any question in this application may be grounds for punishment by fine and / or imprisonment
(U.S. Code, Title 18, Sec. 1001).

. CERTIFICATION
I'WE CERTIFY:

(1) That the above aircraft is owned by the undersigned applicant, who is a citizen (including corporations)
of the United States. ‘

(For voting trust, give name of trustee: ), or:
CHECK ONE AS APPROPRIATE:

a. [ A resident alien, with alien registration (Form 1-151 or Form 1-551) No.

b. 7 A non-citizen corporation organized and doing business under the laws of (state)
and sald aircraft is based and primarily used in the United States. Records or flight hours are available for
inspection at

{2) That the aircraft is not registered under the laws of any foreign country; and

(3) That legal evidence of ownership is attached or has been filed with the Federal Aviation Administration.

NOTE: If executed for co-ownership all applicants must sign. Use reverse side if necessary.

TYPE OR PRINT NAME BELOW SIGNATURE /
SIGNATURE

DA

} [
EE% President ‘ Z‘? of
iz SlGN@—E | e ] DATE

og e

£ 1>SUED TEMP CERT OF
5a ® [SIGNATURE _ eSS TUEX DATE > _
e . - TO/0S5/7 = 270/

NOTE Pending receipt of the Certificate of Aircraft Registration, the aircraft may be operated for a period not in excess of 90
days, during which time the PINK copy of this application must be carried in the aircraft.

AC Form 8050-1 (12/30) (0052-00-628-9007) Supersedes Previous Edition
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ITED STATES OF AMERICA

U.S. DEPARTMENT OFV AN@DHT@ION }:"BDER@AVIATQ\I ADTBJ]S‘I’HijN

‘ __ AIRCRAFT BILL OF SALE "

FOR AND IN CONSIDERATION oF sl. EOVC. ThE
. UNDERSIGNED OWNER(S) OF THE FULL LEGAL
AND BENEFICIAL TITLE OF THE AIRCRAFT DES-
CRIBED AS FOLLOWS:

UNITED STATES
REGISTRATION NUMBER N 5051LsS

AIRCRAFT MANUFACTURER & MODEL

~_Boeij ng 127 .31
AIRCRAFT SERIAL No.

20115
poes THIS (47~ pavy oF éﬁ”‘- 20081
R AND

HEREBY SELL, GRANT, TRANS
DELIVER ALL RIGHTS, TITLE, AND INTERESTS
IN AND TO SUCH AIRCRAFT UNTO:

FORM APPROVED
OMB NO. 2120-0042

924 £C0151 69
1-|
CONVEYANCE RECORDED

01 JAN 25 AR g 04

FEDERAL AVIATION
POV STRARTO N

NAME AND ADDRESS

{IF INDIVIDUAL(S). GIVE LAST NAME, FIRST NAME, AND MIDDLE |NITIAL))

JEGE, Inc.
457 Madison Ave, 4th Floor
New York NY 10022

PURCHASER

DEALER CERTIFICATE NUMBER ?’ i
AND TO A8 ULCLSSYS S, AND ASSIGNS TO HAVE AND TO HOLD

SINGULARLY THE SAID AIRCRAFT FOREVER, AND WARRANTS TI-'IE TITLE THEREOR

IN TESTIMONY WHEREOF “7_ HAVE SET‘72C7Y HAND AND SEAL THIS / f 4 DAY OF % ‘95’0{
| Iy

NAME (S) OF SELLER SIGNATURE (S)
(TYPED OR PRINTED) (IN INK) (IF EXECUTED
FOR CO-OWNERSHIP, ALL MUST
SIGN.)

TI
(TYPED OR PRINTED)

7T
Real Estate E;{- JW?‘M’ Vice President
change, Tnc. g

SELLER

Yy,

ACKNOWLEDGMENT (NOT REQUIRED FOR PURPOSES OF FAA ﬂsaim- EVER, MAY BE REQUIRED
1210555

BY LOCAL LAW FOR VALIDITY OF THE INSTRUMENT.) 5

ORIGINAL: TO FAA
AC Form 8050-2 (9/92) (NSN 0052-00-629-0003) Supersedes Previous Edition

-C0 01/19/2001
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S S S
- No000O0000 9 479 UO-

DEPA.RTMENT OF TRANSPORTATION C C U 1 5 1 8 8
FEDERAL AVIATION ADMINISTRATION . i

_
THIS FORM SERVES TWO PURPOSES:

PART I acknowledges the recording of a security conveyance covering the collateral shown.
PART II is a suggested form of release which may be used to release the collateral from the
terms of the conveyance.

CONVEYANCE RECORDED

NAME (last name first) OF DEBTOR Real Estate Exchange, Inc.

2001 JAN 25 AM 9 02

NAME and ADDRESS OF SECURED PARTY/ASSIGNEE Limited Service Corporation

c/o Timothy P. Stehle FEDERAL AVIATION
The Limited, Inc. ADMINISTRATION
4387 International Gateway
Columbus, Ohio 43219 SEE RECORDED
CONVEYANCE
NAME OF SECURED PARTY’S ASSIGNOR (if assigned) N/A ~JUMBER f<02*g LA

aches 22 PAGER 272/

AIRCRAFT SERIAL
NUMBER
20115

AIRCRAFT MFR. (BUILDER) and MODEL
Boeing 727-31

FAA REGISTRATION
NUMBER

N505LS

ENGINE SERIAL NUMBER (S)
726121(position 1), 654373 (position 2) & 726122 (position 3)

ENGINE MFR. And MODEL
Pratt & Whitney, JT8D-219 (position 1 & 3) and JT8D-

78 (position 2)

PROPELLER MFR. And MODEL PROPELLER SERIAL NUMBER (S)
None None

filed 11/16/00
THE SECURITY CONVEYANCE DATED _z11/16/00 COVERING THE ABOVE COLLATERAL WAS RECORDED BY
THE FAA AIRCRAFT REGISTRY ON 7LI 3 f 0D AS CONVEYANCE NUMBER _ K033

FAA CONVEYANCE EXAMINER

PART II - RELEASE — (This suggested release form may be executed by the secured party and returned to the FAA Aircraft Registry
when the terms of the conveyance have been satisfied. See below for additional information)

THE UNDERSIGNED HEREBY CERTIFIES AND ACKNOWLEDGES THAT HE IS THE TRUE AND LAWFUL HOLDER OF
THE NOTE OR OTHER EVIDENCE OF INDEBTEDNESS SECURED BY THE CONVEYANCE REFERRED TO HEREIN ON THE
ABOVE-DESCRIBED COLLATERAL AND THAT THE SAME COLLATERAL IS HEREBY RELEASED FROM THE TERMS OF
THE CONVEYANCE. ANY TITLE RETAINED IN THE COLLATERAL BY THE CONVEYANCE IS HEREBY SOLD, GRANTED,
TRANSFERRED, AND ASSIGNED TO THE PARTY WHO EXECUTED THE CONVEYANCE, OR TO THE ASSIGNEE OF SAID
PARTY IF THE CONVEYANCE SHALL HAVE BEEN ASSIGNED: PROVIDED, THAT NO EXPRESS WARRANTY IS GIVEN
NOR IMPLIED BY REASON OF EXECUTION OR DELIVERY OF THIS RELEASE.

DATE OF RELEASE: Aﬁ ./ f ﬁ?ﬁr’

LIMITQE CE CORPORATION

’ (W/ @ SECURITY HOLDER)
SIGNATURE (in ink)

‘ Kenneth B. Gilman
TITLE President

A PERSON SIGNING FOR A CORPORATION MUST BE A CORPORATE OFFICER OR HOLD A MANAGERIAL POSITION
AND MUST SHOW HIS TITLE. A PERSON SIGNING FOR ANOTHER SHOULD SEE PARTS 47 AND 49 OF THE FEDERAL
AVIATION REGULATIONS (14 CFR)

AC Form 8050-41 (7-83) (0052-00-543-9001
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24 4|
U.S. DEPARTMENT OF TRANSPORTATION
SEE CONVEYANCE NO
FEDERAL AVIATION ADMINISTRATION '
CROSS-REFERENCE--RECORDATION FILING DATE:
This form is to be used in cases where a conveyance covers several aircraft and engines, propellers, or locations. File original of this form
with the recorded conveyance and a copy in each aircraft folder involved.
TYPE OF CONVEYANCE DATE EXECUTED
AIRCRAFT SECURITY AGREEMENT November 16, 2000
FROM DOCUMENT NO.
REAL ESTATE EXCHANGE, INC. K028213
TO OR ASSIGNED TO DATE RECORDED
LIMITED SERVICE CORP. December 18, 2000
THE FOLLOWING COLLATERAL IS COVERED BY THE CONVEYANCE:
AIRCRAFT (List by registration number) TOTAL NUMBER INVOLVED 1
NSO05LS
ENGINES TOTAL NUMBER INVOLVED 3
MAKE(S) SERIAL
PRATT & WHITNEY JI8D-219 NO. 726121, 726122
PRATT & WHITNEY JT8D-7B 654373
PROPELLERS TOTAL NUMBER INVOLVED
MAKE(S) SERIAL
NO.
SPARE PARTS —LOCATIONS TOTAL NUMBER INVOLVED
LOCATION
RECORDED CONVEYANCEFILED IN: N505LS, BOEING 727-31, SN: 20115

AC FORM 8050-23 (1-96) (0052-00-582-6000)
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K028213

00000058 8 36

AIRCRAFT SECURITY AGREEMENT

CONVEYANGCE
Debtor: Real Estate Exchange, Inc. RECORDED

900 SW 5™ Avenue |
Mezz. Level | 2000 0EC 18 PM 1 35
Portland, Oregon 97204

FEDERAL AVIATION

Secured ADMINISTRATION
Party: Limited Service Corporation

c/o Timothy P. Stehle

The Limited, Inc.

4387 International Gateway

Columbus, Ohio 43219

Date: \\ - \o , 2000

Complete description of collateral being mortgaged:

Aircraft: FAA Registration Number - N505LS
Make and Model - Boeing 727-31
Serial Number - 20115
Engines: Two Pratt & Whitney engines, model number JT8D-219, serial
numbers 726121 and 726122; and Pratt & Whitney engine, model
number JT8D-7B, serial number 654373

Spare Parts Locations: None
(not exhaustive)

together with all equipment and accessories attached thereto or used in connection therewith, all

spare parts, all replacements, and all proceeds of the foregoing (whether accounts, general
intangibles, instruments, documents, money, or goods), all of which are included in the term
“Aircraft” as used herein.

1. GRANT OF LIEN AND SECURITY INTEREST

Section 1.01. Debtor hereby grants a lien on and security interest in the Aircraft to
Secured Party for the purpose of securing the following obligations (the “Obggggﬂg%éﬂéhe
order named: a5.00 1171672000

FIRST: The payment of all indebtedness evidenced by and according to the
terms of that certain promissory note dated as of October 22, 1998, executed by Debtor and
payable to the order of Secured Party in the aggregate principal amount of Forty-Two Million
Dollars ($42,000,000), with interest thereon at the rate of the prime rate of interest per annum
announced from time to time by Bank One, N.A. (the “Prime Rate™), compounded from such

i

003211450328
S5.00 1171672000

11454135

1
&5.00 11/16/2000

EFTA00277979
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10000005837 29-17/

) SECOND: (1) The prompt and faithful discharge and performance of (a) each
agreement of Debtor herein contained made with or for the benefit of Secured Party in
connection with the Obligations secured hereby and (b) each of the other documents executed by
Debtor in connection herewith or with the Note, and (2) the repayment of any sums expended or
advanced by or on behalf of Secured Party or Debtor for the maintenance or preservation of the
property mortgaged hereby or 1in enforcing Secured Party’s rights hereunder or thereunder.

2. DEBTOR’S REPRESENTATIONS, WARRANTIES AND COVENANTS

Section 2.01. Debtor hereby represents and hereby warrants to Secured Party that it is the
absolute owner of all of the legal and equitable title to the Aircraft and in possession thereof and
that the same 1s free and clear of all liens, encumbrances, and adverse claims whatsoever.

Section 2.02. Debtor hereby agrees to (a) maintain, at its expense and with reputable,
licensed insurers, insurance naming it and Secured Party as named insureds in the following
types and amounts: (i) hull insurance in amount not less than $21,000,000; (11) liability
insurance in amount not less that $300,000,000 per occurrence as respects ground risks; and, (iii)
liability insurance in amount not less that $300,000,000 with respect to the Aircraft for all times
during which the Aircraft is engaged in flight operations; (b) convey or suffer to exist no interest
in the Aircraft without the express written consent of Secured Party; and (¢) indemnify and save
and hold harmless Secured Party for and against any and all claims, losses or expenses arising
out of Debtor’s (1) possession, operation or use of the Aircraft or (ii) breach or failure to comply
with any provision of the Note or this Security Agreement to be kept and performed by Debtor.

Section 2.03. Debtor will, at its own cost and expense, (a) record, re-record, register, re-
register, file and refile this Security Agreement, financing and continuation statements with
respect thereto, and such other instruments as may from time to time be requested by Secured
Party 1n all such jurisdictions and offices as Secured Party may from time to time request in order
that (i) the lien and security interest provided by this Security Agreement is at all times a valid
first and prior lien on and perfected security interest in the Aircraft, and (ii) the security for the
Obligations and the rights and remedies of Secured Party may be established, confirmed,
maintained and protected; and (b) furnish to Secured Party evidence satisfactory to Secured Party
of every such recording, registering, filing and other action.

Section 2.04. Debtor covenants, agrees and warrants that it will at all times defend and
protect the lien and security interest created by this Security Agreement upon the Aircraft, and
further covenants and agrees that it will hereafter from time to time, perform, execute, deliver
and file or cause to be performed, executed, delivered and filed all such further and other acts,
conveyances, transfers, instruments, financing statements, continuation statements and
assurances as may be requested by Secured Party, for the better assuring, conveying, transferring,
mortgaging, hypothecating and confirming unto Secured Party of all or any part of the Aircraft,
whether now owned or hereafter acquired by Debtor, or for securing the rights and remedies of
Secured Party.

EFTA00277981
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Section 2.05. (a) Debtor will, at its own cost and expense, inspect, service, repair and
maintain the Aircraft, or cause the Aircraft to be inspected, serviced, repaired and maintained, in
good operating condition, and will cause the airworthiness certification of the Aircraft to be
maintained in good standing at all times under the Federal Aviation Act.

(b)  Debtor shall, at its own cost and expense, replace or cause to be replaced
all equipment and replacements which may from time to time be a part of the Aircraft and which
from time to time may become worn out, lost, destroyed, confiscated or rendered unfit for use.
Such equipment and replacements (1) shall be in as good operating condition and shall have a
value and utility equal to that which the equipment or replacement being replaced would have
had if it were in usual condition and good repair, and (i1) shall be owned by Debtor free and clear
of all liens and encumbrances. All such equipment and replacements shall be and become a part
of the Aircraft and shall be subject to all the terms of this Security Agreement. Replacements
involving an engine and replacements involving major items of equipment shall be reported by
Debtor to Secured Party promptly after such replacements are made, and such reports shall
describe in reasonable detail the items so used as replacements and the items replaced thereby.

(c) Any part or item of property may be removed from the Aircraft in order
that the same may be replaced, inspected, repaired, reconditioned or otherwise serviced without
affecting or impairing the lien and security interest of Secured Party with respect to such part or
item of property. However, no replacement or equipment subject to the lien imposed by this
Security Agreement or other item of property useful in connection with the operation of the
Aircraft shall be removed therefrom or replaced except in accordance with this Section 2.05 and
for the purposes of such replacement, inspection, repair, reconditioning or other service
operation.

Section 2.06. (a) Immediately after any engine which becomes a part of the Aircraft is
replaced in accordance with the provisions of Section 2.05, Debtor will execute and deliver a
supplement to this Security Agreement in form and substance satisfactory to Secured Party (the
“Supplement™), which Supplement, among other things, shall cause the property described
therein to be subject to the lien and security interest created under this Security Agreement.

Section 2.07. Debtor covenants and agrees that it will comply with all applicable federal,
state, municipal, territorial and foreign laws, ordinances, regulations and rules applicable to any
of the Aircraft, and that it will not cause or permit the Aircraft to be used or operated in any
manner contrary to any such law, ordinance, regulation or rule. Debtor also agrees not to fly the
Aircraft, or suffer the Aircraft to be flown or located, in any area excluded from coverage by any
insurance policy in effect with respect to the Aircraft or required by the terms hereof. Debtor
also agrees, without limiting the generality of the foregoing, (a) not to fly or suffer the Aircraft to
be flown or located in any of the former so-called “Iron-Curtain” countries or areas, including
without limitation Russia, Ukraine, Georgia, Hungary, the Czech Republic, the Slovak Republic,
Croatia, Bosnia-Herzegovina, Bulgaria, Albania, Poland, Rumania, Latvia, Estonia, Lithuania,
Viet Nam, China, Cuba and North Korea, or in any satellite country of, or any territory occupied
by, or under control of, Russia or China, or in Iraq, Iran or Afghanistan; and (b) not to use, fly or
locate any of the Aircraft, or suffer any of the Aircraft to be used, flown or located, in or near any
recognized or threatened area of hostilities unless fully covered to Secured Party’s satisfaction by

EFTAO00277983



249- 4 .

EFTA00277984



2.
100 N0 D005 8 39 3915

J "

war risk insurance or unless the Aircraft is operated or used under contract with the government
of the United States of America under which contract such government assumes liability for any
damage, loss, destruction or failure to return possession of the Aircraft at the end of the term of
such contract.

(c) Debtor will not take any action, or suffer any omission, that would cause
the Aircraft to be ineligible to be maintained under Part 91, subpart F, of the Federal Aviation
Regulations.

Section 2.08. If Debtor shall default in the observance or performance of any of its
agreements contained in this Security Agreement, Secured Party may do all acts and make all
expenditures necessary to remedy each such default including, without limitation, entering upon
or obtaining access to the Aircraft to make repairs upon the Aircrafti and to purchase and
discharge any lien or security interest, and Debtor shall give, or take all necessary steps to give,
Secured Party access to the Aircraft for such purposes. Debtor shall promptly reimburse Secured
Party, together with interest at a rate equal to two percent per annum in excess of the Prime Rate
for any and all expenditures so made or incurred and such expenditures shall constitute part of
the Obligations; provided, howev at Secured Party, though privileged so fo do, shall be
under no obligation to Debtor to make any such expenditures nor shall the making thereof relieve
Debtor of any default in that respect.

Section 2.09. Debtor will permit and/or arrange for inspection by Secured Party, its
officers, employees and agents, of the Aircraft and all maintenance and operational records on
the Aircraft at any reasonable time and from time to time upon the request of Secured Party.

Section 2.10. (a) Debtor shall maintain such log books and other records pertaining to the
Aircraft required by the rules and regulations of the Federal Aviation Administration. Debtor
shall keep accurate and complete books and records regarding the Aircraft in accordance with
generally accepted accounting principles. For the purpose of establishing the location and value
of the Aircraft, Debtor shall furnish to Secured Party information adequate to identify the
Aircraft at such times and in such form and substance as may be requested by Secured Party.
Debtor shall permit and arrange for Secured Party to review such log books, books and records
upon written request and shall furnish Secured Party with such additional information relating to
the Aircraft as Secured Party shall reasonably request.

(b) Debtor represents and warrants that the site at which the Aircraft will be
permanently hangared or located (its “Permanent Site”) is accurately and completely set forth on
Exhibit A attached to this Security Agreement and that an exhibit to each Supplement will
accurately and completely set forth the Permanent Site of any additional engines which become
part of the Aircraft. Debtor shall not change, or permit to be changed, the Permanent Site of
Aircraft, except to such new location as it may establish in accordance with paragraph (d) of this
Section 2.10. In the event that the Aircraft is to be removed from its Permanent Site to a location
within the United States of America for more than 180 days (or more than 60 days with respect
to any such engine of less than 750 horsepower which is removed to the State of Louisiana),
Debtor shall give Secured Party written notice of this fact, including information concerning
proposed temporary locations, the length of time it is expected to be removed from its Permanent
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Site and such other information in connection therewith as Secured Party may reasonably
request. The Aircraft shall not be removed from its Permanent Site to a location outside of the
United States of America for any period of time without first notifying Secured Party in writing
at least 30 days in advance of such removal; provided, however, that this prohibition shall not
apply to routine flights from or to the United States of America in the ordinary course of
business.

(c) Debtor represents and warrants that Debtor has its principal business office at,
and all of the original books of account and records of Debtor relating to the Aircraft are kept at,
the address set forth for Debtor at the beginning of - Security Agreement. Neither the location
of Debtor’s principal office nor the location where such books of account and records are kept
will be changed except in accordance with paragraph (d) of this Section 2.10.

(d) Debtor will not establish any different location for the Permanent Site of the
Aircraft, or for the place where the books of account and records on the Aircraft are kept, until (i)
it shall have given to Secured Party written notice, at least 10 days before doing so, of its
intention to establish such new location, clearly describing each such new location and providing
such other information in connection therewith as Secured Party may reasonably request, and (ii)
with respect to each such new location, it shall have taken such action, satisfactory to Secured
Party, as may be necessary to maintain the security interest of Secured Party in the Aircraft
granted hereunder at all times fully perfected and in full force and effect.

Section 2.11. Debtor will immediately notify Secured Party of any change, of which
Debtor has knowledge, which materially and adversely affects or may materially and adversely
affect either Secured Party’s or Debtor’s right, title or interest in or to, or the value of, the
Aircraft.

Section 2.12. Debtor will pay when due any and all taxes, charges and assessments
which are levied upon or with respect to the Aircraft and the operation thereof.

Section 2.13. Debtor will furnish to Secured Party or make available to Secured Party for
review as and when requested by Secured Party any information or documentation or records
reasonably requested by Secured Party.

3. DEFAULT; REMEDIES

Section 3.01. Time is of the essence of this Security Agreement. It is hereby agreed that,
if default be made in the payment of any part of the principal or interest of the Note secured
hereby at the time and in the manner therein specified, or if any breach be made of any of the
other Obligations, or if any or all of the property covered hereby be hereafter sold, leased,
transferred, mortgaged, or otherwise encumbered without the written consent of Secured Party
first had and obtained, or in the event of attachment or seizure of the Aircraft under execution or
other legal process, or if for any other reason Secured Party may deem itself insecure (each an
“Event of Default”), then the whole principal sum unpaid upon the Note, with the interest
accrued thereon, or advanced under the terms of this Security Agreement, or secured thereby, and
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the interest thereon, shall immediately become due and payable at the sole option of Secured

Party.

Section 3.02. Upon the occurrence of any Event of Default, but subject always to any
mandatory requirement of applicable law, Secured Party may, by notice to Debtor:

(a) Take possession of all or any part of the Aircraft then subject to this Security
Agreement and all of the rights of Debtor therein shall forthwith be surrendered to Secured Party,
and Secured Party may by its agents, or otherwise, take possession of the Aircraft wherever
found, with or without notice or process of law and without being responsible for any loss or
damage, and for that purpose may enter upon any premises of Debtor without liability for suit,
action or other proceeding by Debtor and remove the same. Secured Party, without being
responsible for loss or damage, may hold, store and/or use, operate, manage and control the
Aircraft, and may collect and receive all tolls, rents, revenues, issues and profits of the Aircraft
and every part thereof, until:

(1) the Aircraft is sold pursuant to this Section 3.02; or

(i) the Obligations are satisfied and paid in full, at which
time Secured Party shall deliver to the person or persons entitled
thereto all of the Aircraft then held by Secured Party under this
paragraph (a) of this Section 3.02.

(b) Secured Party shall be deemed to have exercised reasonable care in the
custody and preservation of such of the Aircraft as may be in Secured Party’s possession if
Secured Party takes such action for that purpose as Debtor shall request in writing, provided that
Secured Party shall not be required to take any such requested action if, in the judgment of
Secured Party, such action would impair Secured Party’s security interest in the Aircraft or its
rights 1n, or the value of, the Aircraft, and provided further that such written request is received
by Secured Party in sufficient time to permit Secured Party to take the requested action. Debtor
acknowledges that failure of Secured Party to comply with any such request shall not of ifself be
deemed a failure to exercise reasonable care, and no failure of Secured Party to preserve or
protect any rights with respect to the Aircraft against prior parties, or to do any act with respect
to the preservation of the Aircraft not so requested by Debtor, shall be deemed to be a failure to
exercise reasonable care in the custody or preservation of the Aircrafi.

(¢) Secured Party may, by its agent or otherwise, sell at public auction the
Aircraft, or any part thereof, upon such conditions as to price, terms of payment and such other
terms of sale as Secured Party may fix.

(d) Notice of any sale pursuant to this Section 3.02 shall state the time when, and
the place where, such sale is to be made, shall contain a brief description of the property to be
sold and shall be deemed reasonable if it is mailed to Debtor at least 10 days before the date of
such sale. Such sale may be held at any place where sales or public auctions are customarily held
in the City of Columbus, State of Ohio, or in any city or county in a state where the Aircraft to be
sold is located.
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) (e) Secured Party, with or without taking possession of the Aircraft, may take
legal proceedings for:

(1) the specific performance of any covenant or agreement
herein contained or in aid of the execution of any right or power
herein granted;

(i1) foreclosure hereunder;

(1i1) the sale, under the judgment or decree of any court of
competent jurisdiction, of the Aircraft or any part thereof;

(iv) the appointment of a receiver or receivers pending any
foreclosure hereunder or the sale of the Aircraft under an order of a
court of competent jurisdiction or under executory or other legal
process;

(v) the recovery of judgment for the outstanding balance of
the Obligations and the collection of the same out of any properties
of Debtor; or

(vi) the enforcement of any other appropriate remedy, and
Secured Party shall be entitled, as a matter of right, to the
appointment of a receiver of all or any part of the Aircraft.

Section 3.03. Debtor hereby irrevocably appoints Secured Party, its agents and attorneys,
successors and assigns, and each of them, the true and lawful attorneys of Debtor, in its name and
stead, to make all necessary transfers of any part or all of the Aircraft in connection with any sale
or other disposal thereof made pursuant to Section 3.02, and for that purpose they may execute
all necessary instruments of assignment and transfer, Debtor hereby ratifying and confirming all
that its said attorneys shall lawfully do by virtue hereof. Nevertheless, Debtor shall, if so
requested by Secured Party, ratify and confirm any such sale or other Aircraft disposal by
executing and delivering to the transferee of any part or all of the Aircraft such proper bill of
sale, conveyance, instrument of transfer, release or other document as may be designated in such
request.

4. MISCELLANEOQUS

Section 4.01. Any notices hereunder shall be given to the parties at their respective
addresses set forth herein.

Section 4.02. This Security Agreement is to be interpreted under the local laws of the
State of Ohio, except only to the extent of United States federal laws of mandatory application.
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IN WITNESS WHEREQF, the parties hereto have executed and sealed this Agreement on the
day and year first above written.

ACKNOWLEDGMENT: DEBTOR:
REAL ESTATE EXCHANGE, INC.

By:
Print Name:
Its:

ACKNOWILEDGMENT: SECURED PARTY:

; / ; % 2 2 LIMITED SERVICE CORPORATION
By: W% )
Print Name: 7 1 3-47%‘??

Title: U, 7z !
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IN WITNESS WHEREOF, the parties hereto have executed and sealed this Agreement on the
day and year first above written.

ACKNOWLEDGMENT: DEBTOR:
;’ . (} W REAL ESTATE EXCHANGE, INC.
U
By: / A
Print Name: _{[da ¥, Yercn
Its: 82(3?&574-0-!1
ACKNOWLEDGMENT: SECURED PARTY:

LIMITED SERVICE CORPORATION

Print Name:
Title:
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. ’ EXHIBIT A

Permanent Site Location: Columbus, Ohio

SR151025.04
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FORM APPROVED
OMB No. 2120-0042

5 2
@mma;”mimm T G homfon 3% - |

AIRCRAFT REGISTRATION APPLICATION CERT. ISSUE DATE

UNITED STATES
REGISTRARON Numeer N S05LS
AIRCRAFT MANUFACTURER & MODEL
‘ Boeing 727-31

AIRCRAFT SERIAL Na: ) Hﬁ{ &mlﬁ 1 7 Zﬂﬂﬂ

20115 FOR FAA USE ONLY
TYPE OF REGISTRATION (Check one box)

[] 1. Individual [ 2. Partnership 35t 3. Comporation [ 4. Co-owner [ 5. Govt. [] 8. gg“r;'a“ng:

NAME OF APPLICANT (Person(s) shown on evidence of ownership. If individual, give last name, first name, and middle initial.)

TELEPHONE NUMBER: {503 ) 223-3911

ADDRESS (Permanent mailing address for first applicant listed.)

Real Estate Exchange, Inc.

Number and street: 900 SW Fifth Avenue, Mezz. Level

Rural Route: R sex:
cryY STATE ZIP CODE

Portland Oregon 97204

O] CHECK HERE IF YOU ARE ONLY REPORTING A CHANGE OF ADDRESS
ATTENTION! Read the following statement before signing this application.
This portion MUST be completed.
A false or dishonest answer to any question in this application may be grounds for punishment by fine and/ or imprisonment

U.S. Code, Titie 18, Sec. 1001).
‘ CERTIFICATION

VWE CERTIFY:

(1) That the above aircraft is owned by the undersigned applicant, who is a ditizen (including corporations)
of the United States.

(For voting trust, give name of trustee: ), or:
CHECK ONE AS APPROPRIATE:
a. [ A resident alien, with alien registration (Form 1-151 or Form 1-551) No.
b. ] A non-cilizen corporation organized and doing business under the laws of (state)
and said aircraft is based and primarily used in the United States. Records or flight hours are available for
inspection at
(2) That the aircraft is not registered under the laws of any foreign country; and
(8) That legal evidence of ownership is attached or has been filed with the Federal Aviation Administration.

NOTE: If executed for co-ownership all applicants must sign. Use reverse side if necessary.

TYPE OR PRINT NAME BELOW SIGNATURE

SIGNATUR TITLE DATE Q

SIGNATURE Vonde W, \Ltve- TITLE

SIGNATURE TITLE DATE

EACH PART OF THIS
APPLICATION MUST
BE SIGNED IN INK.

NOTE Pending receipt of the Certificate of Aircraft Registration, the aircraft may be operated for a period not in excess of S0

days, during which time the PINK copy of this application must be camied in the gircraft.
issuEn MR cERTOR
L]

AC Form 8050-1 (12/90) (0052-00-628-9007) Supersedes Previous ERBRG TO EXPIRE _/;{ /7. -&)
T_0075%Y%
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UNITED STATES OF AMERICA
U.S. DEPARTMENT OF TRANSPORTATION fspsmeaw@ Aa@lsmuom
-} * G AlRCRAFT BiLL OF SALE

FOR AND IN CONSIDERATION OF s O THE
UNDERSIGNED OWNER(S) OF THE FULL LEGAL
AND BENEFICIAL TITLE OF THE AIRCRAFT DES-
CRIBED AS FOLLOWS: ,

UNITED STATES _N
recisTRATION Numeer Y 2 05LS

AIRCRAFT MANUFA gﬂgg & 5&?95131

AIRCRAFT SERIAL No.
20115

poes THIS \\o™ Dparor"\ey¥  42°99

HEREBY SELL, GRANT, TRANSFER AND
DELIVER ALL RIGHTS, TITLE, AND INTERESTS

IN AND TO SUCH AIRCRAFT UNTO:

NAME AND ADDRESS
(IF INDIVIDUAL(S), GIVE LAST NAME, FIRST NAME, AND MIDDLE INITIAL)

Real Estate Exchange, Inc.
900 SW 5th Avenue

Mezz. Level

Portland, OR 97204

PURCHASER

FORM APPROVED
OMB NO. 2120-0042

/-
ccol1422

CONVEYANGE
RECORDED

Do Not Write In This Block

o000 NOPAL7PA (HE gMYR3

FEDERAL AVIATION
ADMINISTRATION

DEALER CERTIFICATE NUMBER

AND TO

EXECUTORS, ADMINISTRATORS, AND ASSIGNS TO HAVE AND TO HOLD
SINGULARLY THE SAID AIRCRAFT FOREVER, AND WARRANTS THE TITLE THEREOFE

IN TESTIMONY WHEREOF LT  Hag=seT  ITS HAND AND SEAL THIS DAY OF 19
NAME (S) OF SELLER SIGNATURE (S) TITLE
. (TYPED OR PRINTED) (IN INK) (IF EXECUTED (TYPED OR PRINTED)
FOR CO-OWNERSHIF, ALL MUST
SIGN.)
77 ’ -
Hayes Productions > - Vice President,

lc& LLC Retail Transpotation
j Timoth{ T.yons Company, sole member
wl
3

H

003211450328

ACKNOWLEDGMENT (NOT REQUIRED FOR PURPOSES OF FAA RECOBDING: HOWEVER, MAY BE REQUIRED

BY LOCAL LAW FOR VALIDITY OF THE INSTRUMENT.)

ORIGINAL: TO FAA
AC Form 8050-2 (9/92) (NSN 0052-00-629-0003) Supersedes Previous Edition

EFTA002/78001
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- FORM APPROVED
‘ OMB No. 2120-0042

S I.INITED S cﬂm%m ngnh!m OF THA!%POHTATIDN i 56 /
ADMINISTRATION-MIKE MONRONEY AERONAUTICAL CENTER
. AIRCRAFT REGISTRATION APPLICATION CERT. ISSUE DATE

hEGWﬁEﬁBEH N 505LS

AJRCRAFT MANUFACTURER & MODEL

Boeing 727-31 HK FEB 09 Zﬂﬂﬂ

AIRCRAFT SERIAL No.
20115

TYPE OF REGISTRATION (Check one box)

FOR FAA USE ONLY

O 1. Individual [] 2. Partnership (& 3. Corporation [] 4. Co-owner [] 5. Govt. [] 8. Ron-Gilizen

NAME OF APPLICANT (Person(s) shown on evidence of ownership. If individual, give last name, first name, and middle initial.)

. Hayes Productions, LLC

TELEPHONE NuMBer: (302 #27-7650

ADDRESS (Permanent mailing address for first applicant listed.)

1105 North Market Street, Suite 1300

Number and street:

Rural Route: .. Box:
CiTY STATE ZIP CODE

Wilmington Delaware 19801

[ CHECK HERE IF YOU ARE ONLY REPORTING A CHANGE OF ADDRESS
ATTENTION! Read the following statement before signing this application.
This portion MUST be completed.

A false or dishonest answer 10 any question in this application may be grounds for punishment by fine and/ or imprisonment
(U.S. Code, Title 18, Sec. 1001).

. CERTIFICATION

VWWE CERTIFY:

(1) That the above aircraft is owned by the undersigned applicant, who is a citizen (including corporations)
of the United States.

(For voting trust, give name of frustee: ), or:
CHECK ONE AS APPROPRIATE:
a. [] A resdent alien, with alien registration (Form 1-151 or Form 1-551) No.

b. O A non-citizen corporation organized and doing business under the laws of (state)
and said aircraft is based and primarily used in the United States. Records or flight hours are available for
inspection at

(2) That the aircraft is not registered under the laws of any foreign country; and
(3) That legal evidence of ownership is attached or has been filed with the Federal Aviation Administration.

NOTE: If executed for co-ownership all applicants must sign. Use reverse side if necessary.

TYPE OR PRINT NAME BELOW SIGNATURE

SIGNATUR TITLE DATE
/MM#’/ Vice President 02/07/00

S'G“,i.";UI:EO thy B R&%tail Transportation|PAE
Company, sole member

SIGNATURE TITLE DATE

NOTE Pending receipt of the Certificate of Aircraft Registration, the aircraft may be operated for a period not in excess of 90
days, during which time the PINK copy of this application must be carried in the aircraft.

EACH PART OF THIS
APPLICATION MUST
BE SIGNED IN INK.

7 . . Y
AC Form 8050-1 (12/90) (0052-00-628-9007) Supersedes Previous Editon 70/ f2/ (4 T~ (A4 3Ll O

P Spfrsco TeooR LT
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FORM APPROVED

URITED STATES OF AMERICA OMB NO. 2120-0042
US DEPARTMENT OF TRANSPQRTATION FERERAL AATIONADM RN -
N QAIHQRA# aild ondarl L7 f 55~/
FOR AND IN CONSIDERATION OF s () THE EERE 1 o 9 76

- UNDERSIGNED OWNER(S) OF THE FULL LEGAL
AND BENEFICIAL TITLE OF THE AIRCRAFT DES-
CRIBED AS FOLLOWS:

UNITED STATES
"~ REGISTRATION NUMBER N 505LS
AIRCRAFT MANUFACTURER & MODEL (i ’

Boeing 727-31 | pomn o m T

AIRCRAFT SERIAL No. 20115

DOES THIS 7/th DAY OFFebruary 122000 S o 4 E
HEREBY SELL, GRANT, TRANSFER AND SRR SO
DELIVER ALL RIGHTS, TITLE, AND INTERESTS

. IN AND TO SUCH AIRCRAFT UNTO: Do Not Write In This Block

FOR FAA USE ONLY

NAME AND ADDRESS
(F INDIVIDUAL(S), GIVE LAST NAME, FIRST NAME, AND MIDDLE INITIAL )

Hayes Productions, LLC
1105 North Market Street

Suite 1300
Wilmington, Delaware 19801

PURCHASER

DEALER CERTIFICATE NUMBER

AND TO EXECUTORS, ADMINISTRATORS, AND ASSIGNS TO HAVE AND TO HOLD
SINGULARLY THE SAID AIRCRAFT FOREVER, AND WARRANTS THE TITLE THEREOFE

IN TESTIMONY WHEREOF 1T HASE sSeT ITS  HAND AND seaL THIS 7 th par oF Feb. ..2.49.00
NAME (S) OF SELLER SIGNATURE (S) TITLE
. {TYPED OR PRINTED) (IN INK) (IF EXECUTED (TYPED OR PRINTED)
FOR CO-OWNERSHIP. ALL MUST
SIGN))
Northwest (Delaware) / /
Corporation ne / secretary
William R¢ Bechstein

SELLER

|
000381508187 |

ACKNOWLEDGMENT (NOT REQUIRED FOR PURPOSES *"OF“FRA'WE I R, MAY BE REQUIRED
BY LOCAL LAW FOR VALIDITY OF THE INSTRUMENT.)

ORIGINAL: TO FAA
AC Form 8050-2 (9/92) (NSN 0052-00-629-0003) Supersedes Previous Edition
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Ll_l Insured Aircraft Title Service, Inc.

n .:l Box 19527 e Oklahoma City, Oklahoma 73144 ¢ (405) 681-6663

PRT

FEDERAL, AVIATION ADMINISTRATION DATE: 6-11-98
CENTRAL RECORDS DIVISION

OKLAHOMA CITY, OK SO LS
@ T
Gentlemen: 4 JUL 10 1998

Please reserve N in NAME ONLY for:

B e o e T T X T 3 FrRRARRRkRkkhkhkhkdhkirrixddihidhhhriik

Please reserve N S03LS  for assignment to the following aircraft:

- N500LS** Boeing 727-31 20115
Current N Make Model Serial #
Which is (1) being purchased by: or (2) is registered to: XXX :

Nortlwest Delaware Corp. 981630927405

S 10.00 0671271998
1105 N. Market Street

Wilmington, DE 19899

Payment of the required $10 fee per nunber to reserve it for one year is attached.

the preferred N nurber is not available, please contact the undersigned for a selection

of a new nunber. (0 ‘-P m
Please send the letter of confirmation for the—ceserw@rmm to Insured Aircraft Title

Service in the .- Roam.

ADDITTONAL, TNFORMATTON: **See Part II for completion of N nunber change.

)

RBQUESTED BY: /J()tM Pada 3@_)

Serving the Aviation Financial Community for over 30 years

EFTA002738009
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UNITED STATES OF AMERICA DEPARTMENT OF TRANSPORTATION |
FEDERAL AVIATION ADMINISTRATION-MIKE MONRONEY AERONAUTICAL CENTER

- AIRCRAFT REGISTRATION APPLICATION CERT. ISSUE DATE
UNITED STATES

REGISTRATION NUMBER N 5G0LS

AIHERAF:é g:;_l;grunsnih MODEI? 27-100 HH Jun281995

AIRCRAFT SERIAL No. \ﬂm Oj

20115 FOR FAA USE/ONLY

&

TYPE OF REGISTRATION (Check one box)

[] 1. Individual [ 2. Parinership{ k3. Corporation [ 4. Co-owner [] 5. Govt. [] 8. gggj:;gg

NAME OF APPLICANT {Person(s) shown on evidence of ownership. If individual, give last name, first name, and middle initial.)

@  NORTHUEST DELAWARE CORPORATION

teLepHONE NUMBER: 302 )  427-7650

ADDRESS (Permanent mailing address for first applicant listed.)

Number and street: 1105 North Market Street

{ Rural Routa: B Box:

cny STATE ZIP CODE

Wilmington DE 19899

W CHECK HERE IF YOU ARE ONLY REPORTING A CHANGE OF ADDRESS
ATTENTION! Read the following statement before signing this application.
This portion MUST be completed.
A false or dishonest answer to any question in this application may be grounds for punishment by fine and/ or imprisonment

.S. Code, Title 18, Sec. 1001).
‘ CERTIFICATION

UVWE CERTIFY:

(1) That the above aircraft is owned by the undersigned applicant, who is a citizen (including corporations)
of the United States. )

(For voting trust, give name of trustee: ), or:
CHECK ONE AS APPROPRIATE:
a. [J A resident alien, with alien registration (Form 1-151 or Form 1-551) No.

b. [0 A non-citizen corporation organized and doing business under the laws of (state)
and said aircraft is based and primarily used in the United States. Records or flight hours are available for
inspection at

{2) That the aircraft is not registered under the laws of any foreign country; and
(3) That legal evidence of ownership is attached or has been filed with the Federal Aviation Administration.

NOTE: If executed for co-ownership all applicants must sign. Use reverse side if necessary.

TYPE CR PRINT NAME BELOW SIGNATURE

SIGNATURE TITLE DATE

SIGNATURE TITLE DATE

Tetdy B LYoot \VeE  PRESEAT

BE SIGNED IN INK,

\

EACH PART OF THIS
APPLICATION MUST

SIGNATURE TITLE . DATE,'
W J/Z/ 95~
’ {

NOTE Pending receipt of the Cerlificate ircraft Registration, the aircraft may be operated for a period not in excess of S0

days, during which th?e the PIN® copy of .this applicati%n ﬁtuﬂ:_be camm

AC Form 8050-1 (12/90) (0052-00-628-9007) Supersedes Pregiau._s Eﬂn En"' 03/194 1’=f
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FAA AIRCRAFT REGISTRY

! CAMERA NO, Z# +EA‘I‘E: 1-4-92
e ' ' -~
. S SR ¥:
AR S i
st ? T ‘;:','3&“/
*,_'3 ' ' CHﬁHEE OF EDQRESS HU‘T‘C! ' .l'l.. “...-
.- ‘ Il“tun requirementa: '
— |ndlvidusl ewner must dgn. -
Pactnershl must ¥gn. _
:co-o-mf wmr:;:t g, tg‘nllnulm 85 necasgary sn 1A ettschad
—mm sny authorized P-'Hﬂ may sign.
. TAIRCRAFT REQISTRATION NUMBER | BERIAL NO. _____ . -
£ NSTDLS NS
: MOOEL .
“Boery P13/ RIS — .
CANCELLATION OF R TION REQUESTED: :
ADDRESS CHANGE REQUESTED ‘ O LTS :
NAME AND ADORESS OF CERTIFICATE HOLDER C3 1. Areraft sold o (Purchiser's name and address) :
/t/a/@%mr Oui. CHATR) |
//Cj.s /{/ /‘7}6@;{5— &w Oz Mreraft dastroyed/acrapped |
0O 3 Arersft sxported to :
yfmwmw }ﬁfmmer /‘?f‘? ? o o ~ ,,
| (we) request cancailation of registration for the above reasan,
YTE/ SNATURE (i 1nW0 TME TATE ;
pmtin_ H—%z b
) '
£ .-
)
: "N
- .
. '
' . - i
; . L T T L v
- VRE Sy a s e e ey - -, o td X H - — e ,..i .
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CAMERA NO, 2N

FAA ATRCRAFT REGISTRY

DATE: 3-4-92
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i | PAA AIRCRAFT REGISTRY | : i
| CAMERA NO. 2/ DATE: 7 - /7 - G0 | §
- - "‘. . .
- PR " . "' .
) iy '.-L:: . LR T S ".'_,.._..-_.p-.l..;.;'_ NI JL SRy SRR, . R 1

e mB23EN ppl I
' ) ' Special Registration NMumber  ~

| @8 |  ASSIGNMENT OF SPECIAL REGISTRATION NUMBERS

. e N 500LS
. - -1 US Department Aircraft Make j : PR Present Registration Number
.| of Transportation | and Model par yNE

. FaﬂaE‘I Aﬂ-ia‘_ﬁun Sevial Number L 1-.:'_1__"..'" . . e f Fifp At i Tis '
Administration 20115 2 $ R 350108 " S05¢C
( . ICAD AIRCRAFT ADDRESS CODE tssue Date
.~ FOR NS500LS = 51435373 _AllGe 09, 1990
T Lo . This is your authority to change the Unied States registration number on the
NORTHHEST ‘HOLDING - CORPORATION - above described aircraft to the special reg.stration number shown.
‘ - P‘B BOX 'T138_ A, | , | e | . 'C-itnr duplicate ‘of ‘this form in the aircraft together with the o!d.regmrat-on
WILMINGTON. DE 19803 ) i | certificate as interim authority to operate the aircralt pending receipt of revised “
' : _ ' : certificate of registration. Obtain a revised certificate of airworthiness from yaour
_’. . 3 nearest Flight Standards field office.
: - A g SR . .} The airworthiness classification and category EXPERIMENT

. SIGN AND RETURN THE ORIGINAL of this form to the FAA Aireralt Registry, within 5 days alter placing the special registration number on the aircralt, A
‘ revised certificate will then be issued. Unless this suthority is used and this olfice so notified, the authority far use of the special number will HWF %n
. ; v6. 09, 1991

CERTIFICATION: | certify that the special rughmbm was yi:ed on the aircraft described above.

Sign’ of Owner: - /, (e Kl dia, - RETURN FORM TO:
W : . ST

Title of Owner: ‘ EE é ' : j Litrp it FAA Awcrah Registry
Date Placed gn Aircraft 8 /f57? D f “y L e Ciy, Oklahoma 731254939

BELOW THIS POINT FOR FAA USE ONLY
'\_‘l’.‘l. -
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FAA AIACRAFT REGISTIF B

‘ CAMERA NO. |\ DATE: c_;J- | - QD ! . - ,
e ---—_‘___‘_!_________—-'--—.-——- —ﬁ-—_“_ - B . ekt : a N - -
) ¢ | I ". "I .l"'. .r"‘-.‘ LI " -:1 2 1-. ’ - - = _:, -
AR Y, Y b : - E
" y : = " bR _ N SO S AN VY. - N ) g L. H L | l_l__'__
o ) - FORMAPPROVED 3 e
e o OMB No. 21200042 |-
e _ N0 G .9 0 N
o . ONITED STATES OF AMERICA DEPARTMENT OF TRANSFORTATION 00 = I 53 -.
TTE i . FEDERAL AVIATION ADMINISTRATION-MBKE MONRONEY AEROMAUTICAL CENTER :
Sl RIS AIRCRAFT REGISTRATION APPLICATION ' GERT. ISSUE DATE
¥ : UNITED STATES
- ey REGISTRATION NUMBER N 505C _ : _ '7.../
R LT ant AIRCRAFT MANUFACTURER & MODEL - - _ ' _
o | poEING 727€100 3/ : ,
) AIRCRAFT SERIAL No.  ~ - F o2 09 30 N
D i L 20115 | . FOR FAA USE ONLY AR
T A T " WEW;me] = : .
IR RS £ O 1. Individual szammsup‘ﬁa Corporation, [ 4. Coowner [15.Govt 08, MNoncitizen ¥
! Corporation o
o mmhlmummmnmmmumrmmmu :
T A middie initial.}

. i '..; .
- ' Ty NORI'HWEST HOLDING G:JRPDRHTIEN . ek
"'-.-.-r‘:: 0" ’ - ‘:.t' [
__H-l-"'r.‘ - . = %

Number and strest:

s Ceit Rurai Route;

STATE ZiP CODE

e Wilmington Delaware - 1 19803

;

00  CHECK HERE iF YOU ARE ONLY REPORTING A CHANGE OF ADDRESS i,_;-_, B e Ty o)

: ATTENTION! Read the following statement before signing this application. This portion MUST I:q | ol U

completed. - R TR N R G R A L P R

E AT A faise or dishones! answer mnhmwmmmmmwwmwﬁmmfm R ety LR
PSSt Qe Irrwmnmmsaoda‘rnma. 1001). 22 1%

6 ¥
¥

i PR LT

 CER CA ' AT SR AT cs
- Syl - . TIFICATION L SRR
xt- . ..l = '. , y PR i ... . ) | s

RO N I/WE CERTIFY:

- e [1}Thﬂtmﬁmﬂmnhmﬂwuﬂwwwhlmm[Inﬂu:lhnnm-nrﬂﬂm] A RS
- : of the Unlied Stsies. |-

_ .y
iy o e o g T

For vnthg trust, ghwa names of brustss: .

i - = Ya Tagmt. gy . den
T - .
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UNDERSIGNED OWNER(S) OF THE FULL LEGAL :
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UNDERSIGNED OWNER(S) OF THE FULL LEGAL ' ) _ " -
e ; i AND BENEFICIAL TITLE OF THE AIRCRAFT DES- : . -
! s iy CRIBED AS FOLLOWS: - =
] - : 2
3 : UNITED STATES . :
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BT & AIRCRAFT MANUFACTUAER & MODEL _ CONVEY HCE N ‘
VLAl Boeing j27-31 .  RECOPTFR :
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_ - | . | . - ~ CONYEYANCE
The “undersigned, Arbuthnot Leasing International Limited, as lessbr ("thé'
Lessor") and F.B. Transport Inc., as lessee (the "lLessee") under _that certai
~Alrcraft .Finance Lease and Conditional Sales Contract dated Eﬁ&;? 3,| ueg P
"Lease"”) between the Lessor and. the Lessee, (which Lease was recorded by the
Federal Aviation Administration [the "FAA"] on May 12, 1987 BRd) GsddgnadATIOH
Conveyance No. $71223), as assigned by Letter Assignment date&tﬂﬁul BPIﬂ
(the "Assignment")' from the Lessor, -as assignor, to Arbuthnot' Finance
- .~ International Limited, as assipgnee (the "Assignee") (which Assignment was
. recorded by the FAA on June 12, 1989 and assigned Conveyance No. J60083), hereby
terminate the Lease (save only for all agreements, indemnities, representations
and warranties of the Lessee. and the remedies of the Lessor which shall survive
the termination of the Lease pursuant of Clause 32 of the Lease) and the '
Assignment and release one (1) -Boeing 727-31 aircraft bearing manufacturer's
serial number 20115 and U.S. Registration(ﬁéﬁﬁ%i'HSUSG and three, (3) Pratt &
Whitney JT8D-7 aircraft engines bearing manufacturer's serial numbers P654373B,
P654564B and P648772B from all of the terms and conditions of the Lease and the
i Assignment, including without limitation any liens or remedies against said

aircraft and engines that survive the termination of the Lease pursuant to any
provision thereof. - : : .

This FAA Lease Termination Agreement may in counterparts, each of E'
which shHemﬂd an original and wh ed and delivered shall - : =
constitu d the same irnstrument. _ |
) _ . - [ if
Dated as of January 30, 1990. I N
T t-.
& ARBUTHNOT LEASING INTERNATIONAL LIMITED, | : " S¥E RECORDED ! _
s as Lessor ' . ' _ COMVEYANCE - . £
Iy | ; NUMBER..2 . l/la.3 . = o
FicnE » 2ol paces 145 -
i o L
F.B. TRANSPORT INC., ' . ° L j ) ;
as Lessee L ] ' R |
: ' . | ’ - | .
By: sessan teeecir e ‘e ciee
f Title: ...........0..0 PR : . ‘ )

: - -
* ARBUTHNOT FINANCE INTERNATIONAL LIMITED. B L
as anignﬂE ve . ’ . e ; . ) - . ' i F_'
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“TAA AIRCRAFT
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30000001543
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FARA LﬁhBE TERMINATION AGREEMENT
rl L ) q:.
S N The undersigned, Arbuthnot Leasing International Limited,
ﬁ ~ as lessor (the "Lessor") and F.B. Transport, Inc., -as lessee

- (the"Lessee") wunder that _certain’ Aircraft Finance. Lease and
Conditional -Sales Contract dated.ikprll 3, 1987 (the “Lease"]
between the Lessor and the Lessee, (which Lease was -recorded by the
; Federal Aviation Administration [the "FAA"] on May 12, 1987 and,
: ' assigned Conveyance No. S571223), as assigned by Letter Assignment
i o dated April 11, 1989 (the "Assignment") from the Lessor, as
. assignor, to ﬁrbuthnot Finance International Limited, as-assigriee

R B (the "Assignee") (which Assignment was recorded by the FAA on June
i L 12, .1989 and_assigned Conveyance No. J60083), hereby terminate the

§ f ‘ Leaée (save only-for all agreements, indemnities,, representations
Y and warranties of the Lessee and the remedies of the Lessor which

v . shall survive the termination 6f the Lease pursuant to Clause 32

i of the Lease) and the Assignment and release one (1) .Boeing 727-31

. aircraft bearing manufacturer's serial number 20115 and U.S.

. g Registration No. N505C and three (3) Pratt & Whitney JT8D-7
é aircraft engines bearing manufacturer's serial numbers P654373B,
i P654564B and P648772B from all of the terms and conditions of the'
§ Lease and the A551gnment including without limitation any liens
' or remedies against said. aircraft and engines that survive. the
termination of the Lease pursuant to any provision thereof.
This FAA lLease Termination Agreement may be executed in .
counterparts, each of which shall be deemed an original and when
. executed and . delivered. shall ' constitute one and the same
e PO instrument. |
Dated as of Januéry 2, 1990.
o | | ARBUTHNOT LEASING INTERNATIONAL
o -3 - e ' LIHITED, as Lessar .
L oednialEn s - By : — - .
. ' e - SRR ' Title: : _ ‘ R
] ST PORe TRANSPORT. INC., as Lessee
] ? :ﬁ' P - ‘.
¥ .' R TN ARBUTHNOT FINANCE INTERNATIONAL®
5 erS  LIMITED, as Assignee >
UG e T L By: : : .. -
S e, Titles - - - LT
; }
] , s : o -
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BY THIS POWER OF ATTORNEY given on the twenty-fifth day of January 1990 -
ARBUTHNOT FINANCE INTERNATIONAL LIMITED (the "Grantor™) a company incorporated
under the laws of England does hereby make constitute and appoint William C..
Boston and Jack P. Gilchrist both of 1601 Northwest Express Way, Oklahoma City, oo !
Oklahoma 73118 with full power to each of them to act alone to be the Grantor's - I
true and lawful Attorneys -in Fact in Oklahoma City, Oklahoma, U.S.A. for it and
in its name, place and stead to do all or any of the following acts, deeds,

-~ - matters or things:-

A. To sign, execute without examination or enquiry and deliver a Bill of Sale -
from the Grantor to F.B. Transport Inc. in the FAA Form Approved OMB No.
2120.0042 recording the sale, grant, transfer and delivery of all rights,
title and interest in and to the said Boeing 727-160 aircraft bearing
manufacturer's serial number 20115 and U.S8. Registration No. N505C to F.B.
Transport Inc, '

e 4 S e e
a B

b
i
f
i

e

B. To do all other acts and things as either of the said Attorneys shall in
his discretion -deem necessary or advisable for the purpose of giving
"effect to the transaction hereby contemplated and (without prejudice to k-
the generality of the foregoing) to make, sign, execute all such deeds, i
instrumernts, agreements, notices if and when so required and any other )
documents whatsoever (whether of a like nature or not) which may be
necessary or advisable in connection with the document hereby authorised to
. be executed or the terms of that document on behalf of the Grantor as ;
AP - either of the said Attormeys may in his diséretion think fit and the L.t
-fi. execution delivery and registration by either of the said Attorneys of any
g of the foregoing shall be conclusive evidence of his or her authority to do i
50, '

3 G. To nominate and appoint (whether under hand or seal) one or more person or

. persons as substitute;,or substitutes Attorney-in-Fact under him for all of
the purposes afnrasaid and to revoke the appointment of the same at
pleasure,

The Grantor irrevocably and unconditionally undertakes to indemnify and keep
indemnified each of the sald Attorneys and his respective substitute or
substitutes and their respective estates against all actions, proceedings,
claims, costs, eyprnses and liabilities of every description including without
limitation, attcrney's [l expenses arising from the exercise or the
purported axercisa in goud faith of any of the powers conferred by this Power of
Attnrnay :

" AND the Grantor hereby ratifies and agrees to ratify all that each of the
Attorneys or his or her duly appointed substitute or substitutes shall lawfully
do or cause to be done by virtue hereof. .

R R —— -

IN WITNESS whereof the Grantor has executed this Power of Attorney under its
Common Seal this twenty-fifth day of January 1990.

1
s
a

S R ENDII Y, R B e s

THE COMMON SEAL of : ")
ARBUTHNOT FINANCE INTERNATIONAL LIHITED)
was hereunto affixed
in the presence‘of -=

" *a
e e oA P Ry

. 7 E : .. Director

Director

Gl oviy il ko
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' ARBUTHNOT FINANCE INTERNATIONAL LIMITED

| MINUTES of a mé;fiﬁg of the Board of Arbuthnot Finance International Limited i
(the. "Company”) held on twenty-fifth day of January 1990 at 131, Finshurxx f
Pavement, Moorgate, Lundon EC2A 1AY, at 4. DD - o . R

.J. Morbin _: ' (Chairman)

2 {PRESENT - R
el - 1,J. McBride + (Director) ' .
P. ‘Ashton T ©°  (Director) . . - f
i _j 1‘- . ) y i i .[.
b “L. It was noted that a quorum was present. :

%,

2. * The Chairman noted that the Company had ownership of a Boeing 727-100
Aircraft bearing manufacturer's serial number 20115 and U.S. registration
number N505C (the "Aircraft™) and three (3) Pratt and Whitney JT8D-7
Aircraft engines bearing manufacturer's serial number P654373B, P654564B
and P648772B (the "Engines") which are the subject of a Lease under. an
Aircraft Finance and Conditional Sales Contract (the  "Contract") to F.B.
Transport Inc. (the "Lessee") and that the Lessee wishes to sell the
Aircraft and Engines to North West Holding Corporation.

3. The Chairman reminded the Meeting that pursuant to the said Contract “the

" Lessee was entitled to call for the title to the Aircraft and the Engines

. upon payment by it to the Company of all rent and other sums due under the

. -Contract and that the Company was thereafter under an obligation to execute
a release, "a bill of sale to transfer title in the Aircraft to the Lessee
“for the sum of U.S. $1.00 and such other documents as the Lessee may
reasonably require for filing with the Federal Aviation Administration (the
"FAA") in cunnaction with such release and transfer of ‘the Aircraft to the
Iassee :

4. The Chairman turther noted that the Lessee proposed to pay all the sums due
“: to the Company under the said Contract and has requested the Company to g
execute upeon such payment a bill of sale and a FAA lease termination £
agreement for: filing with the FAA.. :

. 5. The Chairman also noted that it was in the interest of the Company to

: execute and deliver the Bill of Sale in Oklahoma, U.S.A. and suggested
that the Company grant a Power of Attorney to William G. Boston and Jack B. -
Gilchrist both of 1601 Northwest Express Way, Oklahoma City, Oklahoma 73118

_ . in Oklahoma to execute and deliver the same on behalf of the Company to
| " the Lesseg. : - : .

et o R I Ty - T

EFTA00278033
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6. ﬂ-ﬂfﬁfi'Fﬁ&.leasetﬁéfmlhafion agreement (the "Termination Agreement") —a

draft power of attorney- (the "Power of ‘Attorney") and a bill of sale in the i
form of FAA form number 2120.0042 (the "Bill of Sale") were tabled . -~ - S
before the Meeting. * = _ e 5 : . i

1 . : " s . .1' I."" T m - - H

After fﬁll.cunsidératibn of the hﬂﬁter and the terms of the Termination i

d
i
1
.F-- 2 .l
L
-
i
- l__ ;
¥ >
E
-‘.'
' - .
Do 25
=

; -Agreement,: the Bill ofISaie and the Euwér of Attorney it was unanimously ;
s . RESOLVED: - . Ll BRIR R ]
I. , o ) B = . s ':ll . " - B . ] s
} ﬁ i) ‘that it was in the best interest of the Company to sell the Aircraft
3 - and the Engines to the Lessee and to execute the Termination
zgg Agreement, the Bill of .Sale and the Power of Attorney;
,}?% Lot T ii) - that the Company shoﬁld}and.did'therebx'apprnve the terms of che
T*?ﬁ@ - - Termination Agreement on the terms and conditions contained in the
2}3 draft produced to the Meeting and that Mr Paul Ashton was authorised
T v . -
el B to sign and enter into the Termination Agreemwent on behalf of the
o company; . a.
.. . . . . . i} . . .
5 iii)  that the Company should and did thereby approve the Power of
. fﬁ  Attorney on the terms and conditions contained in.the draft produced
o " to. the Meeting and that any, two Directors were authorised to execute
ok ) the document under the Common Seal of the Company;
‘,Q_ iv) .. 'that Mr Paul Ashton be authorised on behalf of the Company to make
b ‘ any minor amendments and/or alterations to any of the documents
; i - produced to the Meeting should such amendments and/or alterations
% subsequently in his opinion prove necessary. '
‘“;ij There being no ‘further business the Heetiné.was clased:”
a‘;j - - '- .
B!
2 4 :
g 1 & L:
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It is hereby certified as follows:- . -

Dlrectors of the Compﬂny :
A

B. ._ The furegping resolutions were duly passed in accordance with the

i
A. 'The foregning is a true capy uf the Hinutes nf the Heeting of the Board of o F

AF
S 1

p—y

S it
Memorandum and Articles of Association of the Gompany. - :
L
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: ) f
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‘To:. ARBUTHNOT FINANCE INTERNATIONAL LIMITHRy |2 -2 53 PH 289

. . . NS & ~ FEDERAL AVIATION
: S s T T = AGMINISTRATION
.1 - Arbuthnot Leasing International Limited, a cocmpany
S RCRRL incorporated in England (Registration number 238155). and
~ ;o - having its registered office at 131 Finsbury Pavement,.
L London EC22 1AY ("ALIL") hereby confirms .that pursuant to
S .an agrEEmEnt:fﬂf'EPE sale and purchase of part ‘of its
. y business dated - {I*" April 1989 between ALIL (1) and
el Arbuthnot Finance International Limited, a company :
| incorporated in England (Registration-Number 1566963) and
- ~also having its registered office at 131 Finsbury
i Pavement, London EC2A 1AY ("AFIL") (2), ALIL has (inter
alia): LT .- - : :

’-F'

(i) °. by delivery transferred to AFIL all its
right, title and interest in and to one Boeing
727-100 Aircraft having Manufacturer's Serial Number
20115, FAA Registration Number NS505C together with
three Pratt & Whitney JT 8D-7B engines, Serial -
Number P648772B, P654373B and P654564; and

(ii)-- assigned to AFIL all its right, title and

interest in and to thevaircraft finance lease and

conditional sales contract dated 3rd April 1987

between ALIL (1).and F.B. Transport, Inc., a company :
incorporatéd in the State of Nevada, recorded by the

Federal Aviation Administration.on 12th May 1987 as
conveyance number $71223.

This document is gbférned by‘Eﬁglish law*and was deiive:e&
in Fngland. - : ' '

ARBUTHNOT

1 - ERNATIONAL LIMITED
N ) by:—" o . )

3 TR R R I T S I "W ’
} A director of ALIL, | -
7. Dated this W day of April 1989
=) .
+ e _
B . TR ey Teal i :
, i : 3133;‘.(-1}_ . “{ o _ “ . ':_ ., i) i ﬂg-:?;'? S /-89 l-:rfﬂﬂ-f-"ﬂ
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CHANGE OF ADDRESS NOTICE

Signature requirsments:
— Individual owner must sign. .
— Partnership, a general partner must sign. must sign.

T.Cnﬂw,-ammnulnﬂpi,mﬂhuﬁqumrmmm

-—Gnun;umt,mlum:ﬂudmmﬂm

MAIL TO:

el

FAA Aircraft Registrv, AAC-250. ;
‘hke Monroney Aeronautical Center

AIRCRAFT REGISTRATION NUMBER NO, -
C 53‘5# S

O: Box 25504
Oklahoma City, Oklahoma 73125-0504

| "\Boesne T2 T— Js0
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ap A "" Ty gt = ' = _ : ! Special Registration Number,
| & ‘ASSIGNMENT 9& ﬁjﬁECIAL REGISTRATION NUMBERS . | |
O D WA NI, Al ¥ T S A AT N s505C
ol AlreraftMake 7 i O SF e S e Ll 3 . Present Registration N imber
i and Model RHEI“’E 2 "L‘..ﬂ"; T ' '
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Serlal Numbei BT SRk In -
; } g '] : EQ 5-T
Issue Date - -
v "FEBe 064 1987
*| -This is your authority to change the United States registration number on the
L - | - above described sircraft to the specisl registration number shown.
Carry duplicate of this fu}m in tha .mr:.-raﬁ. together with the old registration
. certificate Bs interim authority to operate the aircraft pending receipt of revised
s |- certificate of registration. Obtain a revised certificate of airworthiness from your
N 1 - nearest Flight Standards field office.
F*_;-u _‘ < ) T = I -1I:- . ¥ Bt | ,' l
© A M T i L At - FORE T INEER N S == 4 “
'1,:"’4; T R - -_. s j‘,"-’ . '.f'_ HT _ The letest FAA Form 81306 on file is dated | 063069
J ) S _._' T e A .- -Tiyn' sirworthiness classification and category STANDARD
SIGN AND RETURN THE ORIGINAL of this form to the FAA Aircraft Registry, within 5 days after placing the special registration number on the aircraft. A
revised certificate will then be issued. Unless this suthority is used and this office sa notified, the authority for use of the special number will ex‘piieenﬁ :
: CERTIFICATION: | certify that the special registration number was placed on the eircraft described above.
i Sigq" * of Owner: F.B. Tramsport, Inc.Al . - 21 eeTURN =0RM TO:
! Title of Owner: by Peter Hunt, President . Co _ EAA Aircraf Registry
| Date Placed on Aircraft April 15, 1986 Oklahoma City, Oklalioma 73125
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e . _. DAUGHERTY. BRADFDRD. FGWLER & Moas
rt 5oLt . : ; 2
A =T . © _ATTORNEYS AT LAW b
P N = ' . <. .. . SOOFIRST CITY PLACE : h
1 Y PETER 'S BRADFORD, iy v . OF COUNSEL:
: - *  DAMNIELJ. FOWLER ] . 3 . =7 g 204 NGRTH ROBINSON ’ == PHIL E. DAUGHERTY
:' g et aﬁmﬂ%ﬂ'l;s pL. - - : OKLAHOMA CITY, DKLAHOMA 73102
SERIA RAYG MOSS. : T (408) 232-0003 CARLAJ GOETZINGER |
s AT FRAMK L. POLX = TELECOPY {a0Bs) 232-0865 R iy
e mmmuﬂ.s:nmn ’ -

"”_Hfg5x¥~ _.._ e - < ?anuary 13, 1987 | . _dé}iﬁ;zggﬁiff

£EB 06 17

*Pederal Av1at1¢n &dmlnlstratiun
" Aircraft Registry
P. 0. Box 25082 .
Oklahoma -City, Oklahoma 73125

" Attention: Cenffal'Recnrds:Secticn
P Re: N505T to be changed to N505C

(e - =7 —

Gentlemen:

Our client, F. B. Transport, Inc. purchased one’ (1}
Boeing 727-31 aircraft bearing manufacturer's serial number 20115
and U. S. Registration No. N505T7 (the "Aircraft®™) on this date
from Tenneco Inc. We have been advised by Tenneco Inc. that it
has sent a. télex to the  FAA ‘assigning to our client B.
Transport, Inc. ‘its reserved U. S. Registration No. on
behalf of our client we hereby request that upon registration of
the Aircraft, you forward to our client at the following address:

F. B. Transport, Inc.

an 'AC Form BO050-64 authnrizing the change of U. S. Registration
Number to WN505C. :

- - ' If you have any quesﬁions with respect to this request,
- please contact the undersigned at (405) 232-0003.

Ver

aniel J. Fowler
For the Firm

DJF/dh/1NEREN4 . )
cc: Kathyrn S. Wunsch, Esqg.
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L ey ety e T FE—

e N D."jﬂ.: aQ B. 000 F%l

LNITED STATES OF AMERICA DEFARTMENT OF TRANSPORTATION = -, o7 "7 g___i
FEDERAL AYIATICH ADMINISTRATION-MINE MONAONEY AEROMALTICAL CENTER - Foa S ' .
CERT. ISSUE DATE

. UNITCD STATES

REGISTRATION NUMBER N 505¢ o
?ﬂﬁﬁmMmmﬂum

| W

BOEING 727-31 o -
AIRGAAFT SERIAL No.

zcaﬁs -

AIRCRAFT HFEETH- FION APF!JEA.'I‘IEIH
S051287

FOR FAA USE ONLY

[ NAME OF APPLICANT Mﬂmummmﬁﬂw gmmm'ﬁrm,-d

= TYPE OF HEGISTRATION (Chack nm’bm} '

C1 1. Individual I:IlPamemrnn [X3. Corporation Eldt:uml‘:lﬁﬁw*l.ﬂa. Non-citizen
mehm

I'Iﬂddn jritlal !,

F.B. TRANSPORT, INC. . _.._ .

415, 956-4600_

J adumtoriimapmmw;
C/0 PETER HUNT

Rural Aoute: * .\

= - A
SAN FRANCISCO . _ . CA.

TELEPHOMNE NUMBER:
ADDRESS

FACH PART OF THIS

O - CHECK HERE IF Y0OU nr‘IE iJHL"I' REPORTING A CHANGE OF ADDHESS

Ahhnmdhhmmm

uestion in this lication be grounds for Bhl'l'-'lt Ib-fu'
|mpﬂwnrrm HJ.S. Coda, Titke 18, had m.r_ s .

CERTIFICA
IWE CERTIFY:

mmuumdrmllhmm tha ned Bpplicant, who Is & cltizen (i
Hdoy by undarsig lpp {ndthdhgmrp-:tm

IFor vating trust, nhnl name of m:_m J. COLANGELO

1."[J & resident alien, with alien registration (Form 1.151 or Form 1.551) No.

) o

b. nnmammmdmmm|mmmmmm
mmaﬂummmmmﬂmmmm«nmm-umn
at

{2) That the aircraft i nat registerad under the laws of any foreign country: and
ﬁMMHMthhmwmmm%ganﬂﬂHnmw

NOTE: If executed for co-ownership all applucanlsmust sign. Ummydelfmy
TYPE OR PRINT NAME BELOW smmn‘uns =

TITLE - -

PRESIDENT

-JDATE

2|

APPLICATION MUST

BE SIGN

NOTE: Pam‘mu recelpt of the Certificate of Aircraft Registration, the aircraft may be for a period not

in exiess-of 90 days. during which time the P

ATTENTION! Read the following statement. before signing this application. This portion MUST be

APR 6, 19
e, 1007

operated
Sah copy of this application must be carmed n the xir-

AC Form BO50-1 {3-341 (0052-00-628-905)

55 522 71157
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. FAa a:ncnaﬁr REGIBTRT

DATE: 6 "—/'7 6?

" CAMERA NO, ‘2

1.

; tl I - -.""'1 . ‘J |
. 995000]64 lF-“J
e TN - AIRCRAFT FINANCE LEASE . 571223 -
LT ."3 -~ AND CONDITIONAL SALES CONTRACT . |
RN pdrerafE ?inance LeeeeF Contiuct: By end between
- ARBUTHNOT LEASING INTERNATIO LIMITED, 1its successors, -assigns Egi NGE
“nominees (hefeinafter called the "I.esser*“;.l r. “the unders:.qnem ‘V:E N
(hereinafter -zalled the "Lessee") - E L REEL:UT
DEFINITIONS =\ SH. R SR - S "ﬂ‘l 1} sum:iﬂ
. ‘ oL : . ’ R ' .
"“For all purposes herein; -and for' the purposes of the documentfEBid h ON'
““executed pursuant-thereto, the following terms shall have the KBM!
"' meanings-(such definitions to'be equally applicable to.both the singular and
‘the plural forms thereof or. to any gender thereof), unless the context -
indicates etherwlse- EEEY :
;.{e} _hlrereft ’
*_“hir:reft“ shell mean ‘that Bircraft leased to Lessee pursuant to this
-+~ “Aircraft Lease, as more fully described in the Lease Schedule annexed or
““to 'be annexed hereto, ‘the airframe ‘and/or any unit, part, or compon=nt
“: thereof, together with all aircraft engines, appliances, instruments,
accessories, and spare parts thereto and all records, logs, manuals,
technical data and other haterials relatlng thereto (the appllancee
instruments, accessori®s and spare parts being identified in Exhibit a i
hereto) and rights as to warranty or indemnlty from any sellers, ™

“suppliers, manufacturers, transporters or installers thereof, except as

"’ -provided under Section 11 hereinbelow, and all alterations;

()

med1f1rnt1ans eddltiuns or atte:hments theretu. Y S

®)

= "\_\
i

Lease Sehedule ?~ J?f T ol ST P \

'1

Lease Sehedule" shall means the schedule: l:l.sting, describing, and
pricing the Aircraft leased hereunder, signed by'the parties hereto.

_ Lease B

‘The terms "&;rereft F;nenee Lease and Conditional Sales Enntrﬂﬁiﬁb
" "Aircraft Lease" and/or "Lease" and all references thereto, as d
- -throughout this instrument, the Lease Schedule, and all exhlblts and

- “documents - issued and executed pursuant hereto or thereto, shall mean

(d)

this instrument as originally executed or if later extended) renewed,
amended or supplemented then as so extended, renewed amended or
supplemented . ﬁ - : N,
R . - :
Net Proceeds T i - N,

I

' In any sale of ‘the Aircraft -or any unit or part thereof, "Net Proceeds"
' shall mean the amount received in cash upon the sale thereof, less ell
‘expenses incurred by‘or for Lessor in'connection with such sale,

including ‘reconditioning and removal e€zpenses, repair costs and.

-commissions, ‘reasonable etterneys' fees and less all sums accrued and
unpaid to uEESGF pursuent to thlE hir:reft Lease, to the date of such

sale. -
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N e ek n&%;d Principal NS o _ _ E.
iy _.-:‘lﬂ_}iljéTﬂﬂﬂﬁpaid“Prinﬁipal“ shall'meaﬁ} at the date”dfjdatérminatiun thereof the
vouote 0 oo, amount specified in the Lease Schedule as applicable at that time plus,
e R w0 4E applicable, the amount of any Unpaid Principal due to be paid on a
T n DMLt R S Payment Date which has not been.so paid, .. .. : . . .
o ::3;_31;5?5;* LRI o Y g s
i TRVALR G ) LERSE T o :
; ﬁﬁ-ifk”ﬁ?tijL;L;mLessurgﬁatgby agrees to lease to Lessee and Lessee.hereby agrees ‘to lease
R :!T*'Ejjﬁrﬁmrﬂﬂfﬁquth& 3ir=ra£t,_gng;qes and accessories.described 'in the Lease
PG e i ¢ Schedule upon :he provisions,:terms and conditions:of this Lease and the
B SR .-Lease Schedule. . ... [ o o . e -
ji @,?#%5:}“{-- 3.. RENT
o .~ -.The rent:for the Aircraft leased pursuant to this Aircraft Lease shall be the
; .':%sy o rent provided for in $eqtiqn“_prnmi;es_ta pay* Lessor, or order, the
vz tiev, - rental payments -in. accordanc iR wowes provisions of the Lease Schedule, and-
2.0 o the. payments shall. be made to.such account in New York City as the Lessor
iy Shall from time to time notify.to the Lessee in accordance with Section 35
¢ +hereinbelow, . .. . .- " .0 . :
...4.  RENTAL ADJusTMENTS .
'L a ﬂ:'_f.f”pn each Payment Date dﬁriﬁgnthé'férm the Lessee shall pay to the Lessor rent .
: o .- 'in an amount which is the aggregate of (a) the proportion of the Unpaid ‘ -t
o T - Principal which is due.on that.Psyment Date, as specified in the Lease
I g Schedule and (b) an amount equal to LIBOR for the Rent Term ending on such
i Payment Date plus 1.25% applied zo the amount of the Unpaid Principal
_ _ ~ outstanding from day to day during such Rent Term. . Said interest rate shail
~¢ _ : ;. .be.net of any withholding taxes. . '
? - _ For the purposes of this Section 4:
. _ i. . S "Rent’ Term" means each period of timelfqr which a éayment of rent under
) e © % <. --.. this Section is calculated being the period which commences on the last
: - day..of the.immediately preceding Rent.Term (other than -in the case of
- . SiE the-first Rent Term which will commence. on the date of delivery of the
: U . # -+ - .« Aircraft in accordance with Section 6).and ends on the next Payment
A :“Pnyﬁent Date" means a daté'specifigq'in the Lease Schedule. for payment
of Rent by the Lessee. ' ' Lo
P | "LIBOR" means in relation to a particular Rent Term ‘the rate at which
“ v . :wo- o U.S. Dollar deposits for a.period comparable to such Rent Term and in an
T amount comparable to the Unpaid Principal at the commencement of such
Rent Term are being offered to the Lessor in the London Interbank
Eurocurrency Market two business days (in both London and New York)
. prior to;the first day of such Rent Term or, if no such deposits are
= being offered to the the Lesseor the rate at .which mor is able to
fund an amount comparable to such Unpaid Prinecipal a period
- comparable to such RentyiSFeiia vwoyixg
| LB HY 0 0) 2 uap
i : ' ' . J;HJ...SIS,'H:J 14vily vy
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L A e Ty = = e

ot 4 0200000000465
s gf?ﬂ;=.;3ﬂrLaaaaa. by written uutiaa ta Laasar at 1aaat thirty (3&1 days prior to any" .
_g@EEL o0 - ' Payment Date may elect. to.fix the interest rate upon which the Rental o
“oys =7/t Payments are based for all or a partian of the remainder of the Term with 5
: . .. effect from.the Pavment Date specified in'.such notice (the period to which ’
~ .., such -election applies being-the "Fixed Period").. If Lessee so elects, the T
I rent due on the Payment .Dates during the Fixed Par1ud shall be calculated by.
o R A substitutirg for LIBOR in the calculation of such rent: the rate quoted by the

Gl o oo Lessor to the Lessee on the first day of .such Fixed Period as its cost of

s . .+:funding thu Unpaad Prlnaapal during the F1xad Pariad.

| i The term-»f this Aircraft Lease shall commence on and as of the date of

A -‘ij*.h'fa‘._“.ﬂﬁ acceptance of the Aircraft by Lessee hereunder and shall be as indicated on
Shisle ool s, the Lease Schedule, tuguthar with any. renewals or extensions thereof. This
Sy e Lease may be earlier terminated pursuant to the provisions of Section 8, 20

E--___”:ﬂ._u ..-0r 26 heireinbelow. ;“Tarm" shall mean the period during which the Lessee is
poeoTan 5;uut1tled ‘to possession of the RAircraft - (other than as a resulf af the passing
SR RIOR DL ST 3 titla to tha airuraft to the Lessee).” :

Fe L _"'-._'6 o DEI iVERY| OF Macnan ‘CONDITIONS PRECEDENT |

T‘“-a_l : Y ".

5 - i § g {a} Subjact to tha prav1a;ana of - sub-paragraph {h} below; delivery of
b e o the aar:raft by the Lessor .to the Lessee shall be effected when the Aircraft

P I & transfarrad by the Lessee.to the Lessor in accordance with the Bill of

?{5 . _Sala rafarrad to_in paragraph E{b}{B(L} below (the “Ball of .Sale®). .

P e s b T u _ '
wod R LT {h] The . falluwlng shail be conditions pra:adant to the ac:aptanca by

; T akt o the Lessor of the Aircraft from the Seller under the Bill of Sale and to
i, e 7 s delivery and the Lessee agrees .that all such conditions shall be fulflllad
; S sy, prior . to Dallvary 0 .

«?{*_ ﬂAf f"}_;;ﬁ;;i ., No avant af:ﬂufaultqshaii have occurred or other event which with
: Sy ... the g1u1ng ‘of natx:a and/or lapse of time might constitute an event of
' ' default.: '

o

2. Luaaur shall hava rauaiuad in-form and aubstan:a satisfactory to lta

each of’ tha fallawzng: e :

} ' : : (i} certlflcatus addraaaed to Lessor by insurance advisors or
ooV ' brokers acceptable to the Lessor confirming that the insurance

! . G E S T Gmy g B 5 required: to-be maintained in respect of the Aircraft pursuant

1 L tiiegee <. ... to Section 9 hereof will be in full. force and effect on

\ . . : Sy kg e e e Daliuery, : :

';(ii) a Bill of Sale ‘transfesring title in the Aircraft to Lessor
" ... substantially in the form set forth in Exhibit B hereto
.'tagathar with a receipt in respect of the total purchasa prlca
thab e b for the Aircraft subatantlally in the form set forth in
ot Exhlhlt c haretu,

{111) a lugal upiniun from Hunt and Hunt, counsel to the Lessee, in’
furm and subatan:& satisfactory to the Lessor;

r--.
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ey

L ————_L, I ey rar——— ——————— s m—

S5 E~ {1v} the guarantee nf Pi:ca&illy Hbuse Lzmited in form and , _ -
- e '“"':j substance satisfactary to- Lessnr- oo SR .
B {v} ‘an 1rravucah1e standby letter uf credit in the -amount of
, TR < '-*’?_fi‘ +$1,000,G00.00 in favour of Lessor 1ssufd by The Rural and
LR TR i ff_ _ Industries Eank af Restern australla- \#JP :

QE.&gﬂ- j'lf;fﬂ-ﬁ .14 {vi} certlfied :npies uf the ‘current FAA CEItlflCﬂtE of
LN .__;_ ; Reg1strat1un and Airworthiness relat;ng to the Aircraft; and

RIS T e (#ii} cunfirmatinn that the log books pertaining to the Aircraft
gt Dnouy .‘.. ‘”L__ have been left with the L;rcraft.
I {c} The ‘Lessee a:knuwledgts that the cunditinn of the Aircraft on
. s dallvery shall be the sole responsibility ‘of (the Lessee and the Lessee shall
;o0 F= - not be entitled ‘for any reéason whatsoever to refuse to accept the delivery of
LEE “‘the Aircraft’ héreunder -once ‘the same has been transferred by the Lessee- to
“the Lessnr pursuant to the Bill of Sale. Lessee shall insure that the
Aircraft, its engines and accessories are ‘properly invoiced to and/or sold to
- . Lessor prinr to acceptance thereof. LESSOR SHALL NOT BE RESPONSIBLE FOR, NOR
i . SHALL THE VALIDITY OF THIS AIRCRAFT LEASE OR THE LEASE SCHEDULE BE AFFECTED
LT T -+ . BY, ANY DEL&Y IN OR FAILURE OF DELIVERY OF SAID AIKCRAFT, ITS ENGINES AND
.. Z¥ 27" ACCESSORIES. .Upon delivery of the Aircraft, its engines and accessories,
: : 'ﬂ“i‘"Lessee shall promptly inspect said Aircraft, engines and accessories to
7 me 7% - determine ‘any defects therein and if acceptable to Lessee, accept the same on
" -, .behalf of Lessor. ‘Lessee-shall accept the Aircraft, its engines and
accessnrles as delivered and provide evidence thereof to Lessor on a
_ _ Certificate of hceeptance. Lessor. shall insert the serial number,
SRR - : " ‘descriptive material, ‘details of Unpaid Principal and other relevant matters
Y : """ on the Lease Schedule. Lessor shall have no duty to inspect the Aircraft, its
el R engines or accessories. If the Aircraft, its engines or accessol'ies do not : ;
S o " operate as represented or warranted, or if its englnes or accessories are not
" 7"~ properly installed by any supplier, or the Aircraft is unsatisfactory for any
‘reason, Lessee shall make any claim on account thereof sulely against said
; supplier. : . -

X HHIHTEHENCE - REPLACEMENT AND POOLING OF PARTE ALTER&TIDHS
MODIFICATIONS AND ADDITIONS

r . ' 7.1 Halntenance _

- '{a}- Lessee shall maintain, service, repair, overhaul, alter and modify
the Aircraft, or cause it to be'maintained, serviced, repaired, overhauled,
-altered and modified, in accordance with a maintenance program for the .

Aircraft appruved by the FAA (the "Maintenance Program"), so as to keep the
Aircraft in good operating condition, ardinary wear and tear-axceptad, and in
such condition as required to enable the Standard Certificate of

* Airworthiness for the Aircraft to be maintained in good standing at all times
under the Act, except when the Aircraft is being stored, maintained,
serviced, repaired,weyerhauled, tested or modified as permitted.or required
by this Lease or when' the Aircraft has been grounded (other than grounding
for an act or cmission which would constitute ‘a.breach of this Lease) by the -
FAR or ather applicable ‘governmental authority prior to the expiration or:
termination of this Leas Hotwlthstandlng the foregoing, if at any time- the

~ Aircraft and/or Engines jfe natingng qperated Lessee may store, or may

. o o | £8 ‘fﬁ&@ ] - T :
- - o 041 agy . o

RLiI% a2 J':l';if-";'-"*"-' Vs

il Tl ___-._.u-—..q——-r- ¥

R e - S i':==1‘.-f-.'l- jmr——
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i

P e e r— A e, o]

“.’Lessee will promptly replace or cause to be promptly replaced all-parts which

—_— — = —— =

5 i.é):;tff}jaFiijitl:{tlf‘lr'tll_l giﬂ:EE; . ) o R | l ?..25'5

YR

cause to be stnred _the hirnraft and!nr Engines at a suitahle sturage

facility selected by Lessee. " In any such case, Lessee will storz, service,
preserve, reactivate and prepare the Aircraft and/or Engines for return to

o . service ‘or cause the Aircraft and/or Engines to be stored, serviced,
- preserved, reactivated and prepared for return to service, in-accordance with

the' current procedires of the Manufacturer or-such storage facility, as the

©"7-"“’'case may be, applicable to aircraft and engines of the same type as the .
~-wAircraft and Engines. The Aircraft may be stored in the open, except that
“"the ‘aircraft documentation and any uninstalled Englnes or Parts shall be
: prutected and stored under cover. :

r »

- (b) Lessee shall comply with or cause to be complied with all : servlce,
inspection, maintenance, repair and overhaul regulations, directives and

*%-instructions’ which-are made mandatory by the FAA or other governmental
** authority- upon ‘United States operators ‘of Boeing Model 727-100 aircraft and
.“+Pratt & Whitney JT8D-7B engines and which require compliance during the term
-~“of this Lease. The Aircraft will’ not be maintained, used or operated in
vi’material violation of any law or ‘any rule, -regulation or order of any
- government ‘or-governmental authﬂrity having jurisdiction {domestlc or
~.:foreign) or in violation of any airworthiness certificate, license or
"~ registration relating to the Aircraft, Airframe or any Engine installed on
~ ‘the Aircraft issued by any such authnrity. In the event that any law, rule,
‘regulation: or order requires that any alteration of the Aircraft, Airframe or
.“any Engine:be made during the period, Lessee shall conform thereto or obtain

conformance therewith at no expense to Lessor, and maintain or cause to be

“'maintained the Aircraft in proper nperatlng cnndltlun under such laws, rules,
: regu1at1ons and arders. . : oy :

"?.2 Replacsment?nf Parts

may from time to:time be incorporated in the Aircraft, Airframe or any Engine
and which may from .time to time become worn out, lost, stolen, destroyed,
seized, confiscated, damaged beyond repair or permanently rendered unfit for
use for any reason whatsoever, except.as otherwise provided in Sections 7.4

‘and 7.5. Any parts, whether or -not worn out, lost, stolen, destroyed,
' seized, confiscated, damaged beyond repair or permanently rendered unfit for

use, may be removed in the ordinary course of maintenance, service, repair,
overhaul or testing, so long as, except as provided in Sections 7.4-and 7.5,
such parts.are replaced as promptly as possible.’ All replacement parts shall
except as provided in Sections 7.4 and 7.5 be free and clear of all Liens and
shall be in as good operating condition as, and shall have performance and
durability characteristies and a value and utility at least equal to, the
parts replac i ass 1ingd such replaced parts were in the condition and repair
required t be maintained by the terms hereof. All parts at any time removed
from the Ai'craft, Airframe or:any Engine shall remain subject to this Lease,

'no matter where located, until such time as such parts shall be replaced by

parts which have been incorporated in the Aircraft, Airframe or such Engine

and which meet. the requirements for replacement parts specified above. -
Immediately upon any replacement part becoming incorfouiated in the Aircraft,
Airframe or such Engine as above provided, without further act, such
replacement part shall except-as provided in.Sections 7.4-and 7.5 bécome
subject to this Lease and be deemed part of the Aircraft, Airframe or such
Engine for all purposes hereof to the same extent as the Parts originally
incorporated in. such Alrcraft hlrframe or Englnt. - :
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y Any part removed from any.Aircraft, Airframe or Engine as provided in y
SNy sy po:Section 7.2 may- be.subjected -to a normal pooling arranjement customary in the
L ATl -1&it1inerindqgtry entered into.in the ordinary course of business of Lessee
e R i :-with United States.certificated air carriers, so long as the part replacing

...; such removed part shall be incorporated in the Aircraft, Airframe or such
siwww o+ -:Engine -in-accordance with :Section.7.2,as promptly as possible after the
%:¥ .. . - . removal of such removed part.’ B : '

-fqlﬁj ;};- " -4:-..7.4 .Alterations,. Modifications and-Additians-

-_'u g &

:Lessee shall make or cause to be-made-such alterations and modifications in
v :'and additions ‘to the -Aircraft.as may be required from time to time to meet
, oo the standards of the FAA or other governmental. authority having jurisdiction
I Y . over the Aircraft and to maintain the Standard Certificate of Airworthiness
E for the Aircraft. In addition, Lessee may make or permit to be made such
alterations and modifications in and additions to the Aircraft, Airframe or
o any-Engine as may be deemed desirable in the proper conduct of the business
- -~ of Lessee, including without limitation the removal of ‘parts obsolete or no
longer suitable or appropriate for use in the Aircraft, Airframe or such
Engine; but no such alteration, modification »r addition shall (i) diminish
the value, performance, durability or utility of the Aircraft, Airframe or
such Engine, or impair the condition or airworthiness thereocf, below the
value,. performance, durability, utility, condition and airworthiness thereof
immediately prior to such alteration, modification or addition assuming the
Aircraft, Airframe or such Engine was then of the value or utility and in the
. condition and airworthiness required to be maintained by the terms of this
Lease, (ii) adversely affect the capability of the Aircraft, Airframe or such
Engine to be used: in commercial service, (iii) materially adversely affect’
the cost of performing Airframe or Engine maintenance, (iv) adversely affect
the service life of the Aircraft, Airframe or such Engine, the .
interchangeability of spare parts and ground support equipment for the
Aircraft or the commonality of support equipment for the Aircraft or the
commonality of (A) the Aircraft with other Boeing aircraft or (B) such Engine.
with other engines, type, (v) adversely affect aerodynamic characteristics,
performance, weight or grounc or flight operation characteristics of  Lhe .
Aircraft ‘'or (vi) change the basic configuration théreof. Except as provided
L N in Section 7.5 all parts incorporated in the Aircraft, Airframe or such
o | . Engine as the result of such alteration, modification or addition shall
' - -become part of this Lease.. '

% = : o= .

7.5 Substitute Parts

o

Notwithstanding the provisions of Sections 7.2 and 7.4, Lessor and Lessee

: agree that Lessee may, consistent with the maintenance standards of the

. .~ Airframe manufacturer .and the Engine manufacturer, replace component parts of
: the Aircraft with temporary substitute equipment, including substitute
engines, during such time as the original -component shall be removed for .
service, checking ur overhaul. Such substitute equipment shall be the ,
subject of prompt riotice given by Léssee Lo Lessor giving full defiriiion of .
the purpose of -and the duration of the substitution. Substitute equipment
employed by Lessee under the terms of this Section 7.5 shall be heid by
Lessee, at Lessee's sole cost and expense, as a bailee for hire and title to

~such substitute equipment shall pass neither to Lessee nor to Lessor, B
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. ;;3; »; +4:Engine, any of the following events with respect. to such property: {i}".13

- @¢ “:loss-of such property.or-the use thereof due to theft or disappearance

.;--éra"e;-for a period of 30 days-or:more; (ii) destruction, damage beyond repair

. w2 0r rendition of such property so as to be permanently unfit for -normal—

-u-yi;ﬂsg-fnr;ﬂny’rgzhpn_whatsaever;,e{iii};any damage to Such preperty which
results in an insurance settlement with respect to such property on the
basis of a total loss; "(iv) the condemhation or (except as prgvidad in
Section 8.5 below) requisition’of title to, or the confisca;ipg, seizure

_ or requisition of use of such property for a period of thirt
- = consecutive- days;  (v) as a result. of any rule, regulation, ordetr or

co s eni s other action by the FAA or other governmental body having jurisdiction,
+ 2¢ saocwhich,relates. to all similar Aircraft and/or Engines, the use of such

22 c-property in the normal course -of Lessee's business shall have been
- -...prohibited for. a periqg;af more: than six Tonsecutive months unless
» i. Lessee, pripr to the expiration of such six-month period, shall have
¢ -undertakeh g caused to be undertaken and shall be diligeftly carrying
- ;- forward all steps which are necessary or desirable to permit the normal
.. use of such property by Lessee or, in any evént, if such use shall have
- been prohibited for a period of nine consecutive months; (vi) the h
operation or location of such property, whilé under requisition for use
by the Government, in any area excluded from coverage by any insurance
policy in effect with respect thereto required by the terms of this L o
Lease; or (vii) any divestiture of Lessee's title.

E?E"Event of Loss-with Respeét to Airframe

o o SN . e

Upon' the occurrence of an Event of Loss with respect to.the Airframe, Lessee

- shall forthwith (and in any event within 30 days after it shall become aware
of such occurrence) give or cause to be given to Lessor written notice of

such Event of Loss and shall comply with the provisions of this Section .8.2.

On or before_the Business Day next preceding 30 days following the date of
‘the occurrence of, such Event of Loss, Lessee shall pay to Lessor the Unpaid
Principal then outstanding plus interest thereon to the date of such payment.
Upon receipt of such payment, all past due Rentale and any other sums due

" hereunder, this Lease shall terminate with respect to the Aircraft and the

- .Lessor. shall execute a Bill of Sale to transfer title in the Aircraft to the
Lessee for the sum of U.5.51.00 and a release orn FAA Form ACB050-41 (or such
other form or document as may ‘from time to time be current for effecting the
release intended thereby) and such other dccuments as the Lessee may
reasonably require for filing with the FAA in connection with such release
and the transfer of the Aircraft to the Lessee.

8.3 Event of Loss with Respect tn'Engine

&5

.
-

Upon the occurrence of an Event of Loss with respect to an Engine under = ¥
circumstances in.which there has. not occurred an Event of Loss with respect

to the Airframe, Lessee shall give or cause. to be .given to Lessor prompt
written notice of such Event of Loss and shall, as prcoptly as possible in

any event within 3q3days after it shall become aware of the occurrence of

, .
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" "such Evenc of Loss, cause such Enginé to be replaced with a replacement
. s - -~engine free and clear of all liens. and having performance and durability
Moo e - -characteristics and-a value and atility at least equai to, and being in as
LT ‘good operating condition as, the Engine with respect to which such Event of
{'" Loss occurred, assuming such Engine was of the value and utility and in the
' . -condition and repair required by the ‘terms. hareof immediately prior tc thé
L i -occurrence of such ‘Event- of Lggs and such replacement Engine shall be deemed -
ey “ .. an Engine for all purposes her#®of. :- Lessee shall co-operate with Lessor in
Al : - the eumplet;en and. execution of any end -all documents and/or filiags A
] - . necessary“to grant-and perfeet Leeser g 1nterests in.'such replerement JEngine °
B e asan Engine hereunder. 'j{ : SRR CE -

=i

Tal E 4 appltcetlen of Pa?ments = “35~F;'-' Hﬁm_ ._ | a

7“~any peyments (other than. insurance preeeede the appi1eatien of which is
-+ provided ‘for in-Section 9.4) received at any time by Lessor or Lessee from
'~ any governmental authority or other person with respect to any Event of Loss
“-will“be applied as: follows: (a) "if such-payments are received with respect .to
-~ the Engine being‘replaced or caused to-jetreplaced pursuant to Section B.3,
.:such’ payments shall be peid over to or retained by Lessee, (b) all other such
prayments shall be applied in reduction of amounts owing to the Lessor
‘- pursuant to Section 8.2 if not already paid by Lessee or, if already paid by
Lessee, shall be applied to reimburse Lessee for its payment of such amounts
-and any belanee remelntng thereafter ehell be paid to or fer the account' of -
', Lessee,. :

T

L BS Requisition  ': -

V@)  If the Aircraft is requisitioned for hire by any governmental or
- other competent authority during the Term, then, unless and until the
‘Aircraft becomes a total loss following such requlsitinn and the Lessee shall -
have made payment of all sums due upon such loss, this Lease shall continue
in full force and effect for the remainder of the Term (subject always to the
provisions for earlier termination) and the Lessee shellaremeln fully
responsible for the due compliance with all its ehltqetlune under this Lease ]
- other than. such. ehligatlnns which the Lessee is unable to comply with snlely i
by v;rtue of sueh requts;tien .
: ' e 3 {b; If the Lessee shell ﬁuly comply wtth all its ebl:getlens under this ST
' Lease; except as mentioned in Section-8.5(a), the Lessee shall, during the - ‘
Term, be entitlsd to all requisition hire paid to the Lessor or to the Lessee
. by such governmental or othér competeni authority or by any person acting by .
. - - the authority of the same on account of such requisition. '

i ' ' (c¢) The Lessee shall, as soon as practitable after the end of any
requisition for hire, and whether that requisition shall end during or after
the expiry or termination of the lease period, cause the Aircraft to be put
into the condition required by this Lease. :

(d) Should the Aircraft be under requ151t1en for hire at the end of the
Term, the Lease of the Aircraft shall (unless otherwise agreﬁd betwéen the L
parties hereto) -nevertheless be terminated at sueh end but wltheut prejudice
te the accrued rights of the pertles o _ .
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8.6 Event of Defau1= _-,

‘Any .amount referred to in (this Section 8 which is payable or creditable to or
-retainable by Lessee shall not be paid or credited to or retained by Lessee
if, at :he tine of such payment, credit or retention, an Event of Default
shall have occurred and be continuing, but shall be paid to and held by

Lessor as security for the obligatiens of Lessee under this Lease.
9. INSURANCE |

9.1 Liability Insurance .. .. .. .. - T

Lessee shall at ail times‘maintain or cause to be maintained public liability
(including without limitation contractual liability,  passenger legal ..

liability and property damage) insurance (but so long as the Aircraft is
placed in storage, only “on ground" liability insurance need be maintained)
with such responsible companies as shall be. satisfactory to Lessor {a) of not
less than US$70,000,000 combined single limit (aggregate products and ) _
personal injury) per occurrence, (b) which shall ineclude, but not be limited

to, ,pubiic liability insurance, contractual liability insurance, passenger :
liability insurance and property damage liability insurance (including carge  ._.
zﬁd baggage liability insurance) and shall cover war and aliied risks except

Qr coverage in respect of any hostile detention of any weapon of wai-

ﬁgplaying atomic or nuclear fission and/or fusion or other like reaction or
radioactive forcejor matter and (c) which shall name Lessor, -and any other
party requested by Lessor, as additional insured. Provided; however, so long -
as the Aircraft is configured for and operated exclusively in cargo

operation, Lessee shall not be required to maintain passenger liability
insurance. . ] . - B

9.2 Propertf Insurance

Lessee shall at all times maintair or cause to be maintained insurance
against loss of or damage to the Aircraft in an amouni not less than the
. Unpaid Principal from time to time, with such responsible companies as shall

be satisfactory te Iessor .as follows: (a) "all-risk" insurance on the

- A~rcraft and "ali-risk" couverage on each Engine and Part ramoved from the
Aircraft, (but $o long as the Aircraft is placed in storage., only "all-risk"
hull and aviation liability insurarice applicable to aircraft on the ground .
need be maintained); (b) maximum deductible of 1% and a 510C,000 deductible
per engine (for foieign object damage only), no deductible for total loss,
and no coverage for depreciation; (c) if at any time the Aircraft, Airframe

- Or any Engine shall bé operated or is proposed to be operated on routes where
the. custam in the industry is to carry war-risk insurance or where,.in the - \
opinion of Lessee there are actual or threatened hostilities Wwar-risk
insurance covering confiscation. seizure, hijacking'and similar forms of
retention against will, be they by or under the order of any government
teivil, military or defacto) or person. The insurance.policies required by
this Section 9.2 shall (i) name Lessor as additional insured, (ii) provide
that Lessor shall be loss payee to the extent of its interests in the case. of

| total or constructive total loss of the Aircraft, (iii) provide for payment
of losses in United States Dollars, and (iv) provide that the insurers shall
waive any rights of subrogation against Lessor. In the case of a contract
with the United States Federal -3overnment ("Government") in respect of the :
use of the air:raqg, a valid and enfarceable,qgreemgnt (which status shall be '
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PR TN e determined by counsel for Leéssor) by the .Government to indemnify against the
R LR R - 5ame risks which are required under Sections 9.1 and 9.2 to be insurec : .
KON ", ''d4gainst in ‘an amount ‘at least equal to the amounts required hereunder from .
0 AR S .. "+ - time to time shall be considered adequate insurance with respect to such s
RN sl i righe agtape subject ‘to such contract. i 7o . oL .

9.3 General Policy Ptgtigidﬁ§3h

Each insurance policy required by Section 9.1 or 9.2 shall (a) be primary and
without right of contribution from other insurance which may provide coverage
to Lessor-with respect to its interest in the Aircraft, Airframe or any
Engine or its liabilities with respect to or arising out of this transaction,
‘(b) provide thatiall ‘the provisions thereof, except the agreed values and the
.. limits of liability of the insurer under such policy, shall operate in the
" “same manner as if there were a separate policy covering each insured, (c)
RRa _ “provide that, ‘in respect of Lessor such insurance shall not be invalidated by
L - 4% "-any action or inaction’by Lessee, and shall insure the interest of Lessor
: A regardless of any breach or wiolation by Lessee of any representation, .
© warranty, declaration or tondition contained in such policy (d) provide for
- not less than thirty (30) days' prior written notice to Lessor before any
"7 materially adverse alteration or termination or cancellation of the insurance
: -%"7""  evidenced thereby shalNbe -effective as to Lessor except that war-risk and -
" : : allied perils policies ay provide for not less than seven (7) days' prior
- “written notice or such Jesser notice as shall be customarily in effect with
respect to major Ufited \States ‘commercial air carriers generally from time to
time, (e) provide that Ldssee shall be liable for any insurance premium, and y
(f) shall be with insurance companies, undervwriters or funds ("insurers")
‘reascnably satisfactory to Lesséty = - ~

9.4 Application of Insurance Proceeds

_ As between Lessee and Lessor, all insurance proceeds received under policies .
‘required pursuant' to Section 9.2 as a result of the occurrence of an: Event of
_ Loss with respect- to“the Aircraft, Airframe or any Engine will be applied in
" accordance with this Section 9.4. All insurance proceeds in respect; of -any
property damage loss not constituting an Event of Loss with respect to the
Airframe or an’'Engine will be applied in payment (or to reimburse Lessee) for
‘repairs or replacement of property in accordance with the terms of 5
! ' o ' Sections 7.1°and 7.2, .if not theretofore paid for, and any balance remaining
) ' - shall be paid to or at the direction of Lessee. The provisions of
K ‘Section 8.6 shall apply to-amounts referred.to in this Section 9.%,

9.5 Certificates‘ 

E

. ~(a) The Lessee before delivery, shall cause Lessor to be furnished with
. telegraphic or other written evidence from an insurance broker active in the
United States, West Germany, United Kingdom or Australia aviation insurance
- ~industry confirming that all insurance required by the Lease has been placed
- and issued by a responsible insurer or insiirers and, thereafter, within
fifteer (15) days, Lessee furnish Lessor with an appropriate certificate
and/or policies from or on behalf of such insurer or insurers certifying and
- confirming existence:-of such insurance coverage.

(b) hnnually within th;rif'{jﬂ} days after ghe'earlier'nf the
snniversary of the inlt;al_dnwn payment or the anniversary of the policies of

T
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! -insurance-in effect, Lessee.shall furnish or cause to be furmished to Lessor
ho-a-report: signed by a firm of independent aircraft insurance brokers stating
-~ the opinion of such: firm that the insurance then carried and maintained on

) the Aircraft cnmpliea with the terms hereof.

9.6 Notices Regarding Insurance

Peeanan Lessee will.cause such firm to advise Lessor in writing (a) promptly of any
e ) - default in the payment of any premium or any other act or omission on the

.part. of Lessee of which they have knowledge and which might invalidate or

- . render- unenforceable,. in whole.or in .part,. the insurance on the Aircraft and
(b} as soon as such firm has knowledge that any insurance carried and
ma.ntained on the Aircraft pursuant to this Section 9 will not be renewed by
*he applicable undarwriters.

_.10.. CLAIMS AGAINST SUPPLIERS

v Lessor authorlses:and- appoints Lessee to enforce, in its own name, any claim,
. warranty, agreement or representation which may be made against any supplier
of said Aircraft, engines and/or accessories, BUT LESSOR MAKES NO EXPRESS DR
. - IMPLIED WARRANTIES AS TO ANY MATTER WHATSOEVER, INCLUDING, WITHOUT
.. LIMITATION, THE EXTENT OF OR ENFORCEABILITY OF ANY SUCH CLAIM, WARRANTY,
AGREEMENT OR REPRESENTATION., NO DEFECT OR UNFITNESS OF THE AIRCRAFT SHALL
_+. » RELIEVE LESSEE OF THE OBLIGATION TO PAY RENT OR OF ANY OTHER DBLIG&TIUH UNDER
'.:THIS AIRCRAFT uEaSE. :

- L DISCLADMER OF WARRANTY

"~ LESSOR, NOT BEING THE MANUFﬁcTURER OR SUPPLIER DF THE AIRCRAFT, ITS ENGINES
- . OR ACCESSORIES, NOR A DEALER IN SIMILAR AIRCRAFT, HAS NOT MADE AND DOES NOT
< MAKE ANY REPRESENTATION, WARRANTY, OR COVENANT, EXPRESS OR IMPLIED, WITH
- RESPECT TO THE AIRWORTHINESS, DESIGN, CONSTRUCTION, INSTALLATION OF ENGINES
AND/OR - ACCESSORIES, CONDITION, DURABILITY, SUITABILITY, FITNESS FOR USE, OR
. MERCHANTABILITY OF THE AIRCRAFT IN ANY RESPECT, AND AS BETWEEN LESSOR AND
"LESSEE, THE AIRCRAFT SHALL BE ACCEPTED AND LEASED BY LESSEE "WHERE IS", "AS
§ _ IS", AND "WITH ALL FAULTS", AND LESSOR SHALL NOT BE RESPONSIBLE FOR ANY
~ PATENT OR LATENT DEFECTS THEREIN OR ANY DAMAGES RESULTING THEREFROM. LESSEE
: AGREES TO SETTLE ALL SUCH CLAIMS DIRECTLY WITH THE SUPPLIERS AND WILL HDT
nssznr ANY SUCH CLAIMS AGAINST LESSOR.

12. TITLE

Title in or to said Aircraft shall not pass to Lessee, except in accordance
with the terms, conditions and provisions 0f this Lease, and pursuant to the
rights herein expressly granted to Lessee. Upon payment by Lessee to Lessor
of all Rent and other sums due hereunder, the Lessor shall execute a Bill of.
Sale to transfer title in the Aircraft to the Lessee for the sum of U.S.$1.00
and a release on FAA Form ACB050-41 (or such other form or document as may
from time to time be current for effecting the release intended thereby) and
such other documents as the Lessee may reasonably require for filing with the
FAA in connection’'with such release and the transfer of the Aircraft to the
Lessee. Lessee hereby (if requested by the Lessor) agrees to sign and
deliver to the Lessor a Chattel Mortgage in the form attached as Exhibit D
hereto. At the expense of Lessee, Lessee agrees to co-operate with Lessor in
executing such finan¢ing statements or other documencation required by law,

2
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b "* ;;‘ -‘Mmﬁﬁétﬁ&l“&:da or ﬁthem'si;' tn'iﬁ%estigataj and protect the title

e R _ 6 of Lessor hereunder and Lessee’ irrevocably authorises- Lessor to

WL e o file finaneing statements signed only by Lessor im all jurisdictions where

Sl oo o) o permitted by law. Sl dammas ees daty sl .

’ L]

S “~If-Lessor -supplies Lessee with labels, plates or other markings showing _

L “Lessors'- interest in the Aircraft, Lessee:shall affix and keep the same L
foo i o v affixed'to-a prominent place in the: cockpit of the:Aircraft. Lessee shall

: fe A alsoprominently- affix and keep:affixed said labels, plates or other markings
. .on each-engine on“‘beparately placed or housed accessory. RS

5 -

i 1&: ms

(12" . Lessee shall be responsible for the timely payment and discharge of all
PR L license or registration fees, assessments, sales and use taxes, stamp taxes,
w4t rental -taxes, 'gross receipts. taxes, persomal property taxes landing and

¢! airpdrt fees and other taxes now or hereafter imposed by any state, federal
ST ~ “or local government upon the Aircraft or upon the ownership, leasing,
RN S renting, purchase, possession, operation or use thereof (whether the same be
assessed to'Lessor or Lessee). Eicept as otherwise provided by law or except
] as otherwise directed from time'to time by Le&sor, Lessee shall pay and
LT “w ~.discharge at least ten (10) days before delinquency and all such taxes, fees
R, and assessments directly to the proper levying authority. Nothing herein
shall be deemed to prevent Lessor from itself paying and discharging any such a
taxes, fees or assessments and Lessee shall pay to Lessor the amount of any
taxes, fees or assessments remitted by Lessor within ten (10) days of notice
thereof. Lessee, upon notice to Lessor, may, in Lessee's own name contest or
 protest any such taxes, and Lessor shall hondur any such notice except when
in Lessor's sole opinion such contest is futile or will cause a levy or lien
to-arise on the Aircraft or cloud Lessor's title thereto. Lessee shall, in
- addition, be responsible to Lessor for the payment and discharge of any
penalties or interest. Nothing herein shall be construed to require Lessee
'~ to be so respomsible for any federal or state taxes, or payments in Iieu
thereof; imposed upon or measured by the net income of Lessor, or state i
franchise taxes 'of Lessor, or except as provided hereinabove, any penalties
B - . or interest resulting from Lessor's failure-to timely remit such tax
A | ' payments. _ '

15. LIENS AND ENCUMBRANCES

-Lessee will at all times protect and defend, at its own cost and expense, the
Lessor's interest in the Aircraft and keep the Aircraft, its engines and
accessories and additions or attachments thereto, if any, free and clear from
all claims, liens and processes, liens for forced landings, and other
encumbrances: except (i) the rights of Lessee hereunder, (1i) liens for taxes
‘either not yet due or being contested in good faith and by appropriate
proceedings, so long as such proceedings do mot involve any. danger of ‘the
sale, forfeiture or loss of the Aircraft, (iii) inchoate materialmen's,
mechanic's, workmen's, repairmen's, employee's or other like liens arising in
the ordinary course of business and not ‘delinquent, and (iv) liens and
encumbrances arising from the'acts or. omissions of Lessor which are. not

- otherwise the responsibility of Lessee hereunder.
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S L Lessee assumes li&biiity for ﬁnﬂ herebrfagrées (whether or not Lesser is
g . i . e otherwise insu:ed therefor) to defend, indemnify, protect, save, and keep

. ii.;harmless Lessor ard ité agents and employees from and against any and ail -
... :liabilities, obligations, losses, damages, penalties, claims, tax claims

‘7. ».(other than those relating. to the net.income of the Lessor), actions suits

; J - ".:, and proceedings (including legal expenses and reasonable attorneys' fees), of

e iR . 7 whatsoever kind and nature, imposed.on, incurred by or asserted against

©C.o.of 7 Lessor because of the manufacture, installation, purchase, transportation,

CHoLEEST L4 acceptance or:rejection of ,the Aircraft, engines or accessories, and

pfntovowlt o delivery, ownership (including warranty, product liability and strict

AngE L O ,.-liability in, tort by virtue-of ownership), lease, possession, use, operatiocn,

e - .; .flight, forced landing, condition or return of the Aircraft, engines or

A e e L T fiééé:auriés"{intlUQinq, without limitation, latent and other defects, whether

'3 7.7 . or not discoverable by Lessor or Lessee), and any claim for patent, trademark

R R g ., -:or copyright infringement, and whether or not Lessor is otherwise insured

... .-therefor. = ° s

T

_°..17. LESSOR'S PERFORMANCE OPTION -

Should Lessee fail to make any payment or to do any act as provided by this
Aircraft Lease, then Lessor shall have the right (but not the obligation),
without notice to Lessee of its intention to do so and without releasing. =~ -
.., Lessee from any obligation hereunder, to make or to do the same, to make
APPSR ... .advances to preserve the Aircraft, its engines or accessories or Lessor-s
© 4% e.n 0 L. . title thereto, and to pay, purchase, contest or compromise any insuracce
D . 'premium, encumbrance, charge, tax, lien or other sum which in the judgment of
'Lessor appears to affect the Aircraft, its engines or accessories, and in
- .exercising any .such.rights, Lessor may incur any liability and expend _
whatever amounts.in its absolute discretion it may deem necessary therefor.
" “All sums so incurred or expended by Lessor shall be due and payable by Lessee
with'ten (10) days of notice thereof.

18. FINANCIAL STATEMENTS

i _ ' ‘- Lessee shall provide to Lessor annual audited financial statements in respect
P -+ . of itself and Piccadilly House Limited within one hundred and twenty (120)
_ A days following the end of their respective fiscal years. 1In addition, Lessee
i - . : will promptly provide such financial information and other information on
' Lessee and Piccadilly House Limited and/or relating to the Aircraft and this
. transaction-as Lessor may from time to time reasonably request, and Lessor
-+ (and its affiliates and their respective agents, employees, officers and
| directors) are hereby irrevocably authorised to intérchange and utilise all
- . credit information files and facilities in possession of Lessor and its
| ' . respective subsidiaries and affiliates and others as may .be necessary or.,
; . desirable fur the analysis, processing, review and collection of any
.., transactions with Lessee. : SR ) |

19." ASSIGNMENT AND QUIET ENJOYMENT

- (a) BAny transfer, assignment, lease, conveyance or pledge of Lessee's
interest in and to this Lease or the Aircraft, its engines and accessories.

~ whether by operation of law or otherwise, without the prior written consent
B --\_ . . b
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claiming the rights of Lessor hereunder.

\7'"20. 'EARLY TERMINATION

.~ succeeding rental payment date) and the remaining Unpaid Principal blus a

_Lessee shall have the right; “‘pon sixty (60) days' prior written notice to
_Lessor,-to terminate the Lease prior to the end of the Term.
"' ~'and other obligations ‘of Lessee under the Lease shall continue
~* 7'Paymeént Date next succeeding said §ixty (60) day notice, Lessee shall pay to

-

‘of Lessor shall bétvnid'aﬁd cunstiﬁﬁta an Event of Defavlt by Lessee of its
obligations under this Lease. . ., -

T T —

7" " Notwithstanding the foregoing, Lessor hereby consente to Lestee subleasing

= the Bircraft to W. R.'CARPENTER NORTH AMERICA, INC., located at c/o Hunt and .
.., Hunt, 115 Sdnsome Street, San Francisce, California 94104, as iong as the

- terms of said sub-lease’are made expressly subordinate to the terms of this
. Lease, the term of the sub-lease does not extend beyond the term of this
“Lease and ‘the Lease Schedule attached hereto.

Lessor may require said
as may be required or
Aircraft.

‘Sub-lessee fo execute such security instruments
necessary to protect the title of Lessor to the

All payments
and on the

urity interests therein, ‘in whole or in part, without notice to
“(c)" So long as no Event of ‘Défault has occurred and is :untiﬁuing
hereunder by Lessee, Lessor agrees that it will not interfere with

any one else

- Provided that no Event of Default shall have occurred and is continuing,

Lessor all previously due but unpaid rent (to and including said next

' termination fee calculated in accordance with the following schedule:.

'Time‘cf Termination

Amount of Feé*

Fallauing Commencement of Lease

.+ % 'Less than 1 year o e 2.00%

7.1 year 'to less than 2 years B 1.50%
. 72 years ‘to less than 3 years 1.00%
.50%
.25%

7.3 years to less than 4 years

4 years to-less than z yearsead dls

(1

“(4Ihe3te}m;natinn fee is expressaﬂ.ns,a percentage of the ﬁnpaid

“Principal at the time of termination.)

bg;terminateda*' :

14

“ upon reteipu the foregoing amounts, the Lessor shall execute a
_B1ll of sal title in the Aircraft to the Lessee for the sum of
-US51 and a release on FAA Form ACB050-41 (or such other form or document as
may from time to time be current for effecting the release intended thereby)
and such other documents as the Lessee may reasonably require for filing-with
the FAA in connection with such release and the transfer of the Aiircraft to

the Lessee,'aﬁﬂ_;essee'g obligations under the Lease and Lease Schedule shall

the quiet
enjoyment of the Aircraft by Lessee or each and any permitted lessee :
hereunder from Lessor's successors, assigns, secured parties or

[1-30
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| Sl LIMITS ONUSE. - ... ..

Lessee shall not ‘operate’ the Aircfaft nor suffer the aircraft to be nperated

R withnut insurance. coverage or utherwise uperate or maintain the Aircraft in
any manner which would render inoperative ‘any insurance. requ:red‘hy the terms
 of the Lease or in _any geographic area excluded from coverage nf,any
insurance policy required by the ‘terms of ‘this Lease; "or in any so-called
"Iyon Curtain" or Communist Bloc country, or. any satellite territory occupied
- by or under the. cantral of the Euviet Unicn or China, or in any rscognised or
thre:tened area of hnstllltles, ‘'unless . the A;rcraft 15 fully covered to
Lessur s satisfact;nn by war! risk inaurance.,_ _

o amm—

ety -'_'~f--32, INsPECTION T 3 'f.. SRR R -~ /

{:“ﬁfffﬁif::j“-gl, Lessor, its agent or emplufees, shall at any and all reasonable times during g
. f"ﬁ;;::.1;ﬂz . . business hours have the right to enter. into and. upon the premises where the

LR e ‘Aircraft may be hangared andfor lncated fnr the ‘Purpose of Lnspectlng the /S
ST T s 'same - or nbserv1ng its use. T _ _ _ _ 4
% "23. 'SURRENDER OF aIRcRAFT;'ﬁ__ e ) . : /
DRIy Rt AT L S— TN RS : : L -
In’accordance with Lessor's request on the occurrence of Aircraft y
repossession pursuant to Section 26 hereof but not otherwise, Lessee shall /
_return the Aircraft, its engines and accessories to Lessor in good repair, '
- B cnndltlnn and Hnrklng urder, ordinary wear and ‘tear resulting from proper use - |
L thereaf alone” excepted, by delivery of "the same at Lessee's cost and expense /
S to such place as Lessor shall specify within a reasonable period of time. /
_Said Rircraft so surrendered shall have a Certificate of“Airworthiness issued /
by ‘the Federal"- ﬂvlatlun Agency and the Lessee shall deliver to the Lessor all/
:- malntenan:e manuals, “records, logs ‘and other similar recording data /
" pertaining' to the Aircraft. Nothing herein shall prevent Lessor from
abandanlng the Aircraft in place upon the explratlnn of the lease term
u1thnut any llahzlzty therefnr tu Lessee.

24. LESSEE REPRESENTATIONS) AND HARRAHTIES"" | /
/

"{a} Lessee is a corporation duly organlsed validly existing and in
gaud standlng under the 'laws 'of Nevada.and has all requisite carparaée power,
““authority and’ Iegal rlght to enter into and perform its ubl;gat;uns under the
Lease . . . _ S

N
'. i

o [b}, Léssé: has duif“huthdrisedf'éxeéhteﬁ and dellvered'thefLease.

--l-'r_'h.-u D et e

J'

" {e) The - Lease :anstltutes ‘Lessee's leqal, valld and blndlng
L nbllqatlnns.H. /

-

5 prs

(d) The execution, delivery and perfnrmance by it of the Lease. will not
result in any violdtion’ of, or -be in conflict with, or constitute a default.
under, any of the provisions of its charter or. by-laws or/of any agreement or
instrument to which it is a party or by which it or any of ‘its property is '

- .. - bound, oi any law, Judgmant governmental rule, regulation or order of ‘the
% "7 " Federal Government or’ the Envernment of the state uf its 1ncorpnratlcn :r any -
: “f" autharlty or’ agEﬁCY thereuf+ TR j S
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| requires the consent ‘or approvjl of. the giving of notice to, or the

,T;f”fggistrdtinn With, any authorfty or agency of the Federal Government or the

"GuvernmgntVQf.its_étate;ﬁf.;ﬁcﬁrpnratinpjpursuant.tn any. federal law or any

;Eﬂ,w%iﬁ of suﬁhgsgatefgnverniqggits hanking or.trust powers.

"f"_"."i._,-'i'_‘_j’f't'f)_*' Lessee's chief éxecutive office “(as 'such term is defined in.

L.

‘Article 9 of the UCC}_ié'lﬁtatediat;its:address set forth herein and-its
records with respect .o the Aircraft (other than such. records as are on board
the Aircraft or in)baintenanda*fac;lities}*and this transaction are-ldcated

- @t such address. g L ! -

125, EVENTS OF L€FAULT - N ST | | .
. Thalnt;ufreg;é"nf_ényfuf th&ifallnwing,:vents”ihaLl; at the option of Lessor,

-

iff ‘constitute “an Event of Default under this Lease:

(a) Tﬁe'nnn-payment by Lessee of any Rental Payment when due, or the

., non-ppyment by Lessee of other sums required hereunder to be paid by Lessee,

.., Notace thereof from Lessor.

whicl non-payment continues for a period of ten (10) days after written
T . . ' ™ ’ J..-

L)

ST ) The failure of Lessee to perform any other material term, covenant

:: or conditicn of this Lease which is not cured within ten (10) days after
..written notice tﬁerﬁaf_frnm'Lessnr. R T

T Lessee ceases doing business. as a going. concern, is inspiréntu
‘makes an assignment for the benefit of creditors, admits in writing its
.inability to pay its debts as they become due, files an involuntary petition _

- . in bdnkiuytcy,_is_subjé:;ed to an involuntary petition in bankruptcy, is

:adjudicéted'bankruﬁtfnr‘insulvent. files or has filed against it a petition
seeking any reorganisation, 'arrangement or composition, under any present or
future statute, law or regulation.

‘(d) Any. of Lesgee's representations or warranties made herein or any -

B _fihtatemdnt or certificate at any -time ‘given in writing pursuant hereto or in

.. connegtion herewith shall be false or misleading in any material respect.-

. (e) Lessee defaults under or atﬁérwffe (except voluntary prepayments) -

has accelerated any mater:al.obligacion, credit agreement, loan agreement,
conditional sales contract, ls=ase, indenture or-debenture, or Lessee defaults

" under any other agreement with Lessor or its affiliates. : )

(f) The breach or repudiation by any party thereto of any guaranty, .
subordination agreement or other agreement running in favour of Lessor

.. obtained in connection with this Airtraft Lease.

. '26. REMEDIES

'Should any Event of Default occur and be continuing, Lessor unless the Lessea '

makes payment of all amounts as required by Section 20 iﬁéﬂhiph"C&SE“tﬁiﬂﬁr’.di
pProvisions of Section 20 shall prevail may;lin_nrder“yﬁ protect the interests
and reasonably expected profits and bargain of Lessor, ‘pursue and enforce, .

successively and/or concurrently, any one or more of the following remedies:-

&

16"
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'ﬁ;(a.ﬁwﬂ__&f_ﬂ;7;ﬁ}¢é'gﬁf_{a}‘ Pursue . its remtdieseprnviﬂéﬁ for underé%é:tiﬁn 17 hereinabove;

= s, ", : P

e e D e RIS A it R TR T e S b tew i e oo

o h o ne g se(b). Wishout retaking .the Aircraft... .. . ..

l‘.: i, - ot v X ..-:' . :_ . ' +..-“i' . ‘- s 4 ' i J’L '!;?.i-.'"rl o s S

- ‘ S gt o A (1) recover. from Lessee all previously accrued and unpaid rents

.117-,f '5;135; Q; isovleger 3w o4+ . and other amounts then due and. owing under: the terms hereof,

-;-I-" o o i P e 2, b-w .
(! | - L P | e [ b 2 . - 4 5 . & i - L * ]
- = Loy '.- ] SLipiie Yl . I U g g i - Y i A WL Rk B 1 £l %
I L i, Sm T T & ’ - - . - - ’ -
das o # gt T o e
. [ el e T
. wat . .
FI . ‘.
- e .

Bk B 'Elftei§&§':lé} ﬁfecbﬁer'frnm-Léééaéﬁfrpﬁ:fih&“tﬁltimé all rents and other

R I e B T L O LR amounts as and_pheﬂfbucnming,du:;hefeupdap,;and

s | af_:fr_'f:"? e {5)7_3t:éler§t§_gnd_Eihhe*fn?ﬁhcdﬁa immediately. due and payable the . . .
RN © ..o r.oor 7. . -Unpaid Principal and interest thereon and recover from Lessee’

CRVL T msdlny w7 secisy onc ocsaid.amount..ooo: oo L IR ' '

!'l':]

5 = R

01y ;;;'”f:[q}‘_Bntake-pa&sassiop of the Aircraft-(by Lessor, independent
. aeewif-contractor,: or by requiring Lgssaegtq’?ﬁrrenﬂer‘the Aircraft in accordance
G T s S with the provisipn of Section 23 hereinabove) without liability to Lessee
TRURRECE 2 .- o therefor which is hereby.expressly waived, and

;j";rii_?”-- f"""".(l} terminate the lease term as té the Aircraft, and
": ~ . 1:'_ - . (2) recover from Lessee all previously accrued and unpaid rents and
g Wt -+ other amounts owing under the terms hereof, and

=R -%{J,J_F;;;3i31=~sell.;he-hircraft-at-puhli: or private sale, and recover from -
: G iyi4e =iroo-. i-Lessee: the difference, if any, by which the Net Proceeds of Sale . .
./ wor ... .shall be less than the Unpaid Principal plus the interest thereon
ix < iy i ~(calculated' as of the date of the sale) plus the costs.of sale, or
-=(4) . re-lease the; Aircraft to a third party for the account of Lessee
~ and recover from Lessee when becoming due any deficiency between
the rents provided herein and those received from such third party,
or " ¢ :
nae i 8). re-lease “the Aircraft to a third party for the account of Lessee
“y1. .., and.recover from Lessee any deficiency (discounted to present value
- using an interest rate facto- equal to the then-current interest

ﬂd}:y Lessee under -this Lease) between the rents provided
those receivable from such third party over the

‘L | B ; re-leased term, and

s L

T i

_ (d) Pursue any other remedy Lessor may otherwise have hereunder, at. _
. -law, in equity or under any statute and recover such other actual damages as -
. may be incurred by Lessor. - B : ]

s, +>. . .Lessor's pursuit and enforcement of. any. one or more remedy shall r.ot be
- . - deemed an election or waiver by Lessor of any other remedy. Any Net Proceeds

. received by Lessor in excess of the Unpaid Principal balance and interest
thereon, calculated as of the date of the sale yielding said Net Proceeds.
and other amounts due Lessor hereunder shall be received for the account of
Lessee but Lessor shall have no:liability for-interest thereon, but snall’
promptly remit such-excess to the party entitled thereto. Lessor shall not

.. -be entitled to recover a greater amount in damages than Lessor could have
gained by receipt ‘of Lessee's full, timely and complete performance of its

[
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S Ui gbligatien pursuant to the terms of this Lease. 1In addition, Lessor shall “ . -
_ﬂh'.f~n,;';ﬂ;rj;;f-* ..attempt in good faith to mitigate its damages, but Lessor shall not be
R S A obligated to sell or lease the Aircraft. 'In the event. of any such sale
?Wifln* Lo is 0 Lessor may bid upon and purchase any of the Aircraft. Any sale or lease may
LNV L i itbesheld ‘at such place or places as are selected by Lessor with or without
=L Ut having the,Aircraft pregsent. " Any such sale or lease, may be at wholesale or-
S Sl retail, in bulk or in parcels. Time and exactitude of each of the'terms and
. ' conditions of the Lease are hereby declared to be of the essence. Lessor may
RO - "accept past due payments without modifying the terms of this Lease and )
ST A .. 7 . without waiving any further rights of Lessor hereunder. Except as expressly
B em . provided herein, neither Lessor nor Lessee shall be liable to the other for
i 40 any consequential or-incidental damages. ' : .
_ No remedy of Lessor provided by this Section 26 shall be undertaken by Lessor
= _ unless Lessor shall have given Lessee ten-(10) days written notice of .
- N ~Lessor!s-intention to proceed with its remedy and unless within the tan (10)
<% day-notice period Lessee shall fail to cure any Event of Default (as defined
w7 by Section' 25. - above) for which Lessor seeks a remedy or remedies or shall
i - - fail to pay the'amnunts'required~Unﬂbr'Ee:tian-zn if the Lessee elects to so
8 . . Pﬂg- L - ' i '

27. COSTS, FEES AND ATTORNEYS' FEES
In the event of any action at law or suit in eduity .by reason of Lessee's
breach of this Lease, or any governmental examination or investigation of
' Lessee, which requires Lessor's participation and which participation would F
not'be required but for this Lease (unless such participation results solely et
- from the activities of Lessor), or pursuant to Lessor eXercising any of its
- rights herein conférred or retained: Lessee, in addition to all other sums
which Lessee may be called upon to pay under the provision of this Lease,
. * “%"will pay to Lessor its reasonable costs of collection, other costs and
- - "’reasonable- attorneys' fees on. account thereof. ’

. »

.

28. DEFAULT INTEREST RATE

Any amounts required to be paid by Lessee pursuant to this Lease, and naot .
paid when due shall bear interest at the rate (compounded annually and based
“upon a year having 360 days) of LIBOR cost of funds plus 3.25% per annum.
- Nothing herein shall be deemed to provide for the payment of any amounts not
. . otherwise legally collectible by Lessor. . "

29. NO OFFSETS OR CANCELLATION BY LESSEE

The rentals and all othér sums payable hereunder, if any, shall be paid
without notice (except as otherwise provided herein), demand, counterclaim, - “
set-off, deduction or defence and wiihout abatement, suspension, deferment, 3\\
diminution or reduction, and the obligations and liabilities of Lessee under A
this Aircraft Lease shall not be affected for any reason. THIS AIRCRAFT h
LEASE AND THE LEASE SCHEDULE SHALL NOT BE TERMINABLE BY LESSEE IN WHOLE OR IN
PART EXCEPT AS SPECIFICALLY PROVIDED IN SECTIONS 20 AND 26 HEREINABOVE, or as .
otherwise agreed and Lessee hereby waives all additional rights now or . £
' hereafter conferred by statute or otherwise to quit, terminate or ‘surrender '
this Aircraft Lease or the Aircraft, its engines and accessories as well as
all rights to any abatement, suspension, deferment, diminution or reduction
- of the rentals and all other sums payable hereunder.
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~ affect the provisions of this Lease.

32. SURVIVAL OF WARRANTIES

a o mpmemesman’ e

4
# T -

30. HEADINGS

Section headings hérein are ﬁséd.fﬁr'cnnvaniepéeapn}y and,sh@ll not ntheruisef

e

P A P SIF TS IR &
'31. EFFECT OF WAIVER.

_No failure or delay on the Bart of Lﬁsépt in the exercise of any power, right

or privilege hereunder or to make objection to the. mode of any offered-

.-performance by Lessee shall operate as a waiver. thereof, nor shall Any single

or partial exercise qf.aqghgg;h”puuer,xright or privilege preclude other or
further- exercise thereof or. any; other right, power or privilege. All rights
and remedies -existing under -this Lease are cumulative to, and not exclusive

- of, any rights or remedies otherwise available.

- =

'~ All agreements, indemnities, representations . and Hafranties of Lessee made
.ci --- herein and remedies of Lessor shall survive the termination of this Lease.

' 33.. APPLICABLE LAW. =

deﬁiﬁ Lease and the rights aﬁ& &hlidatinﬁé_cf‘the parties thereunder and
~hereunder shall be governed by thé laws of England. If any /provisidn of this

Lease or any remedy provided herein be invalid under any applicable law, such

. provision shall be inapplicable and deemed omitted but the remaining
provisions of this Lease shall be and remain effective in accordance with

their terms. Lessee hereby expressly and irré?u:ably agrees that Lessor may
bring any action or claim to enforce the provisions of this Lease in England-
and lessee heéreby irrevocably consents to personal jurisdiction in the

‘appropriate Court therein. Lessee hereby further irrevocably consents to
‘service of process in accordance with the provisions of the laws of England.

Nothing herein shall be deemed to preclude or prevent Lessor from bringing
any action or claim to enforce the provisions of the Lease in any other
appropriate place or forum. THIS LEASE CONSTITUTES THE ENTIRE AGREEMENT
BETWEEN LESSOR AND LESSEE AND MAY ONLY BE AHMENDED OR MODIFIED BY AN - . -
INSTRUMENT IN WRITING SIGNED BY A DULY 'AUTHORISED REPRESENTATIVE OF THE PARTY
TO BE CHARGED THEREBY. - ' '

34. COUNTERPARTS

This Aircraft Lease may be executed in any nugber of counterparts, each of
which shall be deemed an original, but all such counterparts, together shall
constitute but one ‘and the same instrument, except to the extent, if any,
that this Lease or the Lease Schedule constitutes chattel paper, no security
interest therein may be created except through the transfer or possession of
the original counterpart, which may be so identified by Lessor.

35. NOTICES el

' .
hll_!nr notices required or permitted to be given shall be -

in writing, and may be personally served or sent by mail with postage prepaid
and properly addressed. For the purposes herecf, the addresses of the
parties hereto (until notice of a change.thereof is served as provided in the

preceding Sentence). shall be as follows:

"“ ’ ..'l-. ;?‘““:

EFTA00278075
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‘;f Lessur“-:n;- ~-_'._-5::;l.
L TR ARBUTHNDT ansxua ‘INTERNATIONAL
X S LR - LIMITED,
ajgﬂi_ L AREERA _ 131 Finsbﬁfr thamanf;
St .. . London EC2A 1AY
_.:.-.__ S | P Eﬂglﬂnd - :. .

Lessee:

* F.B. TRANSPORT, INC.

‘cfo GRIFFIN (LONDON) LIMITED
-3th Floor, Neptune Eouse.

- Triton Court,

.14, Finsbury Square,

Lnndun EC2A IBR

5 England

““ce.” Hunt and Hunt

_ eion L g AR TRV R T 115 Sarisome Street, Sixth Floor,
TR A L L ‘““”“'"falﬁ?:ﬂ.’“ =t Qan Franciscn, Califaruia 94104,
. _ r . _ B L LRSS u s A..

36. REPOSSESSION

" LESSEE" ACKNOWLEDGES: THAI. PURSUANT 'TO SECTION 26(c) HEREOF, LESSOR HAS BEEN
""GIVEN THE RIGHT TO REPOSSESS THE AIRCRAFT SHOULD LESSEE BECOME IN DEFAULT OF
. ITS OBLIGATIOHS HEREUNDER AFTER TEN (10) DAYS PRIOR WRITTEN NOTICE OF DEFAULT
AND INTENT 'TO REPOSSESS. LESSEE HEREBY WAIVES THE RIGHT, IF ANY,-TO REQUIRE
LESEUR TO GIVE LESSEE NOTICE (EXCEPT FOR NOTICE REQUIRED IN THIS” SECTION 36)
_AND A JUDICIAL HEARING PRIUR TO EXERCISING OF SUEH RIGHT OF REPOSSESSION.
. s,
37. Lessee shall carry a true copy of this Aircraft Lease and the Lease (
Schedule on board the Aircraft at all times and make a copy hereof available
‘for review.by the Federal Aviationm Administration or its authorised
representatives. In the event the Aircraft is a "large civil aircraft® or
otherwise becomes subject to Federal "truth in leasing" regulations, LESSEE
V SHALL, WITHIN 24 HOURS OF EXECUTION OF THE LEASE SCHEDULE, OR OTHERWISE
" BECOMING SUBJECT ‘TO "TRUTH IN LEASING" REGULATIONS, MAIL A COPY OF THIS
AIRCRAFT LEASE AHD THE LEASE SCHEDULE TO:

| F‘ight Standards Technical Division
b, Box 25724 ;
Oklahoma City, Oklahnma 73125 '

~38. TRUTH IN LEASING
THE AIRCRAFT HAS BEEN MAINTAINED AND INSPECTED UNDER FAA REGULATIONS FROM THE
DATE OF ITS MANUFACTURE TO THE DATE OF THIS. LEASE. THE AIBCRAFT WILL BE
MAINTAINED AND INSPECTED UNDER FAR 125 OR FAR 91 DURING THE TERH OF THIS
LEASE. LESSEE 15 CONSIDERED RESPONSIBLE FOR OPERATIONAL CONTKOL OF THE
AIRCRAFT TO BE OPERATED UNDER THIS LEASE. LESSEE CERTIRIES THAT IT Is @
RESPONSIBLE FOR OPERATIONAL CONTROL OF THE AIRCRAFT AND THAT IT UNDERSTANDS
ITS .RESPONSIBILITIES FOR COMPLIANCE WITH APPLICABLE FEDERAL AVIATION -
 REGULATIONS. AN EXPLANATION OF FACTORS BEARING ON OPERATIONAL CONTROL AND
' THE PERTINENT FEDERAL AVIATION REGULATIONS CAN BE DET&INED FROM THE NEAREST
FLIGHT ST&HEARDS DISTRICT OFFICE.
N )
~ IN WITNESS wharenf Lessor and Lessee have caused this
“Aircraft Lease to be execute

on this ‘gﬂ) da}r of '....Fﬂ ( " 1987‘. |

{
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VHF COHH STST!H -
Gables 0-5283 5-111-1 tuntru'l | each
Qual Collfns Communication System \ '
Collins EIBII-JA Trinscelver =~ | .2

each y,
"~ YHF May SfSTEH
ﬁuul Collfns Navigation System .
" Collins SIRY-) Navigqation Recefver . 522-2450-1)5 2 eich
g : , Cotlins 5IRYY. Mounts SR - . T euh
Boeing YHF Haui?ltiun Antenna:  ° 65.24513-5 1 edch’ -
Collfns J7P-5 Glidesiope Antenna : 1 each
| IvsI Indi:ntnr SR S . SLZ9190A 2 eazh
v:nzu EMTERTAINMENT SYSYEM . e
Nady Infra-red Transmitter ' 1RT-200 . i oeach
MIEsubishi 18" Telavision CM1307 1 each
Mitsubish{- Y{deo Cusette aecnratr HS3300R 1 eich
“Alr Shw 100 , 1 each

{‘_ .:'_':"i.r; /:l‘y;;._[ﬂ"_j( If‘/p- (t/\,, L-.,- 3 ;f-f f":.‘f‘l\f:"{'“l'.f' . . ~
B / :
/ F‘*‘ﬂf"C( ﬂ7£- fi‘?;fq/{"-—*/ \f?f.; Fritg )t < L) 7 “ e
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B e T * . PARTS ONBOARD AIRCRAFT

¢

- " Part Number .

Sl cewmlozoMis .
2K - GEMIOSOMLG | -
S oFmae
OFnny - L L Vir s ar
FTNS6 S S Pl
F12748
- 53381
- 981947F3
F71283 '
. GENI062NLG
. GEN1063MLG
_ .- 7819472
= - +1263050230 .
- GEN163MLG
7 fiae2
ST FI2767
. GENTII8NLG e

100384040
.. 103538753
T 103817502
| 15281706
1528L801A
177445}
1978128
204075002
258000-3
3-1070
| 2009¢
: LR 305454.1 -
; 0 31124143
. : - 321464-2-1
32167441
331A-96
3713880
383222-1-1
40574
605675-1
614E-23R
65-97865-17
6571 -
700842a . o

e 1}‘&5? Ly,

Homencla

ture

Adapter
Axel Pro
Axel Pro
Brake Ha
Coupling
Jack Pad,
Jack Pad
Jack Pad
Lock, Ta
0il" Serv

Puller, CSD Prlss Sw
Spanner, MLG Gland Mui

Thread P
Thread P
Wrench,
Wrench,
Wrench
Wrench
¥rench
Wrench
Wrench
Motor F1
Exciter

Accumulator
tector
tector
ndlina, MLG:
. Drain

Hnse
Tail
Wing

il Skid

er, CSD

rotector
ratector

rsn Press Switch
Main-0i1 Press Adj

MLG Axel Nut

MLG Gland Nut
MLG Gland Nut

NLG Axel Nut
NLG Axel Nut

ap

Exciter

Temp Ind
Fxhaust
Yalve

icator
Indicator

Gyro-Hori2on

Fan Quan
Fuel Boo
Tire & W
Heater P
3 Speed
Valve
Yalve
Yalve
Vertical
Hyd Pump
Starter
Actuator

Indicator
st Pump
heel Assy
ump
Switch

Gyro

Cooling Fan

Selector

Window Screen 5-89354-29

Shut Off
D

Valve
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| 8BDJYBILXG2.
. .. 902F2425
. U0, 976011948 -
7 "AS19570C T EE e T
- GATS3027 . - it g
G283 ’
IRT-200 - :
'IHBUQJSSBHI!251IZIx
. "XW20548M] A2 )
oY psante - Lwkd
oy . 3 110283-2 - -
i Fee 2-18-§
214612 -
- -32X11-50-15- 12
- 62-117
692148 R
- 8T4054 ot d
AAT2S j |
ATS1623-7 - v .
891911 - g
LL225749 - - .0
LL428349. .
LME22546 © 1
M1224749 SUBPRD LT bk i
- Q4631 K =
04632 '
"(W20067-1030 .
(W20891-150-75-.
- JU1095-5 - _
1U1095-9-2 - ST

-

B rommr -~ —ee—l o

unmenclature

Indicator

Voltage. Regulatur
Generator

Hyd Pump

Valve, Shut Off .-
Cﬂntru] Head
Infrared Transmittnr
Hater Level Transmittér
Wiper Arm

Filter Element
Emergency Liaoht
Statlc Eischargo

] hermustat

12 Ply Tire
Ballast

Rela

Switch Covers
Ignitor

Fuel Sump Drain
Lens

Bearing, NW
Bearing, HW
Bearing Outer ML
Bearing InnEr MLG
Bulb -

I.amp - . v
Flex Drive

Wiper Blade
Actuator
Actuator
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e
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00000000179
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Hnmenc1ature

~ PARTS 'O BE_SHIPPED

,;Jack Axle 60 TN-SH 995
‘Wheel Rrake Changer, SH1544]
Tire & Hheel Assy

. APU !

Hl

A

a4 -
e Braiiad s
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1291502y R . Thermostat Water: Seprator
177824 oo 0 W Timer ’
280 or - - e Altimeter R
AV1681591C .~ . Valve Assy

o

&

— ) e
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-~ EXHIBIT B

BILL OF SALE

i F . *.°  KNOW ALL MEN BY THESE PRESENTS:- =~ | R | \

THAT F.B. TRANSPORT INC., a company with limited liability organised and _ i \
existing under the laws of the State of Nevada, U.S.A. (hereinafter referred
e to as the "Seller") is the sole and absolute owner of the full, legal and

g ' ‘beneficial title to ‘that certain one (1) used Boeing model 747-100 aircraft
e bearing manufacturer's serial number 20115 and FAA registration mark N505C,
those three (3) Pratt & Whitney Aircraft Model JTBD-7B aircraft engines

bearing manufacturer's serial numbers P6487728, P654373B and P654564
respectively which are installed thereon on the date hereof and all

appliances, components, parts, instruments, appurtenances, accessories,
furnishings and/or other equipment of any kind incorporated in, installed on

or attached thereto on the date hereof (hereinafter referred to collectively

as the "Aircraft"). '

THAT for and in consideration of the payment of United States Dollars Six

million twe hundred and four thousand and twenty-seven (U.S. 0 7) the
Seller does hereby, this day of , 1987 at fin M m,., at

the offices of the Seller at [San Francisco], grant convey, transfer, bargain

and sell, delivery and set over all of its right, title and interest to and

in the Aircraft unto ARBUTHNOT LEASING INTERNATIONAL LIMITED, a company

incarporated under the laws of England (hereinafter referrea to as the ‘4
"Buyer") and the successors and assigns of the Buyer forever. '

THAT the Seller hereby warrants to the Buyer, that the Seller has, on the .
"date hereof, good and lawful right to sell, deliver and transfer title to the
"Aircraft to the Buyer and that there is hereby transferred and conveyed to
the Buyer, and its successors and assigns, good, unchallengeable, unavoidable
. and irrefutable title to the Aircraft free and clear of all liens; charges,
‘encumbrances, mortgages ang’ security interests whatsoever and all claims and
N - . . rights of others. : '

-

*‘\ _ ' THAT the Seller hereby ufidertakes to the Buyer, its successors and assigns,
: that it will at all time :nnt and defend the transfer of title to the
Aircraft hereunder ard title so transferred against all claims and demands
vhatsoever. : '

THAT the Seller hereby covenants that it shall, from time to time, make,
eyecute and deliver or cause to be made, executed and delivered such
. ,Anstruments, uocuments and assurancés, 'and take such actions and do such _
" things, in each case as the Buyer, its successors or assigns, may request for
the perfection or confirmation or defence of the sale, delivery and transfer
of title hereunder

THAT the Seller haruby represents, warrants, &uvenants_and undertakes that at
the time mentioned in the second paragraphghereof and the time the Seller
executes and delivers this Bill of Sale, the Aircraft is situated at [NICE].

THAT this Bill of Sale is and shall be governed by and construed in
accordance with the laws of England. Lola _ -
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I IN WITNESS -ﬂhifa&r,}un$‘§élzer. by and through its duly o
! + . guthorised [represantative], ", has egecuted this Bill of Sale

this _ day of . %" [.1987 and delivered the same to the
Buyer. S s LR - :

w '.'1 - v -

-
e

" “ii-liPor and on-behalf of - ol o e Bl
% FuBYTRANSPORT ING., ' 0 oih oo nd an Do
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EXHIBIT C . .

RECEIPT i

QT??iW' He. tha undaraignad, FB Tranapnrﬂ Inc. hefeby acknnwledge rece1pt

f“ from Arbuthnot Leasing -International Limited of the sum of
RN US6,204,027 in full and final settlement of the purchase price in
erE respect. of one Boeing 727-100 Aircraft which is the subject of a Bill
: knf Sale of even date herewith transferring title in that same .
. Aaircraft-to Arbuthnot Leasing International Limited.’

for and on behalf of ' Les : . .
FB TRANSPORT INC < . o _

“:““\""-\-\. . i - R

B: Rt
ﬁuly authoriseﬂ attornay

b . ! S

R g s T g e

P i s gy Car ¥ e e ""!"'"-—In-—...
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e "TU0 0+ LEASE SCHEDULE
: - " F D TRANSPORT INC.
/" BOEING 727.AIRCRAFT

IUS ﬂOLLARS}

_r'-l-""'" 2"

' o : UNPRID |
RENT PAYMENT - R Pn:ﬂcxpnb ' INTEREST PRINCIPAL
DATE ' . TOTAL- qsﬂTAL PORTION. PORTION (SEE NOTE 1)
-=="..'"-‘1=1===l=lnl ltitﬁﬂ-"l-l H‘Bﬂ;'lﬁn====_= . -.fi.-hlﬂ.==== = 3-+++5 11 F 19
_ : L e : ST NN MR ~6204027.00
6 APR 1987 '='zanuon.00- ©280000.00 - 0.00 5924027.00
6 JUL 275000.00 ~ 165240.94 109759.06 S758786.06
< 6 0eT o 275000.00 168302.49°  106697.51  5590481.57
-6 JAN® 1988 275000.00 . 172546.62  102453.38  5417916.9%
" & APR 275000.00 175708.78 99291.22 5$242228.17 -
. 6 JUL 275000.00 177873.16 - 37126.84  $0643155.01
6 0OCT 275000.00 182188.66 92611.34 4082166.135
6 JAN 1989 275000.00 185527.52 89472.48  4696638.83
6 APR 275000.00 . 188927.57 86072.43  4507711.26
6 JUL 27%000.00 = 191482.1) 83517.87 4316229.1)
6 OCT 275000.00 195899.11 - 79100.89  4120)30.02-
6 JAN ' 1990 T  275000.00 199489.23 75510.77 - 3920840.79
6 APR £, M ©275000.00  203145.15,  71B54.85  3717695.64
6 Jul, " 275000.00 206119, 36 . 68880.64 3511576.28
6 OCY .- 275000.00 - 210645.49 64354.51  3300930.79
<6 JAN 1991 275000.00 214505.86 60494.14  3086424.93
& AFR ~ 275000.00 218436.98 56563.02 2867987.95
“g o 275000.00 221862.56 53137.44  2646125.39
6-OCT . 275000.00 226506.08 49026.82  2419619.31
6 JAN 1992 275000.00 2306%7.12 44342.88 2188962.19
6 APR 275000,00 234884.22 1 a0115.77  1954077.97
. 6 JuL 275000.00 239188.80 35811.19° 1714889.16
. 6 0CT - 275000.00 243572.27" 31427.7)  1471116.89
© B JAN 1993 275000.00 248036.07 26963.93  1223280.82
6 APR - 275000.00 “ 252581.68 22418.32  970699.15
6 Jur, 07 27%000.00° . 257210.59 17789.41 713488.,56
B OCT . 275000.00°  -261924.3) 13075.067 451564.2)
"6.0CT - - RESIDUAL . 451564.23 8275.54 0.00
- ASSUMPT,ONS © ©
PRINCIPAL 6204027.00
RESTDUAL AMOUNT 214884.22
RENTAL AMOUNT - AS ABOVE, PAYABLE QHARTEHLY
LIBOR RATE %. 6.00 -
MARGIN & . 1.25
TOTAL INTEREST & nanczﬂ L 7.25

(CALCULATED ON A DAILY BASIS ASSUMING |
A 360 DAY, vaaai
“}

NOTE 1:: "UNPAID PRINCIPAL ON EENT thHBHT RATE

- -t sLoasg g l i:l.:nl.lnll.-- SSEagrIsazrzS=EsSea -I-hn-.d--i-.ﬂlﬂﬁ.

AS SHOWN ABOVE DOES NOT INCLUDE PRINCIPAL

~.OR IHTEREST PQRTION DUE un THAT nnrz ]
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LEASE SCHEDULE N

e ' S ' L :n; .Mahﬁfaﬁﬁuréf-s g 'H'ﬂ: S. REQistratinn
A . Manufacturer Mndal' Serial Humber 3 | Number

Boeing . = 727-31 Rl 20115 L N505T
; A . (Pending to N505C)

Bnginess . - Lo 0t o -
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¥ F.B. TRANSPORT, INC.
- CERTIFICATE OF SECRETARY

Kath.ryn S. Wuneeh ‘hereby EEI"I:Ify' that I am the l:h:l:i,.ir elected
.l Seeretary of F. B. Trensport, Inc. and that the fellewi.ng resolution
 was edepted by the Board of Directors of F.B. Tranmsport, Inc. as of
March 23, 1987: o . |
"IT 1S RESOLVED that F.B. Transport, Inc. (the "Company")
hereby eppointe, and the l';'ree'ident_ of the Cen;peny shall execute a
Special Power of Attorney appointing, Dominic Raphael Thomas Bennett
' 'i,‘é.'.- £ _ ags the Company's ettez;l:uef-m-feef to act in place of it_e President for
'.the purpeee of executing “the deﬁmnt entitled 'Aircraft Finance Lease
'end Cendiﬁenel Sales Centﬁtet' and related deeumelits by 'eed between
the Company and Arbuthnet Interneﬁnne.l Leasing LJmited " |
I further certify that the attached document entitled ""Special
Power of Atterney“ is a true copy ef the Special Pewer of ettemey

't ' appointing Dominic Repheel Thomas Bennett etterney-i.n-feet for F.B.

—
/ =

Transport, Ine. executed by its President, Peter Hunt, pursuant to

‘the authority of the foregoing resolution. -

Dated: April 6, 1987 k
3 wnm

fbt. cos:fbtPC -

-

B JECETI S U — B T S U

. sy gy et el = e i ) e - S . i R 1 L T i e T

.-_.-ll e :r- T '.__ g i- o DIEL R Ll e - g I-. . " '.I' s 'ﬂ‘ m-&‘ - ! ;.
%ﬁhr‘i;;ﬁ-—ﬂn e it e L I RN, i'* H “"" ‘.'1'1“...' R §
' » . . t - Lo . . U ’ ) - . ' -\, :' | " :

EFTA00278097



FAA ATRCRAFT REGISTRY :
CAMERA NO., J  DATE: | -
O R S I

a ey % . "
X R ; SRR SR T 5 S :
e N . .
*;:“‘,-i, g
A
= " iy A
. 4 ! L 3 i -
Ty - "- o - - F -
& o R odu -t L
wht Lo H = = fy . ! 3
o . = . i} ] .
o C RN IR =5 \ i -_ -
[ ! et T
- A 1 " s o ;
i . §on
. . H
' £ . i -
4 Wi I
o = ‘IL| = f H -
= E W [t
. e iz . 2. Py ;
.= * ‘
- 2 L L g™
B = 3 *ﬂ.i y e Fe i ma .
r
¥ : i o } ﬂﬁ, 1 !.J" 4 v
¥
. . =
I... ..|
. H
+ sivck . [ i
= e 1 i ir ;&S o
] . r
1 A LR o) ' T x
1, ! 1 A ¥ . e _ - -
£ e £ : wdoasRd TreE o
. " " !
. ] L™ wjoad ri .
A H o o 7 L 0 Ny L] oy ; N
i .
1 -
| :
= ¥
for ]
i | S I= 1 o ) ' .
® “ - ay IRl ) ¥ M L L i
- - °
I F -
i?..'- : _b. : . -7 I 1 (] o
- ]
. u
4, i
F .’n ey - f‘ i g ¥ ' !
‘h . XY % .
i ) "
g Sk ¥ =
- l'- 4 r —_ L]
" w wil ey T L] . A w
= . ¥ moml : i
. -
e
3 iy . I fiy s i
] “ i ¥ "N A ; s
H a
i Y - 1 o | & - 1
* i- ’ - I - -k i
1 =
. - & 41
= —- & e a i W ko H
-
. -
d I-rJ. L] 2, L - I b o
: Ny Nisatihw Loyt = i :
I +I. = -
- .
o » LI ' toaew o + ik L ' o
P > LA
i ' s L P papat oy PE Sy 531
- W
' .o 13 §oa (3 :
i | T 1 II ] -; ¢ l'._;: i ¥ 1 i ._|I ] |.--|I
i » T ¥ 1
b i
¥ - .'.‘1: I oodievad
.
e -
d
. .
-

'. et : _ . © _-_1" \".TH':"UI-: Thqu‘uﬂ

. S e '_ o i3 Wi

- i
.
n . r
"1 "'_ ’ »
a L ! )
. n P . . 1
¥ N i
R — et v ey ooty oy I . . . -
- . HEy x5 L 3 . ; sy, g e e St ® i e o e
" ¥ y " ; a1 i . )
. % ¥ g - : e AT R = B T
. [ . o : a% P - i ' ' 2 : . - ¥ 1., a
i . SN T W R & ] : 1 ..:‘_i ; W -y Y ) LT
s ¢ 1 § w ol | . i, T = i " g &
by . + a B I ' " 5 - i . -
. . ; e i i 7 L Gl ey e . - L
! Y sl - - % 4 oAyt 3 ' K . i : -
gt ! - .
.. - o - R
3 o . ¢ " i L . _
i y i
v 1 * -
. ' L
m . . - y
td . . - -
- : % L ! Il.i J- * .l'.
. of e 3 E
i e | 3 N v ‘. N -
% - v P g ¥ . -
i i r.l Lag N a" [3 i} v _.I- ' H "
L] ;] ¥ » | S —— '] Cy
- [ " =z ‘ - - — ~ -
‘ : ] : K
. Bl - - - - ———
' "
|
w! H
[ : -

PR 3

ii" : Mmu _,n'--.r.. A Mfﬂmﬁ-m-n et Hr.. = i i\. TN w3 lt ' \"lt :;_. r,z_'_.'.-l -»E-,'-.' ,, . "4

. e o o e . T R R o S A . = 3 L B8 i S SR . T R S i 5 - i RV R . A 0 S R 7 R, R b O e R 5 AL 1 R . i B 50 R i s S S B A e R T . T 1

EFTA00278098



= 1

-T —
B | FAA AIRCRAFT REGISTRY .
e | CAMERA NO. O DATE: 5 - /7 - 87

BT T .
Y .:l"t-* ..-; .. -

STATE OF CALIFORNIA )

L T T T T Y L T T L L Lt ALt it

:flv.;,f CITY & COUNTY OF SA! FRANCISCO

BPRRNRERRT AR RN AN ARE AR FEFRRR RN ARV R RN

- poa.d:fbtPC"

-

i

00060000 63
| 'spgém;-pﬁm OF ATTORNEY

- F.B. Transport, Inc., a Nevada corporation with offices>c/o Hunt
and Hunt,.115 Sansome Street, Suite 600, San Francisco, Culifornia
94104, appoints Dominic Raphael Thomas Bennett of The Old Vicarage,
White" Notley, Witham, Essex CM 8 1 Ry as its attorney-in-fact to act
in place of its President for the purposes of executing the document
entitled "Aircraft Finance Lease and Conditional Sales Contract" (the
"Contract") by and between F.B. Transport, Inc. and Arbuthnot
International Leasing Limited concerning -that certain- Boeing-~727-100

" Aircraft, serial number 20115, FAA Registration No. N505C, and three

Pratt & Whitney JT8D-7B engines with the respective serial numbers

" P648772B, P654373B, and P654564, and such other documents as said

attorney-in-fact may consider necessary and desirable in connection
with the trensaction contemplated by said Contract.

Said attorney-in-fact is further granted full authority to do all

acts as said attorney-in-fact may consider necessary and appropriate
to the exercise of :the foregoing -powers; including full power of
substitution and revocation, and F.B. Transport ratifies every act that
he may lawfully perform in exercising those powers. ' .

This Power of Attorney is granted for a period of one month and

- :shall becume effective on March 25, 1987, and shall terminate on

April 25, 1987.

Dated: 2//%51144/?&77 | F.B. 'I-‘RﬁtNSPDRT, INC.

B}f - e e Ty
/. PETER HUNT, President

) s8.
COUNTY OF SAN FRANCISCO)

 On this J/5¢ day of /ifgt‘r#’ , 1987, before -me, APRIL E.
SWARTZ, a notary public, personally appeared PETER HUNT, ._——

personally known to me to be the person who executed the-within

instrument as president of the corporation--therein named = and
acknowledged to me that the corporation executed it. '

| J,du( £ Sn T
" APRIL E. SWARTZ . ¢
Notary Public for the

State of Cealifornia
My commission expires:

-February 16, 1988

OFFICIAL SEAL

APRIL E. SWARTZ -
NOTARY PUBLIC CALIFORNIA

it

v N Ennntan

My Commission expuwes Feb. 16, 1988

" . H £
. .
LN} ‘-.l‘:‘_‘ Yo A
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= ARGRAFT BILECE

, © T ron AND iN CONSIBERATIC ,:-:
- L UNDERJIGNED m'm&ng. :r
- AND BENEPICIAL TITLE OF THE tﬂt;ﬂ'

CRIBED AS FOLLOWS:

A UNITED STATES
nsnm];muu NUMBER “505[: Pendingl

AIRCRAFT MANUFACTURER & MBUEL :
. 'BOEING - Iy -.‘:
ATRCAAFT SERIAL o. ‘ BEINK it
R . 20113 ' el A A
' : poes THIS 6TH - DAY OF APRIL, ¢ B'{}' S e
' HEREBY SELL, GRANT, TRANSFER =] -
DELIVER ALL RIGHTS, TITLE, AND lHTEHEﬁT! B Hiocs
i /N AND TO SUCH AIRCRAFT UNTO: Hmr ;
- AME AND ADDRESS
. ([T mnnnnum..{ﬂ OIVE LANT HAME, I_"'iltﬂ Mllt; Eﬂ Hlﬂﬂ“hﬂlz Iu ‘sﬂ m lm \
| ARBUTHNOT LEASING m'rsnmﬂunm. Ftémr
« 131~ FINSBURY PAVEMENT * ERAL AVIATI 3
4|  LONDON EC2A IAY | | FHIHISTMTI ‘
T J't“CLﬁlm o - i
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TTRCEERY SN TORS ADMINIGTRARORS, AN SASEIONS 70 HAVE A‘ﬂu"rn'uu_n.n' :
AND 'WARRANTS THE TITLE THEREOF . s

SINGULARLY THE SAID AIRCRAFT FOREVER,

IN TESTIMONY WHEREOF WEHAVE sz-rUUEHAHp anp SEAL FHIS ETH oav ofAPRER 87.

HAME (5) OF SELLER FIENATU Fh.". {a} - T‘ITI.E
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FAA AIRCRAFT REGISTRY
DATE: 9 - /0 -

- : Ll.h.-.—.-pu_._..-.- 3
e T R g T W

A -l
e ] 'CERT. ISSUE DA 1£5
Lo iR 2% | RECISTRATION NUMBE S020487
B R S ‘Boeing 727<81 : -
] K ey - F7IRCAAFT SERIAL No. _ _ .
A B e " 20115 < L - FOR FAA USE ONLY
' . bR : o ﬁﬁ:’p? REGISTRATION {Chock ane box)
’ Fo 01 Individual 02 Pritnership 13 Corporaton [ 4. Co-owner [15.Govl £ 8. Foreign-ownad
l'; ¥ " . .. . ¥ e ’ mem
.1"'# rmmﬁ"m Shown on evidence ol ownerthia. T ndwidual, give st name, first name. ana
: ~ 8 niadle initial ) RS RN _ _
. ] E":él' -F- Bl Trﬂnﬂpﬂrt, 11“:- ’
i .3 i A : "'. b b
T i '*-“.‘ . 2 .
o] TELEPHONE NUMBER: {415 .956-4600_
S o3 " fron R {Parmanent m Ilinnﬁmﬂuﬂ- or first applicant liated.}
g : :}a eter Hunt
e | Number and strot: 115 Sansome Street, Suite 600 ]
. 4' ';- a 1..' ] Rural Route: PO, Box:
. e ciTY STATE 7P GODE
R San Francisco - california Y4104
o .. :.:::1'11 "
3t |p CHECK HERE IF YOU ARE ONLY REPORTING A CHANGE OF ADDRESS
Sibens ATTENTION! Read the tollowing statement before signing this application.
’ ¥ ,.':"‘" A talse or dishonesl anSwWer 10 u.n;':umﬁm in this application may be qruuﬁ,:u foé ‘punshment by firver And / OF
. fA B Imﬂnmﬂms.m.hﬁi& . 1001). L
0 i I L .-'j. 5
‘ ek Ly
R CERTIFIC :
SRR - \WE CERTIFY: _ ’
IR AP (1) That tha sbove alrcraft Is owned by the undemigned appiicant, who la acitizen (including carporations) _
PR " of e United States. . .,] Lan:
A . ror voting st give neme of — Marvin J. Co angelo 1 or
5. [ A residont alion, with allan registration (Form 1-151 o Form 1-651) No. —
, b. ] A torelgn-owned corporation organized and doing businoss under (hn tmws of (sate of Bn)
: .Mummmnumndmupnmmmdlnmmmm, ords
ol Nighl hours ary pvaliabia for inspeclion At . ;
” {2) That tho alrcraft ks not regislersd undar the lews ol any forasgn couniry. and o
{3) That lagal evidonce ol ownarship stisched or hed bmen {ilmd with the Foderal Awiation Administration
. NOTE: If executad for co~pwnarship all applicants must sign. Use neversa side i1 NECHSSETY.
TPE OR PRINT NAME BELOW SIGNATURE ] '
. E ] 3 TE 3
] '-? . Eﬂ'-‘ ]
) ggﬁ President . 1987
5‘6—3 NA v TITLE i
L Es
@ [ SIGNATURE m DAT
ey
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FAA AIRCRAFT REGISTRY
mzm no. /Y narz:

.

te . -
a . - e
. P s s v T e L e bk e wem nia kg e

L -

"

FOR AFPROVED:

UNITED EI‘ATES OoF AMEHI“ . . ) OME MO, sa-AO0T
BE PARTMENT OF TRANSPORTATION restas. aviares -_.-"“_

AIRCRAFT Bu.m_g_o_ 001 44%0b
FOR AND (N CONSIDERATION OF § 1 i’ﬁﬁ C. THE -

UNDERSIGNED OWNER(S) OF THE FULL LEGAL | - o ,'7"' ’
AND BENEFICIAL TITLE OF THE AIRCRAFT DES. )
CRIBED AS FOLLOWS: :

N ' : 5
I e $69554
n‘m’Wnr ANUFACTURER & MODEL T
___Boeing 727-31
.Aiﬁc__f!—ﬁnur ERIAL WNo. -

Zﬂ“j r.,' % x

DOES THIS ]13th BAY OF January,s 87, CEE\T S QCE

HEREBY SELL, GQRANT, TRANSFER AND
ﬁe.-'::':' _ DELIVER AaLL RIGHTS, TITLE, AND INTERESTS

ToF IN AND TO SUCH AIRCRAFT UNTO: . FEnﬂFo'lli ﬁgﬁlﬁﬂr?ﬂ]

NAME AND ADDRESS : . .-
D ivpiviovac(s), sive Last vamE, FineT NaME, AND MDDLE :m'FEL]-} Civie o vl ION -

HIN'STRATION
F. B. Tra AD X

PURCHASER

r ® . I“. 2 -- s ! it
. L _-.: * . . an. . “ o,
I < ST T :
" b, =" = .y N "k o+, = L L
*® "_' < - i e ; § 1 - g =
. R | N L i PR T . " e
D SR DEALER CERTIFICATE NUMBER SUCCEsTARS BN L A N S T R N
e RE ANDTO ., /75 T AND ASSIGNS TO HAVE AND TO HOLD "'+, o Voo o - Lo
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Federal Aviation Administration
Aircraft Registry Branch - -

Box 25082 - :
ahoma City, Oklahoma 73125

Dear Sir: _ |
'[1115.15 to request that the following changes be made fin the registration

of our Boeing 727-31 aircraft, manufacturer's serial number 20115, FAA License
Number N7893. . , ; . '

B — =

(1) Remove N7895 - ,‘ij"?.' L '
(2) Assign our resarved special reg1strat1un mlnber NS05T.
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DEPARTMENT OF TRANSPOKTATION ' ;o : - =
© | FEDERAL AVIATION ADMINISTAATION _ SEE CONVEYANCE w. ] 0 2¢73 "] 1
. CROSS-REFERENCE—RECORDATION oo oste. LLDTR o |
| This form is to be used in cases where a con covers several aircraft and engines, propellers, or locations. Fils original M
dmmmuwmmﬂ.whmmmw | B A
TYFE OF CONVEYANCE : T e L E | PATE ExECUTED :
- THIRD SUPPLEMENTAL INDENTURE Ty (ac VIS693 _ APRIL 15, 1980 n
E ; - | rmom : | '_ T SR "DOCUMENT NO. . P o
S TRANS WORLD AIRLINES, INC. ' 226122
5 TO OR ASSIGNED TO .. . | oaTE REcORDED o E‘; .
B 1 | [ e maw op NEwYORK (successoR TRusteE)  © | asmm 17, 1980 re
:'_f\;;__. L }THE FOLLOWING COLLATERAL 15 COVERED BY THE CONVEYANCE; _ _ i
, ATRCRAFT (List by registration pumber) : ] _TOTAL NUMBER INVOLVED 150 g ‘e
¥ - ¢ RO N93119 NB47TW N6729- N796TW N18710 N31014 | o8
R R NB9OTW N84BTW . NB6740 ~  N797TW  -N18711 . N31015 | ‘- '
| I N8ILTW ~ NBAITW ~ 'NB6741, - N798TW = N18712  N41016
T @ NB92TW  NBSOTW . N746TW . N799TW  N18713  N15017
VR | N893TW NB51TW "N747TW . N789TW N28714 N31018 -
POPER. Rty N8O4TW  NB52TW = N74BTW ~  N786TW . N8725T = N41020 . |
AERNE T N89STW ~ NB53TW  N749TW ~  N788TW  N8729 N31024 L
R N94314 NB54TW N750TW *©  N791TW N8730 N81025 - s
R 3 N64315 N855TW N751TW  N792TW N8731 © ' NB1026
. N54333 N856TW N752TW N1793T - ° N8732- N81027
] N54334 N857TW - N754TW ° N794TW  N760TW N81028 -
N54335 N858TH N755TW = N764TW. = N773TW N31029
N54336 . - N859TW  N756TW N765TW - N774TW N31030
' N54337 NBBITW N758TW = N766TW N775TW N31031
N54338 N7890 N759TW N768TW N778TW N1059T
N64339 N97891 N6763T N770TW . N779TW ~  N1060T .
N54340 N7892 N6764T = N771TW ' .N780TW - - N1062T - * -
NB31TW N7893 - N6771T N772TW N793TW. . . N1064T P ]
N833TW N6720 N781TW N18702 -  N31001 N1065T - o
N839TW N6721, N782TW N18703 ° . N11002 N1069T . -
N84OTW N6722  N7B3TW N18704 ~  N11003
N841TW N6723 N784TW N8705T - - N11004
N84 2TW N6724 N785TW ' N1B706 N11005 v
“NB44TW _ N6726 N6789T ~ N18707 N11006 = -
NB4STW - N6727 - N6790T N18708 N31008 "y
NB4ETW  N6728 N795TW  N18709 __ N31013 S
ENGINES | L : E [ ToTaL NuMPER nvoLvED 6
MAKE(S) . :
SEE ATTACEED R - h
oy PROPELLERS - TOTAL NUMBER INVOLVED v
Yo MAKE(S) ' .
. i . ‘SERIAL
+ ANy ® NO. i
v i SPARE iunrs-mcnmm . .__& TOTAL NUMBER INVOLVED :
b LOCATION |
i l _ T
o = II: { I
; “ dl R R % i e £
. NEEEEE } RECONDED CONVEYANCE FILED IN.  N93119 BOEING 747-131 SERIAL NUMBER 20083 ‘
4 ; ‘ " Emmu (1078) (0052.00.58¢4000) -' - ' FAA AC T4-3888
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DEPARTMENT OF TRANSPORTATION
FEDERAL AVIATION ADHMTIOW b o

CROSS REF ERENCE—RECORDATION

. SEE CONVEYANCE NO.......
mmumm

a‘ﬂ-é?ﬁ |

- A4

-msfqmishnbeundlnuuswhmnm
of his form with the recorded mvarmu

ance covors mmnl uimnh an:l zug;hu. ropellery, or locations, - File original
n copy in each alruru&fuldu Imrolvad.P

SYTE OF CONVEYANCE DATE EXECUTED
. |Supplement {2 to it : -
" IChattel ‘«Inrtgaga, Docs.. #VISD?Z nn:l #m.s#sn# 1-1-79
| FROM . , . DOCUMENT NO.
Trans World Airlines, Inc. | X069019 -
TO OR ASSIGNED TO _ : - DATE RECORDED
‘-!larine ‘Ii.dlanfi Eank 1-1q-39 -

THE FOLLOWINC CDLLA'I'ERM. IS ﬂﬂ?‘EﬂED BY TIIE @-EE:

|- AIRCRAFT {List by raghtration number)

TOTAL NUMBER INVOLVED m

[N 63119 JN SL0TWIN 7893 N ?SETWN_ 1793T |N 18713 [N 31015j 1050T [
' N BMITW| U N T58TWIN 794TWIN 28714 N 41016 'N 1060T!
- BOOTVW|N S42TYW [N 6720 [N 759TWIN 762TW|N 87257 | N 15017 N 10617
N BO1TW|N SHUTW IN 6721 |[N'6763T |N T63TW|N 8729 |N 31018 N 1062T|
N B92TT|N S15TW IN.6722 [N 676¥T [N 764TW|N 8730 | N 41020.N 10647 |
N SgaTWf': 846TW N 6723 - |N 6771 [N T65TWIN 8731 - |N 31024 N 1065T
1N so4TW'N s7TW N 6724 [N 781TW N T66TWIN 8732 | N 81025 (N :lﬂf:u‘i.‘:n’:[‘f
N 895TW N 848TW N 6726 [N 782TW|N T67TWN 760TW | N 81026 N 1067T|
- N SL9TW|N 6727 'N 783TWI|N 768TWN T73TW | N 81027 IN 1068T|.
194314 _N S50TW|N 6728 |N 784TW (N 770TWN 774TW | N 81028 |N 1069T;
N 64315 N SSITW|N 6729 |N 785TW|N 771TWN 775TW | N 31020 N 10707
T 52335 _N 332TW|N 86740 [N 67897 ([N mTWN 778TW | N 31030 :
N 54334 _I $53TW. N 86741 |N 67907 N 779TW | N 31031
1333 N S54TW N T46TW.N 795TWI|N 18702 ‘N 780TW | N 1056T
T 54336 N 30TW N TH7TTW N 796TW [N 18703 N 793TW!XN 1057T
N 54337 N 836TW:N 748TW|N 797TW [N 18704 N 81001! X 10587 -
N 54333 k STTW|N 749TW|N 798TW N ST05T N 11002, '
e 64339 N 83STW|N 750TW|N 799TW/N 18706 N 110031 .
IN 51340 N S50TW|N: 751TW|N 789TW|N- 18707 © N 11004, ~ -
wl 8S9TW| N 752TW[N 14791 |N 18708 N 11005
83UTW N 7390 | N 754TW(N 786TW|N 18709 'N 11006
833TW N 97891 | N 755TW|N 788TW N 18710 ' N-31003!
B29TW N 7892 N 791TW!N 18711 N 31013
\'.' 792TWI|N 18713 N 51014]

ENCINES.

| ToTAL NUMBER INVOLVED 110

MAKE(S) Pratt & Whitney JT3D
Pratt & Whitney JTh-

Pratt & Whitney JT9D
Rolls Royce RB211

NO.

668483

et al

SERIAL 610184 et al 062249 et al

2 B772 et al 10047 et al

ract ¢ njeney IR ©OM° 17 s sl
TROPELLERS ' | TOTAL NUMBER INVOLVED
MAKE(S) SERIAL
NO:
..—
SPARE PARTS — LOCATIONS R TOTAL NUMBER INVOLVED
LOCATION ° : -
D CONVEYA? LED IN: . : .
RECORDED CONVEYANCE FILED TN :493119 Boeing 74 747- 131, s/n 20083
ACFORM 505023 (10.76) 0052005880000) . i | FAA AC74.3085
e, .
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otrARTHENT OF 1......;::'.::::;;.=.;::":i;,:::::::*::::—:,q‘?M el o ] a 9 e.
AIRCRAFT REGISTRATION APPLICATIO

TYPE OF REGISTRATION (Cheek ene box) [ L. !m:lwilhal

[] 2 Partnership &3 3. Corporation on (7 4. CoOwner [ 5, Gov't.
NATIONALITY AND REGISTRATION MARKS N.7 393

- '@ [AIRCRAFT MAKE AND MODEL Boelng 727-3L X-”1097.9
oA |NRCRAFT SERIAL Mo, 2ons - . TOR TAR USE ONIY

k.o, e - e O
i R WAME OF APPLICANT (Person(s) thown cn evidoncs of ownership: IF individuel, give last name, first nome, omd
: middla initlal.) .

g { . " Trans World Alrlines, Inc,

CERT. 185U8 ﬂ.i‘l'l_

v IT:I S5 (Permanent mallir

Humber ond stresth
{ | Rurol Route:

o " CHECK HERE - T 7iP CODE
SR | ] IF ADDRESS ew York | 10016

ot CHANGE
é ' _ (No fee required for revised Certificate of Registration)

ATTENTION! Read the following statement befors signing. this a Ii:IlhI'l
A false or dishonest answer to any. question in this appBeation may be :nnl: for p t-by
fine and/or imprisenment (U.S. Cods, Title 18, Sec. 1081). -

CERTIFICATION

o I/WE CERTIFY that the above described aircraft (1} is Swmed by the wdersigned applicants),
NP R l‘hl is/are citizen(s) of the United States as defined in Séc. 101(13) of the- Himl Aviatien Act
- L of 1958; (2) is not registered under the laws of amy foreign comstry; and (3) legal evideace of
AR un:_[ship is attached or bas beea filed with the ‘dei viatien Administration.

. / -
g _ NC"..._ 31 execuled for co-ownership all applicanis must sign. Use reverse side If necessary.
: SIGNATURE JATE

ITLE ’
blrectur - Government

SIGHATU TITLE |DATE

SIONATURE ; Tme ' A

AFPLICATION MUST
BE SIGHED IM INK.

EACH FART OF THIS

s NOTE: Pending receipt of the Certificate of Alrcraft Reglstration, the aircraft may be operated
S R For a period not in excess of 90 days, during which time the PINK .copy of .this application
. B mullr carried in tha aircraft, _‘J ;’} ‘
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_4 a;z 5’5

1 ST AND BENEFICIAL TITLE OF THE AIRCRAFT DES, .
Ri ' - CRIBED AS FOLLOWS: o _ " : x
s UNITED STATES : oy E‘
“ REGISTRATION NUMBER u 7893 SRURIIURT — ] P .
i - {'  AIRCRAFT MANUFACTURER & MOD . - T 8
¥ - i o Ling'?Z?-B;-E_:- et Eﬁg D
.. "Y' AIRCRAFT SERIAL Fo. ' e el 8 '
J] o o om0
3 e S M 20115 'ﬁ-. D g .
% "5 . OoESTHIE [S= . pavor Xan. N BE o
7. ? HEREBY SRX XHANX. TRANSFER n’un -h; T oo .
: .  DELIVER ALL RIGHTS, TITLE, AND m'rlnr.ga-s - ve Do Hot ﬂuh‘rhu
i IN AND TO SUCH AIECHAFT UNTO: " #=d FQR FAA USE ONL
L oo T |NAME AND ADDRESS - s
AR L J {1 :nnwmum.hl SIVE LABY MAME, FiRET mu.-:. n?n -nﬂn IHI'I'III-J
h-f E ) b " - '.
SR Trans World A.:I.f‘l.lnes. Inc.* :
!
]
] AND TO B NEE SRR RS M T K AGHR S s AND ASSIGNS TO an: AND TO l-lm.n
. SINGULARLY THE 5AI0 AIRCRAFT FOREVER, AND WAHHANTS THE TITLE THEREOF,
i IN TESTIMONY WHEREOF™ tnm SET Emuu AND SEAL Tutsl‘ﬂ' DAY ng-_ran 19 "]q
» ._ NAME (5] OF SELLER SIGNATURE (5), TITLE
f [rreue oi FRinTao) %) (ir exscuran b {rvsno om reinren) .
« UW e '"-1:5"1“/’1'”“ T i B
PTAREE Trans World : WICE PRESIDENT
h | o Airlines, Inc | c
b2 . | 4| incorporated
3 - 1934 under th 3
1 . @ laws of Delawdre
‘: - R . : ) ﬁ ' £ -
i ; * M:KHGWLE#GMI:HT (nor mecuimsn rom runroses oF ran n:nnmm-uilrﬂr:i.u-r -n nnum:- .
:'.i ; f .-' BY LOCAL LAW BOR VALIDITY OF THa IRSTRUMENT.) -\.
g g *in‘t’urparated in 1978 under the laws of Dalauare
1 ORIGINAL: TO FAA N '
ﬂ‘ B H AC FOAM sere-2 {o-78) {etaa-arr-noar) N
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R | DEPARTMENT OF TRANSPORTATION O 263> |
g E - ;T FEDERAL AVIATION ADMINISTRATION §2% CONVETANCE 3O 7;(_‘,2_- F};:? m—ein = T
.. i N CRUSS-REFERENCE—RECORDATION FILING DATE.
i o el - w n ral iru-aftancl Uers, or Iucaﬂnu. Fﬂu original
e B [ o o e vy e |
jf-.".; TIrE OF CONVETANGE _ , — ) _ DATE EXECUTED )
Supplement #/A to - - - B A T ' o oy e T
3 Ch?&‘.e.l V,grtga,ga Doc _m_ i J T-2T-TT....
o A - | - DOCUMENT NO. '
L  Trens World Airlines  Inc S o T MLSu50L | |
i mumm _ T v T aien e "DATE BECORDED - |
Merine Midland Bamk " T S "‘9‘-1—77"“ ) R R
- | THE FOLLOWING COLLATERAL cuvmnnr CONVEYANCE: N—
Lm0 [T AIRCRAFT (st by resistration oumiber) f - ' TOTAL NUMBER NVOLVED ™ 170 | |
( y 1193119 N 840TW X 7893 N 756TW ‘HWST - N 18707 - N 11004 XN 1056T { =~ -
St SR L N.841TW. oo 2N 158TW © N.5T74T N 18708 :: IN 11005 , N 1057T -
RS o N-agﬂnrw N mtﬂm N 759TW N fss'rw }H 18709 ‘- ! N 11006 ~ N 105ST
ri{ |wenTw N SHTW NerziciN 67637 - N 788TW (N 18710 - N 31008 y jp507
43 N 892TW N 845TW N 6722 ~ N 67647 N 791TW N 18711 . "IN 31013 . N 10507
¥ o |weoaTw N8sTW N6123  NemnrT NTRTW N18712 (N 31014 . y gp517
SN N 894TW N 847TW N 6724 - N 781TW. N 1793T N 18713 | - N.1062T
AT | N 895TW- N B48TW N 6726 N 782TW N 7H4TW . N 28714 ..N 41016y jq647
B I N 94314 . N g50TW N 6728 N TB4TW X 763TW . N 8728 . "N 31018 N 1066T
U1 |Ne315 iy gs1TW N 6720 N 78sTW N T64TW (N 8730 . X 41020y g7
Lo N 54333 N 852TW iN 86740 N 6789T N 765TW ‘N 8731 . N 31024y j097
o N 54335 N ﬂﬂT‘W.‘T?-IﬁTW N 795TW N 767TW N 760TW X 81036 - y 1q707
Y N 54336 N g35TW N T47TW N 796TW N 768TW NTISTW N 81027 ;
Lol N 4337y gs6TW [N T48TW N 7orTW N 770TW (N T74TW N 81028
17| 54338 3y g57TW N T49TW N 798TW. N TTW | N 7/STW N 31029
S0y [N 64389, N g8TW N TS0TW N 799rw N 772TW N TI8TW K diod0
Coe - IN 54340 .y gseTW NTHITW L - NTISTW N 31081 -
R | N 889TW ‘N 752TW N 789TW N 18702 | N-780TW SRR S :
i 'N 831TW 790 N 754TW N 14791 - N 18703 .,.1”93'1'“' T {
N B33TW yg7ge1* N 755TW N 15713 N 18704 N 31000 N 1033T =
TR N 839TW 7802 .. ...> N5mT . NB8OT . N11002 - N 1054T
ST S I e 'Yam'.r N 18706 - | N 11003 X 10355T
, SR ENCINES [ Torac \IMEI’I INVOLVED 737 f
RS | et 2.1. . o :
L waitpe 22Lg et of - _
e I el g ﬁg“%% ssmo w = gggggg e
L : “FROPELLERS . - il -} ToraL NUMBER INVOLVED _
| ' + f . .l |m
o : . SPARE PARTS — LOCATIONS — TOTAL NUMBER INVOLVED
- 4 ’ LOCATION . 1 o | -
‘:. | RECORDED CONVEYANCE FILED INi Hgmgi,- ’ . _ oA
.-: : AC Vorm 8030-23 (11-73) T EE N PAAACTI-888 . . L Y
o I L : \‘_’/‘—" o L I R L e
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DEPARTMENT OF TRANSPORTATION
FEDERAL AVIATION ADMINISTRATION
CRGSS'REFERENCE—RECORDA'ITDN

nnnnnnnnnnnnnnnnn

----------

I MEumhhhuum&hm:whcma
of this form with tbummr:ledm

‘“.':5“"’@?,

mmnmﬂthwdtudmghmpmpaﬂm.nrhuum Fﬂuorig!nal

- 'q TYPE OF CONVEYANCE .

mmmmm

1-1-77

DATE EXECUTED -

N .

FROM

Chattel Mortgage

——

| Trens Worla Airlines Ine

il

DOCUMENT NO.

V15072

1
TO GE ASSICNED TO

DATE RECORDED

. t L]
v i B
N -

Maurine Midland Bank ] 3-14-77
LTHE FOLLOWING COLLATERAL 1§ COVERED BY wm -
‘ l | mmn {List by registration pumber) . - - | TOTAL NUMBER INVOLVED 172
'N 93119 . N 840TW N 7898 N 756TW TN 57737 N 18707 N 11004 N 1036T
| N 841TW N 758TW N 5774T N 18708 N 11005 N 1057T
N 890TW N 842TW N 6720 | N 759TW. N 786TW N 18709 N 11006 N 1058T
b N 891TW N 84TW XN 6721 |N 6763T N 788TW |N 18710 N 31008 y yp507
| |NB2TW N B45TW N 6722 [N 6764T N 791TW |N 18711 N 31013 ' y 10607
O IR N 893TW N 846TW N 6723 N 67717 N 792TW |N 18712 [N 31014 p 19617
N N 8M4TW N 847TW N 6724 N 781TW N 1793T N 18713 [N 31015 ° y joeo7
E N 895TW N 848TW N 6726 N 782Tw N 794TW N 28714 ' N 41016 ) 0647
Sk - N B49TW N 6727 N 783TW N 762TW N 8725T N 15017  y 10657
SRR N 94314 . N g50TW N 6728  N-784TW N 763TW |N'8720 N 31018 y ype67
. N 64315 N g517W N 6729 N 785TW N 764TW N 8730, N 41020 y yp¢77
L N 54333 N g52TW N 86740 N 6789T N 765TW N 8731 X 31024 n yp6e7
by’ L N 54334 N g53TW N 86741 N 6790T N 766TW N 8732 N B1025 'y jqg97
(N N 54335 N g54TW (N 746TW N 795TW N 767TW N 760TW X 81026 y j070T
g N 54336  x g55TW N 747TW N 796TW N 768TW N-773TW N 81027 -
o @ N 54337 N g56TW |N T48TW |N 797TW - N 770TW.. | N T74TW N 81028
1 %y (N 54338y g57TW [N 749TW (N 798TW : N 771TW | N T75TW N 31029 =y
. - ||\ 64389 N g5TW N T50TW [N 799TW N 772TW ‘N 778TW X 31030
.o N 54340 . N g39TW N 751TW N 779TW N 31031
- B N 889TW N 752TW N 789TW N g2 N 780TW N 1051T
A N BITW N 7890 N 754TW N 14791 ‘N 18703 ' N 793TW X 10527
3 ' N 83STW N g7891 N 755TW N 16718 N 18704 !N 81001 N 1033T
i o N B33TW y 7892 N 57711T N 8705T N 11003 N 1054T
i S N 5772T N 18706 N 11003 N 1055T
1 OB ENCINES — T — ] TOTAL NUMBER INVOLVED T4 .
] TMAKE(S)  LIC t ' Bp SE :
R 8. Fents yes E%Pi“_’- w@% & § 265577 ¢ atf
h : PROPELLERS B L ] ToTAL NUMBER INVOLVED
. MAKE(S)
J " SERIAL
t = NO.
: \ SPARE PARTS — LOCATIONS — TOTAL NUMBER INVOLVED
. LOCATION
3 RECORDED CONVEYANCE FILED tV:  NO3L19
% AC Form 8050-323 (11-73) FAA AC 74-3003
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" FAA Fofm 80501 (3-66)

t 4-22-95

;&

o
r'_

H:m APPROVED, SUDGET SUREAU ND. 04 wored

- . FEDERAL AVIATION AGENCY-R6 1% AU
APPLICATION FOR AIRCMFT !EGI;TRATION

§ IBB!

-TYPE IJF IIEGISTRATIDH {Check one boa)

_- 100 1. individual [ 2 Flrtmrshlp [gfs Corporation ]j A. Co-Owner - -[] 5 Gaverifént
" :&H._._.

'NATIONALITY AND - -
REGISTRATION mus 1

N78o3 -

Amcam MAKE Hm muh

Boed 1 - '

-

AIRCRAFT smuu. Ho: -
20115

L

-NAME(S) OF APPLICANT(S) tMust be some a3 Purchaser on 8ilf of hln it lehln#ﬂ.

rﬁnﬂ‘d frt camete, and mideli Inltiole..

”‘ s ‘J!rml ’Horld Mrnul, Ine.

e

¥ MHJHEES mmmrnln hmnrlwluhl

Kansas c:ltr Int-mtiom nrwt

cITY

Kansas City = | Platte

cm_iﬁr_nr | STATE
ssouri

=1

. A false or dishonest answer to any question in this
ﬂm and/or imprisonment (U.S. Code, Iltll Il hn.
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" £ 05 -_. ) i . - . . ! ) . . I .

o R .. Reference: (a) Telephone conversation, J. W. Bew and | Lo /e Z"Z{ﬂ |
. R S ._ R. E. Carroll, May 28, 1968 o A |
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Gentlemen: - _ . T s e o
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