CLAYQ LACY Aircraft Work Proposal And Agreement

February 11, 2019
PROPOSAL: WOO19-00044

Jege LLC
3800 Southern Blvd suite 204
West Palm Bch Fl 33406

Gulfstream Aerospace N1Z0JE GIV 1085

Attn: Larry Visoski

Manager
ell

7435 Valjean Avenue

Van Nuys, California 91406
United States

Phone: 818-989-2900

Fax: B18-947-5474
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CLAYQ LACY Aircraft Work Proposal And Agreement

Clay Lacy Awviation (CLA) is pleased to provide this proposal for the purposes of accomplishing the following
waork scope. Summary prices are subject to change depending upon your acceptance of individual line items

within the work scope and agreed to in writing.

PRICING SUMMARY

(excluding additional work covered under paragraph 7 of the Terms and Conditions)

[tem AVIONICS 5333,711.00
Subtotal $333,711.00
Total 5333,711.00

(Excludes all work scope items identified as Option Items or As Required on the Aircraft Work Proposal and

Agreement.)
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CLAYQ LACY Aircraft Work Proposal And Agreement

SCHEDULED INFORMATION

Requested Input Date: Requested Location

Lead Time
The required lead time is 30 calendar days upon receipt of executed agreement. (Lead time excludes

options - please see optional item for any additional lead time required)

Down Time

COur estimated down time for the work scope quoted is 19-22 business days. This down time
estimate includes normal discrepancy findings but does not include major discrepancies, corrosion or
structural repairs. This category of discrepancy will require evaluation to determine repair schemes

and schedule impact.

The projected down time excludes additional work requested, overtime not included in the quoted

items and options (See the optional item for any additional down time required).

PROPOSAL ACCEPTANCE INSTRUCTIONS

The prices contained in this Aircraft Work Proposal and Agreement (hereafter proposal) shall remain
firm for a period of ninety 90 days from the date hereof.

In order to accept the proposal customer shall sign this document in the space provided on the
following page, initial the payment terms on the following page, initial as Accept or Decline all
Optional items that may be contained within the Work Scope and return it to CLA within such ninety

(90) day period. Upon execution by CLA, this proposal shall be deemed a binding contract.

Until actual receipt by CLA of a signed proposal from the customer, CLA may withdraw or modify the

proposal.

The exhibits attached hereto are expressly made a part of this proposal.

CLA's acceptance is conditioned upon customer’'s agreement to all of the terms and conditions within

this work proposal, the attached terms and conditions, and all exhibits attached hereto.

Terms and conditions contained herein may not be amended without written consent of CLA.

Upon your review and acceptance, please return signed copy electronically of fax to 818.947 .5474,

Gulfstream Asrospace MN120JE WOQ19-00044 3 02/11/2019 11:16AM
GIV 1085

EFTAO00805535



CLAYQ LACY Aircraft Work Proposal And Agreement

PAYMENT TERMS
Progress Billings

DESCRIFTION AMOUNT
50% Initial Payment 5166,855.50
Balance Due On Delivery
Imitial
The above quoted prices are exclusive of California State Sales Tax (if applicable), consumables and
required shipping charges. Unless previously agreed, full payment for services rendered is required upon
delivery. Acceptable methods of payment include: Certified funds, wire transfer, cash or other
arrangements acceptable to Clay Lacy Aviation.
Work Payment Terms:
A deposit of 50% of the total proposal is due prior to start of the work and the remainder balance will be
due on delivery.
Payments made by Credit Card are subject to a 4% processing fee assessed on the total amount charged.
AUTHORIZATION ACCEPTED AND AGREED TO
Clay Lacy Aviation lege LLC

By: By:

Title: Title:

Date: Date:

| certify that | have full legal authority to sign
this Work Proposal Agreement
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CLAYQ LACY Aircraft Work Proposal And Agreement

Iem: 1 AVIONICS ltem Subtotal: 5333,711.00
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CLAYQ LACY Aircraft Work Proposal And Agreement

Item: 1 AVIONICS Item Subtotal: $333,711.00

1.1 C/W Aircraft Modification to FANS 1A# / CPDLC / ADS-C compliant configuration with ATMB1, ADS-B Out & option for
AFIS Retention {See Option 1)
* ESTIMATED DOWNTIME: 19 to 22 Days

C/'W FANS 1A+ System Installation per Kaiserdir STC STO3422CH

- Install Universal Awvionics UNS-1 Espw FMS as a third FMS with the following features & functions

1. Full CPDLC / ADS-C Out capability when coupled with the Unilink 801 (listed below)

2. FAA TSO-Cldec approved Universal Avionics’ SBAS-FM3S meets the requirement for the Mavigation Source part of
an aircraft's Automatic Dependent Surveillance Broadcast (ADS-B) Out installation and approval. (Note: This system
does not qualify for the LPY Approach certification as it is a single system)

3. Full color LCD display with full function keyboard

4. Full laterally displayed and coupled third FMS with independent world wide database and independent data
loader
* Aircraft currently haz a 3rd NZ2000 FMS Mav Computer & Dizplay Unit that will have to be removed, disabled &
restrapped, avicnics re-configured, wires capped & stowed. Engineering drawings will be provided along with a
revised AFMS to show only 2 NZ's, Revised ELA and FAA Form 8110-3.

- Installation of a Universal Avionics UL-801 Unilink Communications Management Unit {CMU), provides advanced
air-to-ground, two-way datalink capabilities with:

1. Imbedded YHF Datalink (VDL) for sending information between aircraft and stations

2. Automatic Dependent Surveillance-Contract (ADS-C} functionality

3. Compliant with European Link-2000+ Program Mandates (See Note 1)

4. Compliant with FANS-14 requirements.

5. International interface with the True North Simphone FAMNS-1/A Data Link Unit, FAA TS0-C159¢ approved Iridium
SBD Transceiver (Required for FANS operations).

- Installation of the True Morth SIMPHOME Data Link Unit , Inmarsat Filter & Iridium Antenna

- Installation of a Universal Avionics CVR-120A Cockpit Voice Recorder with:
1. Solid State recording and memory
2. 120 minutes of cockpit voice and ambient audio recording
3. Meets all published and emerging regulations for cockpit voice and datalink recording with the convenience of a

small, lightweight unit

FANS Motes:

1. FAMS certification will reguire crew training on equipment and procedures. Clay Lacy Aviation will assist you in
scheduling training and provide an LOA template {Training is independent of Clay Lacy and charges will be paid
directly to the training provider)

2. Please note there is a 6 to 8 week lead time for Universal Avionics Eqguipment
C/W ADS-B Out {DO-26508) System Installation, "ADD - On' to FANS 1A+ Installation

- Factory Upgrade to both of your existing ([#0-2604) Collins TDR-340 Transponders from their existing -409 status to

-501 status (DO0-2608 compliant, S8 514), and addition of applicable annunciators and return to service per Existing
5TC

ADS5-B OUT Motes:

1. AD5-B (DO-2604) compliance is currently required for operations above 29,000 feet AGL in Australia, Singapore,
Hong Kong and Vietnam Airspace

2. DO-2608 ADS-B compliance will be mandatory for ALL aircraft operations in United States Airspace in 2020. This
solution satisfies both of these requirements

Gulfstream Asrospace MN120JE WOQ19-00044 -] 02/11/2019 11:16AM
GIV 1085

EFTAO00805538



CLAYSLACY

Aircraft Work Proposal And Agreement

em: 1. AVIONICS Item Subtotal: $333,711.00

3. Transponder systemn modifications may impact existing RVSM equipment approvals. Aircraft operators should be

aware that their current RVSM manual, RYSM ICA and LOA approvals may require revisions if any of the above

address the existing Transponders by their full part numbers

GEMERAL MOTES:

1. DUE TO THE UNIQUE VARIATIONS IN INTERIOR CONFIGLUIRATIONS, ADDITIONAL LABOR FOR THE REMOVAL E

REIMNSTALLATION OF THE CABIM INTERIOR MAY BE REQUIRED. THESE OPERATIONS WILL BE INVOICED SEPARATELY ON

ATIME AND MATERIAL {TEM) BASIS

2. POST INSTALLATIOM FLIGHT TESTIMG OF THE FANS SYSTEM AND ASSOCIATED COSTS WILL BE THE RESPONSIBILITY

OF THE AIRCRAFT OFERATOR

3. ANTENMNA OR EQUIPMENT RELOCATION / RECOMFIGURATION NECESSARY TO ACCOMODATE THE PROPOSED

EQUIPMENT -IF REQUIRED- WILL BE ASSESSED AT TIME OF AIRCRAFT ARRIVAL AND ANY ADDITIOMAL ENGINEERIMNG

AMND/OR LABOR WILL BE QUOTED SEPARATELY

** Prices subject to change upon evaluation of aircraft and equipment installed.

**= This proposal valid till 5/31/13.
Labor Flat Rate: 584,915.00
Parts Flat Rate: £239,499.00
Services Flat Rate: £9,297.00
Misc charges: As required
Taotal: £333,711.00

12 OFTIOM 1:

/W AFIS System Retention

Should you desire to retain your existing AFIS Unit to provide data to the existing NZ-2000 FMS5 Systems, the following

will be complied with:

- Update your existing AFIS via Honeywell Service Bulletin to Hardware Mod Level 7 [or later) and Software Mod Level

& for later) allowing the AFIS VHF to access the SITA Network.

* IUpgrade costs may vary depending on current Hardware and Software Level Status and will be quoted separately.

** Any Repairs required on the AFIS Flight Data Management Unit will also be quoted separately.

- Provide and install a factory New Sensor System 565-111-2 VHF Antenna dedicated to AFIS operations.

- Switch your service provider to SatCom Direct

MNOTES:

1. There is currently a 30 day Turn Time for upgrading the AFIS DU at Honeywell, Rental Units are available for use

while customer units are upgraded

2. Prices subject to change upon evaluation of aircraft and equipment installed.

Accept Decline
Labor Flat Rate: 525,245.00
Parts Flat Rate: 53,600.00
Services Flat Rate: 418,067.00
Misc charges: As required
Total: 546,912.00
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CLAYSLACY

Aircraft Work Proposal And Agreement

1. LIMITED WARRANTY:

Maintenance and modiication workmanship & warantsd againsl defect for 8 periof of 1 year, or 400
fight hours. whicheves occurg sl fom the dale of retan Lo sevice. Modifcalons and instalalions
inconparaling rew squipment andior componenls ae warranlesd sgansi nslalalion warkasnship defecls
for & pesicd of 1 wear, or 400 Aighl hours, whichewer ooturs fisd, from dale of redum lo Sereice.
Workmarship &5 il relates 1o fuel leak repsics will be warmanted againsl defect for a pesiod of 3 months, of
150 Might hours, whichesr oocurs fral, kom dale of reurn Lo srvice.  The forgoing warranty shall be
effecive caly il the arcraliequinsent is relumed fo Clay Lacy Aviabon facilly fof repai, &l Cuslasmers
expenss. logether wih paticdars i weiing of the nature of e delect  Clay Lacy Avisfon does nol
warrant parts, malerial, components, equipmenl o supilied of pesfarmed by afhes compani
but agrees fo use commercialy remsonable effods o ersure hal e supphers and subconiracirs
warranties wilh respect 1o such pars, maledak, companents, squipment of servces will be extended b
cives and be enforceable by the Customer. Cly Laty Asisfon will scl or ils customes in [he grotessing
of any clims of adjsiments arsing cul of and becsuse of defeclve parls. malerisls, componets,
equipment of wartksanship in sccordance wilh duch supplers and subcontachors i Thig
warranty does nal extend b Customer furmished pars, malerials, equipment o components. This
warranly & the only peess warmanly made, and there s no olfer express waranbes excepl a8 rode
hesein. Repaif of replacesnsnl a4 provided henein ane the exclisive femedies fof a breach of the express
warranty gheen herein. This warranly shall nol apsly Lo any nalalalion or sainlensnce, which i the
judgment of Clay Lacy Awiafion, has been subjecled to misuse, negligence, foregn objeel damage,
improper mainlenance, imprope operation, accidenl, fre, food, or ofer acts of God Impled waranies
of merchantabiity of Miness for & padlicubse use are limiled in duralion of fe expvess warmanly given
herein. Thers i no warranty covering, and Clay Lacy Awisfun shall nol be Rable for any comiequentisl
damages, intidental damages, or incidental expenses. THIS WARRANTY IS EXCLUSIVE ARND KM LIEU
OF ALL OTHER WARRANTES, WHETHER WRITTEN, ORAL, EXPRESS, IWPLIED OF STATUTORY
(INCLUDING, WITHOUT LIMITATION, ANY WARRANTY OR MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE) IN MO EVENT SHALL CLAY LACY AVIATION BE LIABLE FOR ANY
SPECIAL. INCIDENTAL, INDIRECT. PUNITWE OR COMSEQUENTIAL DRMAGES, IMCLUDING
WITHOUT LIMITATION, LOET REVENUE OR PROFIT AND COST OF REFLACEMEMT AIRCRAFT.
MO AGREEMENT EXTERDMG THIS WARRANMTY SHALL BE BINDING UPON CLAY LACY AVIATION
UMLESS IN WRITING AND SIGMED BY IT3 DULY AUTHORIZED OFFICER OR REPRESENTIVE
THE ABOVE WARRAMNITY IS THE OMLY WARRANTY GIVEM UNLESE OTHER WARPAMTIES ARE
ATTACHED AMD EXPRESSLY MADE A PART HEREOF.

L PRICES, TAXES AND DELIVERY.

Al prices ame based on defivery to Clay Lacy Avialion reqsic teciity, Defvered Duty Paid [Delivery™) and
the redefvery Lo the Cuslomer sller complon of work & Clay Lacy Avialion fecilly (Redefen)
Prices do nol include fransporiation, inswrance, taxes, imposts, or other similar charges. The
amounl of all Federal, Slale of lbeal taxes apolicable o the sale, possedsion, use, of lranspoalion of the
arficles sold or the work periormed and all dulies. imposs, taifs or other similar levies, shall be added ta
the price and paid by the Customer, excepl when the Cusiomer shall fumish an appropriste carificate of
expinplon. Cuslomes shall indemnly and hold Cly Lacy Avalion harmess from e payment of
imposilion of any tae o kevy impoded on vy adicles sold or for any Wok pedomed, phs penalies,
inlerest of reasonable stiomeys lee connected wilth Fe imposidion of any auch tas of levy.

1 PARTS.

Paits priting & subpee! o change by Se OEM. Due lo supplier priging waralions, lnal Ruoice phicing say
be mone of less than the “Esfmaled” amound i this praposal. Cuslomer understands and agrees thal
FAk PMA approved parts may be used in the regir, mainlenance, ceerhaul of aberation of Cusiomess
aircrafl, engne o componenl Tereal. Customer Tumished pafs will be assessed 0% handing
surcharge al (he lime of natalation baed on the Manutelurers Sugoesied Retsl Price [MSRP TLunles
presiously agfeed in wiiig. For febuil, reworked, overhaided of reburteshed parts whers @ig no M3RP,
Custamer wil provide Be inice from which Cliry Lacy Avialion wil determing the surchange an & cosl
plus basis. Customer fumished perts musl be accompanied by @ propedy exsculed releas Tor relum Lo
service in actordance with FAA regulaions and Clay Lacy Auision requirements. Clay Lacy Avialian
digelsime any and all lability for Cusiomes furnished pads and specifically eochafies any and all express,
imphed o stabulory maranies for such pas induding, bul nol Reied 1o, Be warmanlies of menchaniabilty
and Tness Tor & paticulsr purpose. Cuslames shal redease, ndemnily, defend, save and hold harmless
Clay Lacy Aviation, ils employees, dieclors, oficers. agents and subtonlraciom fom and against any
and al responshiifes, Rabiilies, daims, demands. suls, judgments, losses, damages. oosls and
expenses for he peformance of such parks and nalalation by Clay Lacy Avisfon of such parts.

4. TITLE/LIEN.

Title to furnished parts, maleral and agseciated labor shall pass lo Customer upen Redelivery. Provided,
howsyer, when Fedelivery B projected Lo be mons han sicly (60} cakndar days fom the dae of Defvery
o Clay Lacy Avision Cly Lacy Avalion ressrves Be rghl 0 ramafer Sl bo parls, makral and
agsacialed abor to Cuslomer al the lise hat such fems are intorporated nlo Cuslomens aircrall, and ta
inveice Cuslomes far such ilems upon incorporation. Cusiomes granls o Clay Lacy Avialion a secusty
inlerest, and Cuslomer sgress fo exstule any documnentafion reguired lo periect such interest, in all
prapery cwned by Cuslomer (induding Cusiomer's beneficial rights in propety lsassd by Cusiomer) and
in possesaian of Clay Lacy Avialion o secufe amaunts owing b Clay Lacy Avialion &od in (he fule. Clay
Lacy Awialion's securty nlerssl wil aitach o such colaleral upon the sxeculion and defvery of this
apgresinl withoul any Tudher act being réguired by eifver Cuslamer of Clay Lacy Avalion.

5. PAYMENT.

Urless previously agreed i wiiing, recepl of a depesil of 500 of the tlal proposal is fequired prod to
alai of ®e work, and Tul payment for services is required prior bo Redelvery and aireraltl depariuse.
Acceplable methods of paymenl ingude:  Cediied Tunds, wie iramaler, cash of aber arangements
acoeptable o Clay Lacy Awisfon. Payments made by Credit Card are subject to a 4% processing lee
asseised on the total amount charged.  Progeess. payment will be established for projecs in smess of
£100.000.00. Depasils are non-relrdable sd wil be retained a8 Rquidabed damages in the evenl the
praject B canceled.  Requests Tor credil wil not b= considered unll Custamer has compleled, signed and
delnvered an appication for credit Any unpaid halanee an stoounl sl be paid within 30 days of inveice
dale or & monfly finance change of the lesser of: () 1.75% o (i) the maximum permilled by applhcatie
low wil be asteased. For payment of questions, plasse conticl Be cnedil marager af 318-080-2900.
The credil depirinent must spose s o the paymenl leims of payment mehiods led hesin
in advance and in weing. Il & final imeice cannal be provided 8t Redelivery, Clay Lacy Auvistion will
provide an eslimaled imice in order to expediie the Smely delivery of aircrall to Cuslomer.  Asy
eslimated imics is subject o changs. Subsequent supplementary invoices reflacing e aclual changes
and babnces wil be sbmilled b Cuslomer &2 soon as praclicable and wil be rconcied wih the

1% peeviously imvoiosd b Cuslomes andir pand.
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6. DELAYS.

Clay Laty Aviation shal mel be Eable for delsye in delvery, pedormance, of falure 1o perlasn,
mamutscdure of redefvery due o causes beyond ils easonable ooninal, o &cds of God. acs af the
Customer, seis of gavernensnt of millary sulharly, neease i the soope of work regquesiad by Cuslasmer,
condilion of aircrall, delays i lransportafion o shofages, of inabilly due fo causes beyond is
reasanable control ko obtin necessary labor, mabérats, ubiities, components or manutscuning faclies.
I the event of afy such deday, the dale of pefomancafedsiery ahall be axanded for & pesiod of line
a5 may be reasonably necessary lo compensale for any auch debsy.

T. CHANGES.

Cugtemer may request changes of sddiliors fn fue wark andior in any applcable drawinge, speciication

andier designe, proided thal such changes of addifons &% decumenkd an 8 Clay Lacy Asisfion
al addendum. and signed by &n auborized Custamer repretentalive. Any change o

addiion may alfect pece and redelivery.  Any changs in price shal Be Bome by Cuslomer. B is

undersiood hat all prices are based on skaight fme ber costs: any changs requested by Cushomer

nesesslalng an cverime sxpente wil be desmed  change urder this paragrssh.

B.  LIMITATION OF LIBILITY.

T THE FULLEST EXTENT PERMITTED BY LAW. CLAY LACY AVIATIOMS LIABILITY ON AMY
CLAIM OF ANY FIND, MCLUDING NEGLIGENCE FOR ANY LOSS (INCLUDING DEATH| OF DAMAGE
ARIEING OUT OF, CONNECTED WITH, OR RESULTING FROM THES AGREEMENT. Of FROM THE
PERFORMANCE OR EREACH THEREOF, OR FROM THE MAMUFACTURE. SALE, REDELIVERY.
REZALE, REFAIR OR USE OF ANY ARTICLE OR WORK COVERED BY OR FURMIEHED UNDER
THES AGREEMENT SHALL IN NO CASE EXTEED THE PRICE ALLCCAELE TO THE ARTICLE OR
WORK WHICH GIWES RISE T THE CLAM. ANY SUCH LEABILITY SHALL BE CONDITIONED OM
CUSTOMER PROVIDED PROMPT WRITTEM MOTICE TO CLAY LACY AVIATION OF ANY CLAIM
AND, IN ANY EVENT, WITHM OME YEAR FROM THE DATE OF OCCURRENCE OF THE CLAIM
UNLESE THE PARTIES HAVE AGREED IN WRITING TO A DIFFERENT CLAIM PERIDD. 1IN NO
EVENT SHALL CLAY LACY AVIATION BE LIWBLE FOR SPECIAL, IMCIDEMWTAL, INDIRECT,
FUNITIVE, OR CONISEQUENTIAL DAMAGES. INCLUDING WITHOUT LIMITATION. LOST REVENUE
OF PROFIT AND COST OF REPLACEMENT AIRCRAFT OR FOR ANY DAMAGES ARIEING FROM OR
RELATED TO ACTE OF WAR OR TERRORISM.

Excepl as expesshy provided t the conlary in wiling. e provisions of Lhis Agresment ame for the
paities and nal kar e banefil ol any olber person.

0. ENCHANGES AND RETURNS.

Exchange comes musl be meburned freight prepaid, o the Clay Lacy Avalion faclly within foureen [18)
talendar days (wenly-one [21) cakndar days oversess) kom the dale of shipmenl Delay in
accomplishing & Smely refum wil subject Cuslomer to & core charpe &3 esiablished by Clay Lacy
Asisfon. Cuslomer agrees lo pay ko all replacsment pats n e owehaul of the exchange oove na
fequired as parl of & pofal overhaul Cushomer shall be invaiced fof any such replacament pats. Clay
Lacy Awiabon wil relum all non-repairable {noncnfoming] oores of parts upon Cuslomers wrilen
request provided Fal the Customer wil pay any laves, dulies. mposts and s levied on the value of
the retumed ilems and al costs of retum if any. Al sales are final, no retum of wused pars will be
pemmibed unless previously authorized by Chy Lacy Asisfon. Al authorized returms will be subject o &
festockingrecedifcation chame. Custasmer agress o pay fof any cofe change hacks resilling fom corms
deemed unacesptable by the manutsciurer or distrbistor.

10. GOVERNMENTAL AUTHORIZATIONS.

In all cases, Cushomer shall be e mpoder o expodier of recond and shall be sesponsble Tor Gmely
ublsing any fequired goverfenental aulhorzalion sach a8 impad licenss, exchange permil of any oher
required govemmental suborizalion such as import license, export cense, exchange pemil af any ober
required governmental authorzation. I Cuslomer asks Clay Lacy Avisfon o a3sisl, Cuslomer shal pay
Tor Clay Lacy Avialion's services, but Gustomer shall resain imporer or exporier of record. Clay Lacy
Aisfion shal nol be iable ¥ any aulthorizalion i delayed, denid, revoked, resticled, or nol renewed and
Customer shall not be refevad of is obligafon to pay for services rendered by Clay Lacy Avisfon i
Customer. ANl aickes, parts or equipmen] defversd shall al &l limes be sbjedt b the US. Export
Administration Reguiations andior Imermatonal TraMlc in ams Reguisiion andior cusboms Requlsons
and lews af the LLEA. and any amendments. Cuslomer agrees nal fo dispose of US. anigin ilese
provided by Clsy Lacy Avisfion oher than i and o the counlry of ulimale destnafon speciied in
Customers purchase onder andior spproved government licenses(s) or suwoizafons{s), excepl as Fese
taws and regubations may pemmil

11. INDEMNIFICATION.

Cushomer shall ndamnily and hall Clay Lacy Avialion, ils employeas and agenls harmbess for loss of of
damage to the aircrall, neldfing the Werk acoamplished on the arcrafll under this agresment, for any
feasan of cause whatsoever whie the arers is i the possession andior conlrel of Clay Lacy Avialion ar
on Ihe premises of Clay Lacy Avialion. Motwithstanding the foregoing, Clay Lacy Avialion shall indemnify
and hold Customer harmiese Tor any bois or damage |o the sircrall ccousing whie if i ot in fight
privided such damage b he sifcrall & solely, diecdly and praimately cased by negigence of Clay
Lacy Avialian, and prariding futher that Clay Lacy Avialion will rol indesnily Customer for any damages
Ihalarise from of ane retsbed [0 acts of war of lsmodsm. In no evenl shall Clay Lacy Avistion indemnity or
fabity excesd the price alocable to the work, arfice or parl which gives fis# o a dam for loss o
damage i the aircil

12, FLIGHTS.

This agreement does nel cover test Aights or Redelivery Tights of Custamers aircral by Clay Lacy
Aigtion of &ny alher Mights of Cuslomer's ancrall In the evenl thal Customer desines Clay Lacy Avialion
lo perform such ssrvioss, ey will be rendered undse & ssparsbe agreement, which wil requine
approprste insuranss and ndemnifcafon prolechion of Chy Lacy Avalion by Custarer befoes e
oommencemen of such '“g‘H. Cuslomer is IEQ:MSHE Tor airerafl wg BXpEnSes sach 8% crew,
fuel ele. ko Fie Night-lesting and cerificalion, subject i fe pravisions of Secion 12 herein

13, CUSTOMER REPRESENTATIVES.

Cuglemars repiesanialives shal hive aocass n:kll'@ iofmal busness hous b El.l'r L.b\'.‘:j Aialian:
Faciflies and Fie aiveralt wiile the werk i being sceamplished. Clay Lacy Avision mles and reguialions
onceming empoyess and facities wil be cbaerved by such represeniafives, who shall nol have acoess
io any pericn of Clay Lacy Avision ladilies thal may be resticled by LS. Govemment securi
regulatiang. er by Clay Lacy Avialien
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CLAYSLACY

Aircraft Work Proposal And Agreement

14. DEFALLT.

Should events cocur which would give rise fo a daim by Cuslomer thal Clay Lacy Aviation has breached
this agreement or is olherwise in defadl, Customer shall first give Clay Lacy Asiafon a thidy (30)
calendar days written molice of such daim.  Befors Customer can submil such clam fo any dispuls
resohufun procsss. Clay Lacy Awisfon shall heee a thidy (30} calendars day period to cure any clam and
awcid any liabiity lo Customer. Cusbomer's bresch or [ailurs to pay any sum due under this a gresssenl or
any other agressent or conlracl with Clay Lacy Avialion regandless of when e agreemenl or conlracl
wis enlered inlo, will al Clay Lacy Avialion soke oplion if the breach of ronpaymenl is nol cursd within fen
(10] calendar days aher writlen nolice of the breach, conglitube a default of this agreement and all athes
agremments and conlmacts belween Customer and Clay Lacy Avabion. In such an evenl, Clay Lacy
fosalion may &t ils opion withhold pedormance under this agreement and any or al of the ofer
agreaments and conlracls until a reasonable ime aller all defaults kave been cured, andior do anything
else thal the bw permils.

15. DNSPUTE RESOLUTRON.

If a dispule, chim or conlroversy anging cul of o relaling 1o the agreement octurs [the "D spute”), eifer
party shiall give wrillen nofics fo the other party ¢ ing thal senior marnag atiempt fa resolve the
dispule. Within fifleen (15) calendar days aher receipl of such rolics, the receiving party shall submil a
written resporse. Heth the nolics and the resporse shal inchade a slalement of Lhe applicable parly's
position and & summary of reasons supporling that position. The parfes shall couse senior managemend

i mesl within Sirty (30) clendar dsys sler recsipl of the nolice, al & sutualy accestsble lise and
place, and theraafier as oflen as they reasonably deem recessary, lo use commercially reasonable

efforts Lo resolvwe e Disoube in good faith.

16. ATTORNEY.
The prevaiing party in any lifgalion o enforce this agreemenl or any abligation conceming ils subjec
maller shal be snfilled 4 ils reasonable cosls and allomeys fees in addilion % any refef ohlsned.

17. APPLICABLE LAW.

This agreement shall be interpeeled, and the nghls and liabilties of $e parfes determined, in & coordancs
wilh e law of the Slale of Calfornia, withoul regard bo Gonflicls of bw princples. The paries consenl
and herebry subemil to the encheshe jurisdiction of the sl courts localed in Los Angles County, Califormia
fer & delerminalion of avy and &l issugs between them refating o this sgreemen] or s subject matber.
Cuslomes herehy wannes 1) the right bo a jury inal in any and al procesdings, Z) any and all abjecfons to
werne and inconvenient farum in e stabe cours relirred o in this & eclion, and 3] &y and 3l righls 1o
remove any adion lo the Uniled States District courts.

8. WAIVER.

Falure by Clay Lacy Avalion to ssser! all or any ol ils ights upon anmy breach of this agreement shall not
be deesed & waiver of such righls ether with respsci 1o such breach or any subssqueni breach, nor shall
any waiver be implied from lhe acceplance of any paymenl or service. Mo wiilben waiver of any righls
shall exlend fo or affect any other righl Clay Lacy Aviation may possess, nor shall such wrillen waiver
exlend to any subsequent similar or dissimilar breach.

19. SEVERABILITY.

hiny provision aof this agresmen, which is prohbiled or unenferceable in any prisdcton, shall, a5 jo such
jurisdiction, be instleclive bo e exlenl of such peohibilion o r unenforcsahilly without invalidating the
resining provisions, and any such peofibition or unenfoeceability in any jurisdicion shall nol imaldale or
render unenforosabls such provision in any alher jurisdiction

. ASSIGHMENT.

The sssgnment of the sgreement or a related purchase order, or any righls or chligalions, by sither parly
withaul the prior wrillen consent of the alher party shall be void. Motwithstanding Lhe above, Cuslomens
corsenl shall nol be requred for $e substilulion of a subsidiary or afflisted company of Clay Lacy
fwialion in e place of Chy Lacy Avialion 2 the confracting party andior the recipient of payments
pertsining bo all or parl of any purchase order. Should such subsflulion aceur, Customer shal be nolified
thereof in wriling.

M. TITLES/SUBTITLES.

The lifles and sublilbes given o Ssclions of Fe agreement ane for comeenience only and shall not in any
manner be desmed %o imil or reslnct the conlesd of the ssclion fo which they relate. The wonds Feneol,
“heseunder”, “heren”, “hemwilh™ and sisilar lems ame nol o be desmed resindive and refar (o the enfe
apremment including all sxhibils

212, MODIFICATION.
This agresmenl may only be modfied, supplemented, or amended by a wiiling duly signed by an
aulharized repre sentalive of both parties heeta.

23, ENTIRE AGREEMENT, AUTHORITY:

This ag il is ded 1o be the complele and exclusive slalement between the parties of the work
o be dong and the applicable lerms and condifons. Mo prior proposals, slalesents, negol ialions,
warranlies, course of dealing or usage of irade will be part of this agreement. Clay Lacy Aviation objects
o Cuslomer's ncomsislen] or addiionsl lems, howeser stated, and such shall mot be parl of s
apremment unless Clay Lacy Avibion speciicaly accepls them in wilng.  Aspune sighing for the
Cuslomes represents thal she or he i smployed by the Cuslomer in e capacity indicaled and is
unequivocally sutfonizsd to bind e Cuslomes lo his agressenl

4. BINDING EFECT.

This Propasal is submilled lo Customer for infarmalional purposes anly. This propassl shall nol become
a binding agreement between Cusiomes and Clay Lacy Avisfon unless signed by Customer and returmed
i Clay Lacy Avialion &t is office in Van Nuys, Calilomia, and there accepled by Clay Lacy Avialion,

within thily [M) days from the date of e proposal unless sconer revoked by Clay Lacy Awvialion o
rejecied by Cuslomes,

25, PRICING.

Work will be perlormed on eiffer a flat-rated or Sme and materials basis, as noled in Cuslomer's propasal
or squawk summary. Unless alherwise quoled in the propesal or arframe squawk summary as lime and
materials worked, Clay Lacy Awiation will perform all work on & Nat-raled basis for bbor. Quoled prices
Tor inspeclions are firm prices and indude Rat-rated Rabor for complele imspedion in accardance wilh the
requirements speciied in the manufackre’s inspection manual.  Flal -rated bbor wil be biled al #=
quated rale regardess of he aclusl smeunl of [sbor required bo perform the work.  Eslimates of posl o)
work, which is noled, 1o be performed on & lime and materials bass are subject to change. The firal oost
ol eackh lime and maledals bem will be Based con e adual malenak, pars, lsber and oulside servicss
required fo complile the ilem.

26, ADDITIONAL CHARGES.

The following addifonal changes are ol reflscled in the quoled prices and shall be paid by Cuslomes 1o
Clay Lacy Awiafion upon demand if apphcable: [a) Clay Lacy Avialion charges for epaiing any Cuslamer-
Tumished parts, maberal or equipment found nol ctherwiss suitable for its inbended use ; [b) Clay Lacy
Migtion changes for any rework or addilions to Cuslomer fumished engireering; [cf Clay Lacy Avialion
changes for fuel, o, isurance and Tight crews regquired for flighl besting andfor ground runs on an ancraf ;
[d) If overlime i required in crder do complele ¥ work on the scheduls requastsd by Cuslomer, Clay
Lacy Awialion wil advgs Customer of the necessty and eslimaled cost of the overdise work. Cuslomer
will have the apfon bo gy overdise rales or adjusl the delivery dale. Cuslomer will pay for all spproved
overfme charges fior work peformed pursuant o #e lerms of this proposal | andior (2] Necsssry
replacement parts.

2T, AVIOMICEINTERIORE

Inleriars and Avionics ars not “slandardized ™ A5 such, il is Clay Lacy Avialion policy 1o infors Customer
Ihat Ihis proposal is budgelary in nalure, pending a review of accurabe and complele hislorical aircralt
repords, induding but not fmilsd 1o wirng dagrams, e bsclrical |oad analysis, 337s, inlefor drawings,
incomparaled STCS, equipment Esls. logbooks and ather documents. Cusiomer must submit all requested
aircrall recards lo Clay Lacy Awiafion at beast thirly (30} days prior to delivery of $e aircraft jo Clay Lacy
Mgigtion for any svionics andiar inbarinr work Any delay in furnizhing such recands will affect the mraposed
priting, downtime and anlicipaled Redelimery dats lisled in #e attached quole. Exisling aircrafl equipment
musl be compalible with the syslem fo be installed  The aicrall musl have sdequate space and power 1o
accommodale $e addilional equipmenl. Upon Clay Lacy Aviation s recsipl of the above-menlioned
information, Clay Lacy Aviation can wowide Cuslomer with a complels, proposal.  Customer may help
Clay Lacy Avialion in providing this by making sure thal Customer has sent avionics drawings along with
phatagraph of Customer's insirumenl panels and pedestal n addilion 1o an equipment bsl. Cedificalion
tosls are shown as a ssparate fem on the proposal. Clay Lacy Avistion proposal prices do nol induds
remaval and renstallation or modification of inlerior compenents unkess othenvise specifisd

26, BCHEDULMNG.

Manlenance pasilions are provided on a firsl scheduled, first served basis An sardy-signed propasal wil
ersure the greates! nusder of seailshle seinlenencs posifons. Clay Lacy Avalion shall nol be labbs for
defays caused by sutcontracions, wendors, shippsrs or offer drcusslanoes beyond our conlral.  Clay
Lacy Aviation will not be able for any conssquenlial damages, incidental damages, incidenlal espensas,
dewn §me of arcrall, andior loss of revenue because of such delays

20, SUBETITUTIONS.

Clay Lacy Avisfion shall hawe S nghl o noorporate changes in design, corsluchon, installation, and
substule equivalen! equiomenl, scoessores, parts o maberal where such changes ae deemed
necessary by Clay Lacy Aviation lo avoid delays or improse predudt candrel, pedorsance, relibilily,
stabilily, utility, manutaciurer or appearance of e goods or matedals supplisd herein.

30, AIRCRAFT RECORDS.

The Customer is resporsible for furishing all aircrall reconds requesisd by Clay Lacy Avialion al the time
ol delivery. Sign-olts wil be documented on copies of the cumenl manuladures’ § mainbenance schedule
and in fhe aircrafl logbooks. If addifonal sign-ofis are needed for thisd parly maintenance Iracking
systems, the sign-olfs will be accomplished on a time and material basis al the then cument labor rale.

1. AIRCRAFT FUEL.

Depending on defuel truck avalsbilly al the ste; Tusl removed from the sircrall for mainlenancs needs
may nol be able Lo be placed Back in the srcraft due lo regulations regarding commingled fusl. To enswe
a minimum amount of lost fusl, Clay Lacy Avialion recommends $al you plan your fuel so that Customer
plan 1o defvery the airall to Clay Lacy Avialion with as small of & fuel losd as possihle. This will mes
Customer cosl in both man-hours charged o de-lugl the avcrall and also bmil the amounl of fuel #at
tould b lost during mainlenance.

32, CONTRACT CHAMGE ORDERS.

Il Customer requesis changes Lo the scape of work 25 defined herein or discrepancy repair condilions are
Tound, the Customer wil be provided with & Contract Change Order {"TOCC) The howty rales will bs e
Ihen cumenl rabes when the arcall s for work. The GO0 will stale the change o addlion to the
scope of work and wil inform the Customer of the impact that this has o pricing. downlime and
anficipaled Redeivery dale. The CCO will reference and asend Lhis proposal. The Customer wil be
required to sgn the CCO before the work Scope change or addiion will begin. Any delsy in Customer
signing the OC0 will result in 2 minimwm of one {1} addilional day added (o the Redefvery dats for sach
dary the CCO remaing ursignad and unreturned 1o Clay Lacy Avialion.
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