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o DAREEN K. INDYEE, PLLC
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Artention: Darren k- Indyke, Esq.
o

Dyated: Movember 2014

[Dyear Sirs

Boeing Business Jet aircraft msn 29273 registration VP-BB]
Letter of Offer — Sale

We refer to our diseussions in relation to the above Adreraft.

PICTOMN II Lid., on behalf of itself and its affiliates and/or nominee [the “Seller”), hereby
offers to sell the above airerafe, as more particulardy defined in the Terms below, {the “Adrcraft™) to Plan
D, LLC (the “Buyet™) for the Purchase Price, as defined in the Terms below, of US$25,250,000 380
and otherwise on the terms of this leeter of offer as set our below (“Offer™).

This OMfer remains open for acceptance by vou on behalf of the Buyer unel 1500 hours London
time on 27 Movemnber 2001 43880} (the “Expiry Time™) when, without its extension by us, it will expire,

and 12 subject to:

A a Visual Inspection of the Adreraft by the Buver, as further provided below, and the Adreraft being

found on such inspection to be satisfaceory o the Buyer, in the Buyer's absolure discreton; and

(B the entering into of a definitive Adreraft Sale and Purchase Agreement in respect of the sale of the
Adrerafe by the Seller and its purchase by the Buyer in form and substance satistactory to the Seller and the
Buyer (the “Sale Agreement™) by 11 December 200 44FB8) (the “Documentation Deadline™).

The purchase of the Atreraft by the Buver from the Seller and the sale of the Adrerafe by the Seller
tor the Buver are referred to in this Offer ag the “Transaction”.

ACCEPTANCE AND INITIAL DEPOSIT

If vou find this Offer satisfactory, please evidence your acceprance of it on behalf of the Buyer by
signing and returning to the undersipned a duplicate of this letter in original, faesimile or pdf signed form
by the Expiry Time.

Within two (2) business days after the Buyer's acceptance of this Offer, the Buver aprees w
deposit with with Tamma Bear at ALC Title Service, LLC, 6350 West Reno, Oklahoma City, QR 73127 |
the Unived States of America (the “Escrow Agent™) the sum of USSLO00,000 (the “Initial Deposit™) ac a
good faith indication of its intent to proceed with its purchase of the Adreraft, such Inital Deposit to be
held by the Eserow Agent to the order of the Buyer. The Initial Deposit shall be paid to the Eserow
Apent’s Eserow Account detals of which are set out in attachment 2 o this Offer (the “Escrow
Account”).
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It this O fer is ar_'cl:ptr:r_:l and the Initial Dl:pmtlt is received h:.' the Escrow .-l'q-_"'i:!'l‘t within the time
:‘ipt:r_'iﬁl:d above:

1 the Seller shall withdraw the Adreraft from the market as ht:i.ng for sale and shall deal t:xclu:tl\'t:l].'
with the Bu}'ur and its rupr::}tl:ﬂtul:iw:ﬁ i1 relation to the sale of the ;"L'Ln:mft; and

2 the Seller and the Bu}'-::r shall pn:cuud tor the Visual lmtpuctjun of the Adreraft and to negotiate in
;g‘und faith with a view to cc:nf_'luding a Sale ;"Lgn:l:ml:ﬂt o or before the Documentation Dtadllr‘u:, it btil“l.;l-_';
2;;:4:&& that the Sale ."'Lgruumr:nt will inelude the terms and conditions indicated in this Offer.

L, following the Buyer's acceptance of this Offer, the Initial Dr:pnﬁlt is not made by the Buver as
rr_'f.]uirr:d ﬂ.htn'l:, such ac\r_'::pmnm: shall be deemed not to have been made and this Offer shall zL“l’.‘(:l‘dIﬂHl}'
be deemed to have E:{I’Jlﬂ:d without I'Laving been zr_'cr:ptt:d h}' the Bu}'::r and nether Part}' shall have any
further uhli;-_rratic:n b O rlg_fht :J.;-_rralnﬁr the other in ruﬁpt_‘tt of or arjﬁing out of this Offer,

VISUAL INSPECTION AMD FURTHER DEPOSIT

As a condition ]_'m:l:l:dr:nt o the {}ft_t:r, the Seller has 2;;:4:&& that the BL‘I:.'I:T may conduct 4 visual
gruuﬂd inﬁpr_‘r_'tlnn of the Adrcerafe I:"Vi&l.'!ﬂl Inspectian") and that the Areraft 12 found h:.' the BL‘I:.'L‘E tir bhe
:‘iztlﬁfm:tur].' o the E-U:.'I:I!’, in the Buj'ur's absolute diseretion.

.-"Lf_'i:urdir‘Lglj', the Seller shall puﬁ:il:i:m the Airerafe at Geneva r‘klrpnrr, 'Gl:ﬂr:!.':a., Switzerland [ti'u:
“Wisual Inspection Location™) where the Adreraft may be inﬁpr_‘r_'tr:d by the Buver during week of |
December 201 45HR (or as otherwise agreed between the Seller and the Buver) at a time to be arranged
between the Seller and the Eu:.'i:r. The Vizual lnﬁpr_‘ttlun shall be n:_'un'lp]utl:d b].' the Eu:.'l:r within two [2}
dﬂj'ﬁ and the Eu:.u:r ghall indicate ﬂ:m'la“].' to the Seller in wriﬂlng fhj' Fax o r:m:u'l} withinn 48 hours of ies
L'c:mplr:riuﬂ of the Visual lnﬁpu:tinn whether it wishes to Pn:u:td [an “Affirmation”) or does not wish to
prur_'ul:d {2 “Rejection™) with its I'Ju.rchzﬁl: of the Adreraft pursuant to this Offer. If the Buver issues, or s
deemed below to have I:t}‘:m:d, a Ruiucritm, the Initial Dﬂ:puﬁir will e pn:-mptl].' refunded in full to the
Eu:.'l:r, without interest, and neither pzrt].' shall have any further ubllg.iriun i or rl;_-:ht :J.g_alnﬁr the other in
respect of or arising out of this Offer.

Within tweo (2) business davs after the Buver's issuanee of an Affirmation, (1) the Buyer shall
F]ﬂl’.‘t a turther dr:puﬁlt it the amount of USSLO00,000 with the Eserow Apgent into the Eserow Account
(the “Further Deposit” and, together with the Initial Deposit, the “Transaction Deposit”™} and (2) as and
when an':idr:d for in this Offer, and ﬁub']t_'f_'t tor the r:x-r_'upl:iumt inidud for herein and in the Sale
Agreement, the Transaction Deposit will become non-refundable to the Buyer and will be held to the
eredit of the Purchase Price should the sale of the Adreraft to the Bu:.'tr I'JHJEI:EI'.:I. Ty Dt:lh'::r:.' prursuaant o
the Sale ;"L;_l:n:tn’Ll:ﬂt.

It the Seller does not receive a Rt:il:l:ti.ul."l. or an Affirmation from the Bu}'cr within this 48 hour
puﬂud, ot if the Further Dupuﬁit is not made h}' the Bu;'r_‘r as rl::.luirl:d 2|‘:u'.'|:, the E-IJ:.'I:I!' shall be deemed o
have indicated that it does not wish to I'Jn:ll:r:ud with its purr_']'mm: of the Aireraft and to have issued a
Rr:iucri-.m.

SALE AGREEMENT

It the Sale .-"L;-_:n:urm:nt 15 not entered neo h}' the Seller and the Bu.:,'r:r h:.' the Documentation
Deadline for any redason, the Transaction Dﬂ:l‘mﬁl:, to the extent u]ruzd:.' F]zr.'t:d 1'.-].' the Bu}'tr with the
Eserow ."'Lg::nt, will be rupﬂ.id i full 11:.' the BEserow ;"L!-_;l:nt b1 the E-L‘I:.'I:'l' ab Snluh:l:.' and neither the Seller nor
the Buj'tr shall have any further uhllg'atlun b or ﬂg]'lt agﬂlr‘u‘it the other in n:ﬁpq:-;:t of or ur'mlr‘Lg out of this
Oiffer.

lqun the CTiteringe irito b].' the Seller and the Bu}'-::r ot the Sale r\;_frutmuﬂt, the Transaction
DI:FU!'ii.t will be held upun the terms of the Sale f\;_frutmu nt and will be non-refundable thereunder save in
the case of (1) Buyer rejecting the Adreraft after the Pn:-rjurchzﬁl: lnﬁpur_'tinﬂ (a5 hereinafter defined) if the
Buyer entitled to reject the same in aceordance with the terms of the Sale Agreement, or the Seller failing
tor receify Discrepancies within the dme presenbed under the Sale Agreement, (2) the Adreraft suffering

[
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material logs or dam:{gu prlur tor its L:I.I:]i'."l:'l'}' b the Buj'tr iar {%J the Seller fai]ing to deliver the Adreraft o
the BL‘I:.'L‘E in aceordanece with the terms of the Sale ."'L;g_;rm:mr:nt or otherwise rjut_zu]tmg i its -::hligztlc:nﬁ
under the Sale ;"L;._fn:l:ml:nt. In ary of such Cases, the Transaction Dtpn:tlt shall be refunded to the Eu].'ur

without interest.
TERMS
The further terms of this Offer are:

The Aircraft (e I'Jri:-::-wm:d BI:N:I!I"lg Business Jut aireraft manufacturer’s seral number
20273 line no. YG 06 and eurrent repistration and natonality mark \-’P-BBJ,
with  the Spt:r_'iﬁr_'atjun detailed  in attachment 1 to this  Offer  [the
“Specification”), together  with  its svstems, 2pp]ianu:$, ACCESEOFICS,
r_'nn'lpnnl:nt:t, 11:1:15, fummhln;._;s and uquipmuﬂt [ln-;:ludlng all lu-u!h:, ;._m:ur‘l.d and
ﬁat_ut}' tt]uipl‘.l’l.l:]’lt other than Ptrﬂt:r‘mllﬁtﬂ 'Ltl::n'm:l hl:]uﬂ;._':ing L, installed in or
attached or relating to such aireratt and all records, manuale, logs, log books,
wlrjng diu;._':mms, ﬁr_']'lr:muticﬁ, X-TayVs, burn L't:rtlt-icatinnﬁ, dmwlngs, technieal data
and other documentation rt:|.a|tl1‘l;.1.r By oany of the s, muiﬂttnanm:, ﬂllght,
:rpumtlun arid n:['mlr of such Adrcraft or any of its Ay EELIIS, aviunicﬁ, cunl'rulﬁ,
uquipmunt, lnﬁrmmunts, Hl:l'.'::ﬁ-ﬁl]l!‘i.uﬁ, Purti and ﬁpzr&:ﬁ, whether in written or
electronic form (“Records™). The “Adreraft” shall include and be delivered
with all Reeords.

Titlf TI'I.I: Sl':'“.l:'f 5-hﬂl.| tI"J.!"LS-"-ET Ty thl: E-u:.'l:r, hj '\."-'2}' HF tht‘ ISSUAnce toy thL‘ EU}'EI [J‘f d
:"-Ll“. warmnt}' hi.“. UF 5:1'.4:1 :I'-I.L“. ]EHHL El.ll.lir"d.hl.l: Hﬂd h".'l"l.llit-i'l'_'llil. “tlt‘r ﬂnd H[HJd ﬂl"l.l'j
marketable tele, to the Aireraft ar delivery free of all liens, elaims and

encumbrances.
Purchase Price LUIS§25,250, D00HEERE,.

Payment terms The Buver shall place a deposit, in the amount of the Transaction Deposit of
LISE2 000,000 with the Eserow Agent by transfer to the Eserow Aceount at the
followring times and i the following amounts:

1. within two (2) business days afeer the Buver's acceptance of the Odfer,
L5351 000 00 (the “Initial Deposit™); and

20 within bwo (2) business days after the Buver's issuanee of an Affirmation, a

further LISE1,000,000 (the “Further Deposit™);
topether, the “Transaction Deposit™.

From entry into of the Sale Agreement, the Transaction Deposit shall be non-
I'E:Fl.ll"ldllh]i: Lave i.l"l. l']'l\':' case [J‘f I:."ﬁ..:l t]'lf‘_" EU}'ET n"_"iECﬂI n;-_: tI'I.E .'JII.:iTI'_'TH[:r ﬂ:FtI:r tl'.H: PTE-
purchase Inspecton if the Buyer is entitled to reject the same in accordance
with the terms of the Sale Apreement, or the Seller failing to rectify
Discrepancies within the time preseribed under the Sale Agreement, (B) the
Adreraft suffering a material loss or damage poor to Delivery or () the Seller
failing o deliver the Adreraft o the Buyer in accordance with the terms of the
Sale Agreement or otherwise defaulung in its obligadons under the Sale
Agreement.  In any of such cases, the Transaction Deposit will be prompely
I":ﬁ.l.ndi’.‘d i.l."l. :FI.LI.I. L] tI'I.E Bl.l.j'i'.‘r.

TI'I.I: PUICI'I.HHL‘ P"CI: \'r'i.l.l. b‘: Paj'ﬂh]t el rh‘: SE]MI dat Dr:llw:r].' m fl":l:]j ﬂ‘r'ﬂll.ﬂhlt,,
same day funds and the Transaction Deposit will be applied towards the

Pun:ha::r: PTi.I'.'E at DEI.i."r'L“r!.'.

Miw Hk'ltl'l.hul.diﬂg‘."i {ar I'_:IEI'.:I.UL'Ei.[J'HE 5'.']2“. I'Jt' m:!.dt'_' I'}} Eht E-IJ}'I:T t-TI:J'lTI. tl'l.l"_‘ Purcha:tr:
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Price.  All :‘izll:s, trunﬁﬂ:r, ﬁtamp, excige or similar taxes or char;-_;u:t ar.iﬁ:in;_f in
relaton to the sale of the .-"Lir-;:r'.ift, other than on the income or gaiﬂ}‘: of the
Seller, shall be for the account of the Buver (“Sales Taxes™). The Seller shall
L'nnpl:'ratr: with the Bu:.'i:r and locate the Airerafe for its r_:lt:lh'ur:.' tir the Eu:.'l:r ir
such Placl: a% shall be n:n:.luln:d h].' the Bu:.'l:r S0 4% to avold any Sales Taxes btil“l.;l-_';
appli.::ahll: to the sale of the Aireraft to the Buj'r_‘r Purﬁu:mt tor the Sale
;"Lgn:l:n'll:ﬂt.

The Aireraft and its The Aireraft shall be delivered by the Seller to the Buver in the following
Delivery Condition condition (the “Delivery Condition™):

1 the Adrcratt shall have cumplutud a C1 check in October 2014 and shall be
current on the manufacturers’ recommended maintenance program with
no deferments or extensions and with all items on the Mantenance Due
List complied with and completed, and all systems, avionics, controls,
m.lu:ipnh:nt, and  instruments Ptrtainiﬂg tin ﬂi;-_;ht uptmriuns ar
airworthiness, shall be in good condition and operating fully within the
manufacturers' published specifications;

2 all applicable mandatory Airworthiness Directives (ADs) issued by the
United  States  Federal Aviation  Administration  “FAA™) or  the
Department of Civil Aviation of Bermuda ("BDCA") shall have been
complied with and all mandarory Boeing Service Bulleting (SB's) requiring
termination or completion at Delivery shall have been terminated or
'L'HI"[:II'.‘IE‘U.‘I'.L H.I.l. dat rh‘: oSt UF t!'l.l: St‘lll:'f= r.'ll'.i‘:ll' 48] Dr_‘l'u.'r_‘r].",

3 the Adreraft shall have no matenal damage;
+ the Adreratt shall be free of materal corrosion;
5 the Adreraft shall have no history of any aceidents;

i the Records shall be up-to-date, continuous and complete, in full
compliance with the requirements of the BDUA, from the date of
ml!.'l'll.lﬁll:tu'l'l: L'II'.‘ tia ﬂl"l.d il"l.'l'.'ll.l.diﬂg rhE dﬂtt H:"-Dﬂ_‘]:i\'i:l'j';

the Adreraft shall have a corrent Certificates of Airwvorthiness and Release
(KH] Stn'icr_‘, or uqun'zlunt issued 1'.-].' the BDﬂ.‘\;

H the Aircraft shall otherwise conform in all material respects with the
Spuclﬁcutinn; and

9. the Adreraft shall be in a2 conditon that the DAR determines will
enable the Aireraft to be registered with the FAA and to be issued a U8,
Certificate of Airworthiness immediately  following Delivery and  the
Records shall be in substance and a formar, and shall contain all
information and data, that the DAR determines fully complies with the
requirements of the FAA including, withour limitadon, full compliance
that is required in order for the Adreraft to be registered with the FAA and
to be dssued a U8 Certificate of Airworthiness smmediately following

Dl’.‘l.i'-"l:'l'}'.

Manufacturer's At no additonal cost to Boyer, all subsisting Boeing and engine manofacturer

Wartranties warranties shall be transferred or made available to the Buyer from Delivery.

Pre-purchase Separate and in additon to the Visual Inspection, the Buyer's obligation to

Inspection purchase the Adrerafe shall be contingent upon a visual and technical pre-
4
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PUI‘L‘]‘IHSE iﬂsFal:L'ti.ur‘Ls of the Aireratt hl:ing undertaken on the Bu}'urhs behalf at a
Bm:ing zpprtwr:d rAIntenanee t_ar_'i]ir_'.' within Eurupt: tor he H.j{rl:t:l'_:l between the
Seller and the Buyer (the “Inspection Facility’) in accordance with the
standard Euulng appnwtd prr:-pun_']'mﬁ:: lnqu:cu'un prur_'r:dun:ﬁ for prr_‘-uwm:rj
aitcraft (the “Pre-purchase Inspection”) to determine whether the Adveraft is
in the Dullw:r:.' Condition.  The prr:-pur\t_'hasr: lnﬁpt:::l:iuﬂ shall :im:ludt, if
n:quir::d h}' the Eu:.'i:r, un;gj:rlr: ;._':ruur‘l.d anr:r Tumns, unl._-;im: and APL huruﬁr_'npr:
'Lnﬁpu::l:inﬂs and a test ﬂight of the Aireraft. The test ﬂighr thall be conducted in
aceotdance with Euclng’ﬁ or the lnﬁpuctiuﬂ Fuclllt}"s written standards for FTE-
crwrned aireraft and the MAdreraft shall be under the command and control of an
Inspection Facility pilot at all tmes dudng the test flight evaluation. The Buyer
may have up to three [3} rl:FrI:!'itl“l.t“’J.ti.\-‘r:ﬁ onboard the Aireraft durjﬂg the test
ﬂ:ig]'lt. The BL‘I:.'I:T Eha]], at its COSE, arrange for the DAR to attend and
Pzrl:i-r_'lputr: in the Prl:-pun:hﬂ.:tr: lnspr_-f_-tmn tor the extent the DAR rl:t.luirl:ﬁ ir
order to determine whether the Adreratt 12 in a condidon that meets the relevant
Delivery Conditon requirements.  All costs of the technical pre-purchase
'Lnﬁpun::tinﬂ and test ﬂlgﬁt, I:r'Lr_'lur.llu"L;-_r| the eost of the D;"LR., shall be for the
aceount of the Bu:n:r1 Subil:'r_'t to reimbursement in the events and at the tmes
hereinafeer inidtd.

The Seller shall be r::ip-t:ﬂﬁlhlt for puﬁiriuﬂlng the Adveraft o the lmtpl:ctlun
Fﬂl’.‘i]il‘_‘.' at the Seller’s cost.

The Seller shall make the Adreraft available for and the BL‘I:.'ET shall commence
the Pre-Purchase lnﬁpq:-;:riuﬂ within foutteen (14) dayvs of enttv into of the
detinitive Sale r\;._gru::m::nt, unless otherwise ﬂ.;l-_;rr_'-l:d hetween the Seller and the
Bu:,'r:r.

Fnl]nwlng the -;:umph:tlun of the r-'n:-purr_']'laﬁ:: lnﬁpu:tinn, at its ::ptjun, the
Bu:,'r:r may either h:r.'hﬂlv;:all:.' zr_'i:l:pt the .-"Lirn::ruft, !'il.l.l'.lji:l::l‘ to the rectification h].'
the Stlll:r, at Seller's enst and uxpur‘mu, of any differences or r_:li'.'l:rgl:ncus fromm
the Delivery Condition  (“Discrepancies™), or reject  the  Adreraft  of
Dls::rtpznciuﬁ are found in the Adrerafe ag a result of such inﬁpr_‘ttlun and the
Bu:,'r:r Tl:ﬂﬁunﬂhl.j' determines that {']J such Di::crupﬂnr_'ius will ot be able to be
rectified by the Seller within sixtv (60} dayvs after the r_'nmp]t:tlun of the Pre-
PUI‘L‘]‘IHSE lnﬁpur_'ti::-n ar {EJ the cost to the Seller of such rectification would be
more than USS500000. The Buyer shall not be entitled to rejece the Adreraft
for any other reason. The Bu.:,'r:r ghall n:n::hm'ca]]:.' 2[.'1'_'1‘_‘FT or n:il:i:t the Adrcraft
within 48 hours of L'un'lp]ut'mn of the Pn:-rjur-;:hzm: Inﬁpur_'tinn. If the Bu:.'r:r S0
I't:il:'l'_'tﬁ- the r‘klr\t_'mt_t, the Transaction Dtpuﬁir shall be returned Prcamptlj.' ton the
Bu:,'r:r h].' the Eserow ..'JII.;-_';E!"II in full and neither the Seller nor the Bu:,'t:r shall
have any further uhllgatlun o Or right a;.;uinst the other in relation to the
Adreraft and/or it sale and/or pur\t_'has-:: I'Jur:tuanr toy Or ur'mlr‘Lg out of the Sale
;"Lgn:l:n'll:ﬂt. If the Bu}'tr 21_'1:|:]_1t:t the Adrcraft Suhjun::r to the rectification of any
Dls::rtpznciuﬁ froand dun:ﬂg the Prl:-purcha:tr: lnqu:ctjun, such DIS:I'_'II:FHHEIL‘S
shall be rectified b'_l.' the Seller at its sole eost prc:mptl}' and in any évent within a
pi:riud of stxty [(60) days following Buyer’s acceprance of the Aireraft subject to
such rectification, unless such period is extended by a writing signed by the
Buyer, faling which the Transaction Deposit shall be returned prompely to the
Buyer by the Eserow Agent in full and nesther the Seller nor the Buyer shall
have any further oblipation to or right against the other in relation to the
Adreraft and/or its sale and/or purchase pursuant to or arising out of the Sale
;"Lgn:l:ml:nt; pruvlrjud, however, that if the cost o Seller o n:crjﬁ.' the
Dls::rr:pznciuﬁ is not more than one million dollars (USST000L0007, and Seller
nevertheless fails to rectify such Discrepancies within such period, then in
addition to the refund of the Transaction Deposit, Seller shall prompely
reimburse Bu}'tr for all of Eu:.'l:r’s n:zﬁunuh]:.' incurred  and Pnnpurl].'
documented eost: and CHPOnSes in l:undut_'tlng the Fn:-purr.']'mﬁu ].:I"l:'ipl:l:ti.ul"l.

{511
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iincluding test flight), and the tavel and lodging Expenses and the fees of
Bu:,'r:r’:t pilurﬁ, consultants and  other Prc:feﬁﬁiunulﬁ incurred or hilled in
connection with any of this Ufﬁ_‘r, the Sale ;"Lgn:l:n'll:nt and the ]_'Jr:rt_t:lrm:m::u of
the terms hereot and tl'u:rl:ul:', p-rcwidr:d further that the Seller shall not be
n:quir::d o resmburse any such eosts, EXPENSEs o fees in excess of USS75,000
in agmrreprate. The Bu}'ur shall advise the Seller in wriring within 48 hours
ﬂ:“uwlr‘q-_l; the r_'nmp]t:ti.un of the p‘rr:-purthuﬁt: lnﬁpucriuﬂ if Eu:.'l:r utcupt:t ar
I't:il:'l'_'tﬁ- the Adreraft in accordance with the terms of this szgmph.

Delivery time and The Adreraft shall be delivered by the Seller to the Buyer promptly following the

location r_'nn'lp]t::lun of the Prl:-purcha}tl: lnsp-::r_'ti:m and  the recdficanon of all
Diserepancies by the Seller and, in any event, within five (5) business days after
the Seller’s rectification of all Discrepancies found as a result of the Pre-
pur\t_']'lusu lnsp&:cl:iun, but m no event later than sisty (60} days after Buver
advises Seller in writing of Buyer's acceptance of the Adreraft subject to the
rectification of such Dls::rtpanr_'iuﬁ, unless otherwise :J.gTEt:L:I b 1rk 1.1.r'|1't1'1‘15.1.r h}' the
Buyer.

TI'I.I: J'“'LIIT.'I"J.:FT Shﬂ“. ].'.IE dtli'-’l:rt‘d [LH] thi: Buj'r:r at a li]l:}lt“:lﬂ '\."-'it]'ll!"l. HLLI'(FPI: [{8] I'M':'
narned by the Buyer, acting reasonably, so as to avold or mitigate the imposition
of Sales Taxes in relation to the Transaction for which the Buyer is responsible
hereunder (the “"Delivery Location™). The Seller shall be responsible for

positioning the Aireraft to the Delivery Location at the Seller’s cost,

J"ILE Dtl.i'ﬂ:r}' tl'l.f‘_" RE]]EI 5]1:1“. FT[H’.’U[E‘ r]'lt' d‘:l’ﬂ:l-_';i.ﬁ-tflltiﬂﬂ [J‘:"- thL‘ J'“'LIIT.'I"J.t-t at tl'l.\':'
BDCA and request the BDUA to transmie the deregistradon telex to the FAA

Post-Delivery Provided that it may be accomplished at no additional cost to the Buver, the
Insurance Buyer shall add the Seller a5 an Additonal Insured under the Buyer's Third
Party Legal Liabiliey insurances in respect of the Adreraft for a perod of twao (2)
}'Ellfs- fn::ll:n'.'ing D‘E]i'\-‘ﬂl’j' 0or 'I.ll"l.ril. rh‘: :Fll'ﬁr :|1'|:1jur EhEL'LC 0l rhE ;"'!;'chm.ft HF['EI

Dtllvr_‘r}', H'- l'l'.lﬂl' CCCUrs t".d.l']il:l'.

Assignment This Offer 15 not, and the Sale Apreement berween the Seller and the Buver
shall not be, assignable by either party without the consent of the other.

Expenses The Seller and the Buyer shall be responsible for their own costs and expenses
in relation to the Transaction unless such costs or expenses are expressly stared
tor be paid for by one of the parties to this Offer.

The Seller and the Buyer shall confirm that to the extent that they have used or
retained the services of a broker or agent in connecton with the Transacton, it
shall be severally responsible for the fees of the brokers or agenes so used or
recained by it and shall indemnify and keep indemnified the other against the
same and any claims that might be brought by any person for the same claiming
through it

Standard terms The Sale Agreement shall contain such other normal terms as are customary in
transactions of this narore as required by either party, including as o the dght of
a party o terminate the Transaction upon Delivery not having occurred as
provided above due to the failure of the other to perform its obligations under
the Sale Agreement. If the Sale Agreement is so terminated due o the Seller
failing o deliver the Aireraft to the Buyer in accordance with the terms of the
Sale Agreement or otherwise defauling in its oblgadons under the Sale
Agreement, the Transaction Deposit shall be rerumed promptly o the Buyer by
the Escrow Agent in full and neither the Seller nor the Buyer shall have any
further obligation o or rght against the other in relation to the Atreraft and/or
its sale and/or purchase pursuant to or absing our of the Sale Apreement;
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prtwldud, huwuvtr, that if the Sale .-"L;-_;rr:-l:r'm:nt is 0 terminated due to the Seller
failin.;-_; tor deliver the Adreraft to the Bu:,'r:r in aceordance with the terms of the
Sale .'Jll.grl:ul'.l’ltnl' of otherwize dr:fuulti.ng In its ::-Hl;.;'.il:inmt under the Sale
;"Lgn:l:n'll:ﬂt, then in addition to the refund of the Transacton Dupusit, Seller
shall pnmmptl'_l.' reitmburse Bu:,'t:r for all of Bu}'ur's ru:.:.ﬁnnahl:.' incurred and
prupurl}' documented eosts and u:tpt:nﬁu:t in r_'nﬂductjng the Prl:-purcha:tr:
lnsp:_-ttmn (including test flight), and the travel and lodging expenses and the
fees of it Fi]ut:t, consultants and other Prn[:i::tilunzlﬁ incurred or hilled in
connection with any of this Ufﬁ_‘r, the Sale ;"Lgn:l:n'll:nt and the ]_'Jr:rt_t:lrm:m::u of
the terms hereot and tl'u:rl:ul:', p-rcwidr:d further that the Seller shall not be
n:quir::d o resmburse any such eosts, EXPENSEs o fees in excess of USS75,000
in agprrefrate. If the Sale .-"L;-_;rl:i:r'm:nr is &0 terminated due o Bu}'tr's failure o
pl:rfum'l or otherwise dtt_zu]l:i:ng in its ubllgatlnnﬁ under the Sale ."'L;-_l;rl:::munr
{ur]'u:r than as a result of the Seller failin.;-_; tor deliver the Adreraft to the E-L‘I:.'I:T ir
aceotdance with the terms of the Sale .-"L;-_:n:urm:nt or otherwise dtfﬂuli‘j[‘l.;l-_'; in its
obligations under the Sale Agreement), the Transsetion Deposie shall be
forfeited and Paid to the Seller by the Eserow Agent. The definitive Sale
;"Lgn:l:n'll:ﬂt ghall be Pn:pﬂrud h:.' counsel to the Seller and shall Supt:n:udu this

Ciffer.
Guve:ning law This Offer and the definitive Sale Apreement shall be subject to New York law.
Confidentiality Both the Seller and the Buver shall keep the terms of this Offer and the

definitive Sale Agreement confidental and shall not diselose their existence or
terms other than to their professional advisers or as may be required by law,

Counterparts This Ovfer may be signed in COUPErPArts by the Seller and the Buver, such
counterparts together constituting but one and the same instrument. Such

counterparts may be exchanged via facsimile or other electronic transmission.

We look forward to receiving vour confirmation of your acceptance of this Offer by way of the return to
us of the copy of this Offer by the above Expiry Time duly signed on behalf of the Buyer.

11"# S TTU]:.'

For and on behalf of PICTON 11 Lid
By Alireza ITTIHADIEH, Exclusive Representative
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[ON COPY]

Tix Picton 11 Lad.
Clarendon House, Church Streer, Hamilton HM QX Bermuda

Attention: Alirewa ITTIHADIEH
Emaul:

Facsimile:

[ear Sirs,

Boeing Business Jet aircraft msn 29273 registration VE-BB]
Letter of Offer — Sale

Plan Db, LL.C, the “Buyer”, hereby confirms the Buver's acceprance, in aceordance with its terms, of the
Orffer by Pieron 11 Lad., the “Seller™ for the sale of the Adreraft by the Seller to the Buyer, of which Offer,

[l“.' '.Il.'.ll: Wi 1S a trae L'i.lr!‘_.'.

Sygmed, for and on behalf of Plan I, LLC

Sigmature:

Mame:

Title: Dyate:
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Attachment 1

to the Letter of Offer between PICTOMN 11 Ltd and PLAN Dy, LLLC
regatding one pre-owned Boeing Business Jet aireraft man 29273

Boeing Business Jet aircraft

Adreraft nationality and registration mark: VP-BBJ

MNOTE: Times and Cycles below are as at 13 November 2014

Airframe
Serial Mumber: 29273
Manufacturer: The Boeing (:um[‘mn}'
Model: BY37-72U Boeing Business Jet
Type Adreraft: Fixed Wing Mulb-Engine
MEE Year: 1998
Total Time: 3756:07 Hours
Total Cyeles: 924
Weight Data
Maximurm Taxi Weight: T7.79 kg
Maximurm Takeoff Weight: T7.564 kyr
Maximum Landing Weight: BILTRY ke
Maximum Zero Fuel Weight: 57,152 ke
Basic (qumﬂlng Weight: 45,588 kyr
Maximum Fuel f:ﬂpﬂ.r_'ir:.': 32558 ke
Engines
Serial Numbers:  BT4437 (#1) and 874438 (#2)
Manufacturer: CEM International
Model: CEM56-TB26/B1
Poer. Serial Mo Total
Hevurs f:].'r_'h::s
Left HT4437 375607 HEH
Righl: HT4458 375607 st

Auxiliary Power Unit

Serial Number:

Manufacrurer: Homeywell
Type: 131-98
TTSN 3408 Hours/ 2955 Cycles

Avionics;

Comm: Colling VHF-900B — P/N 822-1047-003

Mav: Collins VOR-900 - Becetver P/ 8220297001

FMS: FMC PSS 171497-05-01

HF: Colling HFS-900 — P/ 822-0330-001

ADF: Colling ADF-900 — B/T PR 822-0329-001

DME: Colling DME-900 - Intervopator P/ (66-50013-0101

ATC Transponder: Colling TPR-901 P/ B22-1338-003

RADAR: Colling WXRE-700 - B/T P/™

TCAS:  Collins TTR-920 - lﬁ.umputur change 7 P/N 622-8971-022
EGPWS: Collins GLU-920 Recerver P/N 822-1152-002

The Specification
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CWE: P/ 21T00-1020-00
FIOR: P/™ 2100-2043-00
ATRSHOW Merwork- Fax [/ SATCOM

Auxiliary Fuel Tanks
Pat's 9 Tanks, 5 aft, 4 fwd

Interior
Maximum 18 Passenger Interior. Forward crew rest secton at entrance. Forward lounge featuring
4 individual club seats and 2 inward facing material divans. Aft lounge featuring 2 (4 seat) dining
tables and inward facing material divan and credensa containing entertainment system. Aft section
i5 a master bedroom with double bed and en-suite bathroom [/ lavatory with shower. Aft Galley
area. Forward cloak room and forward airstairs.

110
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Attachment 2
tor the Letter of Offer between PICTON I Lid. and PLAN D, LLC
regatding one pre-owned Boeing Business Jet aireraft msn 29273

The Escrow Account details

Escrow Account Details [TO BE INSERTEDTHESE NEED TO BE CHANGED TO
DETAILS FOR-A-DIFFERENT ESCROW-AGENT)

Bank:

Branch:

ABA:

Swift Code:

Credit:

Account Number:

Phone advice:

Reference: BBJ/29273/VP-BBJ
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