PICTONII LTD.

Clarendon House, Chureh Sereet, Hamileen HM 03X, Bermuda

Tor  Plan 1, LLC
cfo DARREN K. INDYERE, PLLC
575 Lexington Avenue, 4th Floor
Moew York, MNew York 100022
Artention: Darren K Indyke, Esg.

Fimail:
Faesimmile:

Drated: Mowvember 2014

[ear Sirs

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

We refer to our discussions in relation o the above Adreraft.

PICTON II Ltd., on hehalf of stself and its affiliates and/or nominee (the “Seller’), hereby
offers to sell the above airerafe, as more particularly defined in the Terms below, {the “Adrcraft™) to Plan
D, LLC [the “Buyer') for the Purchase Price, as defined in the Terms below, of US$25,250,000 and
otherwise on the terms of this letter of offer as set out below “Offer’).

This OMfer remains open for acceptance by vou on behalt of the Buyer unel 18(0) hours London
tme on 27 Movemnber 2014 (the “Expiry Time") when, without its extension by us, it will expire, and is
subject tor

(A a Visual Inspection of the Asrcraft by the Buyer, as further provided below, and the Adreraft being
found on such inspection to be satisfaceory o the Buyver, in the Buyer's absolure discredon; and

B the entering into of a definitve 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 satstactory to the Seller and the
Buyer (the “Sale Agreement”) by 11 December 2014 (the “Documentation Deadline'™).

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

ACCEPTANMNCE AND INITIAL DEPOSIT

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

Within two (2} business days after the Buyer's acceptance of this Offer, the Buyer aprees to
deposit with with Tammi Bear at AIC Title Service, LLC, 6350 West Reno, Oklahoma City, QR 73127 |
the United States of Amerea (the “Escrow Agent™) the sum of USSL000,000 (the “Initial Deposit™) as a
good faith indication of its intent to proceed with its purchase of the Adreraft, such Inidal Deposie to be
held by the Escrow Agent to the order of the Buyer. The Inital Deposit shall be paid o the Escrow
Apent’s Eserow Account derals of which are set out in attachment 2 to chis Offer (the “Escrow
Account').
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It this Offer is accl:ptr:d and the Initial Dupnsi.l: 18 received h:.' the Escrow ."'L;-_'r'unt within the time
:‘iPr:r_'iﬁl:d above:

1 the Seller shall withdraw the Aireraft from the market as bting for sale and shall deal cxcluﬁlvul}'
with the Bu}'::r and its ruPrc}tl:ntativu:t in relation to the sale of the ;"u'm:mft; and

2 the Seller and the Bu}'-::r shall pn:cuud tor the Visual lmtpucriun of the Adreraft and to r‘u:gntiatt: in
g\und Faith with a view to cc:r‘u:luding a Sale r‘L;_'-Iutmunt on or before the Documentation Dtﬂdllr‘u:, it bti.l"l.;l-_""
2;_:':4:&& that the Sale .'Jll.grl:ul'.l’ltl"l.l' will inelude the terms and conditions indicated in this Offer.

L, following the Buyer's acceptance of this Offter, the Initial Dtpmﬂt is not made by the Buver as
rtf.]uln:d abcwr:, such acr_'::PI:anr_'t: shall be deemed not to have beenn made and this Offer shall acr_'urdingl].'
be deemed to have uxpln:d without haL':ing been zr_'cr:pttd h}' the Bu.:,'r:r and neither Parl:}' shall have any
further uh“;-:;al:iun By O rl!-_;hr agﬂlr‘mt the other in rl:ﬁpl:ct of or arjﬁing out of this Offer,

VISUAL INSPECTION AMD FURTHER DEPOSIT

As a condition Pruu:dr:nt to the {}ft_t:r, the Seller has 2;;n:td that the Bu:.'l:r may conduct a visual
gruund inﬁpﬁ:tlun of the Adrcrafe [“Visual Inspecl:ian"} and that the Aireraft is found b].' the Bu:.'r:r tor be
ﬁzﬂﬁﬂlct:n’}' toy the Eu:.'l:r, in the Buj'ur'ﬁ absolute diseretion.

.-"u:n::urdir‘LgJ:.', the Seller shall p-t:lﬁltlnn the Adreraft at Geneva ;"ulrpc:rt, Gunl:'.'a, Swdtzerland [tl'u:
“Wisual Inspection Location™) where the Adreraft may be ir‘lﬁpuctr_‘d by the Buver during week of 1
December 2004 [or as otherwise agreed between the Seller and the Buver) at a time to be arranged between
the Seller and the E-L‘l}'l:'l'. The Visual lnﬁpt:criun shall be n::ump]utl:d h].' the Bu}'ur within two {2} dz].'ﬁ and
the Bu‘_l.'l:r shall indicate fnrma]l:.' tor the Seller in wrjting {hj' fax or tmaﬂ} within 48 hours of its E::nzpluﬂtrn
of the Visual lnﬁpur_'tinn whether it wishes to Pn:cuud {an “Affirmation”) or does not wish o Frm:tl:d [a
“Rejection™) with its Purr.'haﬁu of the Aircraft pursuant to this Offer. 1If the Buver issues, or is deemed
below to have iﬁﬁuud, i H.::ir:ttl:rn, the Initial Dr:p-uﬁlt will be prumptl}' refunded in full to the Bu:.'l:r,
without intr:rr:ﬁr, and neither Part].' shall have any further nhllgatinn tor O ﬂght agﬂjnﬁt the other in r::ip::n::r
of or arising out of this Offer.

Within two (2) business davs after the Buvers issuanee of an Affirmation, (1) the Buyer shall
FJHI’.‘E a turther dtp-u:tlt ity 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 pnwldtd for in this Offer, and ﬁuhil:ct tor the u:{ctpl:inn:t 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 Adrcrafe to the Bu:.'l:r Pn:cuud Ty Dt:l'wr:r:.' frursuaant o
the Sale Agreement.

If the Seller does not recetve a Rejection or an Affirmation from the Buyer within this 48 hour
purjud, ot if the Further Dupuﬁit is ot made h}' the Eu:.'l:r as n::.luirl:d zhu'.'l:, the Eu:.'l:r shall be deemed to
have indicated that it does not wish to PIH.JEEEI’.:I. with its purr_'ham: of the Adreraft and o have issued a
Rejection.

SALE AGREEMENT

It the Sale .-"L.H‘rm:r[]t:ﬂt s not entered into hj' the Seller and the Bu:,'r:r h:.' the Documentation
Deadline for any redason, the Transaction Dtpuﬁir, to the extent aln:a.d:.' F]zr_'t:d 1'.-].' the Bu}'tr with the
Eserow .'Jll.gt:l"lt, will be rl:pzu'r_:l in full h‘l. the Escrow ;'\g_‘n:nt by the Bu:.'tr 2hﬁnlub|:|].' and neither the Seller nor
the Bu:,'r:r shall have any further uhligﬂtlun o Or rlght again:‘it the other in n:ﬁpt:-;:r of or arlﬁir‘Lg out of this
Oifer.

lqun the untl:r'mg irito b].' the Seller and the Bu}'-::r ot the Sale .n"L;-_"Ii:tmtnt, the Transaction
Dupnﬁit will be held upun the terms of the Sale f‘Lgn:tn‘u: nt and will be non-refundable thereunder save in
the case of (1) Buyer rejeeting the Adreraft after the F'n:-purr.'hzﬁ-u Inspection (as hereinafter defined) if the
Buyer entitled to reject the same in aceordance with the terms of the Sale Agreement, or the Seller failing
to rectify Discrepancies within the time preseribed under the Sale Agreement, (2) the Aireraft suffering

[
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material loss or d.ar:mgl: priur o its L:I.I:l.i'."l:'l'}' tor the Bu:.'r:r or Iﬁj the Seller fai]ing to deliver the Adreraft to
the BL‘I:.'L‘E in accordance with the terms of the Sale ."'Lg:m:mr:nt or otherwise rjut_zuh:ing in its c:h]igﬂtlc:nﬁ
under the Sale ;"ugn:l:n‘lunt. In ary of such cases, the Transaction Dupuzﬂt shall be refunded to the Buj'ur
without interest.

TERMS
The further terms of this Offer are:

The Aircrafi e Pri:-::-wm:d Boeing Business Jer aireraft manufacturer’s serial number
20273 line no. YG 006 and eurvent repistration and nationality mark \-’P-BBJ,
with  the ﬁpr_‘r_'iﬂr_'aﬂ'un detailed  in attachment 1 to this  Offer  (the
"Specification”), together with its  systems,  appliances, accessories,
r_'t:lmpnnl:nt:t, Parl:i, furni.:thir‘l.gﬁ and r:qulpmunt I:l!'ll'_'Judi.l"L;l-_'F" all lcu:lﬁr:, g‘:\uur‘l.d and
sat_::t}' r:t.]ui.pml:nt other than Ptr:‘i(:nﬂ.ll}':l:d i.tl::l'l'lﬁ:l bu]tmglng tia, installed in or
attached or relating to such aireraft and all records, manuale, logs, logy books,
winng r_:liagmms, ﬁchtmatlcﬁ, R-TAVE, burn curtlﬁcatlnns, dmw'mgﬁ, technical data
and other documentation rr:|.a|tI:r'L!-_r| toyany of the use, muinttnar'u:t:, ﬂlght,
:rpumﬂ'un arid n:['mlr of such Adrcraft or any of its Sy Ebems, ariunlr_':‘i, n:_'untn:llﬁ,
uquipn‘lunt, lnﬁtrumuntﬁ, acr;::ih:rll:ﬁ, Parl:i and ﬁpzr&:ﬁ, whether in written or
electronic form (“Records™). The “Adreraft” shall include and be delivered
with all Reeords.

Title The Seller shall transfer to the Buver, by way of the issuance to the Buver of a
full warraney bill of sale, full legal uquimhh: and beneficial tile, and pood and
marketable tele, to the Adreraft ar delivery free of all liens, claims and

encumbrances.
Purchase Price LISE25 250,000,
Payment terms The Buver shall place a deposit, in the amount of the Transacton Deposit of

LUSE2 000,000 with the Eserow Apgent by transfer to the Eserow Account at the
following times and in the following amounts:

1. within two (2) business davs after the Buyer's avceptance of the Ohfer,
LIs31,000 0000 (the “Initial Deposit™); and

2. within two (2) business days after the Buyer's issuanee of an Affirmation, a
further LISE1,000,000 (the “Further Deposit™);

toyrether, the “Transaction Deposit™.

From entry into of the Sale Agreement, the Transaction Deposit shall be non-
refundable save in the case of (A) the Buver rejecting the Adreraft after the Pre-
purchase Inspecton if the Buyer is entitled to reject the same in accordance
with the terms of the Sale Agreement, or the Seller failing to rectify
Discrepancies within the time preseribed under the Sale Agreement, (B) the
Adreraft suffering a material loss or damage prior to Delivery or (C) the Seller
:I'-E.il.i.l."l.:l-_"; (48] Lh:ll'lr'tl' Ehl: ."'L:irr.'rafl: Loy II'H: BL'I:.'I:[ in ﬂl'."EHI'dE.T'ICE \.'n"irh rhE terms 'l.J[: II'I.I:
Sale Agreement or otherwise defaulung in its obligatons under the Sale
Agreement. In any of such cases, the Transaction Deposit will be prompely
refunded in full to the Buyer.

TI'I.I: PLI.I'CI'L‘H.SI: PEIC'I: Will. 1'."’.‘ Paj'ﬂ.h]t T I'J'IL‘ 54:|J¢:r at Dr:li'.'l:r].' mn FEL‘I:J:.' ﬂl"ﬂ.il.ﬂhl.l:,,
SAITIC I'.:I.H:. t-l.l.ﬂdﬁ ﬂl."l.d I'J'IE‘ TI"J.I"LSHI’.'I:iHI'I Dupuﬁir \.'."il.l. I'JI: ﬂppl.il:d IH\A""AIdﬁ tI'I.I:

PLI.I'CI'I.HSL‘ P!‘i.CL‘ at D::l'tu:r:.'.

Noowithholdings or deductions shall be made by the Buver from the Purchase
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Price.  All :‘izluﬁ, rr:a.mtt_t:r, M“".d.l'[]]'.!, excise or similar taxes or char;-_f,u:t ar.iﬁmg in
relaton to the sale of the ."'L:ir-;:raft, other than on the income or Fraims of the
Seller, shall be for the account of the Buver (MSales Taxes™). The Seller shall
r_'uupvuratt with the Bu}'ur and loecate the Airerafe for its dull'.'t:r:.' tir the Eu].'ur in
such Pl.‘H.CI: a% shall be n:quln:d h}' the Bu:.'l:r S0 a% to avoid any Sales Taxes bl:il'fl;-_";
appli.r_'ﬂhh: to the sale of the Aireraft to the Bu:.'r:r Purﬁuant b the Sale
;"hgn:l:n'u:nt.

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

1 the Adrcratt shall have n::umph:tt:d a (1 check in Ocrober 20014 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:iprm:nt, and  Instruments purtainlng tin ﬂight u]'n:rariumt 4]
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  Admunistration (“FAA™) or  the
DEFHEII’[]EH[’ [J‘f '.Hi'n"i.l. .'Ill\'iﬂti.ﬂn [J‘f BEImUdE v‘BDCﬁ“}I S-hﬂ“. J'IE'-"I: ht'l:n
complied with and all mandatory Boeing Service Bulletns (SB's) requiring
termination or completion at Delivery shall have been terminated or
E‘:ll'[]]'.‘ltl":di EJl. at rhl':' COst UF :hﬂ Stllﬂfa r.'ll'.i‘:ll' LW Dtli\'ﬂr}';

3 l'l'.l‘: Aarera Fl' S-hﬂl.l. I'I.H\-'E a4} l'.l"l.tltl"_‘riﬂl. I'.:I.H]'I'Iﬂ;-_:l:',
4 l'l'.l‘: .'IILIT‘E'I.'H Fl' S-hﬂl.l. I'JI: Il'-l'l:t: HIF mHtEI’jﬂl COTTOSIO,
5 l'l'.l‘: .'IILIT‘E'I.'H Fl' S-hﬂl.l. I'I.H\-'E a4} l'.lifitt ry Ht- H]"I}' HECidl’.‘nl“ﬁ;

i the Records shall be up-to-date, continuous and complete, in full
compliance with the requirements of the BDCA, from the date of
lTI.H]"Il.le.I:tL'ITI: L'l]'.‘ (L8] ﬂl"l.d im:lu.ding rJ'IE' dﬂtt H:I'- DL‘H\'EI’}'.;

the Adreraft shall have a corrent Certificates of Adrworthiness and Release
(K3] Sr:n'icr:, or t:!:.l_ul‘.'ﬂl.l:nt issued 1'.-].' the EDE:"L;

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

9. the Adreraft shall be in a condition thar the DAR determines will
enable the Adreraft to be registered with the FAM and to be issued a U8,
{‘:E‘I‘tlﬁfﬂ.n: ‘:lt- J"Il.i.m":ll'thlnliﬁﬁ i.n'lr[]ﬂ:diﬂtl:l.j' fn::ll[n'."l'ng DI:I.i'-’I:r].' E.nd rht'
Records shall be in substance and a formar, and shall contain all
information and data, that the DAR determines fully complies with the
requiremnents of the FAA including, without limitation, full compliance
that 15 TI:L]I.lin":I'_:I in order for the Aireraft to be registered with the FAA and
to be ssued a U8 Certificate of Airworthiness immediately following

DI:“'-"I:T}'.

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

wﬂmtifs WArrantics 5-hﬂ" bt‘ II"A['I.SFI:'L'I'EL] o deI: H\'ﬂllﬂ.hj‘: T tI'I.E Bl_'lj't'f "-I'ﬂl'[] DL‘l.i'n"I:'I.'}'.

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

Inspection purchase the Adireraft shall be contingent upon a wvisual and technieal pre-
4
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pur\chaﬁr_‘ imtpl:i:ti.ur‘ls of the Aireraft hl:ing undertaken on the Bu:ﬂ:r’ﬁ behalf at a
Bm:in;._; zpprtwtd raintenance t_ar_'ilir_'.' within Eurupt: tor he agrl:ud between the
Seller and the Buyer (the “Inspection Facility’) in acecordance with the
standard Bt:lti.l"l.;l-_"" appn:rcd prr:-purthaﬁr: mﬁpucriun pn:cr:dun::t for prt-:nw‘ntd
aitcraft (the "Pre-purchase Inspection”) to determine whether the Mdreraft is
in the Delivery Condition.  The Pre -pun:haﬁr: lnﬁpt:-::l:i:m shall include, if
n:quln:d h}' the Bu}'tr, crgrne ;-_:‘.I."l:ll.ll"l.d anur Tumns, t:ngim: and APL hurc:ﬁcnpl:
lnﬁpur_' Hons and a test ﬂight of the Aireraft. The test ﬂighr shall be conducted in
accordance with Boeing's or the lnﬁpur_'l:inn Faeility's written standards for pre-
orwned aireraft and the Adreraft shall be under the command and control of an
lnﬁpl:cti.un Faclllt].' Pllnt at all tmes durjng the test ﬂlg‘ht evaluation. The Bu]ﬂ:r
may have up to three [“.I} ruprtﬁtntﬂ.ri'.'l:ﬁ onboard the Aireraft dl.ll!'l!"ll-_'; the test
flight.  The Buver shall, at its eost, areange for the DAR o attend and
Pzrl:iclputr: in the Prl:-pun:hﬂ.:tl: lnﬁpuctlun tor the extent the DAR Ti:t.luirl:ﬁ in
order to determine whether the Adreratt 15 10 a conditdon that meets the relevant
Delivery Condition requirements. Al coses of the technical pre-purchase
'Lnﬁpur_'l:in:n and test ﬂlghl:, I:r'Lr_'lur.llu"L;-zr| the cost of the DAR, shall be for the
aceount of the Bl.l}'t:r., ﬁubil:ct to reimbursement in the events and at the times
hereinafeer Pn:ridtd.

The Seller shall be r::ip-uns‘.lhlt for [x:l:‘iitiunlng the Adreraft o the ln:tpuctl:rn
Fﬂl’.‘i“l‘_‘.' at the Seller’s cost.

The Seller shall make the Adreraft available for and the Bu:.'l:r shall commence
the Pre-Purchase lnﬁpt:::l:inn within Fourbeen (14} days of entry into of the
detinitive Sale r‘Lin:tml:nt, unless otherwise a.;lg‘rr:-l:d between the Seller and the
Bu:,'r:r.

Fn“uwlng the -;_un'lph:tlun of the F'n:-purr_'haﬁ:: lnﬁpr_ﬂ:tlc:n, at its t:pl:iun, the
Buj'r:r may either n:-;:hm-;:al]:.- zr_'i:r:'pt the .-"Lirn::raﬂ:, ﬁuhjt:-;:r to the rectification b}'
the Stlll:r, at Seller's cost and I:xpt:r‘lﬁt:, of arny differences or r_:li'.'l:r;_'-l:ncl:ﬁ froum
the Delivery  Condition  (“Discrepancies™), or  reject  the  Adreraft  if
le‘.r_‘rtpzncltﬁ are found in the Adreraft ag a result of such Inﬁpuctlun and the
Buyer reasonably determines that (1) such Diﬁcrtpﬂnci::ﬁ will not be able to be
rectfied by the Seller within sixty (60) days afeer the cnmplutlun of the Pre-
pur\chaﬁr_‘ lnﬁpr_‘r_'tl::-n or I:2;| the cost to the Seller of such rectification would be
more than USS500,000. The Buyer shall not be enntled to rejece the Adrerafe
for any other reason. The Bu.:,'r:r ghall n:chm::.ill:.- 2[.'1:\’:':1'1: Or n:il:i:t the Aircraft
within 48 hours of r_'nmplutiun of the I:'n:-Purr_'haS-l: Inspecton. If the Buver so
n:ir:tts: the ;"L'chmt_t, the Transaction Dup-uﬁit shall be returned Prc:mpl‘l}' toy the
Buj'r:r h].' the Eserow ..'Jll.gt:!"ll' in full and neither the Seller nor the Bu:,'r:r shall
have any further uhligﬂtlun oy Or right 2;_|ruin£t the other in relation to the
Adreraft and S or its sale an.d,-"ur pun:haﬁt purﬁuanr By or arlﬁing out of the Sale
Apreement. If the Buver accepis the Adreraft subject to the rectification of any
le‘.r_‘rtpzncltﬁ fround durjng the Prl:-pun:haﬁr: lnspu-;:riun, such Di.}':l’."l’l:]:'.lanl:i.tﬁ
shall be rectitied h:.' the Seller at its sole cost Frumpﬂj' and in any évent within a
puriud of sixty (60 days following Buver's acceptance of the Adreraft subject to
such rtclﬂ'ﬂ::atlun, urless such pl:riud 18 extended h:,' a writing ﬁigm:d b].' the
Bu:,'r:r, [:zllln!-_; which the Transacton Dup:rﬁit shall be returned prumptlj' tor the
Buj'r:r h].' the Eserow ..'Jll.gt:!"ll' in full and neither the Seller nor the Buj'r_‘r shall
have amy further oblipation to or right against the other in relaton o the
Adreraft and for ies sale and/or pun:haﬁt: pursuant o or arlﬁing out of the Sale
;"Lgn:l:rnunt; prtn'id::d, however, that if the cost o Seller to ruch'f].' the
Dlsr_'rr:'pzncltﬁ is not more than one million dollars (USSTLO00,000), and Seller
nevertheless fails to rectify such Discrepancies within such period, then in
addidon to the refund of the Transaction Deposit, Seller shall promply
reimburse Bu}'tr for  all of Bu:.'l:r’ﬁ ruzhmah]:.' incurred  and pn:purl}'
documented eost: and CRPenSes ir L"l:ll'fldl_'l'l:ti.ﬂ.;l-_"" the I:'n:-purr_'ha:h: ln:tpl:cﬂ'un

v
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fincluding test fight), and the tavel and lodging Expenses and the fees of
Bu:,'r:r':t pil:.rtﬁ, consultants and  other Prc:fr:::ﬁinnalﬁ incurred or billed in
connection with any of this (}Fftr, the Sale ;"ugn:l:n‘lunt and the Pr:rt_um‘mncu of
the terms hereot and tI'I.L‘TI:lJF', prcu—'ldl:d further that the Seller shall not be
n:quln:d to resmburse any such eosts, EXPENSES OF fees in excess of USS75,000
in agrprreprate, The Bu}'ur shall advize the Seller in wﬂl:ing within 48 hours
fulluwir‘Lg the r_'nmplr:ﬂun of the P‘rr:-pun:ha_ﬁt: lnﬁptr_'tiun if Bu:.'l:r zr_'i:r:pt:t ar
n:ir:tts: the Adreraft in accordance with the terms of this szgmph.

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

location completion of the Pre-purchase Inspectdon and the rectification of all
[hse repancies by the Seller and, in any event, within fve (5) business days after
the Seller’s rectification of all Discrepancies found as a resule of the Pre-
pur\chaﬁr_‘ lnspur_'tiun, but in no event later than sisty (60} days after Bover
advises Seller in writing of Buyer's acceptance of the Adreraft subject to the
rectbfication of such Dlzh;:rtpanciu:t, unless otherwise agrl:t:d to it 1.1.r'|1'tlr'|;_'|r h:,' the
Buyer.

TI'I.I: J"Li.l'l:r'd.:l'-t SJ'IE.“. bt‘ I'.ll:“'-"l:fl:d (W] thi: BL'I:.T_‘T at a JHCHIIH!‘I. '\?-'ltl'Li.l"I. HU[HFH: (W] I'JI:
narned by the Buyer, acting reasonably, so as to avoid or mitigate the impositon
of Sales Taxes in relation to the Transacdon for which the Buyer is responsible
hereunder (the “Delivery Location™). The Seller shall be responsible for
positioning the Aireraft to the Delivery Locadon at the Seller’s cost,

J.'Il.t DI:H'-"I:T}' tI'I.L‘ SI:“.EI SJ'IE.“. FT[H:LLH:‘ I'J'IE' d‘:l’ﬂ:l-_';i.ﬁ-tfatiﬂn [J‘f thL‘ J'ilI‘EI"J.t-t at tht‘
BDCA and request the BDUA to eransmit the deregistradon telex to the FAA,

Post-Delivery Provided that it may be accomplished at no additional cost to the Buyer, the
Insurance Buyer shall add the Seller a5 an Additional Insured under the Buyer's Third
Party Legal Liahiliey insurances in respect of the Adrcraft for a Ptrlnd of two (2)
vears following Delivery or until the first major check on the Adreraft after

Dr:l'wr:r].', lt- l'l'.lﬂl' CHCCUrs E".d.l'l.il:'l'.

Assignment This Offer is not, and the Sale Apreement between 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 scared
tor be paid for by one of the parties o 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 connecdon with the Transaction, it
shall be severally responsible for the fees of the brokers or agents so used or
rerained 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 narure as required by either party, including as to the right of
a party to terminate the Transacton upon Delivery not having occurred as
provided above due to the failure of the other to perform ies obligatons under
the Sale Agreement. If the Sale Agreement is so terminated due to the Seller
failing to deliver the Aireraft to the Buyer in accordance with the terms of the
Sale Agreement or otherwise defauling in is obliganons under the Sale
Agreement, the Transaction Deposit shall be returmed promptly o the Buver by
the Escrow Agent in full and neither the Seller nor the Buyver shall have any
further obligadon o or rght againse the other in relation to the Atreraft and/or
its sale and/or purchase pursuant to or arsing out of the Sale Apreement;
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prtwldud, huwtvur, that if the Sale .-"L;-_f‘rr:-l:mi:nt i 0 terminated due to the Seller
failln.g tor deliver the Adreraft to the Bu:.'l:r in aceordance with the terms of the
Sale .'Jll.grl:ul'.l’ltl'il' of otherwise dr:faultlng in its ::-bllgatlnn:t under the Sale
;"Lgn:l:rnunt, then in addition to the refund of the Transacton Dupusit, Seller
shall prumptl}' reimburse Bu:,'t:r for all of Buj'ur'ﬁ n:aﬁnnahl].' incurred and
prt:pq:rlj' documented eosts and uxptnﬁus in cnnr_:lucrjng the F'rl:-purcha:tl:
ln:tpl:cti.un (ineluding rest flight), and the travel and lodging expenses and the
fees of its F“::-t:t, consultants and other Pn:ﬂ:ﬁiiunalﬁ incurred or billed in
connection with any of this (}Fftr, the Sale ;"ugn:l:n‘lunt and the Pr:rt_urma:'lcu of
the terms hereot and tI'I.L‘TI:lJF', prcu—'ldl:d further that the Seller shall not be
n:quln:d to resmburse any such eosts, EXPENSES OF fees in excess of USS75,000
in agrprrefrate. It the Sale ..'J'Lgl.'litl'[]t:l"ll' 15 g0 terminated due o Bu}'trrﬁ failure o
pl:rfurr::l or otherwise dtt_zull:ing i its uhllgatlnnﬁ under the Sale .-"Lgrm:munt
{:.rthr:r than as a result of the Seller t_allln.g to deliver the Adreraft to the Eu:.'tr in
aceotdance with the terms of the Sale .-"Lgrm:rnunt or otherwise dtfaultlﬂg in its
obligations under the Sale Agreement), the Transaction Deposit shall be
forfeited and Paid tr the Seller by the BEserow Agent. The definitive Sale
;"Lgn:l:rm:nt shall be Prr:pﬂn:d h:.' counsel o the Seller and shall }tupurﬁudu this

Oiffer.
Governing law This Offer and the definitive Sale Agreement shall be subject to New York low.
Confidentiality Both the Seller and the Buyer shall keep the terms of this Offer and the

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

Counterparts This Offer may be signed in COUTPETrarts by the Seller and the Buyer, such
counterparts together constituting but one and the same instrument. Such

counterparts may be exchanged via facsimile or other electronie transmission,

We look forward to receiving your 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.

"IJ1 LS IIUI}'

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

Tex Picton 11 Led.
Clarendon House, Church Street, Hamileon HM QX Bermuda

Attention: Alireza ITTIHADIEH
Enail I

Facsimile:

[Dear Sirs,

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

Plan [, LL.C, the “Buyer”, hereby confirms the Buyer's acceptance, in accordance with its terms, of the
Ovffer by Picton 11 Led., the “Seller™ for the sale of the Adreraft by the Seller to the Buyer, of which Offer,

l'I'.H'.' 'dl.'.l( w15 4 true I'_'i.l'l'.i}'.

Sigmed, for and on behalf of Plan D, LLC

Sigruture:

Mame:

Title: Dhate:
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Artachment 1

to the Letter of Offer between PICTON 11 Ltd and PLAN D, 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 (fun'l['mﬂg.'
Maodel: BY37-7200 Boeing Business Jet
Type Adreratt: Fixed Wing Muld-Engine
MFR Year: 1998
Total Tirme: 3756:07 Hours
Total Cyeles: 924
Weight Data
Maximum Taxi Weight: T kg
Maximum Takeoff Weight: 77564 kg
Maximum Landing Weight: 60,781 ke
Maximum Lero Fuel Weight: 57,152 kg
Basie (J]‘n:ruring Weight: 45,588 kg
Masimum Fuel Cupﬂ.r_'it:.': 32,558 k¢
Engines
Serial Numbers:  BT4437 (#1) and 874438 (32)
Manufacturer: CEM Internatonal
Madel: CEM56-TR26,/B1
Posn. Serial Mo Total
Hours Cyeles
Left BT4437 3756:07 BEB
Rig’nr HT44 58 37560:07 fettad
Auxiliary Power Unit
Serial Number:
Manufacrurer: Homeywell

Type: 131-98
TTSM 3468 Hours /2955 Cyeles

Avionics;
Comm: Colling VHF-900B - P/N 822-1047-003
Mav: Colling VOR-900 — Receiver PN 822-0297-001
FME: FMC P/ 1714970501
HF: Colling HES-900 - P/ 822-0330-0001
ADF: Colling ADF-900 - BT PR 822-0329-001
DME: Collins DME-900 - Interrogator P/ 066-50013-0101
ATC Transponder: Colling TPR-901 /M B22-1338-003
RADAR: Colling WXR-700 - B/T P/N
TCAS:  Collins TTR-920 — lﬁ.umputur change 7 P/MN 622-8971-022
EGPWS: Colling GLU-920 Recerver P'/N B22-1152-4002

The Specification
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CWE: T 2100-1020-00
FIOR: P/™ 2100-4043-00
ATRSHOW Merwork- Fax [/ SATCOM

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

Interior
Maximum 18 Passenger Interior. Forward crew rest secdon at entrance. Forward lounge featuring
4 individual club seats and 2 inward facing maredal divans. Aft lounge featunng 2 {4 seat) dining
tables and inward facing material divan and credenza containing entertainment system. Aft section
i 2 master bedroom with double bed and en-suive bathroom [/ lavatory with shower. Aft Galley

area. Forward cloak room and forward airsears.

110
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Attachment 2

to the Letter of Offer between PICTON I Lid. and PLAN D, LLC
regatding one pre-owned Boeing Business Jet aircraft msn 29273

Escrow Account Details [TO BE INSERTED)

Bank:

Branch:

ABA:

Swift Code:
Credit:

Account Number:
Phone advice:

Reference: BBJ/29273/VP-BBJ

The Escrow Account details
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