DISCLAIMER OF INTEREST AND RELEASE

REGISTRATION NUMBER: NI20JE

MAKE: Gulfstream Aerospace
MODEL: G-IV

SERIAL NUMBER: 1085

The undersigned, Marta Duncan, Stevens Aerospace and Defense Systems, Stevens
Aviation Inc., hereby releases and disclaims any and all purported right, title, or interest
in and to the above-described aircraft as pertains to the Mechanic Lien, pending
recordation, dated 23 February 2021 filed with the FAA on 25% February 2021

¥YE WY BF:50 TZ0Z/6Z/1dy pepicoey eoueleaucl 9SPETOAS

Dated this ,ﬂ"‘l day of Fobeaiy March ,2021

Marta Dun ense Systems, Stevens Aviation [nc.
Digitally signed by MARTA DUNCAN
o Vo e TR M aand iy

Title: Accounting Manager

$5 recording fee
| hareby certify that this is a tru= _ 210640513443
and mwectﬁgw of the ofiginal ~ ~ $5.00 03052021
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DOCUMEMNT LEVEL ANNOTATIONS
Orig #5508 Ret'd to AIC
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I'hereby certity that this is a trus

WMMMQIMI
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CLAIM OF LIEN/
MECHANICS OR MATERIALMAN'S LIEN STATEMENT

STATE OF Souih Carolina

County of Greenville

(1) __ Stevens Aerospace and Defense Systems LLC

a corporation organized and existing under the laws of the state of _ South Carolina

the county of __ Greenville has claim against (2) Jege LLC

for the sum of § 82 233,20

and that such work and labor'material/labor and materials was last p:rfnm.edlrﬁm ished/

performed or fumished on the __ 9th day of December, 2020,

and that such work and labor/materials was/were accepted in pursuance of a contract with (2)  Jege
LLC the legal owner and was performed upon or furnished for and used on the aircrafi
described below:

YYI WY IF:90 IZ0Z/6%/ady pepiooey soumdsauc) SEPETOLS

Make: ("ulfstream Aerospace

Maodel: _ G-IV
Senal MNo.: _1085
Registration No.:  MI120JE

In said county and staie; that said sum 15 just and unpaid and
(1) _ Stevens Aerospace and Defense Systems LLC
has and claims a lien upon said aircraft, to the sum of § _$2.233.20
as above set forth according 1o the laws of the state of _ South Carolina
statute # _ Code of laws, Section 20-15-100

Datedthis _ 23rd _ davof _ February L2021

Stevens Aerospace and

C i,
Marta Duncan
Accounting Manager
ACKNOWLEDGEMENT

saeof _SC 210561530435
County of (T reen v 'j}*_: $o.00 O2r252021
Seal

MY COMMISSION EXPIRES _ 1)?/,2*:1‘1 S~ HL*—AL.,L
i {Notary Public)

(1) Pamy filing Claim of Lien / Mechanic's or Materialman's Lien Statement
(2) Ltgql owner. of Aircraft against which Licn Statement is being filed

S Susan Hendricks
_ Notary Public
ATHE TRRTT State of South Carslina
IETE. Commission Expires Feb 07, 2029
sﬂu nELAWARESmEEr GREENVILLE SC 29605 - 864/678-6000
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DOCUMEMNT LEVEL ANNOTATIONS
Orig #0414 Ret'd to AIC
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SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17
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SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17
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ECORDED CONVEY ANCE FILED IN:

U.5, DEPARTMENT OF TRANSPORTATION LM lifﬂ-:
FEDERAL AVIATION ADMINISTRATION Ifil-n:'- Li]l J'r!-nlﬁi{ AEROSPACE
CROSS-REFERENCE—RECORDATION :,l_.'Hf. o ’
IR CARRIER:

This form 15 to be used m cases where a comveyance covers several mreraft and engines, propeliers, or locations. File ongimal of this form
with the recorded comvevance and a copy m each aircraft folder myvolved.

TYTE OF CONVEY ANCE DATE EXECUTED

JUNE 26, 2019

AIRCRAFT SECURITY AGREEMENT

FROM DMHUMENT RO
JEGE LLC LEOO9 85

Lir ¥R ASSIGNED 1O DATE RECORIMED
STALLINGS ROBERT L 11 AUG 01, 2019
THE FOLLOWING COLLATERAL IS COVERED BY THE CONVEYANCE:

['otal Adrcrafl: 1 Total Engmnes: T'otal Props: Total Spare Parts:
N12E

ROLLS TAY611-8 16291 ROLLS TAY611-8 16292

REGAR-I3R (08/09)

SDNY_GM_02754319

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17
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Faperenri Redestes AT MMHMHHMHM1M The informatinn is msed by the siverufl reginry in the recosding of security intsrests. 'We

mn:-ﬂmm:u_ita_uhhm I 100 & d 1 perfect mh*mm (n,.;.. -.ﬂ_ be
weed ). Thas i pubidss wnid y m provided Mwmmnﬂ-ﬂnq—w-‘lpﬂ--ﬂ guired ie respond 15 & ". o
wmbeas it displays o carrently valid OMB control pember. The nomber imied with this collocnon in 71 20-0041

DEFARTMENT OF TRANSPFORTATION
FEDERAL AVIATION ADMINISTRATION
CIVIL AVIATION REGISTRY
AIRCRAFT REGISTRATION BRANCH
P. 0. Box 25504
Oklahoma City, Oklahoma 73125
AIRCRAFT SECURITY AGREEMENT

OF DEB
JEGE, LLC

4160 Lovingwood Trail

Powder Springs, GA 30127

NAME & ADDRESS OF SECURED PARTY/ASSIGNOR
Robert L. Stallings, 1l

601 McCarthy Boulevard
New Bem, NC 28562

v W T ED GLOZL 00Ny paploosy aouslasauoss G LEO0S

ASSIGNED/MAME & ADDRESS OF ASSIGNEE

ABOVE SI'ACE
FOR FAA USE ONLY

A sseurity interest is hereby granted 1o the secured party on the following described collsteral:
AIRCRAFT (FAA registration number, manmafscturer, model, and serial number):

NI20JE, Gulfstream Aerospace G—I"I. S/N 1085

B 5

NOTICE: ENGINES LESS THAN 750 HORSEFOWER AND PROPELLERS NOT CAPABLE OF ABSORBING 750 OR MORE RATED
SHAFT HORSEPOWER ARE NOT ELIGIBLE FOR RECORDING.
ENGINES {manufscturer, miodel, and serial number): Rolls Royce TAYS11-8 S/N 15291 & Rolls, anrl:l T.qrﬁll*—ﬂ HIN 15292

PHUPELLERE{MM:: model, and serial number):

SPARE PARTS LOCATIONS (sir carrier’s name, city, and state): 515 &g‘ T?Hﬂ?ﬂ;;

together with all equipment and accessories sttached thereto or nsed in connection therewith, including engines off horsepower, ar the
equivalent, and propellers cagable of absorbing rated takeofT shaft horsepower, described above, all 5F which are included in the term
aircraft as used herein

The above described aircrafl is hereby morigaged to the secured party for the purpose of securing in the order named:

FIRST: The payment of all indebtedness evidenced by and according to the terms of that certain promissory note, herein below described, and all
rencwals and extensions theneof.

Note bearing date of executed by the debtor end payable to the order of Robert L. Stallings, IIl in the aggregate
sumof § _ LB00,000.00  with interest thercon al the rate of per centum per annum, from date, paysble in installments as follows:
The principal and interest of said note is payable in ___ installments of § cach on the day of each suceessive month
beginning with the day of . The last payment of § is due on the day of

SECOND: The prompt end faithful discharge and performance of each agreement of the debtor herein contained made with or for the benefit of the
secured party in connoction with the indebtedness o secure which this instrument is executed, and the repayment of any sums expended or advanced
by the secured party for the maintenance or preservation of the property mortgaged hereby or in enforcing their rights hereunder. Said debtor hereby
declares and hereby warrants to the said secured party that they are the absolute owner of the legal and beneficial title to the said aircraft and in
possession thereof, and thad the same is free and clear of all liens, encumbrances, and adverse claims whatsoever, except as follows: (If 0o liens other

than this morigage, indicate “pone™.)
¥

AL Fosrm 3050 MRTH00)
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SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17
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It is the intention of the partics to deliver this instrument in the state of

mmmﬂ;r:“ﬁhkhnmummmmmmmﬁm and the interest thereon in sccordance
i lerms thereol and perform all and singular the terms, covenants, and in thi i then thi i
ol Dol et Apretmmenls 15 secunity agreemend, then this security

Time is of the essence of this security agreement. 1t is hereby agreed that, if default be made in the payment of any part of the principal or interest of
the promissory sote secured hereby at the time and in the manner therein: specified, or if amy breach be made of any obligation or promise of the
Mhﬁmﬂmw.wfu}wmﬂhmmmummmmww
otherwise encumbered without the written consent of the secured party may deem himself insecure, then the whole principal sum unpaid upon said
mmmﬁhhﬁmmﬂhwmwmmn{ﬂm security agreement, of sscured thereby, and the interest
thereon shall immediately become due and paysble a1 the option of the secured party.

MMMM;@ﬂMhn{mFﬂum&wmﬂqmmH:Mod’m-kmhmmud
ﬂ,nmby:mnd;-1;-m@“uﬂurmmmuymm‘:hmmmmhhm
m:lplmmurymu.uﬁrn;_mﬁﬂmf.wmm:ﬁ:mnfﬁhnnﬁmndhnnmi,wuwuwiqmu-ﬂ
-@M.Wurmﬂmmmwmmm.ﬂummum surphus of such proceeds
remaining stall be paid to the deblor, or whoever may be lawfully entitled 1o receive the same. If & deficiency occurs, the debtor agrees to pay such
deficiency forthwith.
ﬁdmﬂmwh‘nwwHdwﬂuuwﬂkmmmhwmmawﬁﬁuﬁwumﬂemWW
of this security agreement.

In witness whersal, the debior has hereunio sei hand and seal on the day and year first above writien.

MAME OF DEDTOR _ JEGE, LLC

(I required by applicable local law) P
= 2 &
exeeuted i, &ll must sign)
%%Ml%wﬁ,m,ww

ASSIGNMENT BY SECURED FARTY

F«vﬂumﬂhwmm does hereby sell, ussign, and transfer all right, title, and interest in and to the foregoing note: and
mnyumngmmmm.w&mmdmh&mﬂhm:hm;immm
suthorizes e said assignee to do every act and thing necessary to collect and discharge the same. The undersigned secured party warranis and
muﬁ:rmdm:marmmmhmwwmwmuwwmhmﬁmm. The undersigned
secured party warranis thit the secured party is the owner of & valid security interest in the said sircrafl. (A Guaranty Clause or any other provisions
mhmmmdm;mﬂdﬁwmumhhﬁhﬁm}

Diated this day of

NAME OF SECURED PARTY (ASSIGNOR) JEGE, LLC
SIGNATURE(S) (IN INK)

ACKNOWLEDGMENT;
(M required by applicable local lww)

(I excouied for co-ownership, all must sign)

TITLE Managing Member
(I signed for  corporation, partnersiup, owner, or aged)

E HGES OF SECUFR
STATES CODE, AND THE REGULATIONS
mm%mmsmmmmmmmmm

REQUIREMENTS,
PROVISIONS OF LOCAL STATUTES AND OTHER APPLICABLE FEDERAL STATUTES. THIS FORM MAY BE REPRODUCED.
S ——— e Rl R

SEND, WITH APPROPRIATE FEE, TO:  AIRCRAFT REGISTRATION BRANCH
P.0. BOX 25504
OKLAHOMA CITY, OKLAHOMA 73125-0504
I hereby certify that this is a true and
AP G exact copy of the original Document

ISSUED THEREUNDER. IN ADDITION TO THESE

ft Title

SOMY_GM_D2754323

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17
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SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17
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DOCUMEMNT LEVEL ANNOTATIONS
Orig# 2738 ret'd to INTL

SDNY_GM_02754325

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_00241247

EFTA01261136



SDMY_GM 02754328
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OMB Conttrol Kumbser 2120-0720
Expires 0430017

Paparwork Reduction Act Statement: Tha inlormalion collscted on this form B recesaany 10 maintain aircrafl regestration. W eslimabe that it will take approsimaledsy 30
minulEs o complete the form. Plaass robe thal an agency may nol condut] of sponsar, and & person is nol requined 1o respond 1o, & collection of informalion unkess & displays a
walid OMB control number, Form Approved, OMB Mo. 21200779 “Comments conceming the accuracy of this burden and suggestions for mducing the burden should be
directad io the FAA ab 800 Independence Avenue S5W, Washingion, DC 20591, ATTH: Information Collecton Clearance Offices, AES-200."

DEPARTMENT OF TRANSPORTATION - FEDERAL AVIATION ADMINISTRATION
AIRCRAFT REGISTRATION RENMEWAL APPLICATION

FAILURE TO RENEW REGISTRA THON WILL
RESULT i CANCELLA TION OF REGISTRATION
AND REGISTRATION NUMBER ASSIGNMENT
{See 14 CER, 55 47, 15()), 47 40 and 47.41)

Country _WIRGIN ISLANDS USA

Physical Address: Required when mailing address is a P.0. Box or mail drop.
{Ardress)

(Address)

City Stale Ip
Covunbry

TO RENEW REGISTRATION:. REVIEW aircraft registration informatian,
SELECT the appropriate statement, ENTER any change in address in the
spaces befow, SIGN, DATE & SEND form with the $5 renewal fee to the:
Fas Aircrafl Registry, PO Box 25504, Oklahoma City OK 731250504, ar
by courler to: 6425 S Denning Rm 118, Okahoma City OK T3169-6837

| (WE) CERTIFY, THE MAME(S) AND ADDRESSES FROM THE FAA FILES
FOR THE DWNER(S) OF THIS AIRCRAFT ARE CORRECT, DWNERSHIP
MEETS CITIZENSHIF REQUIREMENTS OF 14 CFR §47.3, AIRCRAFT IS
MHOT REGISTERED UNDER THE LAWS OF ANY FQOREIGM COUNTRY,

|:] UPDATE THE MAILING / PHYSICAL ADDRESS AS SHOWN BELOW.
I (WE) CERTIFY THE: NAME(S) SHOWN ABOVE FOR THE DWNER(S) OF
THIS AIRCRAFT IS CORRECT, OWNERSHIP MEETS THE CITIZENSHIP
REQUIREMENTS OF 14 CFR §47.3, AIRCRAFT IS NOT REGISTERED
UNDER THE LAVWS OF ANY FOREIGM COUNTRY,

NEW MAILING ADDRESS

AIRCRAFT REGISTRATION NUMBER SERIAL NUMBER

N 1200 10BE

MANUFACTURER MODEL

GULFSTREAM AEROSPACE G-IV

DATE OF ISSUANCE DATE OF EXPIRATION TYPE OF REGISTRATION

05/ 3N2013 05/31/2022 LLC

ENTER REGISTERED OWNER(S) & ADDRESS FROM FAA FILE HELPFUL INFORMATION

(Cwnar 1) JEGELLC Review Aircraft Registration File Information for this aircraft

{COwmar 2) at L

Mote: Enter any additional owner names on page two Assistance may be obtained

{Address) 6100 RED HODK OUARTER B3 at our wab paga: W
by &-mail &t: L or

{Address) by lelephana at: (B56) TE2 - 9434 (loll free), of (405) 054 - 3116

City 5T T% State W &ip [ ird

When mailing fees, pleasa use a dheck or monsey order made
payable to the Fedaral Aviaton Administration.

Signature and Title Requirements for Commaon Registration Types:

- Irediviglusal
- Parmarahip

atian

- Corpor
- Limiled Liabiity Co  authorized member, manager, or officer identified in

= Co-trwier
Govermment

Note: All skgnatures must be In ink, or other permanent media.

To correct entries

remaining space, or complete the form on-ne. An application form will be
rejacted if any antry is coverad by correction tape or similarly obscunad

owner must sign, title would be “owner”.

general parnes signs showing “general parner” as
titla.

corporate officer of mansger signs, showing full titke.

the LLC efganization docurment siqns, showing full titk,

each co-owhied Mus! Sign; showing “co-owner” as tilla,
authorized person must sign and show their full itle,

: Draw a single line through emor, Make correct antry in

TO CANCEL THE REGISTRATION FOR THIS AIRCRAFT:
CHECK All applicable bleck(s) betow, COMPLETE. SIGN. DATE & MAIL
this form with any fees to the: FAA Alrcraft Registry,

PO Box 25504, Oklahama City, OK, 73125-0504, or by courier ba:

6425 S Denning

|:| CANCELLATION OF REGISTRATION 15 REQUESTED.

|:| THE AIRCRAFT WAS SOLD TO:
{Show purchaser's nama and address. )

Rm. 118, Oklahoma City OK 73160-6937

NEW PHYSICAL ADDRESS: complete if physical address has changed, or
the new mailing addrass is a PO Box or Mail Drop.

THE AIRCRAFT IS DESTROYED OR SCRAPPED.

OTHER,

D PLEASE RESERVE M-MUMEBER IN THE OWMER'S NAME
AND ADDRESS. The $10 reservation fee is enclosed,

[
I:l THE AIRCRAFT WAS EXPORTED TO:
L]

Specify

SIGNATURE OF OWWNER 1 [reguired heid) | PRINTED MAME OF SIGHER [required hield) | TITLE [required ield) | DATE
Electronically Certified by Registared Cwrers 272G
SIGNATURE OF OWNER 2 PRINTED NAME OF 5MGNER TITLE DATE
Use page 2 for additional signatures,

Fee paid: $5 (20190327 1458365300NB)

AC Form 8050-1B (04/12)

SDNY_GM_02754327

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17
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SONY_GM_02754328

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17
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OMB Conttrol Kumbser 21200720
Expires 0430017

Mote: Twelve (12) owner names may be entered on this page. If you require more, enter the first 12 names and then print
this page by pressing the ‘Print Page 2° button below, Mext click the ‘Reset’ button to clear the data fields (from page 2
only) to add mare names, Repeat action as neaded.

NAME OF OWNER DATE
SIGNATURE PRINTED NAME OF SIGNER TITLE
NAME OF OWNER DATE
SIGNATURE PRINTED NAME OF SIGNER TITLE
NAME OF OWNER DATE
SIGNATURE PRINTED NAME OF SIGNER TITLE
NAME OF OWNER DATE
SIGNATURE PRINTED NAME OF SIGNER TITLE
NAME OF OWNER DATE
SIGNATURE PRINTED NAME OF SIGNER TITLE
NAME OF OWNER DATE
SIGNATURE PRINTED MAME OF SIGNER TITLE
"NAME OF OWNER DATE
“SIGNATURE PRINTED NAME OF SIGNER TITLE
NAME OF OWNER DATE
SIGNATURE PRINTED NAME OF SIGNER TITLE
“NAME OF OWMNER DATE
SIGNATURE PRINTED NAME OF SIGNER TITLE
NAME OF OWNER DATE
SIGNATURE PRINTED NAME OF SIGNER TITLE
“NAME OF OWNER DATE
SIGNATURE PRINTED NAME OF SIGNER TITLE
NAME OF OWNER DATE
SIGNATURE PRINTED NAME OF SIGNER TITLE

AC Form BO50-118 (04/12)

REF N-MNLIM: 120.E

SONY_GM_02754329

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17
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SONY_GM_02754330

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17
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@

5. Department Flight Standards Service P.0. Box 26504

of Transporiation Aircraft Registration Branch Oklahoma City, Oklahoma T3125-0504
(405) BE4-3118

Federal Aviation Toll Free: 1-866-762-9434

Administration WEB Address: httpJiregistry.faa.gov

Date of Issue: April 2, 2018
JEGE LLC

6100 RED HOOK QUARTER B3
ST THOMAS, VI VI 00802

ATTENTION: LAWRENCE V

T182323 This facsimile must be carried in the Aircrafi as a Temporary Certificate of
Registration for

NI2OJE GULFSTREAM AEROSPACE G-IV Serial 1085 and is valid until May 02, 2018,

This 15 not an arrworthiness certificate. For airworthiness information, contact the nearest
Federal Aviation Administration Flight Standards District Office.

D.ﬂu@rmﬂ_m ~

Ken W, Thompson
Manager, Aircraft Registration Branch
Federal Aviation Administration

REGAR-FAX-2 (1/14)

SONY_GM_02754331
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o ASSIGNMENT OF SPECIAL | Spcua Fesvaion e
REGISTRATION NUMBERS - '
.S/ Dapasiment Adrcrafi Make and Model Present Registration Number
‘of Transponation GULFSTREAM AEROSPACE G-IV N2121E
~7 | Federl Avistish [ "Serial Number - Issue Date:
Administration | 1085 _ }u:l 14,2017 .
ICAD AIRCRAFT ADDRESS CODE FOR NI20JE - 50052177 This 15 your authority fo change
the United States regisirition.

- number cn the-above described
JEGE LLC o ) aircraft to the special
6100 RED HOOK QUARTER B3 registralion niimber shown.

ST THOMAS VI V1 00802

Carry duplicate of this form in the
aircraft together with fke:

old registration certificate a5
interim authority io aperaie the
mircralt pending réceipt of revised
certificate of registration.

Obtain o revised cerfificate of
airworthiness from your near-

est Flight Standards District
Office.

“The latest FAA Form 81305,

Application For .l.lrll'll'ﬂlllm
on file ks dared:
Dec 16, 1988

The sirworthiness clussification

and category:
STD TRANSP

INSTRUCTIDNS:
“registration nurnber is placed on the aircrafi. A revised certificate will then be issued.

The authority to wse'the spécial umber expires: Jul 14, 2018

SIGN AND RET[.I'RN THE QRIGINAL of this form to the Civil Aviation Registry, AFS-750, within 5 days after the special

| CERTIFICATION: 1 certify that the speei

istration mimbier wisplaced | RETURN FORM TO:
on the sircrafl described above.

| Signature of Cwmer- |
Title of Qunei: /z‘ﬁﬂﬂ‘;ﬁ;f Jﬂf e
oy ﬁaﬁaﬁ{ J, Rol7.

Civil Aviation Registry, AFS-750
/ {/ P.O. Box 25504
Bl ecs }Sﬂ.fﬂr:' Oklahoma City, Oklahoma 73125-0504

AC FORM 805064 (5/2005) Supersedes Previous Edition

A LOZrEZ/Bnvy D papdacsoy

SOMNY_GM_02754335
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ACTION
[Py

Plan D, LLC N415LM / JEGE, LLC N212JE

ALOEMREBry S poldasoy

3800 Southern Blvd Suite #204 West Palm Beach Florida 33406
5/26/2017
Aircraft Registry,

We own and operate Gulfstream VSP / G550 serial # 5173
N415LM company name Plan D, LLC and N212JE a
Gulfstream IV serial # 1085 company name JEGE, LLC

[ have reserved N120JE that I would like to use N120JE on the
GIV N212JE as a New “N” number on this aircraft.

I would like to change N415LM to “N” N212JE at this time as
well.

Current N212JE Gulfstream IV will be changed to N120JE.
Current N415LM Gulfstream 550 will be changed to N212JE.

©e

Please advise when I will be able to apply the new N numbers to
these aircraft.

Plan D, LLC 6100 Red Hook quarters B3, St Thomas USVI
00802

JEGE, LLC 6100 Red Hook Quarters B3, St Thomas USVI
00802

Mailing address for all correspondence please use, JEGE, LLC /
Plan D, LLC c/o Larry Visoski 3800 Southern Blvd Suite #204
West Palm Beach FL 33406

Best regards, : _

ﬂﬁ% ikl Loney

Larry Visoski, Manager |

i —
SDNY_GM_02754337

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_00241259

EFTA01261148
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SOMY_GM_02754338

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_D024 1260

EFTA01261149



3800 Southern Blvd Suite #204
West Palm Beach F1. 33406

SOMY_GM_02754339

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_00241261

EFTA01261150



WLOHY THD
AL FHOHY TN

¢S v Z-Hnr L

$0 HOIIYH1SI193Y Lavyauty
VS LA 03714

SOMY_GM_02754340

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_D0241262

EFTA01261151



DOCUMENT LEVEL ANNOTATIONS

RECEIPT #171881203014, $10.00, POSTED 7/717
RECEIPT #171791407331, $10.00 POSTED &/28/17

SDNY_GM_02754341

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_00241263

EFTA01261152



SDMY_GM_02754342

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_D0241264

EFTA01261153



OMB Conttrol Kumbser 21200720
Expires 0430017

Paparwork Reduction Act Statement: Tha inlormalion collscted on this form B recesaany 10 maintain aircrafl regestration. W eslimabe that it will take approsimaledy 30
minulEs o complete the form. Plaass robe thal an agency may nol condut] of sponsar, and & person is nol requined 1o respond 16, & collection of informalion uness & displays a
walid OMB contol number, Form Approved, OMB Mo. 212040779 “Comments conceming the accuracy of this burden and suggestions for meducing the burden should be
directad io tha FAA ab 800 Independence Avenue SW, Washingion, DC 20591, ATTH: Infermation Collecton Clearance Offices, AES-200.°

DEPARTMENT OF TRANSPORTATION - FEDERAL AVIATION ADMINISTRATION
AIRCRAFT REGISTRATION RENEWAL APPLICATION

FAILURE TO RENEW REGISTRA THON WILL
RESULT i CANCELLA TION OF REGISTRATION
AND REGISTRATION NUMBER ASSIGNMENT
{See 14 CER, 55 47, 15()), 47 40 and 47.41)

{Address)

City _ST THOMAS State M1__ Zip 0802
Country _VIRGIN ISLANDS USA

Physical Address: Required when mailing address is a P.0. Box or mail drop.
(Adress)

(Address)

City Stale Ip
Cowunbry

TO RENEW REGISTRATION:. REVIEW aircraft registration informatian,
SELECT the appropriate statement, ENTER any change in address in the
spaces befow, SIGN, DATE & SEND form with the $5 renewal fee to the:
Fas Aircrafl Registry, PO Box 25504, Oklahoma City OK 731250504, ar
by courler to: 6425 S Denning Rm 118, Okahoma City OK T3169-6837

| (WE) CERTIFY, THE MAME(S) AND ADDRESSES FROM THE FAA FILES
FOR THE DWNER(S) OF THIS AIRCRAFT ARE CORRECT, DWNERSHIP
MEETS CITIZENSHIP REQUIREMENTS OF 14 CFR §47.3, AIRCRAFT IS
MHOT REGISTERED UNDER THE LAWS OF ANY FOREIGM COUNTRY,

|:] UPDATE THE MAILING | PHYSICAL ADDRESS AS SHOWN BELOW.
I (WE) CERTIFY THE: NAME(S) SHOWN ABOVE FOR THE DWNER(S) OF
THIS AIRCRAFT 1S CORRECT, OWNERSHIP MEETS THE CITIZENSHIP
REQUIREMENTS OF 14 CFR §47.3, AIRCRAFT IS NOT REGISTERED
UNDER THE LAVWS OF ANY FOREIGM COUNTRY,

NEW MAILING ADDRESS

AIRCRAFT REGISTRATION NUMBER SERIAL NUMBER

N zi2E 1DBE

MANUFACTURER MODEL

GULFSTREAM AEROSPACE G-IV

DATE OF ISSUANCE DATE OF EXPIRATION TYPE OF REGISTRATION

05/ 3N2013 053172015 CORPORATION

ENTER REGISTERED OWNER(S) & ADDRESS FROM FAA FILE HELPFUL INFORMATION

{Cwnar 1) JEGELLC Review Aircraft Registration File Information for this aircraft
(Cwner 2) at: httpe/iregistry faa.goviaircraftinguiry.

Mote: Enter any additional owner names on page two Assistance may be obtained

{Address) 6100 RED HODK OUARTER B3 at our wab page: W

by &-mail &t

by lelephane al: (B56) TE2 - 434 (loll frea), or (405) 054 - 3116

When mailing fees, pleasa use a dheck or money order made
payable to the Fedaral Aviaton Administration.

Signature and Title Requirements for Commaon Registration Types:

- Inedibvicienl owner must sign, tile would be “owner”,
- Partnarahip general parnes signs showing “general parner” as
titha.
Corporation corporate officer of mansger signs, showing full titke.

- Limiled Liabiity Co  authorized member, manager, of officer identified in
the LLC arganization document signs, showing Tull titks,
- G- trwner each co-owner Mus! Sign; showing “co-owner” as fille.
Government authorized parson must sign and show their full itle,

Note: All skgnatures must be In ink, or other permanant media.
To correct entries: Draw a single line through eror. Make cormect aniry in

remaining space, or complete the form on-ine. An application form will be
rejacted if any antry is coverad by correction tape or similarly obscunad

or

TO CANCEL THE REGISTRATION FOR THIS AIRCRAFT:
CHECK All applicable bleck(s) betow, COMPLETE. SIGN. DATE & MAIL
this form with any fees to the: FAA Alrcraft Registry,
PO Box 25504, Oklahama City, OK, 73125-0504, or by courier ba:
6425 5 Denning Rm. 118, Oklahoma City OK 73160-6937

|:| CANCELLATION OF REGISTRATION 15 REQUESTED.

|:| THE AIRCRAFT WAS SOLD TO:
{Show purchaser's nama and address. )

NEW PHYSICAL ADDRESS: complete if physical address has changed, or
the new mailing address is a PO Box or Mail Drop.

THE AIRCRAFT IS DESTROYED OR SCRAPPED.

[
I:l THE AIRCRAFT WAS EXPORTED TO:
L]

OTHER, Specify

D PLEASE RESERVE M-MUMEBER IN THE OWMER'S NAME
AND ADDRESS. The $10 reservation fee is enclosed,

SIGMATURE OF OWNER 1 [required fieid) | PRINTED NAME OF SIGNER [required field) | TITLE [required fisd) | DATE
Electrarically Cerlifisd by Registered Owners WR2016
SIGNATURE OF OWNER 2 PRINTED NAME OF 5MGNER TITLE DATE

Use page 2 for additional signatures,

AC Form 8050-1B (04/12)

Fee paid: $5 (20160308 100634181 5NB)

SDNY_GM_02754343

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_00241265

EFTA01261154



SONY_GM_02754344

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_D0241266

EFTA01261155



OMB Conttrol Kumbser 21200720
Expires 0430017

Mote: Twelve (12) owner names may be entered on this page. If you require more, enter the first 12 names and then print
this page by pressing the ‘Print Page 2° button below, Mext click the ‘Reset’ button to clear the data fields (from page 2
only) to add mare names, Repeat action as neaded.

NAME OF OWNER DATE
SIGNATURE PRINTED NAME OF SIGNER TITLE
NAME OF OWNER DATE
SIGNATURE PRINTED NAME OF SIGNER TITLE
NAME OF OWNER DATE
SIGNATURE PRINTED NAME OF SIGNER TITLE
NAME OF OWNER DATE
SIGNATURE PRINTED NAME OF SIGNER TITLE
NAME OF OWNER DATE
SIGNATURE PRINTED NAME OF SIGNER TITLE
NAME OF OWNER DATE
SIGNATURE PRINTED MAME OF SIGNER TITLE
"NAME OF OWNER DATE
SIGNATURE PRINTED NAME OF SIGNER TITLE
NAME OF OWNER DATE
SIGNATURE PRINTED NAME OF SIGNER TITLE
NAME OF OWMNER DATE
SIGNATURE PRINTED NAME OF SIGNER TITLE
NAME OF OWNER DATE
SIGNATURE PRINTED NAME OF SIGNER TITLE
“NAME OF OWNER DATE
SIGNATURE PRINTED NAME OF SIGNER TITLE
NAME OF OWNER DATE
SIGNATURE PRINTED NAME OF SIGNER TITLE

AC Form B050-1B (04/12)

REF N-MNLIM: #12JE

SONY_GM_02754345

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_00241267

EFTA01261156



SONY_GM_02754346

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_D0241268

EFTA01261157



R

U5, Dpartmeont
o Transportaton

Federal Aviation
Administrathon

ASSIGNMENT OF SPECIAL
REGISTRATION NUMBERS

Special Registration Mumber
N2I2IE

Aircraft Make and Model
GULFSTREAM AEROSPACE G-IV

Present Registration Number
N423TT

Senal Number
1085

JEGE LLC

I=sne Date:
May 30, 2013

ICAC ATRCRAFT ADDRESS CODE FOR N212JE - 50340675

6100 RED HOOK. QUARTER B3
ST THOMAS V1 VI 00802

Thus is your suthority o change
the Umited Siates registralion
number an the above described
aireraft to the special
registtion number shown,

Carry duplicate of this form in the
sircraft together with the

The tatest FAA Form 8130-6,
Application For Airworthiness
on fie bs dated:

Dec: 16, 1988

The aireorthiness dessification
and 2
ST TRANSP

INSTRUCTIONS:

51GN AND RETURN THE ORIGINAL of this form to the Civil Aviation Registry, AFS-750, within 3 days after the special
registration number is placed on the aircraft. A revised certificate will then be issued.

The anthority to use the special number expires: May 30, 2014

CERTIFICATION: | certify Mﬂ‘lﬂmw:ﬂ pumber was placesd

Tile of Orwmer- WIBNAGER, |

Date Placed on Aircradl (/LK# 0‘1‘1& Hol3

RETURN FORM TO:

Civil Aviation Registry, AFS-T50
P.0. Box 25504
Oklahoma City, Oklahoma 731250504

AC FORM 808064 (S2005) Sapersedes Previom Edition

Return Certificate of Registration to

LAT.S

Return Certificate of Registration to

lLAT.S

ELOE DNy anD padacsoy

SOMY_GM_02754347

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_00241269

EFTA01261158
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SOMY_GM_02754348

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_00241270

EFTA01261159



nI EI Insured Aircraft Title Service, Inc.
P.O. Box 19527 Oklahoma City, Ok 73144
4848 SW 35t Streal Oklahoma City, Ok 73179
FAX

FEDERAL AVIATION ADMINISTRATION
CENTRAL RECORDS DIVISION
OKLAHOMA CITY, OKLAHOMA

ELOEN DNy anD pajdacsoy

Date: 05/20/13

Dear Sir/Madam:

Please Reserve N in NAME ONLY for:

FEEETE AR R R TN AT AR R AR AT AR R R CEEEETT

(O N# CHANGE REQUEST

Flease Reserve N 212JE* and assign for the following aircraft:

N 423TT Make Gulfstream Aerospace  Model G-IV Serial # 1085
Which is (1) being purchased by XX (2) registered to

JEGE, LLC

6100 Red Hook Quarter, B3
St Thomas Vi, 00802

Payment of the required $10.00 fee per number to reserve/assign is attached. if the preferred N number is not
available, please contact the undersigned for a selection of a new number. Please send the confirmation of
reservation/8050-64 form to Insured Aircraft Title Service, Inc. in the Public Documents room of the FAA,

Additional Information: *See Attached Relinquishment

i —

Requestad by
%Enae Dingee Fee: $20.00

131400747028
$20.00 05/20/2013

SDMY_GM_02754348

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_00241271

EFTA01261160
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SONY_GM_02754350

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_D0241272

EFTA01261161



»
UNITED STATES OF AMEFICA DEPARTMENT OF TRAMSPORTATION 5
FEDf R AAaTilem i TRATION-MCE MORROE Y AF RCMATIC AL CENTER |1I
AIPRCRAFT REGISTRATION APPLICATION CEAT. ISSUE DATE ﬁ_
obiesin N 423 T T :
ﬁFﬁmenﬁ A=roSPsce &IV :
MRCRAFT SERAL Ho [
o085 FOR FAA USE ONLY
THPE OF REGISTRATION (Chack oes 5o} E
[ 1 individusl [] 2 Parinership Comoraton [ 4. Coowner [ 5 Gevi [ @ MonCiiee 0
' ™
WAME OF AFPLICANT [P | S 1 o indivicisal grew laE) e, S naime, And S inieL |
TELEPHONE WUMBER: | )
mmmmmuuwmmrﬂ.mum.mm"mmmi |
Husmitdr i Bre: & E ]
Fural Fiitn: PO, B
ary STATE TF COOE
ST Homas USVZI  |oogo2
[0 CHECK HERE IF YOU ARE OMLY REPORTING A CHANGE OF ADDRESS
ATTENTION! Read the following statement before signing this application.
This portion MUST be completed. i
A faisa or dishones! answer I any quesion n s applicalion may be greunds for punishment by fing and / or IMErSoTmest
(LS. Codu, Tite 18, Soc. 100
CERTIFICATION
VWE CEATWY:
11:mwﬁmumqhmmmqlum|mw
For wofing frusi, gve nams of inmsbon: |-
CHECE ONE AS APPROPRIATE:
8. [ A eeaicer glien, with alen segisirafion (Form 1-130 o Foem 1-851) ba
b [ A mncitzen s and dning Busingss undar T laws of {sinle) _
wmamamunnummmrmm—nmu
mmumn-uwmnmdwmm:m
(3 Thal iegal evdencs o cwninthip i anached o his bian e wilh P Fodersl Avabon A ismanoe
NOTE: i axecubid lor co-ownarhip &l applicants must sign Use reverse sioe @ nocossany
mEmmqydﬁ?mmsmmnE
TITLE D&TE
E'gi 1ise s}gi MAvAGER MRY &, 200
3=t . TITLE OATE
EE; Lywrence Uisostec
g TITLE IATE
HOTE Pending iecaipl ol the Camilcsts of Acral Aogswation, the st may bo opsiasiod e & penod nol in eecoss of 50
ryn, curing which lima the PINK cogy of Tis applcation mus! b caried i tha aecah.

AC Form BOSO-1 (5/03) |0052-00-628-9007)

SONY_GM_02754351

T TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15,

EFTA_D0241273

EFTA01261162



SDNY_GM_02754352

T TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15,

EFTA_D0241274

EFTA01261163



UNITED STATES OF AMERICA WBWE;nﬁmf
U.5. DEPARTMENT OF TRANSPORTATION FEDERAL AVIATION ADMINISTRATION

AIRCRAFT BILL OF SALE

FOR AND IN CONSIDERATION OF § 1 OVC THE
UNDERSIGNED OWNER(S) OF THE FULL LEGAL
AND BENEFICIAL TITLE OF THE AIRCRAFT '

DESCRIBED AS FOLLOWS: ' :

UNITED STATES
REGISTRATION NUMBER N 423TT
AIRCRAFT MANUFACTURER & MODEL
Enuifstre ot

AIRCRAFT SERIAL No.
1085
DOES THIS 3% DAYOF /lay 2013
HEREBY SELL, GRANT, TRANSFER AND
DELIVER ALL RIGHTS, TITLE, AND INTERESTS
IN AND TO SUCH AIRCRAFT UNTO: Do Nok Wrko In This Block

W d Y D2 L0 ELOZ0E/ARN PEPICDSY SIURABAUCD FZLO0WH

FOR FAA USE ONLY
NAME AND ADDRESS
o (IF INDRIDUAL(S), GIVE LAST NAME, FIRST HAME, AND MIDDLE INITIAL )
1]
N JEGE, L
< 6100 Red HooK Buacter, B 3
o Sf'.ﬂam:u, USVT 00 Y02
o
=2
o
DEALER CERTIFICATE NUMBER
AND TD EXECUTORS, ADMINISTRATORE, AND ASSIGNS TO HAVE ANMD TO HOLD
SINGULARLY THE SAID AIRCRAFT FOREVER, AND WARRANTS THE TITLE THEREDF:
A
IN TESTIMONY WHEREQF HAVE SET HAND AND SEAL THIS = oavor My J047
NAME(S) OF SELLER SIGNATURE(S) TITLE
[TYPED OR PRINTED) (1N INK) (IF EXECUTED FOR (TYRED OR PRINTED)
CO-DWNERSHIP, ALL MUSTSIGN,
TRT LEASING, INC. TERRY TAYLOR, PRESIDENT

=

SELLER

_EKHD'M—EDGEH'HNDT REQUIRED FOR PURPOSES OF FAA RECORDING: HOWEVER, MAY BE REQUIRED BY LOCAL LAW FOR
WVALINTY OF THE INSTRUMENT.) . 131231531112

$5.00 05032013
DRIGINAL: TO FAR: : | .

. AL Form B050-2 [01/12) [NSN unmmg DOO3]

| hereby certify that this is a true
and correct Ct}pjr af the original

Ta
AlC

SONY_GM_02754353

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_00241275

EFTA01261164
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SONY_GM_02754354

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_00241276

EFTA01261165



DOCUMEMNT LEVEL ANNOTATIONS
Orig Doc Id 8253 ffr 5/3/13 retd to AIC

SDNY_GM_02754355

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_00241277

EFTA01261166



SDMY_GM 02754358

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_00241278

EFTA01261167



FAA RELEASE

The undersigned, VFS Financing, Inc., as secured party, under that certain
Aircraft Security Agreement dated as of November 28, 2006, as more particularly described
in Annex | attached hereto (the "Agreement"), with respect to the Aircraft, as more
particularly described in Annex [ attached hereto (the "Aircraft™), hereby releases the
Agreement and Further releases the Aircraft from all the terms and conditions of the

W d N FLOAD ELDZ/OC/ARIN PSOUICOSY SOURASAUDD S, 00WE

Agreement.
. ardh
Dated this 3" day of ﬁa}; ,2013.
VFS Financing, Inc., as secured party
By: %ffém
I
Title:___Manager, Asset Management of the
General Electric Capital Corp, it's attorney in fact
009GECORP.0509
| heraby cerify that this is a true
and correct copy of the original
N423TT

CAR
ER

:
SDOMNY_GM_02754357

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_D0241279

EFTA01261168
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SOMY_GM_027543508

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_00241280

EFTA01261169



Annex [
io FAA Release

Description of Agreement

Security Agreement Aircraft dated as of November 28, 2006 between TRT
Leasing, Inc., as debtor, and VFS Financing, Inc., as secured party, which was recorded by
the Federal Aviation Administration on November 28, 2006 and assigned Conveyance No.
L081367. .

Description of Aircraft

One (1) Gulfstream Aerospace, G-IV aircraft bearing manufacturer's serial
numbers 1085, FAA registration N423TT, and Two (2) Rolls Royce Tay MK61 1-8 engines
bearing manufacturer’s serial numbers 16291 and 16292

009GECORP.0509

N423TT

SOMY_GM_02754350

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_D0241281

EFTA01261170
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SDNY_GM_02754360

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_D024]1282

EFTA01261171



DOCUMENT LEVEL ANNOTATIONS

See Recorded Conveyance LOB1367 Doc ID C304 Page 1
Crig Doc Id 8257 ffr 5/3/13 retd to AIC

SDNY_GM_02754361

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_D0241283

EFTA01261172



SDNY_GM_02754362

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_D0241284

EFTA01261173



)
. LS, M ARTYTAGA eien R i ﬁ "
i A ' SR MO008Y89 19
U5 DEPARTMENT OF TRANSPORTA W FORM AFFI D ]
FEDERAL AVIATION ADMINISTRATION OB HO, 2170041 m
THIS FORM SERVES TWO PURPOSES
PART I acknowledges the recording of a security conveyance covering the collateral shown.
PART Il iz a suggested form of release which may be wsed 1o release the collateral from
the terms of the conveyance. CONVEYANCE REQORDED
PART [ COY ANCE RECORDATI NOTICE
"FAME (ast name Tir) OF DEBTOR i 4 e )
PETERSEN AVIATION
: FEDERAL AVIATION
NAME and ADDRESS OF SECURED FARTVIASSIGNEE } “RDMINISTRATIDH
WELLS FARGO BANK NA. ___ . .
333 5 GRAND ﬂ.‘l"'E, STE 540 5EI: EECGRDEI:' EDI"WE‘l .IHLNC-E
N e e opy  NUMBER £ 40677
LOS ANGELES, CA 9
_ Doc D w [ E PAGE l,
MAME OF SECURED FARTY 'S ASSIGNOR (if amsigned) T : D et Wriie T Tz Eloseke
"as FOR FAA LISE ONLY
FAk REGISTHATION HUMBER T AIRCRAFT SERLA BER. [AIRCRAFT MFR. (BUILDER) and MODEL |
H4TTRP MOGTTRF 1247 10835 J GULFSTREAM AEROSPACE G-IV
| ENGINE MFR. and MODEL : ENGINE SERIAL HUMB, .
ROLLS ROYCE TAY611-8 16616 16292
MK, . 16615 16291
FROFELLER MFR. and MODEL FROPELLER SERIAL N ]

THE SECURITY CONVEYANCE DATED

COVERING THE ABOVE COLLATERAL WAS RECORDED BY

THE CIVIL AVIATION REGISTRY ON April 13, 200] AS CONVEYANCE NUMBER caos:  fa- M
2 ga-

- | PART Il - RELEASE - (This suggesicd relcase form may be execated by the secured party snd refumed to the Civil Aviation Registry when terms of
the conveysnce have been satisfied. See bebow for additional information.)

THE UNDERSIGNED HEREBY CERTIFIES AND ACENOWLEDGES THAT THEY ARE THE TRUE AND LAWFUL HOLDER OF THE NOTE OR.
OTHER EVIDENCE OF INDEBTEDNESS SECURED BY THE CONVEYANCE REFERRED TO HEREIN ON THE ABOVE DESCRIBED
COLLATERAL AND THAT THE SAME COLLATERAL 15 HEREBY RELEASED FROM THE TERMS OF THE CONVEYANCE. ANY TITLE
RETAINED [N THE COLLATERAL BY THE CONVEYANCE IS HEREBY SOLD, GRANTED TRANSFERRED, AND ASSIGNED TO THE PARTY
WHO EXECUTED THE CONVEYAMNCE, OR TO THE ASSIGNEE OF SAID PARTY IF THE CONVEYANCE SHALL HAVE BEEN ASSIGNED:
PROVIDED, THAT HO EXPRESS WARRANTY 15 GIVEN NOR IMPLIED BY REASON OF EXECUTION OR DELIVERY OF THE RELEASE,

DATE OF RELEASE KW

‘This form is only intended 1o be 2 suggested form of release, which
meets the recording requirements of the Federal Avistion Actaf
1958, and the regulalions issved thereunder. In addition to these
requirements, the form used by the sczurity holder should be drafied
in sccordance with the peninent provisions of local statutes and
other applicable federal stauies. This form may be reproduced,
There is no fee for recording & release, Send io Aircraft Registra-
tion Branch, P.O. Box 25504, Oklahoma City, Oklahoma 73125,

(A person signing for & corporation must be & corporate offbeer ar bodd o
muanagerial position and must thaw his tithe. A person signing for ancther should
see parts 47 and 45 of the Federal Aviation Regulations (14 CFRJ)

T T pe o bt Lacs e CERTHIED COPY-TO BE RECORDED |
Oris A1 DEP#4= |

SOMY_GM_02754363

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_DO241285

EFTAO01261174
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SONY_GM_02754364

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_D0241286

EFTA01261175



ELOEmmOady WD pajdasdy

A3/27/2813 16:44 TB48146498 AIS INC PAGE B2
CHANGE OF ADDRESS NOTIFICATION
(ATRCRAFT OWNER)
PRINT OR. TYPE
Mame of Registered Oamer Aircraft Registration Mumber
TRT Leasing, Inc. ™ 4Z3TT
505 5. Flagler Dr Suite 700 Manufacturer
West Palm Beach, FL 33401 Gulfstream
Model
GIV
Serial Number
1085
Mailing Address (if PO Box , inclode physical address) '
Mew Address
505 5, Flagler Dr Suite 700
Ciry West Palm Beach . State FL | Zip Code 33401
SIGNATURE (DO NOT Print or Type) Title
T Cosr :ﬂ@”ﬁQ Secrotary
1 SIGNATURE REQUIREMENTS:

Individuad; Cromer mwst sign.
Partnership: A general paniner must sign.

Co-owmer: Each Co-tramer migl sign.
Govemmens: Any suthorized person may sign

[{Sheow mpproprisse title for sgner)

Compomstion: A corporste officer or managing official must sign.

AFS-T50-ADCHG-1 (07/04)

____________________________ (rstfold)________

]

US. DEPARTMENT OF TRANSPORTATION
FEDEHRAL AVIATION ADMINISTRATION
ATRCRAFT REGISTRATION BRANCH (AFS-750)
PO BOX 25504

OKLAHOMA CITY OK 73125-0504

(second fold)

SOMY_GM_02754365

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17
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EFTA01261176



YHOHY %0
L110 VHOHY IO

g2 § Wy 82 Bk
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SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_00241288

EFTA01261177
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riR M&23TT = 51204177

TRT LEASING INC

515 N FLAGLER DR STE P4O0Q
WEST PALM BEACH FL 33401-4320

mﬂmmsnm AT
ow__16 W7 DT

g .
[Ks ]
[F:]
(K5 ] -
e - ASSIGNMENT OF SPECIAL REGISTRATION NUMBERS | Special Registration Numkbser
. ‘Adrceall Make and Model &237TT
MSDwariverd GULFSTREAN AEROSPACE G-IV Prosent Registraion Nomber
Federal Avialion Seral Nouméber
Adminiaaton 1085 3080115 | N a77RP
. Issue Data:
9o 1CAD AIRCRAFT ADDRESS CODE APRIL 03, 2007

This is your authonily to change he Uniled Slates regisira-
fion numbar on thi abave describied airerall (o the special
wmh‘m

Carry duplicate of this form in the aircrafl logaiher with the
oid registration caificate as nterm authaority lo operate he
aircrall pencing receipt of revised certificale of regisiration,
Dblain a revised cerlificate of arworlhiness Fom your near-
w5 Flight Standards Disirict Office

The latest FAA Form 8130-8, Application
Forlhuﬂ'-lmnmlhiln:&t

DECE ‘iBEi 16y
Tha sdrworthiness classification and category:

5TD

1988

TRANSF

placed on the alrcraft, A revised certificate will then be |
The authority to use the special number explres:

INSTRUC TIONS:
SIGN AND RETURN THE ORIGINAL of this form to the Civil Aviation Registry, AFS-T50, within 5 days after the special registraticn number is

AFRIL 03y <008

'ERTIFICATIQN: | cartify special registration number was placed on the RETURN FORM TO:
aincrafl describad :
Civil Awviation Regisiry, AFS-T50
PO, Box 25504
Signature of Owner. Okiahoma City, Oklahoma 73125-0504
Tk of Crwmer. I mﬁ{j
Diate Placed on Aircr. ?g/ |/ .
'1g/e7
AL Form B050-54 [572005) Suparsades Previous Edition

SONY_GM DZTS‘IEET

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_D0241289

EFTA01261178



SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8,9
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SONY_GM_02754368

, 10, 15, and 17

EFTA_D0241290
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| I_EI_I Insured Aircraft Title Service, Inc.
' P.O. Box 18527 = Oklahoma City, Oklahoma 73144 = (405) 681-8663
n I ﬂ | (800) 654-4882

FAX #405-681-3299

JRETT o
DATE: ,2-2?’07 W
FEDERAL AVIATION ADMINISTRATION 30 APR 0 3 2007

CENTRAL RECORDS DIVISION
OKLAHOMA CITY, OK

Gentlemen:
Please reserve N in NAME ONLY for:

PR R R R R e P R R P P e R L S PR P S SR PR R R R L L P R R

Please reserve Nf{j BTI for assignment to the following aircrafi:

_bTIRF Guifstrean & IV 1085
Current N# Make Model Serial #

Which is (1) being purchased by: or (2) is registered to:_ XX :

TRT Iy MUy Inc.

Payment of the required $10 fee per number to reserve it for one year is attached. 1f the
preferred N number is not available, please contact the undersigned for a selection of a
new number.

Please send the letter of confirmation or the 64 form to Insured Aircraft Title Service in
the P.ID. Roorm.

Additional Information:

Thank you,

@WW 070590958297
Angie Risley $10.00 027282007

N Mumber Consultant

Serving the Aviation Industry for over 35 years

SOMY_GM_02754369

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_D024129]

EFTA01261180
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SONY_GM_02754370

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17
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Mu FEB 28 2007

insured Aligraft Title Service

P.O.80x19527 « Oklahoma City, Oklahcma 73144 » -
- ——

Federal Aviation Administration Date: 0.
Cklahoma City, OK. 73125 t;? 2? 0’?

Attention: Adrcraft Registry
N E-]-?RP * Certificate has been lost in mail.

vae: GulfStzam Rerospace | o
a-1v

[Of6 * Customer has misplaced the certificate.

Serial:

Please issue a Duplicate Certificate for the above referenced aircraft which is
currently registered to:

TET Lea f;‘nig ne.

*Please also issue a Flying Time Wire for this aircraft to the following
Party: . ‘ . .

070590959297
¥2.00 02r28r2007

Please send a copy of this wire to Insured Aircraft Title Service, Inc. in the P.D. Roon

Thank Foa !
1A mbb
SONY_GM_D2754371

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_00241293
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SONY_GM_02754372

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17
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EFTA01261183
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LMIEE

FAA PARTIAL RELEASE

The undersigned, Sovereign Bank, hereby releases the Aircraft an©@NYEYANEHRECORDED
deseribed and defined on Exhibit A attached hereto, from the terms and conditions of that certain
Aircraft Security Agreement, which is described and defined on Exhibit B a hereto. .

M AN EE P 2 a2

Sovereign Bank also releases the Aircraft from the IDERA, as deﬁnﬁ og Exhihiﬁ BTT
attached hereto. The IDERA is hereby terminated. =DERAL AVIATION
ADMINISTRATION
The Aircraft Security Agreement otherwise remains in full force and effect.

All Irrevocable Deregistration and Export Request Authorizations filed in connection
with the Aircraft Security Agreement, other than the IDERA, remain in full force and effect.

Dated as of January E 2007,

Sovereign Bank

By: %d&-’
Saradam:mkel
Title:” Vice P t

CERTIFIED COPY-TO BE RECORDED |

[LELELEIE i

orcy A_;ﬂ,p".t..ﬂFFﬂag

SOMY_GM_02754373

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17
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SONY_GM_02754374

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17
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EXHIBIT A

The Aireraflt

One (1) # BAE/25 Series 1000/(described as on the International Registry drop down
menuas 3 , model BAE 125 SERIES 1000A) aircraft bearing manufacturer's serial number
259036 and United States Registration No, N127RP (the “Aircraft™)

The Engines
(mode| PW3es)

Two (2) Pratt & Whitney (described as on the International Registry drop down menu as PRATT

& WHITNEY CANADA PW300 SERIES) aircraft engines bearing manufacturer’s serial numbers
PCE-305140 and PCE-305141 {collectively, the “Engines’™)

¥ Cﬂrpamc Je+s Ll .
¥ 6ri+iSL aaraerpn-ce

1935857_1.DOC

SOMY_GM_02754375

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_00241297
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SOMY_GM_02754376

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_00241298
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BEVIER

EXHIBIT B

The Aircraft Securi

Aircraft Security Agreement dated as of September 26, 2006 (the “Aircraft
Security Agreement”) between Aviation Acquisition Corporation (“AAC™), as debtor, and
Sovereign Bank, as lender, covering the Aircraft and Engines, which Aircraft Security

Agreement was recorded by the FAA on October 19, 2006 and assigned Conveyance No.
MOOE487.

IDERA

Irrevocable Deregistration and Export Request Authorization dated September 26,
2006 (the “IDERA™) by AAC, in favor of Sovereign Bank, covering the Aircraft, and associated
with the Aircraft Security Agreement, as defined above; which IDERA was filed with the FAA on
September 26, 2006 as an attachment to the Aircraft Security Agreement.

1935RST_1. DO

SOMY_GM_02754377

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_0241299

EFTA01261188
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SONY_GM_02754378

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17
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[

! AL RELEASE

The undersigned, Sovereign Bank, hereby releases the Aircraft an OMYREANDEREGORDED
described and defined on Exhibit A attached hereto, from the terms and conditions of that certain
Aarcraft Security Agreement, which is described and defined on Exhibit B at %ched hereto.

AN 26 PM 1 S8

Sovereign Bank also releases the Aircraft from the IDERA, as deﬂneg OEII thﬂ!} Eh
attached hereto. The IDERA is hereby terminated. FEDER ATION

ADMINISTRATION

The Aircraft Security Agreement otherwise remains in full force and effect.

_ All1 Irrevocable Deregistration and Export Request Authorizations filed in connection
with the Aircraft Security Agreement, other than the IDERA, remain in full force and effect.

Dated as of January E 2007.

Sovereign Bank

CERTIFIED COPY-TO BE RECORDED

IRNERED_ ) DO

g.u_j' wtot DFPN G
SDNY_GM_D2754379

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_(0241301
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SOMY_GM_02754380

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_D0241302

EFTA01261191



FEVIUE

EXHIBIT A
The Aircraft
One (1) * BAE /25%2ries1000A(described as on the International Registry drop down

menu as » model BAE 125 SERIES 1000A) aircraft bearing manufacturer's serial number
239021 and United States Registration No. N137RP (the “Aircraft”)

The Engines
(rmode| PW30s8)
Two (2) Pratt & Whitney (described as on the International Registry drop down menu as PRATT
& WHITNEY CANADA PW300 SERIES) aircraft engines bearing manufacturer's serial numbers
PCE-305054 and PCE-305057 (collectively, the “Engines™)

% British Qerospace

I935EST 1. DO

SOMY_GM_027543681

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_00241303

EFTA01261192
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SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17
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EXHIBIT B
The Aircra ment

Aircraft Security Agreement dated as of September 26, 2006 (the “Aldreraft
Security Agreement”) between Aviation Acquisition Corporation (“AAC™), as debtor, and
Sovereign Bank, as lender, covering the Aircraft and Engines, which Aircraft Security
Agreement was recorded by the FAA on October 19, 2006 and assigned Conveyance No.
MOOB487T.

IDERA

Irrevocable Deregistration and Export Request Authorization dated September 26,
2006 (the “IDERA") by AAC, in favor of Sovereign Bank, covering the Aircraft, and associated
with the Aircraft Security Agreement, as defined above; which IDERA was filed with the FAA on
September 26, 2006 as an attachment to the Aircraft Security Agreement.

1935E5T_1.DOC

SONY_GM_02754383

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_D0241305
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SONY_GM_02754384

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17
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EFTA01261195



BariEn

FAA PARTIAL RELEASE
The undersigned, Sovereign Bank, hereby releases the Aircraft and Engines, which are
described and defined on Exhibit A attached hereto, from the terms and conditions of that ceriain
Aircraft Security Agreement, which is described and defined on Exh;lh:t B attached hereto.

Sovereign Bank also releases the Am:raﬁ from the [DER_A. as defined on Exhihit B,
attached hereto. The IDERA is hereby terminated.

The Aircraft Security Agreement otherwise remains in full force and effect.

All Irrevocable Deregistration and Export Request Authorizations filed in connection
with the Aircraft Security Agreement, other than the IDERA, remain in full force and effect.

Dated as of January @, 2007.

A 085519

Sovereign Bank

. By: ‘ MMQW
. Saraday M/ Y gckel
CONVEYANGE RECORDED e ./ Saraday M nf

a0 JEN 24 AR 8 28

FEDERAL AYIATION
ADMINISTRATION

CERTIFIED COPY-TO BE RECORDED

[LEL LR
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SONY_GM_02754385

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17
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SOMY_GM_02754386

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17
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HIBIT A

The Aircraflt

One (1) ¥* BAE /253¢ries 1000A(described as on the International Registry drop down
menu as ¥ , model BAE 125 SERIES 1000A) aircraft bearing manufacturer's serial number
259038 and United States Registration No. N107RP (the “Aircraft”)

The Engines
ede| pwaosp)
Pratt & Whitney (described as on the International Registry drop down menu as PRATT
& WHITNEY CANADA PW300 SERIES) aircraft engines bearing manufacturer’s serial numbers
PCE-305078 and PCE-305074 (collectively, the “Engines")

¥ Carloara.-re, J;H'E Lfﬁt
¥¥% Br ivish Hfrns]am

1535857 | DOC

SONY_GM_02754387

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17
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SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17
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EXHIBIT B

e Aj Security Apreement

Aircraft Security Agreement dated as of September 26, 2006 (the “Aircrafi
Security Agreement”) between Aviation Acquisition Corporation (“AAC"), as debtor, and
Sovereign Bank, as lender, covering the Aircraft and Engines, which Aircraft Security

Agreement was recorded by the FAA on October 19, 2006 and assigned Conveyance No.
MODE48T.

IDERA

Irrevocable Deregistration and Export Request Authorization dated September 26,
2006 (the “IDERA™) by AAC, in favor of Sovereign Bank, covering the Aircraft, and associated
with the Aircraft Security Agreement, as defined above; which IDERA was filed 'Wiﬂ'l the FAA on
September 26, 2006 as an attachment to the Aircraft Security Agreement.

1035057 DO

SOMY_GM_02754380

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_D0241311

EFTA01261200



COMPARISON CERTIFICATE

| have compared the doregaing instramend with fhe criginal and
e same i @ e @0 comedt al resperts.
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SONY_GM_02754380

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17
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e (RO40506) 4192950001 HHIH“I“I ,L JAN 10 2007

FORM OF IRREVOCABLE DE-REGISTRATION
AND EXPORT REQUEST AUTHORIZATION

("IDERA"™)

This IDERA is linked o and part of that certain Aircrufl Secunty Agreement dated v_’hy amd between VIS
Financimg, inc. (logether with it soccessors and assigns, if any, “Secured Party™) and TRT Leasing, Inc. (bogether with its
succegions and permdibed mssigns, if any, "Debter"), which & being flled with the Federal Aviation Adwanistration

coniemporenesusly herewith
M% L 0l

Ta: Federal Aviation Adminisration
He Irrevocable De-Regisiraton and Export Request Authorizaiaon

The wndirsigned 18 the regiélered cwner of the Gulf $tream Acrodpace -1 bﬂd‘il‘l’ iasiulacturer's senal number 1085
and FAA regisiration number NGTTRP (logether with all installed, incomporated or altached sccessories, parts and equipment, the
“Adreraft')y.

This insnaneent is an imevocable de-registrasion and expon request authorization isseed by the undersigned in lavor of VFS
Fimancing, Inc. (the " Awthorized Party™) under the awthority of Article XII of the Protecol 1w the Conventon on International
Imterests in Mobile Equipment an Matters specilic o Aircraft Equipment. In accordance with thal Article, the endersigned henchy
requesis:

(i) recogmition that ibe Authorized Party or the persen if certifies as its designee is the sole person entitled w:

{a) procurs the de-regstation ol the amordl from the Federal Aviation Admnnastration maimtamed by the LLS.
Department of Trmspartation for the pusposes of Chapter 1T of the Coavention on Itermafonal Civil Avianan, signed
ot Chicage, on 7 December 1944, and

(b) procure the export and physical transfer of the aireralt from the United States of Amenca; and

(i1} eonfirmation that 1he Authorized Party or the person it corifiet as ifs desigres may take the actiom specified m
clause {i} above on written dernand wiithout the consent of the undersigned and that, wpon such demand, the awthorities
m the Unned Slates of America shall co-opersie wilh the Authorized Party with a view i U speedy completion of
such action.

-

The rights in favor af the Authorized Party esisblished by this instrument may nod be revobed by the undersigned
withoul e writien consent of the Authonized Pary.

Please achmewledge your sgreement o this request and s terms by appropriste nowton in the gpace prowided below
and lodging this insirement in Federal Aviation Adminisoration,

s ms s W, 9000
T TRT Leusing, Inc.

lus:

(U< petd To DEP; &

SONY_GM_02754391

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17
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SOMY_GM_02754352

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17
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i U.5. DEPARTMENT OF TRANSPORTATION
i SEE CONVEYAMNCE NO
FEDERAL AVIATION ADMINISTRATION
CROSS-REFERENCE--RECORDATION FILTNG DATE:
This form is o be used in cases where a conveyance covers several aircrafi and engines, propellers, or locations. File original of this form
with the recorded conveyance and a copy in each aircrafl folder involved.
TYFPE OF CONVEYANCE DATE EXECUTED
AIRCRAFT SECURITY AGREEMENT 11/282006
FROM DOCUMENT MO
TRT LEASING INC LO81367
TO OR ASSIGHED TO DATE RECORDED
VFS FINANCING INC January 10, 2007
THE FOLLOWING COLLATERAL 15 COVERED BY THE CONVEYANCE:
AIRCRAFT [List by registration number) | Trman, wiMRER BNVOLAVED
METTRP
ENGINES _ | TOTAl NUMBER MV VED 2
MAKE(S) SERIAL
ROLLS ROYCE TAY MK611-8 0. 16291
16292
PROPELLERS | TOTAL WUMAER INVOLVED
MAKE(S) SERIAL
MO
SPARE PARTS ~LOCATIONS | TOTAL MUMBER NYOLVED
LOCATION
RECORDED CONVEYANCE FILED M.  N6TTREP, GULFSTREAM G-IV, /N 1085

AC FORM BOS0-23 (1-56) (MS2-00- 582 -6000)

SOMY_GM_02754353

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17
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SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17
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ERTIFIED“”COPY
%o BE RECORDED

081367

AIRCRAFT SEGURIEY, AGREEMENT

RZCORCED

FAA Authariztion Code:

Inernational Regismy File Mumbers:

owirmer N 01IRB - B 50843
(Engine o, 1y M| bR [ - 5 0847
(engnerio. 2y e WAL D- - 50849

RAL

F=

2001 JAN 10 AM 11 06
“VIATION

ATI0MN

THIS AIRC SECURITY AGREEMENT (as amended, sugplemenied or athervise modified from time o time, this * Agreement™) is made
and entered int as of Wtk and berwoen VFS Finascing, Ing., a Delaware corparation having an office at 1000 Windward Concourse,

Sulie 403, Alpharetia, GA 30005 (1

with ils successors and assigns, il any, “Secured Farty™) and TRT Leasing, Inc. 3 corporation organimed and

existing under the laws of the Suae of Florida snd having it principal place of business a1 515N, FLAGLER DRIVE. SUITE P40, WEST PALM BEACH.

FL 33401 - (sogeiber wath its successors and permitied assigns, of any. " Debilor™),

1. Grant of Security Interest. To secure Deblor's payment and performunce of any and all debts, obligations snd lisbilities of any kind, nasure or description
whatsoever (whether due or w0 become due) of Debtor 1o Secured Party, including but not limited i thoge ansing under the promissory note dated on or about
the date hereof, as it may be amended from Hme 1o tme (the "Note™), this Agreement, and‘or any related documents, including without limissnon, emy
ndditional promissary noles arising ol of, or rdating io, this Agreement which may be executed afier the dale hereol and any renewals, exiensions, replacements
and modifications thereio (ihe Note, this Agreement snd all such relmied documnents being heremaliler collectively referred i as the "Debt Documents”), and
any nenewals, extensions, replacements and modifications of such debis, ohligations and Habalities inclsding all cosis of enforcing any rights or remedies of
Secured Party hereunder (including all costs of repossession, refurbishmenl, re-sale, reesse andfor remarketmg) and all costs of collecting emounls dus
hereunder  (ncluding all atiomeys' fees) (all of the foregoing, the "Obligations™), Debior grants to Secured Party a seturity imterest and  an “international
inieresi® (a5 such erm is defined in the Convention on Intemational Interesis in Mobile Equipment (the " Conventien™) and Protocol iherelo on Maltiens Specific
o Ajrcrall Equipment (the *Protacel™) concluded in Cape Town in Movernber 2001 (the Comvention mnd the Protocod, exch, in the official English language text
iherend, are collectively referred io mesem a5 the "Cape Town Convearlon™) has become effective prior to the date bereal, an “intemational imterest® (a5 such
term 1 defined in the Cape Town Cosventian) in the sirerall and other propeny deseribed below and in all sdditions and secessions therelo and substitations
therefor, now of hercalier owned, all uncamned insurance presmurns snd msurance proceeds relaang o such property, any “sssocted rights™ (a8 defined by the
Cape Town Comvention) conferred by this Agreement or any of the Debt Documents and the procesds of all of the foregoing (all of such property and procosds

are colleclively referred to ag the " Alrerafi™):

Aircraft Make: Gull Stream Acrospace; Model No.: G=1V; Serial Mo, 1085; Regisration Mo.: M§TTRP; Engine make: Rolls Royee; Model Mo.: TAY MES] !-i;*"
Serial Mumbers: 16201 & 16192, wgether wilh all ather property essenital and approgriabe w (he operation of the Asrerafl, including bul nod limited w all
ingtruments, avienscs, auxiliary power unis, equipment and accessories attached 1o, connecied with o related 1o the Aircraft, and af) kogs, manusls and other
documenis issued for, or rellecting wse or madnienance of, the Amcradt and, to the exsent Debior is permutied o grant 3 secunty interest theretn, all manufscurer's
nd papplier’s warmanties with respect w the foregoing and sl righis and remedies under any malnicnande of SETvicmg contracls with respect ta the Amcrall

(including fights umder prepasd accournts or monies held in trust parsuant thereto).
1. Home Airpori. The home girport of the Aircrafl will be:

Palm Beach niemational Airport, West Palm Beach, Paim Beach Couniy. FL
{Mame of Adrport, Township, County, Siatc}

and will not be changed withaut the prior wniten congenl of Secured Party

1. Representations, Warranties and Covemants of Debior. As of the date hereof, Debtor represents, warrants and covenanis that:
(8) Deblor (1) is, and will remain, duly orgasired, vakdly existing and in good standing under the laws of the Stale set forth in the prearmble of this
Agreement, (i1) is, and will remain, duly quakified ard bicemsed in every jurisdicrion wherever necessary o cary on ils business and operations and (in) is amd

E

&G LETD To WQ'H

Each of which engines has 550 or

maore rated takeoff horsepower or

the equivalent thereof.
De?33 065 8oTT
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will contines to be 3 "citizen of the United States”, within the meanmg of 49 UL5.C §40102, as amended. and the regulations theroander so long as ony
Obligations are due o Secured Party under the Debi Documents or otherwise;

(b)) Debiors exact legal name is 65 set Forth in the first paragraph of this Agreement  Debtors “"locatlon™ for purposes of Section 9-307 of the Uniform
Commmercial Code is the State sel fosth in the preamble of this Agreement.  Debior is sinssied in the "Ceniracting Siate”™ (a5 defined in the Cape Town
Convention) of the United Sisies of America.  There are no liens, secunily imlerests, mortgapes, claims, charges, “inlernationsl inserests® “prospective
inlermational imerests®, “contract of sale” filings (other than a contract of sale Mling made in favar of Delior) or “prospective contract of sale flings” (as such
werems are defined in the Cape Town Comvention), sny Imevocsble De-Registration end Expon Request Authorizziion ("IDERA™) or other encurnbrances
{including non-consensual Tiens filed an the Inerrational Registry or otherwise), in cach case whether or not registered or fled & the FAA or the Internatianal
Registry or elsewhene (collectively, "Lieas™) n or on the Awrcralt, other tham Liens in faver of Secured Pany, VS Firanceng, Inc. or any of its subsidianies;

fe] Debior has adequate power and capacity 1o enter into, and 13 perfiorm s obligations under, esch of the Debi Docurnents and has Tull nght and
lawfiul muthority ko grast the security intercsis and “micmational misresis™ described in this A greement (including within the meaning of Aricle Tib) of
the Convention). The Deba Documents heve bees duly suthorized, executed and delivered by Debtor and constitute legal, valid and binding agrecmen s
enfonceable under all applicable kaws in accordance with their lerrs, exeept o te exient that the enforcement of remedies may be linmited under
applicabie hankrupecy and insatvency lws;

(d) No spproval, consent or withholding of objections is required from and no motce i required o be given W any governmenial authority or
instrumentality of any otler person of enlity with respect i the ensry i, or performance by, Debior of any of the Debt Docurnents, excep! such as have already
been ohiined;

(€] The enery indo, and performance by, Debtor of the Debt Documents will not (i) violse any of Debior's organizations] dotuments or any judgment,
arder, law or regulation applicable to Debtor, or (il) resull in any breach of, comstituie a defiudl under, ar result in the creation of, any Lien, on any of Debtor's
property [except fior Liens m favor of Secured Party) pursesnt 1o, sny indenbure morigage, deed of tnusd, bank oan, credil agreemenl, of ather agreement of
instrument i which Debsor i a party;

([} There are no suils or procendings peading of threatemned in coun of before any commission, boand or other administrative agency againsl or affecting
Diebior which could, in the aggregate, have & maertal sdverse effect on Debior, s butiness of operatond, of is sbality 1o perform s obligations under the Debt
Documerits;

(g} All financial staiements deliversd 1o Secured Party in connection with the Obligations have been prepared in accomlance with generally sccephed
sccounting principles, and since the dete of the most recent financinl statemend there has been po malerial sdverse change in Debior’s financial condition ar
buginess prospects;

{h) Debeor is (or, to the eoent than the Alrcraft {s 10 be acquired hereafter, will be) amd will remain the sole lawful oemer, in sole, open and nolorious
possesgion of the Aircrafl, free from any Lien whalsoewer ather than those m favor of Socured Party andior VFS Finamcing, ine.. Debior shall warrand and defend
tithe %o the Aircrafl agains: all claims and derands of all other persons claiming sy inferes! therein and shall not cnzate, ingur of sulfer W exist any Lien with
respect to the Aircraft, other tham those in faver of Secured Party, VFS Financing, Inc. or any of ity subsidiaries;

i) Debror thall prompily pay or cause o be paid afl taxes, license fees, sssessrments and public and privase charges, that are or may be levied or assesged
o of against the Aircrafl or the oomership of use thereod, of on this Agresmeni;

@) It e time of Debitor's execution of this Agreement, Debbor is noi the registered cwner of the Asrcrafl, as shown in the reconds of the United States
Federal Aviation Administation ("FAA"™), Deblor st its own expense shall immedistely register the Aircrafl in its name with the FAA and, $o long as any
Obdigation i duwe 10 Secured Pasty, Debior shall nod impais, suspend or cancel such registration of cause il w be impaired, suspended or cancelled, nor nogaster
the Aircraft under the laws of any country except the United States of America;

(k) Debtor shall prompily notify Secured Party of any fscls or eccumences, which do or, with the passage of nme or glving of notice or bath will,
constituts & bresch of any of the abave warrantics and covenants or an Event of Default hereunder;

{1} Debior is and will remnaim im fisll compliance with all laws and regulations applicabl io if including. without [imitation, (i) ensuring that no person whi
owng & conmolling inerest in or otheratse conmols Debilor is or shall be (Y) listed om the Specially Designaled MNatiorals and Blocked Persom List rmamntsined by
the Office of Foreign Assets Control ("OFAC™), Depariment of the Treasury, and‘or any other simslar lists maintained by OF AL pursaent to any authonzing
smtute, Exeeutive Order or regulstion or (Z) o person designmed under Section (b)), (¢) or (d) of Executive Order Mo, 13224 (Sepierber 13, 2001}, amy related
cnabling legislation of any odher similar Executive Orders, and (i) compliance with all applicable Bank Secrecy Act ("BSA™) laws, regulations and governmend
puidance on BSA comp and on e pr ion and detection of money landering vicksions;

(my Debtor is 3 “transacting user enlity”™ for purposes of the Intermations| Registry, hos idemified an “sdmimistrator”, has sppointed & “professional user
ennly” satisfaciony o Secured Pamy and has paid &1l required foes and wken all ofher sctions nocessary &0 enable Secured Pasty [0 regisier any “milernational
interesi” (including the "contract of sale” interest in favar of Deblor 25 againg seifer, as applicable) or other filing necessary or advisable 1o perfict or protect the
Secured Party's interesis created hereby or by any Debt Document with the Intermarional Registry. The description of the Aircraft (mcluding the moke, modsl,
serial number and registration number) set forth above is true, correst and complew:

(m) Debior has inspected the Adrerafl, bas complesed all such wsting s it deems necestary and has found such Adrcraft to be satisfaciony and 1o be fully
operatianal for its interdead use.
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. 4. Furiher Assurasces. Debor will promgily, epon Secured Party's request and st Debior’s sole cost and expense, execule, or otherwise suthenticate, any
document, record of instrurnent mocessary or reasomably sdvisable for filing, recording, prolecting o perfecting the intersst of Secured Party in the Adrcrafl or
viberwise created bereby of by the other Debt Documents (including UCC, FAA, Cape Town Convention filings or other applicable filings and filings 1o
evidence comectioms, amendments, terminalions and acknewledgments of assigameni]), snd will mioe such other Turther action as Secured Party may reasomably
reques| in order 1o camy oul more effectively the inlenl and purpases of thes Agreement and the other Debt Documenis and o establish and profect Secured
Party's rights and remedies under this Agreement, the other Diebe Docwments, or otheraise with respect wo the Afrcrall. |n addision, Debior hereby expressly
sutharizes each of Secured Party, Secured Party's designated FAA escrow agent {which may be FAA counsel} and Debior's “profiessional user entity” to file 3
LUCC-1 finansing stavement, the FAA Bill of Sale, AC Form 8050-I Alrcraft Registravon Form, the AC Form 050-135 FAA Entry Paim Filing Form and any
other documenis evidencing Debior's ownership of the Airerafi (including the “contract of sale™ interest (us applicable)) and the “mernational inderesis® (s
defined under the Cape Town Convention) and any other inleresi ereated by this Agreement and the other Debl Documents in favor of Secured Party, in each
case describing the Aircrall and conmining any other information required by or reasonably advisabile under (he applicable Uniform Commercial Code, FARs,
C'spe Town Convemtion and any other spplicable law, treary or regalstion. Al the request of Sscured Party following any expiration or lermination of this
Agreement and the other Debt Documents, Debior shall, a1 Diebtor's sole cost and expense, execute and deliver to Seoured Party, for filing with the FAA and‘or
the Inlernational Regrstry, as applicable, such documents s Secured Party shall require 1o evidence and confitm the expiration or iermanation of this Agrecmrent
and the release of the Aincraft from the terms and conditions hereof, and if Diebtar fails for any reason to execute and deliver such documenas 1o Secured Pasty,
Diebior herehy imevocably consents 1o and asthorizes Secured Party o sign Debior's name o such documenis and o file (and'or insirect Debior's “professional
user entity™ e fike) such documents with the FAA andior the Intermational Regisery, a6 applicable. Debior hereby ratifies its prior authoriztion for Scoured Pary
1o make flings (including financing staiements] and smendmenis therelo describing the Aircrafl and contiming any other miormation required by amy
applicable law (including without limitation the Uniform Comerercial Code) if fled prior o the date hereof. Ogher than as expressly provided herein, Debaor

. shall not file any filings (intluding any comective, amendment or ferminabion filings) of fmancing ststemenis relating 10 the Aircraft or the inberests created
hereby, without Sacured Party's prior writien consenl.

5. Use, Dperation, Maintenance, Repalr, Storage and Reglstrathon. Debtor shall ase, operate, maintain, store and repair the Aircrafl and retam sctial and
aperational control and podsesdnon thereol i cormpliance swith the follewing provisions:

(e} Diehior shall use, operale, maintsin &nd store the Aircrafl, and every part thereof, properly, carefully and in compliance with all epplicable statutes,
ardinances and regulations of all jurisdictions in which the Aircraft is operated or used, ag well 25 all spplicable insurance poliches, ranufsciurer's
recomnendations end operating and mainienance manuals. Debsor shall use the Aircradt predominansly for business purposes and only for the purpases snd in
the manmer sel [orih in the applcation for inswrance execuled al the time of negotiabng the purchase of the Amcrafl. Al all imes during the tesm of tis
Agreement, Debior shall not operate or Incate the Aircraft, or suffer or permit the Airorafl 1o be operated, located, or atherwise permitied 1o go o or aver (i)
any couniry or jurisdiction that doss mod maintain fall dipbomatic relations with (he Unied States, (i) any geographic anea which i not coversd by the insurance
policies required by this Agresment, or (jii) any jurisdiction oo nation wherein the operution ar location thereof would viokite any applicable law, regulation, or
restriction , incheding. but not limded 1o, the U.S, Export Adminiseration Regulations and the U5, International Traffic In Arms Regulation. The engines
dentified in Section | of this Agreement shall be ased only on the sirframe described in that Section and shall only be removed for maintenance in accordance
with the provisions of this Agreement.  Debior shall mon use, anernpd to use, ar safler the Asreradl 1o be wsed in @y marmer which may or dogs contmvene any
spplicable law, rule or regulation governing the Airerall, mcluding withoul limitaion those relating io inloxicaling hquors, narcotes, fircarms or similae
producis.  Dehtor shall not, and shall nat atterpt to, Sell all or any fractional interes! in, assign, morigage, graat @ Lien in, trensfer or encumber or dispose of (b
Adrcraft, or any interest herein or thereim, of any pan thereof, without the prior wrislen consert of Secuned Party.  Debior shall not, and shall nod sttempt 1o,
lease, charier, ender into any pooling o interchange sgreements, rent, or grani any Bime-ghares with respect o or otherwise deliver possession of {except for
rrainienance purposes) the Aircrafl, withou Secured Party's prior weillen cosseni (such consent nod Lo be unreasonably withheld) snd without making all filings
ared registrations with the Imernational Registry deemed necessary or sdvigable by Secuned Parly (o prosect is inderest hereim and in the Aircrafl.

fh) The Aircralt will be operated a{ all times by & currently ceritficaind pilod hiving the minimurmn total pilod howrs and minimum pilot-in<ommand hours
required by FAA nales or regulations or a5 requoired by applicable insurance pabcics, whichever requirernents are stricher.  Debtor shall be responsible for and
pay for all expenses of owning and operating the Aircrafl, mehading but mot limited (o storage, fuel, lubricanis, service, ingpectons, overhauls, neplacements,
mainbenamce and repairs, sll in corplimee with the manufscourer's operating and maimienance manuals and with FAA rules and regulations. Debtor shall
properly maintam all records and other maienals peraining 1o the mainenance and operation of the Adrcrafl, including but not limited 0 hose requined by
applicable kaw, rule of regulsson snd by the manslacturer fior the enforcemenit of mny wammanty.

iy The Aircrall is snd shall af all nrmes be maintdned by Deblof a2 it expenise in good repair i the configuranion and cordition exisong on the date hereof
and in pirworthy condition necessary for all aircrafl Incenses under the laws, ordimances, rules and regulsons of all jurisdecihons in which the Asrcraf will at amy
time be operated. Debior shall ensune timely comphamce with all apphicable mandawory Service Bulleting, Service Leviers, Manufscturer's Directives and
Airaorthiness Directives. Deblor ghall submil written evidence of fuch ramoenance and conditon to Secared Party upon 2 wrinen reguest from time io dme.
Diebior shall use reascnsble care ta prevent the Ascmlt from being damaged of infured, and shall promptly replace any part or companent of the Aircrafl which
muy be damaged, worm out, lost, destroyed, confiscated or otherwase rendiered unsatisfactony or unavailable for use in or upon the Aircraft

(dy  The Aircrafl skall 31 all times have the same utility and quality ax that which il originally had. Debior shall ot its expense timely make ary alterations
or modifications o the Aircraft that may at any time during the term of this Agresment be required 1o maintain the Aircraft in the condition required by this
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Agreement. Debior shall in no way aler, attempt to alier or otherwise change the idensity or appearance of the Aircraft, including but not limited s the "N*
nurnber, exierior paint and svmbals, without the express prior writlen conienl of Secised Party.

(e} The intemational interest created by this Agreement in the Aircradt pursuant io the provisions of the Cape Town Cosvention shall be registered with the
Imterngtional Registry, and Debilor herchy consents 1o such registration and authorizes Secured Party 1o effect all such regisrations with the Insernational
Hegistry. Mo iniermational interest created in favor of Sacured Party shall be discharged withoul the prior wiitten consent of Secured Pasty.

6 Indemnificarion and Insmrance.

(8) Debtor skall inderrmily snd save Secured Party and its affilistes and ol of Secured Party's and such affiliates’ respective dimeciors, sharehoiders,
ofTicers, employees, aponis, predecessons, anomeys-in-fat, lowyers, suocessors and essigns (each an " Indemnites™) om & net after-tax basis harmiess from and
against all claims, costs, expenses (inchuding legal fees), demands. suits, damages and Habilities of any kind and nature whatsoever, including without limitation
persorsl injury, death and property damsge claime arising in lorl or otherwise, under any legal theory including but not limited w strict liability (including
Claims involving or alleging environmenial damage, crimiral acts, bijacking, acts of wemonsm of similar acis, product liability or sirict or absobate lisbility in
tart, latent and other defects (whether or ot discoverable), for patent, srademark ar copyright infringement){colbectively, "Clalmas™) that may be mposed an.
imcusved by or asserted againgl any Indermitee whether or nol sech Indenmites skaill also be mdemnificd as w0 any gach Claim by amy other Person in any way
relating 1o, anising out of or in connection with (a) the Debt Documents, including, without limitation, the exscution, delivery, breach (including any Event of
Defauit), enforcement, performance or administration of the Diebt Documents and (b) the Aircrafl, inchuding, without limitatlen, the perfection, maintenance,
protection, deregistrabion of realizalion upon the Adreraft or any other security (o the Obligations, and the manuficture, inspection, construction, purchase,
scoeplance, rejection, ownership, menagement, pooling, interchange, chamenng, utheg or re-tithng, delivery, lease, sublesss, posscssion, use, operation,
maintenance, condition, registration or re-registration, sale, removal, repossession, storage or ofher disposition of the Aircrall or any pani thereof or any accident
in connection therewith. Motwithatanding the foregaing. Debror hall mot be required 1o indenmify sn Indermitee for eny Claim caused solely snd directly by the
gross negligence or willful miscanduct of such ndermioe.

(b} Debeor shall at all times bear all risk of loss, demage, destruciion or confiscation of or w the Aircraft. Debtor shall secure and maimtain in effezl, &1 it
awn expense and ot all times. insurance agains! such hamrds and for such risks s Secured Party may require. Wibowl limsng the gencrality of the foregoing.
Diebior shall secure and waintain: (i) all-risk aircraft bull and engine insurance (incleding, without limitation, with respect (o engist o part thereof while
removed from ihe Adrcraft and forcign object damage insursnce) in an amound which is ot bess than the principal ameaint of the Obligasions evidenced by the
Debt Docurmenis, and (if) confliscation, expropriation and war risk and sificd perils (including, without limitation, terrorism) insurance and hijscking insurance in
an amount which i, for physical darmage, not less than the principal smouns of the Obligations cvidenced by the Debt Documenis for any single occumence. All
sisch policaes shall include stendard loss pavable elause and bresch of warranty endorsernent in faver of Secured Party and shall be under such forms and wpon
such terms, For such periods and with such companies or underwrilers a5 Secured Pamy may approve, bosses or refumds in all cases to be it payable 10 Secured
Party ar ils assigns, os its inlerest may appear. Motedthstanding any provision of this Agreement io th conmmary, failure 10 obtain Sccured Party’s spgroval of amy
insurer or palicy shall nol excuse Debior from its obligation to maintzin insurance coverage. All insurance policies chall pravide for &1 least 30 days prior writhen
notice 1o Secured Party of any canceliathon or material medification, shall contain g seversbility of inberest clause providing that such policy skall operate in the
same manncr as if a separate policy covered each insured, shall waive any right of set-off sgainst Debaos or Secured Party, shall waive amy right of subsogation
against Secured Party and shall be primary and not subgect b any offset by sny other insurance carmied by Debior or Secured Farty. Debios shall pay any
deductible portion of such insurance and any expense incummed in collecting inkurance proceeds. Debtor shall furnish o Secuncd Pamy copies of sl insurance
pokicies required by this paragraph. Debtor hereby assigns to Secured Party the proceeds of all such insurance (including any refund of premium) to the extend of
the Obliganons secuned hereby, direcis the insurer ta pay any losses or refunds dee Debior directly so Secured Party, and appoints Secured Party a5 attomey-in-
fact 1o make proof of loss and claim for all insurance and refunds thereupon and to endorse all documents, contracts drafis, checks or forms of payment of
whsufance of premiurnd. Secwred Party rmay &l i ophon apply indurshoe proceeds, in whole or in parl. 1o (1) repair of replace the Adrcrall or amy part thereof of
(i) sanisdy any of Debeor's Obligations to Secured Party. Any surplus proceeds shall be paid 1o Debior.

7. Debter's Possession. Undil defauht, Debior may possess the Aircrafl and use it in any lawlul manmer nat inconsisient with this Agreement. Debiior shall st
&l cirmes koeep ihe Aircraft and eny procecds therefrom separsie end distmet from ether property of Debaor and shall keep accarsie and complels records of the
Adreraft and all such procesds. Secured Pamy may examine and inspect the Asrcrall, wiverever localed, 1 any reasonable time, on and end on fight

B. Default. Debbor skall he in default under this Agreemeni and cach aff the other Debt Documents upon the occorrence of any of the following "Events of
Drefault™:

(a} Debior fails o pay within 10 days after its due dawe any mstallment or other amoumt due under ary of (e Debt Doacuments;

by Debior fakls o maimain st all dmes insursce covernge as required by paragraph (b of this Agreement;

(¢) Deblor wlle all or any frachonal micresl in, rents, lenses, charlers. mortgages, 255 gns. enters into any pooling or interchange agreemenis, grants a Lien
in ar granls any tme-shares with respect w0 or othorwise delivers possession of, rarsfers or encumbers the Aireraft (or any pan thereol) or siterpts 1o do eny of
the faregoing in each case in violation of the terms hereof or Debiors filing of amy Lien with the Insernational Regisry or the FAA or any financing saisment

SONY_GM_02754401

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_D0241323

EFTA01261212



SONY_GM_02754402

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_D0241324

EFTA01261213



SLELEEE

{imchoding any smendment or ermination of any of the foregoing) withowt the prior writen consent of Sccured Party ar any fabure by Debior 1o remove any
Lien as required by the terms hereol,

(d) Debior breaches any of is Obligabons under any Debl Document (other than Ihose deseribed by Section 8(s) Srough ()} and fails to cure such breach
within 30 days afier Secumed Party gives Deblor writien notice thereof;

{€] Any warranty, represesition or siatement made by Debtor or amy guaramior or surety for the Dbligations (any such persen, 3 “Gaarantor™) in any of
e [hebi Documents of olherwise m connection with any of the Obligations is false o misleading in my masenial respect;

() Debior or any Guaranior dics, becomes insolvent of ceases 10 do business as o going concem;

(g)  The Airerafi or any ather property of Debtor is confiscared, sequestered, peizred or levied upon;

(R} The Aircrafl or any engine s losy, daraged, stolen, seerened, abused, iflegally msod, masusad, rendered insccessible (geographically or athererise) or
destroyed, unless with respect 1o the engine Debtar replaces same with an enging af the same make, modei and Gair market value as confinmed by independent
appraisal within &0 deys of the date the engine is bost, demaged, siclen, secreted, abused, illegelly woed, misased, rendered inaccessible (geographically or
atheradse) or destrayed;

(i} Amy pant of the Aireraft (which would cost more than the lesser of (i) ten percent {10%) of the original boan balance or (i) $250,000 @ repair or
replace) is damaged, lost, stolen or destroyed, unless such pam is replaced ar repaired in & good, workmanlike manner within 60 days of the date thai such par is
darmaged. los1, stolen or destroyed and the fair market value of the Airerall {as eonfirmed by an independent appraisal) has been restored 1o the fair market value
of the Aircrafl prior o any such damage, boss, thefl or destruction (assumang the Aircradt had been maintained in sccondance wilh the provisions herein) |

(i) Deblor or sny Guarantor is declaned in default under sny contract or obligation requiting the payment of morey in an original principal amoum greaier
Than $30.000;

(k) The occurrence of any defsull under any other agreement between Debior, any Guarsnior and'or eny parend entities or affiliates {on the one hand) and
Secured Party (or any of iis affiliases or parent enbises om ihe other hand]);

(1) Debtor or any Cusrantor makes an assignmem for the benefit of creditors, applics 1o or peinbons any tribunal for the sppointment of & custodian,
receiver or trustee for isell of for any subsiantial pan of it property, or commences any proceeding under any bankrupicy, reorganization, arangemend,
readj of debt, ditsolution or liquid law or sabite of any juRsdiction, of il any such petiion or appbication i fled of any such procesding is
commenced agaimst Debilor or any Guarastor, and such petition, application or proceeding is not dismissed within 30 days, ar Debtor or any such Guaranior by
any &1 or amission shall indicate fis consent o, approval of or acquiescence in any such petition, application, proceeding, order for relicl or such appointment of
a custodian, receiver or nasies,

{m} Debior or amy Guarantor concesls or removes, or permits 1o be concealed or remaved, any part of its assels, 5o a5 1o hinder, delay or defrand amy of its
credivors, or makes or suffers a ransier of any of s assets which would be freudulent under sny banknapicy, insalvency, fraudulent corveyance or similar law or
makes any transfer of il§ atkels 1o or for the benefit of @ creditor af a time when other cneditors simalarly situaed have not been paid, or suffers or permits, while
msolvent, any creditor to obiain @ lien upon any of Deblor’s or any Gwaranior™s property through legal proceedings or distraind, or iff & ax len is Gled agaimst
Diehitor or any gusrantor or surely;

{n) Any Guarsnior revoles or atternpis to revake its gusranty of ony of the Obligations or fails o obssrve or perform any covenant, condilion af
agresmeni ko be performed under any guarenty or other related docament o which it is & party;

(o) The occwmence of any merger or consolidation involving Debior or any Guarantor, any sale by Debbor or such G of all or suk ally
all of ils assets ar any change in comirol hes occumed with respect to Deblor or any Guarasior.

{p} Debior fails (i) immediaiely upon the sceepiance of the Aircradl to place and mainisin the engines on & Rells Royee Corpomte Care Engine Program,
imchuding. bt not limited m, payment of the Hourty Rates per Operating Hour and required fees or (ii) to perform all obligations under Rolls Royce
Corporaie Care Engine Program conirecis, wniil sl obligations o Secured Party are satisfied in Tull, in Secured Party's sole discretion;

{q) Debior fadls w within thirty (30) days of the acoeptarse of the Afrerafl 1o provide Secured Party with documeniation evidencing the current and up-to-
date Rolls Royce Corporate Care Engine Program.

9. Remedies of Secured Farty:

(2) Upon the occumence of ey Event of Default under this Agrooment. Secured Party, o its aptios, may declare amy or all of the Obligations, inchading
hut nod limited to the Note, o be immediasely due and payable, without demand oe notice s Debiar or ary Guarantor, The Obligatons and liabibivies sccelersiad
therehy ghall bear inerest from the Event of Default (both before and afler any judgment) untl padd im full ar a per annum rate equal w the lower of eighisen
pereenl (18%) or the fraximum Fate nol probibaed by applicable law (ihe ~Per Diem Interest Rate™) The application of such Per Dhern Interest Rate shall not
be migrprened or deemed o extend any cure period set forh herein, cure any defoull or otherwise limit Secured Party's right or remedics hercunder
MNorwithslanding anything w the contrary contamed berein, inna event shall this Agreement require the paymesi or permit the collection of smounts in excess of
thee: PRaimum permimicd by applicable law.

(b} Upon the occurmence of any Event of Defauly, Secured Party shall sdditionally have sl of the righss and remedics of 8 secured party under the Uniforrm
Commenial Code, the Cape Town Coavention and under any oiker applicable law. ‘Without limiting the foregoing and without nasice or demand, Secured Party
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shall have the right at its option 1o immediately exercise ome of mort of the following remedies: (i) refuse w extend any further credil 1o Debior; (1) ierminate
this Agreement immediatety withow notice; (iil) ke immediate and exclugive posssssion of the Adrerafl, wherever it may be found; {iv) emer any of Debior's
premises, with or withous process of law, whenever the Aircrsfl may be or Secured Party ressongbly believes it i be, and search for it and il the Aircrafl or any
part of it is found, 1o ke possestion of and remove it (v) sell, lease and otherwise dispose of the Aircrafl or any part of it, 8t public auchon or privaie sale, for
cash or on credit, 25 Secured Party may lect at its opticn and Secured Party shall have the right 1o bid and become the purchaser a1 any such sale, or keep the
Adrerall kbe; (vi) direst Debior 10 sssemible all parls and components of the Aircrafi wed deliver it o Secured Party, 31 Debior's expense, ol a place designated by
Secured Party which i reasonably convensent o Secured Party and Debior; (vii) bold, sppropriawe, spply or sei-0fT any and all moneys, credils and indebbedness
due from Secured Parly, its afMiliates, parents or subsidiaries, o Delior; (vidi) exercise any Aights it may bave against any security deposit or other collateral
pledged 1o it by Debior, Guarznior or amy of their affilistes or perent entities and'or (i) exercise any rights of remedies o0 may hive under applicable law,
inchading any rights W procunc cxporl and physical transfer of the Aircrafl from the Lermitory in which it is sibsated or de-register the Asrcrall {pursiant 1o an
IDERA or otherwise) and sy rights to obtain from any court speedy relief pending Ninal determination available st law (mcluding possession, control, custody,
or immobilizatien of the Adrerall or requiring Debior o preserve the Adrerall or is fale market value. Upons exercise of Secuned Pany's dispossessory remedies
hereunder or under applicable law, Deblor hereby agrees that ounership of the Aircraft shall vest in Secured Party,

(e} Debior shall pay all sctwal costs imcumed by Secured Party in collecting any of the Obhgaisors owed Secured Party by Dichlor and enforcing any
Obligatians of Debior o Secured Pasty, including buinot limdted to acual attomeys” lees and legal expenses.

(dy Morwithstanding the svailability of any other remedy and in addition thereto, if Debaor fails bo perform eny of its Obligations hereunder or under any of
1he Dbt Documents, Secured Pany may perfiorm the sarme, but shall not be obligaied w do so, for the aceount of Debior, and Debior shall immediately repay to
Secured Party on demand any amounts peid or incurred by Secured Party in such performance wogether with insenest thereon sccrued from the date puid or
incusred by Secured Party antil repaid in full by Debior st the bsser of one and one half percent (1 1/2%) per month and ke maximurm imeorest rate permitied by
applicable law io be charged Delbior by Secured Pamy.

(e) MNatwithstanding any olbher provision hereol 10 the contrary, any noce required 1o be given by law of pursuand to this Agreement with respeci o
disposition of the Aircraft or any pan of it shall be deemed reasonably and properly given if madled by firet class United States Mail, posiage prepaid, by prepaid
express mail pervice (privake of government) or by hand delfivery 1o Debtar at its last known address, ol leaid len (10 days before the dispadition of the subpect
mutier of such nodification.

(N  Secured Pamy shall have the nght o apply any amounts collecied from Debitor or Guarasilor pursuant (o e Section 9 or under the Guasranty in the
following ander of pronties: (i) 1o pay all of Secured Party's ooste, charges and expendet mturred in enforcing it nghts ender this Agreesment of B Laking,
remaowing, holding., repairing, refisbishing, selling, Jeasing or otherwise digposing of the Aircraft; then, (ii) 1o pay any and all kate fees, per diem foes, olher such
charges due hereunder, any and sl mizrest due hereumder and all amounts owing pursunt o any indermity claims; then (i} o pay all principal due herounder;
then {iv) to pay all other amounts due and owing to Secured Party under any of the Debt Documents. Secured Paety shall kave the right 1o any procceds of sale,
bease or other disposition of the Adrcrafl, if amy, and shall kave the righi o apply same in the following cnder of priorites: (i) o pay all of Securcd Party's costs,
charges and expenscs incarred in enforcing its rights under this Agreement o in taking, removing, holding, repaiving, refurbishing, selling, leasing or otherwise
digpasing of the Atrcralt; then, (i) o pay any and all kuie fees, por diem foes, other such charges due hereunder, any and all imleress due hereunder and any
afmounls owing pursusnl 1o any endemmity claims; then (i) 1o pay all principal due hereunder; then {iv) 10 pay all other amounts due and owing 1o Secured Party
under any of the Debt Documents; then (v) any surplos shall be refunded to Debtor. Debsor shall pay any deficiency in (i), (it), (i1} and (iv) immediately upon
demamd.

(g) The foregoing remedics shall not be exclugive or aliernative bul shall be cumulative and i addition o &ll other remedies i favor of Secured Party
exasting at law, m equity or under any applicable ststule or miemational treaty, convention or protocol.

10. Principals and Walvers. AN signers and endorsers hereol are w be regarded as principals, jointly and severslly. Ewery maker, endorser and Guasannor
hevenl herehy waives preseniment, potioe, procest and impairement of collateral, and consents [0 all extensions, deferrals, partial payments and refinancings hereol
befone of aler maturily, Mo wiiver by Secured Pary of &ny defaull shall opevase &5 a wabver of any other default or of the game defaull an a Tulare oEEREMT.

11. Reperis.

(8} Deblor shall prompaly notify Secured Party (i) at beast 30 days” prior 10 any change in Debtor's neme or in the slate of ils incomporation or regisrstion or
ils “contracting state” (for purposes of the Cape Town Convention), (ii) et lzast 30 days’ prior io any change in the "location of Debior for purposes of the
Uniform Commercial Code, (i) o least M0 days' prior 10 any pesmanent or indefinite relocation of the Aircradi or its home sirport. (iv) immedistely wpon the
Adrcrall being lodt, saiplen, mussing., confiscated, appropriated, seized. sequestered, destoved or materially damaged, (v} aremedislely opon any sceident
invohving the Aircrafl or (vi) imeredigicly upon Debtor becommg aware of sny Laem ataching or being made agamst the Aircraft fother than Leens m favor of
Secured Pastyl. Such noboe shall contam all pertinent deesils of the event being repomied, and shall be supplemenied promptly upon Secured Party's request.

(b) Debor agrees 1o furnish its annusl financiol stsiements and such interim stasements 25 Secared Party muy regquire in form eatisfactory 1o Secured Party,
Ary and alf financal stasements submified nd so be submitied 10 Secured Party have and will have been prepared on o basis of generally scoopied accounting
principles corsistently appiied, and are and will be comphete and comrect end fairly present Debtor's firancial condition s a1 the date thereod. Secured Party may
&l any reasonable tirme exarmone Debior's books end recards end make copies thereol,
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12, Miscellsnpous;

{8} This Agreement, the Moie andfor any of the oiher Dichi Docaments may be assigned, in whale ar w parl, by Setured Party without notice 1o Deblor and
Debior hereby comsents 1o any and ofl such sssignments (for all purposes, including lor purposes of the Cape Town Conventiom). Debior hereby waives and
agrees nod 10 MASEn Agamsl any msignee any defense, countercleim, night of set-ofT or cross-complaint Debitor may have ageirst Secured Party For any roason
whatsoever, agreeang thal Secuhod Parry shall be solely responsible therefor. and waives amy and all right it might have under applicable law o any prior notice
thereol. Debilor agrees that il Deblor receives wiviton notice of an asssgnment from Securcd Party, Debeor will pay |1 smounts payabile under ikis Agreemem or
ary Debt Document to such agsignes or as instructed by Secuned Party. Delior also agrees o confirm in wriling receipl of the notice of assignment as may be
reasonably requested by sssipnes and shall cooperase with Secured Party and arry such assigres in delivering (o such assigres s certificale of insuranee reflecting
assigmee 88 hoss payes and additional inswred.

(b) Al notices 10 be given in conmection with this Agreement and the Debt Documents shall be in writing in English, shall be addressed to the panies st
their respective addresses set forth hereinabove (unless and uniil & differer address may be specified in @ wnitien notice 1o the other party], and shall be decmied
piven (i) on the dawe of receipt if delivered in hand or by faceimile mransmission, (ii) on the next business day afier being senl by express mail (govenmeent or
privane), and (iii}) on the fourlt business day afler being send by rogular, reglssered or certified mail. As used berein, “business day™ means any day otber then &
Saturday, @ Sunday, or ather day on which commercial banks in New Yook, Mew Yark are required or austharized 1o be closed

(€] Secwred Party may correct patent errors herein and fill in a1l blanks herein or in the Debt Documents congistent with the sgreement of the parties.

(d)  Time is of tee cisence bereof. This Agreement and the Debit Documents shall be binding, jointly and severally, upon all partes described as the
"Debier™ and their respective herrs, execulons, representatives, hustssion snd asagns, and shall iniare (o the benelit of Secured Party, s successors end B551ENS.

(e} The unenforcenbility of any provision hereof or of the Dbt Documents shall nat affect the validity of any olber provision heneol or thereod.

{f) Debior herehy acknowbedges and agrees that Secured Party reserves the night to impose fees or charges for rewmed checks and cemain optional
services that Secured Party may offer or provide to Debior during the ierm of this Agreemend. Secured Party will notify Debior the smount of the applicable fee
or charge i Debior requests puch optional services. In addition, Secured Party may make svailable to Debtor & schedule of fees or charges for such optional
services from time to time or upon derand, provided, however, thal such fees snd charges sre subject to change in Secured Party's sole discretion withowt notsce
o Debior,

(g} This Agreement and the Debt Documents constitale the eniire agreement between the partics with respect to the subjec matter hereof and supersede all
prior understandings (whether wrinen, oral of iepled) vith respoct thenels, evcepl fepresentations made by Deblor W Secwred Party. THIS AGREEMENT
AND THE DEBT DOCUMENTS SHALL NOT BE CHANGED OR TERMMATED, NOR SHALL ANY WAIVER BE GIVEN, ORALLY OR BY COURSE
OF CONDUCT, BUT ONLY BY A WRITING SIGNED BY BOTH PARTIES HERETO. Section headngs in this Agreement are for convenience only, and
shall not affect the comstruction or merpretation hereof,

(h} DEBTOR HEREBY UNCONDITIONALLY WAIVES ITS RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED
UPON OR ARISING DUT OF, DIRECTLY OR INDIRECTLY, THIS AGREEMENT, ANY OF THE DEBT DOCUMENTS, ANY DEALINGS BETWEEN
DERTOR AMD SECURED PARTY RELATING TO THE SUBJECT MATTER OF THIS TRANSACTION OR ANY RELATED TRANSACTIONS,
ANDYOR THE RELATIONSHIF THAT 15 BEING ESTABLISHED BETWEEN DEETOR AND SECURED PARTY. THE SCOPE OF THIS WAIVER 15
INTENDED TO BE ALL ENCOMPASSING OF ANY AND ALL DISPUTES THAT MAY BE FILED IN ANY OOURT (INCLUDING, WITHOUT
LIMITATION, CONTRACT CLAIMS, TORT CLADMS, BREACH OF DUTY CLADMS, AND ALL OTHER COMMON LAW AND STATUTORY
CLAIMS). THIS WAIVER IS IRREVOCABLE MEANING THAT IT MAY NOT BE MODIFIED EITHER ORALLY OR IN WRITING, AND THE
WAIVER SHALL APPFLY TO ANY SUBSEQUENT AMENDMEMTS, RENEWALS, SUPPLEMENTS OR MODIFICATIONS TO THIS AGREEMENT,
ANY RELATED DOCUMENTS, OR TO ANY OTHER DOCUMENTS OR AGREEMENTS RELATING TO THIS TRANSACTION OR ANY RELATED
TRANSACTION. N THE EVENT OF LITMGATION, THIS AGREEMENT MAY BE FILED AS A WRITTEN CONSENT TO A TRIAL BY THE COURT.

(i) This Agreemnen shall contimue in full force and effect until all of the Obligatsons bave been indefeasibly paid in full to Secured Party. This Agreement
shall autorrarically be reinswied in the cvent thal Secured Party is ever required o retum or resiode the payment of all or any partion of the Ohhigations (all as
though such payment had never boem made).

(i} THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES HEREUNDER SHALL IN ALL RESPECTS BE GOVERNED
BY AND CONSTRUED IN ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATE OF NEW YORK, INCLUDING ALL MATTERS OF
CONSTRUCTION, VALIDITY AND PERFORMAMNCE, REGARDLESS OF THE LOCATION OF THE AIRCRAFT. DEBTOR [RREVOCABLY
SUBMITS TO THE EXCLLUSIVE FURISINCTION OF THE STATE AND FEDERAL COURTS LOCATED N THE STATE OF NEW YORK TO HEAR
AND DETERMINE ANY SUIT, ACTION OR PROCEEDDG AND TO SETTLE ANY DISFUTES, WHICH MAY ARISE OUT OF OR IN CONNECTION
HEREWITH (COLLECTIVELY, THE "PROCEEDINGS™), AND DEBTOR FURTHER IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE TO
REMOVE ANY SUCH PROCEEDINGS FROM ANY SUCH COURT (EVEN IF REMOVAL IS SOUGHT TO ANOTHER OF THE ABOVE-MAMED
COLURTS) DEBTOR IRREVOCABLY WAIVES ANY OBJECTION WHICH IT MIGHT NOW OR HEREAFTER HAVE TD THE ABOVE-MAMED
COURTS BEMNG NOMINATED AS THE EXCLUSIVE FORUM TO HEAR AND DETERMINE ANY SUCH PROCEEDDSGS AND AGREES NOT TO
CLAIM THAT IT IS NOT PERSONALLY SUBJECT TO THE JURISDICTION OF THE ABDVE-NAMED COURTS FOR ANY REASON WHATSOEVER,
THAT IT OR ITS PROPERTY IS IMMUNE FROM LEGAL PROCESS FOR ANY REASON WHATSOEVER, THAT ANY SUCH COURT 15 NOT A
CONVENIENT OR APFROPRIATE FORUM IN EACH CASE WHETHER O™ THE GROUNDS OF VENUE OR FORUM NON-CONVENIENS OR
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OTHERWISE, DEBTOR ACKNOWLEDGES THAT BRINGING ANY SUCH SUIT, ACTION OR PROCEEDING IN ANY COURT OTHER THAN THE
COURTS SET FORTH ABOVE WILL CAUSE IRREPARABLE HARM TO SECURED PARTY WHICH COULD NOT ADEQUATELY BE
COMPENSATED BY MONETARY DAMAGES, AND, AS SUCH, DEBTOR AGREES THAT, IN ADDITION TO ANY OF THE REMEDIES TO WHICH
SECURED PARTY MAY HE ENTITLED AT LAW OR IN BQUITY, SECURED PARTY WILL BE ENTITLED TO AN INJUNCTION OR INJUMNCTIONS
(WITHOUT THE POSTING OF ANY BOND AND WITHOUT PROOF OF ACTUAL DAMAGES) TO ENIORN THE PROSECUTION OF ANY SUCH
PROCEEDINGS 1N ANY OTHER COURT. Notwithstanding the foregoing, esch of Debtor and Secured Party ghall have ibe right io spply w2 court of
competent jurisdiction in tee Unised Staies or sbroad for equitsble reliel 38 & mecessary wo preserve, prosect and enforce their rights ander this Agreement,
inchuding but nat limited 1o arders of attachment o injunceion necessary 1o mairtain the staius quo pending litigation or 1o enforce judgmends agamst Debior, any
Guaranior or the Aircrafi or 1o gain possession of the Aarcrafl.

(k) This Agreement may be execuied in oy number of counterparts, all of which taken together shall corstilne one and the same nstrement, and either of
the parties hereto may execwle this Agreement by signing any such counterpan,

(I} Debior hereby expressly waives the provisioss of Anticles 11(2) and | 3(2) of the Convention and Atticle IX{6) of the Promoool

SECURED PARTY: - DEBTOR:
VF5 Fina d - rl oL ' . . ..  THT Leasing, Inc.
—_— OWN™
Titbe: Title: :R ﬂ{,é’j
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IS FOAM APPROVED
FBowa o, zizo-naz

Ld
UNIMED STATES OF AMERICA DEPARTMENT OF TRAMSPORTATION -Lq
wuﬁumﬂmmm

T N ;77 R P T

AIRCAAFT MANUFACTURER & MODEL

(uihssteeorn 00respoe. G-TE L 1JAN 10 2007

AIRGCRAFT SEFIAL b
10%5 FOR FAA USE DMLY
TYPE OF AEGISTRATION (Check one bex)

[ 1. Individual [ 2. Partnarship ﬁ:.m O 4 Coowner [ 5 Govi. [] B [orCusen

HAME OF APPLICANT (Parson(s) shown o avid ol

ratep. M individual, gve s raime, et name, and middo infal

P TRT Lfczsiﬂﬁ, Zne.

TELEPHONE MuMBER: (7T 7 | ,@55’—5"?@

ADDIRESS. [Perranoei malbng sddress lor fest applicant befed. |

.u,.....,..;:?ﬁ &ﬂ;g:mbn- uff:-: P-40p

TP CODE |

a)fﬁ’f')%éry’ Beach ﬁarfdd. 3340/

l:l . CHECK HERE IF YOU ARE OMLY REPORTING A CHANGE OF ADDRESS

A isise or dishorasl anfwal I Ay i the b iy D grounds o by e @l O Imprisonemam
(WS, Coste, Tithe 18, Sz 1006)

CERTIFICATION
LWE CERTIFY: .

{1) That the st aiscralt s cwnsd by the uwwonmgned appkcant, who is 3 ofizen (noudng corporafions)
of the Unflsd Shates.

{Fr woing wusl, give name of tusiea:
CHECK ONE AS APPROPRIATE:

o [] A residerd alien, wih alon regisimtion [Form 1-161 or Form 1-851) Mo,
B [ & Fen-ciliees s and doing L
mmm-mnm_umhumummwmmn-ﬂﬂw

{ﬂ““hﬁﬂiﬂw mumﬂmmnmwm
3] Than gal ol LU fuadl of his bian fled with ®a Foderal Aviabon Administration.

TYPE OR PRINT SIGMATURE

‘ - NOTE: if executed for co-cwnership all applicants must sign. Lise revenss side il necessany
SIGNATURE TITLE

: Egi SaNATURE ey et e P Se7y z&m
1 /

EHW TITLE DATE

: MOTE  Ponding receipl of the Ceficaie of Airch Regisinriion, o aroafl may bo opersted for & peviod reol i sscess of 80
i days, during which Bme the PR copy of this sppboation musi be carmed in the. aiomi.

AL Form B0S0-1 (12/90) (D052-00-528-9007) Supersedss Previous Ediion
i
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T
UNITED STATES OF AMERICA L NDB1366
LS, DEPARTMENT OF TRANSPORTATION FEDERAL AVIATION ADMINISTRATION
AIRCRAFT BILL OF SALE
FOR AND IN CONSIDERATION OF 8 THE UNDERSIGNED OWNER{S) OF THE
FULL LEGAL AND BENEFICIAL TITLE OF THE AIRCRAFT DESCRIBED AS FOLLODWS:
UNITED STATES COMVEYANCE
recistraios somuer | INOTTRP RECORDED
ATRCRAFT MANUFACTURER & MODEL
Gulfstream Aerospace G-IV
AIRCRAFT SERIAL NUMBER {E"]? I.IHH lr] ﬂm 1 1 [] 2
1085
. FEDERLL AYVIATION
DOES THIS EE DAY OF NOVEMBER, 2006, ALMIY T 2 TION
HERERY SELL, , TRANSFER AND DELIVER ALL RIGHTS, TITLE, AND ik P avion
INTERESTS [N AND TO S1MCH AIRCRAFT UNTO:

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

TRT Leasing, Inc.

515 N. Flagler Drive, Suite P 400
West Palm Beach, Florida 33401
Artention: Terry Taylor

DEALER CERTIFICATE NUMRBER

PURCHASERS NAME

ANDTO ITS SDCCESSORS AND ASSIGNS TO HAVE AND TO HOLD SINGULARLY THE SAID AIRCRAFT FOREVER, AND
WARRANTS THE TITLE THEREOQF,

IN TESTIMONY WHEREOF 1 HAVE SET MY  HAND THIS G’J"ﬁ" DAY OF NOVEMBER, 2ids.
NAME(S) OF SELLER SIGNATURE(S) TITLE
(TYFED OR PRINTED) N INK) (IF EXECUTED FOR C0- (TYFED OR PRINTEDN
Ejsmn ALL MUST SIGN.)
Robert F. Maguire I fo : President
Aviation Acquisition
Corporation
o gy
=4
=
A
7
. i
ACKNOWLEDGMENT (NOT REQUIRED FOR PURPOSES OF FAA RECORDING: HOWEVER, MAY BE
REQUIRED BY LOCAL LAW FOR VALIDITY OF THE INSTRUMENT.)
0633306525387
ORIGINAL: TO FAA i e . . $5.00 11/29/2006
AC FORM BO50-2 (9/92) (NSM 0052-00-629-0003) SUPERSEDES PREVIOUS EDITION
Ji |
T SDMNY_GM_D2754413
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A PARTIAL RELEASE
The undersigned, Sovereign Bank, hereby releases the Aircraft and Engines, which are
described and defined on Exhibit A attached hereto, from the terms and conditions of that certain
Aircraft Security Agreement, which is described and defined on Exhibit B attached hereto.

Sovereign Bank also releases the Aircraft from the IDERA, as defined on Exhibit B,
attached hereto. The IDERA is hereby terminated.

The Aircraft Security Agreement otherwise remains in full force and effect.

All Irrevocable Deregistration and Export Request Authorizations filed in connection
with the Aircraft Security Agreement, other than the IDERA, remain in full force and effect.

Dated as of November (ﬁ 2006.

L DB1365

CONVEYANCE
RECORDED

s SEE RECORDED CONVEYANCE
an Jan 10 AM 10 wumser__MOOBABT
FEDERAL AVIATION pocin (%o pace__|_

ADWIIZTRATION

TR CRT | BT R
L e Y

1935EST | DG
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EXHIBIT A

The Aircraft
One (1) Gulfstream Aerospace G-IV (described as on the International Registry drop down menu
as GULFSTREAM, model Gulfstream G-IV (GIV-SP )) aircraft bearing manufacturer’s serial
number 1085 and United States Registration No. N6TTRP (the “Aircrafi™)

The Engines
Two (2) Rolls Royce MK611-8 (described as on the International Registry drop down menu as

ROLLS ROYCE, model TAY611) aircraft engines bearing manufacturer’s serial numbers 16292
and 16291 (collectively, the “Engines”)

FERIEIT_ | Dl
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EXHIBITB
The Airera

Aircraft Security Agreement dated as of September 26, 2006 (the “Aircraft
Security Agreement™) between Aviation Acquisition Corporation (“AAC™), as debtor, and
Sovereign Bank, as lender, covering the Aircraft and Engines, which Aircraft Security
Agreement was recorded by the FAA on October 19, 2006 and assigned Conveyance No.
MOOB487. :

IDERA
Irrevocable Deregistration and Export Request Authorization dated September 26,
2006 (the “IDERA™) by AAC, in favor of Sovereign Bank, covering the Aircraft, and associated
with the Aircraft Security Agreement, as defined above; which IDERA was filed with the FAA on
September 26, 2006 as an attachment to the Aircraft Security Agreement.

1935857_1.DOC
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L o U.5. DEPARTMENT OF TRANSPORTATION
- ! SEE COMVEYAMCE MO
FEDERAL AVIATION ADMINISTRATION
CROSS-REFERENCE-RECORDATION FILING DATE:
This form is to be used in cases where a conveyance covers several aircraft and engines, propellers, or locations. File original of this form
with the recorded conveyance and a copy in each aircrafi folder involved. .
TYPE OF CONVEYANCE DATE EXECUTED
SEE CONVEYANCE L29599 ET AL 10/15/1993
ASSIGNMENT AND ASSUMPTION AGREEMENT
FROM DOCUMENT RO
BA LEASING & CAPITAL CORPORATION NKA BANC OF AMERICA LEASING LO81364
& CAPITAL LLC
TOOR ASSIGHED TO DATE RECORDED
ACTIUM LEASING CORPORATION January 10, 2007
THE FOLLOWING COLLATERAL IS COVERED BY THE CONVEYANCE:
AIRCRAFT (List by regisiration number) [ roran Bl MRER NVOIVED )
MW&TTRP
ENGINES : |_ToTal mumMRER INvol vEDR 2
MAKE(S) SERIAL
ROLLS ROYCEMK 611-8 ) O 16291
16292
PROPELLERS | TOTAL NUMBER [NV VET
MAKE(S) SERIAL
WO,

| SPARE PARTS —LOCATIONS | rovran NI WAFR INVOLYED
LOCATION '
RECORDED CONVEYANCE FILED IN: N67TRP, GULFSTREAM G-IV, 5/N 1085

AC FORM BI50-23 (1-96) (M52-10-552-6000)

SOMY_GM_02754421
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L 081364
ASSIGNMENT AND ASSUMPTION AGREEMENT
CONVEYANGE
RECORDED
RE:
s 8 &eobr 15 1993

N677RP éﬂl’é@ u} Jis W rig, /
GULFSTREAM AEROSPACE JIATION
MODEL: GIV 1, "-'i TION
SERIAL NUMBER: 1085
ROLLS ROYCE ENGINES

MODEL: TAY MK611-8
SERIAL NUMBERS : 16292 AND 16291

THE UNDERSIGNED HEREBY ASSIGNS ALL RIGHT, TITLE, AND INTEREST AS
LESSOR TO ACTIUM LEASING CORPORATI THE FOLLOWING -
DOCUMENTS:

. LEASE DATED 12-29-88, RECORDED 1-27-89 AS DOCUMENT U29599

p wm DATED 11-27-89, RECORDED 11-30-89 AS DOCUMENT

THIS ASSIGNMENT AND ASSUMPTION COVERS AND INCLUDES THE ABOVE *
REFERENCED AIRCRAFT AND ENGINES.

B A LEASING & mmu. commnnu NOW KNOWN AS
BANC OF AMERI G & CAPITAL, L.L.C.

itlm!%}-a?

063330652587
¥15.00 11/29/2006
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U.5. DEPARTMENT OF TRANSPORTATION

FEDERAL AVIATION ADMMNISTRATION
CROSS-REFERENCE--RECORDATION

SEE COMVEYAMCE MO

FILIMG DATE:

This form 15 to be used in cases where a conveyance covers several aircrafi and engines, propellers, or locations, File original of this form
with the recorded convevance and a copy in each aircrafi folder involved.

TYPE OF CONVEYAMNCE DATE EXECUTED
Aircraft Security Agreement September 26, 2006
FROM DOCUMENT NO.
Avwiation Acquisition Corporation MOOB48T

TOOR ASSIGHED TO DATE RECORDED
Sovereign Bank October 19, 2006

THE FOLLOWING COLLATERAL IS COVERED BY THE CONVEYANCE:

- AIRCRAFT (List by registration namber)

| TOTAL NIUMRBER NVOIVED 4

MN&TTRFP
MNI37RP
NI2TRP
MNIOTRP
Engines: Manufacturer ~ Model Mfg. Serial No.

Rolls Royce MK 611-8 16292

Rolls Royce MK &11-8 16291

Pratt & Whitney PW305B PCE-305054

Pratt & Whitney PW305B PCE-305057

Pratt & Whitney PW303 PCE-305140

Pratt & Whitney PW305 PCE-305141

Prant & Whitmey PW305B Turbo PCE-305078

Pran & Whitney PW305B Turbo PCE-305074

[ ENGINES [ TOTAL NIUMBER INVOIVED &
MAKE(S) SERIAL
SEE LIST ABOVE MO
PROPELLERS | TOTAL NUMBER INVOILVED
MAKE(S) SERIAL
MO

SPARE PARTS —-LOCATIONS

| TOTAL WUMBER INVOILVED

LOCATION

RECORDED CONMVEYANCE FILED IN:
M6TTRF Gulfstream Aerospace G-1V serial number 1085

AC FORM S050-13 [1.96) (0052-00-582-6000)

SDNY_GM_02754425
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ATRCRAFT SECURITY Acmwﬁq,h“ﬂ E RECORDED

THIS AIRCRAFT SECURITY AGREEMENT is made ang)8fteTinh Sy Befborlandibender as of
September 25 2006 0652144

e FEDERAL A 127/2008
DEBTOR: ADMINISTRATION

Aviation Acquisition Corperation
1733 Ocean Avenue Ste 400

Santa Monica, CA 90401 062700657385

- $50.00 09/27/2006
LENDER:

Sovereign Bank @m
75 Stare Street

Boston, Massachusetts 02109

This Aircraft Security Agreement (this *Agreement™) applies to the loan {the “Loan™) made by Lender to Debtor to
purchase the Aircraft, evidenced by a promissory note subject hereto in a form comparable to the form note attached
hereto as Exhibit A, and any extensions, renewals, modifications o povations thereof (the “Note™) and all Loan !
Documents (as hereinafter defined) Capitalized terms used without definition herein shall have the meanings given |
to such terms in Anpex A hereto. Relying upon the covenants, agresments, representations and warranties esntained
in this Agreement, Lenden is willing to extend credit to Debtor upon the terms and subject to the conditions set forth
herein, and Lender and Debtor agree as follows:

SECTION 1 LOAN. Subject to the terms bereof and the terms and conditions of the Note, Debtor shall
borrow and Lender shall advance an amount not to exceed such amounts as are set forth in the Mote, solely for the
purchase of the Aircraft Lender shall not be required to advance any amount in excess of ninety four percent (94%) |
of the lesser of the actual aggregate cost of the Aircraft or their aggrogate appraised value Prior to the advance of i
the Loan by Lender under this Agreement, each of the following eonditions shall have been met to Lender's f
satisfaction: () Security Documents and Cape Town Treaty. (i) Debtor shall deliver, at Lender's request, all
documents required by Lender to create and perfect Lender's security interest in the Collateral including, without
limitation, UCC-1 financing statements and FAA filing documents, all in form and substance acceptable 1o Lender
(collectively, the “Sccwity Documentation™). (i) Debtor shall have registered, on the International Registry, its
consent to the registration of Lendes's International Interests created pursuant to this Agreement and the other Loan i
Documents (including any Prospective Internarional Interests) with respect thereto. (i) Debtor shall have executed !
and delivered to Lender an Iirevocable De-Registiation and Export Request Authorization (an “IDERA™) with !
respect to each Aircraft in the form attached hereto as Exhibit B (iv) Lender shall have received evidencs i
satisfactory to it thal there are no International Interests or Prospective [nternational Interests against the Aircraft to
which Lender has not consented, and that the contiact of sale pursuant to which the Debtor acquired or is sequiring
its interests in the Alrciaft are, or will promptly be, rogistered with the International Registry (b) Lien Searches.
Lender shall have completed all lien scarches and/or fitle verifications, filed all Security Documentation and the
[DERA with the FAA, completed the registration of its International Interests on the International Registry, and
received all information Lender deems necessary in Lender's sole opinion to ensure that Lender has a perfected first
lien secwrity interest in the Collateral (c) Notice of Borrowing Debtor shall provide, in form and substance
satisfactory to Lender, a duly completed Notice of Borrowing in the form attached hereto as Exhibit C (the “Notice
of Borrowing™) (d) Additional Documents. Lender shall rpeeivé such additional supporting documents as Lender
or its counsel may reasonably request Lender shall notbe required to advance any amount in excess of the actual
cost of the Aircraft The Loan, once repaid, may not be re-borrowed. . e d

’ SE_ . .. b

SECTION 2 PAYMENT TERMS. Debi&\ehil pay the Obligations, in accordance with the repayment

terms and conditions contained in the Note.

T
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SECTION 3 COLLATERAL For valug received and to secure payment and performance of the Obligations
and all othe: obligations owing to Lender, however created, arising o evidenced, whether direct or indirect, absolute or
contingent, now existing or hereafter acquired, and future advances, and all costs and expenses incuned by Lender to |
obtain, preserve, perfect and enforce the security interest granted herein and to maintain, preserve and collect the
property subject to the security interest, Debtor hereby grants to Lender a continuing first priority security interest in
and len wpon the following described property, whether now owned or hereafter acquired (collectively, the
“Collateral™), and agrees that the foregoing grant creates in faver of the Lender International Interests in the Afrcraft:

(i) the Arcraft (inchuding, without limitation, the Airftames and the Engines); (if) all right, title, and
imterest of Debtor in, under and to any purchase agreement, rental agreement, churtes agreement, engine or
maintenence services contracts (such as an MSP or JSS1 program), computerized aircraft maintenance
programs or similar recordkeeping service amangements, or other agreement(s) respecting the Aircraft
andfor any of the Engines, including, but not limited to, Debtos’s right to receive, either directly or indirectly,
from any party or person, any rents of other payments due under such agresment(s); (iii) appliances, and spare
parts identified and/or described by type and location on Schedule I attached hereto and incorporated herein
by refovence; (iv) any and all deposit accounts (special, general, or otherwise) of Debtor maintained at Lender:
(v} any money ot other assets of Debtor which now or hereafter come into the possession, custody, or control
of Lender in accordance with Loan Documents; (vi) any and all substitutions, replacements, and proceeds of
any of the foregoing items, including, but not limited to, proceeds of inswance covering the Airframes, the
Engines, and or any other portion of the Collateral, and any and all accounts, general intangibles, contract
rights, inventory, equipment, money, drafls, instruments, deposit sccounts, or other tangible or intangible
property of Debtor resulting from the sale (authorized or unauthorized) or other disposition of the Collateral,
or any portion thereof, and the proceeds thereof, and (vii) all proceeds of the foregoing.

Dicbtor may sell each of the Aircraft and its respective associated parts and equipment on such terms as Debtor deems
advisable, and Lender will release the individual Aircraft being sold from the terms of this Agreement (including in
particular the security interest herein granted), if and only if upen such sale Debtor makes a principal payment on the
Note of not less than the greater of (y) one hundred percent (100%4) of the sales proceeds (net of selling expenses) or (z)
the releass price for the Alrciaft as specified in the Note.

SECTION 4 REPRESENTATIONS. Debtor represents that as of the date of this Agreement: Accurate
Information. Schedule 1 contains a true, cormect and complete description of the Aireraf, and all information of
whatever nature now and hereafter frnished to Lender is and will be true, correct and complete in all material
respects. Any such information relating to Debtor's ot any Guarantor's financial condition will accurately reflect
Debtor's or such Guarantor’s financial condition as of the date(s) thereof, (including all contingent liabilities of
every type), and Debtor further represents that its financial condition has not changed maierially or adversely since
the date(s) of the last delivery of such documents [n addition, and without limiting the foregoing, Debtor shall
supply Lender, within five (5) days after written request therefor, the exact location of the Airframe and each
Engine. Authorization; Non-Contravention. The execution, delivery and performance by Debtor and Guarantor,
as applicable, of this Agreement and other Loan Documents to which it is a party are within its power, have been !
duly authorized as may be required and, if necessary, by making appropriate filings with any governmental agency
or unit and are the legal, binding, valid and enforceable obligations of Debtor and Guarantor; and do not (i)
conavene, or constitute (with or without the giving of notice or lapse of time or both) a violation of any provision
of applicable law, a violation of the organizational documents of Debtor or any Guarantor, on a default under any !
agresment, judgment, injunction, order, decres or other instrument binding upon or affecting Debtor ot any 1
Guarantor, (ii) result in the creation or imposition of any lien (other than the lien(s) created by the Loan Documents) |
on any of Debtor’s or any Guarantor's assets, or (iif) give cause for the acceleration of any obligations of Debtor or i
any Guarantor to any other creditor. Citizen of the United States. Debtor is a “citizen of the United States” as such
term is defined in §40102(a)(15) of the Federa] Aviation Act Asset Ownership. Debtor owns the Collateral, or, if the
Collateral is being acquired with the procesds of the advance under the Loan Documents, Debtor authorizes Lender
to disburse such proceeds directly to the seller of the Collateral Debtor hes adequate corporate power to purchase,
acquire and hold the Collateral Debior currently has, or will have upon disbursement of proceeds by Lender to the
seller of the Collateral, good and marketzble title to all of the Collateral, and the power to dispose of the Aircrafl, i
and will warrant and defend the same against all claims, and all such Collateral is free and clear of all morgages, i
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security deeds, pledges, liens, charges, Intemational Interests, Prospective International Interests, and all other
encumbiances, except as created hereunder. To Debtor's knowledge, no claims or interesis adverse 1o Debtor's
present tights in the Collateral have arisen. Debtor has provided {or, if not yet entered into, will provide promptly
with the enteting into thereof) Lender with trus and comrect copies of all agreements constituting part of the
Collateral, including, without limitation, all charter agreements and leases with respect to the Alrcraft Cross-
Collateralization. The Collateral and any cther collateral which Lender may at any time acquire from any other source
in connection with the Obligations shall constitute cross-collateral for all Obligations of Debtor without appointment o1 i
designation as to particular Obligations and all Obligations howsoever and whenever incurred, shall be secured by all :
of the Collateral, howsoever and whenever scquired, and Lender shall have the right, in its sole discretion, to determine
the order in which Lender's rights in or remedies against the Collateral are to be proceeded against and the order of
application of proceeds of the Collateral as against particular Obligations of Debtor Sufficiency of Capital. Debtor is
not, and afte: consummation of this Agreement and after giving effect 1o all indebtedness incurred and liens created |
by Debtor in connection with the Mote and any of the other Loan Documents, will not be, insolvent within the
meaning of 11 USC § 101, as in effect from time to time. Compliance with Laws. Debtor is and will be in
compliance in all respects with all federal, state and local laws, rules and regulations applicable to the creation, use,
operation, mamufacture and storage of the Collateral, its properties, operations, business, and finances, including,
without limitation, any federal or state laws relating to liquor (including 18 USC § 3617, et seq ) or narcotics
(including 21 USC. § 801, et seq ) and'or any commercial crimes; all applicable federal, state and local laws and
regulations intcnded to protect the environment; and the Employes Retirement Income Secwity Act of 1974, as
amended ("‘EEE&“}, il applicable. Mene of Debtor, any Affiliate of Debtar (as defined in Section 20 hereof) or any
Guarantor is (i) named on the United Smns Dr.pmtnwnt of the Treaswy's Specially Designated Mationals or
Blocked Persons list available through http: reas govinflices/eotffclofac/sdn/index htm] or as shall otheswise
be published from time to time, or (i) (A) an lgtncy u-fmt government of & country, (B) an organization controlled
by @ country, or {C) awmnmndmtmnmmyihﬂ is subject to sanctions undes a program specified in

ttp:tivrerw, treas pov/offices/sotfic/o fac/sanctions/index htm| or as shall otherwise be published from time to time,
a5 such program may be applicable 1o such agency, organization, or person Name and Offices; Jurisdiction of
Organization. The name and address of Debtor appearing at the beginning of this Agreement are Debior’s exact
legal name and the address of its chief executive office. Debtor is organized under the laws of California, United
States of America The Debtor is duly ereated, validly existing and in good standing under the laws of the state of its
organization, and has all powers, g;;w:mmmai licenses, authorizations, consents and approvals required 1o operate
its business as now conducted The Debtor is duly qualified, licensed and in good standing in cach jurisdiction in
which the failure to so qualify or be licensed, as the case may be, in the aggregate, could have a material advesse
effect on the business, financial position, results of operations, properties or prospects of Debtor or any such
Guaranter, No Litigation. To Debtor’s knowledge there are no pending or threatened suits, claims or demands
against Debtor or any Guarantor (and, as to suits, claims o demands against the Guarantor, that would materially
and advessely affect Guarantor's ability to pelfmm his obligations under the Guaranty) that have not been disclosed
1o Lender by Debtor in writing, and approved by Lender. Regulation 1. Hone of the proceeds of the credit secured
bereby shall be used directly or indirectly for the purpose of purchasing or canying any margin stock in violation of
any of the provisions of Regulation U of the Board of Governors of the Federal Reserve System (“Regulation U™),
or for the purpose of reducing or retiring any indebtedness which was auiginally incumed to purchase or carry i
margin stock or for any other purchase which might render the Loan a “Purpose Credit” within the mesning of H
Regulation U

et e s ke e

SECTION 5 AFFIRMATIVE COVENANTS. Debtor agrees that from the date hereof and until final
payment in full of the Obligations, unless Lende: shall otherwise consent in writing, Debtor will: Business
Continuity. Conduct its business in substantially the same manner and locations as such business is now and has
previously been conducted. Compliance with Other Agreements. Comply in all material respects with all terms
and conditions contained in this Agreement, and all other Loan Documents with Lender, as in effect from time to
time Insurance. In addition to the inswance required for the Collateral, as specified below, maintain adequate
insurance coverage with respect to its propertics and business :gunst'lunm damage of the kinds and in the amounts
customarily insured against by companies of established reputation engaged in the same or similar businesses.
Notice of Default and Other Notices. (a) Notice of Default. Furnish to Lender immediately upon becoming aware
of the existence of any condition or event which constinates a Default wiitten notice specifying the nature and period
of existence thereof and the action which Debtor is taking o proposes to take with respect thereto. (b) Other
Notices. Promptly notify Lender in writing of (i) any material adverse change in its financial condition or its i
business; (ii) receipt of notice of defhult under any material agreement, contract or other instrument to which it s a !

3
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party or by which any of its properties are bound, or any acceleration of the maturity of any indebtedness owing by
Debtor; (iii) any materfal adverse clalm against or affecting Debtor or any part of its properties; and (iv) the
commencement of, and any material determination in, any litigation with any third party or any proceeding before
any governmental agency o unit affecting Debtor. Payment of Debis. Pay and discharge when due, and before
subject to penalty or further charge, and otherwise sarisfy before maturity or delinquency, all obligations, debts,
taxes, and liabilities of whatever nature o amount, except those which Debtor in good faith disputes.

SECTION 6 NEGATIVE COVENANTS. Debitor agrees that from the date hereof and until final payment
in full of the Obligations, unless Lender shall otherwise consent in writing, Debtor will not: Default on Other
Contracts or Obligations. Default on any material contract with or obligation when due to a third party or default
in the performance of any obligation to a third party incurred for in excess of 52,000,000 of money borrowed
Government Intervention. Permit the assertion or making of any selzure, vesting or intervention by or under
authority of any governmental entity, as a result of which the management of Debtor or any Guarantor is displaced
of its authority in the conduct of its respective business or such business is curtailed or materially impaired.
Judgment Entered. Permit the entry of any monstary judgment in excess of $250,000 that shall remain unpaid,
unstayed on appeal, undischarged, unbonded or undismissed for a period of thisty (30) days or the assessment
against, the filing of any tax lien against, or the issuance of any writ of gamnishment or attachment ageinst amy
property of Debtor or debts due to Debtoz

SECTION 7 ADDITIONAL COVENANTS; LIENS. Debtor agrees to keep accurale and complete logs,
manuals, books and records relating to the Collaleral in the English language, and to provide Lender with copies of {
reports and information relating to Collateral as Lender may reasonably require. At any reasonable time and on !
reasonable notice, Debtor shall cause the Collatesal (including logs, books, manuals, and records comprising the
Collateral) to be exhibited to Lender (or persons designated by Lender) at a location reasonably requested by Lender
for purposes of inspection and copy. Debtor is, or concurment with the completion of the nansactions contained in the
Loan Docurnents, will be and shall continue 10 be the registered owner of the Aircraft pursuant to a proper registration
under the Federal Aviation Act, and Debtor qualifies, and shall continue to qualify, as a citizen of the United States as
defined in § 40102(a)(15) of Tithe 49 of the Unied States Code Except fir the lien of this Agreement and the
International Interests created hereby, Debtor will not suffer or permit to exist or consent to any secwity interest, lien,
charge, International Interests, Prospective International Interests, or other encumbrance relative to the Collateral
(inchading, without limitation, any charter or lease), whether voluntary or involuntary, until all of the Obligations have
been completely discharped, terminated or matured and all amounts due and owing thereundsr by Debtor have besn
paid in fll, and shall promptly at its own expense, take such action as maybe necessary to duly discharge any such
security interest, lien, charge, Internationa] Interests, Prospective Infernational Interests, or other encumbrance;
provided, howewver, that the foregoing shall not prohibit Debtor from (a) incurting any materialmen's, mechanics’,
wotkmen's, employees', or other like liens, arising in the ordinary course of business, the payment for which is not yet
due and payable, or liens for taxes, assessments or governmental charges or levies, the payment for which is not yet due
and payable, and (b) ananging for the lease of the Aircraft porsuant to a Permited Lease so long as at Lenders request,
Debtor records and registers such lease agreement, along with Lender’s interests therein and the subordination
agreement in favor of Lender, with the FAA and the International Registry (with such registration w include any
required registered consents). No such Permitted Lease by Debtor will reduce amy of the obligations of Debtor hereunder
ot the rights of Lender hereundes, and all of the obligations of Debtor hercunder shall be and remain primary and shall
continue in full force and effect as the obligations of a principal and not of a guarantor or surety.

SECTION 8 INFORMATION. Debtor shall furnish Lender with such other information, financial or
atherwise, relating to Debtor or the Collateral as Lender shall reasonably request.

SECTION 9 TITLE/TAXES. Debtor has (o1 concurrently with disbursement of proceeds by Lender to the i
scller of the Collateral, will have) good and marketabls title to the Collateral and will warant and defend same i
against all claims Debtor will not transfer, sell, or lease the Collateral (except as permitted herein) Debtor agrees to
pay promptly all taxes and assessments upon or for the use of the Collateral and on this Agreement, or timely

commence appropriate procedures to confest same. At its option, Lender may discharge taxes, liens, secuwity
interests or other encumbrances at any time levied or placed on the Collateral Debtor agrees to reimburse Lender,
en demand, for any such payment made by Lender. Any amounts so paid shall be added to the Obligations.
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SECTION 10 WAIVERS. Debtor agrees not to assert against Lender as a defense (legal or equitable), as a
set-off, as a counterclaim, or otherwise, any claims Deblor may have against any seller or lessor that provided
personal property or services relating to any part of the Collateral or against any other party lizble to Lender for all
or any part of the Obligations. Upan the occurence and continuation of a Default, Debtor waives any and all rights
to natice o hearing prior to Lender taking immediate possession of the Collateral or any portion thereof, and Debtor
waives any and all rights to eny bond or security which might be required by applicable law piior to the exercise of
any of Lender’s remedies against the Collateral o1 any portion thereof. All rights of Lender and its security interests
hereunder, and all obligztions of Debtor hereunder, shall be absolute and unconditional, not discharged or impaired

irrespective of (and regardiess of whether Debtor receives any notice of): (i) any lack of validity o enforceability of

any Loan Document or any provision therein (i) any change in the time, manner or place of payment or
performance, or in any term, of all or any of the Obligations, or the Loan Documents or any other amendment or
waiver of or any consent to any depmiture from any Loan Document; o (jii) any exchange, insufficiency,
unenforceability, enforcement, release, impairment or poa-perfection of the Collateral or any portion thereof, or any
release of or modifications to or insufficiency, unenforceability or enforcement of the obligations of any guarantor
or olher obligor To the extent permitted by law, Debtor hereby waives any rights under any valusation, stay,
appraisement, extension or redemption laws now existing or which may hereafter exist and which, but for this
provision, might be applicable to any sale or disposition of the Collateral by Lender; and any other circumstance
which might otheswise constitute a defense availuble to, or u discharge of any party with respect to the Obligations.

SECTION 11 NOTIFICATIONS; LOCATION OF THE COLLATERAL. Debtor will netify Lender
in writing at least thirty (30) days paior to any change in: (i) Debtor's chief place of businsss and/or residence; (ii)
Debtor’s name or identity; (i) Debtor's corporate/organizational structure; or (iv) the juisdiction in which Debtor
is organized. In addition, Debtor shall promptly notify Lender of any claims ot alleged claims of any other person or
entity to the Collateral or the institution of any litigation, arbitration, governmental investigation or administrative
proceedings against or affecting the Collateral. The Aircraft will be primarily hangared ot the location specified on
Schedule I hereto, and shall not be primarily based and domiciled elsewhere without the peior written consent of
Lender Debtor shall give to Lender (i) five (5) days' prior written notice of any proposed change of the primary hangar
location of the Aircraft; (if) within five (5) days after receiving a written request therefore, the exact hangared location
of the Aircrafl, and (jii) if a Default shall have occurred and be continuing, within five (5) days after wiitten request
therefor, the exact location of the Airciaft Debtor shall keep the Aircrafl primerily hangared at the location(s)
previously provided {o Lender until such time as Lender provides written advance consent to a change of location
Debtor will bear the cost of preparing, filing and/or registering any documents or interests necessary to profect
Lender's liens.

SECTION 12 CONDITION AND USE.

() Debtor represents that each Aircrafl is in good repair and condition and that Debior shall use
reasonable care to provent the Aircraft from being damaged or depreciating more rapidly than it
should under normal market conditions Debtor shall immediately notify Lender of any material loss
or damage to the Afrcraft Debtor will nedther use the Collateral, nos permit the Collateral to be usad,
for any unlawful purpose or contrary to any applicable statute, law, ordinance or regulation of any
federal, state or local body, agency or of authority Debtor will comply with, or cause to be complied
with, at all times and in all respects, all statutes, laws, ordinances and regulations of the United States
(including, without limitation, the FAA), the States where the Aircraft is used or is located, and of all
other governmenial, regulatory, or judicial bodies applicable to the use, operation, maintenance,
overhauling, or condition of the Aircrafl, or eny part thereof, end with all requirements under any
licenses, permits, or certificates relating to the use or operation of the Aircraft which are issued 1o
Debtor or to any other person having operational control of the Airciaft, provided, however, that
Debtor may, in good faith and by appropriate legal or other proceedings, contest the validity of any
such statutes, laws, ordinances or regulations, or the requirements of any such licenses, permits, or
certificates, and pending the determination of such contest may postpone compliance therewith,
unless the rights of Lender hereunder are or may be materially adversely affected thereby Without
the prior written coosent of Lender, Debtor shall not make any aherations, modifications or
attechments to the Aireraft which reduces the value or wiility thereof
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Debtor agrees not to operate or locate the Alrcraft or to allow it to be operated or located (i) in any
area excluded from coverage by any insurance policy in effeet with respect to Alrcraft and Engines
required pursuant to Section 14 hereof, (i) in arcas that are war zones o1 recognized as, in Debtor's
reasonable judgment, threatened or actual areas of hostilities, or (jif) in any arca which, for whatewer
reason, to a prudent operator of similar aircraft or engines, utilizing an appropriste manner of
operations, would present an unreasonable risk of harm to the Aircraft or Engines or 1o passengers on
the Airciaft Notwithstanding the foregoing, in no event shall the Aircraft be absent from the United
States and jts Casibbean possessions and venitories one hundred eighty (180) days or more in the
aggregate in any calenda year Deblor shall furnish Lender with such information relating to the use
of the Aircraft outside the United States as Lende: may request from time to time Debtor shall
execute, deliver and file any and all documents and instruments which Lender may reasonably
request to perfect, register, confirm and protect its interests in the Collateral Debtor further
wﬁwmmm:mh:mmﬁlwmmmmm
confirming and protecting the interests of Lender in the Collateral, including, without limitation,
reasonable attorneys’ fees.

SECTION 13 MAINTENANCE AND REFAIR.

(2)

®

1268972 08

Maintenance The engines will at all times be maintained under a Lender approved engine
maintenance program and the Afrcrafl and the related components will be monitored by a
computerized maintenance tracking program (Cesscom, CAMP, ete ), with Lender having full access
to information available from such program In addition the Debior shall, et its expense: {i) maintain
and keep the Aireraft in a manner consistent with prudent industry practice and in as good condition,
repail and appesrance &s it is on the date of the issuance of the Note, ordinary wear and tear
excepted; (ii) maintain and keep the Airczaft in good order and repair and aisworthy condition in
accordance with the requirements of each of the manufacturers' manuals snd mandatory service
bulletins and each of the manufscturers' non-mandatory service bulletins which relate 1o
mirworthiness; (iii) replace in or on the Airfirame, any and all Engines, parts, appliances, instruments
or accessories which may be worn out, Jost, destroyed or otherwise rendered unfit fou use; (iv)
witheut limiting the foregoing, cause to be performed on the Adreraft, all inspections and procedures
required under applicable airworthiness directives, federal aviation regulations and special federal
aviation regulations, the compliance date of which shall ccow prior to the payment in full of the
Obligations and satisfaction of all obligations of Debtor and the relsase of the lien of this Agreement;
and (v) at the reasonable request of Lender, enter into or cause to be entered into, manufacturer's of
supplier’s standard maintenance contracts satisfactory to Lender covering the Aircraft and shall
:mlywithull obligations thereunder, and shall firnish evidence tw Lender of such signed
maintenance agreement [ltbﬂhmemmﬁmumuyheusnd]iwymdufﬁ:stwuwdm
writing by Lender) Debtor shall be responsible for all required inspections of the Aircraft and
licensing or re-licensing of the Aferalt in accordance with all applicable FAA and other
govemmental requirements. Debtor shall at all times canse the Aircraft to have, on board and in a
conspicuous location, a current certificate of airworthiness issued by the FAA and shall take al] steps
necessary 1o ensure that the Aircraft remains certificated by the FA® with an appropriate certificate
of airworthiness. All inspections, maintenance, modifications, repairs, and overhauls of the Aircraft
(inchuding those performed on the Airframe, the Engines, andiot any components, appliances,
accessories, instuments, o1 equipment) shall be performed by personnel authorized by the FAA to
perform such services and the Aircraft shall be flown and opesated only by pilots and operators who
are properly and curently certificated, licensed and qualified under, and in compliance with all
applicable rules and regulations.

Replacement

(1] If any Engine, component, appliance, accessory, instrument, equipment o part of the
Aircraft shall suffer an event of loss (other than in connection with an actual, constructive
or compromised total loss of the Airfiame) or reach such a condition as to require overhaul,
repair or replacement, for any cause whatever, in order to comply with the standards for
maintenance and other provisions set forth in this Agreement, Debtor may: (A) install on
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the Aircraft such items of substantially the same type (and with respect 1o an Engine, of the |
same make and model, or otherwise compamable engine acceptable to Lender and i
compatible with the other Engine(s)) and with a fair market value, remaining useful life and
mimyﬂlustuqm1w.mdhugmdupernﬁn;mdiliﬂnu.lheimitisrupla:m;
(assuming such replaced item was of the value and utility and in the condition and Tepair as
mquimdbyﬂummhmfimmdlmﬁypﬂwmiumpmm}anmw
replacement, pending overhaul or repair of the unsatisfactory item; provided, bowever, that
such temporary replacement items must be in such a condition as to be permissible for use
upon the Aircraft in accordance with the standards for maintenance and other provisions set
forth in this Agreement; provided, further, however, that Debtor must, at all times, retain
unencumbered title (subject to lens of mechanics, materialmen and other venders, which
are extinguished in normal cowrse of business) to any and all items temporarily removed: i
arm]insullmﬂqum-mﬂmhhmnfmmﬂhrmnmmuw{ndmmrﬁpmw
an Engine, of the same make and model, or otherwise compaable engine acceptable to
Lender and compatible with the other Engine(s)) and with a fair market value, remaining
usaful life and wiility at least equal 1o, and in as good operating condition as, the item it is
replacing (assuming such replaced item was of the value and utility and in the condition and
repair as required by the terms hereof immediately prior to permanent replacement);
provided, however, that such permanest replacement items must be in such condition as to
be permissible fon use upon the Aircrafl in accordance with the standards for maintenancs
and other provisions set forth in this Agreement; provided, furthor, however, that Debeog
must first comply with each of the requirements of clause (i) of this Section 13(b).

{ii) In the event that during the effectiveness of this Apreement, Debtor shall be required or
permitted to install upon the Airfiame or any Engine, components, appliances, BCCEssOrics,
instruments, engines, equipment or pasts in permanent replacement of those then installed
ﬂniﬁuﬂhﬁmmmd]Eughe,DeMmmydnmpmﬁdndMinﬂdiﬁmmuyodw
requirements provided for in this Security Agresment: (A) Lender is not divested of its
security interest in and lien upon or International Loterests in any ilem removed from the
Aircraft and that no such removed item shall be or become subject to the lien claim,
International Interests or Prospective Intemational Interests of any person, unless and until
such item is replaced by an item of the type and condition required by this Agreement, title
to which, upon its being installed or attached to the Ainfiame, iz validly vested in Debtos,
ﬁummuafhylm;cmlmmuhmmwmmﬁwmmm
Interests of any kind oo nature, of any person other than Lender; (B) Debtor's title to every
substitsted item shall be free and clear of all liens, charges and encumbrances and
immediately be and become subject to the security interest and lien of Lender and each of
the provisions of this Agreement, and each such item shall remain so encumbered and so
whjmmlusﬂk,hmmp]lﬁhdhylmhﬁﬁhhiﬂhhjﬂmmpﬂmmm;m}
if such substitution is in respect to an Engine, Debtor causes a supplement to this
ﬁmmLhﬁ:nmdmmmiMymIgndu,mbjmgthmhﬁmmﬁmw
Ih&limul'ﬂ'.t'uﬂaummmbeﬁ]odfmrmrhﬁunwﬁmﬂ:FMuﬂmhﬁmuf
Lmﬁwmhﬁndmulhﬁﬂhmhs%aﬂhu:mﬁnambuugﬁuﬂwimﬂw |
International Registry; (D) if an item is removed from the Alrcraft and replaced in |
accordance with the requirements of this Security Agreement and the substited item i
satisfies the requirements of this Agreement, including the ierms and conditions of
subclause (A), (B) end (C) hereinabove, and if Debtor takes such other actions and i
furnishes such other certificates and documents as Lender may request in order that such
substitute item be duly and properly subject to the lien of this Agreement, then the item
which is removed shall thereupon, and cnly thereupon, be free and clear of the security
interest created hereby and lien of Lender.

e ———————

SECTION 14  RISK OF LOSS AND INSURANCE.

(a) m_nf_lg_sl.Dﬂbl.nruh]lh:hall:i}mﬂnuwiﬂne:pmtnlh:ﬂullml.Thi.njuylnarkmnf
Collateral, either partial or total, shall not release Debtor from payment or other performance hereof
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Upon the loss, theft, destruction or rendering permanently unfit for use of the Airciaft (or the
Airframe and one or more Engines), Debtor shall forthwith (and in any event within ten (10) days
after such oceurrence) give Lender written notice of such occurrence and Debtor shall on the first to
occw of (x) the date of receipt of the insurance procesds with respect 1o such ocourrence, or (y) the
ninetieth (90%) day after such occurrence, pay to Lender the outstanding principal amount of the
Mote and all other Obligations allocable to the relevan: aireraft.

) Insurance

(D) D;hmmﬂmhuhuhmhmwwhmummmmmmingm
tisks with respect to domestie and foreign use of the Aircraft and in such amounts and with
such insurance companies es shall be satisfactory to Lender, including without limitation,
{(A) allvisk ground and flight aircraft hull inswance covering the Afrcraft, and all-risk
coverage with respect to the Airciaft or any Engines or parts whils removed from the
Aircraft, including foreign object damage whether resulting from ingestion or otherwise,
and war risk (including government confiscation, hijacking and other acts of terrorism)
protection, in amounts at all times satisfactory to Lender, and (B) public liability insurance
with respect to third party bodily injury and propesty damage (including without limitation
contractual liability, cargo lizbility, war risk (including government confiscation, hijacking
and other acts of terrarism) passenger legal liability and property damage coveiage) in an
amount not less than $50,000,000 per occurrence Such insurance shall be with such
deductibles, in such form and with such insurance companies of recognized responsibility
uhmkﬁcmymhﬁuuﬂwlichhwmmhdwﬁmmmmmmby
coiporations of established reputation owning o1 operating corporate aircraft similar to the
Alfrcraft Lender reserves the right to require Debtor to obtain higher liability limits

(i) All policies of insurance required to be carried in accordance with this Section 14 shall
(A) require thirty (30) deys’ prior written notice to Lender of cancellation, lapse or
material change in coverage and ten (10) days' prior wiitten notice in the case of non-
payment of premium, (B) name Lender as loss payee on the all-risk coverage and as an
additional insured with respect to all such liability coverage, (C) provide that, in respect
of the interest of Lender in such policies, the insurance shall not be invalidated by any
action o1 inaction of Debtor or any other person, (D) with respect to the all4isk coverage
set forth in Section 14(b)(I)(A) only, insure Lender regardless of any breach or violation
of any wartanty, declaration or condition contained in such poliey (or in the application
therefor or in eny other document submitted to the insurer in connection therewith) by
Debtor o by any other person, (E) provide that such insurance is primary without right of
contribution from any other insurance which might otherwise be available to Lender, (F)
provide that, in the event of any property loss payment under a policy, the insurer shall
waive any rights of subrogation against Lender and in the event of any payment under a
policy, the insurer shall waive any setoff or counterclaim or any other deduction, whether
by attachment or otherwise, and (G) include a cross-linbility endorsement providing that
inasmuch as the policies are written to cover more than one insured, all terms and
conditions, insuring agreements and endorsements, with the exception of limits of
liability, shall operate in the same manner as if there was a separate policy covering each
insured

(iii) Debtor shall provide Lender with insurer’s certifications in form and substance
satisfactory to Lender with respect to the types, amounts and palicy numbens of insurance
in effect as of the date of execution and delivery of this Agreement. In the event that
Debtor should, for any reason, fail ta renew or cause to be renewed any such policy or
contract of inswance, Lender shall have the option to pay the premiums on any such
pelicy or contract of insurance, or to take out new insurance in such amounts, types,
coverages, &nd terms as Lender may determine to be prudent, and any sums paid
therefore shall be payable by Debtor on demand, and shall be added to and be a part of
and included in the Obligations.

8
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() Debtor shall not use or permit the Aircraft to be used in any manner or for any purpose
excepled from or contrary to the requirements of any insurance policy o policies
required to be cartied and maintained hereunder or for any purpose excepted or exempted
from or comtrary to said insurance policies; and Debtor shall not do any other act or
permit anything to be done which could reasonably be expected to invalidate or limit any
such insurance policy or policies Debtor shall bear the risk of loss to the extent of any
deficiency in the effective inswrance coverage with respect to loss or damage to the
Adrcraft. .

(v} Debtor hereby assigns to Lender the proceeds of all such inswance and directs any
insurer to make payments directly to Lender and the proceeds of such insurance, at the
option of Lender, shall be applied: (A) toward the replacement, restoration or repair of
the Aircraft, or (B) toward payment of the Obligations of Debtor hereunder. Debtor
hereby appoints Lender as Debtor's attomey-in-fact to make claim for, receive payment
of, and exccute and endorse all documents, checks or diafts received in payment of Joss
or damage under any such insurance policy. Debtor hereby appoints Lender jts
attorney-in-fact, which appointment shall be imevocable and coupled with an interest fon
so long as the Obligations are unpaid or any amounts due by Debtor thercunder, to file
proof of loss andfor any other forms required to collect from any insurer any amount due
from any damage or destruction of the Aircraft, to agree to and bind Debtor as 1o the
amount of sald recovery, to designate payee(s) of such recovery, to grani releases to
imsurer, to grant subrogation rights to any insurea, and to endorse any settlement check or
draft. Debtor agrees not to exercise any of the foregoing powers granted to Lender
without Lender's prior wiitten consent

(vi) Lendes hereby approves Borrower's insurance as in effect on the date hereof

SECTION 15 FINANCING STATEMENTS, FURTHER ASSURANCES. Debtor covenants that no
financing statement (other than any filed by or fos the benefit of Lender) eovering any of Collateral or proceeds thereof
is on file in any public filing office, that no Intemational Interests or Prospective International Interests (other than that
of Lender) is registered with the International Registry with respeet to the Aircraft, that Debtor shall not consent to &ny
International Interests or Prospective International Interests with respect to the Aircraft (other than any such interest in
favor of the Lender), and that Debtor has not executed an IDERA with respect to the Aircraft in favor of amy person
(other than the Lender) which has not been discharged and removed from the FAA-Aireraft Registy Thizs Agreement,
or a copy thereof, or any financing stalement executed hereunder may be recorded Debtor will perform, or will cause
to be performed, upon the request of Lender, each and all of the following: (a) the recordation, registration and filing of
this Agreement, as well as such notices, financing statements, andfor other documents of instruments and create,
register, discharge, perfect, protect or preserve any International Interests of the Lender with respect to the- Aircraft as
may, from time o time, be reasonably requested by Lender to fully carry out the intent of this Agreement, with: (i)(a)
the FAA in Oklahoma City, Oklahoma, and (b) the International Registry, sither concurrent with the delivery and
accepiance of the Aircraft or promptly after the execution and delivery of this Agreement; (i) the appropriste
government agency(ies) in the State of Debtors formation; and (i) such cther administrations o governmental
!amt‘;iﬁ.whu!hm'dummlcwfmﬁmunwbedﬂmminbdhyLmdu'mbammtynradvisahh in order to
establish, confirm, maintain andfor perfect the secunity interest and lien created hereunder, as a legal, valid, and
binding, first priority security interest and lien upon the Collateral (including, without limitation, the International
Interests in the Aircrafi); (b) furnish to Lender evidence of every such discharge, recording, registering and filing; (c)
execule and deliver or perform, or cawse to be executed and delivered or performed, such fiwther and other instruments
and/or acts as Lender determines are necessary ot required to fully carry out the intent and purpose of this Agreement
or to subject the Collatesal to the security interest and lien created hereunder, including, without limitation: (i) any and
all acts and things (including, without limitation, the registering and discharging of electronic consenis with the
International Regisuy) which may be reasonably requested by Lender with respect to complying with the laws end
regulations of the FAA and the requirements of the Cape Town Treaty, or the laws and regulations of any of the
various states or countries in which the Aircraft is or may fly over, operate in, or become located in or any other
applicable law; and (i) defending the title of Debtor to the Collateral by means of negotistion and, if necessary,
appropriate legal proceedings, against each and every party claiming an interest thersin contrary ar adverse to Debtor's
title to same. In addition to the foregoing, Debtor hereby authorizes Lender, &t the expense of Debtor, o prepare and
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file such financing statements (including repewal statements) or emendments thereof or supplements thereto ar ather
instruments &s the Lender may from time to time desm necessary o appropriate in order to perfiect and maintain the
security interests granted hereunder in accordance with the UCC At Lender's request, Debtor agrees to affix to each
Alrfiame and each Engine such plate, disk or ather marking of customary size, bearing a legend acceptable to Lender
evidencing the fact that such Airframe(s) and Engine(s) are subject to a lien in favor of Lender pursusnt to the terms
hereof

SECTION 16 POWER OF ATTORNEY . During the continuance of a Default Debtor hereby irrevocably
appoints Lender as its attorney-in-fact and agent with full power of substitution and re-substintion for Debtor end in its
name 10 do, at Lender's option, any one or mare of the following acts: (7) to endorse the rame of Debtor on any checks !
or other instruments or evidences of payment or other documents, drafis, or instruments arising in connection with or '
pertaining to the Collateral, to the extent that any swch items come into the possession of Lender; (ii) to execute such
documents {including, but not limited 1o, a bill of sale) as may be necessary to transfer tite to Collaweral; (i) o
compromise, prosecute of defend amy action, claim, o procesding conceming the Collateral; (iv) to do any and all acts
which Debtor is obligated to do under this Agreement or under the Loan Documents; (v) to excrcise such rights as
Debitor might exercise relative 1o the Collateral, including, without limitation, the leasing, chartering, or other utiliza-
tion thereof; (vi) to give notice of Lender's security interest in and lien upon the Collateral, including, without
limitation, notification to lessees andfor other account debiors of Lender's security interest in the rents and other
payments due to Debtor relative to the Collateral, and the collection of any such reats or other payments; and (vii) to
execute in Debtor's name and file any notices, financing statements, and other documents or instuments Lender
determines are necessary or required to fully camy out the intent and purpose of this Agreement or to perfect Lender's
secunity interest and lien in and upen the Collateral Debtor hereby ratifies and approves all that Lender shall do or
cause to be done by virtue of the power of attorney granted herein and agrees that neither Lender, nor any of its |
employees, agents, officers, or its attorneys, will be liable for any acts or omissions or for any ermoe of judgment or !
mistake of fact or law made while acting pursuant to the provisions hereof and in good faith Upen the appointment, if :
any, of Lender as Debtor's attorney-in-fact, and cach and every one of Lender's rights and powers in connection
therewith, being coupled with an inferest, are and shall remain imevocable until the Default is cured as determined by
Lender in its sole discretion, or, if not cured, the Obligations have been fully paid and performed and all amounts due
and owing thereunder by Debtor have been paid in fisll

SECTION 17 TRANSFER OF COLLATERAL Lender may assign its tights hereunder and in the
Collatera! or any part thereof to any assignee who shall thereupon become vested with all the powers and rights
herein given to Lender with respect to the property so transferred and delivered, and Lender shall thereafier be
forever relieved and fully discharged from any liability with respect to such propenty so transferred, but with respect
to any property not so mansfeired, Lender shall rotain all rights and powers hereby given.

SECTION 18 INSPECTION, BOOKS AND RECORDS. Debtor will at all times keep accurate and
complete records covering each item of Collateral, including the proceeds therefrom Lender, or any of its agents,
shall have the right, at intervals to be determined by Lender and without hindrance or delay, at Debtor's expense, to !
inspect, audit, and examine the Collateral and provided no Default has occurred and is continuing, upon reasonable i
advance notice, to make copies of and extracts from the books, records, journals, orders, receipts, commespondence {
and other data relating to the Collateral, Debtor's business or any other transaction between the parties hereto, |
Debtor will &t its expense furnish Lender copies thereof upon request For the further security of Lender, it Is agreed
Mlundcl'huandishuwygrlmdumuﬂyimh:ll books and records of Debtor pertaining to the
Colleteral

SECTION 19 ATTORNEYS® FEES AND OTHER COSTS OF COLLECTION. Debtor shall pay all
of Lender’s reasomable expenses incurred in enforcing this Agreement and in preserving and liquidating the
Collateral, including, but not limited to, reasonable erbitration, paralegals’, attoineys’ and experts’ fees and
expenses, whether incurred with or without the commencement of a suit, tirfal, arbitation, or administrative
proceeding, or in any appellate or bankruptey proceeding

SECTION 20 DEFAULT. If any of the following occurs, a default (“Default™) under this Agreement, the
Mote and the other Loan Documents shall exist: Nonpayment; Nonperformance. The failuse of fimely payment or
performance of the Obligations or Default under any Note or any other Loan Document. Loan Document Default.
A default under this Agreement, any Note or any other Loan Document which is not cured within any applicable
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cure period. False Warranty. A wairanty or representation made in the Loan Documents or furnished Lender by o
on behalf of Debtor or eny Guarantor in connection with any Loan subject to this Agreement proves materially false,
or if of a continuing nature, becomes materially false. Cross Defanlt. At Lender's option, any default in payment or
performance of any obligation under any other material loans, conbacts or agreements of Debtor with Lender
(“Affiliate”, when used with respect to affiliates of the Debtor, shall have the meaning as defined in 11 USC. §
101, as in effect from time to tims) Cessation; Bankruptcy. The death of, sppointment of a guardian for,
disselution of, termination of existence of, loss of good standing status by, appointment of a receiver for, assignment
for the benefit of creditors of, or commencement of any bankruptey or insolvency proceeding by or against Debtor,
its Subsidiaries or Affiliates, if any, any Guarantor, or any general partner of or the holder(s) of the majority
ownership interests of Debtor, o any party to the Loan Documents, ather than Lender. Change of Control. The
occurrence of any of the following (each, &8 “Prohibited Transfer™): (i) a merger, consolidation or other corporate
reorganization or change in the identity of Debtor or any Guarantos, or (if) the owners of the capital stock or other units
of ownership of Debtor on the date of this Agreement entitled to vote for the election of the managers of Debtor or
other similar governing body cease to own or do not have the wnencumbered 1ight to vote in the aggregate ar least
ninety percent (90%) of such capital stock or other ownership interest of Debtor. A Defanlt shall also be deemed to
have ocowred if & Prohibited Transfer oceurs with respect 1o any fifty percent (30%) or greater owner of Debtor (or
Debtor*s permitted assignes in the event of any assignment). Material Adverse Change. Lender determines in good
faith, in its sole discretion, that the prospects for payment or performance of the Obligations are materially impaired
or there has oceurred a material adverse change in the business or prospects of Debtor, financial or otherwise
Collateral Sale, Lease or Encumbrance. Any sele, lease, or encombrance of the Collateral or any portion thereof,
including, without limitation, the creation or registration of (whether or not consented to) any International Interests
or Prospective International Interests against the Aircraft, not specifically permitted herein without prior written
consent of Lender. Levy, Seizure or Attachment. The meking of any levy, seizumre, or attachment on or of the
Cellateral which is not removed within ten (10) days. Unauthorized Termimation. Any attempt to terminate,
vevoke, rescind, modify, o viclate the terms of this Agrecment, any Mote, any Guaranty, or any other Loan
Document without the prior written consent of Lendes Motwithstanding the foregoing, no “Default” shall be
deemed to have ocourred in connection with Debtor’s sale of the aireraft in accordance with the terms hereof

GRACE PERIOD. Grace Period. The failure of timely payment of the Obligations shall not be a Defanlt
umtil ten (10) days after such payment is due

SECTION 21 REMEDIES ON DEFAULT (INCLUDING POWER OF SALE). If a Defauli occurs
hereunder, Lender shall have all the rights and remedies upon a default of a secured party under the Uniform
Commercial Code, any applicable rights and remedies specified under the Cape Town Treaty, and all other rights
and remedies under applicable law Without limitation theieto, Lender shall have the following rights and remedies:
(i) to exercise its rights pursuant to the IDERA, which include, without limitation, the procurement of the de-
registration of the Aircraft and the export and physical transfer of the Aircraft fiom the territory in which it is
situated; (i} to take immediate possession of the Collateral, without notice or resort to legal process, and for such
purpose, to enter upon any premises on which the Collateral or any part thereof may be situated and to remove the
same therefrom, o1, at its option, to render the Collateral unusable or dispose of said Collateral on Debtor's
premises; (iif) to require Debior 1o assemble the Collateral and make it available to Lender at a place to be
designated by Lendes; (iv) to exercise its right of set-off or bank lien as to any monies of Debtor deposited in
accounts of any nature maintained by Debtor with Lende:, without advance notice, regardless of whether such
accounts are general or special; o (v) to dispose of the Collateral, in any county or place 1o be selected by Lender, at
either private or public sale (at which public sale Lender may be the purchaser) with o without having the Collateral
physically present at said sale.

Any notice of sale, disposition or other action by Lender required by law and sent to Debtor at Debtor’s address
shown above, or 2t such other address of Debtor as may from time to time be shown on the records of Lender, at
lcast tem (10) Business Days prior to such action, shall constitute commercially reasonable notice to Debtor, Motice
shall be deemed given or sent when put in overnight mail with a national courier addressed to Debtor’s address as
provided herein Lender shall be entitled to apply the proceeds of any sale or other disposition of the Collateral, and
the payments received by Lender with respect to any of the Collateral, to the Obligations in such order and mannet
as Lender may determine. Debtor walves any and all requirements that the Lender sell o1 dispose of all or any pan
of the Collateral at any particular time, regardless of whether Debtor has requested such sale or disposition
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SECTION 22 ACCOUNT AND CONTRACT DEBTORS. Without limiting the provisions hereof
dealing with Debioi"s right fo lease, transfer or otherwise encumber the Collateral, it a Default should occur, Lender ]
shall have the right to notify any account and contract debtors obligated on any or all of the Collateral 1o make i
payment thereof directly to Lender and Lender may take control of all proceeds of any such Collateral, which rights |
Lender may exercise at any time without waiving said Default The cost of such collection and enforcement, '
including attomeys' fees and expenses, shall be borne solely by Debtor whether the same is incurred by Lender i
{and, if so incurred, such amounts shall be added to the Obligations) or Debtor If & Default should occur or upon
demand of Lender, Debtor will, upen receipt of all checks, drafis, cash and other remittances in payment on the
Collateral, deposit the same in a special bank account maintained with Lender, over which Lender has the sole
power of withdiawal. If a Defanlt should occur, no discount, credit, or allowance shall be granted by Debtor to any
account or contract debtor and no retwrn of merchandise shall be accepted by Debtor without Lender's consent.
Lender may, after a Default, settle or adjust disputes and claims directly with any account and/or coniact debtors for
amounts and upon terms that Lender considers advisable, and in such cases Lender will credit the Obligations, as
applicable, with the ret amounts received by Lender, after deducting all of the expenses incurred by Lender. Debtor
warrants that Collateral consisting of contract rights, chattel paper, accounts, or general intangibles is: (i) genuine and
enforceable in aceordance with its tesms except as limited by taw; (i) not subject to any defense, set-off, claim or
counterelaim of a material nature against Debtor except as to which Debtor has notified Lender in writing; and (iif) not
subject to any other circumstances that would impair the validity, enforceability, value, ot amount of such Collateral
except as to which Debtor has notified Lender in waiting. Debtor shall not amend, modify or supplement any lease,
contract or agreement contained in Collateral o1 waive any provision therein, without prior wiitten consent of Lender.
Debtor shall provide Lender with the original of any chattel paper which constitutes Collateral and agrees io mark any
copies of such chattel paper as such andfor to affix thereto 2 legend noting that such chattel paper is subject to a security
interest in favor of Lender pursuant to the terms hereof

wmaz

SECTION 23 GOVERNMENT CONTRACTS. If any Collateral covered hereby arises from obligations
due to Debtor from any governmental unit o1 organization, Debtor shall immediately notify Lender in writing and
execute all documents and take all actions demanded by Lender to ensure recognition by such povernmental unit or
otganization of the rights of Lender in the Collateral

SECTION 14 INSTRUMENTS, CHATTEL PAFER, NEGOTIABLE DOCUMENTS. Any Collateral
that is instruments, chattel paper, and negotiable documents will be properly assigned to, deposited with and held by
Lender, unless Lender shall hereafter otherwise direct or consent in writing Lender may, without notice, before or afte
maturity of the Obligations and the payment in full by Debtor of all amounts due and owing thersunder, exercise any o
&ll rights of collection, conversion, or exchange and other similar rights, privileges and options pertaining to Collateral,
but shall have no duty o do so.

SECTION 15 REMEDIES ARE CUMULATIVE. o failure on the part of Lender to exercise, and no
delay in exercising, any right, power o1 remedy hereunder shall operate as a waiver thereof, nor shall any single or
partial exercise by Lender of any right, power or remedy hereunder preclhude any othes o further exercise thereot o
the exercise of any right, power or remedy The remedies herein provided are cumuolative and are not exclusive of
any remedies provided by law, in equity, or in other Loan Documents, including, without limitation, the Note and
any Guaranty

SECTION 26 INDEMNIFICATION. Debtor shall protect, indemnify and save harmless on Lender from

and against all losses, liabilities, obligations, claims, damages, penalties, causes of action, costs and expenses .
(including, without limitation, reasonable attormeys' fees and expenses) (collectively, “Damages™) imposed upon, |
incurred by or asserted against [ender on account of (i) the Loan Documents, or any failure or alleged failure of
Debtor or any Guarantor to comply with any of the terms or representations of this Agreement, any Loan Document,
ot the breach of any provisions thereof (ii) any claim of loss or damage to the Collateral a1 any injury ot claim of
injury to, or death of, any person or property that may be occasioned by any cause whatsoever pertaining io the
. Collateral or the use, occupancy o1 operation thereof, (1) any failure or alleged failure of Debtor to comply with any
law, rule or regulation applicable to the Collateral or the use, occupancy or opetation of the Collateeal (including,
without limitation, the failure to pay any taxes, fees or other charges), (iv) any Damages whatsosver by reason of
any alleged action, obligation or undertaking of Lender relating in any way to or any matter contemplated by the
Loan Documents, or {v) any claim for brokerage fees or such other commissions relating to the Collateral or any of
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the Obligations; provided that such indemnity shall be effective only to the extent of any Damages that may be
sustained by Lender in excess of any net proceeds received by it from any insuwrance of Debtor (other than self-
insurance) with respect to such Damages In addition, and not in limitation of the foregoing, Debtos shall pay eny civil
penalty or fine assessed by the Office of Foreign Assets Cootrol against Lender, and all reasonable costs and
expenses (including attormeys' fees and dishursements) incurred in connection with defense thereof, as a result of the
making of any Loan or the acceprance of payments due thereunder Nothing contained herein shall require Debtor to
indemnify Lender for any Damages resulting from its gross negligence ot its willful misconduct The indemnity
provided for herein shall survive payment of the Obligations and shail extend io each Lender Affiliate and the
officers, directors, employees and duly authorized agents of Lender and each Lender Affiliate. In the event Lender
incurs any Damages arising out of or in any way relating to the tansaction contemplated by the Loan Documents
(including any of the matters referred to in this section), the amounts of such Damages shall be added to the
Obligations, shall bear interest, to the extent permitted by law, at the interest rate bome by the Obligations from the
date incurred until paid and shall be payable on demand

SECTION 27 MISCELLANEOUS PROVISIONS. Assignment. This Agresment, the Note and the other
Loan Documents shall inure to the benefit of and be binding upon the parties and their respective heirs, legal

Jepresentatives, successors and assigns -Lender’s interests in and rights under this Agresment, the Note and the other

Loan Documents are freely assignable, in whole or in part, by Lender and Debtor hereby expressly consents in
advance 1o any assignment by Lender of this Agreement and the other Loan Documents (including all of the
associated rights therein) and Lender's International Interests created hereunder and the other Loan Documents In
addition, nothing in this Agresment, the Note or any of the othes Loan Documents shall prohibit Lender from
pledging or assigning the Note or any of the other Loan Documents or any interest therein to any Federal Reserve
Bank Debtor shall not assign its rights and interest hereunder or under any other Loan Document without the prior
written consent of Lender, and any attempt by Debtor to assign without Lender’s prior written consent is null and
void Any assignment shall not release Diebtor from the Obligations, unless Debtor hes Lender's prior writien
consent to such reloase. Applicable Law; Conflict Between Documents. This Agreement shall be governed by and
construed under the law of the Commonwealth of Massachusetts (the “Jurisdiction™ without regard to that
Jurisdiction’s conflict of laws principles, except to the extent that the UCC requires the application of the law of a
different jurisdiction. If any terms of this Agreement conflict with the terms of any commitment letier or loan
proposal, the terms of this Agreement shall control. If any terms of this Agreement conflict with the provisions of
the Cape Town Treaty, the terms of this Agreement shall control to the extent permitted by law Jurisdietion.
Debtor imevocably agrees to non-exclusive personal jmisdiction in the Commonwealth of Massachusetts and the
Debtor and the Lender agree that the courts of the Commonwealth of Massachusetts have non-exclusive personal
jurisdiction in respect of 2 claim brought under the Cape Town Treaty relating to the Abcaft Severability. If any
provision of this Agreement, the Note or of the other Loan Documents shall be profibited o1 fvalid under
applicable law, such provision shall be ineffective but only to the extent of such prohibition or invalidity, without
invalidating the remainder of such provision or the remaining provisions of such document. Notices. Any notices to
Debtor shall be sufficiently given, if in wriling and mailed or delivered to the Debtor's address shown above or such
ather address as provided hereunder, and to Lender, if in writing and mailed or delivered to Lender at Lender's
addvess shown above, or such other address as Lender may specify in wiiting from time to time. In the svent that
Debtor changes its address at any time prior to the date the Obligations are paid in full, Debtor agrees to promptly
give written notice of said change of address by registered or certified mail, retum receipt requested, all charges
prepaid Plural; Captions. All references in the Loan Documents to Debtor, Guarantor, person, document or othe:
nouns of reference mean both the singular and plural form, as the case may be, and the term “persen™ shall mean any
individual, person or entity. The captions contained in the Loan Documents are inserted for convenience only and
shall not affect the meaning or interpretation of the Loan Documents. Advances. Lender may, in its sole discretion,
mzke other advances which shall be deemed to be advances under a Note, even though the stated principal amount
of this Agreement or such Note may be exceeded as a result thercof Posting of Payments. All payments received
during normal banking hows after 2:00 p m. local time at the office of Lender first shown above shall be deemed
received at the opeaing of the next banking day. Counterparts. This Agreement may be sxecuted in one or more
counterparts, each of which when taken together shall constitute one agreement. Joint and Several Obligations. If
there is more than one Debtor, each is jointly and severally obligated Fees, Expenses and Taxes. Debtor shall
promptly pay all documentary, intangible recordetion andfor similar taxes on this transaction whether assessed at
closing or arising from time to time, and ail reasonable costs and expenses related o (2) procuring certified charter
documents and good standing certificates of Debtor and any Guarantor, (b) title and lien searches related to Debtor
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and the Collateral, including, without limitation, those at the FAA and at the International Registry, (c) lien and
International Interests application and registration fees and financing statement filing fees, (d) stamp o documentary
charges with respect to this Agreement, (g) attorneys' fees related to the preparation, negotiation, execution,
enforcement and interpretation of this Agreement and any Guaranty, and (f) any similar out-of-pockst costs and
expenses. Consent. Debtor and the Lender consent to the registration of the International Interests created under
Section 3 of this Agreement and any other International Interests created pursuant hereto in faver of the Lendes,
including, without limitation, under Section 13(b) hereof, with the International Registry. LIMITATION ON
LIABILITY; WAIVER OF PUNITIVE DAMAGES. EACH OF THE PARTIES HERETO, INCLUDING
LENDER BY ACCEPTANCE HEREOF, AGREES THAT IN ANY JUDICIAL, MEDIATION OR
ARBITRATION PROCEEDING OR ANY CLAIM OR CONTIROVERSY BETWEEN OR AMONG THEM
THAT MAY ARISE OUT OF OR. BE IN ANY WAY CONNECTED WITH THIS AGREEMENT, THE LOAN
DOCUMENTS OR ANY OTHER AGREEMENT OR DOCUMENT BETWEEN OF. AMONG THEM OR THE
OBLIGATIONS EVIDEMCED OR SECURED HEREBY OR RELATED HERETO, IN NO EVENT SHALL ANY
PARTY HAVE A REMEDY OF, OR BE LIABLE TD THE OTHER FOR, (1) INDIRECT, SPECIAL OR
CONSEQUENTIAL DAMAGES OR (2) PUNITIVE OR EXEMPLARY DAMAGES. EACH OF THE PARTIES
HEREBEY EXPRESSLY WAIVES ANY RIGHT OR CLAIM TO PUNITIVE OR EXEMPLARY DAMAGES
THEY MAY HAVE OR WHICH MAY ARISE IN THE FUTURE [N CONNECTION WITH ANY SUCH
PROCEEDING, CLAIM OR CONTROVERSY, WHETHER THE SAME IS RESOLVED BY ARBITRATION,
MEDIATION, NUDICIALLY OR OTHERWISE.

SECTION 28 FINAL AGREEMENT. This Agreement, the Note and the other Loan Documents
represent the final agreement between the parties and may not be conpadicted by evidence of prior,
conlemporaneaus of subscquent omal agreements of the parties There are no unwritten cial agreements between the
parties

SECTION 29 ARBITRATION Upon demand of any party hereto, whether made before or after
institution of any judicial proceeding, any claim or controversy arising out of or relating to the Loan Documents
between partics hereto (a “Dispute™) shall be resolved by binding arbitration conducted under and governed by the
Commercial Financial Disputes Arbitation Rules {the “Arbitration Rules™) of the American Arbiuation Association
(the “AAA") and the Federal Arbitration Act Disputes may include, without limitation, tort claims, counterclaims, a
dispute as to whether a matter is subject to arbitration, ¢laims brought as class actions, or claims arising from
documents executed in the futwme A judement upon the award may be entered in any court having jurisdiction.
Special Ruoles. All arbination hearings shall be conducted in the city named in the address of Lender first stated
above. A hearing shall begin within ninety (90) days of demand for arbitration and all hearings shall conclude within
one hundred twenty (120) days of demand for arbitration. These time limitations may not be extended unless a party
shows cause for extension and then for no more than a total of sixty (60) days The expedited procedures set forth in
Rule 51 gt seq. of the Arbitration Rules shall be applicable to claims of less than §1 J000,000 00, Arbitrators shall be
licensed attorneys selected from the Commercial Financial Dispute Arbitration Panel of the AAA The parties do not
waive applicable Federal or state substantive law except as provided herein Preservation and Limitation of
Remedies. Notwithstanding the preceding binding arbitration provisions, the parties agree to preserve, without
diminution, certain remedics that any party may exercise before or afler an arbitration proceeding is brought The
parties shall kave the right to proceed in any court of proper jurisdiction or by self-help to exercise or prosecute the
following remedies, as applicable: (i) all rights to foreclose against any real or personal property or other sesurity by
exercising a power of sale or under applicable law by judicial foreclosure including a proceeding to confirm the sale;
(ii) all rights of self-help including peaceful occupation of real property and collection of rents, set-off, and peacefu]
possession of peisomal propety; (i) obtaining provisional or ancillary remedies including injunctive relief,
sequestration, gamishment, attachment, appointment of receiver and filing an involuntary bankiuptey proceeding;
and {iv) when applicable, a judgment by confession of judgment. Any claim or controversy with regard to any
party's entitlement to such remedies s a Dispute. Waiver of Jury Irial. THE PARTIES ACKNOWLEDGE THAT
BY AGREEING TO BINDING ARBITRATION THEY HAVE [RREVOCABLY WAIVED ANY RIGHT THEY
MAY HAVE TO JURY TRIAL WITH REGARD TO A DISPUTE AS TO WHICH BINDING ARBITRATION
HAS BEEN DEMANDED
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ITPEZES

[N WITNESS WHEREOF, Debtor, on the day and year first written above, has caused this Agreement 1o be
executed.

LENDER:

SOVEREIGN BANK |

By:
Mame:
Tithe:

Tﬂm: |
County l

L _ ) , @ Notary Public in and for said state and county, do hereby
certify e personally appeared before me this day and acknowledged his
due execution of the foregoing Al urity Agresment

Witness my hand and official seal this of , 2006,

MNotary Public
My commission expires:

[NOTARY SEAL]

Aircraf Seomrily Agreemen
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IN WITNESS WHEREOF, Debtor, on the day and year first written above, has caused this Agreement to be

execuied under seal

State of California
County of

DEBTOR:

AVIATION ACQUISITION CORPORATION

Titlucl Senior Vice Fresiden

, @ Notary Public in and for said state and county, do hereby

certify that

personally appeared before me this day and acknowledged his

due exccution of the foregoing Aircraft Security Agreement

Witness my hand and official seal this

day of , 2006

Notary Public
My commission expires:

[NOTARY SEAL]

Adreraft Ssruniy Agresmest

ZTEZER
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CALIFGHHIA AI.L-FUHFGSE ACKHDWLEDGHENT

State of California
} .

County ufm_d@[m“
On Sfﬂmlﬂ_ﬁ& before  me
Dty

. personally known to me

[ proved to me on the basis of satisfactory evidence
to be the person(s) whosa namefs) isfers-subscribed
to the within instrument and acknowledged to me that
he/siedbvey executed the same in hisfertheir
authorized capacity(issr, and that by hisferteir
signaturaés) on the instrument the personis, or the
entity upon behalf of which the personiet acted,
executad tha instrument.

WITNESS my hand and official seal.

Plaza Nolary Ssal Above
Signature of Jutary Publc

OPTIONAL

Wmmmnmhwasnmmmbth It may prove valuabls 1o parsons ral)
lying on fhe document
and cowld preavent fratdulent removal and reattachment of this form fo another documernt,

hed Document

Description
Titla or Type of Docum

Document Date;

Signer(s) Other Than Named Amm\

Capacity(ies) Claimed by Signer(s)

Mumber of Pages:

Signar's Mama:

0O Individual |

O Corporate Officer — Title(s): O Officer — Tithe(s)

O Parner — O Limited O General | -rr ||m aarAnT || N

O Atarmey in Fact - O Aftorney in Fac '

O Trustes O Trustee op e e
0O Guardian or Consenvator 00 Guardian or Conservaio

O Cther: O Other

Signer |s Representing: Signer Is Representing:
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L AATTA

Annex A {
To Ar s i i
DEFINITIONS

“Aircraft” means and includes (a) each Airframe, (b) the Engines, and (c) any and all manuals, logbooks,

flight records, maintenance records, and other historical information or recards of Debtor relating to (a) or (b).
“Airframe™ means and includes those certain airfiames identified on Schedule | attached hereto and
incorporated herein by reference, together with any and all pasts, appliances, components, instruments, accessories,
accessions, equipment, oi avionics (inchiding, without limitation, radio, radar, navigation systems, or
m:hﬂt!mmi:nqm‘pmmbuwdndlugEnghmmmgmsimulhdmmm}iumlhdh,mm,umhmm.

o1 delivered with or in respect of such Airframe. .

“Business Day™ means any day other than Saturday, Sunday or other day on which commercial banks are
* authorized or obligated to close under the laws of the United States or the state of New York

“Cape Town Treaty™ hes the meaning provided n 49 US C §44113(1)
“Collateral™ shall have the meaning provided in Section 3 hereof

“Commencement Date" means the date on which the Loan is made
“Default” shall have the meaning provided in Section 20 hereof

“Engine™ means and includes thase certain arcreft engines identified on Schecule 1, together with any and all
parts, appliances, components, eccessories, accessions, attachments or equipment installed on, appurtenant to, or
delivered with or in respect of such Engines The term “Engine” shall also refer to any replacement airciaft engine
which Debtor is required or permitted, under this Security Agresment, to install upon the Airframe and as to which
Debtor complies with each of the applicable requirements contained hersin.

"EAA™ means the United States Federal Aviation Administration and any suceessor agency or agencies

“Federal Aviation Act” means Part A of Subtitle VII of Title 49 of the United States Code, 5 amended and
modified from time o time, |

“Gugranty” means any guaranty executed in connection with this Agresment |
“Guaranior” means any party acting as a guarantor pursuant to & Guaranty

“IDERA" shall have the meaning provided in Section | hereof

“International Interest” means an ‘international interest’ as such term is defined in the Cape Town Treaty .
“Intsmational Regisiry” has the meaning provided in 49 U S C § 44113(3) |

I

Lender Affiliate™ means Lender's parent corporation, any of Lender's ot its parent corporation’s i
subsidiary corporations or any affiliated company of any of them |
I

“Loan Documents" means this Agreement, all documents executed in connection with o1 related to the
Loan subject to this Agreement, including the Note, any IDERA, and any other documents executed in connection
therewith or rolated thereto, and may include, without limitation, each Guaranty, security instruments, financing
statements, mortgage instruments, any renewals or modifications and other Security Documentation, whensver any i
of the foregoing are execured |

Annen A
Airerafl Socurity Agreament |
1268572 04 ) }
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“Note” shall have the meaning provided in the preamble hereof. i

“Obligations” means any and all indebtedness evidenced by the Note, all indebtedness and other obligations -
under this Agreement, and all other obligations under any other Loan Document(s)

“Perrmitted Lease™ means any l2ase (a) with the prior approval of Secured Party, which approval will not be
unrcasonable withheld, conditioned, or delayed to another entity provided that in either case such entity is (i) a
“citizen of the United States™ as such term is defined in 4% USC §40102(a)X15) and (if) not subject to any
bankruptcy, insolvency, liguidation, reciganization, dissolution ot similar proceedings, or shall not have
substantially all of its property in the possession of any liquidater, trustee, receiver or similar person, entitled to use
of such Aircraft under applicable law, (b) immediately prior to the commencement of the term or any renewal term
of which, and after giving effiect to which, there shall exist no continuing Defauit, (c) that does not contain provisions
that are inconsistent with the provisions of the Secwnity Agreement or cause the Debtor to breach any of its
representations, warranties or agreements under the Secwity Agreement, (d} which expressly states that it is subject
and subordinate to the terms and provisions of the Security Agreement, including Lender’s right to repossession, and
(d) the chattel paper original of which has been provided to Lender. If the Secuwred Party does not respond to the
request for approval o a reason for disapproval is not provided, then within § business days of the request for
approval Debtor will provide the name of the lessee and 2 copy of the lease containing the subsrdination provision
and consent will be deemed to have been provided. i

“Prospective International Interest” means a *prospective international interest’ as such term is defined in
the Cape Town Treaty.

“Security Agreement” means this Aircraft Security Agreement between Debtor and Lender

“Security Decymentaiion™ shall have the meaning provided in Section | hereof

“UCC™ means the Uniform Commercial Code as presently and hereafter enacted in the Jurisdiction, Any
term used in this Agreement and in any financing staterment filed in connection herewith which is defined in the

UCC and not otherwise defined in this Agreement or any other Loan Document has the meaning given to the term in
the UCC.

126897208
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Manufacturer

Gulfstream Aerts gnoe.

1992 Bridishy A

1993 Corgomde Teks Linide ol
1993 qu:hmh Suets Lipbecl

Model

GV
BAE 135 Series JO00A&
BAE |26~ /0004
BAE |25 - 1060A

SCHEDULEL

DESCRIPTION OF AIRFRAME AND ENGINES
AND PRIMARY HANGAR LOCATION

LLS. Registration No,

MNGTTRP
HI3TRP
MIZTRP
MNIOTRP

1085

259036
239038

(which can transport at least (3) persons (inchuding crew), o goods in excess of 2750 kilograms)

Manufscturer

Rolis Rovee

Rolls Royce

Pratt & Whiiney
Pratt & Whitney
Pratt & Whitney
Pratt & Whitney
Pratt & Whitney
Prant & Whitney

ME611-3
MEA]1-8
PW305B
FW305B
PW305
FW3i05
Poaes B Torbofan
Pasas B Turbofan

(each of which Engine has at least 1750 pounds of thrust or its equivalent)

The Airfiame and Engines dnﬂbﬁp:mﬂyﬁnmhﬂcd.hﬁdaﬂhMudﬂﬂwquuwingldmm shall not be
primarily based and domiciled elsewhere without the prior written consent of Lender:

7155 Valjean Ave
Ven Nuys, CA 91406

1268572 OF

HANGAR LOCATION

16202

16291

PCE-305054
PCE-305057
PCE-305140
PCE-305141
PCE-303078
PCE-305074
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EXHIBIT A
FORM OF PROMISSORY NOTE

) Exdibiz A 1o
1268972 08 ) Aircrafl Seearity Agreemens
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PROMISSORY NOTE

Frincipal Amount: i Dated: September 26, 2006

FOR. VALUE RECEIVED, Aviation Acquisition Corporation (a California corporation)
{the “Borrower™), promises to pay 1o the order of SOVEREIGN BANK, a federal savings bank,
(the “Bank™) at its offices at 75 State Street, Boston, Massachusetts 02109 or such other place as
Bank may designate in wiiting, the principal sum of Us)(3 )
or such other amount or so much thereof as may be owing hereunder, with interest thereon from the
date of the first advance under this MNote, until paid, plus all expenses incurred by the Bank in
enforcing collection of this Promissory Note (the “Note™).

The unpaid principal balance of this Note shall bear interest at a rate equal to the LIBOR
Rate plus a margin of basis points ( }. LIBOR Rate shall mean
the rate of interest, as determined by Bank absent manifest enor, at which deposits in United
States Dollars are quoted for 30 days LIBOR in The Wall Street Jownal (New Yotk — United
States edition)(o1 in the absence of such quotes, such other authoritative source as selected by
Bank in its sole discretion) as of 11:00 am_ (London time) on the second to last business day of ;
each month following the funding date of this Note. If the above specified quotation is not !
available at any time for any reason, Bank will use as a substitute interest rate the offered j
quotation to first class banks in the London interbank market by such authoitalive source as '
selected by Bank in its sole discretion for deposits in United States Dollars, o1 if such rate should .
hereafter be discontinued or unavailable, such other substitute interest rate of compaiable |
standard as designated by Bank. The rate so determined shall be applicable for the full calendar |
month following the determination date. Bank shall advise Borrower of the applicable interest
rate from time to time. Interest under this Note is computed on the basis of a three hundred sixty !
(360) day year and the actual number of days elapsed. |

As security for the payment of this Note and for the payment of all other liabilities, whether .
direct or indirect, absolute or contingent, now or hereafter existing, due or to become due, several ot i
otherwise of the Borrower to the Bank (herein termed “Indebtedness™), Borrower has granted Bank :
a security interest in the property described in a certain Airciaft Secwity Agreement of even date ;
herewith (*Aircraft Security Agreement”) including four (4) particular Aircraft and other Collateral :
as desciibed in the Aircraft Security Agreement. In addition, Borrower does hereby pledge to the
‘Bank all deposit accounts and other property of the Bormower now or hereafter in the possession, I
custody o control of Bank fo1 any purpose.

Borrower shall make monthly payments of interest only on the 1st day of each month
during the term of this Mote.

In addition to the foregoing interest payments, Borrower shall make principal payments
equal to percent ( ) of the then outstanding loan balance on March 26, 2007, September
26, 2007 and March 26, 2008.

1265905 03
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As and when each Aircraft is sold, Borrower shall make a principal payment in the
amount of the greater of (a) 100% of the proceeds of the sale (net after expenses of the sale) or
(b) the 1elease price as indicated on Schedule A for the Aircraft being sold. In addition, for
Aircraft sale-related principal payments made after September 26, 2007, Borrower shall ulsn pay i
a termination fee equal to 0 25% of the amount so paid. |

Upon the sale of any Aircaft included in the Collateral, the Bormower may tequest the !
Bank to adjust o1 modify future principal payments, subject to the Bank's satisfactory review of !
the conditions of such request based on the loan amount outstanding, a review of the [
acceptability of the remaining Collateral value, and the guarantor's credit. '

This Note is due and payable in full in any and all events on or before September 26, '
2008, (“Due Date™) upon which date Borrower shall make one (1) final payment in an amount ‘
equal to the outstanding balance of principal and accrued interest.

If any payment due hereunder is fifteen (15) days o1 more late, the Borrower will be charged ; |
five percent (5%) of the unpaid portion of the payment or $10, whichever is greater. i

Each of the following shall constitute an event of default (“*Event of Default™) under this
Note:

1 uncured default in payment of this Note or any Indebtedness of the Borrower to
Bank subject to any applicable grace period;

2. a “Default™ occurs under the Aircraft Scourity Agreement or other document
given in connection with the Collateral;

3. any material representation made by the Bomower or any guarantor to Bank for
the purpose of obtaining credit appears to the Bank to be untrue when made;

4. the commencement of a case under any federal ot state bankruptcy or insolvency
law by or against the Botrower or any guatantot and such case is not dismissed
within 90 days;

5. Borrower or any guatantor fails generally to pay its debts as such debts become
due;

6. Borrower and/or any guarantor, who is a natural person, dies;

7. Borrower fails to notify the Bank of any material adveise change in its financial
status that would jecpardize Borrower's ability to perform hereunder.

Upecn the ocourrence of an Event of Default, this Note and all Indebtedness shall, at the
option of the Bank, become immediately due and payable in full without notice, presentation or
demand for payment, all such being hereby waived by the Bomrower and in such event, it is
agreed that the Bank may exercise all dghts and remedies available to it under the Aircrafi
Security Agreement or document relating to or otherwise securing any of the Indebtedness or,

126990503
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which may be available to Bank under the Uniform Commercial Code as in effect in the
Commonwealth of Massachusetts ov othet applicable law. Delay or forbearance by the Bank in
the exercise of any right granted hereunder shall not operate as a waiver thereof.

This Note may be prepaid, in full or in part, at any time. Borrower shall also pay Bank a
termination fee equal to of any amount prepaid after September 26, 2007.

Bank will apply all payments received under this Note first against accrued and unpaid
interest, late charges, any costs, fees (including reasonable attorney fees and the allocable cost of
the Bank’s internal legal counsel) and/or expenses incwred under the Aircrafi Security Agieement
{plus any interest payable thereon) and the balance against principal. Bank's acceptance of any
payment in an amount less than the amount due under this Note and/or the Aircraft Security
Agreement shall not be deemed a waiver of an Event of Default.

It is agreed that the Bank shall have the right at all times to hold or apply its own
indebtedness or liability to the Borrower as secwity for, o1 in payment of, this Note either before o1
after its maturity, or in payment of the Indebtedness.

The loan tiansaction evidenced by this Note has been applied for, analyzed, approved and
disbursed in the Commonwealth of Massachusetts. The laws of the Commonwealth of
Massachusetts shall govern this Note

The Borrower hereby waives presentment, demand, protest and notice of dishonor and
agrees that Borrower shall not be released or discharged by reason of any execution, indulgence or
release given to any person, or by the Bank's release, sale or non-action with respect to the
Collateral or any guaranty o1 other undertaking securing this Wote If this Note is not dated when
executed by the Bonower, Bank is hereby authorized, without notice to the Borrower, to date this
Note as of the date when the principal balance hereunder has been initially advanced to o1 for the )
benefit of the Borrower. The Borrower shall not be obligated to pay and the Bank shall not collect |
interest at a rate higher than the maximum permitted by law or the maximum that will not subject
the Bank to any civil or ciiminal penalties. If for any reason the Borrower is required to pay interest !
under this Note at a rate in excess of such maximum rate, the rate of interest shall be immediately i
and automatically applied to the reduction of the unpaid principal balance of this Nofe as of the date
on which such excess payment was made. If the amount to be so applied to reduction of the unpaid
principal balance exceeds the unpaid principal balance, Bank shall refund the amount of such excess
to the Borrower. If any provision of this Note is unenforceable in whole or in part for any reason, i
the remaining provisions shall continue to be effective. Borrower acknowledges receipt of a fully
completed copy of this Note (unless undated on initial advance).

Waiver of Jury Trial. The Borrower and the Bank acknowledge that the right to trial by
jury is a constitutional one, but that it may be waived. Each party, after consulting (or having had
the opportunity to consult) with counsel of their choice, knowingly and voluntarily, and for their
mutual benefit, waives any right to tiial by jury in the event of litigation regarding the performance
ot enforcement of, or in any way related to, this Note or the Indebtedness. This waiver constitutes a
material inducement for the Bank to extend the loan and accept this Note.
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ADDRESS: BORROWER: -
Aviation Aequisition Corporation

1733 Ocean Avenue Ste 400 By:
Santa Monica, CA 90401 E
Its: 5

!

i

State of
City/County of |
Onthis____ dayof . , before me, |
Personally appeared |

Known to me (or satisfacterily proven) to be the person(s) whose name(s) isfare
subscribed to the within instrument and acknowledged that he/she/they executed the same for the

purposes therein contained.
Notary Public
My commission expires:
!
4
1265905 03
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Schedule A
Release dule
Gulfstream GIv HeTTRP 1085
1992 Raytheon BAE Hawke 1000 MIITRF 279021
1993 Raytheon BAE Hawlker 1000 NI12TRP 250036
1993 Raytheon BAE Hawker 1000 MIDTRP 259038 |
i
|
|
i
i
|
i
3
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EXHIEIT B

[FORM OF IRREVOCABLE DE-REGISTRATION
AND EXPORT REQUEST AUTHORIZA TTON]

THIS IDERA IS LINKED TO AND PART OF THAT CERTAIN AIRCRAFT SECURITY
AGREEMENT DATED SEPTEMBER _ , 2006, BY AND BETWEEN AVIATION ACQUISITION
CORPORATION AND SOVEREIGN BANK, WHICH IS BEING FILED WITH THE FEDERAL
AVIATION ADMINISTRATION CONTEMPORANEOUSLY HEREWITH.

IRREVOCABLE DE-REGISTRATION
AND EXPORT REQUEST AUTHORIZATION

September _, 2006
To:  Federal Aviation Administration
Re: Irevocable De-Registation and Export Request Authorization
The undersigned is the registered owner of the [insert the airframe/helicopter manufacturer name
and model mimber] bearing manufacturers serial number [insert manufacturer’s

serial number] and registiation [insert registration number/mark] (together with all
installed, incorporated or attached accessories, parts and equipment, the “aircraft™).

This instrument is an irrevocable de-registration and export request authorization issued by the
undersigned in favor of Sovereign Bank (“the authorized party™) under the authority of Article XIII of the
Protocol to the Convention on International Interests in Mobile Equipment on Matters specific to Aircraft
Equipment. In accordance with that Asticle, the undersigned hereby requests:

(i) recognition that the authorized party or the person it certifies as its designee is the sole
petson entitled to:

(a) procure the de-registiation of the aircraft from the Aircraft Register maintained
by the Federal Aviation Administration for the purposes of Chapter 111 of the
Cormvention on International Civil Aviation, signed at Chicage, on 7 December
1944, and

(b) procure the export and physical transfer of the aticraft from the United States of
America; and

(ii) confirmation that the authorized party or the person it certifies as its designee may take
the action specified in clause (i) above on written demand without the consent of the
undersigned and that, upon such demand, the authoities in the United States of America
shall co-operate with the authorized party with a view to the speedy completion of such
action

The rights in favor of the authorized party established by this instrument may not be revoked by
the undersigned without the wiitten consent of the authorized party.

Exhibit B
Alrerad Ses EEsan
1268072 08 i
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Please acknowledge your agreement to this request and its terms by appropriate notation in the
space provided below and lodging this insttument in the Aircraft Register maintained by the Federal
Aviation Administration

Aviation Acquisition Corporation

By:
Mame: !
Title:
1268972 08
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- NO
M D AS OF R .2 ;

Aviation Acquisition Corporation (“Debtor™) hereby issues to SOVEREIGN BANK (“Lender™) this Notice of
Borrowing dated September __, 2006 (this “Notice of Boarowing™), in accordance with the terms of the Aircraft
Security Agreement (the “Agreement™) dated as of September __, 20046, by and between Debtor and Lender, and the
Promissory Mote (the “Mote™) dated as of September _, 2006, executed by Debtor and delivered to Lender All
capitalized terms used without definition hersin shall have the meanings assigned in the Agreement.

Debtor (2) hereby certifies, represents, warrants and agrees that: the Aircraft described on Scheduls [ of the
Agreement (the “Aircraft™) has besn delivered, and is hangared at the address set forth in Schedule I and shall not be
hangared elsewhere without the prior written consent of Lender; and (b) authorizes and directs Lender to pay to each
of the indicated parties the amount(s) set forth below:

Total Disbursement(s): 5

Lender acknowledges, that G-IV aircraft is being acquired subject to post-closing repairs by Seller

This Notice of Bomrowing shall be construed as supplemental to the Agreement and shall be subject thereto The ;
Apgreement is hereby ratified, approved and confirmed. |

Debtor confit ms that the borrowing requested herein shall be the sole funding under the Note and that the
date on which soch fonding occurs shall be the Commencement Date.

IN WITNESS WHEREOF, Debtor on the day and year first above written, has caused this Notice of !
Borrowing to be executed.

AVIATION ACQUISITION CORPORATION

[EXHIBIT—DO NOT SIGN)]

By:
Name:
Titlo:
i
i
|
Euchibit b
Adrcralt Secunity Apeemenl
1268972 D&
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THIS IDERA IS LINKED TO AND PART OF THAT CERTAIN AIRCRAFT SECURITY
AGREEMENT DATED SEPTEMBER &. 2006, BY AND BETWEEN AVIATION ACQUISITION
CORPORATION AND SOVEREIGN BANK, WHICH IS BEING FILED WITH THE FEDERAL
AVIATION ADMINISTRATION CONTEMPORANEOUSLY HEREWITH.

IRREVOCABLE DE-REGISTRATION
AND EXPORT REQUEST AUTHORIZATION

Septemberddf, 2006

Teo: Federal Aviation Administration
Re:  [rrevocable De-Registration and Export Request Authorization

Heros foce
The undersigned is the registered owner of the Gulfstream*QIV, beating manufacturers serial
number 1085 and registration N677RP (together with all installed, incorporated or attached accessories, i
parts and equipment, the “aircraft™). !

This instrument is an imevocable de-registration and export request authorization issued by the
undersigned in favor of Sovereign Bank (“the authorized party™) under the authority of Article X111 of the i
Protocol to the Convention on Inteinational Interests in Mobile Equipment on Matters specific to Aircraft '
Equipment In accordance with that Article, the undersigned hereby requests:

(i) recognition that the authorized party or the person it certifies as its designee is the sole
person entitled to;

{a) procure the de-registration of the aireraft from the Aircraft Register maintained
by the Federal Aviation Administration for the purposes of Chapter 111 of the
Convention on International Civil Aviation, signed at Chicago, on 7 December
1944, and

{b) procure the export and physical transfer of the aircraft from the United States of !
America; and i

(ii)  confirmation that the authorized party or the person it certifies as its designee may take
the actien specified in clause (i) above on written demand withowt the consent of the
undersigned and that, upon such demand, the authorities in the United States of America
shall co-opetate with the authorized party with a view to the speedy completien of such
action. '

The rights in faver of the authorized party established by this instrument may not be revoked by
the undersigned without the wiitten consent of the authorized party.

Please acknowledge your agreement to this request and its terms by appropiiate notation in the i
space pmv:dad beluw and lodging this instrument in the Aircraft Register maintained by the Federal !

1276242 0
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THIS IDERA IS LINKED TO AND PART OF THAT CERTAIN AIRCRAFT SECURITY
AGREEMENT DATED SEPTEMBER L, 2006, BY AND BETWEEN AVIATION ACQUISITION
CORPORATION AND SOVEREIGN BANK, WHICH IS BEING FILED WITH THE FEDERAL
AVIATION ADMINISTRATION CONTEMPORANEOUSLY HEREWTTH.

IRREVOCABLE DE-REGISTRATION i
AND EXPORT REQUEST AUTHORIZATION i

Scpmnherj_[?, 2006
Te: Federal Aviation Administration

Re: hirevocable De-Registtation and Export Request Authonization

H BAE 136 Series [faod

The undersigned is the registered owner of the 1992 Bedish Aensfnce ¢ o beming |

manufacturers serial number 259021 and registration N137RP (together with all installed, incorporated or
attached accessories, parts and equipment, the “aircraft™)

This instrument is an irrevocable de-registation and export request authorization issued by the
undersigned in favor of Sovereign Bank (“the authorized party™) under the authority of Article XIIT of the
FProtocol to the Convention on International Interests in Mobile Equipment on Matters specific to Airciaft
Equipment In accordance with that Article, the undersigned hereby requests:

(i} recognition that the authorized party o1 the person it certifies as its designee is the sole
person entitled to: -

(a) procure the de-registration of the airciaft from the Airciaft Register maintained
by the Fedesal Aviation Administration for the purposes of Chapter 11l of the
Convention on Iniernational Civil Aviation, signed at Chicago, on 7 December
1944, and

(b) procure the export and physical transfer of the aircraft from the United States of !
America; and

(i) confirmation that the authorized party or the person it certifies as its designes may take
the action specified in clause (i) above on written demand without the conssnt of the
ondersigned and that, upon such demand, the authorities in the United States of America
shall co-operate with the authorized party with a view to the speedy completion of such
action.

The rights in favor of the authorized party established by this instrument may not be revoked by
the undersigned without the written consent of the authorized party.

Please acknowledge your agreement to this request and its terms by appropriate notation in the
space provided below and lodging this instrument in the Aircraft Register maintained by the Federal
Aviation Administration

?iut.;:::: %ﬁi}g&. Mﬂ
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THIS [DERA 1S LINKED TO AND_PART OF THAT CERTAIN AIRCRAFT SECURITY
AGREEMENT DATED SEF]'EB'[BEREQ, 2006, BY AND BETWEEN AVIATION ACQUISITION
CORPORATION AND SOVEREIGN BANK, WHICH 1S BEING FILED WITH THE FEDERAL
AVIATION ADMINISTRATION CONTEMPORANEOUSLY HEREWITH.

IRREVOCABLE DE-REGISTRATION
AND EXPORT REQUEST AUTHORIZATION

September A8, 2006
To: Federal Avistion Administration

Re:  Imevocable De-Registiation and Export Request Authorization
Ere 195 - 10004
The undersigned is the registered owner of the 1993 Corpornde Jods Linmded ¥, bearing
manufacturers serial number 259036 and registration N12 7RP (together with all installed, incoiporated or
attached accessories, parts and equipment, the “aircrafi™).

This instrument is an irrevocable de-registration and export request authorization issued by the
undersigned in favor of Sovereign Bank (“the authorized party™) under the authority of Article X1II of the
Protecol to the Convention on International Interests in Mobile Equipment on Matters spesific to Airciaft
Equipment In accordance with that Article, the undersigned hereby requests:

(i) recognition that the authorized party or the persen it certifies as its designee is the sole ¢
person entitled to:

{a) procure the de-registration of the aircraft from the Aircraft Register maintained
by the Federal Aviation Administation for the puposes of Chapter [Tl of the
Convention on International Civil Aviation, signed at Chicago, on 7 December i
1944, and

(&) procure the export and physical transfer of the aircraft fiom the United States of
America; and

(ii} confirmation that the authorized party or the person it certifies as its designee may take
the action specified in clause (i) above on wiitten demand without the consent of the
undersigned and that, upen such demand, the authorities in the United States of America
shall co-operate with the authorized party with a view to the speedy completion of such
action. ' )

The rights in favor of the authoized party established by this instrument may not be revoked by ;

the undersigned without the wiitten consent of the authovized party i

Please acknowledge your agréement to this request and its terms by appropriate notation in the |
space provided below and lodging this instrument in the Aircraft Register meintained by the Federal |
Aviation Admipistration.
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THIS IDERA IS LINKED TO AND PART OF THAT CERTAIN AIRCRAFT SECURITY
AGREEMENT DATED S-EPTEMBERQ_P, 2006, BY AND BETWEEN AVIATION ACQUISITION
CORPORATION AND SOVEREIGN BANK, WHICH IS BEING FILED WITH THE FEDERAL
AYIATION ADMINISTRATION CONTEMPORANEOUSLY HEREWITH.

IRREVOCABLE DE-REGISTRATION
AND EXPORT REQUEST AUTHORIZATION

September glg, 2006

Ta: Federal Aviation Administration

Re:  lIirevocable De-Registration and Export Request Authorization
_ BAE 126-1060A
The undersigned is the registered owner of the 1993 Cacpermnte Jebs Limded. &, bearing |
manufacturers serial number 259038 and registration N107RP (together with all installed, incorporated or |
attached accessories, parts and equipment, the “airciaft™).

This instrument is an irrevocable de-registration and export request authot ization issued by the
undersigned in favor of Sovereign Bank (“the authorized party™) under the authority of Article XITI of the
Protocol to the Convention on International Interests in Mobile Equipment on Matters specific to Aircraft
Equipment. [n accordance with that Asticle, the undersigned hereby requests:

{i) recognition that the authorized party or the person it certifies as its designee is the sole
person entitled to:

{a) procure the de-registration of the airerafi from the Aircraft Register maintained i
by the Federal Aviation Administration for the purposes of Chapter T of the i
Convention on International Civil Aviation, signed at Chicago, on 7 December
1944, and T

(b)  procure the export and physical transfer of the aircraft from the United States of
America; and

(i) confirmation that the authorized party or the person it certifies as its designee may take
the action specified in clause (i) above on written demand without the consent of the
undersigned and that, upon such demand, the authesities in the United States of America
shall co-operate with the authorized party with a view to the speedy completion of such
action.

The rights in favor of the authorized party established by this instrument may not be revoked by
the undersigned without the written consent of the authorized party.

Please acknowledge your agreement to this request and its terms by appropriate notation in the i
space provided below and lodging this instrument in the Aircraft Register maintained by the Federal i
Aviation Administration.
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AIRCIAET MANUFACTURER & MOOEL
| Gulfstream Aerospace G-IV M 0CT 19 2008
MIRCRAFT SERUAL No.

1085 FOR FAA USE ONLY
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O 1 indwvidual [ 2. Parmership {3 3. Comoration [ 4. Coowner [ 5. Govt [] g, Ner-GChaen

Mﬂmmmnmwu—w.lmnumn_mmmﬂ

Aviation Acquisition Corporation

TELEPvonE wuseen: [ BLE 989-2300 [ 213=613=4500
lmm'—'-_ for fersi appicant mpﬂ!ﬂm--ﬂ_wmmhhm;

1733 Ocean Avenue, Suite 400

| P ——

Flurnl Fouie: P B
cmy STATE TF CODE
Santa Monica CA 0401

a CHECK HERE IF YOU ARE ONLY REPORTING A CHANGE OF ADDRESS
ATTENTION! Read the following statemnent bafore signing this application.

‘ This portion MUST be completed.
A false o dishonosi onsww 1D any Question in Tis application sy Ba grounds for pusishmeni by e and / of Isprisonment

lI 5. Code, Tite 18, Sec. 1001).
5 CERTIFICATION

§1) Thai the abowe snoe® & cwned by Tw uncensgned appilcent, who 8 3 ofizon [noluding comonations)
of e Unisd Stries.

[For voling trust, givn nama of e loon
CHECK ONE AS APPROPRIATE:
A anmwnwh—IMum1m|m

b [ A non-cit et deieg & undier T e o
tﬂdmkhﬂuwm mnws—nnm l-uwnn-uu-lw

(2) That fhe mierafl is not regisioend under The laws Of any lomign country, and
(3 That legal evidence of ™ o has besn Med with B Federsl Avision Administraton.

HNOTE: If for co-ownership all applicants must sign. Use rewerse side i necessary.

TYPE DR

EE! R ert F. Haguiref:II 4:""' Efeuident Q Q{a-ﬂp
| |&6z% DATE

|
B gm : ‘t[:. e

HOTE Pending mcaipt ol The Cerficate of Abiraft Aageiration, the sirraf® may be oporsied for 8 perod nal in sxcoss of 50
days, during which tima The PINK copy of B apphcation must be carsd in the sircraft.

—

AC Form 80501 (503) 0052-00-628-0007)

SDNY_GM_0Z754493

T TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15,

EFTA_D0241415

EFTA01261304



wOUNY,
€ ¢ Ud 92 435 gp,

Edy Ll vEL S0 §

VVAHLIA G3919 e

SONY_GM_02754484

T TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15,

EFTA_D0241416

EFTA01261305



MOOBYBE

UNITED STATES OF AMERICA
1.5, DEPARTMENT OF TRANSPORTATION FEDERAL AVIATION ADMINISTRATION

ATRCRAFT BILL OF SALE

FOR AND IN CONSIDERATION ﬂFSLﬁ'ﬁﬂfHE UNDERSIGNEDR OWNER{S) OF THE
FULL LEGAL AND BENEFICIAL TITLE OF THE AIRCRAFT DESCRIBED AS FOLLOME:,

UNITED STATES
REGISTRATION NUMBER NG'TTRP

AIRCRAFT MANUFACTURER & MODEL

SZ62Z00 |

EYANCE RECORDED

i T L
Gulfstream Aerospace G-IV 2006 [IEI 18 PMm ! 32
ATRCRAFT SERIAL NUMBER FHDEH.&.L .ﬁu"ﬂ.ﬁﬂDH |
1085 APMINISTRATION

DOES THIS Sl DAY OF SEPTEMEER , 10046
HEREBY SELL, GRANT, TRAMSFER AND DELIVER ALL RIGHTS, TITLE, AND
INTERESTS IN AND TO SUCH AIRCRAFT UNTO: l

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

Aviation Acquisition Corporation '
1733 Ocean Avenue, Suite 400
Santa Monica, CA 90401

DEALER CERTIFICATE NUMBER

PURCHASERS NAME

AND TO  ITS SUCCESSORS AND ASSIGNS TO HAVE AND TO HOLD SINGULARLY THE SAID AIRCRAFT FOREVER, AND
WARRANTS THE TITLE THERECQF.

IN TESTIMONY WHEREOQF | HAVESET MY  HAND ANBSEAL THIS Jl(plh DAY OF SEPTEMBER 2006.
NAME(S) OF SELLER SIGNATURE(S) TITLE
(TYPED OR PRINTED) (IN INK) (IF EXECUTED FOR CO- (TYPED OR PRINTED)

OWHNERSHIP, ALL MUST S1GN.)

Alexandria C. Phillips, for Secretary/Chief .
PETERSEN AVIATION M C Financial Officer

)
—— 062691537385

062700652144
5.00 08/27/2006

ACKNOWLEDGMENT (NOT REQUIRED FOR PURPOSES OF FAA RECORDING: HOWEVER, MAY BE
REQUIRED BY LOCAL LAW FOR VALIDITY OF THE INSTRUMENT.)

SELLER

ORIGINAL: TO FAA

AC FORM 8050-2 (9/92) (NSN 0052-00-629-0003) SUPERSEDES PREVIOUS EDITION

SOMY_GM_02754485

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_D0241417

EFTA01261306



FHOHYTINOD
ALID YHORYTIAHO

1 € Wd 92 435 90w

HE HOILVHLSIDAY L4vEadIY
YW HLIM Q3714

SONY_GM_02754498

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_D0241418

EFTA01261307



LT

U.5. DEPARTMENT OF TRANSPORTATION

FEDERAL AVIATION ADMINISTRATION
CROSS-REFERENCE-RECORDATION

SEE COMVEYANCE NO

FILING DATE:

with the recorded conveyance and a copy in each aircraft folder involved.

This form is to be used in cases where a conveyance covers several aireraft and engines, propellers, or locations. File orginal of this form

N2TTRP

MN4TTRP

*NETTRP

TYFE OF CONVEYANCE DATE EXECUTED
SECURITY AGREEMENT MARCH 5, 2001
FROM DOCUMENT NO.
PETERSEM AVIATION C40677
TO OR ASSIGNED T0 DATE RECORDED
WELLS FARGO BANE N_A, April 13, 2001
THE FOLLOWING COLLATERAL IS COVERED BY THE CONVEYANCE:
ATRCRAFT (List by registration nurmber] | TOTAL NUMBER NVOLVED 4 |

ENGINES

|_TOTAL NUMBER INVOLVED &

MAKE(S)
ROLLS ROYCE TAY 611-8

SERIAL
NO. 16181 16232 16616 *16292
16178 16234 16615 *1629]

PROPELLERS [ TOTAL NUMBER INVOLVED
MAKE(S) SERIAL

WO,
SPARE PARTS —LOCATIONS { TOTAL NUMBER INVOLVED

LOCATION

RECORDED CONVEYANCEFILED IN: N277RP  Serial 1026 Gulfstream Aerospace G-1V

AC FORDM 8050-23 (1-95) (005 2-00-582-6000)

SOMY_GM_02754487

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_D0241419

EFTA01261308



7

SDMY_GM_02754438

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_00241420

EFTA01261309
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SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7,

EFTA_D0241421

EFTA01261310
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SOMNY_GM 02?545EIEI

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_00241422

EFTA01261311



L

,-‘im‘b_w nDD.GDGUf}é,Ez ng‘_\

'm TITLE SERVICE

-

DATE: A-PRIL 19, 2000

ATRCRABT REGISTRY L; 9 —;RP

StC &

GENTLEMEN : 6 MY 03 2000

PLERSE RESERVE N &77RP FOR ASSIGHNMENT TO: B64ACE
GULFSTREAM AEROSPACE
G-IV
1085

ATTN: CENTRAL RECORDS

WHICH IS REGISTERED TO: PETERSEN AVIATION
7155 VALJEAN AVENUE
VAN NOYS, CA 91406

PLEASE SEND CONFIEMATION TO AIC TITLE SERVICE IN THE PUBLIC
DOCUMENTS ROOM.

THANE ¥OU FOR YOUR PROMPT ATTENTION TO THE ABOVE REQUEST. THE
FEES FOR THIS REQUEST ARE ATTACHED.

SINCERELY,

DENI
AIC TITLE SERVIC

001101046115
S 10.00 04/19/2000

4400 Will Rogers Parkway * Suite 106 » Oklahoma City, OK 73108
B00-288-2519 + 405-948-1811 « Fax 405-948-1869

SDNY_GM_02754501

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_D0241423

EFTA01261312
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THOAYINOD
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5 F 150 5L I00 FAnOILYRLsIoaN LAVEDL.
S8 TR T AT Aty
R AR Iu:_sn.lj1 Vo Ol = Vv HLIA O3 il

SDMY_GM_02754502

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_00241424

EFTA01261313



FORAM APPROVED
OM3 Mo, H120-0042

) D s o Tk bbbl o hvdorny 29-/

AIRCAAFT REGISTRATION APPLICATION CERT. ISSUE DATE
= REGISTAATION NUUSER H 864CE

AIRCTAFT MANUFACTURER & MODEL

Gulfstream Aerospace G-IV g |Jmt 9 U

AIRCRAFT SERIAL Mo.
l08s

FOR FAA USE ONLY

TYPE OF REGESTRAATION [Check one: box)

i Hon-Ciizen
O 1. Indhvidual [ 2 Pamneship [ 3. Corporaion [ 4. Go-cwmer [ 5. Govi. |:|!.:

HAME OF APPLICANT (F aherim on i of ] chral. pive 169 name, Brel neme, and middls inkial)

’ Petersen Aviation, a California Corporation

TEemmone mumesr: { B1 8 989-2300
ADDRESS, [Permanont maling addruss for irst apphoant ksted.)

7155 Valjean Avenue

Mumter and stk

| Auenl Route: RO Box -
oY STATE TP GOoE
Van Nuys California 914086

O CHECK HERE IF YOU ARE ONLY REPORTING A CHANGE OF ADDRESS
ATTENTION! Read the following stalement before signing this application.
This portion MUST be completed,
A false or dishonest answer 1o any gquestion in this spplcation may bo grnsds ke punishenl by hes and / of imprsonmant

5. Code, Tele 18, Sec. 1001).
‘ CERTIFICATION
LWE CERTIFY:
1) Thai the abows aimral is cwned by the undemnsigned applicant, who i & diiten finciuding coponBons)
of thir Unitisd Startes.
[For woling trusl, ghwa nlmas ol risioa: 1, o

CHECK OHE AS APFROPRIATE:
& [ A resicent alisn, with sign regisimion [Form 1-851 or Fom 1-551) No.

hnumﬁmwwwm business wnder ihe ke of [sisle)
lnd.nkliur:ﬂ beibed and prmardy in thes Usited Sistes. Recosds or fghl hours om svailable for
wl

{#) That the sicrah is not rogisiersd under the lews of amy lomsign country; and
{3) That legal of p s s o has bide filed with the Fideral Avaton Adminstason.

thip all appleants must sign. Use revarss side il necassary.

12/28/29

DaTE

998640850 145
= $ 5.00 12/30/1999

NOTE Panding meceipt of the Cerihcats of Aol Regisiralion, the sircsft say be opecmed fof & paricd not in xess of 90
s, durng which lima the PINK copy of thin agplicalion must ba clevied in T Qiscraft

AC Form 80501 (12/90) (0052-00-528-9007) Supersedes Previus Ediion "‘f"ﬂ'ﬂﬂ%g?
Mp 2-1¢-2£00

SONY_GM_02754503

T TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15,

EFTA_00241425

EFTA01261314
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SDMNY_GM_02754504

T TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15,

EFTA_(N241426

EFTA01261315



- lméaswssm-'mm 0 oM o, Doz
]uﬁ\:m?‘raﬁu?sue =37 6 A3/

FOR AND N CONSIDERATION OF §/- EWT THE
UNDERSIGNED OWMER{S) OF THE FULL LEGAL

CRIBED AS FoLLOws: |0 nnenArT BES: Hd6 | 55

AIRCRART MANUFACTURER B MODEL  , o ~
AIRCRAFT SEFIAL No. T 'CE
5 1 s
1095 L
DOES THIS 2 pay oF Dee - 1979
HEREBY SELL, GRANT, TRANSFER AND Ji s, -
DELIVER ALL RIGHTS, TITLE, AND INTERESTS 3 _3'3 153
IN AND TO SUGH AIRCRAFT LINTC: _mmmhmnfc'u
! FOR.FAA USE ONLY
F NOARLIAL S, GIVE LAST RALE, FIRST MAKE, AMD LSODLE IRITIALY A'I'I e maa g n I'_r'r-..'l -

ﬂ;gxtthﬂ\ ﬁﬁh;gmﬁux h
1155 V'njenw Rve.
Vaw Nus, G Flole

FURCHASER

DEALER CERTIFICATE NUMBER
AND T EXECUTOAS, ADMINISTRATORS, AND ASSIGNS TO HAVE AND TO HOLD
SPGULARNY THE S0 ARCAAFT FOREVER, AND WARRAMNTE THE TITLE THEREDF

w resTwony whssce mm'ﬂ\"‘t HAND AMD SEALTHS 2]  Dar oFRe. 10.17

MAKE [5) OF SELLEA SMENATURAN (%) TITLE

o T P EXECUTED mm :
. BaGA Y
Cose Puvatnin .

N et Tu

°
:
4

SELLER

ACENOWLEDGMENT (HOT AEQURED FOR FURPOSES OF FAA RECORDMFG: HOWEVER, MAY 0E REQUIRED
BY LOCAL LAW FOR ¥ALIDITY OF THE ERETRUMENT.)

ORIGINAL: TD FAA
A Form BOS0-2 (952 (N3N 0052-00-829-0000) Suparedes Prnvius Extion

SONY_GM_02754505

TTO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15,

EFTA_D0241427

EFTA01261316
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216 ¢ Ud 62 030 66«
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gy 63

SDNY_GM_02754506

TTO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15,

EFTA_00241428

EFTA01261317



" & UNITED,STATES OF AMERICA

us nemnﬁm TRANSPORTATION FEDERAL
FLHEHAFI’ BILL OF B.ﬂLL’gT'.m

FORM AFFROVED
O3 WO, o0

22~/

FOR AND IN CONSIDERATION oF 51 & OVC THE
UNDERSIGHNED OWMER({S}) OF THE FULL LEGAL

AND BENEFICIAL TITL

OF THE AIRCRAFT DEB
CRIBED AE FOLLOWS:

H36 154

UNITED STATES M BE4CE

AIRCRAFT MANUFACTURER & MODEL
cp G=TW

CO T JCE

AIRCRAFT SERIAL Mo.
1085

T Lo
o rl

poEs THIE 29
HEREBY SELL, GRANT, TRANSFER AND

mﬂpﬂﬂcﬂrﬁﬂr 1 99

Jmla 93399

F E D& fiot wrs 1 This
£ 1 FOR FAA USE Ohty-

DELIVER ALL RIGHTS, TITLE, AND INTERESTS
IN AND TO SUCH AIRCRAFT UNTO:
[F TRDAIERISLIS), GIVE LAST FARME, FIFET MAKEL, AMD) MEDTAE WHITIALY

LRI R T E N WA BT

Bam\omau.a_ iq-e.in:ppﬁs.ﬁ Coapoaainn

@
1%
wn
< | Hest Oavas F}A:_Lw-qar
= =ie 34
=
= Dawas  Terdas TISZY0

DEALER CERTIFICATE NUMBER
AMD TO EXECUTORAS, ADMIKISTRATORS, AND ASSIGNS TO HAVE AND TO HOLD
EAMGLILARLY THE EAMD FOREVER, AND WARRAMTE THE TITLE THERECE
M TESTUMONY WHEREQF I Hawe sET MY HAND AND SEAL THIS Z-i ﬁm—' ar “99
. MAME tﬁihﬂl' SELLER SIGHATURE :§ TITLE

(TP OR FRINTED) e (THPED (R PANTED

o_. ™p
=

PO DO-DWYHEFTSHE® ALL MUST

)

Coca-Cola Enterpriges, Inc.

[t

D el do)anay

SELLER

ACKHOWLEDESMENT [WOT RECUIEED FOR PURPOSES OF FAA RECORADING: KOWEVER, WAY DE ACOUIRED

BY LOCAL LAwW FOR VALIDITY OF THE IHNETRUMENT )

ORIGINAL: TO FAA

AC Foirn S050-2 (382 (SN D052 0-E-000F) Supersedes Prewious Edidion

SONY_GM_02754507

TTO PROTECTIVE ORDER PARAGRAPHS 7, 8, S, 10, 15,

EFTA_D0241429

EFTA01261318
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SONY_GM_02754508

TTO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15,

EFTA_00241430

EFTA01261319



- FORM APPROVED

o S B L . M M. 000

+UNITED STATES OF AMERICA DEFRATMENT W 17 6 aﬂf’/
AIRCRAFT REGISTAATION APPLICATION
UKITED STATES H ]){J_.. [

REGISTRATICN NUMEER
unmmmmmnm;um%.ﬁ&r‘w E\‘] tjr‘a;;;\_é"?é"
Gulfstream Aerospace GIV
G . MAR 22 1999
1085 FOR FAA USE ONLY

TYPE OF REGESTAATION (Check one ba)

O & individual [] 2 Parinesship [ 3. Comporation [ 4. Coowner [ 5 Gov, [ & for-Chiaen

NAME OF AFPLIGANT [Parsonis) showm on evidenca ol . I i, gihew Bist name, s rame, &nd ikl FiaL)
Coca—Cola Enterprises Ing.
‘ 4155 Sougth Airport Road

Atlanta, GA 30336

w®

ToLeprone wuseer: ¢ 404 ) 699-1103
ADOAESS [Permanect makng pekdress lor fiat applican it )

Number and streat: 4155 South Adrport Road

Pl Preotes RO. Box

e STATE ZIP CODE
Atlanta GA 30336

¥EY CHECK HERE IF YOU ARE ONLY REPORTING A CHANGE OF ADDRESS
ATTENTION! Read the following statement before signing this application.
This portion MUST be complated.
A falin o dishonasl answer o any question i this application may be grounds kor ponishment by fine and / of Empriscamant

Coda, Tite 5, Sec, 1001}
‘1 CERTIFICATION

LWE CERTIFY:
1) Thal the above aircrall i oweed by tha who B 8 cEzen
Hd“ trp Wit wrelirydgyieiat A, (inclucing cofpo abare}

{For voting nst ghve name ol busien:

b O
CHECK ONE AS APPROPTIMTE:
a [ A resident alien, with ke registration [Fom 3551 o Fom 1-881] Mo,
b ) A nonesigzen piganized and business under T Lews of [stali)
.uuunmu Bt anel peimisly In O United Etates. Reeons o fight hours an evailabis for
mmu“hmwuﬁﬂhdwhﬂpmﬁ
) That logal evidenon of cwnérshin is aftached or his bisn fied with this Fedeml Adation Admisistration,
MOTE: If exmcutsd for co-ownenship all applicants mus! sign. Use reverse gide if necassang
TPE NT MAME BELOW SIGHATURE
e - ond™
- ) 99
E?E rian L. Ross Director of Aviation i
Z | SIGNATURE TIME DATE
E |
g EW TITLE DATE

NOTE  Pancing receip! of Ihe Cortifcate of Alcralt Aogistration, the alcsall may be Gpevated for a period nol o ewcess of 80
dayi, dusdng which Sme the PINE copy of this application mast B carrisd in S abcrall,

AC Form BOS0-1 (12/90) (D052-00-628-9007) Supersedes Previous. Ediion

SDMNY_GM_02T54508

T TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15,

EFTA_0024143]1

EFTA01261320



SOMNY_GM_02754510

T TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15,

EFTA_00241432

EFTA01261321



) mmm“m F26-
ATRCRAFT REGISTRATION APPLIGATION CEAT. ISSUE DATE

nmmmw" 864CE gﬁc Jlﬁ” 8 1897

ARCAAFT MANUFACTURER & MODEL

L

Gulfstream IV ‘;Qﬂ_. J
[ ANICHAFT SERAL Mo,
1085 FOR FAA USE ONLY

TYPE OF REQISTRATION [Chack o bee)

Hen-Cizen
O 1. Individusl [] 2. Pannership [X3. Comaration [J 4. Coowner [15. Govt [ 8.2

WAME GF APPLIGANT (Parson(s) shown o avidence of awership, || indivatusl, g last nea, frsl nime, s mddhe Wil

. Coca~Cola Enterprises, Inc.

TeLEPHonE numser: ¢ 404, 699-1103
ADDAESS [Parmanent maikng asdeess lor st appecant kst )

3931 Aero Drive

Humbar pnd st

Flursl Aouis: PO, Box: o

oY ETATE 2P CODE
Atlanta Georgia 30336

[{x CHECK HERE IF ¥OU ARE OMNLY REPORTING A CHANGE OF ADDRESS
ATTENTION! Read the following statement before signing this application.
This portion MUST be completed.

A lalsa o dishonisl e io iy quaaton in this apploalion may be grounds o p Iy Fiesn el { o imgriscnmant
. Coda, Titls 18, Sec. 1001}

“ CERTIFICATION

1) Thal the abovm airceel i cwnad by Ba whar i A Glb

“dh by unslaraignaed applont, i coeperationa)
(For voting trust, ghve name of usles L on
CHECK QNE A8 APPROFRIATE:

;DAmmumwﬁniwumLﬁuu
b [ A son-citizen q.?uiu m#ﬁhﬂdq
mwm mwmur in thir United States. %‘m“mh

mmhmhﬂﬂw-ﬁﬂﬂlﬁdﬂhhﬁ-mﬁr-ﬂ
) That legal of of has boen fod with e Fedend Adaton Adminsraton

HOTE: If execuled for co-ownership all applicants must sign. Use reverse side B necassary.

TYPE OR PRINT NAME BELOW SIGNATURE

EEE K "I "‘E—Q‘M “;]l:rectur. Aviation :«%?’}?i

TILE

- - N

58

NOTE Paending mceipl o S Corilcate of Arcrall Registration, the aircralt may be oparied for & paricd nol in excess of §0
daya, during which Ema S PIS copy of ihis npplication must bo camied in the sirms

AC Fom B050-1 (12/00) (D052-00-628-8007) Suparsedes Previous Ediion

SOMY_GM_D2754511

T TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15,

EFTA_D0241433

EFTA01261322



20

S

SOMY_GM_D2754512

T TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15,

EFTA_D0241434

EFTA01261323



: 10907y 19 an %Lp [, ]
| = -
Lo ) ﬁﬂmm&mmm_i.c.’é.- J e
DATE 11 JAN 08807 oo
e ASSIGNMENT OF SPECIAL REGISTRATION NUMBERS | Seecial Regisirafion Number
Aircraft Maks and Medel Mas4cE
gs.oamma;ﬂ . . CE e Present Registraton Murmber
Fecemi Asiat kon Berial Musnber . N
1065 3980115 280G A
‘ j |ssue Date;
. [CAD RIRCRAFT ADURLSS CCOF MOVERBER 18, 1994
FOR hBo4CE = 52750752 Tl k5 your auihonly to change the Unied Statos reglsta- |
fion number on the above described aircraft fo the special
COCA-CLLA ENTERPRISES INC Fgiralic Bt sy
2500 HINLY RIDGE PARKHWAY Cﬁmdﬂ“mnrmmmmwalrmnhg.ﬁmmuﬂ
cartifical Inferim authority § hi
ATLANTA LA 30338 :Im:ipmdlrr:qmuhl;Tar:\lluedm:;ﬁuleﬂn:ru:‘al;q‘r:
Obtain a mvised certificate of alrsorthiness from your near-
est Flight Standards District OMce,
The latest FAA Form 8130-6, Application
k . [ — B .- For Ajrworthiness on file is dated:
The sirworthidd e G BERonkiRd cab 550
ATU TRANSP
INSTRUCTIONS:

The authority to use the special number expires:

SIGN AND RETURN THE ORIGINAL of this form to the Civil Aviation Registry, AFS-750, within 5 days after the speckal registration number is
. affixed on the aircraft. A revised certificate will then be issued. This autherity is valid for 90 days from the issue date.

MOVEMBER 1E. 1997

the RETURN FORM TO:

| Civil Awviation Registry, AFS-T50
P.0. Box 25504
Oklahama City, Oklahoma 73125-0504

CERTIFICATION: [cartily that the special registration numb d
[ aircraft dpscribed above.
' ) y 3
| Blgnature of Cwner. L J A ":_j.. Voaah
Title of Owner; v
Ve T?WMMMM&W
Date Flaced on Aircraft; v
DEC 1> 177
AC Form B050-64 Eﬂi Supersades Previous Edfion
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" a3 Entoprises e

Ayiation Depatment
Fuiton County Alpon
3331 Aero Diive
Afania, GA 30336
A04-E32-1103

September 11, 1996
WHEN AVAILABLE
RESERVEN_KF (5 /7

Federal Aviation Administration
6500 S. McCarthy
Oklahoma City, OK 73169

.. Dear Sir or Madam:
Coca-Cola Enterprises, Inc., has reserved registration number N864CE. I am

requesting a change in registration numbers for N88GA, Gulfstream IV, serial
number 1085, to be change to registration number N864CE.

If you have any question, please call me at _

Thank vou for your prompt response.

, S

Elaine J. Watson ¥10.0D

Maintenance Technician
1l4(9e

W95 1155

P.p. _pepmire -

[ P L

o

s S L AT
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-UNTED STATES OF AMERICA DEPARTMENT OF TRANSPORTATION
L WIKE AL CEHTER

AIRCAAFT AEGISTAATION APPLICATION CEAT. ISSUE DATE

PEGISTRATION IMSE HBBE&

Gulfstream IV
AIRCRAFT SERLAL Mo,

1085 FOR FAA USE ONLY
TYPE OF REGISTRATION (Check ons box)

Har-Citiren
[0 % Indiicual [ 2 Parinership [ 3. Corporaion [ 4. Coowner [] 6 Govi U&m

HAME OF APPLICANT (Persoris) shewn on enidanca of cwnirship. If Individual, ghvo fast name, firt name, and middle inktisl)

!. COCA-COLA ENTERPRISES, INC-

ADDAESS {Pemanent maiing addess for Ant appiicant lnled)
pusber wna svose_ 2500 Windy Ridge Parkway

Furnl Amuss: PO, Bose
CITY ETATE TP CODE

Atlanta Georgia 30338

O CHECK HERE IF YOU ARE ONLY REPORTING A CHANGE OF ADDRESS
ATTENTIOM! Read the following statement before signing this application.
This portion MUST be completed.
A halss o dishonbet snswer 40 any quasiin b this agpleation mey bo geounds lor punishmest by fine and ! or imgrisonment

(UE. Code, Tia 18, See. 9001).
9 CERTIFICATION
I'WE CERATIFY:

mmummumwnmmn--mmm
of tha Lisited Siates

{Few' voling trusl, ghae name of instea: ) o
CHECK ONE AS APPROPALATE:

& [ A mesdent ales, with aben mgistatisn (Form 1-151 or Foem 1.551) Mo,

& 0 A noaciizan business under the laws of

crganined gnd (state)
-ﬂ.ﬂdm hiriiel and primardy in B UinEed Stales. Apcomds or Mighl hours aee avallabie jor

mmnmnmwmm bpers of amy Torign CountryT and
[3) Th lsgal evidancn ol cwnarship is afinshod or has been flod with tho Fedenl jeiston Sdministration.

MOTE: I executed for co-ownership all applicants must sign. Use roverse side B necessary

TYPE CEEFINT NAME BELOW SIGNATURE
e L B [ o T

MOTE Pending receipt of the Cerificate of Alcralt Regntetion, the enel® may be operaled lor a pedod mot in eucess of B0
s g whch e h P sy of Bl stenton TSSHET P ERPGERT
RRIO BTG, |
AC Form BO50-1 (12/90) (0052-00-628-5007) Supemsedes Cﬂﬁ ,-5
SDNY_GM_02T54517
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FOR AND IN CONSIDERATION oF s 1LEOVC i 1 {D'
UNDERSIGHED OWMER(S) OF THE FULL LEGAL

AND BENEFIGIAL TITLE OF THE AIACRAFT DEB-
- CAIBED AS FOLLOWS:

UNITED STATES ' HEE
reci o numeen N 88GA Lok %EEEU
AIRCRAET WANUFACTURER & MODEL HEC
AIRCRAFT SERIAL No. i S?T"‘%
1085 w1 15
poEsTHIS 257% oDavoF SepEmbag ¢l . 211N
HEREBY SELL, GRANT, T AND Fel,, v qnaTIOM
I AND 10 SUCH ARGAT N0 M1 00 ot e 1 s piosk
N -
.__ FOR FAA USE ONLY

TF SCAERALIE, GIVE LAGT RAVE. FERET MAME, AND WUGOLE PETIAL)

COCA-COLA ENWNTERPRISES, INC.
2500 Windy Ridge Parkway
Atlanta, Georgia 30338

PURCHASER

DEALER CEATFICATE RUMBER

] = EXECUTONS, ADMMNISTRATORS, AND ASSIGNS TO HAVE AND TO HOLDH
mummmmmmmm

®TESTMONY WHERROF @M€ W SET Ggp o woseTHs ZSTh oo oeSept, o 7L

MAME (5] OF SELLER SIEMNATURE (5] TITLE
(TYFED R PRENTEED ¥ ) [ EXECUTED (TYPED R FRITED
ALEL WELERT

=

& [VIAD CORP | Vic e Phesioen 7-Taxes,
-l he

- 4

[17]

(7]

ACENDWLEDGMENT (NMOT REQUIRED FORM PURAPOSES OF FAA RECOADING) HOWEVER, HAY BE MESUIRED
OF LOCAL LAW FOR WALIDITY OF THE IRSTRUMENT.}

g 5.00 1996
ORIGINAL: TO FAA

AC Form S050-2 (53] (NSN 0052-D0-629-0003] Supersedes Previous Edition
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= UMITED STATES OF
US. DERARTMENT OF nunmwxﬂinou::iiﬁimnélnu‘lsnﬂlw
’ AIRCRAFT BILL OF SALE

~ FOR AMD IN CONSIDERATION oF & 1 & OVC tue
UMDERSIGHNED OWMNER{S) OF THE FULL LEGAL
AMD BENEFICIAL TITLE OF THE AIRCRAFT DES-

& CRIBED AS FOLLOWS:

mﬁmmm” BEGA

AIRCAAFT MANUFACTURER & MODEL

]

|

n 3h
306
S

cpy heCE
1;ITIT:1."."E1tt|::|I-“.r|

Ll

o9
P U

) G=TW
AIRCAAFT SERIAL Mo, 1
1085 EH’?_E \ 55{7‘;’5 HE
DOES THIS 2574 DAy oF SefTember,1996 S TIOK
HERERY SELL, GRANT, TRAMSFER AND FL-* S TION
DELIVER ALL RMGHTS, TITLE, AND INTERESTS I:ET ‘“:' ;“mm
N H : Mot
._ IN AND TO SUCH AIRCRAFT UNTO: o Nt Wt kn Tris Stoc
F SNDIVIDGIALIS], GV LAST HAME, FIRST NAME, AND MEDDLE INTTIAL)
e Viad Corp-
E 1850 Horth Central Avenua
; Phoenix, AZ 85077
0
c
=1
-9
DEALER CERTIFICATE NUNSER
AND TO = ADMINISTRATORS, AND ASSHGNS TO HAVE AND TO HOLD

EXECUTORS,
ENGLULARLY THE S8I3 AIRCAAFT FOREVER, AND WARRANTE THE TITLE THEREQR

N TESTRAOHY WHEREDF  [0f &  HAVE SET Jifcb~ HAND AND SEMLTHE 2 BTR wantr?-.u?Er

HABKE (=) OF SELLER
{TYPED DR FRINTED]

TITLE
(TWPED R PRNTEDY

Mellon Financial
Services

Corporation (3

SELLER

il eyttt

Vica President

ACKNOWLEDGMENT (HOT RECUIRED FOR FURPOSES OF FAA RECORDING: HOWEVER, MAY BE REQUIRED

BY LBEAL LAW POl VALIDITY OF THE iNETRUMENT.)

ORIGINAL: TO FAA

AC Fom. BI50-2 [W92) {HEH 0052-D0-629-0003) Suparsedes Previces Edion
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e U.5. DEPARTMENT OF TRANSPORTATION
SEE CONVEYAMNCE ND
FEDERAL AVIATION ADMINISTRATION
CROSS-REFERENCE-RECORDATION FILING DATE:
This form is to be used in cases where a conveyance covers several aircraft and engines, propellers, or locations. File original of this
firm with the recorded conveyance and & copy in each aircraft folder involved,
TYFE OF CONVEYANCE DATE EXECUTED
ASSIGNMENT AND TERMINATION (U29599 ET AL R-2 PG 5-89) September 25, 1996
T FROM DOCUMENT NG,
MELLON FINANCIAL SERVICES CORPORATION #3 LESSOR POT30 L‘[,
TO OR ASSIGNED TO DATE RECORDED
VIAD CORP LESSEE September 26, 1996
THE FOLLOWING COLLATERAL IS COVERED BY THE CONVEYANCE:
| ATRCRAFT (List by registration namber) | rorsr saneeEr mvoiven 1
NEEGA
ENGINES | ToraLsingRER MVOLYED 2
MAKES) SERIAL
ROLLS ROYCE MEG11-8 mo. 16291
15292
FROFELLERS [ TOTAL NUMBER INWOLVED
MAKE(S) SERIAL
WO,
| SPAR PARTS —LOCATIONS | TOTAL NUMEER INVOLVED
LOCATION
RECORDED CONVEYANCE FILED IN: NBEGA GULFSTREAM AEROSPACE G-IV SERIAL 1085 re
AC FORM B050-23 (1-56) (0052-00-552-6000) FAA AC 743985

SDMY_GM_027534523
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FAL AGREEMENT OF CONVEYAMCE, s AL TE
ASSIGNMENT AND TERMINATION =T £ORDED

THIS FAA ACREEMENT OF CONVEYANCE, ASSIGHMEE%:{!}D 1 qu’i-‘i "%
TERMINATION (this "Rgreement") is made and entered into as of _
September 45, 1996, by and between Mellon Financial Services . !N
Corporation #3 ("Lessor®) and Viad Corp ("Lessee®). AT o TRATIGH

WITHWNESESET H:

WHEREAS, Lessor and Lessee are parties to that certain
Lease, dated as of December 29, 1988, amended to the date hereof
and as more particularly described in Annex I attached hereto
{collectively, the "Lease"), with respect to one (1) Gulfstream
Aerospace G-IV airframe bearing manufacturer’s serial number 1085
and FAA Registration Number NB88GA, together with two Rolls-Royce
Model No. MKE11l-8 engines installed thereon, bearing manufac-
turer’s serial numbers 16291 and 16252 (the "Alreraft"), which
Aireraft is registered with the FAA in the name of Lessor;

WHEREAS, Lessor and Lessee desire to terminate the Lease
and vest title to the Aircraft in Lessee free and clear of (i) all
of the right, title and interest of Lessor and (ii) all of the
terms and conditions of the Lease; and,

WHEREAS, in connection with and as part of the termi-
nation of the Leage, Lessor and Lessee have agreed that Lessor
will convey all of its right, title and interest in and to the
Aircraft to Lessee.

NOW, THEREFORE, in consideration of the premises and for
other good and valuable consideration, the receipt and sufficiency
of which is hereby acknowledged, Lessor and Lessee agree as
follows:

1. Lessor hereby bargains, sells, transfers, conveys
and assigns to Lessee: (i) all of Lessor’'s right, title and
interest in and to the Adreraft; and (ii) all of Lessor’s right,
title and interest in, to and under the Lease.

2. The Lease ig hereby terminated and the Aircraft is
no longer subject to the terms and conditions thereof; provided
that the provisions of the Lease which, by their respective terms,
are to survive the termination or expiration of the Ledse shall
survive the termination of the Lease to the extent required
thereby for their full observance and performance.

3. This Agreement may be executed in counterparts, each
of which when executed and delivered shall be deemed an original
and all together shall constitute one and the same instrument.

eruq sl FhTe

SDMY_GM_02754525
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IN WITNESS WHEREOF, the parties heretoc have caused this
Agreement to be executed and delivered by their duly authorized
representatives as of the day and year first written above.

LESSOR MELLON FINANCIAT, SERVICES
CORPORATION #3

Michael F. Marks
Vice President

LESSEE . VIAD CORP

SDNY_GM_D2T54527
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Anmex I

THE LEASE

Leasge, dated as of December 29, 1988, between the Greyhound Corporation
("Greyhound™), as Lessee, and B.A. Leasing Corporation ("BA™), as Lessor,
which Lease was filed for recordation with the Federal Aviation
Administration on December 29, 1988, recorded by FAA on January 27, 1989,
and assigned conveyance number U29599, as amended by First Amendment to
Lease, dated as of NHovember 27, 1989, between BA and Grevhound, which First
Amendment was filed for recordation with the Federal Aviation Administration
on November 27, 1989, recorded by FAA on MNovember 30, 1989, and assigned
conveyance number J63025,

Greyhound changed its mname to Greyhound Dial Corporation on May 8,
1990, and to The Dial Corp ("Dial™) on May 14, 1991. BA sold its interest
in the Adircraft and the Lease to Actium Leasing Corporation ("Actium") on
October 15, 1993, which Bill of Sale was filed for recordation and recorded
by the FAA on November 1, 1993, as conveyance number T45513. Actium was
merged dinto Mellon Financial Services Corporation #3 and a revised
Certificate of Registration was issued by the FAA on Hovember 6, 1994, to
‘reflect the change in registration of the Adireraft. Dial changed its name
to Viad Corp on August 15, 1996.

SDMY_GM_02754528
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I HEREBY CERTIFY I HAVE COMPARED THE ORIGINAL DOCUMENT WITH THE ATTACHED AND |

FIND IT TO BE A CERTIFIED TRUE COPY OF THE Uﬂy.

SDMY_GM_02754531
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FAA AIRCRAFT REGISTRY
CAMERA NO. / DATE:

PR .

UNITED STATES OF AMERGA DLFARTWENE S TRAbEroramos]
FEDERAL AsATEN = CONTER
ARGIAIT PGS TRATIDN AFPLICATION CEAT IB5UE DATE

| messmmo s N g8GR MEEEEE.

MRCRAFT MAHL EACTURHA § MODEL
| Gulfstresm Qevoswvore (=1 s JUN 3 01354
ARCRAFT SERML o N

1085 : FOR FAA LSE CMLY
TYPE OF RESISTIWTION (Crech pre Dos) i

O 1 ndradual [ 2 Panterstn [ 3 Componstizn [ 4, Go-owner - [] 5, Govt ULE:'E

RAME OF AFPUCANT (Pananiy) soen of moecs o oenenssn, e p—————

Mellen Financial Services Corporatiom §3

| TELEPHOME iRGBER: | {12_2}]_5051

M|mmmhhwlﬁe}

vt e 4444 One Mellon Bank Center

Rorsl Roude: - (=0
[=1p P CO0E

Pittsburgh " Ea 15258

— S

(] CHECK HERE IF YOU ARE ONLY REPORTING A CHANGE OF ADDRESS
ATTENTIOM! Read the icliowing sisement before signing this application.
This portion MUST be comploted,

A st of dnfores! s &) a8y guesion i S appcason Py b grouncs b panetet by e e o RS ETE

LS. Coe. T 3, Sec 1207}
CE TION

TWE CERTFY.
I“Hﬂmmnmkﬂmmnl:“mwl

[For wing W, v i o bt -
GHELK CME AS APROPRUCE:
B[] & seatenl e, el dlon regasuion (Fores 1081 o fors 18500 Mo

B [ A mon-ctsen coponion oranined e doing busiess ger O dee of (e —
-d—r—nlhhuu-m——rmhnuu_u.u-mu..-ui-

ﬁ“ﬁﬁﬁ-hﬁwmn—unwm“ .
nm*mﬂm-ﬂgu_-mnwmm

WOTE: # Lo

£
B

m-lipq.l.hm-dtlm

:
i
i
:
5

TITLE.LE_'_ i & “—LL‘E- - Dase .
President ﬁﬂﬂ 9y

TmLE ~

|TmE |

EACH FRAT OF THIS

L ﬁﬁmunm-'_ W e e g o & e i e of 50
s, during whech e e PRK copy of PO st e e i e L

i ﬁwm N I :
#%%%ﬁaﬁbf #3932¢ W’W #2022 éfj‘%;’

: *lw 1& _!' X 4
TSDMY GM »:12?54533 T
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EFTA_D0241455

EFTA01261344




TAL AIRCOAFT ARELSTEI
CAMERA NO. DATE: 7- -:?'?f/ I

YHOMYTINO - -~
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hE.HJ“EE 02
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AERO RECORDS & TITLE CO. 2~/

POST OFFICE BOX 13245 | PHONE: 205 Z35-5507
CHLAHOMA CITY, OK 731448 TOLL-FREES: 1-{B00) 6547203

O [408) B51-2047 _,-;’ﬁr‘-uﬂrf
-1_-

Datégggﬂiﬂi;ﬂﬁ ;EEJIQQB . : _ .t 4 &MiM

%m F2aqY,

, _ : /220 F ,
FAR ; . - i
Oklahoma City, Oklahoma ik I DEC2 1 1993

Reference: REQUEST FOR DUPLICATE CERTIFICATE
' OF REGISTRATION .

AND TEMPORARY CERTIFICATE BY WIRE
Geantlemen:
On behalf of car client:

_ Qi r"xpﬂa Dme (Jm}rﬂ.‘
9 - o0
L]

wantisea,, O Orell]

Please issue a duplicate Certificate of Registration
for the following aircraft:

. 2,

Our check in the amount of $2.00 is enclosed in payment
of your fee for the duplicate certificate,

FLEASE HAND THE CERTIFICATE TO ARTC = PUBLIC DOCOMENTS - ROCM .

In the meantime, could you please issue a temporary telegraphic
certificate ond hand the wire to ARTC ko fax to our client?

" Please address the t:a(:jmissiun ag, follows:
ﬂ’fﬁ”m ALL O b L tﬂ.!-r.ur‘iv

Thank you.

Sincerely, ' ' . 0P ED- 2,00
' 1763 002~ 12/21493

AERO RECORDS & TITLE Co.

e ifin 0 innar

Flt
Enck,

AIRCRAFT TITLE SEARCHES . ; AlRMEN RECORD INFORMATION . . : RECORTHNG SERVICES

PP . e R e T e - 5 S | i i P

e

T T T T TSDNY_GM 02754535

10, 15, and 17
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= ’

EFTA_D0241457

EFTA01261346



FAA AIRCRAFT REGISTAT . _ -
caMzis ¥o. .3 pate: /- 13-949

o —

\* e AT - a ey R - = . = : Fa s ——— .;- N, . =
. .-i'_ i i _,;.,___..:' - :-r__:._:--_hr._:.,,_...;.-__.'__._.--'. =,._,.. g i e -

T R — B T 0 SDN‘." _GGM_DZ754536

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_D0241458

EFTA01261347



- FAA ATRECEAFT REGISTRY

CAMERA KO. 2N DATE: || « g; .r:".!,j

; Fal . T
MTED STATES OF AMETSCA DEPARTUENT TOF TRUSPORTRTON .« |
PECHTLR] ARLETION | -y SN

AFCRAFT PEETRATION AFPLICATION
BATED STATES

BFECAFT MAMLRACTURER & MGDEL )
Gulfstream Aerospace GIV

| AFCRAFT SEFRAL o,

2 1085

ron

R APPRCNED
O Mo PEOAENE

R R DR

CERT. 155UE DATE

A7

T [
LSE DMLY

TYPE OF REQMSTRATION (Chwek ore Do)

[ 1. bl [ 2 Parmesship (00 Corporstion [ 4 Coowner [] 5 Gowl [ 8. S e

Actium Leasing Corporaticn

P — 415 765 -7300

“ﬂ:mmmmmdmlmmﬂ“huﬂ_h1

AEEWTERS, [Parrarer My miivest kv S applcant bee |

3an Francisco

TP COOE

54111

ATTENTION! Raend tha betore

[0 CHECK HERE IF YOU AFIE ONLY REPORTING 'A l.‘-l'ﬂ-HGE OF ADDRESS

nﬁmﬂmmﬂhm
JHEMT&#.BI—W}
{ : CERTIFICATION
IS ERTRE Y

of P Ureled

Fir oy W, e nama of s

-

iz applicatian.

& ki o dshorenl e T B DUES0N ) THS SODR0SRON Ty e G B Eunishrent by Sre and /o g

wﬂur'--n-u“huuthyluu—-wwmnh"l-mm

J(r”'

CHECE OME AL APPROFTRITE: ".'
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FIRST AMEMOMENT To LEASE

= Now 30 & 57 AM 289

THIS FIRST AMENDMENT TO LEASE ("First Amendhent”]rf? Ee,qnd-gq
antered into as of this 27th day of November, laaii '-aﬁdhi}ilg
between BA Leasing & Capital Corporation, a Califodbipi o) N
corporation, with its principal office at Two Embarcadero
Center, San Francisce, California ("Lessor”) and The Greyheound
Corporation, an Arizona corporation, with its principal effice
at Greyhound Tower, Fhoenix, Arizona 855099 ("Lessea”) .

WHEREAS BA Leasing & Capital Corpoaration and Lessee entered
ints a Lease dated as of December 2%, 1588 (the Lease
hereinafter referred to as the "Lease”), recorded with the
Federal Aviation Administration on 1-27=-89 at 2:34 p.m.,
Conveyanca Number U29599 concerning one Gulfstream Aerospace
GIV aircraft bearing (with respact to the airframe therecf)
Federal Aviation Administration Registration Wumber NEEGH
(previously N449GA) and manufacturer’s serial number 1085 -
together with twe Rolls-Royce Model Number MEE1ll-2 engines
installed therecn, bearing manufacturer’s serial numbers 16291 °
and 16292 respectively;i :

WHEREAS BA Leasing & Cagpital Corporatien is the successor by
merger to B.A. Leasing Corporation:; and .

WHEREAS, Lessor and Lessee now desire to amend the l2ase as
hereinafter sat forth: -

NOW, THEREFORE, the parties hereto agree as follows:

1. Section 1.3 of the Lease is deleted in its entirety

and replaced by the following: : .t -
1.3 Supplemental Purchase Price. At one time on or

before the date hereof, LesBor shall reimburse Lesses for the
sum of (a) the cost of the Avionics (as defined in the .
Schedule), previded the cost does not exceed 52,500,000.00, and
(b} the amount of any sales or use taxes paid by Lesszee in
respect of the Aircraft to Arizona, and (c) the capitalized
interest costs incurred by Lesses in connection with the
Aircraft, three business days after the receipt by Lessor of
all the following:

(2) A Certificate of Lessee in the form of Exhibit E
attached hereto, which shall replace the form of Exhibit E
initially attached to the Leasa: and

(b) Ewvidence satisfactory te Lessor that Lessee has
made the payments for which it is requesting reimbursement.
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The sum of the cost of the Avionics, the capitalized
interest costs and the sales or use taxes payable to
Arizona is hereinafter referred to as the ‘Supplementail
Purchase Price.’ The Supplemental Purchase Price shall not
excead 54,B800,000.7 . '

"

2. . Bection 6.1 of the Lease iz hereby amended by deleting
the text of subpatagraph (b) and replacing it with the
following: k

Fthe sim of (i) the present value, as of such Rental
Payment Date, of the amount of each Rental Payment
hmount (as set forth in the Schedule), which would
otherwise have accrued hereunder from such Rental
Payment Date to the end of the Term of this Lease, and
(ii) the present value, as of such Rental Payment
Date, of the amount of the Balloon Payment -fas set
forth in the Schedule). The present values set forth
in this paragraph are to be computed by discounting at
the New Implicit Interest Rate (as defined in the
Schedule) .”

e

3. Section B.1(j) of the Lease is hereby amended by
deleting the text thereof and replacing it with the following:

*h default by Lessee cccurs permitting acceleration
under the Amended and Restated Loan Agreement, datad
Octobar 1, 1987, as it may be amended from time to
time, among Lessee, Bank of America Matiocnal Trust and
Savings Association ("Bank®) as agent, and certain
lenders ("Lenders”), as. long as it exists (the "Loan
Facility”): and after it ceases to exist, a default
gccurs permitting acceleration under the term credit
facility containing the most restrictive financial
covenants in which Bank is a participant; ar-

4. Section 7.2 of the Lease is amended by deleting the
parsnthetical on the seventh line, which reads *(which shall be
specifically referred to in such certificate}”. N

5. Paragréph Cc of the Schedule is hereby amended as
follows: )

A. By deléting subsections 1, 2 and 3 and replacing
them with the following:

"l. During the Term, Lessee shall pay rental for the
Aireraft, on the dates and in the amount set forth in
Amended Annex I hereto, which by this reference is -
made a part hereof and of the Lease ("Aircraft Rent”).”

L
L]
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B. By tharging the number before the last paragraph
in Paragraph C of the Schedule from 47 tao L L .

€. The text of Paragraph D of the Schedule is deleted in
its entirety and replaced by the following: .

"The interest rate on late payments shall be (a) for
the pericd prior te the date hereof, dne percent per
annum over the Implicit Rate Interest Rate and (b) for
the period on or after the date hereof, ohe percent
per anmum over the New Implicit Intersst Rate {as
defined in Section 7 of this First Amendment) ,
computed daily on the basis of a 380 day vezar and
actual days elapsed, which computation results in more
interest than if a 365 day year were used.”

7. Paragraph F of the Schedule is hereby amended by
deleting the second paragraph thereof and replacing such text
with the following: ’ -

*The Implieit Interest Rate from the duég hereaf to
the end of the term of the Lease shall be 9.87314% per
annum, compounded semi-annually (the *Hew Implicit
Interest Rate®). The Hew Implicit Interest Rate shall
apply to the Initial Purchass Price frem and after the
date hereof and to the Supplemental Purchase PFrice.”

B. The text of Paragraph G of the Schedule is deleted in
itz entirety and replaced by the following:

“"Lessee shall have no right to early terminate this
Lease except as provided in Faragraph I of the
Schedule as amended by Secticn 9 of this Pirst
Amendmant . @

8. A new Paragraph I te the Schedule is added and shall
read as fellows: -

"I. GConversiop Right.

In the avent Lessee is not in default and elects
to sell the Aircraft to a third party not affiliated
with Lessee, Lassee shall have such right subject to
the following terms and conditions:

(8) Lessee shall notify Lessor at least &0 days
Bricr te any such sala,

(b} Lessee shall agree to convert the Balance Due
as of the date of such sale to an unsecared term
loan pursuant to a promissory note substantially

_ gammal A e S . e L
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‘in the forl of Exhibi attached hereto ("Term Loan®).

(c} Lessee shall actually &ell the Aircraft to
such third party prior th the date of the
conversion, ; T

(d) Lessee covenants and agrees that prior to and
as a condition to any such sale of the Alrcrat+,
in the event Lasses shall have previcusly granted
a4 security interest, mortgage, deed of trust,
lien, charge or.encumbrance of any kind an any of
its preoperty, real or perscnal, tangible or
intangible to the Lenders under the Loan Facility
(with respect te indebtedness under the Loan
Facility), Lessee shall grant to Iessor a
security interest in such property, and such
sacurity interest shall: (i} have the same
priority in such property as the other Lenders
under the Loan Facility anmd (ii) grant Lesser a
share in the liguidation proceeds in the
proportion that the then Balance Due under this
Leaase bears to the principal amount outstanding
under the Loan Facility,

(e} payments under the Term Loan shall be due on
the remaining payment dates and in the amounts
sat forth in Amended Annex I, unless the New
Implicit Interest Rate shall be adjusted pursuant
to subparagraph (f) of this Paragraph I, in which
case the loan payment amounts shall be revised to
reflect such change in the New Implicit Intersst
Rate, and

(f) the interest rate for the Term Loan shall be
the following: {i) if the conversicn occcours
within twenty-four months of the date herecf, the
interest rate shall be .10% per annum over the
New Implicit Interest Rate, (ii) if the
conversion occcurs mere than twenty-four but less
than sixty-one months from the date hereof, the
interest rate shall be .05% per annum in excess
of the New Implicit Interest Rate, and {iii) if
the conversion occurs after the sixtieth menth
from the date hereof, the interest- rate shall ba
the New Implicit Interest Rate. For purposes cf
this Paragraph, a month ghall be calculated as
follows: If the closing herecf cceurs

November 15, 1989, month 1 shall be November 15,
1989 through December 14, 1989, month 2 shall ke -
December 15, 198% through January 14, 1990, atc.”
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10. -Parag-r:aph. H of fhe Schedule is hereby amended as
follows:

»" k. in subparagraph (a), the refererice to "E9.2%" isg
deleted and replaced with *s51%7,

B. In subparagraph {b), on the second to last line,
the reference te "38.6%" is deleted and raplaced with
T40.9T49%7, : : .

1l. The effectiveness of this Pirst Amendment is sxpressly
conditioned upen the execution and closing o thac certain
Lease Intended for Security dated on or about the date hereof
between Lassor and Lesses with cespect to the Gulfstream GITT
Aircraft described therein.

12. Except as is herein specifically-amended; all of the
terms, covenants, and provisions of the Lease remain in full
force and effect. i =

v :

)
13. All defined terms not otherwise defined I.'.I.E:I.‘E{!'I shall
. have the same meaning as in the Lease.,

-

TH WITNESS WHEREOF, the parties hereto have executed this
First Amendment .to Lease as of the day and yvear written abova.

By: ,‘%;ﬁ &
. E. Lake ¥
Title:; Vice President-Finance

elson

Titla: vice Presldent-Treasurer
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* EXHIBIT E TO LEASE
. DATED AS OF DECEMBER 29, 1988
— ] g BETWEEN THE GREYHOUND CORPORATION
. o i AND —
BA IZASING & CAPITAL CORPORATION
(Successor tg B.A. LEASING CORPORATION)

TO: BA Leasing & Capital Corporation, -

Please refer to the Lease dated December 29, 1588 between
The Greyhound Corporation and BA Leasing & Cdpital Corperation,
successor to B.A. Leasing Corporation. Unless ctherwise
defined herein, or the wontext hereof otherwise reguires, terms
A which are defined ar defined by reference therein shall have
the same meanings when used herein. .

The undersigned, the Vice-President={oecsirer of Lassee, . on
behalf of Lessee, does hersby certify to you as follows:
*
1. That it has inspected, received, approved and accepted
delivery of the Avienics under the Lease.

2% That the Avionics are subject to and governsd by all
of the provisiens of the Lease.

3. That. it has paid to the Jet Center, Western Commander,

’ Inc. and Aerc Interiers, Inc. for the Avionics the

-entire purchase price of $2,896,928.83, which sum

excludes any applicable vaxes. N

4. fﬁgt it has incurred capitalized interest costs in the
amount of $605,480.00. -

5. That it has paid sales or use tax in the aggregate
amount of §1,258,700.55 to Arizona with respect to the
Rircraft. - :

€.. That. its representations and warranties set forth in

nl.4 of the Leage-dre troe. and correct as of

the date hereof as if such warrantlies were sat forth
herein in full. -

- Ta That without limiting the requirements of tha Lease,
the Aircraft and the Avicnics are in good order and
Th—
T029L
- + b= e «

JiE o R Y
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‘Cﬂllﬂi—ti'ﬂ’n and Lessee has no hlﬂﬂliﬂgﬂ of -a.ll}‘ defect therein
with IESPEEK. to ﬂEEIGI!, M]lufﬂﬂturﬁ, condition er in any

B. That no Evant of Default \ i
has. e - e St Def or Incipient Event of Dafault -

»

foiIH \:IITH‘BSS WHEREOF, Lessee has caused this Supplemental

ot iE:raifE::féfiﬁate to b; duly executed and delivered by one
ereunto duly authori i

Hovember, 1989, Y Sriied this

THE GREYHOUND CORPORATION

By:

Hame Frinted:
Title:_
Date:

e

Ak 1
i

3 i T
] J o,
y '5: T TR A L

R T
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Gulfstream
GIV ’
Alireraft
AMENDED AMNEX I
TO SCHEDULE TO IERSE
DATED AS OF DECEMDSR 29, 13988
BETWEEN THE GREYHOUND CORPORATION
AND BA LEASTNG & CAPITAL CORPORATION
i

Rental Rental
Payment . Paymant
~Date Amcuni

+ 06/29/89 $1,270,161.43
05/27/90 $1,562,451.01
11/27 /90 $1,562,4E1.01
05727791 $l,562,451.01
11727791 $1,562,451.01
08/27/92 £1,562,4581.01
Llif27792 51,562,451.01
05727793 £1,562,451.01
11/27f93 $1,562,451.01
05/27 /94 $1,562,451.01
11727794 L %1,562,451.01
a5/27 /95 "51,562,451.01
11427 /95 $1,562,451.01
05/27 /96 $1,562,451.01
L1/27 /96 : $Jaﬁ62,451.01 513,742,451.50

B ] O LA e Lk B e E

e
W WD

il

l
iﬁ%"""i‘ '-ﬂr -
-:P-H f-- iéﬁh o N

v T

T SDNY_GM_0Z754567

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_D0241479

EFTA01261368



e e e p—

~FIA ATRCRAFT RECISIRY
1 CAMERA 8O, 1 DATE: 12 -
. = -.'_d'._:h:.'_-!—-llu S e

; S A
W ﬁr;. }m .tm%‘w : B e
T T T SDWY_GM_02754888

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_D0241430

EFTA01261369



-Fia AIRCRAFT REGISTRY
- L_CAXERA KO, 3 DATE:

L T B i B . T o el

C0O0O0ODO0NG 64
: EXHIEIT ¢ TO LEASE
DATED AS OF DECEMEER 29, 1988
BETWEEN THE GREYHOUND CORDORATTON

AND
‘BA LEASING & CAPITAL CORPORATION

Date:

PROMISSORY NOTE

FOR-VALUE RECEIVED, THE GREYHOUND CORPORATICH, an
Arizona corporatiocn, (“Maker”), hereby promises to pay te Ba
LEASING & CAPITAL CORPORATION, a California corporation
("Payea”™), or order (“Holder”), at P.0. Box 37073,
San Francisceo, California 94137, Attn: Accounts Receivable
Dept. 5810, or at such other Place as Holder hereof may from
time to time designate in writing, the principai sum of
[Balance Due as of the date heresf under the Lease], (the
TINDEETEDMNESS®), together with interest from the date hereof on
the unpaid principal balance as hereafter provided, plus all
cosSts and expenses payable hereunder. Thisz Note is delivered
in accordance with the Schedule to that certain Lease dated as
of December 29, 1988 betwesn Maker and Payea. Terms not
otherwise defined herein shall have the meanings given them in
the Leasa. . .

1.0 TInterest on the ocutstanding unpaid principal
balance of the INDEBTEDNESS shall accrue at a rate equal to
[9.8734% per year, subject to adjustment as provided in
Feragraph'I of the Schedule to the Lease] (the "Interest
Rate”), compounded semi-annually.

/2.0 Principal and intereast payments, in the
aggregate, shall be paid on the dates and in the amount gat-
forth in Attachment I dttached herets and incorporated herein
by reference: provided, howsver, that: (a) the payments set
forth in Attachment I are subject to revision pursuant to the
terms of Paragraph 1 of the Schedule to the Lease, and (b)
Maker shall not be obligated to make payments indicated on
Attachment I to the extent Maker had praviously made such
payments under the Laase.

"3.0 All payments that are due on a Saturday, Sunday
or a holiday shall be deemed pPayable on the next business day
of Holder. : -

4.0 All payments hersunder shall be applied first ta
costs and fees cwing hersunder, second to the payment of late
charges, third, to payment of accrued interest and next to the
payment of principal. All principal and interest due hereunder
is payable™in lawful moneY of the United States of America.

5.0 Maker shall have ne right to prepay this Note,

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17
EFTA_(M241481
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6.0 Time is of the essence and upon the cccurrence or
happening of any of the following events (an "Event of
Default”), Maker shall be in default under the terms hereof: _

6.1 - Failure by Maker to pay promptly as and when
due any principal, interest, costs or expenses payable under
this Note and such failure continues for five days;

6.2 Maker defaults under any other promissory
note, lease, loan agresment or other deocument or agreament
between Maker and Payeée or any of its affiliated companies:

6.3 Any event of default under (a) any one or
more guaranties of Maker or any of its subsidiaries or (b} any
one or more other agreements invelving the borrowing of money
or the advance of credit to which Maker or any’'of its
subsidiaries may be a party, the principsl amount of which
exceed 515,000,000 in the aggregate,.if such default gives to
the holder of the cbligation concerned the right to accelerate
the indsbtedness or if such default consists of the nonpayment
of principal or interest when due:

6.4  Maker or any of its Principal Subsidiaries
(as defined below) shall make an assignment for the benefit of
creditors, or shall admit in writing its inability to pay its
debts as they become due, or shall commence a voluntary case
under any applicable bankruptcy, insclvency or other similar
law now or hereafter in effect, or shall file any petition or
answer saeking for itself any recrganizatien, arrangement,

" composition, resdjusthent, liguidation, dissoluticon, order for

relief or similar relief under ary present or future statute,
law or rcegulation, or shall file any answer admitting or not
contesting the material allegations of a petition filed against

-Maker or such Principal Subsidisry in any such proceeding, or

shall seek or consent to or acquiesce in the appointment of any
trustee, receiver or liguidator of Maker or such Prineipal
Sudsidiary or of all or any substantial part of the properties
of Maker or such Principal Subsidiary, or if Maker or such
Principal Subsidiary shall take any actisn loesking to the
dissclution or liguidation of Maker or such Principal
Subgsidiary or a court having jurisdietien in the premises shall
enter a decree gr order for relief in respect of Maker or such
Principal Subsidiary in an inveluntary case under federal
bankruptcy laws as. now or hereafter in effect or any proceeding
shall be instituted by or against Maker or any Principal
Subsidiary seeking to adjudicate it a bankrupt or insclvent, or
seaking liquidation, winding up, reorganization, arrangement,
adjustment, protection, relief, or composition of it or its
debts under any law relating to bankruptcy, insclvency or
recrganization or relief of debtors, or seeking the sntry or an
order for relief or the appointment of a receiver, trustese, or
other similar official for it or for any substantial part of

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17
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its property, and if instituted against Maker or sueh Principal
Subsidiary, remains undismissed and unstayed for a period of &0
(sixty) days: or Maker or any of its Principal Subsidiaries
shall take any corporate action to authorize any of the actidéns
set forth above in this Section:

. §.5 Any Reportable Evert under Title TV of The
Employee Income Security Act of 1974, as amended (“ERISA®); or
any other fact or circumstance, which Holder determines in geood
faith constitutes grounds for.the termination of any pension
plan as to which Maker has any liability (*Flan®) of Maker by

the Pension Benefit Guaranty Corporation er for the appointment -

by an appropriate United States District Court of -a trustee to
administer any such Plan, should cccur and should centinue for
any thirty (30) days after written notice of such determination
shall have been given to Maker by Holder, or any Flan of Maker
should be terminated within the meaning of ERISA or a trustes
should be appointed by the appropriate United Srates District
Court to administer any Plam of Maker, or the Penzion Benefit

Guaranty Corporation should institutas proceedipa® to terminate

any Plan of: Maker or to appoint a trustee to administer any

such Plan and, upon the occcurrence of any of the foregoing, the.

aggregate amount. of Maker’s vested unfunded liability under al}
such Plans exceeds $25,000,000 and such liability is net
covered by insurance;

6.6 A default by Maker cccurs permitting
acceleration under the Amended and Restated Loan Agreement,
dated October 1, 1987, as it may be amended from time to time,
among Maker, Bank of America Watisnal Trust and Savings
hssotiation "("Bank”) as agent, and certain lenders (”"Lenders<;,
as long as it exists (the "Loan Facility"): and after it ceases
Lo exist, a default cececurs permitting acceleration under the
term credit facility containing the mest rastrictive financial
covenants in which Bank is a participant; or

6.7 If Bank is not a participant im any credit
facility for Maker, Maker fails to comply with the financial
covenants in the last credit facility for Maker in which Bank
was a participant.

“ For purposes of this Section 6, the following terms
shall have the fellewing meanings:

"Principal Subsidiary® as used herein shall mean (i) a

Rastri:ted_suhsidiary or (ii) a directly owned subzidiary off

Maker (other than a Restricted Subgidiary) in which Maker has
an aggregate investment of at least $10,000,000; ir each case
@xcept Pine Top Ihsurance Company and Pine Top Insurance
Company Limited. . Co-

ISUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17
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“Subsidiary” means any corporation of which at the
time of determination Maker. and/or gne or more Subsidiaries of
Maker owns or controls directly or indirectly more than 50% of
the shares of voting stock.. _o )

“Unstricted Subsidiary” means (i) any Subsidiary of
Maker which is not as of the date hersof consolidated in the
published financial statements of Maker in accordance with
generally accepted accounting principals and (ii) any other
Subsidiary of Maker -acquired after the dzte herecf which has
been designated by resclution of the Board of Directors or
Executive Committe of Maker as an Unrestricted Subsidiary
{(provided that Maker could have, prior to the adeption of
Statement of Financial Accounting Standards No. 94 (October
1987) of the Financial Accounting Standards Board of the
Financial Accounting Foundation, treated such Subsidiary as an
unconsolidated Subsidiary inm its published financial statements
in accordance with generally accepted zccounting prineciples),
in each case unless and until any of the Subsidiaries referred
te 'in the foregoing clausesz (i) and (ii) shall be designated by
resclution of the Beoard of Directors or Executive Committee of
Maker as a Restricted Subsidiary.

. 7.0 Upon the occurrence cof any Event of Default
hereunder, or at any time thereafter, the entire principal
balance of the INDEBTEDNESS, irrespective of the maturity date
specified herein, together with accrued and unpaid interest
thereon and other charges payable hereunder shall, at the
election of Holder, and without notice of such election, become
immediately due and payable. B

3.0 Upon the occurrence of any Event of Default, all
costs of collection, including, but not limited to, reascnable
attorneys’ fees. (whether or not suit is required and on appeal
and in any bankruptcy case or procesding) and all expansas
incurred in connection with thé protection eof, or realization
on, the security for this Note, may be added to the principal
balance of the INDEBTEDNESS hereunder, and shall accrue
interest at the rate provided herein.

5.0 Maker cowvenants and agrees that.in the event
Maker shall grant a security interest, mortgage, deed of trust,
lien, charge or encumbrance cof any kind on any of its property,
real ‘Gr personal, tangible or intangible to the Lenders under
the Loan Facility (with respect to indebtedness under the Loan
Facility), Maker shall at the same time grant to Payee a
security interest in such property, and such security interest
shall: (a) have the same priority in such property as the
other lenders under the Loan Facililty and (b) grant Lassor a
share in the liguidation proceeds in the proportion that the
then cutstanding principal amount under this Note bears to the
principal amount outstanding under the Loan Facility.

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17
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10.0 If Maker shall fail to pay any principal,
interest, costs or expenses payable hereunder promptly on the
due date thereof or upon the occurrence of an Event of Default
or upon the maturity herecf (by acceleration or otherwise), the’
entire unpaid principal sum of the INDEBTEDNESS, together with
all costs and expenses payable hersunder, at the option of
Helder, shall bear interest, from the date of cccurrence of
such Event of Default or maturity and after judgment and until
collection, at the *Default Rate,” such rata being the lesser
of the highest interest rate permitted by law or one percent
(1%) per annum over the Intares: Rate. The Default Rata, when
and if applicable, shall be due and payable izmmediatsly to
Holder without notice or demand.

11.0 Maker agrees thatt*in the event Maker of this
Hote shall fail to pay any principal, interest, costs ar
expanses payable hersunder prooptly on the due date thareof, or
upen the cccurrence of an Event of Default, Holder will ipcur
additional expense in collecting the INDEBTEDNESS evidenced by
this Note and will suffer damage and loss resulting from such
Event of Default. Maker agrees that in such event Holder shall
be entitled te damages for the detriment caused thereby, which
damages are extremely difficult and impractical to ascertain.
Therefore, Maker agrees that the Default Rate (as applied to
the unpaid principal balance, accrued interest and costs and
expenses incurred) is a reascnable estimate of such damages ta
Holder, and Maker agrees to pay such sum to Holder upon demand.

12.0 Any delay or omission on the part of Holder in
exercising any right hereunder, or under locan, lease, security
agreenent or assignment agreement, guaranty or any other
document or agreement (collectively, the fCollateral
Agreements®) shall not cperate as a waiver of such right, or of
any other right. No single or partial esxercise of any right or
remedy heresunder or under the Collateral Agreements or any
other document or agreement shall preclude other or further
exercises thereof, or the exercise of any other right or
remedy. The acceptance of payment of any sum payable
hereunder, or part thereof, after the due date of such payment,
shall not be a waiver of Holder’s right to either regquire
prompt payment when due of all other sums payable hereunder or
to declare an Event of Default for failure toc make prompt ar
complete payment.

13.0 Maker and all endorsers, guarantors and sureties
‘hereof jointly and severally waive presentment, protest, notice
of protest, notice of dishonor, diligence in collection.

" 14.0 Maker and all endorsers, guarantors and sureties
consent to: (a) any renewal, extension or modification (whether
cne or more) of the terms of the Collateral Adreements,
including, withsut limitation, this Note, and any other
document or instrument executed in connection therewith,

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_D0241439

EFTA01261378



- FAA AIRCEAFT REGISTEY
CAMERA KO. 3 .DATE:

12 = 2

-8
LS
| ]

-
L 4
[

e = TR

T SDNY_GM_0Z754568

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_D024149)

EFTA01261379



o i_-'E A

are——

<PAML ATRCRAFT REGISTRY
CAMERA HO,

3

DATE:

o %] R 3 .'_.. ._.
AN

Oo0oo0oooOoOnNDNAH GO

including, without limitation, the terms or time of payment
under this Note; (b) the release or surrender, exchange or
substitution of all or any part of the security, whether real
or personal, or direct or,K indirect, for the payment hereof or
the failure to perfect properly or continue in effect any real
or personal property sacurity interest; () the . granting of any
other indulgences to Maker or guarantor(s); and (d) the taking
or releasing of other or additional parties primarily or
contingently liable hereunder. Any such renewal, extension,
medification, release, surrender, exchange or substituticn
maybe made without notice to Maker oF to any endorser,
guarantor or surety herecf, and without affecting the liability
of said parties hereunder.

15.0 If this Note is now, or hereinafter shall be,
signed by more than one party or person, it shall be the joint
and several cbligation of such parties or persons (including,
without limitation, all makers, partners, endorsers, guarantors
and sureties}, and shall be binding upon such parties and upon
their respective successors and assigns.

16.0 Whenever “Holder” is referred to in this NHote,.
such reference shall be deemed to include the successors and
assigns of BA Leasing & Capital Corporatien, including, without
limitation, any subsequent assignee or holder of this Hote.

All covenants, provisions and agreements by or on behalf of
Maker, and on behalf of any makers, endorsers, guarantors and
sureties heraof which are contained herein, shall inure to the
benefit of the successors and assigns of Holder. ’

17.0 It is the intention of Maker and Holder to
conform strictly to the Interest Law, as defined -below, if
applicable to this Note. Accordingly, it is agreed that
notwithstanding any provision to the contrary in this Heote, or
in any of the documents securing payment hereof or otherwise
relating hereto, the aggregate of all interest and any other
charges or consideration constituting interest under applicable
Intarest Law that is taken, reserved, contracted for, charged
or received under this Note, or under any of the other
afqraﬁgid agreements or otherwise in connection with this loan
transaction, shall under no circumstances exceed the maxioum
amount of interest allowed by the Interest Law applicable to
this loan transaction. If any axcess of interest in such
respect is provided for, in this Note, or in any‘ﬁgtthe
documents securing payment herecf or otherwise relating hereto,
then, in such event:

17.1 The provisions of this paragraph 17 shall
govern and control;

17.2 HNeither Maker nor Maker's heirs, legal
representatives, successors or assigns shall be obligated to
pay the amount of such interest to the extent that it is in

T e

TSDNY_GM_0Z754568
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excess of the maximum amount of interest allowed by the
Interest Law applicable to this settlement;:

17.3 Any interest paid in excess of ine maximum
interest permissible’ under law shall be deemed cancelled
autcmatically and, if theretofore paid shall be credited to
principal on th15 Hote by Enldnr, "

’1? 4 Or, if this Moete shall hav& been paid in
full, refunded to Maker; and

17.5 The effective rate of interest shall be
automatlcally subject to reduction to the Maximum Legal Rate of
Interest (as defined below), allowed under such Interest Law,
as now or hersafter construed by courtg of appropriate
jurisdiction. To the extent permitted by the Interest Law
applicable to this Note, all sums pald or agreed to be paid to
Holder for the use, forbearance or detention of the
indebtedness evidenced hereby shall be amortized, prorated,
"allocated and spread throughout the full term of this Mota.

- For purposes of this MNote, *Interest Law” shall mean any
present or future law of the State of California, the United
States of America, or any other jurisdiction which has
application to the interest and other charges under this Note.
The *Maximum Legal Rate of Interest” shall mean the maximum
rate of interest that Holder may from time to time charge and
collect from Maker, and under which Maker would have no claim
or defense of usury under the Interest Lawv.

18.0 Maker agrees to pay upon demand all costs and
expenses, including attorneys’ fees (whether or not suit is
required, on appeal, or in any post judgment proceedings or~
bankruptcy case or proceeding), incurred by Holder of this MNote
to enforce the terms hereotf.

,
19.0 This Hote may not.be changed, modified, amended
or terminated nrally, hut only in writing sxecuted by Holder.

20.9 ' This Nntc shall be construed under and governed
by the laws of the State of California.

21.0 Maker irrevocably and unconditionally submits to
tha jurisdiction of the Superior Court of the State of
California for the County of San Francisco or the United States
District Court. of the Northern District of Califernia, as .
Holder herepf may deem appropriate, or, if required, the
Municipal Court of the State of California for the County of
San Francisce, in connection with any legal action or
proceeding arising out of or relating to this Hote. Maker also

T
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waives any objection regarding perscnal or-in rem jurisdiction
or wenue.

HMAFKER:

THE GREYHOUND CORPORATION

By:

Title:

T SDNY_GM_0Z754573
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ATTACHMENT T
TO PROMISSORY HOTE
DATED AS oF 13
BETWEEN THE GREYHOUND CORPORATION
AND BA LEASING & CAPITAL CORPORATION

h Loamn Loan
Payment Payment Payment Balloon

0&/29 /89 $1,270,161.43
05727790 $1,562,451.01
- 11727790 $1,562,451.01

05/27/91 $1,562,451.01

11727791 $1,562,451.01

05/27/92 $1,562,451.01

11727782 $1,562,451,01

05/27 /93 $1,562,451.01

11427793 51,562,451.01

05727/94 $1,562,451.01

11727794 $1,562,451.01

05/27/9% §1,562,451.01

11/27,/95 51,562,451.01

05/27 /96 51,8682, 451.01

11/27/96 . $1,562,451.01 $£13,742,451.50

00 s O LA e L B e

i ! 4
e .
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SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9,

THE GREYHUUND CORPORATION

Greyhound Tower
Phoenix, Arizona 85077
(602) 248=-2000

A L )
%71; (455

March 14, 1985

16 AG2318 -

Federal Aviation Administration
Aircraft Registry

P. D. Box 25504

Oklahoma City, OK 73125

Attention: AVN 453

Enclosed is
registration
Gulfstream Aerospace GIV serial .number
registration number N44%GA).

FPlease also assign a new registration
serial number 217.

_5 cerely, ?
- Kéﬁé/&fézz 7%
Fatherine Bahié CLA

Enclosure

144 PR 4278 0

cur check in the amount of $20.00 to transier
number HNEBGA from Grumman G-1159 serial number 217 to
1085 (currently assigned

QG

nueber to Grumman G-1159

. 20.00 SPCH
755 A U3/17/89

10, 15, and 17
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BA LEASTHG & CAPITAL CORPORATION
(Successor by merger to B.A. Leasing.
Corporation)
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e sree__1Wo Embarcaderoc Center
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LEASE
Dated as of December 29, 1988
between
THI GREYHOUND CDHPQRLTIGH
as lLessee

and

B.A. LEASING CORPORATION
as Lessor
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Indmx tn ﬂuta.i.n Definiftions

Acceptance Certificate - see Section 1.2(b)
Avionics - see Schedule Paragraph A
Aircraft Rent - see Schedule Paragraph C
Aircraft - see Introduction
B.A. Leasing - see Parties v

. Balance Due - see-Section 6.1
Balloon Payment - see Schedule Paragraph H
Bill of Sale - see Section 1.2(a) -
Business Day - see Schedule Paragraph C
Casualty Occurrence - see Section 6.1
casualty Recoveries - see Section 6.1
Delivery Dats - see Sectionm 1.1
Event of Default - see Section 8.1
ERISA - see Section 8.1(4i)
Implicit Rate - See Schedule Paragraph P
Impositions - see Section 5.1
Incipient Default - see Section 1.2(c)

_Z#nitial Purchase Price - see Schedule Paragraph B
Lease - gea Parties
Lessee - see Parties
Lessor - see Section 1.1
Purchase Price - see Schedule Paragraph B
Sales Period - see Schedule Paragraph H
Schedule - see Introduction .
Supplemental Balleon Amount - see Schedule Paragraph C
Supplemental Interest Rate - see Schedule Paragraph F
Supplemental Rental Payment Amount - see Schedule Paragraph C
supplemental Purchase Price - see-Section 1.3(a)
Term - See Section-2.1 )
Termination Date - see Schedule Paragraph G
Termination Value - see Schedule Paragraph G
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This LEASE ( 1988, is-
between THE GREYHOUND corporatidn’®
(*Lessee”) , -with its p Greyhound Tower!
Fhoenix, Arizona B5077, and B.A. LEASTNG CoO
Delaware corporation (*Lessor®), with its pm
busimess at Two Embarcadero Center, San Francisco,
California 94111, i Fr

. " PTRAY
i .k Frgm 2t
Lessor agrees to acquire and lease to Lesses and:Lessee
agrees to hire from Lessor certain perscnal property [the
"Alrcraft®) described in the Schedule (the *Scheduler)
attached hereto and made “a part hereof, upon the terms and
conditions hereinafter set forth:

1.1 Aircraft. Lesses has ordered the Aircraft pursuant to
a purchase order or othar contract of sale (*Purchase
Agreement”) from a vendor (*Vendor?®), Prior to the earlier of
the time that title to the Aircraft has been transferred by
Vendor or the *Delivery Date* (as hereinafter defined) Lessees
shall assign to Lessor alil the right, title and interest of
Lessee in and to the Purchase Agreement by execution and
delivery to Lassor of a Purchase Agreement ‘Azsignment
substantially in the form of Exhibit A hereto, The Delivery
Date of the Aircraft shall be the date on which the Alircraft is
received by Lessee. Lessor agrees to accept the assignment
and, subject to the cenditions of Section 1.2, assume the
obligations of Lessee under the Purchase Agreement to purchase
and pay for the Aircraft, but no other duties or obligatiocns of
Lessee thereunder; Provided, however, that Lesses shall remain
liable to Vendor in respect of its duties and obligaticns in
accordance with the Purchase Agreement other than payment of
the purchase price to the extent actually paid by Lessor.
Lessee represents and wWarrants in connection with the
assignment of any Purchase Agreement that (a) Lessee has the
right to assign the Purchase Agreement as set forth heraih, (b)
the right, title and interest of Lessee in the Purchase
Agreement so assigned shall be free from all claims, liens,
security interests and encunbrances, (c) Lessee will Warrant
and defend the assignment against lawful claims and demands of
all persons and (d) the Purchase Agreement centains no

Bt e A i
| o I N R — SOMY_GM_DZ754581
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- conditions under which Vendor may reclaim title to the Aircraft
after delivery, acceptance and payment therefor.

- 1.2 The cbligation of Lessor to pay for the Aircraft is
subject to the following conditions, which conditions must be
met on the Delivery Date, but no later than December 23, 1988

' (unless Lessor agrees to another date with respect to any given

“condition) in form and substance satisfactory te Lassor: ~

(a) Upcn payment of the Initial Purchase Price, the '
Vendor shall execute and deliver to Lessor a bill of sale
(the *Bill of Sale”) with respect to the Aircraft to be
sold by it to Lessor on the Delivery Date in the form of
Exhibit B hereto;

(b) Lessee shall have accepted the Alrcraft by
delivering an acceptance certificate (the *Acceptance
Certificate®) in the form of Exhibit C hereto whereupon - (1)
the Aircraft shall immediately become subject to and-
governed by all the provisions of this Lease and (ii)
Lessee shall be desmed delivering the Acceptance
Certificate to have reaffirmed each of its representations
and warranties set forth in Sectjon 1.4 hereof;

{c) There shall eXist no Event of Default (as
hereinafter defined), or any condition, event or act, whi=zh
with notice or lapse of time or both, would become an Event
of Default (an *Incipient Default®), which has not been
remedied or waived:

(d} Lessor shall have received an opinion of lejal
counsel acceptable to Lessor substantially in the form of

Exhibit E heretoj

. (e) Lessor shall have received a certificate of the
Secretary or an Assistant Secretary of Lessee as to
resolutions of its Board of Directors (or other svidence
satisfactory to Lessor of the due authorization by it of
the transaction evidenced by this Lease and anv related
documents to which it is a party), its corporate charter
and bylaws, copiea of all of which shall be attached to
such certificate and certified as true and correct, all
evidencing its corporate authority to enter into and
perform its obligations under this Lease and any related
documents to which it is a party:

(f) Lessor ghall have received a certificate as to
the incumbency of the person or peresons acthorized to
execute and deliver this Lease and any othar agreements or
documents required he der on benalf of Lessee, including
the signatures of such pdrsons;

SONY_GM_02754583
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Lessor shall have received certificates of

(b} Lessor shall have received evidence that all
documents have been filed with the FAA and in all
jurisdictions necessary to properly perfect Lessor’s
imperest in the Adreraft;

(i) Lessor shall have received evidance that the
Aircraft is free and clear of all claims, liens, security
interests and encumbrances; and

(1) Lessor shall have received such other decuments
as may be reasonably requested by Lessor,

If any of the foregoing conditions Have not been met, or
‘& Waived by Lessor, with respect to the Aircraft on or prior te
the Delivery Date, Lessor will not have any obligation to
Lessee to pay the Purchase Price for the Aircraft,

~ At cne time on or before
« Lessor shall reimburee Lessee for the sum of
the cost of the Avienics (2s defined in the Schedule) ,
provided the cost does not exceed $3,200,000, and (b) the
amount of any use taxes paid by Lessee in respect of the
Aircraft to Arizona, three buginess days after the receipt by
Lessor of all the following:

(a) A certificate of Lessee in the form of Exhibit E;

and

(b) Evidence qatjafactnry to Lessor that Lessee has
3ade the payments fur which it is requesting reimbursement,

The sum of the cost of the Avionics and the use taxes
Payable to Arizona is hereinafter referred to as the
*Supplemental Purchase pPrice.*

1.4 Lessee represents, warrants an® covenants with and te

Léssor with respect to the Aircraft that (a) to the best of

s 8 inowledge, the Purchase Price of the Aircraft is equal
to or less than the fair market value of the Aircraft at the
time of the sale; (b) Lessee is a corporation duly organized
and validly existing under the laws of Arizonay (c) Lessee is
duly qualified and in good standing in Arizona and in each
other jurisdiction where the failure so to qualify would
materially and adversely affect its business, assets, financial
conditien, operations or prospects; (d) Lessee has corporate
power and authority to enter inte and Perform its ebligations

_. ..I-__’;UBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17
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-under this lLease and each related document to which Lessee ig a
.party; (e) the transaction evidenced by this Lease and each
related document to which Lessee is a party have been duly
authorized by all necessary corporate action and has been, or
prior to the Delivery Date will have been, duly executed and
delivered by it, and neither the execution and delivery
thereof, nor the consummation of the transactions on its part
‘contemplated thereby, nor its compliance with any of the terms
and provisions therecf, (i) regquires any approval of
stockholders, (ii) contravenes any existing Federal, state or
local law, judgment, gevernmental rule, regqulation or order or <=
(iii) contravenes its corporate charter or bylaws or any
agreement by which it or any of its property is bound or
reguires or permits the imposition of a lien upon any of its
property; (f) this Lease and each related document to which
Lessee is a party is, or upen due execution and delivery
thereof will be, the legal, valid and binding obligation or

- Lessee, ‘enforceable agairfst lLessee in accordance with its
terms; (g) all balance sheets and. statements of operations,
stockholders’ equity, changes in financial positicn and cash
flows which have been or shail hereafter be furnished by Lessee
to Lessor for the purposes of or in connection with this Lease
(including the balance sheet and statement of operations,
stockholders’'s equity and changes in financial position as of
‘ceptember 30, 1988 which have heretofore been delivered by
Lesseea to Lessor) have been and will be prepared in accordance
with generally accepted-accounting principles consistently
applied throughout the periods invelved and do and will present
fairly the financial cendition of Lessee and its subsidiaries
ae of the dates thereof gnd the results of opaeratiens for the
periods covered thereby: (h) since September 30, 1988 there has
been ne material adverse change in the financial cenditionm,-
operations, assets, business or prospects of Lessee.

2.1 The term of this Lease as to the Aircraft (*Term*)

shall commence on the Delivery Date and continue as specified
in the Schedule.

2.2 Lessee shall pay to Lessor rental for the-hircraft in
the amcunts and at the times set forth in the Schedule. -

2.3 Rent and all other sums due Lessor hereunder shall be
paid in immediately available funds at the principal offica of
Lessor set forth above. - i .

2.4 This Lease is & net lease and Lessee’s cbl:gation to
pay all rental, indemnity and other amounts payable hereunder
shall be absolute and unconditional under any and all
circumstances and, without limiting the-generality of the

\
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Lesiee shall not be entitled to any abatement or
rent or any setoff against rent, indemnity or

' ¢ other amount, - whether arising by reason of any past, present

or future claims of any nature by Lessee &gainst Legsor or

-otherwise. Fxcept as othervise expressly provided hersin, this

Lease shall hot terminate, nor shall the obligations of Lesgee
be othervise affected by reason of any defect in, damage to, or
less of possession or use, obsolescence or destruction, of the
Aircraft, however caused, or by the taking or requisitioning of
the Aircresft by condemnation or otherwise, or by the invalidity
or unenfo:ceability or lack of due authorization or other
infirmity of this Lease, or by lack of PoWer or autherity of
Lessor ts enter into this Lease, or by the attachment of any
li-n,-nnnuuhrance. security interest or other right or claim of
any third party to the Alrcraft, or by any prohibition or
restriction of or interference with Lessee’s use of the
Aircraft by any person or entity, or by the insolvency of or
thie commencement by or against Lesses of any bankruptecy,
reorcanizatien or similar proceeding, ar by any other cause,
whetlier similar or dissimilar to the foregoing, any present or
futvre law to the contrary notwithstanding. It ig the
intdntion of the parties that all rent, indemnities and other
amcunts payable by Lessee hereunder shall be Payable in all
evints in the manner and at the times herein provided unless
Lessee’'s obligations in respect thereof have been terminatad
Pursuant to the express provisions of this Lease,

3.1 LESSEE ACKNOWLEDGES AND AGREES THAT {a) THE AIRCRAFT
IZ OF A sIZE, DESIGN, CAPACITY AND MANUFACTURE SELECTED BY
LESSEE, (b) LESSEE IS SATISFIED THAT THE SAME IS SUITABLE For
ITS PURPOSES, (e} LESSOR IS NOT A MANUFACTURER THEREOF OR A

THE TITLE, Hmm&a:un, FITNESS FOR A PARTICULAR FURPOSE,

THE ONE HAND, AND LESSEE, ON THE OTHER HAND, SHALL BE BORM BY
LES5EE. Lessor assigns to Lessea, to the extent assignable,

all of itas interest, if any, in any warranties, covenants and
representations of the manufacturer or vendor of the Alrcrafe;

© provided that such assignment shall be effective only when no

.
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! and provided,
See DY reason theresf
shall ba consistent with
ursuant to this Lease, .

the tax,

of this lLeage and that
uch “tax, Accounting and
as it deems appropriate,

* 4.1 Lessee shall not: (a) use, Operate, maintain or stare
the Aircraft improperly, careleesly or in viclation of any
applicable inluxqpcl pelicy or law or Fegulation of any
gnvnr?pintal authority; (b) abandon the Alrcraft; (c) subleags
the Alrcraft or permit the use thereof by anyone other than
Lessee or an affiliate of Lesgee without the Prior written
consent of Lessor, which consent shall not ba unreasconably
withheld: (d) permit the Alrcraft teo be Principally hangered at
any locatien other than the location specified in the Schedule
without the Prior written consent of Laesor, which shall not ba
unreasonably withheld; aor (e] sell, assign or transfer, ar
directly cr'indirectly create, incur or suffer to exist any
lien, claiﬁ?asecurity interest or encumbrance gf any kind on

any of its rights hereunder or jp the Aircrare, eXcept as
contemplated herein,

4.2 Lassee shall, at its own coat and expense, at all
times during the term of this Lease (a) maintain, service,
repair and overhaul, test or Cause the =zame to be done so as to
keep the Aircraft in good ocperating order, repair, condition
and appearance and in compliance with all applicable manddatory

. requlations, directives and instructions of the FAA and all
.applicable mandatory maintenance, Bervice, repairs and overhayl

manuals and applicahle mandatory Service bulletins published by

any vendor or the hanufacturur, (b) take all sush 8teps as may

be necessary which are within its power to insure that the .

Aircraft remains certificated as airworthy by the FAA, .

{e) maintain al1 records, logs and other materials in respect

of the Airéraft re uired by the FAA, and (d) retain a copy of
Lease on board the Alrcraft at all times,

4.1 Lessee shall not alter the Adrcraft or affix or place
any accessory, equipment or devieé: on the Aircraft, ir such
alteration or addition would materially impair the originally

=, intended functien or use or reduce the value of the Aircraft,

I

nad
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Rll repairs, parts, supplies, accessories, eguipment and
devices furnished, affixed or installed to or on the Aircraft,
{including but not limited to the Avionics) excluding temporary
replacenents, shall thereupon become subject to the security
interest of Lessor. If no Event of Default exists, Lessee may
remove, at its expense, any such accessoriés, equipment and
devices (excluding the Avionics) at the expiration of the term
of this Lease; provided, that such parts, accesscories,
equipment or devices are readily removable; and, provided,
further, that such removal will not impair the originally
intended function or use of the Aircraft.

4.4 If Lessor supplies Lessee with labels, plates or cther
markings, stating that the Alrcraft is leased from or subject
to a security interest of Lessor, Lessee shall affix and keep

the same upon a prominent place on the Aircraft during the term
of this Laase. '

4.5 Lessor shall have the right, at Lessea’s expense, at
all reasonable times, upon notice to inspect the Aircraft and
ocbserve its use.

Section 5. General Tax Indemnjty.

::.1 Lessee agrees to pay or reimburse Lessor for, and to

i ify and hold Lessor harmless from, all fees (including,
but not limited to, license, documentation, recording or
registration fees), and all sales, use, gross receipts,
personal property, occupational, value added or other taxes,
levies, imposts, duties, assessments, charges or withholdings
of any nature whatsocever, together with any penalties, fines or
additions to tax, or interest thereon (all of the foregoing
being hereafter referred to as *Impositions®), arising at any
time prior to or during the term of this Lease, or upon any
termination of this Lease or upon the return of the Aircraft to
lessor and levied or imposed upon Lessor directly or otherwvise,
by any Federal, state or local government or taxing authority
in the United States or by any foreign country or foreign or
international taxing authority upon or with respect to (a) the
Adrcraft, (b) the exportation, importation, registration,
purchase, ownership, delivery, condition, lease, assignment, -
storage, transportation, possession, use, operation, i
maintenance, repair, return, sale, transfer of title or other
disposition thereof, (c) the rentals, receipts, or sarnings
arising from the Aircraft, or (d) this Lease or any payment
made hereunder, excluding, however, taxes measured by Lessor‘s
net income (including minimum taxes and taxes on or measured by
items of tax preference) imposed or levied by the United States
or any state thereof but not excluding any such net income
taxes which relieve Lessee or Lessor from the payment of any

10, 15, and 17
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- IEpositions (whether by cr-ﬁht? Jldd%tfan? set—-off or
-Othervise) which Lessee would cthervise have-bean obligated to
pay, reimburse or indemnify under this Lease,

agrees to pay on or before the time or times
W any Impesitions (except any Impositions
)i provided, however, that Lessee shall

obligation te Pay any such Imposition so long as
& contesting such Imposition in good faith and by
appropriate legal pProceedings, (ii) adequate reserves in
respect of such contested Imposition have been established and
‘are being maintained by Lessee in accordance with generally
accepted accounting Principles and (iii) the nonpayment thereof
does not, in the opinion of Lessor adversely affect the
interest of Lessor with Trespect to the Aircraft. If any
Impositions (except any. Impesitiens excluded by Sectiopn 5,1)
shall have been charged or levied against Lessor directly and
paid by Lessor, Lesses shall reimburse Lessor as appropriate,
on presentation of an invoice therefor.

5.3 If Lessor shall not be entitled to a corresponding and
equal deduction with respect to any Imposition which Lessee is
required to pay or reimburse under or 5,2 and
which payment or reimbursement constitutes income to Lessor
then Lessee shall also pay Lessor, as apprepriate, the amount
of any Impositions (including any Impositions otherwise
excluded by Segtion 5.1 herecf) which Lessor is cbligated to
Pay in respect of {a) such Fayment or reimbursement by Lessee
and (b) any payment by Lessee made pursuant to this
Section 5,3.

5.4 Lessee shall Properly prepare and file any reports or
returns which may be required with respect to the Aircraft., If
Lessor is obligated to file any reports or returns, then
Lessee shall prepare the same and forward them to Lessor with
detailed instructions a8 to how to comply with all applicable
filing requirements. .

6.1 If the Adrcraft cghall be or become worn out, lost,
stolen, destroyed, irrepurEE;5 dakaged, from any cause -
whatscever, damaged beyond éconemic repair, rendered
permanently unfit for normal use for any reason whatsoever,

result in an insurance settlement on the basis
of a total loss or a constructive or compromised total loss, or
taken or requisitioned by condemnation or otherwise or, as a
result of any rula, regulation, order or other action of a
governmental body having jurisdiction, the use in normal
operation of the Aireraft shall have been prohibited for a
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périod of mofh €haB 99 @ndbc@ige fay@ (any such occurrence
being hereinafter called a *Casualty Ococurrence”) prior to or
during the term of thie Lease, Lessee shall give Lessor prompt

~notice thereof. On the firast Rental Payment Date (as set forth

in the Schedule) following such Casualty Occurrence or, if
there is no such rental pPayment date, 30 days after such
Casualty Occurrence, Lessee shall pay to Lessor an amount egual
to the then Balance Due (as hereinafter defined). The *Balance

Due” is the sum of:

(a) any and all amounts which under the terms of this
Lease may be then due or which may have accrued to such
Rental Payment Date (computing the rental for any number of
days less than a full rental .peried by multiplying the
rental for such rental period by a fraction of which the
numerator is such-number of days and the denominater is the
total number of days in such full rantal period); plus

(b) the sum of (i) the present value, as of such
Eental Payment Date of the amount of each Initial Rental
Payment Amount (as set forth in the Schedule), which weuld
otherwise have accrued hereunder from such Rental Payment
Date to the end of the Term of this Lease, (ii) the present
value, as of such Rental Fayment Date, of the amount of the
Initial Balloon Payment (as set forth in the Schedule),
(1ii) the present value, as of such Rental Payment Date, of
the asmount of each Supplemental Rental Payment Amount {as
defined in the Schedule) which weuld otherwise have accrued
hereunder from such Rental Payment Date to the end of the
Term of this Lease, and (iv) the present value, as of such
Rental Payment Date, of the amount of the Supplemental
Balloon Amount (as defined®in the Schedule). The present
values set forth in this p agraph are to be computed in
under clauses (i) and | by discounting at the Implicit
Interest Rate (as defined in the Schedule) and under
clauses (iii) and (iv) by discounting at the Supplemental
Interest Rate (as defined in the Schedule) . 4

Upen the making of such payment by Lessee in respeci of the

. Aircraft, the remaining scheduled rental payments and the

Balloon Payment shall cease to accrue. TIf Lessor has received
the amount payable with respect te the Casualty Occurrence and
no Event of Default or Incipient Default exists, Lessee shall
be entitled to receive frem Lessor tha pProceeds of any recovery
in respect of the Aircraft from insurance or otherwise
("Casualty Recoveries®); and Lassor, subject to the rights of
any insurer insuring the Aircraft as provided herein, shall
execute and deliver to Lessee, or to its assignee or nomine=z, a
gquitcldim bill of sale (without representations or warranties
except that the Aircraft is free and clear of all claims,
liens, security interests and other encumbrances by or in faver

= e R i 3w
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Mircraft, ang such other documents a8 may be required to

release the Aircraft from the terms of this Lease, in such form

A8 may reasonably be requested by Lessee, all at Lesera’s

eXpense. . If an Bvent of Default or Incipient Defaule exists,

Lessor shall holg the Aircraft ang any Casudalty Recoveries as
additional collateral hereunder, subject to the Provisions of -

g 1.2 hereof, Except as hereinabove in thig

1gbuvideﬂ, Lessee shall not be released from jtg cbligations

ereunder in the @vent of, and shall bear the risk of, any

Casualty to the Aircrart Prior to or during the term 1
of this Lease. . .

6.2 Lesses waives and releases any claim now or hereafter
existing against Lessor on account of, and shall indemnify,
raimburee and hold Lessor harmless from, any and all claipms
(including, but not limited to,' claims relating to trademark or
Patent infringement and claims based upon negligence, strict
liability in tort, viclation ar Faws, statutes, rules, codes or
orders or claims arising out of any loss or damage to any
Property or death or ifnjury to any person), losses, damages,
cbligations, penalties, liabilities,'demnnds, suits, judgments
Or causes of action, and al} legal bProceedings, - and any costs
Or expenses in connectien therewith, including alleocated
charges, costs and expenses of internal counsel of Legsor and
‘any other attorneys’ fees and eXpenses incurred by Lesgor,
which may be imposed on, incurred by or ‘asserted against Lessor
in any way relating to or arising in. any manner out of (i) the
registration, pur se, taking or foreclosure of a security

qg_n-:%;ip, delivery, -condition, lease, assigneent,
storage, trnnipcrtatiun, Possession, use, operation, return or e
other dispogition of the Aircrart, prier to, during or after
the-term of thig Lease, 'or which Bay be attributable to any

", defect theraein, arising from the material or any article used

therein or from the desigrn, testing or use thereof, or frop any
maintenance, service, repair, overhaul or testing thereor
Fegardless “of when 8uch defect ghall ba discovered, whether or
not the Aircraft is in the possession of Lesses and no matter
where it is located er (ii) this Lease or any other related
document, the enforcement hereof or thereof or the consummation
of the transactions contemplated hereby or theraby, :

7.1 Lessea, at its oWn cost and expense, shall keep the
Alrcraft insured against all risks, in no event for less than
the amount set forth in . and shall -maintain
public liability insurance ‘again=+ such risks and for such
amounts as Lessor Ray reasonably require, All such insurance
shall be in such form and with such Ccompanies as Lessor shall

#
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reasonably approve, shall specify Lessor as additional insured
and shall provide that such insurance may not bé cancellable as
ol to Lassor (includiny for failure to pay premiums) or altered-in
] any way which would affect the interest of Lassor without at
S deast thirty days’ prier written notice to Lessor. All Y
, liability insurance shall be of the foccurrence” type and shall
be primary, without right of contribution from any other
insurance carried by Lessor. All insurance covering loss or
damage to the Alrcraft shall contain a *breach :of warranty*®
Provision. (including a clause stating that the policy shall not
ee invalidated as against Lessor by reason of any action or
failure to act of Lessee or any other person) satisfactory to a
Lessor, shall provide for a.wvaiver of any right of setoff,
recoupment, covnterclaim or any other deduction, by attachment .
or otherwise, with respect to any liability of Lessee and shall i
provide that all amounts.payable by reason of a Casualty ’
Occurrence with respect to the Aircraft shall be payable solely

to Lessor.

, 7.2 Lessee shall furnish Lessor on the Delivery Date and
: at least once during each calendar Year during the term of this
Lease for each policy maintained by Lessee pursuant to
y - Section 7.1 hereof, an insurance certificate signed: by an
y independent insurance expert (which may be Lesses’s insurance
carrier), certifying that the insurance required by Se
(which shall be specifically referred to in such certificate)
5 ’ is in full force and effect and adegquately protects the
S “interests of Lessor. Such insurance certificate.shall provide
! that (i) the. independent insurance expert will advise Lassor in
writing promptly of any default in the payment’ of any premium
and of any other act or omissien on the part of Lessee of which
such independent insurance expert has knowledge and which might
* invalidate ‘or render unenforceable in whole or in part any
insurance on the Aircraft,’ (ii) the independent insurance
exper? undertakes to advise Lessor in writing as soon as such’
independent insurance expert has knowledge that any insurance
carried and paintained pursuant to Section 3,1 will not be
- renewed by the apprlicable underwriters and (iii) the broker
undertakes that no insurance provided pursuant to Bactiop 7.1
shall expire or terminate prior to 30 days after Lessor has
received written notice thereof. .

Section 8. pDefault.

B.1 The following shall constitute events of default {each
an "Event of Default”) hereunder:

. (a) Lessee taila-tn make any payments te Lessor when
due hereunder and such failure shall coptinue for five days;

5404L -11-
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(b) Any representation or warranty of Lessee

-contained herein or in any document furnished to Lessor in

connection herewith is .incorrect, incomplete or misleading
in any paterial respect when made;

(e} Lessee fails to comply with any of its
obligations under Section 7.1 hereof, assigns this Lease or
any of Lessee's rights or obligations hersunder other than
as pernitted in Section 10 hereof;

(d) Lessee fails to cbserve or perform any other
covanant or agreement or warranty made by Lessee hereunder
and such failure continues for 10 days after written notice
therecf from Lassor;

(e} Any indebtedness or other cbligation of Lessee
exceeding in the aggrdgate 520,000,000 is not paid or
repaid wvhen due (or within any applicable period of grace
allowed by the terms of the agreements or instruments
constituting or evidencing the same), whether by
aceceleration or otherwis£€, or, if payable or repayable on
demand, is not paid or repaid when demanded, or otherwise
pecomes due or capable of baing declared dues or accelerated

prior te its stated maturity:

(f) Lessee becomes insolvent or/generzlly fails to -
pay, or admits in writing ites inability to pay, its debts
as they become due; or makes an assignment for the Benefit
of creditors; or files or brings any petition, case or
action under any bankruptey, reorganization, insclvency or
moratorium law, or any other law or laws for the relief of,
or relating to, debtors; or takes any corporate action to
authorize, or in furtherance of, any of the foregoing:

(g) Aﬁ? involuntary petition, case or action is- filed
or brought against Lessee under any bankruptcy,
recrganization, insclvency or moratorium law or any other
law or laws for the relief of, or relating to, debtors, or
any receiver, trustee, custodian or similar official is
appointed to take possession of all or a substantial
portion of the properties of Lessee, and such petition,
case, action or appeintment is consented to, or acguiesced
in by Lessee or is not set aside, dismissed or withdrawn or
otherwise ceazes to b2 in effect within 60 days from the
date of saild filing, bringing or appointment:

L
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(h) Lessee or any other person takes steps to
terminate a pension plan, if, as a result of such
termination, Lessee could be required to make a
contribution to such pension plan, or could incur a
ziability or cbligation to such pensiofi plan, in excess of
$20,000,000; . _—

(1) A contribution tnilurqh:ccurn with respect to any
pension plan as to which Lesses has any liability which
contribution failure is sufficient to give rise to a lien
under Section 302(f) of the Employee Retirement Income
Security Act of 1974, as amended ("ERISAT) ;

(3) A default by Lessee occurs permitting
acceleration under the Amended and Restated Loan A eemant ,
dated October 1, 1987, as it may be amended from t to
time, among Lessee, Bank of America National Trust and
Savings Association (*"Bank”) as agent, and certain lenders,
as long as it exists; and after it ceases to exist, a
default cccurs permitting acceleration under the credit
facility containing the most restrictive financial
covenants in which Bank is a participant; or

(k) If Bank is not a participant in any credit
tacility for Lessee, Lessee fails to comply with the
financial covenants in the last credit faczlity for Lessee
in which Bank was a participant. -

8.2 If any Event of Default occurs, Lessor shall have the
rights, options and remedies of a secured party and, without
limiting the foregoing, Lesscr also may exercise in any order
one or more or all of the remedies hereinafter set forth (it
being understood that no remedy herein conferred is intended to
be exclusive of any other remedy or remedies, but each and
every remedy shall be cumulative and shall be in addition to
every other remedy given herein or now or hereafter existing at
law or in equity or by statute):

{a}) Lessor may proceed by appropriate court action or
actions either at law or in eguity, to enforce performance
by lessee of the applicable covenants of this Lease or to
recover damages for the breach thereof: or ¢

(b) Lessor may by notice in writing te Lessee
terminate this Lease, but Lessees shall remain liable as
hereinafter provided; and Lessor may, at its optien, do any
one or more of the following: (i) declare the aggregate
Balance Due with respect to the Aircraft to be immediately
due and payable, and recover any damages and expenses in
.addition thereto which Lessor shall have sustained by
reason of the breach of any covenant, representation or

3404L
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' warranty contained in this Lease (other than for the
payment of scheduled rental); (ii) enforce the security
interest given hereunder; (iii) enter upon the premises
where the Aircraft may be and take possession of the
Aircraft; and (iv) require Lessee to return the Aircraft as
provided in gSection 9 hereof.

8.3 In addition to the remedies set forth in
if any Event of’ Default shall occur, Leseor may, but is not
required to, sell the Aircraft. Lessor may purchase at such
sale. Lessee acknowledges that sales for cash or on credit to
a wholesaler, retailer or user of the Aircraft or at publiec or
private auction, are all commercially reasconable. Ary notice
required by law of intended dispositien by Lessor shall be
deemed reasonably and properly given if given at least 10 days
before such disposition, .

n

8.4 The proceeds of such sale or exercise of other
remedies shall be applied in the following order:

(a) First, to the payment of costs and expenses of
Lessor in exercising remedies, including of foreclosure or
suit, if any, and of any sale, and of all other proper
expensas, liabilities and advances (including legal
expenses and attorneys' fees, whether of special, or
allocated time charges of internal, counsel) of Lessor and
of all taxes, assessments or liens superior to the lien of
these presents, except any taxes, assessments or superior
lien subject to which any sale ot the Aircraft may have
been made;

sSecopd, to the other amounts, except those

(b}
specified in clause (g} below, which under the terms of
this Lease have accrued:

(¢) Ihird, to Lessor to the extent of the aggregate
Balance Due, plus any unpaid interest accruing because of
the late payment of the Balance Due to the date of
distribution; and

(d) Fourth, to the payment of the surplus, if any, to
whomscever may be lawfully entitled to receive the same.

If there is a deficlency after Lessor has exercised
remedies, Lessee will promptly pay the same to Lessor.

8.5 If Lessee fails -to perform any of its ajreements
contained herein, whether or not an Event of Default exists,
lL=ssor may perform such agreement, and the expenses incurred by
Leesor in connection with such performance together with
interest thereon shall be payable by Lessee upon demand.

EFTA_D0241539

EFTA01261428



.ﬁ ATRCRAFT REGISTRY
CAMERA WO. 3,-; DATE: £ -

T SDNY_GM_0Z754618

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_D0241540

EFTA01261429



000ODO0OOBOD 532

Interest on expanses o incurred by lLessor, shall accrue as
provided in the Schedule from the date such expense is incurred
until paid in full. : '

B.6 Lessee ungdnditjonally and irrevocably appoints Lessor
as its true and lawful torney-in-fact, with full power of
substitution, to the extent permitted by applicable law, in its
name and stead and on Aits behalf, for the purpose of
effectuating nny sale, assignment, transfer or delivery
hersondar, if an Event of Default occurs, whethar pursuant to
foreclosure or power of sale or otherwise, and in connection
therewith to execute and deliver all such deeds, bills of
sale, assignments, releases ({(including releases of the Lease on
the records of any governmental bedy) and other proper
instruments as Lessor may reascnably consider necessary or
appropriate. Lessee ratifies and confirms all that such |
attorney or any substirute shall lawfully do by virtue hereocf.
If requested by Lessor or any purchaser, Lessee shall ratify
and confirm any such lawful sale, assignment, transfer or
delivery by executing and delivering to Lessor or such
purchasar, all deeds, bills of sale, assignments, releases and
other proper instruments to effect such ratification and
confirmation as may be designated in any such reguest.

Section 9. Return of the Aircraft.

Subject to Paragraph G of the Schedule, 1f Lessor shall
rightfully demand possession of the Aircraft pursuant to this
Lease or otherwise, Lessee, at its expense, shall forthwith
deliver possession of the Aircraft to Lessor by deliverirg the
Alrcraft, in the conditicn reguired by Section 4 and as
specified in Exhibit F, to Lessor at such place or places as
may be specified by Lessor.

_-Eﬂiiiﬂﬂ_lﬂ- Assignment.

All or any of the right, title or interest and cbligations
of Lessor in and to this Lease and the rights, benefits,
advantages and cbligations of Lessor hereunder, including the
rights to receive payment of rental or any cother payment
hereunder, and the rights, titles and interests in and to the
Aircraft, may be assigned or transferred .y Lessor at any time,
provided such assignment or transfer is made to a party having
a net worth in excess of §75,000,000. Any sulh assignment or

™
Hin
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transfer shall be subject and subordinate the terms and
provisions of this Lease and the rights and interests of Lasses
hereunder. No assignment of this Lease or any right or
cbligation hereunder may be made by Lessee or any assignee of
Lessee without the prior written consent of Lessor.

gection 11.
Assurances.

11.1 Title to and ownership of the Aircraft shall remain
in Lessor as security for the obligations of Lessee hereunder
until Lessee has fulfilled all of its obligations hereunder.
Lessee grants to Lessor a continuing security interest in the
Adircraft and in all proceeds thereof (including insurance
proceeds), to secure the payment of all sums due hereunder and
the performance of all other obligations hereunder and agrees,
at its expense, to do any further act and execute, acknowledge,
deliver, file, register and record any further documents which
Lessor may reasonably request in order to protect Lasaor’'s
title to and first priority security interest in the Aircraft
and Lessor’s rights and benefits under this Lease. j

( ding

11.2 If Lessee would be entitled to any amount
any Casualty Recoveries) or the Aircraft hereunder but for the
existence of any Event of Default or Incipient®Default, Lessor
shall hold such amount or the Alrcraft as a part of the
collateral granted under Section '11.1 hereof; provided, that,
unless remedies of Lessor are exercised with respect thereto
wnder . this Lease, Lesscr shall cease so to hold such amount or
the Aircraft and shall apply such—amount or transfer the
Aircraft in accordance with the other terms of this Lease if

and when there shall no longer be ‘existing any Event of Default.

or Incipient Default.

* 11.7 Lessor will rot claim depreciation for the Aircraft
on its federal tax returns.

Lesses shall pay to Lessor, on demand, interest at the rate

get forth in the Schedule on the amount of any payment not made
when due hereunder from the date due until payment is made.

section 13. Effect of Waiver.

No delay or omisSion to exercise any right, power or remedy
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acéruing to a party upon any breach or default of the other
party hereunder shall impair any such right, power or remedy
nor shall it be construed to be a waiver of any such breach or
default, or an acquiescence therein or of or in any similar
breach or default thereafter occurring, nor shall any single or
partial exercise of any right, power or remedy preclude other
or further exercise thereof, or the exercise of any other
right, power or remedy, nor shall any waiver of any single
breach or default be deemed a waiver of any other breach or
default theretofore or thereafter occurring. Any waiver,
‘permit, consent or approval of any kind or character on the
part of a party of any breach or default under this Lease must
be in writing specifically set forth and must satisfy the
requirements set forth in Section 16.

Section 14. Survival of Covenants.

All covenants of Lessee under Sections 1, 2, 3, 4, 5, 6, 8,
2, 11 and 13 and Paragraphs C and G of the Scheduls shall
survive the expiration or termination of this Lease to the
extent required for their full cbservance and performance.

THIS LEASE SHALL BE GOVERNED BY AND CONSTRUED UNBER THE
LAWS OF CALIFORNIA WITHOUT REGARD TO CONFLICT OF LAW
PRINCIPLES.

Thies Lease exclusively and completely states the rights of
Lessor and Lessee with respect to the leasing of the Aireraft
and supersedes all prior agreements; oral or written, with
respect thereto. No variation or modification of this Lease
shall be valid unless in writing and signed by Lessor and
Lessee. Mo variation or modification of this Lease purporting
to (i) postpone, modify or forgive, in whele or in part, any
rental payment, Balloon Payment, Balance Due, interest or other
amount payable hereunder, or modify the definition, or method
of calculation, of any rental payment, Balloon Payment, Balance
Due, interest or other amount payable hereunder, (ii) release .
any collateral granted hereunder (except as expressly provided
with respect to Casualty Océurrences and early termiration in
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Section 6 and Paragraph G of the Schedule), or (iii) modify
this sentence all be valid unless in writing and signed by

Leéssor and Lessea.

Lessee shall keep its books and records in accordance with

consistently applied. Lessee shall deliver to Lessor: its
annual audited financial statements (together with a
certificate of the Treasurer of lLessee as to Lessee’s.
compliance with its covenants under this Lease and the absence
of Events of Default and Incipient Defaults during the year
covered by such financial statement) within 120 days of the end
of Lessee’s fiscal year; and its guarterly financial statements
within &0 days of the end of each such guarter (other than the
fourth guarter of each"fiscal year). In additien, (i) promptly
upon the filing or making thereof, Lessee shall provide to
Lessor coples of each filing.or report made by Lessee with or
to the Securities Exchange Commission ¢n Form 8-K or any
successor form of similar impott, and (ii) promptly upon
learning thereof, Lessée shall provide written notice to
Lessor of, the nccurranc;ﬁgrddﬁ?AEv:nt of Default or Incipient
Dafault. " All suchinfe tion relating to Lessee may be
disseminat@d, (ay among Lessor and any person holding an
interest in this Lease, (b) to any affiliate, trustee, officer,
director, employee or representative of any of the foregoing
persons, (c) pursuant to any governmental or judicial request,
(d) if required by a law or regulation, {e) if, in the view of

‘the person disseminating. the same, disclecsure to & regulator is

advisable, (f) in connection with the enforcement of rights
under this Lease or any other related document and (g) as may
by required to answer inquiries directed to the person

" disseminating such information by creditors or prospective

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9

creditors of Lessee.
Section 18. MNotices

all demands, notices and other communicatieons hereunder.
ehall be in writing and shall be deemed to have been duly given
when personally delivered or three days after being deposited
in the mail, first class postage prepaid, or when delivered to
a telegraph office, charges prepaid, addressed to (a) Lassor or
Lessee at the address set forth below the signature of such
party on the signature page heréof, or at-suck other address as

- -
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. - may hereafter be furnished in accordance with this Section 18
: by either party to the nthan .

Two counterparts of this Lease have beén executad by the
" parties hereto. One counterpart has been prominently marked
"Lessor's Copy.” One counterpart has been prominently marked
*lessee’s Copy.* Only the counterpart marked *Lessor’s Copy™
shall evidence a monetary ebligation of Lessee or shall be
deemed to be an original er to be chattel paper for purposes of
the Uniform Commercial Code. :

THE ATRCRAFT HAS BEEN MATNTAINED AND INSPECTED PURSUANT TO
ALL APPLICABLE FEDERAL AVEATION REGULATIONS, AND LESSEE
CERTIFIES THAT' THE AIRCRAFT HAS BEEN SO MATNTATKED AND
INSPECTED IN COMFLIANCE WITH SUCH REGULATIONS.

LESSEE CERTIFIES THAT IT IS RESPONSIELE FOR THE ATRCRAFT s ™"
STATUS OF COMPLIANCE WITH APPLICABLE MATNTENANCE AND INSPECTION
REQUIREMENTS AS SET FORTH UNDER THE FAA REGULATIONS APPLICABLE
TO LESSEE’S USE AND OPERATION OF THE ATRCRAFT. 1IN ADDITION,
LESSEE AGREES TO ADVISE LESSOR OF WHICH OF THE REQUIRED FAAR
MAINTENANCE PROGRAMS IT HAS SELECTED AND AGREES TO FROVIDE
LESEOR WITH WRITTEN INSPECTION REPORTS FOR INSPECTIONS
ACCOMPLISHED UNDER SAID PROGRAM.

UPON EXECUTION OF TH1S LEASE, LESSEE IS SOLELY RESPONSIBLE i
FOR OPERATIONAL CONTROL OF THE AIRCRAFT AND CERTIFIES AHND .
AGREES TO COMPLY WITH ALL APPLICABLE FAA-REGULATIONS HOW IN
EFFECT OR SUBSEQUENT FAA FEGULATIONS ISSUED DURINS THE TERM OF
THIS LEASE. LESSEE IS5 HEREEY ADVISED THAT AN EXFLANATION OF
FACTORE BEARING ON OFERATIONAL CONTROL AND PERTINENT FAA
REGULATIONS CAN BE OBTAINED FROM THE NEAREST FAA FLIGHT
STANDARDS DISTRICT OFFICE, GENERAL AVIATION DISTRICT OFFICE, OR .

ATR CARFIER DISTRICT OFFICE.

L LESSEE AGREES TO KEEP A COPY OF THIS LEASE AGREEMENT TN ‘THE
AIRCRAFT AT ALL TIMES DURING THE TEEM OF THIS LEASE AGREEMENT .

IN WITHESS WHEREOF, the parties hereto have executed this
.Lease as of the day and year first above written. .

THE GREYHOUND C‘C!REQRATIDH ) - _
By f@ d& .

Title Vice President-Finance

) / Address:
Y g .
v BY I o &
: Greyhound Tower
TiE1 ice Fresident-Treasurer FPhoenix, Arizona BS077
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Address:

Two Embarcaders Cantar F L
San Francisco, Californiz 94111
Attention: Contract Administration
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SCHEDULE TO LEASE
TED AS OF December 29, 1988
1HE BREYEOUNG COREGRATION
AND B.A. LEASING CORPORATION

A. pescription of Ajrcraft.

One Gulfstream Aerospace GIV aircraft bearing (with respect
to the airframe thereof) FAA Registration No. N449GA and
manufacturer’s serial no. 1085 together with two Rolls-Royce
Model No. MEG611-8 engines installed thereon, bearing
manufacturer’s serial nos. 16291 and 16292 respectively:

together with all appliances, parts, instruments, appurtenances,

accessories, furnishings, Avionics and other equipment or
property incorporated, installed in or attached to said aircraft
and engines, including amn air conditioning unit. Each of the
engines has 750 or more rated takeoff horsepower or its
equivalent. “Avionics* shall mean the navigation system and
other systems to be installed on the Aircraft and other work to
be performed with respect to the Aircraft.

B. Purchase Price.

*Initial Purchase Price” for the Aircraft shall mean
$17,372,434.81. &

Supplemental Purchase Price is defined in Section 1.3 of
the Lease.

#purchase Price” shall mean the sum &f the Initial Purchase
Price and the Supplemental Purchase Price.

C. Bental.

1. puring the Term, Lessee shall pay-rental for the
Alrcraft, on the dates and in the amount set forth in Annex I
hereto, which by this reference is made a part hereof and of
the Lease referred to ‘above ("hAircraft Rent”).

2. lessee shall pay additional rent on the next Rental
Payment Date, for each day from the date of the payment of the
Supplemental Purchase Price by Lessor to and including the next
Rental Payment Date, at the daily equivalent of the ’
Supplemental Interest Rate on the Supplemental Purchase Price.

3. After the Rental Payment Date following the payment of
the Supplemental Purchase Price, each remaining Initial Rental

- Payment Amount shall be increased by an amount (the

*supplemental Rental Payment Amount®) which is egual to the sum

a

; - =, A DRI S Tk R e fly v
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w i u: the following: (a) the amount which is sufficient to

| gnurttzn the Supplemental Purchase Price minus the Supplemental
Balloon Amount in lewvel payments over the remaining Term at the
Supplemental Interest Rate, plus (b} interest at the
Supplemental Interest Rate on the Supplemental Balloon Amount.
The *Bupplemental Balloon Amount® shall equal the Balloon
Payment minus the Initial Balloon Payment.

- 4. All payments regquired hereunder, as well as all other
payments due to Lessor under the Lease, shall be received by
Lessor not later than 11:00 a.m., San Francisco time on the
date due;. funds received after that hour shall be deemed to
- have been received by Lessor on the next following Business
' Day. As used herein, *Business Day” shall mean a day on which -
Lessor is open for the purpose of conducting business.

D. Interest on Late Payments.

The interest rate on late payments shall be one percent per
. annum over the higher of the Implicit Interest Rate or the
. * Supplemental Interest Rate, computed daily on the basis of a
; 360 day year and actual days .elapsed, which computation results
in more interest than if a 365 day year were used.

E. Location. . *

. The Aircraft shall be hangered in Phoenix, Arizona.
F. Rates. i
The Implicit Interest Rate is 10.536% per annum compounded
semi-annually. . . '

The interest rate applicable to the Supplemental Purchase
Price (*Supplemental Interest Rate®) shall be fixed by Lessor
on the date Lessor receives the Certificate reguired under
Section 1.3(a) of the Lease, and shall be calculated on such
date by applyinq to the Supplemental Purchase Price an interest
rate equal to 135 basis points above the Treasury yield from
page 5 of Telerate (interpolated, if necessary) for the period
from the payment of the Supplemental Purchase Price teo the end .
of the Term of this Lease. The Supplemental Interest Rate . =
£hall be compounded semi-anrually.

G. Early Termination.

If no Event of Default shall exist, lLessee may, hy-nnti:eﬁ

5404L ) : =-2=
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‘to Lessor, terminate this Lease with respect to the Alrcraft.
Such notice shall specify a date (the *Termination Date®) with
respect to the Aireraft, not more than 120 and not less than
30 days after such notice is given, which shall be a Rental
Payment Date on or after the fourth Rental Payment Date. On
the Termination Date, Lessee shall pay to Lessor the
Termination Value, as defined below, compited as of such date.
The Termination Value as of the Termination Date shall be the
Balance Due as defined in Section 6.1 of the Lease. Upon the
payment of the Termination Value by Lessee in compliance with
the provisions of this paragraph, the obligation of Lessee to
pay rent hersunder with respect to the Aircraft after the
Termination Date shall cease, the Term of the Lease shall end
- on the Termination Date, and, if all other obligations of

Lesses under the Lease have been paid and perfermed in full,
Lessor shall execute and deliver, to lessee or its assignee or
nominee, a quitclaim bill of sale (without representations or
warranties except that the Aircraft is free and clear of all
claims, liens, security interests and other encumbrances by or
in favor of any person claiming by, through or under Lessor)
for the Aircraft, and such-other documents as may be required
to release the Aircraft from the terms of this Lease, in such
form as may reasonably be requested by Lessee, all at Lessee’s
expense.

H. Purchage Provision.

At least six months before the end of the Lease Term
(*5ales Period”), Lessee shall notify Lessor of its election of
option (a} or (b) below and at the end of the term of the

Lease, provided that this Lease has not been earlier
terminated, lLessee shall, in accordance with its electicn:

(a) Purchase the Aircraft for an amount egual to
59.2% of the Purchase Price of the Aircraft (which amount
is referred to herein as the "Balloon Payment®); or

(b} Sell the Airecraft to a buyer not affiliated with
Lessee and pay to Lessor on the day the Lease terminates
for the Aircraft the proceeds of sale (without deductions)
of the Aircraft (which sale shall cccur on the date the
Lease terminates and shall be for cash). If the proceeds
received for the Aircraft exceed the amourit of the Balloon
Payment, Lessor shall remit to Lessee the excess. If the
proceeds are less than the Balloon Payment, Lessee shall
pay Lessor the difference between the amount of the Balloon
Fayment and the amount of the sale proceeds; provided,
however, Lessee shall not be cbligated to pay (excluding
sale proceeds) to Lessor an amount which exceeds 38.6% of’
the Purchase Price of the Aircraft. T .

S — el N L N ST SELL B TP . '__;EDN?ti#ijﬁﬁ54633_
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i tLa::-n'a election shall be irrevocable at the time made.

s If Lescsee fails to make its election, Lessee shall be deemed to
" have elected option (a).

If Lessee elects option (b), Lessee shall use its best
efforts to obtain a purchaser or purchasers which are not
affiliated in any way with Lessee for the Aircraft. Lasses
shall hire and pay for sales agents, in the continental United
States, as directed by Lessor. Any sale by Lesses shall be for
the highest cash bid submitted to Lessee, including any bid
submitted by Lessor. Lessor shall not have any responsibility
for procuring anpy purchaser. IFf, nevertheless, Lessor
undertakes any sales efforts, Lessee shall promptly reimburse
Lessor for any charges, costs and expenses incurred in such
effort, including any allocated charges, costs and axpenses of
internal counsel or other attorney’s fees.

To facilitate the sale of the Aircraft and to assure the
best possible sales price for tha Aircraft, Lessee, at its
expense, shall do, at least, all of the following (which shall
be in addition to, and not in limitation of, Lessee’s e
cbligations under the Lease, including, without limitation, its
cbligations to insure the Aircraft and make rental payments) .
During the first month after the commencement of the Sales
Pericd, Lessee shall deliver the Aircraft at Lemses’s expensa,
to a location or locations designated by Lessor in the
continental United States and thereafter zero-time and maintain
the Aircraft (including airframe and engines) in first class
condition in those location(s). Lessee shall immediately
paint, at its expense, the Aircraft in colors as requested by
purchasers. Lessee shall allow and pay for unlimited
inspection and testing by potential purchasers ana Lesscr, and
shall pay the travel costs for all inspectors and testers, as
well as any fees charged by governmental or industry testing
agencies and testing companies. Lessee shall fly, at Lessee’s
expense, the Alrcraft roundtrip, insured, to potential
purchasers for inspection and testing, as may be requested.
Lessee shall promptly provide any informatien, records or
computer printouts regquested by Lessor or potential purchasers,
including records of all maintenance of or repair to the
Aircraft prior to or during the term of this Lease.

- -

Lessee shall be responsible for all costs of sale and shall
provide, at Lessee’'s expense, such egquipment coenfigurations,
repairs, corrections and modifications as shall be necessary or
desirable to Lessor or any purchaser.. On behalf of purchasers,
Lessee, at its expense, shall store and insure the Aircraft for
up to six months after the date the Lease terminates if
requested. Lessee shall place the Aircraft in goed working
condition and meeting all FAA and industry standards. Lessee
shall inspect and certify that the Aircraft at the date the

 SDNY_GM_02754837
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Leass terminates meets all such requirements and all

requirements of the Lease. Lessee ghall Foperly prepace and
Zero-time the Aircraft for delivery in accordance with all
rules or regulations applicable to the Aircraft and insure and

~deliver the Aircraft, all at Lessee’s expense, and ctherwise do

all things necessary to deliver the Aircraft to purchasera.

If Lessee selects option (b) but is unable to sell tha
Aircraft to an unaffiliated peérson during the Sale Period and
the amount paid by Lessee to Lessor (including any proceeds of
the sale of the Aircraft) pursuant to option (b) is less than
the amount specified in epticn (a), absolute title to the
Aircraft shall vest in Lessor, free and clear of any rights of
redemption or other rights of Lessee, and Lessee shall, at
Lessee’s expense, 1f regquested by Lessor, (i) store and insure
the Aircraft for six months after the end of the Sales Period
and (ii) do any further acts and execute, acknowledge, deliver,
file, register .and record any further documents which Lessor

may reascnably request in order to establish and confirm
Lessor‘s title and rights.

Upon payment of the Balloon Payment (pursuant to
optien (a)) or sales price (pursuant to option b)), as the
case may be, and if all other ocbligations of Lessee under the
Lease have been paid and performed in full, Lessor shall
execute and deliver, to Lessee, or as directed by Lassea, a
gquitelaim bill of sale (without representations or warranties

-except_that the Aircraft is free and clear of all claims,

liens, security interests and other encumbrances by or in favor
of any person claiming by, through or under Lessor) for the
Aircraft, and such other decuments as may be required to

_ release the Aircraft from ‘he terms and scope of this Leasa, in

guch form as may reasonably be regquested by Lessee, all at
Lesiea’'s expense. '
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=T TD SCHIDUL! TO LEASE
DLEED AS OF -DECEMBER 29, 1988
. BETWEEN THE GREYHOUND CORPORATION
% 'AND B.A. LEASTHG. CORPORATION

Rental Initial
' Payment Payment Balloon
_Date Amount _ Fayment

6/29/89- $1,270,161.43
12 /29,789 £1,270,161.43
6/29/90 $1,270,161.43
12/29/90 £1,270,161.43
6/29/91 . $1,270,161.43
12/29/91 . ~-51,270,161.43
6/29 /92 $1,270,161.43
12/29/92 $1,270,161.43
6/29/93 £1,270,161.43
12/29/93 51,270,161.43
629794 £1,270,161.43
12/29/94 $1,270,161.43
-:Bf29795 £1,270,161.43
‘12739795 - 51,270,161.43 $10,284,481.41
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. THIS .PURCHASE AGREEMENT Ass a8 of December
—+ 1988, is between The + an Arizona
¢urpﬂrqt1un_['Asuiqnnr'}, - Corporaticn, a
Delaware corporation ("Assignee~”

WHEREAS, Assignor has entered ints a purchase agreement,
dated as of June 17, 1387, {*Purchase Agreement®) between
Assignor and Gulfstream Tospace Corporatien (*Vendor~),
Providing for the sale to Assignor of the aircraft described
therein (the *Alrerafte); v

. WHEREAS, Assignor desires that Assigneas acquire the
Aircraft, as delivered, andg lease the Alreraft to Assignar
pursuant to thé terms of a Lease dated as of December 29, 1%88,
hatgpen Assignor and Assignee {tht-'Laaaa'];

NOW, THEREFORE, the Parties herets agree as follows:

l. Assigner hereby assigns to Assignee all of Assignor’s
right, title ang interest in and to the Purchase Agreement and
the Aircrart. Assignee hereby accepts such assignment,

2. Neither Assigner nor Assignee may amend, modify,
rescind, or terminate the Purchase Agreement without the priasr
written consent of the other party to this Purchase Agreement
Assignment. :

3. It is agreed that, anything herein contained to the
contrary notwithstanding, (a) Assignor shall at all times
remain liable to Vendor under the Purchase Agreement to perform
all the duties and obligations of the Purchaser thereunder to
the same extent as if'this Purchage Ag ignment had
not been executed other than Payment of the Purchase prica teo
the extent actually-paid by Assignee, (b) the exercise by
Assignee of any of the rights assigned hereunder ghall not
release Assignor from its duties or obligations te Vendor under

o ) T SDNY_GM_02754843

, 10, 15, and 17

SUE-‘]ECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8,9

EFTA_D0241565

EFTA01261454



I_-T' R -.l.'.L"ht 3

T Pt e
m ATHCRAFT nz-:nsnv A A A
2 .E;H‘ﬁ KoL -5# DATE:- 4 .

PR

i +!-.-u....... -

- F e i T {
e T /
T L BEE
v el _4. _i...._.'f'.'.' K T b T 7 L LR -
FEE ] ;. [ aer = KL .
He B 2 Al .
- : . B
E /_\-"
s
I-. .“
-. " __'. .- b .. :
“‘.v.-f.r’t.'-."'.-. %?f&%’ FATLT
- N i ; rle—

= ..I"H_..ﬂr_r,. i

T

o et B et -

TSDNY_GM_0Z754844

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_D0241566

EFTA01261455



. 1 3 Losoiecl s
Y FaA AIRCRAFT REGISTRY . - ° .
“CAMERA WO, 3 w: LaATE: £ = /-

R e e

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8,

: 00000000 545 |
the Purchase Agreement other than payment of the-purchase price

“to_the extent actually paid by Assignee, (c) Assignee shall not

be obligated to make any payment other than an amount egqual to
the purchase price of the Alircraft as shown on the Purchase

Agreement and (d) the abligation of Assignee tao purchase the

Alrcraft is conditiened Upon acceptance -of the Aircraft by
?puiqnur and the fulfille by Assignor of the conditions set
orth in the Lease. g ’

4. At any time and from time to time, upon the written
request of Assignee, Assignor agrees to promptly and duly
execute and deliver any and all such further documents and take
such further actions as Assignee may- reasonably regquast in
order to obtain the full benefits of this Purchase Agreement
Assignment and of the rights and powers herein granted.

5. Assignor represents and warrants that the Purchase
Agreement is in full force and effect and enforceahle in
accordance with its terms and Assignor is not in default
thersunder.

6. Assignor further represents and warrants that {a)
Assignor may assign the Purchase Agreement without Vendor’s
consent or, if not assignable, consent has been obtained in the
form of Annex 1 hereto, (b) the right, title and interest of

"~ Assignor in the Purchase Agreement so assigned is free from all

claims, liens, security interests and. encumbrances, (c)
Assignor ‘will warrant and defend the assignment against lawful
claims and demands of all persons, and (d) the Purchase
Agreement containe ne cenditions under which Vendor may reclaim
title to the Aircraft after delivery, acceptance and payment
therafor.

7. Assignor further represents and warrants that upon
rPayment of.the purchase price of the Aircraft to Vendor' and the
conveyance of the Aircraft by Vender pursuant to the Purchase
Agreement, Assignee will held title to the Aircraft free and
clear of all claims, charges, liens or encumbraces whatsocever,
excepting only the Lease, and Lesses hereby indemnifies and

" agrees to held Lessor harmless from all claims, losses,

liabilities, demands, suite, judgments or causes of action, and
all legal proceedings, and any costs or expenses in esnnectien
therewith, including but not limited to the allocated charges,

- costs apd-expenses of the Legal Department of Bank of America

Hatiunn£rTrunt and Savings. Association, which may result or
arise in connectisn with title to the Alrcraft.
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. ME B December ., 1888
The Greyhound Corporaticn o

Greyhound Tower :

Fhoenix, Arizona 85077

B.A. Leasing Corporation
Two Embarcadero Center, 28th Floor
San Francisce, California 94111

Gentlemen:

Refarence is made to that certain Gulfstream 1v Sales
Agreement made as of June 17, 1987, by and between the
undersigned, Gul festream Aerospace Corporation, and The
Greyhound Corporaticn (the *sales Agreement®), The undersigned
hereby consents to the assignment of the Sales Agreement by The
Greyhound Corporation to B.A. Leasing Corporation, a Delaware
Corporation.

Sincerely yours,

GULFSTREAM AEROSPACE CORPORATION

By

i = - T T T SDWY_GM_DETR44d
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DATED AS OF DECEMBER 29, 1988
BETWEEN THE GREYHOUND CORPORATION
. _AND B.A.

B Ry

ENOW ALL MEN BY THESE FRESENWTS, that GULFSTREAM AEROSPACE
CORPORATION, a Georgia corporation (hereinafter the *SELLER*),
in consideration of the sum of ONE DOLLAR ($1.00). :nd other
good and valuable consideration to it in hand paid by B.A.
LEASING CORPORATION (hereinafter the *BUYER®), the receipt
wvhereof K is hereby acknowledged, hereby sells to the BUYER, its
successors and assigns, the Alircraft (G-IV, Serial Number
1085), together with the engines installed thereon, described
as Rolls-Hoyce engines, Serial Humbers 16291 (left) and 16292
(right) , together also with all appliances, parts, instruments,
appurtenance, accessories, furnishings and cther egquipment of
whatever nature installed on said Aircraft pursuant to the
Gulfstream IV Sales Agreement dated June 17, 1987 (said
aircraft, engines, appliances, parts, instruments,
appurtenances, accessories, furnishings, and other egquipment
being hereinafter collectively called the TAircraft~®).

SELLER hereby represents, warrants and agrees that it is
the lawful owner of the full legal and beneficial title to the
Aircraft; that the Aircraft is free from all liens and
encumbrances; that SELLER has the right to sell the same as
aforesaid and that SELLER will warrant and defend the sale of
the Aireraft and BUYER‘s title thereto against all claims and
demands of all perscons.

IN WITHESS HHEﬁEnF, Seller has caused its corporate seal to
be hereunto affixed and these presents to be signed by its duly
authorized cofficer this day of

GULFSTREAM AEROSPACE CORPORATION
By: -

o Bt T T e 1 O T - 2 1 i -7
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LLeen T o - 'EXHIBIT € TO LEASE
.+, - DATED AS OF DECEMBER 29, 1988,
- BETWEEN THE GREYHOUND CORPORATION,
AND-B.A. LEASING CORPORATION

-

“Po: S B.A. Leasing Corporation,

.'Please refer to the above~captioned Lease. Unless
otherwise defined herein, or the context hereof otherwise
requires, terms which are defined or defined by reference
therein shall have the same meanings when used herein.

Lessee does hereby pertify te vbu ag follows:

1. That it has inspected, received, approved and accepted
delivery of the Aircraft under the Lease.

That the Aircraft is subject to and g&vﬁrﬂeﬂ by all of
the provisions of the Lease.

That its representations and warranties set forth in

.4 of the Lease are true and correct as of
the date hereof as if such warranties were set forth
herein in full.

That without limiting the requirements af the Lease,
the Aircraft is in good order and condition and that
Lessee has no knowledge of any defect therein with
respect to design, manufacture, condition or in any
other respect.

IN WITHESS WHEREOF, Lessee has caused this Acceptance
Certificate to be duly executed and delivered by one of its
officers thereunto duly authorized this 29th day of December,
1988.

THE GREYHOUND CORPORATION

#

‘Name Printed:
Title:

T SDNY_GM_02754853

10, 15, and 17

EFTA_D0241575

EFTA01261464



B
¥
9
L
L
-'_.!'_-,
g tpar el 087 o

ATErl i o e

e e TS L T e g R e T K 3 - 3 i T

T SDNY_GM_ G£?54b54

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_D0241576

EFTA01261465



R

DATED AS OF DECEMBER 29, 1988
THE GREYHOUND CORPORATION
" AND B.A. LEASING CORPORATION

'EB.A. Leasing corporation j

!

Two Embarcaders Center
San Prhnciﬂqp,-ﬂl}ifnrnin

. ‘Attention: .

Re: Lease Agreement dated as of Decegber 29, issg
B.A. Leasing Corporation as Lessor and
- The Greyhound Corporation as Lassee

Gentleman:

The undersigned is counsel for The Greyhound Corporation -
(*Lessee®), an Ariauna’curpuratinn. having its Principal place
of business. in Phoenix, Arizena and in Such capacity have
examined counterparts of the documents executed by Lessee in
-onneaction with leasing of certaip personal property pursuant

1988, between Lesses and B.A. Leasing Corporation ("Lessor”).
We have examined the Lease Agreement, the certificates of
officers and representatives of Lessee and such other documents
and papers as we have deemed necessary for the expression of
the epinions contained herein. 1In such -examinations we have
assumed the authenticity of all documents submitted to us as
originals, conformity to the original documents of all
documents submitted to us as certified or Photestatic copies
and the authenticity of the originals of such latter documents,

Based on our examinations mentioned above and relying upon
Etatements of fact contained in the documents we have examined,
we are of the opinion that: -

(1) . Lessee is a corporation duly organized and existing
under the laws of the State of Arizora, is qualified to do

corporate powers to carry on and conduct its business as now
conducted. .

. [2) Lessee has full right, power and authority teo execute
and deliver the Lease hgreement and perform its obligations

thereunder; and the execution and delivery of said

S408L
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~‘Lease Agreement by Lessee does not, nor will the observance or
- performance of any of the provisions of such Lease '
".-Ccontravene any charter or by-law provisien of Lesses or of any

+ indenture, covenant, or agreement of Lessee or affecti any of
“its properties known to us. - - ' _ ™

&=

% (3) The Lease Agreement has been duly authorized,
executed and delivered by and on behalf of Lessee and
constitutes the valid and binding agreemeit of Lessee
enforceable against Lessee in accordance with its terms,
subject to applicable bankruptcy, inselvency, moratorium,
reorganization or other similar law affecting crediters’ rights
generally now or hersafter in effect.
) - {4) Mo consent or authorization of any government,
governmental body or agency or any stodivision théreof isg
required in connection with the lawful execution and delivery
of the Lease Agreement by Lessea, or the performance by Lessees
of its cbligations thereunder, or if any such consent or
authorizaticn is necessary the same has been obtained.

(5) To our knowledge there are, as of the date hereof,
no actions, suits, or proceedings (whether or not. purportedly
on behalf of Lessea) pending, or to our knowledge, threatened
against or affecting Lessee, at law or in equity or before any
Federal, state, municipal or other governmental department,
commissicn, board, bureau, agency or instrumentality, which
invelve the possibility of any judgment, or liability, which
items are not fully covered by insurance, or which may result
in any material adverse change in the business, operations,
properties or assets or in the condition, financial or
otherwise, of Lessee, and we have no knjwledge of any default
on Lescee’s part with respect to any order, writ, injunctinn or
decree of any court or Federal, state, municipal or other
governmental depariment, commission, board, bureau, agency or
instrumentality, which may result in such matarial adverse
change. -~ »

?éry-truly yours, -

]
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00800 C0065 2
: : EXHIBIT B TO LEASE

- DATED AS OF DECEMBER 29, 1988
BETWEEN THE GREYHOUND CORPORATION

. AND _
B.A. LEASTHG CORPORATION

SUPPLEMENTAL OFFICER’S CERTIFICATE
TO: B.A:. Leasing Corporation,:

Please refer to the Leise dated December 29, 1988 between
The Greyhound Corporation and B.A. Leasing Corporation. Unless
othervise defined herein, or the context hereof otherwise :
requires, terms which are defined or defined by reference
therein shall have the same meanings when used herein.

The undersigned, the of Lessea, on hnhalf?ur
Lessee, does hereby certify to you as follows:

1. That it has inspected, received, approved and accepted
delivery of the Avionics under the Lease, i

That the Avionics are subject to and governed by-all
of the provisions of the Lease. :

That it has paid te for the Avicnics the
entire purchase price of § .

That it has paid use tax in the aggregate amount of

5 to Arizona with respect to the Aircraft.

That its representations and warranties set forth in

of the Lease are true and correct as of

- the date herecf as if such warranties were set forth
herein in full.

That without limiting the reguirements of the Lease,
the Aircraft and the Avionics are in good order and
condition and Lessee has no knowledge of any defect
therein with reepect to design, manufacture, condition
or in any other respect. , N

That no Event of Default or Incipient Event of Dafault
has occurred under the Lease.

 SDNY_GM_02754653
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IH HI']:H:BSE WHEREOF, - Lessee has caused this Supplemental
" Officer’s Certificate to be duly executed and d-lmred by ‘ona

& g§ ite ufﬂc-ra thereunto duly authorized this —_ day

THE GREYHOUND CORPORATION

By:
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: .ol . EXHIBIT ¥ TO LEASE - |
DATED AS OF DECEMBER 29, 1988
BETWEEN THE unz:ﬁgunn CORPORATION

. BiA. LEASING CORPORATION

: .
. I. . condition. Upen Return to. Lessor the Aircraft will:

A. General
(1) Be clean.

(2) Have. installed the full complament of engines and
other equipment, parts and 2ccessories and loose
equipment as would remain installed in such
Alrcraft, and shall be in a condition suitable
for operation in commercial service, all
installed systems to be fully operaticnal.

Have in existence a valid and existing
Certificate of Airworthiness with respect to the
Adrcraft issued by the FAA.

Comply with the manufacturer’s original
specifications therefore, as revised up to the
Expiry Date. ' :

Have all outstanding airworthiness directives and
mandatory orders affecting the Aircraft issued
and which require compliance or termination
within one (1) year after the redelivery date
hereof accomplished, and all pilot discrepancies
cleared from the logbook.

Have installed all applicable vendors’ and
manufacturers’ service bulletin kits installed.

Be painted as specified by Lessor, to industry
standard and acceptable to Lessor,

B. Fuselage, Windows and Doors

Have fuselage free of major dents and abrasions,
scab patches and loose or pulled rivets.

Have windows properly sealed and frees of
delamination, blemishes, and crazing,

__’;UBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17
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(3) Ha?recftngmuzrga-ﬂoﬁnﬁ SorPectly rigged and
: tittgd with serviceable seals. -
.  wings and Empennage
(1) Have all wings with leading edges free from
- damage. . '

(2) Have all control surfaces waxed and polished to
- industry’ g rd.. -

(3) Have all unpniﬁted_cawlings and fairings polished
to industry standard.

\ oy (4)- Have wings free of fuel leaks, with no temporary
. ; " repairs. .
D. Interior
(1) Have ceiling, sidewalls and bulkhead panels clean
. and free of cracks and stains.

(2) Have all carpets and seat covers in good
condition, clean and estain free and meeting FAA
fire resistance regulations.

(3) Have all seats serviceable, in good condition
with frames repainted as necessary, and meeting
. s FAA fire standards. )
(4) Have all signs and decals clean, legible, and in
English.

(5) Have all calendar life limited Eemergency
equipment with a minimum of one year life
- réemaining.

(6) Have all galleys and lavatories clean, free of
leaks, with all equipment cperaticnal and all
damages properly repaired.

E. Cockpit - .
(1) Have all decals clean, secure, legible, and in
English.

(2) Have all fairing and instrument panels free of
stains and cracks, clean, securs and repainted as
nNecessary.

S408L . -2=

ARG e e B

—

PraBEi 1 N T R e e ks

T T - o T SDNY_GM_02754865

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_D0241587

EFTA01261476



e .
; L]
+ £ NS
£y
p
13
.
&

..flﬂjﬁhﬁ'ii‘-,‘p..,- P

TSDNY_GM_0Z754866

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_D0D241588

EFTA01261477



.

I-I-I

000000040545

{3) Have. ﬂm.-cq?nrings_clm and effectively sealed.

:(4) * Hive naatlcnwnrﬁ igignnd condition, ciean and
: con to FAA Te resistance regulations,

{5)  Have geats fully serviceable ang frames repainted
- as necessary. ' .

(1) Have all Panels in as good condition as on
delivery. o

{2) Have all nets installed and in good condition.

-(1). Be clean, free of leaks and repaired as
heceesary, and coated with corresion inhibitor,

(2) Have all decals Gliﬂp; Secure and legible.

Corrogion

“(1) Have been, within ninety (s0) days prior to
return inspected and treated for corrosion in
accordance with manufacturer’s recommendation,
and at return, entire surfare of the aircrast
will be free frop corrosion,

(2) Have fuel tanks frea from centamination and
corrosion, and a tank treatment program in
cparation.

I1. Documentatjor. ‘Llessee will redeliver all of the currently

revised:

A,

B+

TSt Y
- L G i

.-.l'!t'_._

]

CREE e F o R =

_‘:‘:UBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8,9

Current Illustrated Parts ca logue, including
Airframe and Engines on mi ofilm or hard copy.

Current Maintenance Manual in microfilm er hard copy.

Current Structural Repair Manual on microfilm or hard
copy. -

Wiring Diagram Manual on microfilm or hard copy.
FAMA approved Flight Manual in hard copy.

Pligh£ Handbook in hard copy.
nirnraft_qufnrnnncu Manual in hard copy.

Weight and Balance Manual in hard copy.

_3.-.
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00000000657 .
Open umrthinnu mﬂ Modifications status in harg

. COpY.

‘manufacturer‘s part

Operational Specifications in harg copy.

of ail time controlled i
: on conditi
which are on the aircraft and engfzea

Cross reference list ‘of ocperator’s Part number tg
on microfilm,

One copy of all FAA forms 337 required

Aircraft and engine Time Status report,

All existing Aire: '
hird : g recraft and engine historical records in

- All testing equipment, Support ‘equipment, rotable apd

expendable spares and itemized in this decument.
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B.A. Lessing Corporation,

Please refer to the above-captioned Lease. Unless

-, otherwise defined herein, or the context bereof otharwise

w

requires, terms which are defined or defined by reference
therein shall have the: same meanings when used herein.

Lessee does hereby certify to you as follows:

1‘

That it has inspected, received, approved and accepted
delivery of the Aircraft under the Lease.

That the Airerdft is subject to and governed by all uf
the provisions of the Lease. T

That its representations and warranties set forth in-i
Section 1.4 of the Lease are true and correct as of

the date hereof as if such warranties were set forth
herein in full. ) -
That without limiting thé requirements of the Lease,
the Alrcraft is in good order and condition and that
Lessee has no knowledge of any defect therein with

respect to design, manufacture, condition or im any

other respact.

IN wxinnss HHEREO?. Lessee has caused this Acceptance
Certificate to be duly executed and delivered by one of its
officers thereunte duly autheorized this 2ath day of December,

1988.

5485L
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T SDNY_GM_02754675

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_D0241597

EFTA01261486
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TSDNY_GM_0Z754876

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17
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EFTA01261487
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Assignment of Registration Mark

. United States identification mark N SPQ b-FI"Du_J hag been assigned
te_Sep. be I'DLLJ-' afreraft  as requested by
SOV
This manufacturer's aseignment of special registration nusber cannot be
used as an authorization for a number change. -

Sincerely,

HShophed CULE SHLAM ncoel Ev oN 108 H4964
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SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17
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TSDNY_GM_0Z75487H8

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_D0241600
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508 19 59, R

UNIT -1 FILENAME: . RCOOSS
INBOUND MESSAGE .4 1891
RCW LN 1

FRAR AC E.‘H,I‘:

GULFAERO SAY

TL Fava -
lasas5/88 B
FAA AIRCRAAFT REGISTRY Jai 3

MHLAHOME CITY, OKLAHOME
THE FOLLOWING ‘NUMBERS .ARE ON HOLD' WITH FEES ‘PAID.  PLEASE ASSIGN
AS FOLLOWS:
. GULFSTREAM MODEL GIV S/N 1048 N&44BGA
BULFETRERM MODEL &IV S/N 1a85 N442GH

GULFSTREAM MODEL GBIV S/N 1086 N&EBEA
GULFSTREAM MODEL GIV S/N 1@87 N4E&ELEA

PLEREE SEND COMFIAMATION EIF‘FESBIENME;-JT TO THE ATTENTION OF THE
UNDERSIGNED.

MANY THAMKE.

. .ARDS.

PHIL HOLT :

SULFSTREAM AERDSPACE CORPORATION
#. 0. BDX 2208 BR4

SAVANNAH, SEORGIA 31402 2208
BULFAERD SAY '

FRR AC. OMC

DURATIUN. 125 secs LISTED 13:52 CODT 10/35/88
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T SDNY GM 02754679

SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17

EFTA_D0241601

EFTA01261490
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SUBJECT TO PROTECTIVE ORDER PARAGRAPHS 7, 8, 9, 10, 15, and 17
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