AIRCRAFT LEASE

DATED AS OF AUGUST 1, 2000
between

FLEET NATIONAL BANE,
as lLessor

and

WESTAR C§PITAL, INC.,
as lessee

This is Counterpart WNo. ;l—of a total of ‘3 counterparts. Only
Counterpart No. 1 shall be considered chattel paper for purposes
of the Uniform Commercial Code and a security interest may ke
perfected only by possession of Counterpart No. 1.
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AIRCRAFT LZASE

This AIRCRAFT LEASE (together with all Supplements, Exhibits
and Cerwificates hereto, the "Lease") is made and entered into as
of the 1st day of August, 2000 by and between Fleet National
Bank, a national banking association ("Lessor”), with a place of
business at c/o Fleet Capital Corporation, 50 Kennedy Plaza,
Fifth Floor, Providence, Rhode Island 02903-2303, and Westar

Capital, Inc. a ¥Xansas corporatien ("Lessee"), nhaving its
prlnc:lpal place of business and chief executive office at 818
South Kansas Avenue, Topeka, Kansas 66612. Certain capitalized

rerms as used in this Lease are defined in Exhibit A hereto, and
such definitions are hereby incorporated herein and made a part
hereof as though set forth herein in full.

SECTION 1. Accentance and lease of Aircraf

sukject to the satisfaction of each condition set forth in
Section 2 (I) and (II), Lessor hereby agrees to purchase the
Aircraft from the Supplier and to lease the same to Lessee and
Lessee hereby agrees to lease the same from Lessor for the Basic
Term hereof pursuant to the terms and conditions of this Lease.
T™he sale o©f the Aircraft to Lessor shall include all of
Ssupplier's right, title and interest in and to the Aircraft.

SECTICN 2. Conditions %o Closing; Closing Covenants.

(I) Genditions Precedent.

Lessor's obligations to purchase the Aircraft from the

Subnller and to lease said Ajircraft to Lessee, shall each be bBoth

ubiject to and conditioned upeon all of the following conditions
being satisfied:

(a) Lessor receiving on or prior to the MAcceptance
Date, all of the following in form and substance satisfactory to

1T

(i) the Purchase Documents duly executed and
accompanied by evidence of authenticity and authority;

(ii) evidence of reservation of an "N" number for
the Aircraft, together with an assignment of Lessee's rights in
same to lessor;

(iii) evidence that the Aircraft has been duly
certified as to type and airwerthiness by the FAA in the form of
a Stancard Airworthiness Certificate (FAA Form 8100-2) issued by

the FAA;



(i) three (3) duly executed originals of the
Lease, including, Lease Supplement No. 1, Lease Supplement No. 2
and all Schedules and Exhihits thereto;

(vj ~a certificate or certificates, executed by
the Lessee's secretary or other authorized officer certifying:
(A) resolutions of Lessee's Board of Directors authorizing the
execurion, delivery and performance of this Lease, the Purchase
Documents, the applicable FAA documents and +the <trarsactions
contemplated hereby and thereby and (B) the name(s) of the
person(s) authorized to execute and deliver such decuments on
behalf of Lessee together with specimen signature(s) of such
person;

{vi} certificate(s) of insurance as to the
coverage required under Section 14 herecf, acccompanied, if
requested by lessor, by the applicable policies and report(s) of
insurance broker({s) or underwriter(s) pursuant to thereto as to
the conformity of such coverage with such reguirements;

(vii) evidence that FAA Counsel has received in
escrow the executed FAA AC Form 8050-2 Alrcraft Bill of Sale (the
"8il1l of Sele" in the name ¢f lLessor and AC Form 8050-1 Alrcraft
Registration Application in the name of Lessor (the "Registration
Application”) (except for the pink copy which shall be available
to be placed on the Aircraft upon acceptance thereocf), releases
in form and substance satisfagtory to FAA Counsel, Lessor's
counsel and/or Lesscr of any Liens, such other bills of sale, in
the form of FAA AC Form 8050-2 or otherwise, as are necessary, 1in
the opinion of Lessor's counsel and/or FAA Counsel to vest good
and marketable title to the Aircraft in the name of Lessor and
executed duplicates of the Lease and lLease Supplements No. 1 and
2, all the foregeoing (except for such Warranty Bill of Sale)
being in proper form for filing with the Faa;

(vili) opinion of counsel for Lessee satisfactory
to Lesscor and in the form of Exhibit ¢ hereto;

(ix) certificate(s) of good standing for Lessee
from the state of its inceorperatien and the state(s) where the
Primary Hangar Location and Lessee's chief executive cffices and
principal place ¢f business are located;

{(x) certified ccpies of the organizational
documents of Lessea;

(xi) UCC financing statements executed by Lessee
{and, where needed, assignment, release and/or termination
statements) with respect to the Aircraft in all places which are,
in Lesscr's opinion, necessary or agprepriate to protect Lessor's
interest therein have been delivered to Lessor;

{xil) an opinion cf FAA Ccunsel satisfactory to
Lesscr that title to the Alrframe is vested in Lessor and that



the aircraft (including, without Limitaticn the Airframe ard

Engines) 1s free and clear of all liens and encunmbrances of
record;

{%iii) a security deposit amendment to this
Lease, which security depesit amendment shall be in the farm of
Ixhibit D hereto (any such security deposit amendment hereinafter
referred to as the "Security Deposit Amendment”), and a Two
Million and 00/100 Dollar ($2,000,000.00) non-interest bearing
security deposit which shall be held by the Lessor pursuant to
the terms of Secticn 27 of this Lease and said Security Deposit
Amendment;

(xiv) an Amendment to the Westar 1596 Lease
concerning the termination of said lease which Amendment shall ke
in form and substance satisfacteory in all respects to lLessor and
Lessor's ccunsel; and

(xv) such other documents, certificates and
opinions., and evidence of such other matters, as Lessor, Lessor's
counsel or FAA Counsel may reasonably request.

(b) No material adverse change in the financial
condition of lessee, Western ar Protecticn One, Inc. has cccurred
since +«he datéd of the last financial statements furnished <to
Lessor as set forth on Schedule No. 2 to Lease Supplement No. 1,
which determination of the Lessee's, Western's or Proteczicn One,
Inc.'s respective financial condition shall be made by the
Lessor.

{c) Receipt by Lessor of a satisfactory inspection
report with respect to the Aircraft prepared DRy inspector(s)
acceptable tgy Lessor.

(d) Lessee's acceptance of the Aircraft on or before
the Acgceptance Date.

(e In additiecn to the abeve 1listed conditions
precedent, Lessee covenants and agrees that upeon Lessor's
acknowledgement that all the ceonditions to the sale and lease as
aforestated have been satisfied, Lessee shall release from escrow
o lessor the documents held by FAR Counsel on behalf of Lessee
and shall authorize FAA <Counsel ¢to file and record all
arpropriate documentaticn, including, without Llimivation, the
Lease and Lease Supplements No. 1 and No. 2, with the FaA on the
Acceptance Date.

(II) ¢Cenditions Subseguent.

on or subseguent to the Acceptance Date, but not later than
the date of <the Aircraft's first £light under the leasenold
conveyed herein, Lessee shall provide written confirmation to
lessor that a ccpy of the Registration Aapplication has been
properly placed within the Aircraft.



In addition if the Aircraft is amcre than 12,500 pounds
maximum certificated takeoff weight, Drior %o the date of <he
Aireraft's first flight hereunder Lessee shall provide Lessor
with written confirmation that:

(a) a cepy of this Lease, including Lease Suprlements
No. 1 and No. 2, has been properly placed within the Aircrafe;

(k) a copy o§ this Lease, including Lease Surplements
No. 1 and No. 2, was mailed, within 24 hours fellowing executicn
thereof, to the Flight Standards Technical Division of the FAA;
and

(¢) Lessee has notified the FAA (such netification to
have been given by telephone or in persen %¢ the FAA Flight
Standards District Office, General Aviation District Office, Air
Carrier District Office or International Field Office nearest the
airport where such flight will originate) concerning the firstc
flight of the Aircraft under this Lease at least 48 hours prior
to takeoff.

SECTICON 3. Term and Rent,

(a) The leasing of the Aircraft by Lessor to Lessee
shall ccmmence on the Acceptance Date and end on the Expiraticn
Date each as set forth on Schedule No. 2 to Lease Supplement No.
1, unless this Lease shall have been terminated or extended in
accordance with the terms hereof.

(b) Llessee shall pay to Lessor as basic rent (herein
referred to as "Basic Rent") the following:

(1) on the Acceptance pate, an amount egual to
the Daily Lease Rate, multiplied by the number of days elapsed
from and including the Acceptance Date with respect to the
Aircraft to but excluding the Rent Commencement Date;

(ii) on the First Basic Rent Date and on each
Basic Rent Date thereafter, to and including the sixtieth (60th)
Basic Rent Date, an ameunt edqual to the First Basic Lease Rate
(subject to the Periodic Rental AdjustIent provisions of Schedule
2-A to Lease Supplement No. 1 to this Lease);

{iii) on the sixty-first (6lst) Basic Rent Date
and on each Basic Rent Date thereafter, to and including the Last
Basic Rent Date, an amount equal to the Second Baslc Lease Rate
(subject to the Pericdic Rental Adjustment provisicns cf Schedule
2-A to Lease Supplement No. 1 to this Lease}; and

(iv) after the Expiration Date until the Aircraft
is returned to the lessor in accordance with Sectien 8 hereof, an
amount egqual to the Second Basic Lease Rate {(subject to the



Periodic Rental Adjustment provisions c¢f Schedule 2-3 %o lease
Supplement No. to this Lease) which amount shall bte payable
each and every calendar menth immediately af<er +he Expiration
Date until the return cf the Aircrafs o the Lessor as provided
under this Lease on the day of the moRth on which 3asic Rent was
payable during the Term.

{c) In addition, Lessee shall pav to lLessor tNe
following amounts (herein referred to as "Sucdlemental Rent" and,
together with all Basic Rent, collectively as "Rent"):

(1) on demand, any amount payakle hereunder (other
than Basic Rent, Casualty Value, Early Purchase OJption Amount
and/or any amounts due pursuant to Section 23 of this Lease plus
any and all other applicable amounts cue regarding the same)
which Lessee assumes the obligation to pay, or agrees to pay,
under this Lease to Lessor or cthers;

(i1} on the date provided herein, any amount
payable hereunder as Casualty Value, Early Purchase Cption Amount
and/or any amounts due pursuant to Section 23 of this Lease plus
any and all other applicable amounts due regarding the same; and "’

(1ii) on demand, to the extent permitted by
applicable law, interest at the Late Payment Rate for the number
of days actually elapsed on any amount payable hereunder not paid
when due, plus, as an administracive and late charge, an amount
equal to five percent (5%) of the amount payvable i not paid when
due.

The egpiration or cther terminaticn of Lessee's cbligation
to pay Basic Rent hereunder shall not terminate, limit cr medify
+he obligations of Lessee with resspect to Supplemental Rent,
which shall survive such expiration eor other termination.

{d) 211l payments of Rent or other amounts required
hereunder shall be made to Lessor in immediately available United
States funds on the date payable hereunder at 1ts address set
fer<h herein or at such other address or to such cther Person as
Lessor may direct by notice in writing to Lessee.

SECTICN 4. Limited Apvointment of Agent.

IL,essor hereby appoints Lessee as lLesscor's agent for the sole
and limited purpeose of accepting delivery of the Aircraft {rom
the supplier. The execution by Lessee of Lease Supplement No. 1
shall evidence that the Aircraft is leased under, and is subject
to all of the terms, provisions and conditicns cf, this Lease and
constitute Lessee's uncecnditional and irrevocable acceptance of
the Aircraft for all purposes of this Lease.



SECTION S-. Warranties,

Lessor warrants that during the term of this Lease, so long
as no Event of Default or Default has occurred and is centinuing
hereunder, Lessee's possession of the Aircraft shall not be
divested by Lessor or anyone claiming through or under lessar.
Lessor also represents that (1) Lessor has full power and
autherity to enter inte and to perform its obligations <¢his
Lease, (1i) the execution of this Lease by Lessor has been duly
authorized, and (iii) this Lease constitutes a valid and legally
binding obligation of Lessor enfcrceable against Lessor in
accordance with its terms, except as the enforceability thereof
may be limited by bankruptcy, inselvency, reorganization or
similar laws affecting the enforceability of creditor's rights
generally and subject to any competent court's discreticon in
applying equitable remedies.

The warranty and representations set forth hereinabove is in
lieu of 2all other warranties of Lesscr, whether written, oral or
implied; WwWith respect to this Lease or the Ajircraft, and lLessor
shall not be deemed to have modified in any respect the
cbligations of Lessee pursuant to Section 7 hereof, which
obligations are and shall remain absolute, irrevocable and
unconditional under all events and circumstances whatsocever.
LESSEE EXPRESSLY ACENOWLEDGES THAT IT HAS SELECTED TEE AIRCRAFT

WITHOUT ANY ASSISTANCE FROM LESSOR, ITS AGENTS OR EMPLOYEES AND
LESSEE EXPRESSLY AGREES THAT IT IS5 LEASING THE AIRCRAFT FROM
LESSOR IN AN "AS IS" CONDITION. ©LESSOR SEALL NOT BE DEEMED TO
BAVE  MADE, AND LESSOR HEREBY EXPRESSLY DISCLAIMS, ANY
REPRESENTATION OR WARRANTY (EXCEPT TFOR THE WARRANTY AND
REPRESENTATIONS CONTAINED IN THIS SECTION 5), EITHER EXPRESS OR
IMPLIED, AS TO THE AIRCRAFT, ANY PART THERECF, ANY RECORDS, OR
ANY MATTER WHATSOEVER, INCLUDING, WITEQUT LIMITATION, THE DESIGN,
CONDITION, CAPACITY OR DURABILITY OF THE RAIRCRAFT, ITs
MERCEANTABILITY OR ITS FITNESS FOR ANY PARTICULAR PURPQSE, USE OR
OFERATION, TEE QUALITY OF THE MATERIALS OR WOREKMANSHIP OF THE
AIRCRAFT, ITS VALUE OR AIRWCRTHINESS, TITLE, SAFETY, THE ABSENCE
OF ANY PATENT, TRADEMARKE OR COPYRIGHT INFRINGEMENT OR LATENT
DEFECT (WEETHER OR NOT DISCOVERABLE BY LESSEE), COMPLIANCE OF THE
AIRCRAFT WITH THE REQUIREMENTS OF ANY LAW, ROLE, REGULATION OR
STANDARD PERTAINING THERETQ, CR THE CONFORMITY OF TRE AIRCRAFT TO
THE PROVISIONS AND SPECIFICATICNS OF ANY PURCEASE DOCUMENT
RELATING TRERETO OR ANY INTERFERERCE OR ANY COURSE OF
PERFORMANCE, COURSE OF DEALING OR USAGE OF TRADE, NOR SHALL
LESSOR BE LIABLE, REGARDLESS OF ANY ACTUAL CR ALLEGED NEGLIGENCE
OF LESSOR, FOR ANY DEFECTS, EITHER PATENT QR LATENT (WHETHER OR
NOT DISCOVERABLE BY LESSEE}, IN THE AIRCRAFT OR ANY PART THEREOF
OR ANY DIRECT OR INDIRECT DAMAGE TO PERSONS OR PROPERTY RESULTING



THEREFROM OR FOR ANY DIRECT, INDIRECT, INCIDENTAL, SPECIAL OR
CONSEQUENTIAL DAMAGES OR FOR STRICT OR ABSCLUTE LIABILITY IN
TORT. WITHOUT LIMITING THEE GENERALITY OF TEE FOREGOING, LESSEE
BEREBY WAIVES ANY CLAIM (INCLUDING ANY CLAIM BASED ON STRICT OR
ABSOLUTE LIABILITY IN TORT OR INFRINGEMENT) IT MIGHT HAVE AGAINST
LESSOR FOR ANY LOSS, DAMAGE (INCLUDING, WITROUT LIMITATION,
DIRECT, INDIRECT, INCIDENTAL, SPECIAL OR CONSEQUENTIAL DAMAGE) OR
EXPENSE CAUSED BY THE AIRCRAFT OR BY LESSEE'S LOSS OF USE TEEREOF
FOR ANY REASON WHATSOEVER, EXCEPT FOR ANY CLAIMS AGAINST LESSOR
ARISING SOLELY FROM THE BREACE OF ANY WARRANTY OF THE LESSOR
CONTAINED IN THIS SECTION §.

Lessee acknowledges that Lessee, and not Lessor, has
splacted the 3aircraft, the Airframe and the Engines. Lessee
further acknowledges that Lessor has not manufactured or supplied
rthe Aircraft, the Airframe, or the Engines and that the Lessor
acquired or will acguire the Aircraft and/or the right to
possession thereto in connection with this Lease.

So laong and only so long as an Event of Default or Default
hereunder shall not have occurred and be continuing, and se long
and only s© long as the Aircraft shall be subject to this Lease
and Lessee shall be entitled to possession of the Aircraf:t
hereunder, Lessor assigns to Lessee and authorizes Lessee, at
Lessae's exXpense, to assert for Lessor's account, all rights and
powers of Lessor under any manufacturer's, vendor's or dealer's
warranty ©h the Aircraft or any part thereof, {including, without
limitatien, any warranty of Manufacturer or Supplier).
Notwithstanding the foregeoing, Lessee shall net attempt to
enforce any such performance by legal proceeding without Lessor's
prior written approval, which approval shall not ke unreasonably
withheld or delayed; provided, however, upon the occurrence and
centinuatien of an Event of Default, any appreval of Lessor
regarding the same shall be at its sole discretion.

SECTION 6. Representations, Warranties 2nd  Agreements of

lLessee.
Lessee represents, warrants and agrees as follows:

(a) Due OQrganization of lessee. Lessee has the form
of business organizaticn indicated in the caption of this Lease
and is duly organized and existing in goad standing under the
laws of the state listed in the capticn of this Lease and is duly
cualified to do business wherever necessary to carry on its
present business and operations and to own its property.

{(b) Due Auvthorization of Tessee: No Violation by
lessee. This Lease has been duly authorized by all necessary
actien on Tthe part of Lessee consistent with its ferm of
organizaticn, does not require any further shareholder, member or




partner approval, does not reguire the approval of, or the giving
notice to, any Federal, state, local c¢r fareign governmental
autherity (including, without limitation, the Demartment of
Transportatlon and/cr the FaA) and does not contravene any law
binding on Lessee or contravene any provision of, or constitute a
default or result in the creation of any Lien other than a
permittced Lien under any certificate or articles of incerpcration
or organization or by-laws or partnership certificate or
agreement, or any agreement, indenture, Or other instrument to
which [Lessee is a party or by which it may be bound.

(¢) Enforceability of lLease. This Lease has been duly
executed and delivered by authorized officers or partners of

Lessee anhd constitutes a legal, valid and binding obligation of
Lessee enfoerceable in accordance with its terms.

(8 FEimancial Statements of lesseg. Lessee agrees to
furnish lLessor (i) as soon as available, and in any event within
cne hundred twenty (120) days after the last day of each fiscal
year of. Lessee, & copy of the balance sheets aof Lessee as of the
end of such fiscal vear, and related statements of income and
retained earnings of Lessee for such fiscal vyear, all in
reasonable detail prepared in accordance with generally accepted
accounting principles consistently applied and certified by the
treasurer or the principal fimancial officer of the Lessee, each
on a comparative basis with corresponding statements .for the
pricr fiscal year; provided, hewever, that in the event Western
no longer owns at least fifly percent (30%) of the voting capital
stock and voting control of Lessee, Lessee shall have such
balance sheets and statements certified by an independent
certified public accounting firm of recognized standing which is
reasonably acceptable to Lessor, and which certification shall
commence with the fiscal vyear in which Western no longer owns
said £ifty percent (50%) veoting capital stock and voting ceontrol
of Lessee and shall continue for each fiscal vyear thereafter;
crovided, further, however, that in the event c¢f any permitted
Reorganization, the surviving entity shall- have such balance
sheets and statements certified by an independent certified
public accounting firm of reccgnized standing which is reascnably
acceptable to Lessor, and which certification shall commence with
the €iscal year in which the permitted Reorganization cccurs and
shall continue for each fiscal year thereafter; (il) within sixty
(60) days after the last day of each fiscal quarter of Lessee
(except the last fiscal quarter of any fiscal year), a copy of
the balance sheet of Lessee as of the end ¢f each such quarter,
and statement of income and retained earnings covering the fiscal
year to date of Lessee, each on a comparative basis with the
correspending period of the prior year, all in reasonable detail
and certified by the treasurer or principal financial cfficer of
Lessee, and (iii) within thirty (30) days after the date on which
they are filed, all reports, forms and cther filings, if any,
required to be made by Lessee to the Securities and Exchange
Commission {"SEC") or (in respect cf the Aircraft or the Lease)
=he Fad, including, without limi<aticn, any SZC Foram 10-Q and

10



related reports or documents. All credit, Zfinancial and other
informatien provided by Lessee or at lessee's direction is, and
all such information hereafter furnished will be, =wru

. ) : CQrrect
and complete in all materjal respects.
(e} Furnishing of Infcrmation. LlLessee agrees that it

shall furnish frem time ¢to time to Lessor such isformaticon
relating to Lessee, and its subsidiaries and/or affiliates,
financial or ctherwise, as Lesscr shall reascnably reguest.

() Location of Chief ZTxecutive Qffices. The chief
executive offices and principal place of business of Lessee is
located at the address set forth in Schedule No. 2 to lLease
Supplement No. 1, and Lessee agrees to give Lessor thirty (30)
days' prior written notice of any releccatiocn of said chief
executive offices or principal place of business from its present
location, ©r of any change in its name or identity.

{g) Documents cn Board. A current and wvalid
Registration Application or Certificate of Aircraft Registration,
and a copy ©f this Lease and the Lease Supplements, will be kept
on board the Aircraft at all times during the term of this lLease.

(h} .Selection ef Ajrcrafs. Lessor has not selected,
manufactured or supplied the Aircraft to Lessee and has acguired
+he Ajircraft subject hereto solely in connection with this Lease
and lLessee has received and approved the terms o©f any purchase
order or agreement with respect to the Aircraft.

(i) Litigation relating to Lessee. There are no
proceedings pending or, so far as the officers of Lessee know,
threatened against or affecting Lessee or any of its property
before any court, administrative officer or administrative agency
which would have a material adverse affect on the title of lessor
to the Aircraft, or which, if decided adversely affect the
financial condition or operations of Lessee or . the ability of
lLessee to perform its cobligations under this Lease. Further,
Lessee is not in default under any material obligation for the
vayment of borrowed meney, for tThe deferred purchase price of
property, or for the payment of any rent which, either
individually or in the aggregate, would have the same such
effect.

{3) No Adverse Mortoazges. The right, title and
interest of Lessor in and to the Aircraft and the Rent will not
be adversely affected or impaired by the terms of any mortgage,
loan agreement or indenture or any other contract, agreement or
instrument to which Lessee is a party, or under which it or any
of its property is or may become bound. In additien, no
mortgage, deed of trust, or other Lien which now covers or
affects, or wWhich may hereafter cover or affect, any property or
interest therein of Lessee, now attaches or hersafter will attach
*o the aircraft, the Airframe or any Engine, or in any manner

11



affects or will =affect adversely Lesscr's right
interest therein.

. %itle and

(k) Taxes. Lessee has filed or caused <5 be filed ana
will continue to file all Federal, state and local <ax returns
which are required to be filed, and has paid or caused to be paid
and will continue to pay all taxes shown to be due and pavable on
such returns or (except toc the extent bpeing contested in goed
faith and for the payment of which adeguate reserves have been
provided) on any assessment received by Lessee, to the extent
that such taxes have heretofore or in the future become due and

payable.

{1) Filing. Except for the registration of the
Alrcraft with the FAA and except for filing and recording of the
applicable decuments pursuant to the Federal Aviaction Act no
further action, including any filing cor recording of any decument
(except for any financing statement under Article 9 of the UCC of
any applicable jurisdiction to be filed pursuant hereto) |is
necessary or advisable in order to establish and perfect Lessor's
title to and interest in, the Aircraft, as against Lessee and/or
any Persecn in any applicable jurisdictioen. y

(m) Good Title. Lesscr will be the owner of the
Aircraft as of the Acceptance Date and will have good and
marketable title to the Aircraft, free and clear of all Liens
other than any Liens created in favor of lessor under this Lease.

{n) Records. Lessee has reviewed all Records with
respect to the operation and maintenance of the Aircraft prior to
the Acceptance Date and such Records have keen Xept in acecordance
with the requirements of the FAA rules and regulations and
industry standards. Lessee shall maintain all such Records
during the Term of this Lease in accordance with the reguirements
of the FAA, and any manufacturer's maintenance programs or
requirements as well as Secticns 8 and 11 of this lLease.

{0) Claims. Lessee has no pending claims, and does not
have knowledge of any facts upon which a future claim may be
based, against any prior cwner, the Manufacturer cr Supplier of
the aircraft or of any Engine or part thereof for breach of
warranty or otherwise.

(p) U.S. Citizen. The Lessee is and will continue to
be a "citizen of the United States” within the meaning of the
rederal Aviation Act.

(q) Engires. Each of the Engines has 73Q or greater
rated takecff horsepower or the equivalent of such hersepower.

() Corporate Existence; Mercer, Sale ete. Lessee
shall at all times malntain 1its corporate existence and, shall
not consclidate, reorganize or merge with or into any other
corporation or Person (any of the <foregoing events, each

12
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. °  indivigually or all collectively, hereinafter referred to as the
"Reorganization') without the prior written censent of Lessor
unless immediately subseguent to such proposed Reorganizatien (i)
the surviving entity of any such proposed Reorganization shall be
the lLesseeé or a corporation organized for the purpose of re-
incorporating the Lessee in the State o©f Delaware {any such
corporation hereinafter referred to as the "Delaware
Corporation®), (ii) the financial condition of any such surviving
entity (whether Lessee, the Delaware Corporation or any other
Person), as determined by lLessor, shall be at least equal teo or
better +than Lessee's financial condition as evidenced by the
Lessee's balance sheet dated December 31, 1999, (iii) the Security
Depesit and the Security Ceposit Axmendment shall, in Lessor's
daternination, remain in full force and affect and shall secure
and/or cover all of the c¢bligations and liabilities of any such
surviving entity under this lease for all purpeses, and (iv) no
Default or Event of Default under this Lease shall occur or result
from any Such prepesed Reorganization; provided, Lowever, as a
result of any permitted Recrganization, the surviving entity,
including, without limitation, the Delaware Corporation (but
excluding the Lessee if Lessee is the surviving entity), shall,
execute and deliver to Lessor an Assumption, Assignment and
Anendment Agreement ("Assumption Agreement"), which Assumption
Agreement s$hall be in substantially the form attached hereto and
made a part hereof as Exhibit ¥ and shall provide for, among other
things, an effective assumption of this lLease, and the due and
punctual performance and chservation of each term and condition of

' this lLease, and the surviving entity, including, without

limitation, the Delaware Corporation (but excluding the Lessga if
Lessee jis the surviving entity), shall execute and deliver to
Lessor an adgreement acceptable to th Lessor, in its sole
discretion, containing an effective ratificatien of the Security
Deposit and the Security Deposit Amendment £or the benefit of the
lLessor, and the due and punctual perfermance and observation of
each <term and condition of the Security Deposit Amendment:
provided, further, howsver, that the Assumpticn Agreement from the
surviving entity, including, without limitation, <the Delaware
Corporation (but excluding the Lessee if Lessee is the surviving
entity), and the ratification agreexent fIom the surviving entity,
including, without limitaticn, the Delaware Corporation (but
excluding the Lessee if lessee is the surviving entity), shall be
delivered %o the Lessar prior to any such permitted
Reorganization. Lessee shall not_sell, convey, transfer or leasa,
as applicable, all or a substantial portion of its assets to any
Person without the prior written consent of Lessor. Lessee (or
any holder of any of Lessea's stock) shall not sell, convey or
transfer an aggregate amount of more than forty-nine percent (49%)
of Lessee's outstanding stock at any time to any Person (whether
by ona (1) transaction or a series of transactions) without the
prior written consent of Lessor; ovided, however, that no
Defiault or Event of Default undar this Lease shall occcur or raesult
from any permitted or proposed sale (or any other permitted or
proposed disposition) of Lessee's stock; provided, further,
hovever, that any sales of stock of Lessee vhich relate solely to
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. the separation of Westarn's electric utility business from its
non-electric business as contemplated in and relating to Western's
March 29, 2000 press release/announcement (any such sales of stock
of lessee as they relate solely to such separation hereinaster
referred to as the "Lessee Stock Separation Sales”) are perzitted
without the prior written consent of the Lessor but only se long
as any such proposed Lessee Stock Separaticn S2les do not result
in the occurrence of any Default or Event cof Default under this
Lease and in the event that any such proposed Lessee Stock
Separation Sales would result in the occurrence of any Default or
Event of Default under this Lease, any such proposed Lessae Stock
Separation Sales shall be subjec: to the prior written consent of
Lessor. Lessee shall not become the subject of, or shall not
engage in, a leveraged buy out without the prier written consent
of Lesscr. .

(s) Debt Sexvice Coverage. Lessee shall maintain Debt
Service Coverage of not less than 1.50 to 1.00 as of the end of
the Lessee's Fiscal Year ending December 31, 2000 and as of +tha
end of each Fiscal Year of the Lesses thereafter throughout the
remaining Term of the Lease. The foregeoing calculation and/or
determinaticn shall be made in accordarce with generally accepted
accounting principles applied on a consistent basis and shall also
e determined as of the end of each such Fiscal Year for the 12
month pericd immediately preceding such determination date,

ratio of Funded Debt o Werth of not more than 2.50 wo 1.00 as of
+he end of Lessee’'s Fiscal Year ending December 31, 2000 and as of
the end ©of each Fiscal Year of the Lessee thereafter thwoughout
the remaining Term of the Lease. The foregoing calculation and/er
determinaticn shall be made in accordance with generally accepted
accounting principles applied on a consistent basis and shall also
ra determined as of the end of each su¢h Fiscal Year for the 12
month period immediately preceding such determination date.

(t) FIunded Debr To Worth. Lessee shall maintain a

{W) [EFiscal Year. Lessee shall not change its Fiscal
Year without the prior written consent of the Léssor.

(v) gezpliance Certificate. Lessee shall - furnish,
wizhin 120 days after the end of the lessee’s Fiscal Year ending
Cecember 31, 2000 and as of the end ¢f each Fiscal Year of the
lessee thereafter througheut the remaining Term of the Lease, a
Compliance Certificate, certified by Lessee's chief ¢financial
officer, as to the Lessee's compliance with Section 6(s), Section
6{t) and Section 6(u) of this Lease.

(W) Accura of Tinancial Statements. All balance
sheets, statements of profit and loss and other financial data
That have been delivared to Lessor with respect to Lessee and/or
Western (i) are complete and correct in all material respects,
(1i) accurately present the financial condition of Lessee and/or
Western on the dates for which, and the results of its operation
for <the pericds for which, the same have been furnished, and
{iii) have been prepared in accordance with generally accepted
accounting principles consistently applied throughout the pericds
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covered thereby; provided that for zurposes of this Secticn 6(w)
a Protection One Change shall not result in any such financiai
statements being deemed to be incorrect, inaczurate or not having
been prepared in accordance with generally accepted acsounting
principles. 1In addition, all balance sheets disclose all known
liabilities, direct and contingent, as of theilr respective dates,
and there has been no material adverse change in thne condition of
Lessee and/or Western, financial or otherwise, since the date of
the nmeost recent financial statements delivered to lesscr with
respect to Lessee and/or Western. '

SECTION 7. Net Tease.

This Lease is a net lease, and Lessee ackncwledges and
agrees that lLessee's obligatien to pay all Rent hereunder and the
rights of Lessor in and to such Rent, shall be absolute,
irrevocable ané uncenditional and shall neot be subject to
cancellation, termination, modification or repudiation by Lessee
or any abatement, reduction, setoff, defense, counterclaim or
recoupment (collectively, "Abatements") for any reason or under
any circumstance whatsocever, including, without limitation,
Abatements due to any present or future ¢laims of Lessee against
Legssor, 1ts successors and assigns whether under this lease or
otherwise. the Manufacturer, the Supplier or any other Person for
whatever reascn. Lessee hereby waives any and all existing and
future claims to any Abatement against such Rent, and agrees to
pay all such Rent regardless of any Abatement which may be
asserted in connection with +this Lease, the Aircratt or
ctherwise. IXcept as otherwise expressly provided herein, this
Lease shall not terminate, nor shall the cbligaticns of lLessee be
affecrted, by reason of any defect in or damage to, or any loss or
destructicn cof, the Aircraft or any part thereof from whatscever
cause, or the invalidity or unenfcocrceability or lack cf due
authorization cf this Lease or lack of right, power or authority
of Lessor to enter into this Lease, or for any other cause,
whether Similar or dissimilar to the foregoing,. any present or
future law or regulation to the contrary notwithstanding, it
being the express intention of Lesscr and lessee +that all Rent
payable to Lessee hereunder shall be, and continue to be, payable
in all events unless and until the obligation to pay the same
shall be terminated pursuant to the express provisicns of this
Lease.

SECTION 8. Return of aAjircraft.

(a) Condition Upen Return. Unless purchased by Lessee
pursuant to Section 23 herecf, upcen the expiration or other
termination of this Lease (whether following an Event of Default
or otherwise), Lessee, at its own expense, will return the
Aircraft to lLessor at a location specified by the Lesscr within
the continental United States or to such other location as Lessor
may reasonably reguest and in the condition in which the Aircraft
is required to be maintained pursuant to Section 11 hereef and
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any other applicable provisions of the Lease, fully equipped with
rhe same number, make and model number of Engines as are sget
forth on Schedule No. 1 to Lease Supplement No. 1, w=ich shall
fully comply with Section 8(g) hereocf, and which, in tae cpinion
of Lessor, have the same ¢r improved utility, value, useful 1life,
performance, and efficiency and suitable for use on the Airframe
and owned by lLessor and properly installed therecn. Lessee shall
not be relieved of any of its duties, obligations, coverants, or
agreements under this lease (including, without limitarien, its
cbligation to pay Basic Rent) prior to the return of the Aircraft
in the manner and condition required with respect to such return.
The Aircraft, at Lessee's expense, upon redelivery pursuant
hereto, (i) shall be duly certified by the FAA as an airworthy
aireraft, (ii) shall be free and clear of all Liens other <than
this Lease and any Lessor's Liens, (iii) shall be in the same
coenfiguration and in the same cperating condition, ordinary wear
and tear excepted, as when delivered to Lessee hereunder, (iv)
shall be in good cperating condition, in geeod physical conditien
and good arpearance {ordinary wear and tear excepted) and (V)
shall be otherwise in the condition and repair required under
this Lease. If at the time of the return cof the Aircraft o
Lessor £0r any reason whatsocever, the total number of hours flown
by the Aircraft from the Accaptance Date to the date of return of
the Aircraft divided by the number of years or por<ticon thereof
from the Acceptance Date to the date of return exceeds four
hundred and fifty (450) hours per year, then, in addition to any
other amounts due %to Lessor pursuant to this Secticn 8 or
otherwise, Lessee shall pay to Lessor an amount egual to the sum
of $100.00 multiplied by the cumulative number of hours by which
the annual flight time for the same exceeds four hundred and
f£ifty (450) hours per year, which ameunt shall be paid by the
Lessee to the lLesscr con the date that the Aircraft is returned to
the Lesscr.

. (b} Overhaul-General. At the time of such return, (i)
the airframe (including, without limitation) the landing gear on
the Aircraft) shall not have been cperated more than one-half of
*4e allcwable time between major airirame overhauls or major
block maintenance before the next major airframe overhaul or
major block maintenance, whichever shall cthen apply, in
accordance with Lessee's then  approved overhaul and/or
maintenance program authorized by and performed to FAA
requirements applicable to Lessee, and shall have no less than
half 1life (as measured by reference to calendar, phase and/or
periodic maintenance and/or inspection standards) remaining on
any life limited Airframe part or component ({(including, without
limitation, the landing gear on the Aircraft) before overhaul or
replacement and (ii) each Engine shall not have been operated
more than one-half of the allowable time remaining before
overhaul (both hot and cold sections as measured by reference to
calendar, phase and/jor pericdic maintenance and/or inspection
standards) and all cycle limited parts or time controlled
compcnents of each Engine shall not have been operated more than
cre-half the allowable «cycles or time remaining before
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replacement; said EZngine overhaul and EZngine paris and coagonents
replacement to be performed in accordance With Lessee's then
approved engine overhaul and parts and componen<ts replacement
program authorized by and performed tto FAA requirements
applicable to Lessee. Notwithstanding the <£foregeing, the
requirements of clause (i1i) above shall be deemed to have been
satisfied i1f at the time of return of the Engines (X) the Engines
being returned to Lessor shall be covered by, and shall be in
full compliance with all of the provisions of, a service and
maintenance contract in form and substance and with an entity
satisfactory to Lessor which provides for the maintenance and/or
overhaul . of the Engines (any such satisfactory service and
maintenance contract hereinafter referred to as the "Maintenance
Contract"™), (y) adequate reserves for future required maintenance
and/or overhaul shall have keen provided for pursuant to such
Maintenance Contract, and (z) the entity which provides the
maintenance and/er overhaul services under such Maintenance
Contract shall either (i) rececgnize the transfer by Lessee to
Lessor (or its designee) of the rights and interests of Lessee
under such Maintenance Contract, or (il) acknowledge the rights
and interest of Lesser (or its designee) under such Maintenance
Contract. '

(c) Overhaul-Airframe. In the event that Lessee does
not meet the conditions in clause (i) of Section B8(b) hereof with
respect to the Airframe, Lessee shall pay Lessor a dollar amount
computed by multiplying (i) Lessor's then current coast for such
major overhaul or major block maintenance as the case may be
{such cost being the then current rates charged by an airframe
overhaul facility approved by the Manufacrturer of the Airframe
and acceptable to Lessor, together with all ccsts assoclated with
such overhaul), by (ii) a fraction of which (x) the numerator
shall be the excess of the number of hours since the last such
major overhaul or major block maintenance, 2s the case may be,
over fifty percent (30%) of the number of hours of allowable time
between major overhauls or major block maintenance and (y) the
denominater shall be the teotal number ©f heours cof such allowable
time.

In the event the 1life limited parts or ccmponents
requirement contained in clauses (1) er (i1} of Section B8 (b)
hereof is not met, Lessee shall pay to Lessor with respect to
each part or compenent for which said requirement is not met the
dollar amount cbtained by multiplying (i) the ratio that the life
expended in excess of half-life bears to the total allowable life
for such part or component by (ii) Lessor's cost of replacement
of such part or ccmpenent. Lessor's cest of replacement of a
part or ccmpeonent shall include Lessor's then current cost of
purchasing the part or component itself and all of Lessor's then
current Costs associated with the replacement. Notwithstanding
the foregoing, the reguirements cf clause (ii) above shall be
deemed to have been satisfied if at the time of return of <the
Aircraft (x) the Engines being returned to Lessor shall be
covered by, and shall be in full compliance with all of the
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provisions af, Fhe Maintenance Ceontract, (Yy) acequate reserves
for future required maintenance and/eor overhaul shall have been
provided for pursuant to such Maintenance Contract, and (2) the
entity which provides the maintenance and/or overhaul services
under such Maintenance Contract shall either (i) recognize the
transfer by Lessee to Lessor (or its designee) of the rights and
interests of Lessee under such Maintenance Contract, or (ii)
acknowledge the rights and interest of Lessor (or its designee)
under such Maintenance Contract.

(d) Qverhaul-Engine. In the event that lLessea does
not meet the conditicns in clause (ii) of Section 8(b) herect
with respect to the Engines, Lessee shall pay to the Lessor with
respect to each Engine for which said conditions are not met the
dollar amount per Engine obtained by multiplying (i) the ratio
that the time accumulated since half time bears to the time
allowable between overhaul by (ii) Lessor's cost £for such
overhaul ©f such Engine; Lesscr's cost referred to in this clause
(ii) being the then current rates charged by an engine cverhaul
facility approved by the Manufacturer of the Engines and
acceptable to Lessor, tcgether with all costs associated with
such overhaul. '

In the event the foregoing Engine cycle limited part and
time controlled compcnent requirement set forth in clause (ii) of
Section 8(b) hereof is not met, Lessee shall pay to Lessor with
respect to each Engine for which said reguirement is not met the
dollar amcunt per part (or per compenent) obtained by multiplying
(i) the ratic that the time (or cycles) accumulated since half
time (or one-half the allowable cycles) bears to the time (or
cycles) accumulated since half time (cor one-half the allowable
cycles) bears to the time {or cycles) allowable between
replacements by (ii) Lessor's cost of replacement of the part (or
component). Lessor's cost of replacement ¢f a part or ccmponent
shall include Lessor's then current cost of purchasing the part
or compenent itself and all of Lessor's then current costs
associated with the replacement. .

(e) Fuel; Records. Upecn the return of the Aircraft,
in accordance with this Section, (i) each fuel tank shall centain
the same guantity of fuel as was contained in such tank when the
Aircraft was delivered to Lessee on the Acceptance Date (which
shall be presumed to be fifty percent (50%) of £{ull capacity,
unless otherwise specified in the Purchase Documents) or, in the
case of differences in such quantity, an appropriate adjustment
will be made at the then current market price of fuel, and (ii)
upon such return, Lessee shall deliver to Lessor all Records. 1In
the event any Records are missing or incemplete, Lessor shall
have the right to cause any such Records to be reconstructed at
“he expense of Lessee.

(£) Storage. Upon the expiration or other terminaticn

of the lease, Lessee will, if requested by Llessor, permit Lessor
to store the Aircraft at the Primary Hangar Location as described
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in Schedule No. o Lease Supplement Nc. 1 fer a period of up to
sixty (60) cays <frem the date ¢f any such expiration- or
termination of the Lease. During such sixty (60) day storage
period Lessee will, at i=s own cost and expense, keep the
Aircraf+t properly hangared, and will permit Lesscr cor any 5erson
designated by Lessor, including the authorized representa:ive or
represerrtatives of any prospective purchaser, lessee or user of
rhe Aircraft to inspect the same. Lessee shall not be liable,
except 4in the case of negligence or intentional misccnduct of
ressee or Of its employees or agents, for injury to, or the death
cf, any person exercising, either on behalf of Lessor or any
prospective purchaser, Lessee or user, the rights of inspection
granted hereunder. Lessee shall bear the risk of lcss and shall
pay any and all expenses connected with insuring and maintaining
the Aircraft during such sixty (60) day storage pericd.

(g) Return of Freines. In the event that any engine
not owned by Lessor shall ke installed on the returned Airframe
as set forth in paragraph (a) ¢f this Section, then Lessee will,
concurrently with such delivery, at its own expense and not at
any cest to Llessor, furnish Lessor with a full warranty bill of
sale, in form and substance satisfactory to lLessor, with respect
to each such engine and with a written opinien of FAA Counsel to
the effect that, upen such return, Lessor will acguire good and
marketable title to such engine, free and clear of all Liens
{except Lessor's Liens). Thereupon, unless a Default cr Event of
Default shall have occurred and be continuing, Lessor will
rransfer to Lessee, without recourse Cr warranty of any kind
whatsoever {(except as to Lessor's Liens) on an "AS-IS, WHIRE-IS"
3ASIS WITHOUT ANY REPRESENTATION BY, OR RECOURSE OR WARRANTY TO,
1ESSOR, 2ll of Lessor's right, title and interest in and to any
tngine rct installied on the Airframe at the time of the return of
such Airframe.

(h) Inspection Prior to Return. Not more than ninety
{90) days prior to the expiration of the Lease, upcn the written
request ©f Lessor, Lessee shall, at its expense, review the
maintenance records of the Aircraft to determine 1f the Aircraft
is in the condition required by Secticn B(a). Faollowing such
review, Lessee shall certify to lessor that such Aircraft is 1in
+he condition reguired by Section 8(2) according to  the
maintenance records for such Alrcraft, or, if the maintenance
records So indicate, indicate what maintenance or repair is
needed to bring the Aircraft to the specified condition.

(i) Survival. The provisions of this Section 8 shall
survive the expiration or other ~erminaticn ¢f this Lease and the
return of the Aircraft for any reason whatsocever for a pericd of
three (3) years after any such expiration or other termination of
this Lease.

(3) Iniunctive Relief. Without 1limiting any other
rerms or conditions of this Lease, the provisions of this Sectioen
g8 are cf the essence of this Lease, and upon application to any
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court of eguity having jurisdiction, lessor shall be entitled <o

a decree 2gainst Lessee requiring specific performance of the
covenants of Lessee set forth in this Sectiocn 8.

SECTION 9. Liens.

Lessee will not directly or indirectly, voluntarily or
involuntarily, create, incur, assume or suffer to exist any Liens
on or with respect to the Airgraft or any part therecf, Lessor's
title thereto or any interest of Lesscr therein (and Lessee will
promptly, 2t its own expense, take such action as Lessor deems
necessary or advisable to duly discharge any such Lien), except
Permitted Liens. In the event that Lessee fails to take action
to discharge or remove any such Lien, Lessor may take such action
as it deems necessary or appropriate to discharge or remove such
Lien. Lessee shall reimburse Lesscr on demand for any costs
incurred by lessor in connection with such action together with
interest at the Late Payment Rate. Lessor's rights hereunder are
in addition te, and nct in dercgaticn of, any other rights which
Lessor may have hereunder, at law or in equity.

SECTION 10. Taxes.

(a} Lessee agrees to (i) report, to the extent legally
permissible (or if such reporting by Lessee is not legally
permissible, then to prepare reports for £iling by Lesser), (ii)
pay when due and (iii) to defend and incemnify Lessor against
liability for all license and registration fees, assesgments, and
sales, use, property, excise, privilege and other taxes
(including any related interest or penalties) or other charges or
fees now or hereafter imposed by any governmental bedy or agency
upen the Aircraft (or any part thereof), or with respect to
landing, airport use, manufacturing, ordering, shipment,
purchase, ownership, delivery, installaticn, leasing, operation,
possession, use, return, or other dispositicn thereof or <the
rentals hereunder (other than taxes on or measured solely by the
net inccme of Lessor) ("Impositiens"). Any fees, taxes or other
lawsul charges paid by Lessor upen falilure of Lessee to make such
payments shall at Lessor's option beccme immediately due from
lLessee to lLessor. Notwithstanding the foregoing, Lessee shall
pay, indemnify Lessor for, and hold Lessor harmless on a net
after-tax basis from and against, all Impesitions on or measured
by the net inccme of Lessor imposed against Lessor by any
FTederal, state, local or foreign government or other taxing
authority if and to the extent that Lessor would not have
incurred such Impositions but for the operation or presence of
the aircraft within the jurisdiction asserting an Imposition.

(b} In the event that the Lessor sells, transfers or
assigns this Lease or the Aircraft, the Lessee shall not be
required to indemnify the Lessor for any Imposition which occurs
solely as a result of any such sale, transfer or assignment, but
enly to the extent that (i) any such Impositicn would not have
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occurred Wwith respect to the original Lessor had there been no
such sale, transfer or assignment, or (ii) the amount rayable by
reason of any such Imposition exceeds that amount that would have
been payable by the Lessee with respect to tle criginal lLesser
nad there been no such sale, transfer or assignment; provided,
however , that the fcregoing exclusions shall not apply in any way
whatscever to any sale, assignment, transfer or other dispesitien
of this Lease or the Aircraft that results after any Default or
Event of Default has occurred and is continuing under this Lease.
In addicion to the foregoing, the Lessee shall not be required to
indemnify the Lessor for any Imposition which eccurs solely as a
result of any interest, penalties or additicns te any Imposition
that would not have resulted but for failure of the Llessor to
timely file any return or repert, unless such failure or breach
of the ILessor shall result from the failure of Lessee to take any
action with respect to such return Or report required of Lessee
under this Lease. .

SECTION 11l. Reaistration, Maintenance and Creration;
Compliance 2nd Use; Replacement Parts: Additicng; Aircraft
Marking-

(a) Registration, Maintenance and Overation. Curing
the term of this Lease, Lessee, at i1ts own cost and expense,
shall (i) cause the Aircraft to be duly registered Iin the name of
the Lessor under the Federal Aviation Act at all times; (1ii)
maintain, inspect, service, vrepair, overhaul and <test the
Airframe and each Engine in accordance with FAA approved and
Manufacturer's recommended maintenance pregrams; (1ii) maintain
{in the English language) all Rececrds and (iv) promptly furmish
+o Lessor such information as may be required to enable Lessor to
file any reports required by any goverrnmental authority as a
result of Lessor's ownership of the Alrcraft. All maintenance
grocedures required by Section 11, subparagraph (a)(ii) eor any
other provision of this lease shall be performed in accordance
with all FAA and Manufacturer's standards and procedures by
properly trained, licensed, and certified maintenance sources and
maintenance personnel utilizing replacement parts approved by the
FAA and the Manufacturer, so as to keep the Airframe and each
Engine in good operating condition, ordinary wear and tear alone
excepted, and to enable the airworthiness certificate for the
Alrcrafs to be continually maintained.

(b) compliance and Use. Lessee shall operate the
Aircraft in the conduct of its business andfor for commercial
purposes and in a passenger configquration fer which Lessee 1is
duly autherized by the FAA and it will not ¢perate or permit the
Aircraft to be operated at any time or in any gecographic area
when or where insurance required by the provisions of Section 14
hereof shall not be in effect, or in a manner, for any time
period, such that Lessor ar a third party shall be deemed to have
ngperazional control®™ of the Aircraft. Throughout the term of
this Lease, the possession, use and maintenance of the Aircraft
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shall be at the sole risk and expense of Lessee and the Aircras-
shall be based at the Primary Hangar Location set forch i;
Schedule No. 2 to Lease Supplement No. 1, At all times the
Aircraft will be operated only by duly gualified, urrently
certificated pilots as required Dby the insurance policies
required under this Lease. IN ADDITION, EXCEPT AS EXPRESSLY
PERMITTED BY THE FOLLOWING PARAGRAPH, THE AIRCRAFT SHALL NOT BRE
OPERATED, USED OR LOCATED OUTSIDE TEE CONTINENTAL UNITZID STATES.

Notwithstanding the foregoing, Lessor agrees <hat <+he
Aircraft may be flown tempeorarily to any country in the world in
connection with <the conduct of Lessee's business; zrovided,
however, <that in ne event may the Aircraft temporarily fly, be
operated, used or located in, te or over any suc¢h country or area
(1) which is excluded from coverage by any insurance policy in
effect with respect to such Aircraft or by any insurance policy
required by the terms of Section 14 hereof ©r any countiry or area
not specifically and fully covered by such insurance; (2) in a
recognized or threatened area of hostility unless fully covered
to Lessor's satisfaction by hull, political, exprecpriation,
hijackirg and war risk insurance or (3) with which the United
states of America does not maintain favorable diplomatie
relations. Lessee further agrees that it shall not ogerate the
Aircraft, or permit the Aircraft to be cperated in any manner
unless the insurance coverages set forth in Section 14 hereof are
in full force and effect. '

(c) Revlacement Parts. Except as ctherwise trovided in the
succeeding paragraph (&) of this Se¢tion, Lessee, at its own cost
and expense, will premptly replace all Parts which may from time
to time become worn out, lost, stolen, taken, destroyed, seized,
cenfiscated, requisitioned, damaged beyond repair or permanently
rendered or declared unfit for use for any reason whatsoever.

(d) Additions. Lessee shall be entitled from time to time
during the term of this Lease to acguire and install on the
Aircraft at Lessee's own cost and expense (and Lessocr hereby
arpoints Lessee to be Lessor's agent for such purpose, so long as
no Etvent of Default has occurred and 1is continuing), any
additional accessory, device or eguipment as may be avallable at
such time ("Additions") but only so lorng as such additicns (i)
are ancillary to the Aircraft, (ii) are not reguired to render
the Aircraft complete for its intended use by Lessee, (iii) will
not impair the originally intended function or use of the
Aircraft or diminish the value of the same, {(iv) can be readily
removed without causing material damage to the Aircraft and (v),
do not viclate the provisions or Revenue Procedure 76-1Q, Revenue
Procedure 79-48, Revenue Procedure 75-21, 1975-1 C.B. 715, or
Revenue Procadure 79-48, 1979-2, C.B, 529 ocf the Code (as each of
them, or all of them, may hereafter be modified or superseded) or
any other Code Revenue Procedure, Section or Regulation. Title
to Additions which are neot removed by Lessee prior to the return
of the Ahircraft to Lesscr shall vest in Lessor upen such return.
Lessee shall repair all damage to <he Aircraft resulting from

22



€

such ins<tallation and removal of Additicns so as to restore the
Aircraft to its condition pricr to installation, crdinary wear
and tear excepted.

{e) Aircraft Marking. Lessee agrees, at its own cos+
and expense, to (i) cause the Airframe and the Engines tc be kept
numbered with the identification cr serial number therefor as
specified in Schedule No. 1 to Lease Supplement No. 1 hereof;
{iiy prominently display on the Aircraft that "N" number, and
only that "N" number, specified in Schedule No. 1 to Lease
Supplement No. 1 or such other "N" nuzmber as has been approved in
writing by the Lessor and duly recorded with the FAA; (iii)
notify Lesscr in writing thirty (30) days prior to making any
change in the configuration (other than changes in configuration
mandated by the FAA), appearance or coloring of the Aircraft from
that in effect at the time the Aircraft is accepted bv Lessee
hereunder, and in the event of such change or modification of
ccnfiguration, coloring or appearance, at the request of Lessor
to restore the Aircraft to the configuration, c¢eloring and/oer
appearance in effect on the Acceptance [ate or, at Llessor's
cption to pay to Lessor an amount equal to the reasonable cost of,
such restoration and (iv) affix and wnmaintain in the Ailrframe
adjacent to the airworthiness certificate and on each Engine a
metal nameplate bearing the Aircraft Marking specifjed in Lease
Supplement No. 2 and such other markings as from time to time may
be reguired by law or otherwise deenmed necessary or advisable by
Lessor in order to protect the title of Lessor to the Aircraft
and the rights of Lessor under this Lease. Lessee will not place
whe Aircraft in cperation or exercise any control or deminion
over the same until such Aircraft Markings have been placed
thereon. Lessee will replace promptly any such Aircraft Marking
which may be removed, defaced cor destroved.

SECTION 12. Insvection.

Lessor shall have the right, but not the duty, te inspect
the Aircraft, any ccmponent thereof and/or the Records, at any
-gasonable time and from time to time, wherever located. Upon
request of Lessor, Lessee shall confirm to Lessor the location of
+he Aircraft and shall, at any reascnable time and from time to
time, make the Aircraft and/or the Records available to Lessor
for inspection.

SEQTION 13. Loss or Destruction.

(a) Event of loss with Resvect %to the Aircraft. Upeon the
sccurrence of any Event of Loss with respect to the Alircraft,
Lessee shall notify Lessor of any such Event of Loss within five
(5) days 0f the date thereof. On the next Basic Rent Date
following the date of such notice (or, if such Event of Loss
occurs after the Last Basic Rent Date, within thirty (30) days
afrer such notice), Lessee shall pay te Lessor any Rent then due,
plus the Casualty Value of the Aircraft determined as of <the
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Basic Rent Cate inmediately following the date ¢f such Event of
Loss, together with interest at the Late Payment Rate for the
pericd (1if any) from the Basic Rent Date following the date of
such notice through the date of payment. Unon making such
payment and all Rent due and cowing, Llessee's obligation to pay
further Basic Rent for the Alrcraft subseguent <o such sayment
shall cease, but Lessee's obligation to pay Supplemental Rent as
well as any other amounts due under this Lease, if any, for <the
Aircraft shall remain unchanged. Except in the case of loss,
permanent disappearance, destruction cor Return to Manufacturer,
lessor shall be entitled to reccover possessicn of <%he Aircraft,
unless possession thereof is required to be delivered to a thixd
party insurance carrier in order to settle an insurance claim.
So long @as Lessee has actually paid Lessor the applicable
casualty Value of the Aircraft and any and all other amounts
reguired to be paid pursuant to the <teras of this Lease
concerning an Event of Loss, Lessee shall be entitled to any
salvage value in excess of any such Casualty Value and any other
amounts actually paid to Lessor. Lessor shall be under no duty
to lLess=2e tO pursue any claim against any Person in connection
with an Event of Loss, but Lessee may at its own cost and expense
and with Lessor's prior written consent, which consent shall not
be unreasonably withheld or delayed, pursue the same on btehalf of
Lessor in such manner as may be acceptable to Lessor; pgrovided,
however, upon the occurrence and ccntinuation of an Ivent of
Default, any approval of Lessor regarding the same shall be at
it sole discretion.

Tollowing the payment of the Casualty Value of the Aircraft
in accordance with the provisions of this subsection, Lessee, if
possible, shall, as agent for Lessor, dispose of the Aircraft as
soon as it is able to do so for the best price cbtainable. Any
such dispesition shall be on an AS~IS, WHERE-~IS BASIS WITROUT ANY
REPRESENTATION BY, OR RECOURSE OR WARRANTY TO, LESSOR, of any
kind whatscever. Lessee may, after actually paying Lessor all
ameunts required and/or specified in this subsection and in any
other applicable terms of this Lease, retain all emouats in
excess of the applicable Casualty Value of the Alrcraft and any
and all other amounts required to be paid pursuant to the terms
of this Lease concerning an Event of Loss. In the event of a
Return to Manufacturer, and so long as the Lessee has actually
paid the Lessor the applicable Casualty Value of the Aircraft,
together with any and all other amounts required to be paid
pursuant to the terms of this Lease concerning an Event of Loss,
lessor agrees that Lessee shall receive and retain 2ll amounts
payable to Lessor by the Manufacturer in excess of any such
Casualty Value of the Aircraft and any other amounts required to
be paid by the Lessee concerning an Event of Loss. With respect
to a Reguisition of Use, and so long as the Lessee has actually
paid the Lesscr the applicable Casualty Value of the Aircrafc,
together wWith any and all other amounts regquired to be paid
pursuant to the terms of this Lease cencerning an Event of Loss,
Lessor agrees that lessee shall receive and retain all amounts
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paid by any governmental authority in excess of any such Casualty
Value of the Alrcraft and any and all cther 2amounts reguired to
we paid by the Lessee concerning an Ivent ¢f Less.

(b) Event of loss with Resvect to an Tagine. Upen an Event
of Logs with respect to any EIngine under circumstances in which
there has not occurred an Event of Lloss with respect %o the
Airframe upon which such Engine was installed, Lessee shall give
Lessor prompt writien notice thereof and shall within thircy (30)
days after the occurrence of such Event of Loss, duly convey to
Lessor title to a similar engine of the name, nmake and model
number as that suffering the Event of Loss. Such engine shall be
¢ree and clear of all Liens, have a value, utility, and useful
life at least equal to, and (ii) be in as good an operating
condition as, the Engine with respect to which such Event of Loss
has occurred, assuming such Engine was of the value and utility
and in the cendition and repair required by the terms hereof
immediately prior to the occurrence <f such Event of Loss.
Lessee, at its own ccst and expense, shall furnish Lessor with
such documents to evidence such <¢onveyance as Lessor shall
request. Upon full compliance by Lessee with the terms of this
paragraph, Lessor will transfer to Lessee, without recourse,
representation or warranty of any Kkind whatscever, all of
Lagsor's right, %title and interest, if any, in a2nd to the Engine
with respect to which such Event of Loss has occurred. SUCH
TRANSFER SEALL BE "AS-I3, WHERE-IS" AND LESSOR SHALL NOT BE
DEEMED TO HAVE MADE, AND ©LESSOR HEREBY DISCLAIMS, ANY
REPRESENTATION OR WARRANTY, EITHER EXPRESS QR IMPLIED, AS TO THE
ENGINE SO TRANSFERRED TO LESSEE. Each such replacement engine
shall, after such conveyance, be deemed an "Ingine" as defined
herein and shall be deemed part of the same Alrcrait as was the
Ingine replaced thereby. No Event of Less with respect to an
Ingine shall result in any reduction or delay in the payment of
3asic Rent or relieve lLessee of any chkligaticn under this Lease.

(c) Risk of Toss: no Release c¢f Oblications. Except as
provided in this Secticn 13, Lessee shall fear the risk of loss
and shall not be released from its obligations hereunder in the
event of any damage te the Aircraft or any part thereof or any
Event of Loss relating thereto.

SECTION 14. Insurance.

{a) Aircraft Liabiljtv and Prorertiv Damage Insurance.
lessee shall maintain at its own cost and expense for the entire
Term with insurers satisfactory to Lessor, (i) comprehensive
aircraft and general public liability insurance against bodily
injury and property damage claims including, without limitation,
contractual liability, ©premises damage, public 1liability,
cersonal rroperty liability, personal injury liability, death and
property damage liability, public and passenger legal liability
coverage in an amount not less than $50,000,000.00 for each
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single occurrence and (11) such other preperty damage insurarnce
with respect to the Aircraft as is cf the type and in the amounts
usually carried by companies engaged in the same or a simjilar
nusiness as Lessee and which covers risks of the Kind customarily
insured against by such companies. Lessee shall also provide
worker's compensation insurance with all-states coverage for the
Aircraft's crew and maintenance personnel.

{b) Insurance Against lLoss cor Damage Tto the Aircrafse.
Lessee shall maintain at its own cost and expense for the entire
Term with insurers satisfactory to Lessecr, all-risk ground and
flight aircraft hull insurance covering the Aircraft, including
foreign object damage, fire and explosion coverage, carge,
environmental, ingestion and lightning and electrical damage and
comparable insurance with respect to any Enginhes or Parts while
removed from the Aircraft, and «with respect to any engines or
parts while temporarily installed on the Alrcraft, provided that
such insurance shall at all times be in an amount not less than
the Casualty Value of the Aircraft (such amount determined at the
Rent Conmencement Date and at each anniversary thereof for the
next succeeding year throughout the Term of thlis Lease}. Lessee
shall maintain in effect hijacking (air piracy) insurance with
respect to the Aircraft in a face amount of not less than the
Casualty Value of the Aircraft (determined as described herein),
which shall be in full force and effect worldwide throughout any
geographical areas at any time traversed by the Aircraft. Such
insurance shall also include war risk, governmental confiscaticon
and expropriation and related insurance.

(e) Lessor as Additional Insured; Notice. Any
policies of insurance carried in accerdance with this Section and
arny policies taken out in substitutlon or replacement or any such
policies (i) shall be amended ToO name Lesscr as the owner of the
Alrcraft and as additicnal insured as its interests may appear,
(ii) with respect <o insurance carried in accordance with
paragraph (b) of this Sectien 14 covering the Aircraft, shall
provide that any amount payable <thereunder which exceeds
$250,000.00 in the aggregate shall be paid directly toc Lessor as
sole loss payee and not to Lessor and Lessee jointly (and, s©
long as no Event of Default has occurred, such amounts shall be
disbursed by Lessor to lLessee or other appropriate Persons in
payment of the cests actually incurred with respect to repairs
made ¢to the Aircraft so as to restore it to the operating
condition required by Section 11 herecf, or shall be disbursed by
lessor as otherwise required by the Lease), and that, provided no
Default or Event of Default has occurred and is continuing, any
amount(s) of less than $250,000.00 in the aggregate shall be paid
to Lessee (and such amounts shall be applied by Lessee teo pay the
costs of such repairs), (iii) shall provide for thirty (30) days
written notice by such insurer of cancellation, change, non-
renewal or reduction and (iv) shall provide that in respect of
the interests of lessor in such policies, the insurance shall not
be invalidated by any acticn or inaction of Lessee regardless of
any breach or vielation of any warranties, declarations or
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conditions centained in such pelicles by or binding upon Lessee
Fach shall be primary insurance, not subject to any cB-insurancé
clause and shall be witheut right of contribution freom any orhex
insurance. Lessee shall arrange for apprepriate certification a;
to <nhe satisfaction of the requirements set forth above in this
Section 14 to be delivered to Lessor not later <han the
Acceptannce Date by each such insurer or undervriter therefor,
which certification shall specifically acknowledge that the
insurance :'ts in conformity with this Section 14. Notwithstanding
the foregoing, Lessee shall premptly provide lessor with a cepy
of each policy of insurance required hereunder if it so requests.

{d) Reports, etc. Annually cn the anniversary of +the
Acceptance Date, Lessee shall furnish to Lesscr a report
describing in reascnable detail the insurance then carried and
maintained on the Aircraft and certifying that such insurance
complies with the terms hereof and, if lessor shall so reguest, a
copy of each applicable policy. 1In the event Lessee shall fail
te maintain insurance as herein provided, Lessor may, at its
cpticen,. - provide such insurance, and lLessee shall, upon demand,
reimburse Lessor for the cost thereof, together with interest at
the Late Payment Rate from the date of payment through the date
af reimbursenent. '

(e) ' Acreed Value. Anything herein to the contrary
notwithstanding, at all <times while the Aircraft is subject <to
this Lease, the insurance reguired hereunder shall be for an
amount on an "agreed value" basis not less than the higher of the
Casualty Value or the Lessor's Cost.

() No Right To Self-Tnsure. Lessee shall not self-
ipsure (by deductible, premium adjustment, or risk retention
arrangement of any kind) the insurance required to be maintained
hereurder, except to the extent cof deductikles usually and
customarily maintained by ccmpanies engaged in the same or
similar business as Lessee and cperating the same or similar
aircraft, but in no event shall any deductible exceed the
Permitced Deductible amcunt on Schedule No. 2-A te Lease
Supplement No. 1. Lessee hereby irrevocably appoints Lessor as
tessee's attorney-in-fact to file, settle or adjust, and receive
payment of claims under any such insurance policy and to endorse
lLessee's hame on any checks, drafts or other instruments on
payment ©f such claims. Lessee further agrees to give Lessor
prompt notice of any damage to or loss of, the Eguipment, or any
part thereof.

(g) Attornev-in-Fact. Lessee irrevocably appoints
Lessor (and any assignee, mortgagee and/or lender of the Lessor)
its atcorney-in-fact to act in Lessee's name and on its behalf to
make, execute, deliver and file any instruments or documents,
settle, receive payment, make claim or proof of loss and to take
any acticn as Lessor (and any such assignee, mortgagee and/or
lender) Ceems necessary Or appropriate to carry out the intent of
thig. Section 14 or any agreements, documents or instruments
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related <thereto; pgrovided, however, that the Less®r acrees that
it shall ROt exercise its rights as an astorhey-in-faet with
regard to this Section 14 unless or until a Default or an Event
of Default shall have occurred under <this lease and shall be
continuing. To the extent apprepriate or permissible under
applicable law, such appointment is coupled with an interest,
shall be Iirrevocable and shall terminate only upon payment in
full of the cbligations set forth in this Lease and/or any
agreements, docunents or instruments related therete.

SECTION 15. Indemnification.

lessee assumes liability for, and hereby agrees to
indemnify ., protect, save, defend and keep harmless Lesscr, its
agents, emplovees, officers, directors, shareholders,
subsidiaries, affiliates, successors and assigns (collectively
"Tassor*), on a net after-tax basis, from and against any and all
liabilities, cbligations, lcsses, damages, penalties, c¢laims
(including, without limitation, claims involving or alleging
praoduct liability or strict or absolute liability in tort),
actions,” suits, demands, costs, expenses and disbursements
(including, without limitation, legal fees and expenses) of any
xind and nature whatsoever ("Claims") which may be imposed on,’
incurved by or asserted against Lessor, whether or not lessor
shall also be indemnified as to any such Claim by any other
Persen, 4N any way relating to or arising out of this lLease or
any dopcuments contemplated hereby, or the performance or
enforcement of any of the terms hereof or thereof, or in any way
relating to or arising out of the assertion or enforcement of any
manufacturer's, vender's or dealer's warrantias on the Aircraft
or any part thereof, (including, without limitation, any warranty
of any Manufacturer or Sugplier), the manufacture, inspection,
construc=icn, purchase, acceptance, rejection, ownership, titling
or re-titling, delivery, lease, sublease, possessicn, use,
operation, maintenance, condition, registration or re-
registration, sale, return, removal, Trepossession, storage or
other dispecsition of the Aircraft or any  part.therecf or any
accident in connection therewith (including, without limitation,
lavtent and other defec¢ts, whether or not discoverable, and any
Claim for patent, trademark or copyright infringement).

Notwithstanding the foregeing, Lessee shall not be required
to indemnify Lessor for (a] any Claim caused by the gross
negligence or willful misconduct of the Lessor or (b) any Claim
in respect of the Aircraft arising from acts or events which
occur after (x) possession of the Aircraft has been redelivered
vro Lessor (which return and delivery shall be in full and
cemplete compliance with the terms of this Lease, including,
without limitatien, Section 8) and (y) any and all cther
obligations of any kind whatsoever of the Lessee under this Lease
have been fully paid and/or performed, as the case may be, unless
any such Claims were caused by Lessee (Or any stockholder,
director, officer, employee, successcr, assignee, agent or
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servant ©of the Lessee) cr resulted or arcse, direc:zl or
indirectly, from any acts, events or cmissiens of any kind
whatsoever during the Term of this Lease.

WITHOUT LIMITING THE GENERALITY OF THE TZRMS OF THIS LEASE
LESSEE AGREES THAT LESSOR SHALL NOT BE LIABLE TO LESSZII FOR ANY
CLAIM CAUSED DIRECTLY OR INDIRECTLY BY THE INADEQUACY OF THE
AIRCRAFT OR ANY PART THEREOF FOR ANY PURPOSE OR ANY DEFICIENCY OR
DEFECT THEIREIN OR THE USE OF MAINTENANCE THIRZOF OR ANY REPATRS,
SERVICING OR ADJUSTMENTS THERETO OR ANY DELAY IN PROVIDING OR
FAILURE TO PROVIDE ANY OF THE SAME OR ANY INTERRUPTION OR LOSS OF
SEZRVICE OR USE THEREOF OR ANY 10OSS OF BUSINESS, OR PROFITS ALL OF
‘HICH SHALL BE THE SOLE RISK AND RESPCNSIBILITY CF LESSEE.

The liability of Lessee to make indemnification payments
pursuant to this Section 1% shall, notwithstanding any expiration
or other terminaticn (whether wvoluntary, as the result of Default
cr Event of Default, or otherwise) ¢f this Lease, continue <o
exist until such indemnity payments are irreveocably made by
Lessee -in full and received by Lessor. If any Claim is made
against Lessee or Lessor, the party receiving notice of such
Claim shall premptly notify the other, but the failure of <the
party recelving notice to so notify the other shall not relieve
Lessee of any obligation hereunder.

SECTION 16. Assignment and Sublease.

EXCEPT AS OTEERWISE EXPRESSLY PERMITTED BY SECTION 6(rx) OF
TKIS LEASE, LESSEE SHALL NOT SELL, TRANSFER, ASSIGN, CHARTER,
SUBLEASE, CONVEY, PLEDGE, MORTGAGE OR OTHEIRWISE ENCUMEER ITS OR
LESSOR'S INTEREST IN AND TO THIS LEASE OR THE AIRCRAFT, AND ANY
SUCH SALE, TRANSFER, ASSIGNMENT, CHMARTER, SUBLEASE, CONVEYANCE,
PLEDGE, MORTGAGE OR ENCUMBRANCE, WEETHEIR BY OPERATICN OF LAW OR
OTHERWISE, WITHOQUT THE PRIOR WRITTEN COXSENT QF LESSOR SHALL BE
NULIL AND VOID. IN ADDITION, LESSEE SEALL NOT ENTER INTO ANY
INTERCHANGE AGREEMENT AFFECTING THE AIRCRAFT OR RELINQUISH
POSSESSION OF THE AIRFRAME OR ANY ENGINE CR INSTALL ANY ENGINE OR
PART, OR PERMIT ANY ENGINE OR PART TO BE INSTALLED, ON ANY
AIRFRAME OTHER THAN THE AIRFRAME LEASED EIZREUNDER EXCEPT AS
EXPRESSLY SET TFORTH EHEREIN. No acceptance, assignment,

subletting, relinguishment or installation shall in any event
relieve Lessee of primary, absolute and uncenditional liability
for its duties and obligations under this Lease except as
otherwise expressly provided pursuant to the terms cf this Lease.

Lessor, may at any time, without notice to Lessee, mortgage,
grant a security interest in or otherwise transfer, sell or
assign all er any part of its interest in this Lease or the
aircraft or any Rent or other sums due <r to become due hereunder
and Lessee shall perform all of its obligaticns under this Lease
for the benefit of such assignee, lender, creditor, nortgagee,
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transferee or Pefson except that the interest of any such
assignee, lender, creditor, meort-gagee, transferee or Persen shall
be subject to Lessee's rights of 'se and possession, quiet
enjoyment, renewal rights, and purchase cptions, if any,
nereunder, s6 long &8s nc Default or Event of Cefault has cccurred
and is continuing hereunder. Lessee agrees that <the rights
hereunder of any such assignee, lender, creditor, nortgagee,
transferee or Person shall not be subject to any defense, setoff,
recoupment, abatement, reduction, claim or counterclaim
{collectively the "Defenses") that Lessee has or may at any time
have against Lesscr for any reason whatsocever and Lessee hereby
waives any right to assert at any time any of the foregoing
Defenses against any such assignee, lender, creditor, mortgagee,
transferee or Person. Lessee further agrees that any such
assignee, lender, creditor, mortgagee, transferee or Perscon shall
have all of Lessor's rights hereunder, but none of the Lessor's
obligations or duties. Lessee acknowledges <that any such
assignment, transfer or sale will not materially change its
duties or materially increase its burdens or risks hereunder and
that any such assignment, transfer ¢r sale shall be permitted
even if. the assignment, <transfer or sale would be deemed <to
materially affect the Lessee's interests hereunder. Lessee
further agrees, if so directed in writing by the Lessor or any
assignee, lender, creditor, meortgagee, transferee or Person of
the Lesscr, to, ameng other things, pay any sums due or to beconme
due hereunder’' directly to the assignee, lender, creditor,
mortgagee, transferee or Person or any cther party designated in
writing by Lessor or any such assignee, lender, creditor,
mortgagee, transferee or Person. Upon the regquest of Lessor or
any such assignee, lender, creditcr, mnortgagee, transferee ar
Perscn of the lessor, lessee also agrees (i) to promptly execute
and deliver to Lessor or %o such assignee, lender, creditor,
mortgagee, transferee or Person an acknowledgement of assignment
in form and substance satisfactory to the requesting party which,
among other things, reaffirms the basic terms and conditions of
this Lease and (ii) to ceocmply with the reasonable demands of any
such assignee, lender, creditor, mortgagee, transferee or Ferson
in order to perfect any such assignment or <transfer,
Notwi<hstanding the foregoing, in the event that the Lessee 1is
required by the Lessor to pay any sums due or to become due
hereunder directly to any assignee, lender, creditor, mertgagee,
transferee or Person or any other party des:.gnated in writing by
Lessor or the lLessee is regquired to change 1ts insurance coverage
in order to name any such assignee, lender, creditor, mortgagee,
transferee or Person or any other party designated in writing by
Lessor, the Lessee shall be provided written notice of any such
reguirement.

T™his Lease, including all agreements, covenants,
representations and warranties, shall be binding upon and inure
toe the benefit of, and may be enforced by (a) Lessor and its
successors, assigns (including, without limitatien, all parties
referred to in Section 16), agents and servants and (b) Lessee
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and ics successors and, <o the extent expressly permitted

N iTT fo)
Lessor, A&sSs1l4gns. !

SECTION 17. Tax Indemnification.

(a) Assumed Tax Benefits. In entering into this Lease
and the transactions contemplated hereby, Lessor has assumed that
it would be entitled, for Federal, state and lccal jincome <tax
purpgoses, to the following tax benefits (collectively referred to
as the "Assumed Tax Benefits"): (1) cost recovery deductions for
Federal income tax purposes pursuant to Section 163 of the Code
(and depreciation cr cost recovery deducticns for Rhode Island
state 1Ncome tax purpeses) with respect to the Aircrafe,
commencing in Lessor's taxable year which includes the Acceptance
Date, using an initial basis at least egual to thle Lessor's Cost
of the Alrcraft, the two hundred percent (200%) declining balance
methed of depreciation (switching to the straight-line methed
when reguired by Section 168(b) (1) ©of the Cecde), the half-year
cenventicn, a Recovery Periecd for the Aircraft as set forth on
Schedule No. 2 to Lease Supplement No. 1 and a salvage value of
zers (the "Recoverv Deductions"), and (ii) deductions for
interest payable with respect to any indebtedness incurred by
lessor in connection with any financing by Lessor of any portion
of the Lessor's Cost of the Aircraft (the "Interest Deduction").
Lessor has also assumed that jits income would ke taxed for
Federal, state and local corporate inceme and <franchise tax
purpcses at an effective combined tax rate of 40.20% (the
"assumed Tax Rate).

B O e s o e e e e

(b) lessee's Tax Reoresentaticns and Warranties.
Lessee represents and warrants to Lessor that (1) upon delivery
and acceptance of the Aircraft under this Lease, the applicable
recovery reriod for the Aircraft under Secticn 168 of the Code
shall be equal to the Recovery Period set forth on Schedule No. 2
to Lease Supplement No. 1 and Lessor shall be entitled to all
Recovery Deductions and all other applicable assumed tax benefits
with respect to the Aircraft; (ii) the Airczaft will not
constitute property used predominantly ocutside the United States
and, except as expressly permitted herein, be physically located
within the continental United States at all times during the term
of this lease; (iii) on the Acceptance Date of this Lease, the
Aircraft will require no improvements, modifications or additions
(other than ancillary items of equipment which are readily
removable without causing material damage to the Ailrcraft and
which are of a kind custcmarily selected and furnished by
purchasers or Lessees of similar aircraft} in order to be
rendered complete for its intended use by Lessee; (iv) neilther
Lessee nor any affiliate of Lessee nor any agent or employee of
any of the foregoing not any other Person (other than the Lessor)
will at any time take any action or fail to take any action
(whether ©r not such act or failure to act is ctherwise permitted
by this Lease) if such action or failure to act would result in a
Tax lLoss (as defined below); (v) Lessee and each memper of any
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group of corporations with which Lessee files consclidated,
combined or unitary income or franchise tax returns will file
such returns, execute such documents and <ake such cther actien
as this Lease may require or Lessor may reascnably request to
facilitate the realization by lLessor of the assumpticns stated in
this Section 17; (vi} the Aircraft is not (and will not become)
during the Term property described in Section 168 (g)(l) of the
code (i.e., property subject to the alternative depreciation
system); (vii} Lessor's basis in the Aircraft initially will
equal the Lessor's Cost plus allocable transaction costs; and
{viil) Lessee will deduct all rental payments under the Lease
when and as paid cor accrued under the terms of the Lease, without
applicaticen of Section 467(b)(2) threough (3) of the Cecde.

(c) Indemnity. (A) if by reason of (i) any act or
failure to act of Lassee (regardless of whether any such act or
failure to act is permitted or required by the terms of this
Lease or otherwise), (ii) the kreach of or inaccuracy in law or
in fact of any of Lessee's representaticons and warranties set
forth in paragraph (b) of this Section 17 or the breach of any of
lessee's representations and warranties set forth in this Lease,
any certificate or document delivered by Lessee in connection
with the celivery and acceptance of the Aircraft or (iii) the
sale or other,K disposition of the Aircraft cor the interest of
Lessor therein after the occurrence of an Event of Defaulrt,
lessor shall lose or shall net have the right to claim, or shall
suffer a disallowance or recapture of, or delay in claiming, all
or any peortion of the Recovery Deductions or (if Lesscr finances
any portion of the Lessor's Cost) the Interest Deduction, with
respect to the Aircraft, (B} if, for Federal, foreign, state or
lecal income tax purpeses, any item of income, loss or deduction
with respect to the Aircraft is treated as derived from, or
allpocable to, sources outside the United States (whether or not
any foreign income taxes imposed as a result <thereof may be
credited against Federal, state or local income taxes cf Lessor),
(€} if there shall be included in Lessor's gross income for
Tederal, State or local income tax purposes any amount ¢n account
cf any addition, modification or improvement to or in respect of
the Aircraft made or paid¢ for by Lessee, or (0) 1f there shall
be included in Lessor's gross inceme for Federal, state or local
income tax purposes any amcunt in respect <f Rent before such
Rent has accrued under the terms of this Lease, Lessor shall
lose, shall not have the right teo claim or there shall be
disaliowed or recaptured with respect to the Lessor, all or a
portion of the Assumed Tax Benefits with respect to the Aircraft
(any such loss, failure to have or loss of the right to claim,
disallowance, recapture, delay, treatment, inclusicn or eceonomic
detriment referred to in any of the foregoing clauses (A) through
(D)} of this paragraph (c) being hereinafter called a “Tax Loss"),
then a Tax Loss shall be deemed to have occurred, and the Basic
Rent for the Aircraft shall, on the Basic Rent Date next
following written notice by lessor to Lessee that a Tax Loss has
occurred and on each succeeding Basic Rent [Date, be increased by
such ameunt which, after deduction of all taxes regquired t® be
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paid by Lesscr as a result of Lessor's receipt of such increased
amount of Basic Rent under the laws cf the United States, any
state or 2any political subdivision therecf or any foreign taxing
authority, will maintain Lessor's af e*-tax econcnic yield ahd
cverall net after-tax cash flows in respect of the Aircraft at a
level which is not less than the same level that would have been
availaple if such Tax Loss had not occurred. In addition, Lessse
shall pay to Lessor an amount which, after the deduc‘lon of any
additicrial taxes reguired tec be pald by lessor in respect of
lesscr's receipt of such amcunt, shall be egqual to the amount of
any interest, genalty cor additiens to tax which may be imposed in
connection with such Tax Loss. In the event that the Term with
respect TO the Aircraft is terminated prior to the time Lessee is
sblicated to make the increased Basi¢c Rent Fayments to Lesscr
dl_“ res,ect to  the Alrcraft as set forth in the secondary

ecec ng sentence, or in the event Lessor shall, by written
no +~o lLessee, elect to have such indemnity paid +to lLessor in
a 1L,5 sum payment, then, in either event, lessee shall pay to
lLessor, within thirty (30) days from the date of such written
notice by lessor to lessee, in lieu ¢f the increased Basic Rent
payment ©T payments set feorth in the rreceding sentence, such
1unp sum as shall (after deduction of all taxes required to be
paid by lLessor as a result of Lessor's receipt of such payment
urder the laws of the United States, any state or any political
subdivision thereof c¢r any foregoing taxing authcrity) be
recessary to maintain Lessecr's after-tax eccnomic vyield and
overall net affter-tax cash flows in respect < the Aircrafs at =
level which is not less than the same level that would have been
availaxnle if such Tax Less had not eccurred, and Lessee shall
also pay to Lessor an ameunt which, after the deduction of any
addivicnmal taxes recuired to be paid by Lessor in reszect of
Tegscr's receipt of such amcunt, shall be egual to the amount of
any interest, penalty cr additiecns to tax which may be impecsed in
connection wWith any such Tax Less. In the event any incdemnity
payments shall be paid to Lesser under this Secticn 17 with
respect 0 the Alrcraft, the Casualty Value aﬁd/cr Tarly Purchase
Opticn Ameunt, 1if applicable. of the Aircraft shall be adjusted
a;nvcc,1abely The indemnificaticn cblicatic:s of Lessee under
=mis section 17 shall survive the expiraticn or termination of

[SPe N

trig Tease and the Term.

{d} Consolidated Tax Returns; lesscr's Asgicns. For
purcoses ©of this Secticn 17, the term "Lesscr” will include the
cerpeoration constituting Lessor, its successors in interests,
each assignee and each of their respective SUCCESSOrsS in interest
and assigns and any Ccnsolidated Group (hereinafter defined) of
which Lessor or any such assignee or any of their respective
successecrs in interests or assigns is, or any become a nember,
and each member of such Conscolidated Group. As used in this
Paragragh (d) the term "Ccnsolidated Group" means an affiliated
group (within the meaning of Section 1504 of the Code) that files
ccnscl~cated returns for Federal inccme tax purposes and any
group filing ccmbined, itary or consolidated returns pursuant
to the rules of any st ate taxlng authority.
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(e) Ixclusions. Lessee shall net he reguired <o
indemnify Lessor for any Tax Loss whizh occurs sclely 2s a resule
of any of the following events:

{i) a failure by lessor to have either sufficient
income or the class of income to utilize Zfully the Recovery
Deductions; or

{ii) a failure by Lesscr to <timely claim <¢he
Recovery Deductions.

SECTION 18. Events of Cefault.

The <+term "Zvent cof Default", wherever used herein, shall
mean any of the following events or circumstances (whatever <he
reason for such Event of Default and whether it shall bhe
veoluntary or inveluntary, or ccme about or be effected by
cperation of law, or be pursuant to or in ccmpliance with any
judgment, decree or order cf any court or any order, rule or
regulation or any administrative or governmental body): :

(a) Lessee shall fail to make any payment of Rent,
Casualty Value, Early Purchase Option 2ameunt, if arpplicable,
and/or any amount due pursuant Section 23 hereof within ten (10)
days after any or all of the same shall beccme due and pavable,
or, upon demand, any other ameount required to be paid herein or
under any other agreement with lLessor; or

(B) Lessee shall fail to keep in full force and effec:
any of the insurance regquired under this Lease, or shall operate
th Aircraft at a time when, or at a place in which, such
insurance shall not be in effect; or

() lLessee shall fall %o perfcrm or observe any
coverant, condition or agreement, (cther than those specifically
referred to in this Section 18} reguired tc te rerformed or
cbserved by it under this lLease or any agreementc, document or
certificate delivered by Lessee in ccnnection herewith, and such
failure shall ceontinue for thirty (20) days after written notice
thereof from Lessor to Lessee; or

(&) any material representation or warranty made by
Lescee herein or in any certificate, agreement, statement <or
docyment hereto or hereafter furnished to Lessor in connection
herewith, including without limitaticn, any financial information
disclosed %o Lessor, shall prove to be or te have been false eor
incorrect in any material respect; or

(e) Lessee becomes insolvent or admits insolvency or

its inability to pay its debts as they mature, Or Lessee makes an
assignment for the ©bdenefit of creditors or agpplies for or
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. coensents to the appeintment of a custodian, trustee or receiver
for legcsee or for any cof its properties, or Lessege comlences a
voluntary case under any applicable bankruptey, insclvency
receivership, liquidation, reorganization or other similar law oé
proceeding now or hereafter in effect; or

(£f) Lessea shall default in any payment er other
obligation %o any Person, if <the aggregate azount cf such
respective payment or obligation, or if the aggregate amcunt of
the underlying agreement or obligaticn Tegarding any such
default, is in excess cf $1,000,000.00 and such default results
in the acceleraticn of any such indebtedness or obligation to any
such Person; cr

(g) any tailure cf the Lessee or any other Person to
fully comply with all of the terms and cerditicns of Section 6(x)
of this Lease; or

{h) Lessee shall cease to cown and contrel directly, or
indirectly through not more than twe (2} Intervening Subsidiaries
of Llessee, at least <Tventy-five percent (25%) of =tThe capital
stock of Cneck, Inc.; or .

(1) Lessee shall cease to c¢wn and ccntrel directly, er
indirectly through not more than two (2) Intervening Subsidiaries
of lLessee, at least fifty-one percent (51%) ¢f the voting capital
stock and veoting contrel of Protection One, Inc.; or

. (1) if Lessee is a publicly held corporation, there
shall ke a change in the ownerskhip of Lassee's stock such that
Lessee 15 ne lenger subject to the reporting requirements of the
Securities Exchange Act of 1934 eor nc longer has a class of
equity securities registered under Sectieon 12 of the Securities

Act of 1%33; or

(k) a proceeding shall have keen instituted in a court
seeking 2 cdecree cr crder (i) for relief :in respect of Lessee in
an inveluntary case under any azvlicable bankruptcy,
recrganization, insolvency, rTeceivership, liguidation or other
similar law or proceeding now or hereafter in effect, or (il) for
the appointment of a custodian, receiver, trustee cr similar
cfficial of lLessee or for any of the Lessee's fprcperties, or
(iii) fer the winding up or liguidaticn of the affairs of Lessee,
and either (x) any such proceeding shall rerain undiszissed or
tnstayed and in effect for a period of sixty (60) censecutive
days thereafter, or (¥) such court shall enter a decree or order
granting the relief scught in such proceeding or Lessee shall
consent to such qrtIry; or

{1y f[intenticnally left blank]:
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(m) if Lessee shall fail to fully and timely comply
with any terms or ccnditions of Section 6(s) or Section €(t) or
Section 6{u) or Secticn 6(v) of this Lease;

(n} Lessee shall fail to return the Aircraft %o Lessor
at the end of the Term in accordance and in compliance wi%h
Section 8 of <this Lease, the Alrcraft shall be abused,
substantially damaged or destroyed or Lesseor shall reasocnably
deem the Alrcraft unsafe or at risk; er

(o) Lessee shall or shall attempt to remove, sell,
transfer, charter, convey, pleddge, mortgage, encumber, part with
possession of, assign or sublet the Aircraft or any part thereof,
use the Alrcraft for an illegal purpose or permit %“he same to
occur or Lessee shall create, incur, assume or suffer to exist
any Lien (other . than Permitted Liens) with respect to the
Aircraft, this Lease or lLessor's interests thereunder; or

(p) any event or condition set forth in subsections
(d), (e}, (f) or (k) of this Section 18 shall occur with respect
to any -significant subsidiary (as such term is defined in the
regulations under the Securities EXchange Act of 1934) of Lessee;
or

(g) . any failure by Lessee to comply with any term or
condition of the Security Deposit Amendnent or Section 27 ¢f this
Leage, or any failure by the Lessee to nmaintain the full amount
of the Security Deposit with the Lessor; or

(r) if any Westar 1996 Lease Event of Default occurs
under the Westar 19%€& Lease.

lLessea shall praomptly notify Lessor of the ocgurrence of any
Default or Event cf Default,

SECTION 19. Remedies,.

(a) Upon the occcurrence of any Event of Default and so
long as the same shall be continuing, Lessor may, at its cption,
declare this Lease %to be in default (provided that ne such
declaration shall be a condition to any suit against Lessee for
specific performance of a defaulted covenant or for damages in
respect of such default upon such occurrence or at any time
thereafter), and at any time thereafter, whether or not such
Event of Default shall be continuing, lessor may exercise any one
or more of the following remedies, as Lessor in Iits sole
discretion shall lawfully elect:

(1) Proceed by appropriate court action, either
at law or in equity, to enforce perfcrmance by Lessee of the
applicable covenants of this Lease or to recover damages for
breach therescf.
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(11) By nectice terminate this Lease, whereuzen
all rights ©of Lessee to the use c¢i The Aircraft cr any pars
theveof Shall absolutely cease and terminate but Lessee shall
remain 1liable as herelnafter provided and thereupen lLessee, 1f ;;
reguested by Lessor, shall (a) at its expense gremptly :et-::rn the
Aircraft to the possession of Lessor at such place as Lesscr
shall designate and in the conditicn required upon the return
thereof pursuant to and in accordance with the terms cf <«his
lease, (b) Lesscr, at its option, may enter upon Ihe sremises
wnere +the Alrcrais is lccated and take immediate ;csseésion of
ard remove the same, together with any Engines and Parts by self-
help, suRnmary proceedings cr ctherwise without any liabiii‘;y cf
any kind whatsocever on the part of Lessor for or Lty reascen cof
such entry or taking of rossession and lessee hereby wazives any
cause of action it may have arising from, cr in connecticn wWith,
rhe foregoinc except for any claims o©f Lessee =z2gainst Lesscr
arising solely from Lesscr's gross nrneglicence cor willful
miscencéuct with regard to Tessor's entry uzen the premises where
the Aircraft is located or the Lesscr's taking ©f peossession or
removal, ©f the Aircraft frcm said premises, ¢r (¢) Lessee will
previde storage as set fecrth in this Lease. In addi<icn, wucon
+me written reguest of Lessor, Lessee, at its expense, will
replace 2any engine installed on t2e Airfraze with a2n Engine.
lessee shall, without further demandé, fecrthwith pay to Lessor an
amount egual To any ungaid Rent cue and pavable for all periods
up to and including the Basic Rent [Cate following thne date on
which Lessor has declared this Lease to he in defazult, plus, as
liguidated camages for loss of a bargain and nct as a penalty, an
amcunt egual to the Casualty Value cf the Aircrafy, ccmputed as
nf +he Bazsic Rent Date immediately following the date en which
lessor has declared this Lease Tto be in default (plus all costs,
charges and expenses including, lecal fees andéd cdistursements
incurred by Lessor by reason of %=he ogzurxrence c¢f any Ivent cf
Defaul= cr the exercise of any of Legsor's rexedies wWith respect
sherets cr ctherwise). Following the return cf the iircraft to
lesscr pursuant to this sutparagrasgh (ii), Lesser shall proceed
az its cptien to sell cor otherwise dispese cf the Alircraft by
sublic eT private sale, with or withecutr nsotice, and without
raving tae Aircraft present at the place cf sale and in such
manner a2s it shall deenm acpreccriate, provided that Lessor, if it
so elects, may purchase the Aircraft at such sale fcr a price not
jess +than the highest bona fide bid given by a2 Person unrelated
to Lessee. Lessee waives all its rights urnder laws governing
cuch sale to the extent permitted Dy law. Lesscr may apply any
depesit or other cash coliateral or sale cr remarketing proceeds
of the Aircraft at any time to reduce any 2mounts due to Lessor.
Notwirhstanding the foregoeing, Lessor may at its cptien and in
its sole discretion Xeep 1idle, lease, or use or operate all or
part of the Aircraft without any liability whatscever and may use
lessee's premises for a period of sixty (60) days after Lesscr
has taken Fpossession or control of the Aircraft following any
Event of Default under this Lease for storace pending lease or
sale or for heolding a sale without liakility £or rent or c2sts or
any other matter whatscever. The net proceeds of such sale or
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lease as provided above shall be applied by Lessor (x) firse, to
pay all cests, charges and expenses, including the cost of
discharging all Liens, on the Aircraft and all legal fees and
disbursements Incurred by Lessor as a result of the Event of
pDefault and/or the exercise of its remedies with respect thereto,
(y) second, to pay to Lessor an amcunt egual te any unpaid Rent
due and payable and the Casualty Value, to the extent not
previously paid and (z} third, to reimburse Lessee for the
Casualty Value to <the extent paid by Lessee as liguidated
damages. Any surplus remaining thereafter shall be retained by
Lesser. To the extent that all Rent then due and payable with
respect €0 the Ajircraft and the Casualty Value have not been
rreviously paid, Lessee shall forthwith pay upen demand to Lessor
the sum ©f (&) the amcunt by which (i) the sum of {aa) all Rent
then due and payable with respect to the Aircraf%, (bd) the
Casualty Value or portion thereof not theretofore paid and (cg)
the amount payable under clause (x) of the preceding sentence
exceeds (2) the net proceeds of the sale or lease of the Aircraft
actually Treceived by the Lessor and {B) interest at the Late
Payment "Rate cn the full amount of said Casualty Valus and Rent
vhen due and unpaid, computed from the date such sums are due
until the same are paid by lLessee. For purposes of computing
liguidated damages under this subparagraph (ii) only, the
rroceeds ¢f any releasing of the Aircraft shall be determired by
discoynting to present value, at the rate of twelve and cne-half
vercent (12.35%) per annum, the pericdic rentals which are payable
to Lessor pursuant to such re-lease, up to and inc¢liuding the
IXpiration Date.

(b} Lessee shall be liable for all costs, charges and
expenses, including legal fees and disbursements, incurred by
Lessor by rea2son of the ocgurrence cf any Event of Default, the
exercigse ©of any of Lessor's rights or remedies with respect
thereto or otherwise.

(c) Lessee hereby waives, to the maximum extent now or
hereaf+er permitted by applicable law, feor itself and for its
successors or assigns any and all rights Lessee cor Lessee's
successors or assigns may have following an Event of Default
under any bPankruptcy, insclvency or similar laws, rules or
regulations with respect to the c¢continued possession or use of
the Aircraft or relief from the payment of Rent therefor or
otherwise with respect to this Lease. Rejection ¢f this Lease by
any bankruptcy trustee or debtor-in-possessicn shall entitle
Lessor to the immediate return of the Aircraft and to liquidated
damages calculated in the manner provided fer in Section
19(a) (ii) above with respect to an Event of Default.

(d) No right or remedy referred to herein is intended
to be exclusive, but each shall be cumulative and in addition to
any other right or remedy referyed to above or otherwise
available to Lessor at law or in equity, including, without
limitaticn, such rvights and/or remedies as are provided for in
“he Ucc. No express or implied waiver by Lessor of any Default
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or zvent cf Qefault hereunder shall in any wav te, or =e
cornstrued to be, 2 waiver ¢ any future cr subseguent Cefaulet cr
Event of Default. The failure or delay of Lessor in exercising

any rights granted it hereurder upen the occurrence ¢f any of the
contingencies set forin herein shall not constitute a vaiver of
any such right upon the centinuatlicon or reocccurrence cf any such
contingencies or similar contingencies, and any single cr partial
exercise ¢f any particular right by Lesser shall nct exhaust the
eame or ccnstitute a waiver of any other richt provided fer or
ctherwise referred to herein.
{e) To the extent permitted by arrlicazrle law, Lessee
hereby waives any rights now or herealter conferred by statute cr
rrerwise which may reguire Lesscr to sell, lease or ctherwise
use the Alrcraft in mitigaticn cf Lesscr's denmages as set forth
in =mig Section 19 or which may coiherwise limit or medify any of
Tessor's Tights or remedies under this Sectien 15. To the extent
permicted by applicable law, Lessee waives any and all rights and
remecies conferred upon a lessee by Sectlen 2A-508 to 2A-322
(inclusive) of the UCC, including, without lizmitation, any rights
of Lessee (a) to cancel or repudiate this lease or any supplement
or any document relating thereto, (b} to reject or evocke
accerzance of the Aircraft cr any ccrponent thereof and (c) to
recover frcm Lessor any ceneral or consegquential damages, for any
reason whatsoever,

SECTIDN 20. Perfermance cf Qhligations of lesses by Tessor.

I1£ any Default or Event of Default cccurs or if Lessee fails
to perfcrm cr comply with any of its agreements ccntained herein,
lesser shall have the richt, but shall not be obligated, <to
effect such performance cr cempliance and the amcunt of any oQut-
oi-peocket expenses and cTher reagscnakle expenses ¢f Lessor
incurred In connection with the perfcrmance ¢f cor complliance with
such agTeements, as the case nay be, Icgether with interest
therecn a%t +the Late Paynment Rate, shall be payapble by Lessee
cremptly upen demand and any such actien by Lesseor shall not be
deemed 2 <cure or waiver of any Default <¢r Event c<f Default

hereunder.
SECTICN 21. Intent.

Title to the Aircraft snhall at all times remain in Lessor
and at ho time during the Term shall title beccne vested in
lessee. Lessee shall acguire no right, title cr interest in or
te the Aircraft except the right to use the same pursuant to the
vrerms ©f this Lease. Notwithstanding anything to centrary
coertairned herein or otherwise, snould a court of ccmpetent
jurisdiction determine that this agreement is one intended as
security, then solely in that event and for the expressly limited
purpcses therecf, Lessee shall be deemed tz have hereby granted
and conveved, and for such express purpcses lLessee hereby grants
and ccnveys to, Lesscr a security interest and lien 1in <this
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lLeasea, <he Aircraft, any ucleases, nanacement acreement
interchange 2agreemenis, charter acreements and any otheé
agreemen<tTs of any kind whatscever relating to the Aircraft cor any
parc thereof and any ard all cgroceesds {including insurance
proceeds) cf any or all of the foregeing, and all present and
future books and records relating ts any of the feoregoin
(inclugéing, without limitation, all <tages, cards, computer
rrograms , COmputer runs and computer d¢ata in the pcssessién cr
concrol of the lLessee, any computer service kbureau or pther third
party), T©O secure the preapt and full pavment andé perfermance as
and when due of any and all c¢bligations and indebtedness of
lLessee T© Lessor, neW existing or hereaiter created c¢f any kind
whatsgever. The security interest granted herein shall survive
the terminatien cr expiratien cf this Lease by any Event cof
Defauls or Default c¢r otherwise and shall remain in full force
and effect until such timne as Lessee has no further cobligatioens
of any kind whatscever under tils Lease.

SECTION 22. Notices.

A1l ccmmunicaticns and notices provided for herein shall be
in wrising and shall beccme effective upon hand delivery or upon-
delivery to an overnight cdelivery service or tTwWo (2) Business
Davs after Dbeing depcsited in the United States mall with proper
postage for first-class mail prepaid, sent Dby reglistered or
certified mail, return receipt requested, and addressed to lessaor
cr Lessee at their respective addresses set Iforth under the
signatures hereto or such other adéress &s either gparTy may
nereaftar cesignate by written notice tc the other.

SECTICN 23. Purchase  Remewal anmd Zarlv Purchase Crtions.

{a) End of Tewrm Purchase Qrticn. S0 long as (i) no
Default cr Event of Default shall have occurred and be continuing
under tnhis Lease and (ii) this Lease shall not have keen earlier
~e-minated, Lessee shall be entitled, at its cptien, upen written
~orice tec Lesscor at least cne hundred eighty (180) davs prier to
~me expiration of the Basic Term, to purchase the Alircraft at the
exoiration of the Basic Term for an ameunt, payable in
immediately available funds, egqual to the fair market sales value
of =he Aircraft as of the end of the Basic Term determined in
acceordance with Section 23(c) hereof plus any applicakle sales,
excise ¢r other taxes imposed as a result of such sale (other
than gressS or net inccome taxes a<ttributable to such sale) and
together with all Rent then due and cwing. Upon Lessor's receipt
of any and all amcunts due Lessor pursuant o the terms and
cenditiens of this Section 23{(a) and any other agpplicable terms
of tnis lLease, Lessor shall deliver toc lLessee an "AS-IS, WRERE-
IS" WITEOUT RECOURSE OR WARRANTY bill c¢f sale for the Aircraft
and any and all warranties relating ts the Aircraft (to the
extenr that any such warranties are in effect or are assignable
ny Lessor). Without limiting the gererality of the foregoing,
Tessor's sale of the Aircraft shall te cn an "AS-I5 WHERE-IsS"
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BASIS, WITHOUT ANY REPRESENTATION BY, OR RECOURSE OR WARRANTY,
EXPRESS OR IMPLIED, OF ANY KIND WHATSOEVER, TO LESSOR.

(b) Renewal Cotion. So lcng as (1) no Cefauls or Event
cf pefault shall have occurred and be continuing uncder this
Lease, (ii) Lessee shall not have exerzised its purchase optien
pursuant <o Section 23 {3) hereof and (iiil) this Lease shall not
nave ceen earlier terminated, Lessee shall ke enctizled, at its
opticn, to extend the Term of this Lease with respect to the
Aircraft 2at the expiration of the Basic Tera for an additicnal
pericd. The lerncth of such additicnal period shall be as set
forsh on Schedule 2 to Lease Supplement No. 1 (such additional
period Xeing hereinafter referred to as the "Renewal Term™). A
Renewal Term shall commence at the expiraticn of the Basic Term.
lLessee'sS c¢ptien o renew this Lease fcr 2 Renewal Term shall be
exercisakle by giving written notice ts Lesscr at least one
hunéred eighzy (180) days pricr to the expirztion of the Basic
Tern. All cf the provisions of this lease shall ke agplicable
during &the Renewal Term, except that, during the Renewal Term,
the pasic Eent shall be an amount ecual te the Aircraft's fair
rental value, which shall be deternined In accerdznce with
Section 23 (<) herecf., 5Such Basic Rent shall be pavyabkle monthly
in advance cn the first day of ez2ch menth during the Renewal
Term, which cates shall be deemed "Basic Rent Dates" fcr purposes
of this Lease.

{c) Determination cf Faix Market Saleg and Rental
Values. If lessee has electad To exerclse 1ts purchase or
renewal coticns, as preovided in Secticn 23(2) cr (b) hereef, then

ags soon 2S5 practicable following Les
~ctice from lessee ©f Lessee's inte
lLessor ané Lessee shall consult fo
-re fair market sales value or I

e

gscr's receipt of the written
nt to exercise such cption,
r the purpese of determining

alr market rental vwvalue, as
splicable, (as defined below) of the Aircrait as cof the end of
+«we Basic Term, and any values agrsed upon in writing shall
conscitute such fair market sales value or Jaixr market rental
value, &5 the czse may be, of the Aircraift for the purpeses of
+nig Secticn 23. If Lessor and Lessee fail tc agree upon such
value orier to ocne hundred thizty-five (135) days befcre the
expiration of the Basic Term, Lessor shall agpeint an independent
accraiser (reasonably acceptzble to Lessee) to determine failr

marker sales value cor fair market rental value, as the case may

pe, and that determination shall be final, binding and
conclusive. Lessee agrees tg pay the <osts and expenses o¢f any
such aprraisal. For the purzoses of <tThis Secgtion 23, "“fair

marker sales value" and "fair market rental wvaluve" shall be
determined on the basis of, and shall equal in value, the amount
which weculd be obtained in an arm's length transaction between an
informed and willing buyer-user or lessee, as the case may be,
(who is neither a Lessee in possession nor a used equipment
dealer) and an informed and willing seller cr lessor, as the case
may be, under no ccompulsion to sell cr lease, as the case may be,
and in such determination cests cf removal c¢f the Aircraft from
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£s then location s-=all not be a deducticn fvem such &
sales value or fair nmarket rental value, ag +«ha case

-

falir mark
Tay be, a
it shall be asstumed (whether or nof tNe same be true) that t
Alrcraft has been maintained in acccrdéance with the mravisions of
this Lease and would have been returned To lessor in cempliance
with the reguirements of Section & hereof cor any cther arplicable
Section. .

am
o (Lt

{d) Time %2 Txercise Cntion. Tessee shall be deemed
+5 have walved the purchase cpiicn under Secticn 23{(a) and <he
renewal cption under Section 23 (b) unless Lessee provides Lessor
with written notice @f its irrevocable election to exercise the
applicable cption within fifteen (135) days after the agplicalrle
fair market sales value and/or {fair market rental value, as
applicable, is determined (by agreement or appralsal).

(e) fTarlv Purchase Qotic S¢o ling as no Default cor
Event of Default shall have occnrred and ~e centinuing hereunder,
tessee shall be entitled, at 1its cgticn, on the ninety-sixth
(96th) Basic Rent Date (any such date for purpcses cf this
Section, called the “"Zarly Puvrchase Cate") upeon written nctice to
Lessor of at least cne hundred twenty (120) but no more than one
hundred eighty (180) days prier to the propesed ZTarly Purchase
Date, *o purchase the Alrcraft. Such early purchase cy Lessee
shall be effective upon the payment %o the lLesscr on the Early
Purchase Cate of an amocunt egqual toc the arpplicable Early Purchase
Option Amcunt.

on %the Early Purchase Date, Iin additicn to <=the Tarly
1 =

Purchase Optien Amount, Lessee shall alse pay o Lessor, in
immeciately available funds, (i) <the EBasic Rent due £or the
Lirzraft on the Earxly Purchase Date, mlus (11} all accrued and
unpaid Rent then cdue and cwing fer the Aircraft, slus (iil) any

arplicable sales, excise cor cther tzxes Iinpesed as 2 result of
“ne sale of the Ailrcraft (cther than cress ¢TI net inccme taxes
attriputable to such sale}.

on the cEfarly Purchase Date (&
Lessor's receipt of the amcunts sgecl
rrovided that Lessor has received any ar
pursuant to the terms and conditions cf tn is Section z3(e} eand
any other applicable terms of this lease, Lesscr shall deliver to
Lessee an "AS-IS, WHERE-IS" WITEQUT RIECOURSE QR WARRANTY bill of
sale for the Aircraft and any and all warranties relating to the
Aircraft {to the extent that any such warranties are in effect or
are assignable by Lessor). Without -;mit'.q the generality of
the foregoing, Lessor shall sell the Alrcrait to Lessee on an
"AE-Is, WHERE-IS" BASIS, WITHOUT ANY RE?RESENTATION BY, OR

RECOURSE OR WARRANTY, EITHER EXPRESS OR IMPLIZID, TO, LESSOR.

* in ro event ::ior to
led in this Section), and
rnd arl amounts due lLessor

4
-
&
-

Unless and until the foregeing pavments and performance have
been made and/cr chserved in full by Lessee, lessea's cbligations
under <¢his Lease, including, without limitaticn, the obligation
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2o pay Basic Rent feor the Aircraft, shall continue in &

11
angd effect.

force

Notwithstandine anything tTo the cIntrary ccniained herein e-
osherwise, Lessee shall nct be entitled to purchase the Ai:craf%
gursuant to this Section if an Zvent of Default or Default shall
have occurred and be continuing, and/er <+his Lease shalil have
peen earlier <terminated, con or pricer to the prorcsed Early
Purchase Date.

SECTICN 24. (Intenticrallv left blank.]
SECTION 25. [Incenticnallv efs blank.)
SECTION 26. Transacticon Ixtenses.

tessee shall pay all actual and reascrnakle fees, czsts and
expenses incurred by Lesscr in cennecticn with this Lease,
whether cr not the <transactions «contemplated  hereby are
cansummated, including, without limitaticn, arpraisal fees,
tessor's counsel fees and expenses and FTAA Ccocunsel fees and
expenses, and FAR and UCC title and lien searches. reports,
£iling arnd reccrding fees, charges and taxes; provided, however,
chat any external counsel or FAA counsel fees sna‘l nct, in the
aggregate, exceed Thirs Tive Thousand and 00/100 Dellars
({$35,000.00). lessee also agrees to pay, Ssubseguent, To the
executicn date of this Lease (without any fee cap cr limitation of
any kind whatscever), all fees and expenses of lessor's counsel,
TAL Counsel and all other third parties who are engaged by Lesscr
rn enferce Lessor's rights and/er remedies hereunder, to update
any Taa or UCC title and/er lien reports and/ecr to review, file
ard reccrd any and all deccuments and instruxents &s required by
Tessor or the FAA during and after the Term of this Lease.

SECTION 27. Securityv Depgsit Amendment.

o neideration of Lessar entering into <this Lease and
cther gooq and valuable consideraction, the recelpt and
sufficiency of which is hereby acknowledged, the Lessee shall

furnish to and for the penefit of Lessor and in ecrder to secure
any and 2ll obligaticns and 12 ab¢--~Les of any kind whatscever of
=~a Lessee to the Lessor in connecticn with, arising under, or
relating to, this Lease and/o*’ the Westar 1996 Lease, at lLessee's
scle cost ané expense, a security depcsit in the anmcunt of Two
Millien and 00/100 Dollars ($2,000,000.00) ("Security Deposit"),
which Security Deposit shall be beld by the Lessor throughout the
merm {and any Renewal Term), and until any and all cbll gations of
any x:ind whatsoever in connecticn with, arising under, orT
relating to, this Lease and the Westar 1996 Lease have been fully
paid and performed by the Lessee, pursuant o the taerms of the
Security Depcsit Amendment.
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1= shall constizute an additisnal tvent of Default unde-
this Lease and an additional Westar 1996 Lease Ivent cf Defaul:
i¢ lessee breaches cor defaults in the perfcrmance of ary of <he
vrerms and provisicns of this Secticn 27 or the Securizy Ceposit
Amendment<. Upen the cecourrence cf an Event ¢f Default or a
westar 19%6 Lease Event of Cefault, Lessor shall, in addition =2
all of its rights and remedies under this Lease, have the right
to immediately withdraw the Security Depesit and eapply any
proceeds thereof as provided in this Section 27 and/cr in the
Securizy Depcsit Amencment, Netwithstanding anything to the
cocntrary centained In this Lease or ctherwise, <The Secuxizy
Depcsit shall secure all of the obligations and liapilities of
any kind whatscever ¢f the Lessee to the Lessor in cennection
with, arising under, or relating to, this Lease and the Westar
196 Lease, and uzon any withéraw by the Lessor of the Securlity
Depocsiz, the Lessor shall Pe entitled tTo arcly any zroceeds cf
~wg Security Deposit TO any amounts or payments of any kind
wnatscever due, cwing, cutstanding or payable in cennection wizth,
arising under, cr relating ta, this Lease and/or the Westar 1996
lease, in any manner and in any pricrity as the Lessor determines
in its sole discretion.

SECTICN Z28. Migcellanecus.
(&) 311 agreements, indemnities, representations,
cavenants and warranties centained in Thl Lease c©r any

agreement, document or cer—ificate delivered purstant hereto cor
sherece C©r in connection herewith or therewith shall survive th
exacu=ion and delivery of this lLease and the explration or cther
sermimaticn ¢f this Lease for any Teascn whatscever.

() Any provisien ef thi Lezse which may Dbe
derermined to be prehibited or unenfcrceazle In any Jurisdic
shall, as to such jurisdicticn, be ineffective To <the extent of
sueh prchibition eor unenforceability without invelidating the
remaining provisions herecf and any such zrchikition or
cnenforceabilicy in any sjurisdiction shall not invalidate or
rencer unenfcrceable such grevisien in any cther durisdicticn.
To the extent permitted by applicable law, lessee hereby waives
any provision hereof prohibited or vnenferceakle in any respect.

(¢) This Lease, and each related instrument, document,
agreement and certificate, collectively censtitute, and are
intended to collectively censtitute, the complete and exclusive
statement of the terms of the agreement beftween Lesscr and Lessee
with rescect ta the rpurchase and leasing of %the BAircraft and
cancel and supersede any and all pricr cor ceontemporanecus cral or
written understandings, memcranca, negotiations, <ommunications
and agreements with respect  thereto including, without
limivaticn, any propesal letter, ccmmitment letter and/ocr term
sheer celivered to the Lessee by Lessor.



(2} This Lease may ke exe
ca

cuted In any nunter of
counterparts and by the dilferent T

Les herews c¢n serarare

counterparts. Each counterrart cf the Lease fears the fallaw ims
legend on the face and executicon pages therecf: ol S 1;

Counterpart No. __ of a total cf _  counterparszs. Cnly
CounterpFart No. I shall be censidered chat:el paper for rurcoses
of the Un‘fc m Commercial Code and a security interest méy be
perfected only by possession ¢f Counterpart No. 1." 7o <the
extent, 1f any, that this Lease ccnstitutes chattel sarer (as
such term 1is defined in the UCC as in effect in any azclicahle
jurisdicticon) ne security interest 1n this lease may 3=
through the transier or pessession cf any counterpar<T cther than
tHe countersart marked “Csunterpart No. 1",

(e} The division of this Lease into secticns, <the
crovision oY a table cf contents and the insertisn ¢f headings
are for ccnvenience of reference only and shall not affect the
constructicn ¢r interpretaticn of this lLease.

(£} The actual dates of executicn herecf by the
parties hereto are respectively the dates set ferth under the
sicnatures heretc, however this lease shall te effective as of
the date first above written.

{(3) Lessee will (i) prexmptly and duly exectte and
deliver to Lesscr (and any assignee, norzgcacee and/cr liesnder of
the Lessor}, upon the reguest of the Lessor {ex any such
assignee, mertgagee and/er lender), an amendaent to this Lease in
crder ©wo incsrperate the EIngines' serial nunbers, the revised
Basic TRent amounts, the revised Casualty Va’ues, the revised
Zarly Purchase Cption Amount ané any cther arcplicable dates,
amounts ¢r information requested or reguired Ly the Lesser, (ii)

-

promotly and duly execute and deliver to lasser and any assignee,
mertgacee and/or lender of the Lessor, such cther documents and
assurances, including, withecut linmicatioen, SuCh cther znendments
to this Lease as may be required by lesscr (and by any assignee,
nortgacee and/or lender o¢f the Lesscr), end UCC financing
statements and continuation statements, and (iiil) gpreomptly will
vaxe such further action as Lesser o©or any such assignes,
mertgagee and/or lender may from time to time reguest in crder to
carry out mecre effectively the intent and turpeses of this Lease
and te establish and protect the rights and remedies created or
intended %to be created in favor of Lesscr and of any such
assignee, mortgagee and/or lender. Lesses ilrevocably atpoints
Lessor (and any assignee, mortgagee and/or lender of the Lessor)
its attorney-~in-fact to act in lLessee’'s name and on its behalf %o
make, execute, deliver and file any instruments or documents and
ta take any action as Lessor (and any such assignee, mertgagee
and/or le.;der) deems necessary C©r apprcpriate to carry cut the
intent of this lease or any agreements, documents QOr instruments
related thereto. To the extent aprrepriate or permissible under
arplicable law, such arppointment s coupled wWith an interest,
shall be irrevoceble and shall terminate enly upeon payment in
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full of the obligatiocns set forih in this lease and/or

) : any
agreements, documents ¢r ilnstrunents related therets.

(n) Time is of the essence in the rpayment angd
merformance of all ol lessee's ocligaticns under zhe Lease. This
Lezse shall be ceemed to have been executed in Rhode Island by
virtue of the Lessor having countersigned and accepted the Lease
in Rhode Island and shall be ceemed to be performed in Rhode
Island by Vvirtue of the payment of Rent to be made to lessor in
Rhode Island, and cthis Lease shall be delivered for closing
purposes 1n Lessor's office at 30 Kennedy Plaza, Providence,
Rhode Island. This lease shall in all respects be governed bv,
and construed in accordance with, the laws of the State of Rhede
Island, without giving effect to principles c¢f conflicts of law
or choice of law, including all matters of construction, validity
and performance. lLessee hereby irrevecably consents and agrees
that any legal actioen, suit ar preceeding arising out ¢f or in
any way in connection with thils Agreement nay be instiztuted cr
wroucht in the courts of the State of Rhede Island or the United
States District Court for the District of Rhode Island, as Lessor
may elect, and by executicn and delivery of this Lease, lLessee
hereby irrevocably accepts and submits <to, fer itself and in
respect ©f its property, generally and uncenditionally, the non=-
excirsive jurisdictien of any such ccurt, and to all proceedings
in such Couris. Te the extent permitted by applicable law, this
Lease shall be deemed a "“finance lease” under Section 2i-103 (g)
of the UCC. LESSZE ACKNOWLEDGES AND AGREES THAT THIS LZIASE IS A
coMMTmCIAL TRANSACTICON. LISSEE ALSQ HEIREIBY XNOWINGLY AND FREELY

2 s

whIves ALL RIGHTS TO TRIAL BY JURY IN ANY LITIGATION ARISING

SECTION 29. AMINDMINTS.

NO TERM OR PROVISION OF THIS LEASE MAY EI AMENDED, ALTERED,
WAITID, ODISCHARGED OR TIRMINATED CRALLY, EXCIPT IN A WRITING
s1GNED BY A DULY AUTECRIZID OFFICER OF THE PARTY AGAINST WHOM THE
INFORCIMENT OF THE AMENDMENT, ALTEIRATION, WAIVER, DISCHARGE OR

~TZMINATICN IS SOUGHT. %{)

LESSEE'S INITIALS

e g

SECTION 30. Truth in Ieasirng.

t2f  AIRCRAFT, AS EQUIPMENT, BECAME SUBJECT TO  THE
+NTEZNANCE REQUIREMENTS OF PART 91 OF THIZ FEIDERAL AVIATION
GUTATIONS ("FARS™) UPON THE REGISTRATION OF THEI AIRCRAFT WITH
7=z rai. LESSEE CERTIFIES THAT DURING THE 12 MONTHS (CR PORTION
TeTmZof DURING WHICH THE AIRCRAFT HAS BEIN SUBJECT TO U.S.
GTSTRATION) PRECEDING THE EXECUTION OF THIS LEASE, THE AIRCRAFT
#AS BESN MAINTAINED AND INSPECTED UNDER PART 91 OF THE FARS.
lrgsT: CERTIFIES THAT THE AIRCRAFT WILL BE MAINTAINED AND
INSPZCTED UNDER PART 91 OF THE FaRS FOR OPERATIONS TO BE

¥,
t
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CONDUCTED UNDER THE LEASE. UPON EIXECUTION OF TEIS LI3ST, AND
DURING THE TERM HERIOF, THI LEISSIZ, WHOST NAME AND ADDRESS ARE
SIT FORTH IMMEDIATELY BILOW, ACTING 8Y AND THROUGH THT SIGNATORY
nrRsmQ, WHO EXECUTES THIS SEZCTION SOLELY IN KIS CAPACITY OF TEE
LESSIT SET FORTH BELOW HIS SIGNATURE, CIRTIFIZS THAT LISSIE SHALL
BE RTSPONSIBLE FOR THE OPERATIONAL CONTROL OF THE AIRCRATT UNDER
THE LEZASE (WHILE IT HAS POSSESSION OF THE AIRCRAFT), UNLESS THE
AIRCRAFT IS SUBLIASED TO AN AIR CARRIER CR AIR TAXI OFIRATOR
CERTIFICATED UNDER PART 121 CR PART 135, RESPECTIVELY, OF THE
FARS IF AND TO TEE EXTENT SUCH SUBLEASE IS PIRMITTED KIREUNDER.
THE LESSIE FURTHER CERTIFIES THAT IT UNDERSTAINDS  I7S
RESPONSIBILITIES FTOR CCMPLIANCE WITH AFPLICABLE FARS, FROVIDED
HOWEVER, THAT THE LEISSEE SHALL NOT SE DIIMED TO BE RISFONSIBLE
FOR THT OFERATIONAL CONTROL OF THEI AIRCRAFT FOR SO LONG AS THE
ATRCRAFT IS IN PCSSISSION OF ANY SUBLESSIE THAT IS CIRTIFICATED
UNDER PAKT 121 CR PART 135 OF THE FARS IF AND TO THE EXTINT SUCH
SUBLEASE IS PERMITTED HKEIREUNDER. AN EXFIANATION OF FACTORS
BEARING ON OFERATIONAL CONTROL AND PERTININT FARS CAN EI CSTAINED
TroM THE NEAREST FIDEIRAL AVIATION FLIGET STANDARD DISTRICT
OFFICE,’ GENERAL AVIATION DISTRICT OFFICE OR AIR CARRIZR DISTRICT
OFFICE.

TN WITNESS WHEIREQF, the parties hereto have causef the Lease
to he duly executed by the respective cificers thereunto duly
authecrized.

Lessor: i lLessee:

Tlest National Bank westar Capital, Inc.

JATE Y Ia) . - )
By : A{{/‘!\ C./ }\}\M/ \ By;
ritte: Qovd €. Wb Title:

Cate: ﬁu(uﬁl“ !'1 Loy Cate:

address: c/fo Fleet Capital addr-ess: E18 Scuth Xansas
Corperation Avenue
50 Kennedy Plaza Tcpeka, X5 €6612

Fifth Floer
Providence, RI (28C3-2303

~
This is Counterpart No. &L—of a tetal of ;{ countergarts. Only
Counterpart No. 1 shall be considered chattel paper for purposes
of +he Uniform Commercial Code and a security interest may be
rerfected only by pessession of Counterpart No. 1.
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CONDUCTED UNDER THE LEIASE. UPON ZIXECUTION OF THIS LEASE, aND
DURING THE TEIRM HIREQF, THE LEISSZE, WHOSE NAME AND ADDRESS ARE
SET rORTH IMMEIDIATELY BILOW, ALTING 2Y AND TERCUGH TEE SIGNATORY
ETRTTO, WHO EXECUTES THIS SECTION SOLELY IN BIS CAPACITY OF THE
1ISSET SET FORTH BELOW HIS SIGNATURE, CIRTIFIEZS THAT LESSEE SHALL
BE RESPONSIEBLE FCOR THL OPERATIONAL CONTROL OF THE AIRCRAFT UNDER
TEE LEASE (WHILE IT HAS POSSESSION OF THE AIRCRAFT), UNLISS THE
ATIRCRAFT IS SUBLEASED TQ AN AIR CARRIZIR OR AIR TAXI OPIRATOR
CERTIFICATED UNDER PART 121 CR PART 135, RESPECTIVELY, OF THE
FTARS IF AND TO THE EXTENT SUCH SUBLEASZ IS FPERMITTED HEIREUNDER.
TEE LESSEE FURTHER CERTITIZS THAT IT UNDERSTANDS I7s
RESPONSIBILITIES FTOR COMPLIANCE WITH APPLICABLE FARS, FPFROVIDED
HOWEVEZR, <THAT THE LESSEE SHALL NOT BE DEZMED TO BE RESPONSIBLE
FOR THE CFERATIONAL CONTROL OF THE AIRCRAFT TOR SO LCONG AS THET
BIRCRAFT IS IN POSSESSICN OF ANY SUBLESSZE THAT IS CERTIFICATED
UNDER PART 121 OR PART 135 CF THE TARS IT AND TO THE EXTENT SUCH
SUBLEASE IS PEIRMITTED HIREUNDER. AN EXPLANATION OF FACTORS
BEARING CON CPEIRATIONAL CONTROL AND PIRTINENT TARS CAN BL OBTAINED
TROM TEE EAREST FzZDERAL AVIATION FLIGHT STANDARD DISTRICT
OFFICE, " GENERAL AVIATION DISTRICT CrTICE OR AIR CARRIER DISTRICT
OFTICE.

IN WITNESS WHIRIQF, the parties hereto have caused the Lease
zo e Jduly executed by the respective cfficers thereunto duly
authorized.

Lessor: Lessee:
Fleet National Bank ' Westar Capizal, Inc.
o 74
By: By:
A ~
Title: Titlie: ( j?‘:ﬁ;{gn%
Date: Date: Auwsuws+ 1, 2ece
Address: ¢/o Fleet Capital Address: £18 South Xansas
Corporation Avenue
50 Kennedy Plaza Topeka, KS 66612

Fifth Floor
Providence, RI 02903-2305

This is Counterpart No. :_'1'__ cf a total of }__ counterparts. Only
Counterpart No. 1 shall be considered chattel paper for purposes
of the Uniferm Commercial Cecde and a security interest may be
cerfected only by possession of Counterpart No. 1.
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EXEIBIT A

Definicisrs

(a) All References in the Lease to desicnated Sections arnd

-

cther subdivisions are to such designated Sections and ether

subdivisions only, and the words T"herein,"” ‘“hereof" and

"hereurder" and cther werds c¢f similar 1 cort refer t©s the Lease

as whele and not to any particular Secticn or cther susdivision.
() IXcept as otherwise indicated, all the agreemernss argd

instruments defined herein or in <the Lease shall mean such
agreemen<s and instrusents as the same may from time %o %ine ke
surplemented cor amended, or as tne terms thereol may ke waived or
modified tc the extent permitled by, and in accordance with, tne
terns thereof,

(e) The terms defined herein znd in the lease shall, for
curposes ©f the Lease and all Lease Supplements, Schedules and
Ixhikits thereto, have the meanings assigned to them and shall
include the plural as well as the singular as the context.
reguires.

(&) The Zfollowing terms shall have the following meanings
for all purposes ¢f the Lease:

Bagic Rernt, Rasic Rent Date, Rasi¢c Term, De2ily Teage Rate,
Fi-ss Basic lease Rate, Seccnd Rasgic Tease Rate, Txpirastion Date.
Firz~ Basgic Rent Date, last Basic Rent TaTe. Tast Acceptance
Cate lessor's Cost, Permitted Deductible, DPriwmarv Hancar
Locavicn, Periodic Eental 2Bdiustment, Ilecsverv Teriocd, Renewal
Term and Rent Cocmmencenent Date shall have <The meanings ser for=h
1N Schedules 2 and 2-A to lLease Supplement No. 1 To the Lease.

Acrentance Date shall mean the date (which date shall be no
iater <han Lhe date cdesignated as the "lLast Acceptance Cate" on
Scriedule No. 2 to Lease Surrvlement No. 1) on which Lessee has
irrevecably and unceonditicnally accepted the Alrcrafs for lease
under <«he Lease as evicdenced by the execution and delivery of
Lease Surplement No. 1 relating thereto dated such date.

Addiriecrns shall have <The meaning set fcrth 1in Secticn 11 of
the Lease.

ivecraft shall mean (i) ¢he Airframe, (il) the Engines, and
(iii) =o the extent zpplicable, the Records.

iverafe Marking shall mean <the marking described zn Lease
Supplement No. 2.

dirframe shall mean (i) the Aircraft descrifbed in Schedule
No, 1 <o lease Supplement No. i1, and, unless The context requires
otherwise, shall not include the Zngines and (ii) any and all
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. Parts fron time to tize incorpeorated in, installed an cr attached
to such Ailrcraft and any and all Parts removed therefrem so leng
as title thereto shall remain vested in lesscr in accsrdance with
the applicable terms of this Lease after reZcval frem the
Aircrate .

agcumption Agreement shall have the mneaning set forsh in
Section 6(r} cf the Lease.

Rallocn Loans shall mean any debt cblication of the Lessee
whereby =The entire crincipal amcunt of any such debt obligation
is due or Fpayable by Lessee in crie (1) lump sum.

BEasic Rent shall have the nmeaning set forth in Sectian 3 of
the lLease.

ic Term shall mean the number of zenths set forth in
Schedule No. 2 tTo Lease Supplement No. 1.

Bill aof Sale shall have the meaning set fcrth in Section 2
of the lLease.

gueiness Dav shall wmean any day other zhan a saturday,
Sunday or other day cn which banks located in Providence, Rhocde
Island are closed or are authcrized te clese.

casu2lTv Valye shall mean as ¢f any arplicable Basic Rent
Date an ancunt detarmined by nmultiplying the Lessor's Cest of the
. Aircra®t DY the percentage set Zorth cppesit the applicable
Basic Rent Date set forth in Schedule No. 3 to Lease Surplement
No., 1 to ithe Lease axcept tha%, in the case ol an Event of Loss
coversd »v the insurance recuired to be mnaintained by Llessee
Fursuant O Section 1la(b) of the Lease {er which weuld have been
ccvered by such insurance, had such insurance reen maintained as
required), <asualty Value shall mean the nigher of fair nmarket
sales wvalue (as determined by the Lesser in its sole discretion)
or +the value determined in acccrdance with Schedule No. 3 to
Lease Suprlement No. 1.

crzims shall have the Deaning set forth in Sectien 15 of the
Lease,.

Code shall =mean the nternal Revenue Ccde of 1%86, as
amenhded.

Cemnliance Certificate shall mean a ccmpliance certificate in
the form of Ixhibit E hereto or such other form c¢f ccmpliance
certificate as Lessor shall, in its socle discretion, skall deen
satisfactory.

Debt Service Coverace shall mean Net Inccme plus Depreciation
and Amortization plus other non-cash charges included in Net
Incene, fivided by scheduled maturities of Long Term Debt in the
previeus twelve (12} =xcnths excluding any scheduled Ballocn Loans
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. in the previcus twelve (12} =oniis. All accounting terms not
specifically defined in the Lease or this Exkibit A s2all be
construed and determined in accerdance with generally accepted
accounting principles zpplied on a consistent kasis,

pefault shall mean an event or circumstance which, after the
giving of notice eor lapse of time, or tozh, would kecome an Event
of Default.

Delavare Ccrooraticn shall have the neaning set £=rTh in
Section 6(r) of the Lezse.

Tarly Purchase Cate shall have the meaning set forth in
Section 23(e] of the lLease.

Eaxly Purchase Cpiion 3mcunt shall zean an amount equal to
the greater of (i) zhe Early Purchase <Qrtion Fair Market Value
and (ii) <whe amount determined by multiplying the Lessor's Cost
cf <the ircraft by the rpercentage set fcocrth opposite the
applicable Basic Rent Date set forth on Schedule No. 4 to Lease
Supplement No. 1 to the lease for the applicable Farly Purchase
Date.

Tarly Purchase Cpticon Fair Market Value shall mean if Lessee
has elected to exercise its early purchase copticn, then as socn as
oracticable following lLessor's receipt of the written notice f£rcm
lessee of Lessee’'s {ntent to exercise such cptien, Lessor and

. lLessee shall consult fer the purpose of determining the Fair
Market Value of the Aircrafe as of the Tarly Purchase Date. Any
values agreed upen in writing shall censtitute such Fair Market
Vzlue of the Aircraft for the purpcses of the Early Purchase
cticn Amount. If Lessor and Lessee fa2il to agree upon such value
within <thirty (30) days after Lessee has elected its early
purchase cpiicn, Lessor shall appeint an inderendent agpraiser
(reasonably acceptable to Lessee) to determine Fair Marke:t Value
and that determination shall be final, binding and conclusive.
Lessee agrees to pay the costs and expenses of any such aprraisal.

Encine shall mean (i) each of the englnes described and
listed b»Y manufacturer's serial numbers In Schedule No. 1 <To
Lease Supblement No, 1 and originally installed on the Airframe
covered by such Lease Supplement «whether or rot thereafter
installed on such Airfra=me or any other airfirame from time <wo
time; (ii) any engine which may frcm time to time be substituted,
pursuant to the applicable terms of <his Lease, for an Engine
leased hereunder and (iii) in each case set ferth in clausas (i)
and (ii) hereof, with any and all Partis incerporated in or
installed on or attached to such Engine or <engine or any and all
Parts renoved therefrom so long as title thereto shall remain
vested in Lessor in acceordance with the applicable terms of this
Lease af%ter remecval frecm such Engine. The ter: "Engines“ means,
as of any date of determinatien, all Engines leased hereunder.



a : of Default shall have the meaning sez for%h in Sectien
e Lease

Ev
13 ¢f <«

tvent of loss with respect to the Alrcrafs, the Airframe or
any Engine shall mean any of the following events with respect tg
such property (1} less of such property cr the use therecf due to
theft, disappearance, destruction, damage beyend repair or
renditicn of such preperty permanently unfit for nermal use for
any reascn whatscever; ({1i) any camage 0 Such priperty which
results 1in an insurance settlement with resrcect to such crcperty
on the basis of a total loss or constructive tetal lcss; (111)
the condenmnation, ccnfiscation or seizure of, or reguisition of
title to or use of, such property by the act of any covernmens
{(fcreign ¢r demestic) or of any state or lecal a:-hc.;:v or any
instrumentality or agency ©f the fcrecoing (“Recuisition of
Lse™); (iv) as a result o any rule, regu la~-cn, ¢rdier ¢r other
action by any government (f{oreign cr dcomestic) or governmental
rody {including, withcut limitaticn, the TFAMN or any similar
foreign covernmental keody) having jurisdicticn, <he use of such
preperty shall have teen prchibited, or such greperty shall have
been declared unfit for use, for a pericd cf six (6) cornsecutive
months, unless Lessee, gricr to the expiration of six-month
periocd, shall have undertaken and, in the cpinien of the Lessor,
shall Pre dilicently carrying forwazd all steps .ulcﬁ re
necessary or desirable to permit the normal use of sucsh property
bY lLessge or, in any event, if use shall have peen prch_blued, cr
such prcperty shall have been qecla*ed enilt for use, for a
period of twelve (12) ceonsecutive mentis; (v) with respect to an
Ingine, the removal therecf from the Airfirane fcr a pericd of six
(6) nmonths or longer, whether or not such Ingine is cperational
er (vi) such preperty shall ke returned =Z¢ the Ha‘u‘ac~a‘~er
other than for mcdificaticen in the event cf patent lnfrzngemen;
er £fcr Tepair or replacement (any sSuch return being herein
referred To as a "Return o Manufacturer"). The date of such
Event ¢f Loss shall pe the date of such theft, disapcearance,
daesvtructicon, demage, Reguisition of Use, prechibitien, unfitness
for use for the stated periosd, Temoval fc* he stated zeriod or

().

.(l

Retrurn to Manufacguurer. An Zvent I Lcss With rTespect to the
Aireraft shall be deemed to have occurrsd if an Event of Loss
occurs wWith respect to the Airirame. An Ivent of Loss with

respect to any Engine shall not, witheut loss of the Airframe, be
deemed an Event of Loss with respect to the Aircralit.

FAA shall mean the United sState TFederal Aviation
Administration and/or the Administratecr of the Federal Aviation
Administration and the Departsent of Transportaticn, or any
person, governmental departnment, bureau, authority, ccmmission or

agency succeeding the functions c<f any cf the fcregeing.

r3d Counsel shall mean Messrs. Daugherty, Fowler & Peregrin,
204 North Robinsen, 900 City Place, Cklahcma City, Oklahoma
73102, or such other counsel in Oklzhema Cizy, COklahcma as Lesscr

may designate.
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eral Aviatism 2ct shall nmean Suktis le VII of Tizle 1%

fece

I . ct
~me United States Code, as amended and recodified.

;.-i_r.—,c:a Year shall =ean the £fiscal vear <f the Ilegsee

cemmercing January 1 and ending lecemter 31 of each calerdar vear.

funded Debt shall mean the sum of all short term loans
payacle, current reriod current maturities of long term debrt,
current pericd subord‘..a.ed debt, long term debt and subcrdinaced
leng term C‘-ebt, as of the date c¢f determinaticn cthereof in
accordance with generally accepted accounting principles applied
on a consistent basis. All accounting =zerms noxt specifically
defined in the Lease or this EIxhikit A shall be cznstruied and
cetermined in ecccrdance with generally accepted acccunting
crinciples applied cn a consistent basis. : )

v amad

sitiers skall have the neaning set forth in Section 10

. Intervening Sursidiaries of Tecsee shall mean any suksidiary
which Lessee, at all times, owns and controels at least fifty
sercent (50%) cf the voting capital stock and voting cantrol of
any such subsidiary.

Ta+e Pzvment Rate Trhe lesser c¢f & rate egual te 1.5% per
nth or the highest rate permitted by arplicakble law. The Lat
.ayment Rate shall te ccmputed on the kasis of a 360 dazy vear and

a 30 cday menth.

lease Suvelement shall mean a su

vlement o the Lease to ke
r

entered into on the Acceptance Date by lLessor and Lessee, which
sy ‘:p_uement shall ke substantially in 1'- e fc:':n as ttached Tc the
Tease and ldentified as either lezse Surplement Nc. 1 or Lease
Surplement No. 2 both of which 2re 2ttached To the lease and made
a part therect.

Tecsee  Stock Sernaraticn Sazles shzazll have the neaning set
fmr=w in Section &{r) of the Lease.

tecscr's Ceost shall have meaning set fored in Schedule No. 2
-5 Lease Supplement No. 1 to the Leasea.

lezsor's liens shall mean any Liens created or g¢raznted by
ressor with respect to Lesscr's purchase or financing of <the
Aircrafe or resulting from claims against Lesscer rnot related to
tessor's ownership of the Aircraft.

Tiens shall mean a2ll liens, charges, security interests, and
encumbrances of every nature and description whatever, including,
without limitatien, 1liens, charges, security mterests and
encumb:ances with respect to Impositicns, (other than Lessor's
Liens) and rights of third parties under management, peocling,
interczhanse, overhaul repair or other simllar agreements or
arrangements.



Mz intenance Cgntract shall have the meaning set forct in
Sec=ion 8(2) of the Lease.

facturer shall mean the manufacturers ident:
Lease Supplement No. 2 and their respective succes
assigns -

Net Inccme shall mean the excess of Revenues over EIxpenses,
adjusted as applicable, Ior any non-cash extraordinary provisions
relating 9 changes 1in accounting principles mandated Ly <he
Financial Accounting Standards 2oard. All accounting terms net
specifically defined in the Lease cr this EIxhibit A shall be
construed 2and determined in acccrdance with generally accepted
accounTing principles applied on a censistent Sasis.

Pars shall mean all arpliances, avionics, parts,
instruments, acpurtenances, accessories, furnishings and other
eguipment of whatever nature {other <than additicns or cemplete
Engines)., which may frcm time <to time be incorperated or
installed in or attached to the Airframe or a2ny EIngine ¢r so long
as =itle thereto shall be vested in Lessor in accorfarce with the
arplicaeble terms of this Lease.

permitted Tiens shall mean (2) the respective rights of
hers under agreements ©r arrangements Lo Tthe extent expressly
ovided by the terms ©of Secticn 16 of the Leese, (b) lessor's
liens and (c) Liens for <taxes either not vet due cr being
ccntested by lessee in good faith and inchoate mnaterialmen's,
mechanic's, workmen's, repairmen's, emplovee's cr chmer like
iiens arising in the crdinary course c¢f business cf Lessee for
sums not yet delinguent or being cecntested in good faith (and for
the paywent of which adequate assurances ahd/cr security have, in
lessor's sole judcment, been provided te Lessor) with due
¢iligence and by apprepriate proceedings, i1f ccunsel for Lessor
shall have cdetermined in his secle c¢pinicn that the neingayment of
any such tex ¢r Lien or tThe contest cf any such payment in such
rroceedings does not and will not acdversely affect the title,
reperty or rights of lessor.

person shall mean any individual, partnership, corporation,
trust, association, joint venture, jcint stcck ccmgpany, ©r non-
incorporated organizatien cor government or any derzartment or
agency thereof, or any cther entity of any kind whatscever.

prgtegtion Ome Charce shall mean any change in the financial
onditicn or results of cperations of Western or Lessee arising
from or attributable to the business, cperations or financial
results ©of Protection One, Inc. or to an accounting change,
adjustrent or restatement made by Protection Cne, Inc.

Purchase Documents shall mean the deocuments identified on
lease Surplement No. 2 and such other dccuments as Lesser shall
censider necessary or advisable In crder to convey to Lessor
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zizle to the Aircralt as czntaxplated under the Lease,
dacuments shall be in form and substance satis?

W
o e

CLCOry +©o lesscr.

1)

Records means arny and all locgs, manvals, certificaszes,
and inspection, medification, maintenance, engineering, technical
and overhaul records (including all ccmputer! T
and materials of any kind whatscever i respect =
Aircrafe, inmcluding, witheut limitation, all reccrds reguired <o
be maintained by <the FAA cor any cther governmental acency cr
autherity having jurisdiction with respect to the Aircrafs or any
Manufacturer or Supplier of the Aircraft (cr any pars: thereof)
with respect to the enforcement of warranties or otherwise, which
Reccrds shall be at all times the gprzpertvy cf the Lesssry after
the Acceptance late.

—
¥
'..J
ot
e

nenewal Term - -shall have the meaning set fzrth in Sectien 23
(b} of the Lease.

Rent shall have the meaning set forth in Sectien 3 of the
Lease.

Teorzanizaticen shall have the meaning sat Isrth in Sectien

§({r) of the lease.

Templacenent Parts shzll have the meaning set Izt in
Section 11 cof the Lease.

Recuisition of Use shall have the meaning set forih in the

Tvent of Lesgs definition contained herein.

Beturn to Manufacturer shall have the =eaning set Icoth in
<he Tvent oI Loss definiticn ccntained here

crz shall have the meaning set fcrth in Secticn s (4) of th

curity Depesit shall have the meaning set forth in Section
ne lLease.

Cpcuritv Deposit Amerndmer: shall have the meaning set forth
in Sec+wicn 2(I)(a){xiil) cf the _ezse.

curclemental Rent shall have the meaning set ferth 1in
sectien 3 of the lLease,.

surolier shall mean +the suprliers identifled on Lease
Sugplement No. 2 and their respectlve SUCCESSOrS and assigns.

Ters shall mean the Basic Term <tcgether with any Renewal
Term entered into pursuant to Section 23 (b) cf the Lease.

Tezal Tishilities shall mean al cyurrent and nen~-current

,
liabilit:es including, without limitatison, stubordinated
indebtedrness, as cf <the date of determination <thereof in
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accordance with cene*al’v accepted accsunting principles applied
on a consistent bhasis. All eaccounting terms net SpElelcally
defined in t_he Lease or this Exhibit A shall be construed and
determined in accordance with Generzlly accezted acgountin
principles applied on a consistent basis.

Ycg shall mean the Uniform Commercial Czode as in effect in
the a“pl cable jurisdiction.

Warzantv Bill of Sale shall mean a warranty bill cf sale in
the form cf Ixhibit B hereto.

western shall mean Western Resources, Inc., a Kansas
ccrreration.

westar 1096 ‘lease shall mean that certain Alrcragc Lease
dated as <¢f March 26, 1596 tetween Fleet Naticral Bank, as lessor
(by assicnment o¢f said Aircraft Lease purstant to a certain
Assignment and Assumpticn Agreement dated as cf March 17, 2000),
and WestTar Capital, Inc., as lessee (by assignment of said
Aircraft Lease pursuant to a certain Assignment and assumpticn
Agreement dated as of March 26, 1996), and any and all schedules,
stupplements, riders, consents, amendments cr mcdifications to
said Aircraft lease and any exhilbits executed or delivered in
ccnnecTicn therewith.

.

westTar 1956 lease Event of Default shall mean the cccurrence
of any event of cdefault set forth as an "Zvent cf Default" in the
wWestar 1996 Lease.

Worth shall mean <+he excess ¢f 2all assets over Total
iapiiic-res. All acsounting terms not specifically defined in the
1ease or =this Exhibit A shall be ccnstirued and cdetermined in
accerdance with generally accepted accsunting principles applied
cn a ceonsistent basis.

| S
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lLessee:

Lessor: l,g _S_\ ,
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e
on a consistent basis. 31l accsunting terd:s nct—snec-’f;can
defined in the Lease or this ExniRit A shall be construed smo
determined 1iIn agcerdance with Senerzslly accerted ac-cau1t4:
principles applied on a consistent basis. ) Bt

accordance with generally accezted accsunting Principles acpiied

UCC shall mean the Uniform Comnmercial Ccde as in effect in
— . . . . ~i - - -
the applicable jurisdicticon.

Warrzntv RBill of Sale shall mean a warranty kill ¢f sale in
the form of Ixhikrit B heretec.

Western shall mean Western Rescurces, inc., a Xarsas
corporaticon.

westar 18%6 leazse shall mean that cerzain Airerass Lease
datec as of March 26, 1996 between Fleet Naticnal Bank, as lessor
{by assicnment of said Airzraft lezse pursuant <o a certain
Assignment and Assumpticn Agreement dated as ¢f March 17, 2000).,
and Westar <C(apital, Inc., as lessee (by assignment cof caid
Alrcraft lLease pursuant to a certain Assicnzent and Assumption
dgreement cated as of March 26, 1%96), a2nd any and all schedules.
supplements, riders, ccnsents, amendments ¢r medificaticns to
sai¢ Ailrcraft Lease and any exhikits executed or cdelivered in
gonnecticn therewith.

Westar 1958€ Teage ETvent cf Default snall mean t-e ccé::*ence
©f any event of default set forth as an "EIvent of Defaul:t" in the
Westar 1596 lLease.

wWersh shall wmean the excess ¢f all assets over To+al
ILiakilities. All accouniing terms nct stecifically defired im +he
Lease cr this ZIxhipit A shall be construed and determined in
acccrdance with cenerally accepted acccuniing princizles applied

on a ceonsistent kasis.

iritlials:
- 4Z£D
Lessee:

Lesscr:

w
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EASEZT SUPPLEIMENT NC. 1
under
AIRCRAFT LEASE dated as of August 1, 2000, by anéd between

Tleet Naticnal Bank, as lessor ("Lesser™), and Westar Cagital,
Inc., as lessee ("lLessee").

(a) The Aircraft.

Lessee hereby acknowledges, agrees and certifies that the
ircraft 25 set forth and described in Schedule No. 1 hereto is
in lessee's possession, has keen iInspected by Lessee to 1its
ccoplete satisfaction, has been found to be in good werking
crier, repalr and condition and fully ecuirped to cperate as
reguired under agplicaple law for its purpese, Is of a size,
design, capacity and manufaclure selected by Lessee and suitable
far lessee's purpeses, and is, as of the date set forth below,
uncendiwicnally, irreveocably and fully accepted by Lessee <for
lease under the lLease. Lassee hereby further unconditicnally and
irrevecably reaffirms its acknowledgements and agreements in the
lease. All capitalized terms used herein which are not ctherwise
defined herein shall have the meanings given To such terms in the
Lease. '

(p) Remresentations kv lessee.

Tecsee hereby represents and warrants o Lessor that on the
date hereecf:

(1) The representaticns and warrantlies o0f Lessee set forth
in the Lease and all certificates and crinions delivered in
carnection therewith were true and ccrrect in all respects
~hen made and are true and ccrrect 2s cf the date hereof,
wich the same force and effect as 1f the same had been made
on this date.

(2) Lessee has satisfied or cemplied with all cenditions
grecedent and recuirements as set forth in the Lease and
Lease Supplements which are requ;red to te or +o have been
satisfied or complied with on or rrior to the date thereof.

(3) No Default or Event of Default under +the Lease has
occurred and is continuing on the date hereof.

{4) Lessee has cbktained, and there are in full force and
effect, such insurance policies with respect toc the

A;_::aft as such term is defined in the Lease, as are

recuired to be obtained under the terms of the Lease.

(5) Lessee has furnished no equipment for the Aircraft other

vrnan as stated on Schedule No. 1 hereto or permitted as an
adéition thereto pursuant te the Lease.
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{6) The facts, teras, infermation, descrirztion and c2sts sen
far=h in the attached Schedules No. 1, No. 2 and Ne. 2-3A
neret® are true, cimplete, accurate and cIrrect.
(7) The Lease shall be cdeemed a "Iinance lease"™ under
secticn 2A4-103 (g) of the UCC.
pace of unconditional, irreveocatle ané final acceptance Ly
Lessee:

August - , 2000,

TN WITNESS WHEIREOF, Lessee has caused thlis Lease Sutplement
No. 1 to be duly executed by its officer thereunts duly

actherized.

Westar Capital, Inc.,
as Lesses

sy?%” LECE |
Tivle: ?rcqn£52¥

Date: august &, 2000
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SCEIpllz NO. 1
TC

IZASE SUPPLEIMENT NO. 1

Cessna Mcdel 730 Citatien X aircgraft which consists of the
following ccmponents:

me rtearin T Registraticn Mark NECOW, and

(a) Alrira
r's Serizl Ne. 750-0122.

manufagTure

(b Two (2) Rolls-Royce Allison Mcdel AZ30C7C engine(s),
respectively, bearing manufacturer's Serial Nes. CAZ 250239 and
AE 330230, (each of which has 730 cr =more rated takeoff
horsepower ¢r the eguivalent of such horsepcwer).

(c) Cne {2y tlliedgignal/Garrett cc‘.e1 3LCF 36-150CX
aux-;-a*y cower unit bearing manufacturer's ser:ial numper ?237.

(@) Standard accessories and optional eguipment and such
pther itens fitted cor installed on the Alrcrait and as nay be
nere particularly cdescribed hereinalter:

See Schegdule i which is attached hereto and made a pa
herect.

H
Tt

e) These items cf lessee furnished eculipment descriked in

( :
2 bill cf sale cor tills of sale therefcr (cctles of which may be
ammenced hereto), celivered by Lessee tc Lesscr whlgh canstitute
acmiiances and eguirment which will be inszallecd ¢n the Alrcraifrt.

Lessee:

N

~esscr: @El__)_
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SCHEDULE NO. 1
TO

LEASE SUPPLEMENT NO. 1

Descrimtion of Rircrafs

Cessna Model 7350 Citatien X aircraftr which consists cf the
fcllowing compenents:

(a) Alrframe bearing FAA Registratisn Mark Ngoow, and
manufacturer's Serial No. 750-0122.

(b) Twe (2) Rolls~Royce Allison Model AZ3007C engine(s),
respectively, bearing manufacturer's Serial Necs. CAE 330259 and
CAE 330230, (each <f which has 750 or mcre rated takeof?
horsepewer or the eguivalent of such horsepower).

(c) ©Cne (1) Alliedsignal/Garrett Model GTICP 36-150CX
auxiliary power unit tearing manufacturer's serial number P237.

(&) Standard accessories and optional eguipment and such
cther itens fitted or installed con the Rircraft and as may be
mere parsicularly described hereinafter:

see Schedule A which is attached hereto and made a par:
herect.

(e} These items of Lessee furnished eguirment described in
a bill of sale or bills of sale therefcr (ccpies <f which may be
appended hereto}, delivered by Lessee to Lessir which constitute
acpliances and equipment which will be installed on the Aircraft.

Lessee:

Lessor:

S8



SCHEDULE A - EQUIPMENT

Attached to and made 2 part of the lollowing documents between Fleet National Bank, as lessor, and Westar

Capual. Inc. 25 lessee:

Aircraft Lease dated as of August 1, 2000 and UCC.1 Financing Statements

ZTessna Model 750 A:rzraft. Tearing manciacturer’s serial sums
TAA Mark NBOOW

Two {2} Rells Rovee Allisen “odel RE3IGCTC aircsr
332233 and CTAZ 330213

Cre All.edSignal Medel STTIP 36-150CX auxil:ary power unit, serial

Avicnics azd Equipment:

Magrnastar Cockpit heacZse: Interface Fanel (IEIP) foro Magrnastars
Telszyme Connrols .

Dual Lighted Ycoke Mcunzed Apcrzach Plate

Secznd 49 CTulic Foot Cxycen Zcttle

Alrshow Network System

Cabin 3Brieiing Coticn fzr Alrshow System

¥HT-5350 (seconé! (provisiensg snly)- Allis<Siznal (Zendix-King)
C3I-714 SELCAL (Selagiive Calling)- Coltscn

Satell:ze Cata Communizaticng System (SDUST~ AlliedSigral
S57IR (Provisicns ¢nlyl- Sundstrand

TZAS zQ00- Henmeywell-Frimus II Radlos

Inranzsd Ground Proxomity warning Sysiem-AlliedSignal

bt star $-20CC Digital Telechnene-~ AfT lsca:tizsn

R trohe Lights (Exchange)

T Ticed Lights- Zever

< n Systsm

A -cf-Attack Indicater/indexer- Teledyne

Lzcatcr Zeacen (ZLT)- Littsn

L.fe Raiv Moering Ring

Cual [VO Tnit wiih Ramcie Cantysl

Taur Man =1ft Rafzs (3 Za.) - B.T7. Goedrich

Crew Sear Sheepsxin Slopceovers (2 Za.}

ANT ALL STANTARD  ZQUITMENT, ALL ADDITIING, ACTITS5IINSE
IMERGVEMENTS, REPLACEMENTSE, SUSSTITUTIONS., ANT AJCISSCRIZS THERE
ALL AVICNICE, CNBCARD EQUIPMENT, LOQSE EQUIFMENT LOLARTERD
RECORDS, MANUALS, ANT LOGBOCKS, 1IN BCTH WRITTEN ANT CIMPUTT
WHEITHIR NOW EXISTING OR HEREAFCIR ACQUIRED.

fleetieing rhddules a4 edulpeent

-]
"
"
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W
Y
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) SCHEDULE A - EQUIPMENT

Antached to and made 1 partof the following documents between Fleet National Bank, a5 lessor, and Wesear
Capual. Inc. as lessee:

arrcraft Lease dated as of August |, 2000 ang UCC-1 Financing Statements

Cessna ™Mcdsl 750 Ajrorafy, bearing manufacturer s serial sumoers 758-0322
FAA Mark NBGOW

Twe (23 Rells Royee Alliscen Model AZICO0TC airzraf: engines, serxal ras. IZAf
330359 and TAZ 330230

Ore AL>rec5ignal Medel GTCF 36-150CX auxil:i:ary sewer unit, serial numner 2217,

Avispica amd Iguipment:

vagrnas=ay Cockpit neadse: Interface Fanel (CHIF! Ior Magnastar Telezngne-
‘:eied & Conirois

oual f_;g:‘.:ed Yoke Mounted AppIcach Flate

Seczrmd 4% Culbic Fecr Cxygen zottle

Airsnew Netwocrk Systasm

Camin E?r'.ef'..-.g Cpiicen fcor Alrshow System

Gir-550 [secsndl {zzevisicons snlyi- AlliezZSicnal (Eencix-¥izg)

o5n-71é SELTAL (Selact:ive Call:ingl- Celiecn

Capall:Te® Jata Communicacicns Svstem {S0CS)- AlliedS:zmal

5375R [ Pravasicns cnlyl- Sundstrand

TIAS 2000- Horeywell-Primus II Radics

Trmanced Ground P:cx-.m'.:y Warning Systam-AlliedSicnal

“agrascar C-2000 Dig:ial Telephcne- Afr lccat:icn .
Rad Znoate Lighis i(Ixcthange)

Ta:l Tloeoc Lights- levers

Cxvoen Systam .

;‘,-,;':ie-cf-Ac:acx Indicatar/Indexer- Teledyme

tcearsr Zeagem {E1T)- Litiom

Life RaAZIZ ng Ring

Soal LI Remecte Central

Tour Ma afis (3 Ea.) - B.F. Gecdrish

fraw Sea% Shespsikin Slipcovers (2 Ea.)

SxterioX:

Cverals Mattezhorn Whits osler with stripes 1o Max:i Elue and Amer:i Blue

A.‘-’D Ale  STANTARD  ZCUIPHENT, ALL AZCTITIONE, ACTISSIONG MCOIFICATI
MPROVEIMENTS, R"PhC-..EN‘S. SUBSTITUTIONS, ANT ACIIZSSCRITS THEERETCO AND THIRETOR,
AVICNICS, CONBOARD EQUIFMENT, LOCSE EQUISMENT LOCATEIR IN  THE AIRCRAFT,

?\.'..-L
RICORDS, MANUALS, AND LCGBOCKS, N 3CTH WRITTIN AND CQUMPUTER SATA TORM, ANDT
WHETHER NOW EXTISTING COR HEIREAFTER ACTUIRZD.

~cs558¢:

Lassor:

D e .

laagiwiagiINCULE & eNULpaant



SCHIDULEL
T0
LIASE SUFPLEIM

Financial Terms

Rent Commencenent Date:

Basic Term:

Basic Rent Cates:

First Basic Rent Date:
Last Basic Rent Date:
EXpiration Cate:

Renewal Term:

Primary Hangar Location:

Lessee's Chief Ixecutive Qffices
and Principal Flace of Business:

Acceptance Date:

Last Acceptance Date:

NC. 2

INT NO. I

September 5, Z0CO0

One Hundred and Twenty {120)
months commencing £rsm the
Rent Commencement Dazte and
through and including the
Ixpiration Date. '

Fifth (5th) dav of each and
every calendar month from and
including the First Basic Rent
Date through the Last Basic
Rent Date (and if renewed,
through and including the
£ifth (5th) day «f ezch mecnth
throughout the Renewal Term).

Septenber 5, 2000
August 5, 2010
Seztember 4, 2010

Twelve (12} nmcnths ccmmencing
on the day after the
IXpiration CLCate and <through
and including the last day of
the twelfth (i2Th)y month
pericd following the
Expiration Date.

Ixecutive Beechcraft

6700 S.W. Topeka Boulevard
Building 622

Forbes Field

Tcpeka, KS§ 66619

B18 South Kansas Avenue
Topeka, KS 66601

August <= , 2000

August 4, 2000



rRecoveryY Period:

paze of Last rimancial StatenentSi necemper 31, 159%
Lessor's Cost: $17,324,800.00

Initials:

Lessee:

/\\

A

Lasscr: ‘\\\L\J\ -
e
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. Co Recovery Period: 5 vears
Financial Scaterments: Decenber 31, 1355

-

R}

Date cf Last

Lessor's Cest! §17,324,800.40C

Lessee:

lessor:
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SCHIDULE NC. 2-A
TO
LEASE SUPFLEMEINT NO. 1

Firancial Terms (continued)

Daily Lease Rate, subject, however,
to adjustment/revisicn as set
forth beloww: $3,756.67

st Basic Lease Rate fcr <the

rst Sasic Rent Date {1lst)

d for all Basic Rent Dates
ereafter up to and including the
ix

ol

v

rr

11mm rfl’\l [ RN

~ieth (60th) Basic Rent Date,
ubject, however, teo adjustment/
ssion as set for+th below*: $102,700.00

Seccond Basic Lease Rate for the
sixty~first (6lst) Basic Rent Date
and for all remaining Basic Rent
Dates (including, any calendar
menths 2s provided in
Section 3(b)(iv)), subject,
however, %to adjustment/revision

as set forth below*: $125,100.00C
Fermitted Deductilble: $50,000.00 per occurrence
* Pericodic Rental td-dustment: ZTach ravment of Basic

Rent including the Basic Rent payment due on the First Basic Rent
Date aréd 21l payments thereafter shall be 2s crovided above,
subject to adjustment by an amount (the C“Rental Ad<ustnent”)
caiculated as set forth below:

—ne Rental Adjustment for any ctayment of Basic Rent
commencing with the first (1lst) EBasic Rent Date
shall be equal to the product of the follcowing
formula divided by 12: (a) the Rental Balance
(hereinafter defined) as of the applicable Basic
Rent Date; multiplied by (b) the difference bhetween
e Assumed Index Rate {(hereinafter defined), and
+he Actual Index Rate (herseinafter defined) in
effect as of the fifteenth (15th) day of the month
immediately preceding such Basic rRent Date
{including, without limitation, the First Basic Rent
Date) .

Tach Rental Adjustment shall be added to and payable
at the time of the payment of ZEasic Rent <T¢ which
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such Rental Adjustment is aprlicable if there is an
increase in the Actual Index Rate frgm the Assumed
ndex Rate, and shall be subtracted from each such
payment of Basic Rent 1I there i1s a decrease in th
Aczual Index Rate frcm the Assumed Index Rate.

lessor shall prepare a new Schedule No. 3 to lease Supplement
No. 1, Schedule No. 4 to Lease Supplement No. 1 and Schedule 2-A:
scredule o©f Rental Balances from time to time which reflect any
revised payments. Upon furnishing of the fcregoing new Schedules
tc the Lessee, such new Schecdules shall be deemed to replace the
s+hen existing Schedule No. 3 to lease Supplement No. 1, Schedule
Ne. &4 +o Lease Supplement No. 1 and Schedule 2-A: Schedule cof
Rental Balances.

as used herein, the follewing tecms shall have the meanings
set forth below:

nActual Twdex 2Pa+*a" shall mean o "ene-manth" "Londen
Tnter-ank Offerec Rate {(LIBOR)" as published in The Wall Street
Journal in effect on <the 13th day c¢f the nenth inmediately
prececing the Basic Rent Date fcr which the cocmpariscn to the
Assumed Index Rate is being made (or 1I The Wall Street Jouynal
is not published cn such day, the next creceding day on which The
wall gerees Journal is published). In the event that The Wall
Srreetr Journzl is not published cr dces nct repert a "cre-month'
"leomdon Interktank Offered Rate (LIBCR)" for seven consecutive
Business Days, a comparable rate shall he selected by Lesscr 1its
reascnable discreticon.

wiessumed Tndex Rate" shall mean 6.63% per annum.

wRental Balance" as of any 2asic Rent stall be an amount
ecual <to the Lessor's Cest, multiplied Ly the Rental Balance
fercentace set forth con “Schedule Z-3a: Schedule c¢f Rental
Salances" attached hereto for the rcayment cf 3Basic Rent

eagplicaple to such Basic Rent Date.

Initials:

Lessgee:

Lessor:
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such Rental Adjustment is applicekle if there is an
increase in the Actual Index Rate from the Assumed
Index Rate, and shall be sukbtrected froz each such
payment of Basic Rent if there 15 & decrease in the
Actual Index Rate frem the Assumed Index Rate.

les=scr shall prepare a new Schedule No. 2} to Lease Suzplement
No. 1, Schedule No. 4 to Lease Supplement No. 1 and Schedule 2-A:
senedule ©f Rental Balances frem tine to time which reflect any
revised payments. Upon furnishing of the foregeing new Schedules
ro the ILessee, such nhew Schedules shall be desmed to reclace the
then existing Schedule No. 3 to lLease Supplement No. 1, Schedule
No. 4 =o Lezse Sugplement No. 1 and Schedule 2z-A: Schedule of
Rental Balances.

As wused herein, the following ternms shall have the meanings
set ferth below:
—~pal Irdex Rate" shall mezn the “one-month" "London
Threrzank Offered Rate (LIBOR)" as publisned in The Wall Street
Jourral in effect on the 15th day <©f <cthe month iznediately
BT

3
0

ececding the Basic Rent Date for which the ccmparison to the
rssurmed Index Rate i1s keing made (or 1f The Wall Street Jourmnal
is rot published on such day, the next preceding day cn which The
wall street Journa) is published). In the event that The Wall
Streer Jouwrnal is not published or deces net report a “cne-month"
"I orcon Interhank Offered Rate (LIBOR)" Zor seven ceonsecutive
ausiness Days, & ccmparable rate shall be selected by Lessor its
~easonable discretion.

wassumed Index Rate" shall mean €.63% per annun.

"gerzal Balance" as of any Basic Rent shall ke an amount
ecual to =he Lessor's Cost, multisglied bv the Rental Balance
péw—ceﬂ_ace set forth on “Schedule 2-~A: Schedule of Rental
Salances" attached hereto <for the cayment of Basic Rent
agplicakle to such Basic Rent Darte.

ials:

[
4]
-
ot
P

\

Lessee: m

Lesscr:
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SCHEDULE 2-A
SCHEDULE OF RENTAL BALANCES

{tz be cmitted frem FAR Illing coTy)

BASIC 3AS51C BASIC

RENT REINT REINT REINTAL RENT REINTAL

DATE/ BALANCE DATE/ BALANCE DATE/ BALANCE

NIMRTT DIRCINTAGE NUMBIR PERCENTAGE NUMEZR pIRCENTAGE
1 1CC.00 44 8457 81 317
2 £g.41 42 £€3.74 82 30.33
3 z8 4% 43 82.52 g3 29.5C
4 &7 20 24 £2.08 84 28.87
g ¢g.25 48 §1.27 gs 27 .84
£ c2 g0 4] EQ a8 Bg 27.C2
7 C4 €8 &7 €964 87 2220
g €372 ag 5883 B8 2538
5 €2.78 49 £8.02 g9 24 58
) g1 85 £0 57 22 €0 2378
11 50.82 54 28 42 g1 22.64
42 £0.00 £2 €S E2 52 221
13 EC.O7 g3 4 82 93 21.33
4 £8 15 zz 2403 o4 Z0.53
15 87.24 g3 £3.24 38 1874
15 £6.23 - 56 €z.28 g 15.34
17 £5.42 57 £1.48 &7 18 15
1 g4 51 8 £c.88 g8 17 28
18 £3.81 29 £0.10 23 16.57
z E2.71 &2 4T 33 180 1ET7%
24 81,84 €1 48 88 104 15.01
2 £0.€2 g2 47 E5 102 1424
23 E0.C3 £3 4E.TE 103 13 ag
24 75.1% 64 4386 “Ca 1268
L - gL a2 &7 123 1122
28 77.28 £6 22 09 16 e
Z7 T8 51 a7 4320 107 10.32%
ZB 73.84 €8 2232 1C8 S 23
P 7477 g3 a1 é5 1ce 8.37
30 T80 70 4057 140 8.1z
31 73.04 71 2870 111 7.37
23 72.18 72 3B.23 112 6.52
23 71.32 73 3187 11 5.87
34 70.46 74 7.1 114 £13
3 85.61 75 3825 115 428
36 £8.77 78 53¢ 116 365
37 87.62 77 34.54 117 2.81
38 57 08 78 3388 118 2.18
a9 £6.24 7% 32.85 119 1.48
40 £5 41 80 32.01 120 0.72

Iinitials: lessee’  —

e et gt en ety

Lessor: ‘ \.\)
—-—4-————,\_/
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SCEIDULE 2-A
SCHEDULE OF RENTAL BALANCES
(to be cmitted frcm FaA Jiling ceRy)

BASIC BASIC BASIC

RENT RINTAL REINT RENTAL RENT RINTAL

DATE/ BRTANCE DATE/ BALANCE DATE BALANCT

NUMETR  PIRCINTAGE NUMRTR PTRCEINTAGE NUMBER FIRCENTAGE
1 100.00 41 64.57 a1 3117
2 e 41 42 2374 g2 30.33
3 e8.45 a3 £2.52 83 22.50
4 §7 80 a4 £2.08 g4 2867
5 ¢B.23 45 §1.27 &5 27 84
g $5.80 46 £0.48 3] 27 Q2
7 ad 66 a7 BT 87 25.20
8 gi72 A3 £B6.B3 g8 2538
¢ $2.78 y1- 2B.C2 8¢ 24 58
10 £1.88 &0 £7.22 c0 23.75%
11 e0.g2 51 2842 a1 22.54
12 €0.00 22 582 g2 z2.14
13 2007 23 54 82 g3 21.33
14 EB.12 g4 £4.03 ga 2033
15 87.24 35 £324 L 19.74
15 88.23 - £6 £2.45 =) 18.64
17 Bs.42 57 £1.85 g7 1815
18 84 513 £8 £0.88 Gé 17.368
15 8361 55 £0.10 @9 16.57
20 82.71 &0 €533 100 1578
21 8181 61 4B.55 101 15.01
22 80.82 £2 L7 E5 102 424
23 EQ.03 €3 48.75 103 13.48
24 7818 B4 4586 1Ca 1288
28 7826 £s es 87 15 11 ¢2
28 77.3 66 2408 108 11.4€
27 75.51 &7 43.20 107 10.3%
28 7584 68 42.32 108 g9.23
26 7437 89 4145 108 8. 87
a0 73.20 70 40.57 " B.12
3 73.04 T 3270 111 7.37
22 72.18 72 3883 112 &.€2
33 71.32 73 7.57 113 S5.87
34 70.48 74 T 114 5.13
33 68.51 75 368.25 118 4.3%
35 68.77 76 15,39 116 3.88
27 67.52 77 34.54 117 2.91
38 £7.08 78 3389 118 2.18
38 £6.24 79 32.85 119 1.45
40 £5.41 80 32.01 120 .72 /{/!/[)

Initials: Lessee: /Y
Lessox:

63



SuJjest 2

Lease, the Jascally Value ¢f ztha Rires
tre Zasic -

8 s
- lar Ba se*r Famem ket o gna’ -—a  mm [ — - -
o ~aces % ISTLL. =L - . Pk -} ~eTzellage =£%
-

n ccresite sush Basic ent Cate,

n

-
-

tesscr's S35T sen

F .

Initials:

-3

102.38 75 $3.08 1%
102,23 7 §2.72 17

~4

-
N oh ay in —
F L S

SASIC SASIC TASIC
SINT RENT RENT
DATE/ APPLIIAELE  IZARTE/ CATZ/ AFPLIZNILE
WOMETE SERCINTACE NUMEESR V3SR TERCINTAST
1 1CZ.56 41 a1 2124
2 162.7¢ a2 82 g0.5e
3 102.5C 43 83 $0 48
4 1C3.c2 ¥ 84 &0 12
5 103.11 48 85 BLTe
5 103.20 45 g& BE 3¢
7 103.28 47 &7 B8 &t
8 * 103.38 43 E8 BE ¢
o) 10342 46 8¢ £8.21
10 403 48 g co 87 &2
11 103.52 21 81 §7 43
12 €3z 2 . &2 £7 3
13 103.58 23 cccd g3 ET Es
14 103.50 54 €c 78 =r BE z¢
15 10384 zg €g 88 &3 g 83
18 103.81 6 e 36 - ce EZ a8
1T 10360 57 cc 21 g7 2EQE
18 103,58 z8 €8.02 &8 5484
1e 103.58 se $£8.83 ge 84324
20 102.34 g0 £8 €3 Lo RIED
24 103.81 g1 eg 1M 3 el
sz 103 47 g2 €7 8 102 KRN
73 102 42 &3 &7 .54 103 2220
24 10337 54 G731 1Ce £z B
= 103.32 £5 5 57 iLE g4 78
z 103258 g8 $5.63 1c8 a4 i
27 103.18 E7 £6.28 L7 g0 ez
28 103.11 £8 LR X] 108 %0.30
28 103.03 ES £5.37 108 2007
30 102.95 70 £E.22 110 TEES
11 102.86 71 £4.87 M vez2
32 102.77 72 G4 22 142 7B.79
33 10267 73 €416 113 7835
34 102.57 74 €3.80 114 Y
162.47 75 €344 115 7T 48
¢
5
Z

Bod 2 2 LD W
W oo -~ O,

102.13 78 §2.35 11 Lessee:

102.01 79 $1.58 11¢ 7528 ‘@

101.89 EC g1.81 123 7¢24 [essor: Qg ‘
[N
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SCHEESTLE NC. 3 TT LEAS
SUFFLEMENT NC. L

PV I e AR LR
ASl Al S oZS

s n _———

fer tne 3Bas:iz z
tessor's oS5t set Icrih cprosite such 3asic Rent Dazte.
2ASIC 2A8IC SAsIC
AENT RINT RENT
SATS ASPLIZASLE SATE/ ArFLICAELE ZATES AFPLIZARLE
NoMEER ST RCINTAGE NUMEEZE  PSRCENTASE NUMBTR EIRCENTASE
1 102.58 41 101.77 81 9124
2 102.7¢8 42 10163 &z €0 8¢
3 102.50 43 101.5C g3 80 48
4 103.02 24 101.36 §a €0.h 2
) 1031 a5 101.22 gs BG T4
& 10329 46 104.08 &g 8¢ 3E
7 103.28 a7 100.93 87 Bg.c8
8 © 103.3 48 100.77 &a ge.zs
] 103 42 4% 100.51 8g 88.21
10 103 48 50 160 43 &0 87.82
1 103.£2 51 100.28 21 B7 43
12 10385 g2 100.11 €2 B7.03
13 103.58 23 g0 o4 €3 EEC4
14 10380 54 29.76 ¢4 BE.2¢
15 103,81 £5 gt ca S5 gces
16 16361 &6 €g.z2 <133 g5 4%
17 103.6C 57 ge 21 57 8505
18 1038 c8 €z .02 g8 B4 Ea
19 1C3.28 €8 €8.23 =] g4 24
20 1C3.54 E0 S8 E3 100 333
21 10388 £1 c8.31 101 B3 42
22 10347 62 g7 .c8 162 gim
yk) 103.42 £3 §7 64 103 §2.50
24 103.37 64 a7.31 104 g2.18
25 103.3 €3 eE.87 iCs 8173
25 103.2% g6 SB.E3 106 g1 34
27 103.18 87 €5 28 107 80.52
28 103.11% €8 8583 108 8058
79 103.03 €S 38,57 e 8q.07
a0 102.85 70 9522 110 7eES
39 102.86 71 ¢4 87 111 79.22
32 102.77 72 G4 112 78.7%
13 102.67 73 24.16 113 7838
24 102.57 74 §3.80 114 7782
1 102.47 75 £3.44 115 TT 48
k[ 102.36 78 93.08 116 7704 Initials:
a7 102.25 77 §2.72 117 7662
28 102.13 78 82.35 118 76.24 lessee:
2g 102.01 73 91.28 119 7E 88
40 101.89 80 €1.61 120 7584 Lessor:
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SCHIDULEZ NO. & TO LIASE

SUPFLIMINT NO. 1

ELRIY DURCHAST OPTICN AMOLNT

surject to the terms c¢f the Lease, the IZarly Purchase Cption
amount o~ the Aircraft fc¢r the Basic Rent Date set forth below
ehall be 4the percentage cf the Lessor’s Cost set fcrth crresite
such Basic Rent Date.

BASIC
RENT APPLICABLE
DATEZ /NUMEBER DTRCENTAGE

August 3, 2008 (seth) 78.38%

Tnitials:

Lessee:

Tessor: }

AN



SCHIDULZ NO. ¢ T3 LZAsS:Z
SUPPLEMEINT NC. 1

SRTY PURCHASY CPT-ON AMCOUNT

(i)

Subject to the terms of the lease, the Larly Purchase Corion
Amount c<¥f <the Alrcraft for the Zasi¢ Rent Date set fcrIh helow
shall be the gercentage of the lesscr's Cost set forsh zprosite

such Bas i¢ Rent Date.

BASIC
RENT APPLICABLE
DATE / NUMBER BERCEINTAGE

Augus<tT 35, 2008 (S6th) 78.38%

Lessee:

lessor:



under

AIRCRAFT LEASE dated as of August 1, 2000, by and tesween

Fleet Na<ticnal Bank, as lesscr ("Lessor")}, and Westar Capital,
Inc., as lessee (“"Lessee").

Marnufac<urer cf Airframe: Cessna Alrcraft Cecapany
Manufactourer ci Engines: Rolls~-Royce Allison
Supplier: Cessna Aircraft Company

Purshase Decuments:

: Order or Airzzgra Purchase Agreenment No. CJ-X-3199%

- a

verween Surplier and Wesha: Capi:al, Inc. a\.ec August 18, 1999,

&

as amended.

- 2. Supplier's Warranty Bill cf Sale to lLessor dated August
s , 2000 relating to the 2000 Cessna Model 750 Cization X
aircraft, bearing FAA Registration Mark N8JOOW and any related
engines andé parts; in form of Exhibit 3 to this Lease.

q, Warranty Acreements rtetween Supplier and/cr any other
manufac—urer cor vendcr and lLessee cr Lessor, and, if appliicable,
she duly executed ané autherized assignments of same to Lessor in
form and substance satisfactery to lLesscr.

4. TAA Bill of sale.
5, Inveices for the Aircrezf=z, including the =Zncines, from

the Supplier thereof showing Lesscr as the purchaser therecf, and
evidence that such invecices have teen / are paid i 211

IJ
N|
4

§—+

6. Lssignment of Purzhase Agreenent dated as of August 1,
2000 (":ssignnment") between Lessee, lLesscor and Supplier, which
Assignment shall be in fzrm and substance sac isfactory in all
respect to Lessor.

sivewafs Marking (Referenced in Section Ll cf the lLeasge):

Twe-inch by four-inch plague to be maintained 1in cockplt and
af<€ixed in conspicucus position stating:
"This property is Owned by and Leased from Fleet
Na=ional Bank, c/o TFleet Capital Corpecration, 30 Kennedy
Plaza, Fifth Fleer, Providence, Rhede Island 0§2903. Any
~emcval, alteration, dispesal or other <change in the
canditien or location of this property nust be approved by
the Owner-Lessor."”

gimilar markings to be permanently affixed to each Engine.
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Cihey Purzhase Tecocumern—s:

N/A

IN WITNEISS WHEIREICE, effective as
parties hneretc have each caused this Le
duly executed by tTnelr Tespecilve

autherized.

TZIET NAT
AS LESSOR

¢ August 1, 2200,

2se Suppl
cfficers,

ementT Ng. 2

- L .
—Laereunte

LIONAL BANK,

Lo i !\. ; N .
EY: L\J\/k\& ?a \&_k.&'}"\ PN

vor
Name: (3&0\d‘".

\J\\:"(\‘\L\\

Titte: poouin Ol cor

WESTAR CA
AS LESSIZ

By:

Y
~

PITAL, INC.,

Name:

Title:
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adgi=3icnal Maintenance Provisions and Jther Purchase Cocunernts:

N/A

TN WITNESS WHEIREOF, effective as of August I, 2008, <the
par-ies Lereto have each caused this Lease Sucplement Nc, 2 To be
éuly executed bpy their respective officers, thereuntc duly
authorized.

FLEET NATICNAL EANK,
AS LESSOR

WESTAR CAPITAL, INC.,

i
aS LISSEZ
ISSEZ

Name: /Zee, Oua.ch

Title: feesidint”
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TX¥EISIT € TO AIRCRAFT LEas:s

GFINICON LETTEIR
{Alrcrait Lease)
{oaze)
Re: leage Aircrafe
Gentlemen:
wWe have acted as ¢zunsel fcr
(He—exwaﬁse* called the "_assee"), a
cecrperaTisn, In connectisn with  the Transa on  2etween Tne

Tessese and leet Nazticnal 3ank (he-_-nafte" ca

lled "lessor"),
the lessee wil) lease frecm tne Lesscr, a2
el

M.e“‘e:ﬁy
irgrafe, Moc NC. ' Ser.al No.
’ , Fah Registration N&. NBOOW, eguirsed with
( ) engines, Mcéel No.
] leit S/N: right

/N: , {mereinafter ccllectively called the
mrivorast") under an Arrcraft lLease Tetween the Lessee and the
lessor dated as of ' , (seid Aircraitz Lezase
tcgether wWith all lease Supplements and EIxZIibits thereto frcom
<ime ¢c time collectively referred <o as the "lLease"), upen and
sutject to the <terms ané ceonditiens c¢f the Lease. All
capitalized tarms used herein which are nct ctherwise cdefined
nerein shall have the neanings assigned <Tc such terms in tThe
lLezse.

{Flease insert g rparagragh saiting forsh  in de=ail the
relaticnshiy and length of assoc'aticn cf Ccurnsel With the Lessee
and a descriptien ¢f the review conducted oy Ccunsel which shall,
1isv amcng other things, the items reviewed and the inguiries and
investigatizns invelved In wmaking the regresentaticns listed
relow.)

It 1$ our epinicn that:

1. Lessee is a corooration duly rganized, wvalidly

existing and in goed standing under the laws of the Stzte of

, and is gualified <o do business in each
Juriscicticn in which such gualificatien is necessary in crder
for  Lessee to carry on it kusiness and te perfcrm i1ts
cbligatzicns under the Lease, and is in good standing under the
laws cf each Jjurisdiction in which it Is so gualified.

2. Lessee has the corporate power and authcrity to
execuze, deliver and perfcrm the Lease and tTo lease the Aircraft
frzm LessdT thereuncer.

€9



3. The leasing of the Alrcraft Ircm lLessor by Lessee, =he
execuricn and delivery c¢f the Lease, the applicabple QAA
documentTs, Purchase Documents ané other related izstrumen;s,
iccumentS and agreenents, and the czmplliance DY the lessee wizh
the terms thereof, and the payment and performance by lessee of
all of its cbligaticns thereunder (a) have been duly and legally
au:ho:iZQG by apprepriate ccerpeorate acticn taken by lessee {b)
are not in contravention of, and will nct result in 2 vielatioen
er breach of, any cof the terms of Lessee's (Certifizate of
Incorporation (or eguivalent document) 1ts By-lLaws, or cf any
srovisions relating to shazres of the capital stock of lesses, and
(c) will not viclate or constitute a breach of any greovisien cf
law, any crder of any court cther governnmental body, agency,
authority or instrumentality or any indeniure, agreement or cther
instrument to which Lessee i1s a party, or by or under which
lessee o©r any of lLessee's prcrerty is keund, or be in ccnflics
with, result in a treach of, or constitute (with dJue notice
and/or lapse of <time) a default under any such irndenture,
agreement cr any Instrument, or result in the c¢reation or
impesiticn cf any Lien upon any of Lessee's preoperly oY assets.

4. The Lease, the Purchase Documents, the agplicakble FAA
documents and related instruldents, documents and agreements with
respect thereto and the Aircraft have been executed by the duly
auzherized cfficer or officers of Lessee and deliversd to _essor,
and constitute the legal, valid and binding ctligaticns ¢f Lessee
enferceable in accordance with the respective terms thersof.

5. Neither the executicn and cdelivery cf the lLezse, the
Purchase Documents, the applicable FiA cdocuments and related
instcruments, documents and agreements with respect therets and
che Aircraft, ner the pavment and gpericrrmance by Lessee of all of
is osbligatiens under the foregoling documents, recguire the
ccrnsent ©r apzroval cf, the giving oI nctice to, or the
registration, £iling cr recording with, <r the tekirg cf any
otRer action in resgect of, the Federal Aviation Administration,
the Department of Transpertatien or any cther federal, state,
lccal or foreign gevernment cr governmental authority ¢r agency.,
excerz fOr the registraticn, recording «nd Illing referred to in
paraé:aph 8 herect.

6. No mortgage, ceed cf trust, cr other Lien which now
covers or affects, or which may hereafter cover or affect, any
property ©Fr interest therein of Lessee, now attaches or hereafter
will attach to the Aircrafh, the AirZrame or any Engine, or 1in
any manner affects cor will affect adversely Lessor's right, title
and interest therein.

7. There is no litigation or other proceedings now
pending, ©r to the best of our knowledge threatened, against the
lessee, in any ceourt or before any regulatery commission, board
cr other administrative governmmental acency, authority, bedy or
nstrurentalicy which would directly or indirectly adversely

fecc ¢r izpair the title cf Lessor <o the Aircraft, or which,

7Q



if decided adversely to Lessee, woSu

erially adversely affect
the business gperaticns ¢r {linanc it

ia
icn ¢ lessee.

3. lossee ig a2 "cCitizen cf the Unitzed $States" within the
meaning ©f the Federal Aviatien Act ¢f 1958, as amerded.

9. lLessee is a wholly-owned subsidiary cf Western
Rescurces, NhC.

Very truly

<

ou

H

s,
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EXHIBIT D
TC AIRCRAFT LEASE

SECTRITY DEPQOSIT AMENDMENT

Fleetr Na<tional Bank

c/o Fleet Capital Corzoraticn

50 Kennedy Plaza

Prcovicdence, Rhede Isliand 02503-230%

This  Securit Deposit Amencment (thi "Amendaent”) is
atiached to and nmade a part cf that certain Alrerazst Lgase dated
as of August 1, 2000 (the "Lease"), ky and betveen Westar Capital,
Inc. {"Lessee”) and Fleet Naticnal EBank ("Lesser"), anrd is =made in
2dditicn to an rnet in substitutien for any cother security
agreementT, Security cr collateral neow held or hersafzar acguired
by Lesscr.

1. Securisy Dencsix, Ccncurrently with the execution and
delivery of this Amendment, Lessee shall pay or cause to be paid
£o legscr In immediately available funds the sum cf €2 000,.000.00
(tecether with all accrued interest, rrefits and replzcements
theresaf, the "Security Depesit") on account ¢f andéd as collateral
securic For the payment and performance cf all Otligations
{hereinafzer defined). The cutstarnding principal balance of the
Security Depesit shall be heléd by Lesscr hereunder witihsut payment
cr crediting cf interest to lessee. Th =ef-*;:y Debcs-_, and any
rrcceeds ©r replacements therecf, may be commingled with, and
shall nel be segregated {oem, any cther funds or zrogerty in the
ressessicon ¢f Lesscr. Ugen the cccurrence an Ivent cf Default or
Tefault under the lease, lLesscr may, Dut shall not be cbligated
to, apeply all or any porticn of the Security Depecsit in payment or

atisfacticn cf all er any sorzicn cf the Obligati:ns, all without
demand UFOnR or notice to lLessee or any ciher garty. Lessee shall
immediaztely restore and repiace the Security Depcsit so applied
(or the pertion therecf, as the case may ke), by payment of a like
amcunt to Lessor immediately uznon demand. Absent manifest error,
the amount of the Security Dleposit at any time held hy Lessor
reflected on the books and reccrds oI Lessor shall be £final,
binding and conclusive on the parties hereto.

2, Security Acreement. Lessee hereby grants to lessor a
continuing security interest in the Security Depeosit, and any and
all prcceeds thereof, to secure the prompt payment and performance
as and when due of all incdebtedness, cbligations and liabilities
of lessee owing er payable to Lessor of every Xkind and
description, d4irect or indirect, secured or unsecured, joint or
several, absclute or contingent, due or to beccme due, wWhether for
Fayment cr performance, now existing or hereafter arising,
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regardiess of how the same arise ¢r oY what insirument, acreement
cr hSook aCCCunt they may be evidenced, in cconnectilon with, arisin
under, or ~Telating to, the lLease ard/ecr a carcain Aircraft lease
dared as ©Ff March 6, 185€¢, as anmended, Detween lesscr (as
assignee oI Fleet Capital Cecrporaticn) and lessee (as assichee cof
The Wing Group, Liaited Co.) (The "Westar 1996 Lease"), and all
inceres=, taxes, fees, charges, expenses and attorneys fees
chargeable to iessee cr incurred by Lessor, In ccnnecticn with,
rising uncer, or relating ©o, the Lea2se and/or the Westar 1996
Lease (all of =t& fzracoing indebtedness, c¢bligatiens and
liarilicies Loreinafzer collectively referred to as the
"gbligations"). Lesscr shall ®ave 21l ©f the rights and remedies

& -

provided £cr in this A2mercnent and also the richis and remedies of

a secured rparty under <the Uniferm Commercial (Ccode anéd any
applicable laws, all cf which shall be deemed cumulative and net
2ltermacive ané are nct exclusive c©f any cther remecles provided
by law.

1. gsatisfacticn. Tpon satisfaction of 2ll ¢ Lessee's
Oblica~igns Tto Lessor anéd Ifurther provided that ne :tvent of

1 -
Defavulv cr Default has ccsurred and is czntinuing, the balance of
e Security Deposit, if any, then held by Llesscr shall, subject
to agzlicatle law, be preomptly pald to Lessee and the security
inzeregt granted therein shall terminate.

11l capitalizeé <terms used herein and net cefined
nerein shzll have the meanings set fcrth <r referred o in the
Leage. Except as specifically set forIa narein, all cf the terms
anéd conéizions of the lease shall remain in full force and effect
and are hereby ratified and alfirmed. Tc the extent that the

crovisions ©f this Axerdment conflict with any crevisions
crtaimed in The Lease, the cprovisiens of <:his Amendment shall
corcr=i. This Amendment may be executed By <ne or mcre ci the
sarties %o this Amendment cn any nunber c¢I seraraté counterparts

2a-d 211 s2ié counterparts taken tTogelner snz2ll te cdegned and
cerms=i-—yte one and the same instrument.

~azed as ¢f: August 1, 2000

FLEST NATIONAL BANE WESTAR CAPITARL, INC.
By: 8y:

Name: Name:

Title: Title:
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EXHIBIT E

TO AIRCRAFT LEIASE
COMPLIANCE CERTIFICATE

Tleet National Bank

c/o Fleet Capital Corperation
50 Xennedy Plaza, Sth Floor
Providence, RI (I80C3

ATtn.: Customer Serwvice/TS/CC
Re: Fipancial Cocverants T©d aircrait Lease dated as c¢f
Aucust 1, 2000 tetween fleet Naticnal 3Bank and
Westar Capital, Inc. - Compliance Certifizate fcr
Period ending . 20

ieg thnat he/she is <the Chief

The undersicned hnereby certif
igal, Inc. ("Cbliger") ang that as

Tinancial O0ffiger of Westar Cz D

cf =the Obligor's TFiscal ear ending , 20 ., =he

Cbligor is ©F is not in compliance with the :inancial ccVenants

as set forth pelow:

Czvenant Reguired In Cempiiance
Ratie/Amt. (¥ /N

Ccverace > Qar

1}
’.—-l
(1)
(@}
ot
0
'J
[&]
[a]
it
(8]
s
(@]
[»]

Tunded Debt
To Wereh < or = 2.30 vo 1.00 <o 1.CO0

cated: , 20

WISTAR CAPITAL, INC.

By:

Name:
Title:

fleetieing\ 2308 Asrsralt Lease

T4



EXHIZIT 7 TO AIRCRATT Lzass
ESSIGNMEINT, AS3UTMPTION AND BMENDMINT AGRIIMTNT
This assignrent, issumption and Amendmenzt AcTeement

("agreement”) dated as cf this cay of , 20 is
executed by and fetween Westar Capital, Inc. 2 Kansas cerroratien
("Transfercr"), having its principal place of tusiness and chief
executive <ciflice at 818 Kansas Avenue, Topeka, Kansas 66612,

' a ("Transferee"™),
having 2ts principal place oI tusiness and chlel executive cffice

at , ané TFleetr Naticnal 2ank, 2
raticnal Fpanking asscciation with a place of business 23 c/o
Fleet Capital Cerperazicn, 30 Kennedy Plaza, TFifth Tlicer,

Providence, Rhode Island 02%03 ("Lessecr").

o= = &S =

JERE. , Lesseor and Transfercor have entered into a certain
ircraft Leazse dated as of BAugust L, 2000 and related Lease’
Supplement No. 1 dated » 2000 and Lease Suprlement No.
2 dared Aaucust 1, 2000, 2ll of which documents were rececrded es
one document ky the Federal Aviaticn Administration ("Fia™) on
. 2000 as Conveyance No. {said kircraf
iease, .Le2se Supplement Ne. 1 and Lsase Surplement Nc. 2
scmetimes hereinaftar collectively referred to as the "Lease")
wegn—ding 2 certain Cessna Mcdel 750 Cltaticn X z2ircraft rearing
T2 Registration Mark NBOOW and manufacturer's Serial No. 750~
0122 (nereinafter referred to as the "Rircrafc”), two (2) Rells-
Royce Allison Model AZ3007C aircraft engires reszgectively tearing
manufacturer's Serial Nos. CAE 330288 and AE 330230
(cecllectively, the "EZngines®) and cer:a;n cther ecgulicment leased
unéer <he Lease, all as mcre particularly descriked in the Lease
{saié aAircraft, Engines and all other ecuicment scpetimes
hereinafier collectively referred to as the "leased Etguirment";

ard

[#EEZRZAS, the Transferor desires ¢tz 2ssigh to Transieree all
af Transferor's right, title and interest in and to the lease,
any schedules, surplements, instIuments, CCOCUREntS Or agreements
executed and/or delivered in connecticn  with the Leasea
(collectively, <the "Other Lease Documents") and <the Leased
Equipment; and]

[WEEZREAS, +the Transferee desires to accept the assignment
contained herein and assume all of =he duties, agreements,
representations, warranties, obligaticns and liabilities of
Transfercs in and to the lLease, the Qther Lease Documents and the
teased Eguipment to the same extent as 1f the Transferee had
executed the Lease and the Cther Lease Documents, pursuant To the
terms contained bpelow; and)



Qor

[WHEEZREAS, Trarier intends e ‘nerge/cecnsclidatey
recrganize) inte and '.-':.::.‘: "’a sferee cn cr azcus and
as a result ©@f sucn [=merger/ceonsclidatic /:‘ec:::a::;:a:ionj'
Transferee shall (i) succeed to all of Tramsiersr's rigaz, ti=ile
and interest in and to the Lease, any schedules, suf.::.:lements,
instrunents, documents or agreements executed and/or delivered in
connection Wwith the LlLeazse (collectively, the "Cther Lease
Documents') and the leazsed Eguipment, and (iil) assume all ¢f the
duties, =agreement representations, warrantles, obligaticns and
lia*i*i"ie—s of Transferor in ané tc the Lease, the Other Lease
Decument nd +the Lezsed ZIZguizment to the sanme ax,e..h as if
,_ans..e:'ee had execuzted the Lease arnd the Qther Lezse Dcocuments;
and]

(WHEZRIAS, the Llesscr and Transfieree desir to further

evidence and cenfirm the assumpticn by Transferee cof all of the
duties, agreements, represgntations, warrantlies, oblicgaticns and
liamiiities ©f Tranfercr in and te the Lease, the Cther Lease
Doc.‘men s and the lLeased Zguipment <o the same extent as 1if.

ransferee nad executed The Lease and the QOther _ezase Dccuments,
p-_;;_— can+ ©0 the terns cecrntained kelow; and)

WRTREAS, the Transfercr and the Transieree have reguested
zhat the fLessor cersent te the focregoing preposed assicrnrent and
assuzprion ©f <the Lea2se, The Other Leased Icocuments and  tThe

Leased ;:uﬁpmen"' andé

WHEIREAS, the Lesscr has agreed to the Icregoing reguest of
<re Transferor and the Transferee, Tut cnly cn Ihe terks and
cendivions ccnhntaired in this Agreement.

NOW TEIREFCRE, for goed and valuable consideraticn, the
receirt afxci sufficiency of which is hereby ackncwledced, <the
angfercr, Transferee and Lessor hereby acree as -follows:
cTomION 1. degicmment. Transfaror hereby assigns and
--ancfers to Transferee all of its right, title and Interest in

sS-
ar +o the Lease, the Other Lease UDccuments and the Leased
Eguipment.

cTCTION 2. Assumption. ransferee hereby accerts the
assignment contaipred in Secticon 1 hereot and also assumes and
agrees to perform all of the duties, representations, warranties,
ag:eements, indemnities, obligaticns and liabilities of any kind
whatsoever ©f the Transfersr in, tp and under the Lease (as
amended by this Acgreement), the Other Leased Doguments (as
amended by this Agreement) and the Leased Equipment to the same
extent as if the Transferee had executed the Lease and tne Cther
Lease Documents as of the initial execution date of the Lease for
all purposes. Withcut liziting the cenerality of =the fcregoling,
rransferee hereby further (i) agrees %to be tound by all of the
terns and conditicns cof the Lease (as 2amendec by this Akcreement)



3

é T ther lease Documents (as anended by this Agreement
150 acrewts all of the Transfercr's rignts, inzeres:t, dus
representaticns, warranties, agreewen:s indemnities, egbhli
and liabilities c¢f any kin hatscever thereunder far all
purpeses £rom the effective date of the Lease until anv and all
such dutles, representaticns, warranties, agreenents,
indemnities, cbligations and liabilities of any kind whatscever
under the lease (as amended by this Agreement) and the Other
Lease Cociments (as amended by this Agreement) have been fully
perfermed and/or paid, as the case may be, (ii) agress that
Transferee shall bte deenmed the "lesses" under the terms cf <=4e
Lezse (as amended by b“~s Agreement) and any Cther LlLease
Documents (25 amended by hiis  Agreement) focr all purpeses
effective 23s cf the date hereof, creovided, however, trat the
ransferee shall be fully cbligated for, and zeuné by, any and

al¢ duties, regresentations, warrgntiles, agreement ircemnities,
bligatiens and liakilities of any kind wna;soeve: uncder the
Lease {a2s amended by <this Agreement) anéd th Cther Lease
Documents (25 amended by this Agreement) frem the effective date
c¢f the Lease until any and all such duties, rerresencations,

1w

warranties, acreenents, indennities, chbligations and lizbilities
of any kind whatsocever under the Lease (as amended by 4his
rgreement) 2and the Other Lease Dccuments (a2s amended by this
dgreement) have been fully rerfoermed and/or paid, as the case may
te, 1ii) uncenditienally, irrevecarbly and fully accerts the

Alrcrafe fcr lease under the lLezse (2s a2mencded by this hgreement)
and the Cther Lease Documents (as amended by This A¢reement)
without any further actien cof any Xxind whatsoever, angd {iv)
agrees that the Lesscr may preoceed against the Transferee for any
hreach ky Traznsferee cf any terms or cenditicns ¢f the Lease (as
amended by this Agreement) and/or any Other lease Dogunents (as
amended bV this Agreement) pursuant to the ferms and ceonditiens
cf the Lease (as amenced vy thls Agreement) and/cr any ther
_ease Dogurents (a2s amended by this Agreement).

LSZCTION 3. Release of Tiarilitwv cf Transferc Transieror
snall ke released from any enéd all cduties, ok aticns and
liapilivies under the Lease and <the ther Le Documents
effective upeon the date that Lesscr receives (i) this Agreement
duly executed by the Transfercr and tne Transieree, and (il) any
cther dccuments or instruments that Lesssr reguests pursuant to
the terms a2nd conditions ¢f Section &(r) and/cr Section 1§ ¢f the
fease, - The foregoing releazse of the ransfercor of any
cbligations under the Lease and any Other lease Documents shall
be supject *t5 the determination of the Lessor in its sole
discre=ion at the time of any propcesed assumption and assignment
trangacticn, and the Lesser shall have no cobligaticn of any kind
whatsoever to agree to any such release of the Transfercr, In
the event that the Lessor determines noet Lo release <the
Transferpor under <the terms of the Lease and any Other Lease
Documents, thi Section 3 shall be revised by the Lessor
accordingly.]




SECTIAQN 4. Tvent cf Defayl+t under The Teace. Transfercr

é Transferea hereby acknowiedge and agree that any breach by
Transferor or Transferee c¢f any rerresentaticn, warrarsy cr
agreement cntained In this Agreement shall be an Ivent cef
Defaultz wunder <the Lease ¢r any Cther Leazse Documer<s far all

purpeses .

SECTICN 5. rrendments to Tease and Criher lease Decus-er<s.
(a) Zffective as o©f <he <date herecf, and excest as
ctherwise gprovided In this agreement, he lezse and <he Crher

leazse Documents are hereky axmended sco that the terms "_essee",
ancd/or "Westar Capital, Inc." as used in the lLease ©r any cf <rn

ther Leasa Documents shall mean, ané be, " mofee a1t
pUrncses .

(D) Tffective as cf <the date herecf, the Lease and <the
Cther Lease Cocuments are hereby Iuriner zamended se¢ that any
nctiges recuilred tTo e sent o the Transieree under the lezase
and/or the Other lease Documents shall he sent to the Transferee
2t the address set forth in the initial paragraph cf this.
ACTreementT.

(z} The Lease and any 0 her lLease Documents are hereby

“nmer anmnended so that (i) ls Agreement and any dcocuments,
agreements Or lnstiruments execu ted anclc: d Livered in ccrnrnecticn
herewith, &andé any incebtecdness and/cr obllgaticns ccntenplated
mereuynder shall be included in, 2ameng other :h;ngs, the
chlca*loﬁs and indebtedress securec cx covered by the acplicable

—ease a“u anv ther TlLease Docurents, including, without
timitaticn, the Security DEDOSL, Amencdment, fzor all Furrcses and

(1) the a;914cable medifications and/cr amendments ccntained in
f ol Agreement an any documents, acreements or insTroments
executed and/er Celiverad in cennecticn herewizh shall arsly to

- &

such Leasée and any Other Lezsse Documents as LI set forth therein.

STCTICN &, Rercresertacisng, Warrarties and Acreemerts of

Transferese.

Wwithout limiting the gererality <¢f any <erms or canditions
cf the lease (including, witheout limic on, any representations
and warranties contained therein), Troansieree he*ecy represents,
warranrts and agrees for the henefit cf the Lessor as follows:

(a) Due Orcanizaticn of Traﬁsferee. Tra nsferee has the
form of business organizaticen indicated in the first paragraph of
<his Agreement and is duly organized and existing in good
standing under the laws of the State ci Its crganizaticn and is
duly gualified to do business wherever necessary to carry on its
praesent fusiness and operaticns and To own its preperty.

=} Due 2y* Hor:za“icn s Trarncferse: N Viglation bv
Transferes. This Agreement the Lease and the ther Lease




Docunents have been culy authzrized tv all necessary acticn on

o -

the parw ©f Transferee consisTent with i=s form gf crcanizatien
do not  reguir any further stareholder, nexter cr :artne;
agpreval, do nct reguire the eZprsval of, ¢r ke givi:g~no:ic;
to, any Federal, state, lccal cr Ioreign governmental authority
(including, withcut limitaticn, the Depariment ¢f Transzecrtation

andjor the T rd do nor ¢
Transferee CT 2 ;

vene any
defaules C©r rTesult n the cgrea
T bl

-

cntravene any law bpirding on
rovisicn o©f, or - constitutze a
cn ¢f any Lliern cther than a
Permitted Llien under any cersif Te cr articles cf inmcsrreration
or arzanizatizn ¢r  by-laws Tartnershis certifis
agreeméntw cr any agresment, Iincenture, or other instruiment o
which Transferee is 2 gpariy or ty which it may ke tourd.
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azements of Trazmsferes. Transferee
i} as sgeon as avallable, and in any
n cne hundred twenty (120) days aiter the last day of

vear of Transferee, a copy of the talance sheets of
e as of <the end of such £iscal year, and -reiated
s of inceme and retained earnings cf Transfsree fcr such
fiscal vear, all in reasonable cdetalil prepared in acccerdance with
cenerazlly accepted accounting principles ccnsistently aprplied and
certified 2y an inderendent certified putlic accounting firm of
reccenized standing and which is reascnably acceptalle to lessor,
each con & comparative basis with corrasspending statemenis fer the
rier £iscal year; provided, hewever, that in the evert Western
Resources, Inc. {“"Western") no lenger cwns at least IlIty percent
(50%) i =t voting capital stock and veting centrol  of
Transferee, Transferge shall have such bzlance sheets and
statements certified by an Indepencent cerzified public
accourcing firm of reccgnized standing which 1s reascnably
accectat-ie to lLassor, and which certification shall commence with
the figscal vyear in which Wwestern no longer owns said ifty
~ercent (50%) wvoting «capital stock an veting centrol  of
Tvangferee and shall continue for each ZIiscal year <therealiter;
crovided, further, heowever, <that in the event of any permitted
Reorganizaticn, the survivirg entity shall have such talance
sheets and statements certified by an independent certified
public accounting f£irm ¢f reccgnized stand;ng which is reasonably
accen=able to Lessor, and which certification shall ccmmence with
the figcal vear in which the permitted Reorcanizaticn cczurs and
cshall ccntinue for each fiscal vear thereafter; (ii) within sixty
{60) cays after the last day of each fiscal guarter cf Transferee
(excert the last fiscal quarter of any fiscal vyear), a copy of
2he mbalance sheet of Transferee as cf the end of each such
guarter, and statement of income and retained earnings covering
wme <ciscal vear to date cof Transferee, each on a ccmparative

v
L &




pasis with the corresgonding peried ¢f the prior year, all in
reasonable detall and certified by the treasurer or princiral
financial officer cf Transferee and (1ii) within thirty (30) cays
af~er the date on which they are filed, all repcrts, fzrms and
cther filings, if any, required to be made by Transferee tc =he
Securities and Exchange Commission ("SEC") or (in respec:t ¢f <the
Aircratt or the Lease) the FAA, including, without limization,
any SEC Form 10-Q and related reports or documents. All credit,
financial and cther informatlon provided by Transferee cor at
Transferee's directicn is, and all such infermation hereafter
furnished will be, <rue, correct and cemplete in all material
TesSpects.

P

{e) TFurnishing ¢f Infcrmation. Transferee agrees that
it shai:l furnish f-cm tTime tTo time to Llesser such inicrmation
relating to Transferee, and Its subsidiaries and/or afiillztes,
fimancial ©T ctherwise, as lLessecr shall reasonably reguest:

() leccation ¢f Chief Txecutive Qfficesg. The chief
executive cffices and principal place of business of Transferce
is , and Transferee agrees Toc give Lessor

thirty (30) days' prior written notice of any relecation of said
chief executive offices or principal place of business frem its
present location, or cf any change in 1its name or identity.

(g) Documentcs  on_  Board. A  current and wvalid
istration Applicaticn or Certificate of Aircraft Registraticn,
a a copy of the lLease and the Lease Supplements, will be Kkept
cn bcard the Alrcraft a2t all times during the term of the lease.

{h) Selecticn cf Rircraft. Lessor has not selected,
factured or supplied <the Aircraft cr any other Leased
sment to Transferee and has acguired the Alrcraft and any

- Lezsed Eguipzent subject hereto solely in cecnnecticn with
he Lezse ané Transferee has recelved and approved the terms of
any purchese order or agregment with resgect to the Aircrait and
any cther Leased Eguipment.

+
L
-

(i) Liticaticn velatine to Transferee. There are no
croceedings pending or, so far as the cfficers of Transferee
know, threatened against or affecting Transferee or any of its
property before any court, administrative cfficer or
administrative agency which would have a material and adverse
affecr on %the title of lesscr to the Alircraft or teo any other
Leased CEIguipment, or which, if decided adversely affect the
financial condition cor cperaticns of Transferee or the ability of
~ransferee 0 perform its obligations under the Lease or any
Cther Lease Documents. Further, Transferee is not in default
under any material cbligation for the payment of borrowed money,
for the deferred purchase price of prcoperty, or for the payment
of any rent which, either individually or in the aggregate, would
rave the same such effec:.




\ :
. T

\ &j) No Azverse Mortgaces. The right, <itle ard
interest of lessor in and tTc the Alrcraft c¢r any other leased

fquirment and the Rent will not be adversely affected or inmpaired
by the <erms of any mortgage, lcan agreenment ¢r indeniure ¢r any
cther contract, agreement ©r instrunent to which Transferee is a

party, or under which it or any of its prepertyv is or nmay beccme

bound. In additicn, no mortgage, deed cf trust, or cther Lien
which now covers c¢r affects, cr which may hereafter czver or
affecet, any groperTy or interest =therein c¢f Transisree, now

=taches ©r hereafter will attach to the Alrcraft, the aAlrirame,

any Engine or any other Lleased Eguipment, cr in any manner
affeczs c©r will affect adversely Lessor's right, <itle and
interest therein.

(X) Taxes. Transferee has filled cr caused te ze £iled
and will ccntinue we file a2ll Federal, state and lccal <tax
returns which a2re recuired to be f£iled, and has paid eor caused to
be paid and will ccntinue to pay all taxes shown teo be due and
pavable ©nh such returns ¢r (except Lo The extent being contested
in gcod faith and for the gayment ¢=f which adeguate reserves have
rteen provided) on any assessment received by Transferee, To the
extent <hat such %taxes have heretcfere c<r in the fuzire tecone
due and payable.

{1y ' Eilin=, Excert for <the registraticn of the
Aircraft with the FAA ané except for filing and reccrding ¢ <the
applicable documents rursuant to the Federal Aaviatich AcT 1o
further action, including any filing or recording of any document
(except f£or any financing stztement under Article 9 cf the (CC of
any applicable jurisdiction to be <filed pursuant heretd) 1is
necessary ©r advisable in crder to estaklish and perlect lLessor's
title %o and interest in, <the Alircrait and any ctiher Leased
Equipment, 2as against Transferee and/er any Persen in  any
applicable jurisdicticn.

(my Ggod Title. lesscr will be =he cwner <f the
Aircrafs as ¢f =the Acceptance Date and will have geced and
markerable title to the Airsraft, free and clear ci all Liens
other than any Liens created in favor cf Lesscr under the lease.

{n) Reccrds. Transferee nas reviewed all Recerds with
respect to the cperation and mainternance of the Aircraft prior To
the Acceptance Date and such Records have been kept in acceocrdance
with the reguirements of th FAA rules and regulaticns and
industry Standards. Transferee shall maintaln all such Records
during the Term of the Lease in accerdance with the reguirements
of trhe FAA, and any manufacturer's maintenance pregrams or
requirements as well as Sections 8 and 11 of the Lease.

(o) Claims. Transferee has no pending clains, and does
not have knowledge of any facts upen which a future claim may be
tased, against any prior owner, the Manufacturer or Supplier of
the Aircraft or of any Engine or gpart therecf or c¢f any other
lLeased Eguipment for breach ¢f warranty cr otherwise.



08/01/00 13:13 REDACTED _ ' 2000

(p) L.$. Citizen. The Transferee is and will continue
~o be a "citizen of the United States” within the xmeaning of the
federal Awviatieon Act.

(g) Engizes. ©Each of the Engines has 750 or greater
rated takecf? hcrsepower or the eguivalent of such hersepcwer,

{(r} ¢oroerate EIxistence; Merger, Sale, etc. Transferee
shall at all times wmaintain its cerporate existence and, shall
net consolidate, reorganize or merge With or inte any other
ccrporation or DPerscn (any of the (foregeling events, each
individually or all collectively, hereinaliter referred to as the
"Reorzanization®) withcut the prisr written <¢onsent of Lessor
unless immediately.sutseguent to such proposed Recrganization (i)
tre surviving entity of any such preopcsed Recrganizaticon shall be
«ne Transferee, (ii) the financilal cendilion of any such surviving
entity (whether Transferee cr any cother Perscn), as determined by
lesscr, snhall be at least equal to oT EbetTer than Transferor's
financial condition as evidenced by the Transferor's balance sheet
cated December 31, 1599, (iii) the Security Depecsit and the,
Security Deposit Amendment shall, in lessor's deteraination,
romain in full feorce and effect and shall secure and/cr cover all
cf the cbligaticns and liabilities cof any such surviving entity
under the Lease for all purposes, and (iv) ne Cefault or Svent of
.Default under <the Legase shall ecgur or result IZrem any such
crepesed Reorganization; provided, Lhovever, as a result of any

.

. cermizred Reorganizaticn, the surviving entity (if other than the

Transferee) shall execute and deliver +to Lesser the Assunption
2greement, which Assumption Agreement shall be in substantially
ehe form artached to the Lease as Ixhibit F thersto and shall
srovide for, ameng cther things, an effective assumption of the
Lease, and the due and punctual pericruance and chservation of
ezch tera and cenditicn of the lease, and the surviving entity (if
cther +<rhan Transferee) shall sxecute znd deliver =to Lessor an
agreement acceptable to the Llessor, in 1its sole discretion,
cznraining an effective ratificaticn of the Security Uepesit and
che Security Deposit Amendnent for the beneflit of the Lesscr, and
e due and punctual performance and ckservation of each terz and
condition of the Security Deposit Amencdnent; trovided, Zfurther,
ngcwever, that the Assumption Agreement from the surviving entity
if stner than the Transferee) and the ratificaztion agreenent from
crme surviving entity (if other than =the Transferee) shall be
delivered to the Lessor prior <o any such permitted

Recrganizatiecn. Transferee shall net sell, ceonvey, transier or
iease, as applicable, all or a substantial portion cf itgs assets
to any Person without <the prior wrist censent of Lessor.

Transferee (or any holder of any of Transferee's stock) shall not
sell, convey or transfer an aggregate amount of more +than forty-
nine percent (49%%) of Transferee's outstanding stock at any time
“o any rFerson (whether by one (1) tutransaction or a series of.
transactiens) without +the prior written consent of Lessor;
orovided, hewever, that no Default or EIvent of Default under the
Lease shall occur or rtesult frem any permitted or proposed sale
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. (cxr any other permitted e¢r prepesed dispesiticn) of Transferee's
stock; provided, further, Rhgowever, that any sales of stock of
Transferee which relate sclely to <the separaticen of wWestern's
electric utility business <from its hnen-electri business as
contemplated in and relating ¢ Western's March 29, 2000 press
release/announcement (any such sales of stock of Transferee as
they relate solely to such separation hereinafter referred to as
the "Transferee Stock Sevaraticn Sales") are permitted without the
prier written consent of the lessor but only so long as any such
prceeosed Transferee Stock Separaticn Sales do not result in the
occurrence of any Lefault or Event of Telault under the Lease and
in the event that any such prcpecsed Transferee Stock Secaration
Sales would result in the ocsurrence of any Default or Event of
Default wider +the Lease, any such bpropesed Transferee Stock
Separation Sales skall be subject to the prior written consent of
tessor. Transferee shall not teccme the subject cof, cr shall roet
engage in, a leveraged khuy cut without the priosr written consent
of Lessor.

(&) Debt Service Cgverace. Transferee shall =aintain

Debt Sexrvice Coverage {(as such term is defined in the Lease) of

not less than 1.50 <o L.00 as ¢of the end of <the Transferee's

Tiscal Year (2s sugh term is defired in the lLease) ending Cecember

31, 2000 a2nd as o©f the end cf e2ch Fiscal Year of the Transferee
thereafter throughout <the remaining Term of the Lease. THe

foregoing calculation and/or determination shall be mnade 1in
accordance with generally accepted accounting principles applied

. on a consistent basis and shall 2lso be determined as of the end

cf each such Fiscal Year £ocr the 12 mnonth perlod Immediately
preceding such determinatien date.

(<) Turded Dekt To Werth. Transferee shall maintain a
ratio cf Funded Cekt (as such terz 1s cefined in the Lease) to
wor<h (25 such term is defined in the Lease) of not mere than 2.50
> 1.00 as ©f the end of Transieree's fiscal Year ending Decemter
3i, 2000 and as of the end ¢f each Fiscal Year cf the Transferee
<hereafter throughcut <he remaining Term of the Llezse. The
foregoin calculaticn and/cr determinaticn shall ke made in
accordance with generally accested accsunting grincizles applied
on a consistent tasis and shall zlso be determined as of the end
of each such Fiscal Year <for tThe 12 menth reriod immediately
preceding such determinaticn datae.

(u) Figeal VYeax, Transieree shall not change its
Tiscal Year without the oryicr written consent of the Lessor.

(v} Cempliance Certificate. Transferee shall furnish,
within 120 days after =ne end c<f the Transferee's Fiscal Year
ending Decexher 31, 2000 and as of the end cf each Fiscal Year o?f
the Transferee thereafter thrsugheut the Temaining Term of <the
Lease, a Ccmpliance Certificate (as such term is defined in the
lease), certified by Transferee's chief financial officer, as to
the Transferee's compliance wizh Section 6(s), Secticn 6(t) and
Section 6(u) of this Agreement.



(W) Accuracv of Finmancizl Stiz<ements. All talance
sheets, statements of prsiit and less and cther financial cata
+hat rave ©2een delivered to Lesser WITR respect to Transferee
‘and/or wWestern (i) are ccoplete and cgrrect in all material
respects, (i3) accurately present the <financial conditicn of
Transferee and/or Western on the dates Igr which, and tihe results
of its operaticn for the pericds for which, the same have reen
furnished; crovided that for purpeses of this Section &(w), a
protection One Charnge (2s such term is defined in the Lease)
shall not result in any such financial stataments being ceemed to
re imcprTrect, inaccurate or not  having bkeen prepaved in
accordance with generally accepted accounting princisles, and
(iii) rave Teen crepared in accerdance with cgenerally accgepted
accounting principles censistently applied thrcughcut the periods
cavered thereby. In acdivicn, all talance sheets disclose all
known liabilities, direct and centingent, as of thelir restective
dates, and there has Tteen no waterial adverse chance in the
condizion ¢f Transferee andfcr Western, financial cor cthervwise,
since thwe <cate of the mest recent financial statements celivered
tos Lessor wWith respect to Transferee and/or Western.

TCN 7. Depresentations and Warranties of Trarsfersor,
r represents and warrants to  Lessor
-

Tmat (1)
's execution and delivery of this Agreement and any
cther dJocuments and instruments execute or delivered in
coennection therewith have been duly authcrized and executed on
its part end will ke a legal, valid, inding and enfcrceable
agreement against Transfercr In accordance with its terms; (il)
~rargferor nas full power and autherity tc execute, deliver and
perform 1<s obligaticons uncer this Agreement, anéd any other
decuments and instruments executed c¢r delivered in ceonnection
tmerewisch; and, (iii) =all reguired ccnsents fcr Transferor's
execution, delivery and perfcrmance ¢f this 2cgreement and any
cthRer documents and instruments executed or delivered in

cennection therewith have been duly chtained.

STCTION B, Lesscry Consgent. n ccnsideraticn cf the
~ransferor's and the Transferse's respectlive represerntatlicns,
warvanties and agreements contained in thls Agreement, lLessor
rereby consents to the assignment and assudption c¢f the lezse,
the Other Lease Documents and the Leased EIquipment, (and the
release of the Transferor from any liakbility under the lLease and
any Other Lease Documents =~ the <£fcregoing release c¢f the
~ransfercr of any obligations uncder the lLease and any Qther Lease
Documen~s shall be subject to the determinaticn of the Lesser in
ivs sole discretion at the time of any proposed assumpticn and
assicnment transaction as set <forth in Section 3 of this
Agreement, and the lesscr shall have no cbligaticen of any kind
whatsocever to acree to any such releazse of the Transferor,)
pursuant to the terms and conditions of this Agreement.

Nothing contained in this Section 8 or otherwise shall be
deemed an agreement by the Lessor cr any other party to waive or
forgive any 1indebtedness, indemnities, rights, renedies or
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recourses available to the Llesscr cr to any cther party

Mgl
connection with <the Lease, tle (tner Lesase Jccunents, ‘:nZ;
Agreement, the Security Depcsit Amendment, the Security Deposit
and/or any other docuxments, agreements ¢r In Truments in
connection therewith, including, without limitaticn, waiving any
cf tn verms and conditions of Section 18 of he L_ezse, or
releasing any collaterazl or releasing cr terminating the Security
Depesiz Amencment and/or <the Security Uepecsit cr any of the
obligaticns ci the Transfercr cr the Transfieree theresunder, as
the case may be, or waliving cor rele2sing any rights, renedies or
recoursaes ©f the lesscr (cr any cthner party) relating o any ¢f

the foregaolng.

STCTION 8. Counterzarts. This Agreement may De executed Ly
one or mcre of the partlies to this Agreement ¢n any nuncer of
cerparts and all ¢f sald counTterparts taken tigether

separate CIun
shall pe ceemed and constiztute cne and the same Instrument.
STOTICON 10, Severabilicy cf Provisicons. If any provisioen
in <this. Agreement cr any part =therecf is held invalid or
uneniorceable, such invalidity or unenfeorceability shall nect
affec= or impair +the wvalidity cr the enlfcrteability cf th
remaining rrovisicns, or any part therecf, of this Acresenent.
STCTION 11, Entire Acreswent. This Acreenent, tTacether with
the Lease and the QOther Lesse Documents, gnstitutTe <the entire
agreement between the parties hereto, and supersecde all pricr cr
contempcranecus agreements, communicaticns and understandings,
o

Eoth written ¢r cral with reszect to the subject matter c¢f tThi
acreement. This section shall not be construed to apply to any
other exXisting cr future firnancing arrancerents ftetlween the
Trangfercr ¢r the Transferee and the Lesscr, 2s the case ray be,
if any, which are not the subject cf this Agreenent.

STCTICN 12. Sectior Titles: Ceonstructicn. The section
tivles ccntained in this Agreexzent are £or ccnvenience conly and
are witchout substantive meaning or centent ¢ any kind and shall
rot ke ccnsidered part of this Agreement. Unless the ccntext
ozherwise reguires, sincular neouns and pronouns, when used
nerein, shall be deemed tc include the plural and vice versa, arcd
impersonal pronouns shall be deemed <o include <he personal
prenoun ¢f the apprepriate cencer.

SECTION 13, No Waiver. THIS AGRIEZMENT GSHALL NOT BE
MODIFIED, ALTEIRED, AMENDED CR WAIVED IN WHOLE CR IN PART EXCEZPT
IN WRITING DULY SIGNED BY EACH PARTY OR BY EZACH PARTY'S
AUTHORIZEID REPRESENTATIVE. 2NY WAIVER SHALL BE EFFZCTIVE CNLY IN
TUT GPECIFIC INSTANCE AND FOR THE SPECIFIC FURFCSE FCR WHICH IT
IS GIVEN. NO FAILURE TO EXERCISE, OR DELAY IN EXEIRCISING, ANY
RIGHT EEREUNDER SHALL OPIRATE AS A WAIVER THEREOF; NOR SHALL ANY
FATLURE TO EXERCISE, OR PARTIAL EXERCISE OF, ANY RIGHT HIREUNDER
PRECLUDE ANY OTHER OR FURTHIR EXEZRCISE THIRICF CR THI IXIRCISE CF
ANY OTHER RIGHT.
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SECTTON 14, ginding Nature. This Agreement shall be
binding wupen the Transfercr and the Transferee and their
respective representatives, successors, transierees and assigns
and the benefits herecf shall extend to and include the Lessor
and its swuccessors, representatives, transferees and assigns.

SECTICON 1. No Amendments of lease. IXxcept as expressly
modified or amended herein, the terms and conditions of =he Lease
and any Other Lease Documents shall remain In full ferce and
effect in accordance with their respective riginal tenor.
Without limiting the cenerality of the foregoing or any ozher
terms of this Agreemenz, necthing contained herein shall be
interpreted or construed In any way whatsoever tTo limit the
varicus provisions of the lease and any Other lLease Documents
except as otherwise expressly provided herein. In the event that
any term <¢r provisien of this Agreement conflictis with any term
er praovision of the Lease c¢r any OGther Lease Documents, the
applicarle terms and pgrevisicons of this Agreement shall centrol
for all  purposes. further, in the event  that any
representatlons, warranties or agreements contained in Section 6
of *this Agreement conflict with any term or corndition of the
Lease or any ther Leased Deocunments, the applicable’
representaticen, warranty cr agreement ccntalned in Secticn 6 of
this Agreement shall centrol for a2ll purposes.

STCTICN 16. Survival of Renresentaticns: Defined Terms.
All representaticns, warranties and agreements nade hereunder and
in any document, certificate or statement cdelivered pursuant
heretec or in connecticn herewith shall survive the execution and
delivery cof this Agreement, the Lease, the Other Lease Documents
and all other documents or instruments executed and/or delivered
in connection therewith. Terms used herein and not otherwise
defirned herein shall have the meanings set fcrth In the lLease or
in any Cther lease Documents.

SECTION 17. Governing Law: Consent to Jurisdiction. This
agreement shall be deemed to have been executed in Rhede Island
by virtue of the Lessor having countersicned and accepted this
Agreement in Rhode Island and shall be deemed to e perfcrmed in
Rhode Island by virtue of the payment of Rent To Dbe made to
Lesseor in Rhode Island, and this Agreement shzll be delivered far
cleosing purpeoses in Lessor's office at 30 FKennedy Plaza,
Providence, Rhode Island. This Agreement shall in all respects
be governed by, and construed in accordance with, the laws of the
State of Rhode Island, without giving effect to principles of
conflicrs of law or choice e¢f law, including all matters of
censtruction, validity and ©performance. Transferar and
Transferee hereby irrevocably consent and agree that any legal
action, suit or proceeding arising out of or in any way in
connection with this Agreement may be instituted or brought in
the courts of the State of Rhode Island or the United States
District Court for the District of Rhode Island, as Lessor may
elect, and by execution and delivery of <this Agreement,
Transfercr and Transferee hereby irreveocably accept and submit
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te, for <themselves and in respect cf their respective Ercperty
generally and unconditionally, the nor-exclusive jurisdiction of
any such court, and ¢to all proceedings in such cour<s.
TRANSFEREE AND TRANSFEROR ACKNOWLIDGE AND AGREE THAT THIS
AGREEMENT IS A COMMERCIAL TRANSACTION. TRANSFIREE AND TRANSFEROR
ALSO KEREBY KNCOWINGLY, VOLUNTARILY AND INTELLIGINTLY WAIVEI ALL OF
THEIR RESPECTIVE RIGHTS TO TRIAL BY JURY IN ANY LITIGATTION
ARISING HEREFROM OR IN REILATION HERETO.

SECTION 18. Tzuth in Teasing. THEE AIRCRAFT, AS EIQUIPMENT,
BECAME SUBJECT TO THE MAINTENANCEI REQUIREMENTS OF PART 91 OF THE
FEDFRAL AVIATION REGULATIONS ("FARSY) UPCN THE REGISTRATION OF
TET AIRCRAFT WITH THEE FAA. TRANSFIRIZ CIRTIFTIEZES THAT DURING THEE
12 MONTHS (OR PORTION THIREQCF DURING WHICH THEE AIRCRAFT HAS BEETN
SUBJECT TO U.S. REGISTRATICN} PRECEDING THE EXECUTION OF THE
LEASE, THE AIRCRAFT EAS BEEN MAINTAINID AND INSPECTED UNDER PART
91 OF THE- FARS. TRANSFIREZ CERTITIES THAT THEE AIRCRAFT WILL BE
MAINTAINED AND INSPECTED UNDER PART %1 OF THE FARS FOR OFERATIONS
TO BE CONDUCTED UNDER THE LEASE. UPON ZIXECUTION OF THEI LEASE,
AND DURING THEE TERM EIREQF, THE TRANSTEREIE, WHOSE NAME AND
ADDRESS ARE SET FORTH IMMEDIATELY BEILCOW, ACTING BY AND TERQUGH
THE SIGNATORY HIRITQ, WHO EXECUTES THIS SECTION SQLELY IN HIS'
CAPACITY OF THEI TRANSFEREE SET TORTH BELOW HIS SIGNATURE,
CERTIFITS THAT TRANSFIREE SHALL BE  RESPONSIBLE FOR  THE
CPERATIONAL CONTRCL OF THE AIRCRAFT UNDER TEE LEZASE (WHILI IT EAS
POSSESSION OF THE AIRCRAFT), UNLESS THEI AIRCRAFT IS SUBLEASED TO
AN AIR CARRIER OR AIR TAXI OPERATOR CEIRTITICATED UNDER FART 121
OR PART 135, RESPECTIVELY, OF THE FARS IF AND TO THE EXTENT SUCH
SUBLEASE IS PERMITTEID HEERIUNDER, THE TRANSFEIREE FURTHER CERTIFIES
THAT IT UNDERSTANDS ITS REISPONSIBILITIZS FOR COMPLIANCE WITH
APPLICABLE FARS, FROVIDED HOWELVEIR, THAT TEZ TRANSFEREE SHALL NOT
BE DEZMED TO BE RESFCONSIBLE TCR THE COPIRATIONAL CCONTROL OF THE
AIRCRAFT FOR SO LONG AS THE AIRCRAIT I8 IN TOSSESSION OF ANY
SUBLESSEE THAT IS CIRTITICATEID UNDER FART 121 CR PART 135 CF THE
FTARS IF AND TO THE EXTENT SUCE SUBLEARSE IS PIRMITTED EIREUNDER.
AN EXTLANATION OF FACTORS EBEARING ON CFIZRATICONAL CONTROL AND
PERTINENT FARS CAN BE COBTAINED FROM THI NIAREST FEDERAL AVIATION
FLIGAT STANDARD DISTRICT OFFICE, GINTZRAL AVIATION DISTRICT CFTICE
OR AIR CARRIER DISTRICT OFFICE.

[this space intentionally left blank)
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IN WITNESS WEERECF, the
by their respective duly au
date and year first above wri

arties have executed this Agreement
herized representatives as cf the
Ten.

[ZEEA N ¢

(]

TRANSFEROR: TRANSY

4]

WESTAR CAFPITAL, INC.

By: By:

Name: Name:

Title Title
LESSOR:

FLEET NATIONAL BANK

By:

Name:

Title:

Tieethwing §-I008 asaumpiicn AgTeement
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