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AIRCRAFT TEASE

This AIRCRAFT LEARSE (tocether with 211 surplements, Exhibkiss and

s hereto, the "Lease") is made and entered intc as cf the 26th
day of March, 1996 by and Letween FleeC Credit Cc_:rpcraticn, a Rhode
Island corporation ("lesscz"), with a place of Ltusiness at 50 Kennedy
plaza, Fifth Floor, Providence, RI  02903-2305, and The Wing Group,
Limited Co., a Delaware corpcraticn ("Lessee"), bhaving its principal
place of business and chief executive office at 1610 Woedstead Court,
Suite 220, The Woodlands, TX 773B0. Certain capitalized terms 2s used
5se are defined in Ixhibit B heretc, and such definiticns are

in this Lea ]
hereby incorporated herelin and made a part herecf as though set forth

certificate

herein in full.

SECTION 1. Acceptance and lease of Aircraft

ct to the satisfacticn of each cendition set forth in Sectieon
2 (I) and (II), Lessor hereby agrees to purchase the Aircraft from the
supplier and to lease the same to lessee 2né lessee hereby agrees to
lease the same from Lesscr for the Basizc Tera hereof pursuant t¢ the
terws and conditions of this Lease. The sale of the Alrcrafe to Lessor
shall include all of Supplier’s richt, title and interest in and te the

Aircraft.

Subje

Conditions to Clesing; €losing Covenants.

SECTION 2.
{z) conditions Precedent.

Lessor’s obligations to purchase tbe Aircraft from the Suppliex

. and to lease said Aircraft to Lessee, shall each be both subject to and
cenditicned upon all of the following cenditiens being satisfied: )

(a) lessor receiving on or pricr to the Acceptance Date, all
cf the following in form and substznce satisfactory to it:

(i) the Purchase Documents duly executed and accoxpanied
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 airworthiness by the FAAR in the form of a Standard
Mirvorthiness Certificate (FAA Form 8100-2) issued by the FaA;

{iv) three (3) duly executed originals of the Lease,
ircluding, Lease Supplement No. 1, Lease Supplement No. 2 and all
Schedules and Exhibits thereto;

(v) a certificate or certificates, executed by the
Lessee’s Secretary or other authorized cofficer cexrtifying: (A)

k|
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resoluticns of Lessee’s Board ol Directcrs authorizing <he
execution, delivery and perfcrzance of +his le2se, the Purchase
Documents, the applicable FAA docuzents 2nd the transacticns
cerntemplated hereby and thereby and (3) the rnaxe(s) of the persen(s)
author ized to execute and deliver such dccunments on behalf cof lessee
together with specizmen signature(s) of such perscr;

(vi} certificate(s) of insurance as To the ccverage
requirec under Section 14 herecf, acccrpanied, 1f recuested by
lessor, by the applicakle policies and repert(s}) cf instcrance
broker (S) or underwriter(s) purstant tc thereto as to the cenisrmity
of such coverage with such regquirezents;

{vii) evicence that FAA Counsel has received in escrow
+he executted FAA AC Ferm 8C50-2 Alircraft Bill of sale (the "Bill of
Sale" in the name of Lesscr and AC Form 8050-1 Aircraft Registration
Application in the name of Lesser (the "Registraticon Application™)
{except for the pink ccpy which shall be available to be plazed on
the Aircraft upon acceptance therecf), relezses in forz and
substance satisfactory to FAA Counsel, Lessor’s counsel and/or
Lessor of any Liens, such cther kills cf sale, in the Zcrm of FAA AC
Form 8050-2 or ctherwise, as are necessary, in the cpinion of

Lessor’s ccunsel and/or FAA Counsel to vest cood and xzarketable-:

ritle to the Aircraft in the naze of Lesscr and executed duplicates
of the Lease and lease Supplezents No. 1 and 2, all the fcregeing
(except for such WarTanty Bill of Sale) being in preper form for
filing with the FAA;

(viii) cpinion of ccunsel for Lessee satisfactery te
lessor and in the form of Exhikit € hereto;

(ix} certificate(s) of gcod standing for Lessee from the
state of its incorpcration and the state(s) where the Primary Hangar
Lecation and Lessee’s chief executive c¢ffices ard principal place of
business are located;

{x) certified copies of the crganizaticnal docuxents of
Lessee;

(xi) UCC firnancing statements executed by Lessee (anc,
where needed, assignment, release and/or termination statements)
with respect to the Aircraft in a2ll places which are, in Lessor’s
opinion, necessary or apprepriate to protect Lessor‘s interest
therein have been delivered to Lessor;

{xii) an cpinien of FAA Counsel satisfactory to Lessor
that title to the Airframe is vested in Lessor and that the Aircraft
(including, without limitation the Airframe and Encines) is free and
clear cf 2ll liens and epncumbrances .cf record;

{xiii) an irrevocable Letter c¢f Credit in favor of Lessor
duly issued by a commercial bank acceptable teo the Lesscor and, in

4
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form and Substance satisfactery to lLessor and lessor‘s ccungael
pursuant *O the Terx:s ef Section 27 g2 this laaaa; ‘

{(xiv) a lettsr agreement from Westarn providin
-ding lecsae
rrevocable line cz c:fdit vitk regard to ths lessee’s °b11§atie:2
under this lease, and in fcrm and substance satisfactery to lesser
and Lessor’s counsal; and b

{xv) such cther docuzents, cartificatoes snd cpinicns, and
evidence ©f such cther matters, ss lLaesscy, lessor’s counsel cr FAA

Ccounsel maY reasconably reguast.

(b) Mo material adverse chaznge in the Z2inancial ccndition of
lLessea or Wes<tern has occurTed since the 2ata of the last financial

ctatements furmisbed to Lesascr as set forth on Schedule Ne. to Lease

Supplement No. 1.

(e) m?ceipt by Lesscr of & satisfactcry insp;éticn Tapert with
respect to the Aircraft preparsd by irspecter(s) acceptable to Lassor.

(d) Jesses’s accsptanca of the AlrcraZts on er before the
Accaptance Date-

(e) In addition te the above ligted cocnditions precedent,..
Lessee ccvenants &nd agreee that vpon Lessor’s acknowledgexent that ali-
the conditions to the sale and lezsa as afcrestated have been satisfied
laessee shall releasa Zrcm escTov to lesscr the documerts held by FAA
counsel on behalf of Lessee and shall authcrize FAA Counsel to file and
record all approfpriste documentaticn, including, without limitation, the

lease 2nd leass Supplexents Ne. 1 end No. 2, with the FAA on +the

Accegptance Date.
(-u—I) + - b e Teme . -

On or subsequent to the Aczeptance Date, kut net later than the
date of the Ajirczart’s rirst flight under the leasehcld conveyad herain
lLessee shall prcvide wvritten ccnfirpeticn te Lessor that 2 ccpy of the
Registraticn Application has bsen properly placed witkin the AircTaft.

In addition if the AircraZt is oore than 12,500 peunds maxinmum
ceztificated takeo?? weight, prior to the date of the Aircrati’s Zirst
£1ight hereunder lLessee shall provide lessor with written ccnfirmation

that:

{a) a copy ecf this Lease, including Lease
Supplements No., 1 and No. 2, has leen.prcperly
Flaced within the AlrcTaft;

(B} a copy of %this lease, including Ilease
Supplesents No. 1 and No. 2, was mailed, within 24

heurs following execution thereol, teo the Flight
Standards Technical Divisieon of the FAA; and

@ |
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(<) Llessee has notilied the FAA (such nctification
o have been given by telephcne ¢r in person 1o the
FAA Flight standards District o0ffice, General
Awviation District Office, Alr Carrier District
ofZice or 1Interrnaticnal Field “0ffice nearest the
airport where such flight will criginate) concerming
rhe first flight of the Aircraft urnder this lLease at
least 48 hours prior to takeoff.

SECTION 3. Term and Rent.

(a) The leasing of the Aircraf:t Ly Lesser to Lessee shall
ccomence cn the Acceptance Cate and end on the Ixpiration Date each as
set forth on Schecdule No. 2 to Lezse Stpplezent N¢. 1, unless this lLease
shall have been terminated or extended in accerdance with the terams

herecf.
(b) Lessee shall pay to LesscI as tasic rent (hé:eir. referred
to as "Pagic Rent") the following:

(i) on the Acceptance Date, an asdount egual to the Daily

lLease Rate, multiplied by the number cf days elapsed from and including

the Acceptance Date with respect to the Aircrzft to but excluding the..

Rent Ccamencement Date;

(ii) on the First Basic Rent Date and cn each Basic Rent
Date thereafter, to and including the last Basic Rent Date, an amcunt
equal to the Basic Rent set fcrth on Schedule 2-A hereto; and

{iiiy after +the Expiraticn Date until the Aircraft is
retu-ried to the Lessor in accordance with Section 8 hereof, an amount
equal to the Basic Rent which amount shall be payable each and every
calendar month immediately after the Expiraticn Date until the return of
the Aircraft to the Lesscr as provided under this Lease on The day ¢f the
mcnth on which Basic Rent was payable during the Term.

{c) In addition, Lessee shall pay to Llessor the following
amounts (herein referred to as "Subole=zental Fent” and, teogether with all
Basic Rent, collectively as "Rent"): (1) any other amount rayable
hereunder which Lessee assumes the cbligaticn to pay, or agrees to pay,
vnder this Lea2se to Lessor or others; (i1i} on the date provided berein,
any amount payable hereunder as Casualty Value, Termination Amount and/or
any amounts due Fpursuant to Secticn 23 hereof plus any and all amounts
regarding the Same and (iii) <o 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
adzinistrative and late charge, an amcunt equal %o five percent (5%) of
the azount paYable if not paid when due. The expiration or other
termination of Lessee’s obligation to pay.Basic Rent hereunder shall not
terminate, limit or modify the cobligations of Lessee with respect to
Supplemental Rent, which shall survive such expiration cor other

terzination.
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(d) All paypents ¢f Rent or cther azounis required herevnder
<k2ll be made to Lessor” in immediately availakle United States funds on
the date payable hereunder at its adéress set fcrth herein e¢r at such

c-her acdress ©I to such cther Persor as Lesscr may Cirect Dby nctice in
=

writing to IL.essee.

Limited Arpcintment of Acent.

SECTION 4.

1.essor hereby arpoints lLessee as Lesscr’‘s agent far the sole
and lizmited purpose of accepting delivery cf the Aircraft frcr the
Scpplier. The execution by Lessee cf Lease Supplement No. 1 shall
evidence that the Aircraft is leased under, and is sukject to 21l ¢f the
terrs, provisiens and cenditions of, this Lease and constitute lessee’s
unconditional and irrevecakle acceptance cf the rircraft for all purposes

of this lLease.

SECTION 5. Warranties.

Lessor warrants that during the term cf this Lease, so leng as no
Event of Default or Default has occu-red and is ¢ontinuing hereunder,
lessee’s possession of the Aircraft shall nct be divested by Lesscr or
anyone claiming through or under Lessor. ..

The warranty set forth hereinabove is in lienx of 2ll cther
warranties of Lessor, whether written, oral-or implied, with respect to
this Lease or the Aircraf:, and Lessor shall net be deemed to have
modi®ied in any respect the cbligations of Lessee pursuant to Section 7
herecf, which obligations are and shall remain absclute, irrevoccable and
unconditional under all events and circumstances whatscever, LESSEE
TYPRESSLY ACKNOWLEDGES THAT 1T EAS SELECTED TEE AIRCRAFT WITHOUT ANY
ASSISTANCE FROM LESSOR, ITS AGENTS OR .EMPLOYEZS AND LESSEER EXPREESLY
AGREES THAT IT IS LEASING TEE AIRCRAFT FROM LESSOR IN AN "aAsS Is™
CCNDITION. I-ESSOR BHALL NOT BE DEEMED TO HAVE MADE, AND LESSOR ERBREBY
EYPRESSLY DISCLAIMS, ANY REFRESENTATION OR WARRANTY (EXCEPT FOR THE
FARRANTY CONTAINED IN THIS §B2CTION §), BITEER EIPRESS OR IMPLIED, AS TO
THE AIRCRAFT, ANY PART THERECOP, ANY RECORDS, OR ANY MATTER WEATSCEVER,
INCLUDING, WITECUT LIMITATION, THE DESIGN, CCNDITION, CAPACITY OR
DURABILITY ©QF THE AIRCRAFT, I™S MERCEANTABILITY OR ITS FITNESS FOR ANY
PARTICULAR PURPOSE, USE OR OPERATION, TEE QTALITY CF THE MATERIALS OR
WORRMANSEIP OF TEE AIRCRAFT, ITS VALUE OR AIRWORTEINESE, TITLE, SAFETY,
THE ABSENCE OF ANY PATENT, TRADIMARE OR CCPYRIGET INTRINGEMENT (OR LATENT
DEFECT (WHETEER OR NOT DISCOVERARLE BY LESSEE), COMPLIANCE OF TEHE
AIRCRAFT WITE TEE REQUIREMENTS CF ANY LAW, RULE, REGULATION OR STANDARD
PERTAINING TEERETO, OR TEE CONFCRMITY OF TEE AIRCRAFT TO TEE PROVISIONS
AND SPECIFICATIONE OF ANY PURCHASE DOCUMENT RELATING THERETO CR ANY
INTERFERENCE OR ANY COGRSE OF PERPORMANCE, CCURSE OF DEALING OR UEAGE OF
TRADE, NOR SHALL LESSOR BE LIABLE, REGARDLESS OF ANY ACTUAL OR ALLEGED
NEGLIGENCE OF LESSOR, FOR ANY DEFECTS, EITHZR PATENT OR LATENT (WEETHER'
OR NOT DISCOVERAEBLE BY LESSEE}, IN THE AIRCRAFT CR ANY PART TEIRECY OR
ANY DIRECT OR INDIRECT DAMAGE TO PERSONS OR PROPERTY RESULTING TEEREFROM
OR FOR ANY DIRECT, INDIRECT, INCIDENTAL, SPECIAL OR CONSEQUENTIAL DAMAGES

7
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OR FOR STRICT OR assoLCTE LIABILITY IN TCRT.  WITEOUT LIMITING TEE
GENERALITY OF TEHE FOREGOING, LESSEE EEREBY WAIVES ANY CLATM (INCLUDING
ANY CLAIM BASED ON STRICT OR ABSOLUTE LIABILITY IN TORT OR INTRINGEMENT)
IT MIGET HAVE AGAINST LESSOR POR ANY LOSS, DAMAGE (INCLUDING, WITHOUT
LIMITATION, DIRECT, INDIRECT, INCIDENTAL, SPECIAL OR CONSEQUEINTIAL
DAMAGE) OR ZIIYPENSE CAUSED BY TEE AIRCRAPT OR BY LESSEE’S LOSS CGF USE
TEEREOP FOR ANY REASCN WHATSOEVER. :

Lessee acknowledges that lessee, and nct Lesscr, has selected the
Aircraft, the Airframe and the Engines. lessee further acknowledges that
+he Lesscr has not manufactured or supplied the Aircraft, the Airframe,
or the Engines and that the lesscr acqu:'.;ed cr wil} acqgire the Aircrar=
and/or the right to pessession theretc in connection with this Lease.-

So long ané cnly sc lcng as an Ivent of Default or Default hereunder
shall not have occurred and be continuing, and so leng and cnly so long
as the Rircraft shall be subject to this lease and Lessee shall be
ertitled to pessession of the Aircraft hereunder, lessor assigns ¢o
Lessee and authorizes Lessee, at Lessee’s expense, to assert for lessor’s
accocunt, all rights andéd powers of Lessor under any nranufaciurer’s,
vender’s or dealer’s warranty cn the Aircraft or any part thereof,
(including, without limitation, any warranty of Manufaciuwrer or
Supplier). Notwithstanding the foregeing, Lessee shall not attempt to-
enforce any such performance by legal proceeding without Lesser’s prier

written approval.

Fepresentations, Warranties and Agreements of Lessee.

SECTION s.

Lessee represents, warrants and agrees as follows:

(a} Due Organization of lecssee. Lessee has the fcrm of .
business organization indicated in the caption of tkhis Lease and is duly
organized and existing in good stending under the laws of the state
listed in the capticn of this lLease and is duly qualified to do rusiness
wherever necessary to carry on its present tusiness and operaticns and to
own its property including, without 1limitaticn, the Primary ERangar

Location,.

(b} Due Authcrization cf lessee; No Violation by Lessee. This
Lezse has been duly authorized by all necessary action on the part of
lLessee consistent with its form of crganization, does not require any
fur<her shareholder, memrer or partner approval, does not regquire the
appreval of, or the giving notice to, any Federal, state, local or
foreign governmental authority (including, without 1limitation, the
Department of Transportation and/or the FAA) and dces not contravene any
law hinding on Lessee or contravene any provision of, or constitute a
default or result in the creation of any Lien other than a Permitted Lien
under any certificate or articles of incorporation or orcanization or by-
laws or partnership certificate or .acreement, or any agreement,
indenture, ¢I other instrument to which Lessee is a party or by which it

may he bound.
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(c) Enforceability pf lease, This Lease has been culy
executed and delivered DY authorized officers cor partners cf Lessee and
constitutes 2 legal, valid and binding chligaticn of Lessee enfcrceable

in accordance with its terms.

(d} Financial Statements of lLecsee. Lessee agrees tc furnish
tessor (i) as soon as available, and in any event within e¢ne hundred
twenty (120) days after the last day of eack fiscal year of Lessee, a
copy of the balance sheets of Lessee as of the end of such fiscal year
and related statexzents of inccme and retained ear"ungs of Lessee for such
fiscal year, all 1in reascnable detail prerared in accordance with
cenerally accepted acccunting gprinciples ccnsistently arrlied and
certified Dby an independent certified public accounting firm of
recegnized standing and which is reasonably acceptable to Lessor, each on
a ccmparative basis wlh‘a cocrrespending statements for the prior fiscal
year; (ii) within for Zive (45) days after the last day cf each fiscal
quarter of Lessee (exce;:‘.: the last fiscal cuarter of any fiscal vear), a
copy of the balance sheet of Lessee as cf the end c‘ each such guarter,
and statement cf inccme and retained earnincs cove*lng the fiscal year to
date of Lessee, each on a ccaparative basis with the ccr*espondlng period
of the prior year, all in reascnable detail and certified by the
treasurer or principal financial officer of Lessee and (iii) within
thirty (30) days after the date on which they are filed, all repcrts,
foras and other filings, if any, required to be made by Lessee to <he
Securities and Ixchange Commission ("SEC") or (in respect of the Aircrart
or the Lease) -the FAA, including, without limitation, any SEC Focrm 10-Q
and related Treports or docunents. All credit, financial and other
infermazion provided by Lessee or at Lessee’s directicn is, and all such
inferpation hereafter furnished wiil be, true, corvrect and ccoplete in

all material respects.

(e) Furnishing cf Informatien. Lessee agrees that it shall
furnish frem time tec tize to Lesscr such m‘c-:atlcn relating to Lessee
and/or Western, and their respective subdbsidiaries and/or affiliates,
financial or otherwise, as Lessor shall reascnably regquest.

(f) Llocation gf Chief Txecutive Offices. The chief executive
offices and principal place cf kusiness ¢f Lessee is located at the
address set forth in Schedule No. 2 to Lease :upplc.ment No. 1, and lessee
agrees to give Lessor thirty (30) days’ prieor written notice c¢f any
relocation of said chief executive offices or p*'lnc:.pal place of business
from its present location, or of any chance in its name or identity.

(g) Documents on Board. A current and valid Registraticen
Applicaticn or Certificate of Aircraft FRegistration, and a cepy of this
Lease and the Lease Suprlements, will ke Xept on board the Aircraft at

2ll times during the term of this Lease.

(h) Selecticn_ of Aircraft. Lessor has nct selected,
manufactured or supplied the Aircraft te Lessee and has acqu' red the
Alrcraft subject hereto sclely in connection with this Lease and lLessee
has received and approved the terms of any purchase order or agreement

9
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wi:-h :espgct to the Aircraft.

(i) Liticationh relarinc t¢ Iessee. There are no precceedings
pending or, S50 far as the cfficers cf Lessee know, th:eatenedlaga;nst or
affecting LesSsee or any of its property belcre 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 decidead

adversely affect the financial ccndition or cperations of Lessee cr the’

ability of Lessee to perform its obligations under this Lease. Further,

Lessee is not in default unéer any zaterizl ctligation for the paysent of
porrowed money, for the deferred purchase price of procperty, cr fer the
payment of ary rent whick, either individually or in the acgregate, would
bave the same such effect. .

(j) Mo Adverse Mortgaces. 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 morigage, lcan agreenent or ix}denture ar
any other centract, agreedent or instruxent to which Lessee is 2 party,
er under which it or any of its prcperty is or zay beccme bcund. In
addition, no xcrtgage, deed of trust, or cvther Lien which now ccocvers or
affects, or which may hereafter cover cr affect, any property or interest
crerein of Lessee, now attaches or hereafter will attach to the Aizcraft,
the Airframe or any Engine,
adversely Lessor’s right, title and interest therein.

(k) Taxes. Lessee has filed or caused to be filed and will
continue to file all Federal, state and local tax returns which are
required to be filed, and has paid cr caused to be paid and will centinue
to pay all taxes shown to be due and payable on such returns or (except
to the extent being contested in good fzith and for the payment ¢f which
adequate reserves have been provided) on any assessment received by
lessee, to the extent that such taxes have heretcfore or in the future

beccpe due and payable.

{1) Filing. Except for the registration of the Aircraft with
the FAA and except for filing and recording of the applicable decouments
pursuant to the Federal Aviation Act no further action, including any
filing or recording of any docuzment (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 Lesscr’s title to and interest in, the RAircraft, as against
Lessee and/or any Person in any applicable jurisdiction.

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

(n) Records. Lessee Lhas reviewed all Records with respect to
the operaticn and maintenance of the Aircraft prior to the Accertance
Date and such Recards have been kept in accordance with the reguirements
of the FAA rules and regulations and industry standards. Lessee shall

10
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paintain all such Records during the Terz of this Lease in acterdance
with the regquirements c¢f the FAA, anc any manufacturer's maintenance
programs OX reguirements as well as Sections B and 11 of this Lezse.
(o) Clazims. Lessee has no pending cl}aims, and does nct have
knowledge of any facts upen vhich a future claim may be Lbased, against
any prior owner, the Manufacturer or Supplier ¢f the Alrcraft cr of any
Engine or part thereof for kreach of warranty ¢r otherwlse.

(p) U.s. Citizen. The Lessee is and will continue ic be a
neitizen o® the United States" within the meaning of the Federal Aviatien
Act.

(g) Engines. Each of the Engines has 750 or greater rated
takecff hersepower or the equivalent of such hersepower.

(r) Corporate Fxistence; Mercer, Sale, etc. Lessee shall at
211 times maintain its corpecrate existence and, shall not consclidate,
reorcanize or 3ZIerge with or intc any other corpcration or Ferson, or
sell: cenvey, transfer or lease, as applicable, all er substantially all
of its acsets ©or stock to any Person, cr beccze the subject of, cor engage

in, a leveraged buy cut or zny other forn of corperate recrganization

withcuz the pricr written consent of lessor.

(s} Financial Statements of Western. Lessee agrees to cause
western to furnish Lessor (i) as socn as availakle, and in any event
within one hundred twenty (120) days aIter the last day of each fiscal
year of Westermn, a ccpy of the balance sheets of Western as of the end of
such fiscal vear, and related statezents of inccme and retained earnings
of Western for such fiscal year, all in rezsonable detail prepared in
accordance with generally accepted acsounting principles consistently
applied and certified by an independent certified ptblic accounting firm
of reccgnized standing and which is reasonably aczeptable to Lesscr, each
on a ccnparative basis with correspending statezents for the prior fiscal
year; (ii) within ferty-five (45) days after the last day of eack fiscal
quarter of Western (except:the last fiscal quarter of any fiscal year),
a ccpy of the balance sheet of Western 2s of the end of each such
gquarter, and statement of inccme and retained earnings covering the
fiscal year to date of Western, each on 2 cozparative basis with the
correspending period of the pricr year, all in reasonable detail and
certified by the treasurer or principal financial officer of Western; and
{iii) within thirty (30) days after the date cn which they are filed, all
Teports, forws and other filings, if any, required to be made by Western
to the SEC or (in respect of the Aircraft or the Lease} the FAA,
including, without limitation, any SEC Ferz 10-Q and related reports or
documents. 211 credit, financial and other inZcrmation provided by
Western or at Western’s direction is, and all such information hereafter
furnished will be, true, correct and ccoplete in all material respects.

(t) Accuracv of Finmancjal Statemen:s. All balance sheets,
statements of profit and less and other financial data that have been
delivered to Lessor with respect to lessee and/or Western (i) are
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complete and correct in 21l material respects, (ii) accurately tresent
ion of Lessee and/or Western on the dates fzr which,

the financial condit : .
sults of its operaztion for the periocds fer vwhich, the sane have

and the re 5 C ‘ ; !
heen surnished, and (iii} have been prepared in acccriance with cenerally
acccurting principles consisténtly arplied throuczeut <the

accepted
periods coverec
kncwn liabilitles,

ed thereby. 1In additien, all kalance sheets discicse all
direct and centingent, as cf their respective dates,
and there nhas been nc zaterial adverse change in the cenditicn cf lessee
and/or Western, financial or ctherwise, since the date of the mcst recent
financial statements delivered to lessor with respect te Lessee and/cr

Western.
SECTION 7. Net lease.

This Lease is a net lease, and Lessee ackncwledges and agrees that
Lessee’s obligaticn tec pay all Rent Lereunder and the rights of lesser in
and to such Eent, shall be absolute, irrevocable and uncenditicnal and
shall not be subject to carncellation, termination, 3odification er
repudiation by Lessee or any akatezent, reduction, setcoff, defense,
counterclaim or recoupment {collectively, "thatenente") for any reascn or
under any Ccircumstance whatscever, including, without lizitatien,
Abatemerts due to any present or Ifuture claizs cf Lessee against Lessor,

its successors and 2ssigns whether under this Lezse or otherwise, the-
Manufacturer, the Supplier cr any other Person fcr whatever reason.

Lessee hereby walives any and all existing and Zfuture claims to any
Abaterent ag2inst such Rent, anc agrees to pay 2ll such Rernt regardless

of any Atatement which pay be asserted in ccrimection with this Lezse, the

Aircraft or otherwise. ©Except as otherwise expressly provided berein,

this Lease shall not terminate, necr shall the obligaticns of Lessee be

affected, Dby reason of any defect in or dazage to, or any loss cr

destruction ¢I, the Aircraft er any part therecf frocx whatsoever cause,

or the invalidity or unenforceability or lack of due autherization of

this Lease of lack of right, pewer or authority of lessor to enter into

this Lease, nr 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 cf Lessor and lessee that

all Rent payable to Lessee hereunder shall be, and continue to be,:
payzble in all events unless and until the ckligcation to pay the saxme

sh2]ll be terzinatad pursuant to the express provisicns cf this Lease.

SECTION 8. Return of Ajrcrafz.

(a) Condition Upon Return. Unless purchased by Lessee, upcn
the expiration or other terzinaticn of this lLease (whether following an
Event of Default or otherwise), Lessee, at its own expense, will return
the Aircraft to lLesseor at a lccation specified by the Lessor within the
continental United States or to such other location as Lessor may
reasonably request and in the conditicn in which the Aircraft is required
+o be maintained pursvant to Section 11 .herecf and any other applicable
provisions of the Lease, fully ecuipped with the same number, make and
rodel number of Engines as are set ferth on Schedule No. 1 to lLease
Supplement Nc¢. 1, which shall fully comply with Section 8(g) hereof, and
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wbich, in The cplniee eI lesscT, Lave the s&3a ©T j‘.zj:::v.d wzilisy,
value, useZul life, pertcriance, and e2fiziency and suitable feor use on
tng Airerzme 2n¢ cwned by lesscr and prcparly installed therecn. lessee
chal]l not be Teliaved c? zny of its duties, ckligaticns, covenarzs, €2
ac-eezents under this lezse (ineluding, . vitheut limitation, izs
ckligation to FaY Ragic Rant) pricr to the raturn 02 The Ai::::a.‘.-_: in =te
zarnar and ccngition reguired vith respect tc guch ret=tn. The Alrcoelft,
st lessee’s expense, Upch recelivery purstant hereto, (1} shall be culy
certisipd Dy %the FAA 28 8D AlrveItRy alrcrell, (1) shall be fres and
clear of all lLiens other tian this lezse and any Lesscr’s Liens, (ill)
ahall be in the saxs cenfiguraticn and in the saze cperating condisziern,
criinary waear and tear excepted, 85 vhen delivered to lassee hereuncer,
(iv) Bhall be in gooc cperezing cenditicn, in goced pkysical coenditicn and
goocd eppearance (crdinary wear and tear exceptel) and (v) shall be
crra-wige in the conditicn and repalr reguired under this leasa.

(b) Qverhsul-Genersl. At the vimg c2 guck return, {i) t=e
irsrame (including, withcut lizitaticn) <xe landing - "gear on 4+he
Alrcrafe) shall nect lhave een cperataed >HoTe +san cne-half of zthe
z1lowable time betwesn rajcr airizaze cvertacls eor major  block
maintensnce Ypefcre the next majer airiraxe cverkaul or majer bbleck
caintenanca, whichever stall then apply, in accerdance vith Laasee’s Ther
eppToved cverhaul and/cr maintenance progranm auttcrized by anmd perlcrzed
ts FAA requirepents applicatle <o lesses, and shall kave no less than
hal? life (as mDeasuved by rsference to calendar, phase and/or pevicdic
zaintenance and/or inspecticn stardards) rezalning cp any life lizitsed
irzzame part or csoporent (Iincluding, witbout lizitation, the landing
gear on the Aircraft) befcre cvertaul or replactezaent and (il) sach Engine
ckall not have baen operated rore than cne-half cf ths allowable tize
rezaining belcre overhaul (beth het mnd cecld secticns as meastred ry
reference <o calendar, Fhzse and/gor perisdic =zaintenance and/cs
inspecticn standaxds) znd ell cysle lizited parts or tize eontrolled
cczponents of each Engine shall ret have been cperated =cre than one-tall
tha allcwable cycles or time remaining befcrs raplacexent; said Engine
cverhaul and Engine parts ard cooponents replactezent TC be perferxzed in
rccerdarca with Lessee’s then zpprcved aengine cverhaul and paxtes and
ceczponents replacesent preogran autherized by and pesfcrned to FAA
recuirezants applicable to lessea. Hetwithgtanding the foregoling, the
resuirezents ¢f clause (ii) atcve shall be deezed to heve bean satislied
iz (x) at the time of retu-n of the IEngines, the Engines belng returned
to lesscr shall be covered by 2 transferrzble MSP Coniracs, (Yy) adaeguate
recerves, if regulred under any sush MSP Centract, for Ifuture required
raintenance and/cr overhaul shall have been przvided Zor pursuant to euch
MSF Contract: and (z) Allied-Sigmal Rercspace Ccenpany, Garrett Engline
pivisien, the ManufacTturer or such cther entity as perfcIms the
cbligaticns of such party purstant to the applicable MSP CentTact skall
reacognize the transfer of the rights znd interests of Lesses under such
¥SP Contract to Leseor or its designes,

{¢) Overhayl-iirt-s=a., In the event that lessee doas not nast
the cenditions in clause {i) of Sectien 8(b) berec? with respect tc thas
AirZrame, Lessee shall pay Lesser a dollar szount ceoputad by multiplying
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(i) Lessor’s then current cost for such majecr overhaul cr maisr block
maintenance as the case 32y be (such cost being the then current rates
charced by 2R airframe overhaul facility apgrcved by the Manufacturer of
+he Airframe and accertable tc Lesscr, tcgether with all costs asscciated
with such overhaul), by (ii) a fractien cf whickh (x) the numerater shall
be the excess of the nuxber of hours since The last such zajer cverhaul
or major klock maintenance, as the case may be, over fifty percent (50%)
of the number cf hours of allowable time reTween m2jor overhauls cr zajor
plock maintenance and (y) the denoxzinater shall be the total ruzber of

nours of such allowable time.

Tn <he event the life limited parts or cciponents reguirement
certained in clauses (i} or (ii) of Section E(b) hereof 1s nct met,
lessee shall pay to Lesscr with respect to each part or coxponent for
vhich said reguirecent is not Tet the dellar amcunt cbtaineé by
pultiglying (i) the ratie that the life expended in excess of half-life
vears to the total allcowable life for such past or cocmsohent by (ii)
Lessor’s ccst of replecement of such part cr ccmpenent. Lesser’s cost of
replacement of a part or cszponent shall include Lessor’s then current
cost of purchezsing the part cr ccspenent tself and 2ll of Lesscr’s then
curTent ccsts associated with the replacement. - Notwithstanding the
foregoing, the reguirements of clause (ii) zbove shall be deerxed to have
been satisfied if at the time cof return of the Aircraft, (x) the Engines-
being returned te Lesscr shall be covered by a transferrzble MSP Contract
ané shall be in full ccopliance with the provisions therecf, includirng,
without 1limitaticn, the maintenance precvisions thereof, (y) adequate
reserves, if reguired under any such MSP Centract, for future required
mainterance and/or overhaul shall have been provided for pursuant teo such
MSP Contract and (z) Allied-Signal Rercsp2ce Cecupany, Garrett Engine
Divisien, +the HManulactuirer or such trher entity as perfcrzs +the
ocbligations ¢f such party pursuant toc the MSF Ccntract shall recognize
the transfer cf the rights and interests .of Lessee under the MSP Centract

to lLessor or its designee.

(d} Overkaul-frngine. In the event +that lessee does not nmeet
the conditiens in clause (:i) of Section 8(b) hereof with respect to the
Engines, lessee shall pay to the Lessor with respect to eacnh Engine for
which said conditicns are not met the dellar azount per Engine cbtained
by multiplying (i) the ratic that the time accumulated since half time
bears to <he time allowable between cverhaul by (ii) Lessor’s cost for
such overhaul of such Engine; Lesscr’s cost referred to in this clause
(ii) being the then current rates charged by an engine ovezhaul facility
approved by the Manufacturer of the Engines and acceptable to lessor,
tcgether with all ccsts associated with such overnaul.

In the event the fcregeing Engine cycle limited part and time
controlled component requirerent set ferih in clause (ii) of Section 8(b)
herec?® ig nct met, Lessee shall pay to Lesscr with respect to each Engine
for which said recguirezent is nct met the dollar amount per part {er per
ccoponent) 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 (or cne-half
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the zllowalle cycles) bears tc the time (€T cycles) allcwable tetween
replacements by (ii) "Lesscr’s cost of replacexent c©f the rart (or
component) . Lessor’s cost ¢t replacement of a part or cecrponent shall
include Lesscr’s then current cost of purcrasing the part cr cesponent

itself and all of Lessor’s then currenT costs assacliated wish the

replacement.

(e) Fuel: Reccrds. Upen the return of the Aircra‘t, ir
acccrdance with tnis Sectien, (i) each fuel tTank shall ccontain tte same
guantity of fuel as was centazined in such tank when the Aircralit was
delivered to Lessee on the Acceptarnce Late (which shall be presuzmed tc be

ifty percent (50%) of full capacity, unless otherwise specified in the
Purchase Documents) cor, in the case of differences in such quantity, an
appropriate adjustment will be made at the then curTent market price of
fuel, and (ii) upcn such return, lLessee sha_ll deliver to Lessor all
Records. In the event any Reccrds are xmissing or incomplete, lessor
shall have the right to cause a2ny stch Reccrds to be recenstructed at the

expense of Lessee.

Cpon the expiration or cther termirnation cf the
reguested by Lessor, permit lessor to store the
Hangar Location 2s described in Schedule No. 2 to
Lease Supplement No. 1. During such sicrzge period Lessee will, at its--
own cost and expense, keep the Alrcraft prcperly hangared, and will
perzit Lessor or any persen designated by Lessor, including the
authorized representative or representatives of any prospective
purchaser, lessee or user cf the Aircraft tc insrect the same. lLessee
shall not pe liable, except in the case ¢f necligence or intentional
misconduct of Lessee cr cf its employees or agents, for injury to, »r the
death of, any person exercising, either on behalf of Lessor or any
Prospective purchaser, Lessee or user, the rights of inspection granted
hereuvnder. Lessee shall bear the risk ¢f less and shall pay any and all
expenses connected with insuring and maintaining the Aircraft during such

(f) Sterace.

lease, Lessee will_, if
Aircraf:t at the Primary

stcrage pericd.

(g) Return of Prnzines. In the evert that any engine nct owned
shall be installed on the returned Airframe as set forth in
paragraph (a) ©f this Sectien, then Lessee will, ccncurréntly with such
delivery, at its own expense and not at any cost to Lessar, farnish
Lessor witzh @ full warranty Ekill of sale, in form and substance
satisfactory to Lesseor, with respect to each such engine and with .a
written opinion <of FAA Ccunsel 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
or Event of Default shall have occurred and be ccntinuing, Lessor will
transfer to Lessee, withcut recourse or warranty of any kind whatsoever
{except as to lLessor’s Liens) on an "AS-IS, WHIRE-IS" BASIS WITHOUT ANY
REFRESENTATION BY, OR RECOURSE OR WARRANTY TO, LESSCR, all of Lessor’s
right, title and interest in and to any Engine not installed on the

Airframe at the time of the return of such Airfrane.

by Lessor

(h) Inspection Prior to Return. Not more than ninety (50)
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days prier to the expiration ©f the Lease, urcn thg vritten reguest of
Lessor, Lessee shall, at its expense, review the Iaintenance rececrds of
the Aircraft to determine if the Al-craft is in the cendition reguired by
Section 8(a). Follcwing such review, Lessee skall certify to Lesscr tha+
such Aircraft is in the condition require® by Secticn 6(a) according tc

«he maintenance records for such Aircraf:, cr, if the maintenarce reccrds
bohah]

so indicate, = LE
Aircraft zo the specified cendition.

(i) Survival. The provisicns of this Sectien 8 shall survive
the expiraticn or other termiration of this Lease and the return ¢f the
Aircraft for any reason whatscever for a period of -three (3) veazrs after
any such expiration or other termination of this Lease. .

(j) Injunctive Relief. Witheout liziting any other terms cr
cenditions of this Lease, the provisicns of this Section 8 are of the
essence of this Leazse, and upen application tc any ccurt of equity having
jurisdiction, Llessar shall be entitled tc a <decree against lessee
requiring specific performance cf the covernants of Lessee set forth in

this Secticn 8.

SECTION 9. Liens.

Lessee will not directly er indirectly, voluntarzily or
inveluntarily, create, incur, assuce or suffer to exist any Liens on or
with respect to the Aircraft or any part thereof, lessor’s title thereto
or any interest of Lessor therein (and Lessee will prozptly, at its own
expense, take such action as Lessor deems necessary or advisable to duly
discharge any such Lien), except Permitted Liens. 1In the event that
lessee fails to take action to discharge or remove any such Lien, lessor
may take such actich as it deems recessary or appropriate to discharge or
remove such Lien. Lessee shall reinbturse Lesscr con dedand for any costs
incurred by lessor in connection with such action tecgether with interest
at the Late Payment Rate. Lessor’s rights hereunder are in addition to,
and not in <derogation of, any other rights which Lessor pay have

hereunder, at law or in equity.

SECTION 10. ITaxes.

Lessee agrees to (i) repert, to the extent legally permissible (cr
if such repcrting by Lessee is not legally permissible, then to prepare
reports for filing by Lessor), (ii) pay wher éue and (iii) to defend and
indemnify Lessor against liability for 2ll license and registraticn fees,
assessments, 2nd sales, use, prcperty, excise, privilege and other taxes
(including any related interest or penalties) or cther charges or fees
now cor hereafter imposed by any governmental body or agency upen any
Equipment, or with respect to landing, airpert use, manufacturing,
ordering, shipment, purchase, cwnership, delivery, installation, leasing,
cperation, pcssession, use, return, or other disposition thereof cr the
rentals hereunder (other than taxes con or peasured sclely by the net
income of Llessor)("Impgsiticns"). Any fees, taxes or other lawful
charges paicd by Lessor upon failure of Lessee to make such payments shall
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at lesscr’s oOption beccme izmediately cdue frcm Lessee to Lessor.
Notwithstanding the fceregoing, Lessee shall pay., indexznify TLesscr for,
and helé Lesscor harmless on 2 net alter-tax tasis from and acainst, all
or measureé by the ne: inccme cf Lesser izcesed zgainst
Lessor by any Federal, state, local or foremign governzent or other taxing
authority if and to the extent that Lesscr would net rgave lncursed such
Impositions but fer the cperation or presence cf the Alrcralit within the
jurisdicticen asserting ah Imposition.

Ippesitions con

SECTION 11 Registration, Maintensnce anmé Cperztion: Compliance 228 Use :
-Eeplacement Farzs: Additions: Aircraft Marking.

(a) Registration, Maintenance and prezation. During the term
of this Lease, Lessee, at its own cecst and expense, shall (i) cause the
Aircrafs to be duly registered in the razme of the Lessor under the
Federal Aviation Act at all tizesg; (ii) paintain, inspect, service,
repair, overhaul and test the Airfrzme and each Engine in accerdance with
FAA approved and Manufacturer’s recczmended mazintenance prograzs; (iii)
maintain {in the English language) all Reccrds and (iv) promptly furnish
to Lessor such information as D2y be required to enzble lessor tc file
any reports Treguired by any ¢overnzental eauthcrity as a result of
Lesscr’s ownership of the Aireraft. All maintenance procedures recuired
by Section 11, subparagraph (a) (ii) or any cther provision ¢f this lease:
shall be perforoed in accordance with all FAA and Manufacturer'’s
scandards ané procedures by prcperly trainec, licensed, and certified
paintenance sources and mainternance perscnnel utilizing replacemernt parts
apprcved by the FAA and the Manufacturer, so as to keep the AirIrame and
each Engine in good cperating condition, créinary wear and tear alone
excepted, and to enable the ajrwcrthiness certificate Aircraft to be
continually maintained.

(b} Ccmpliance and Use. Lessee shall cperate the Airzraft in
the conduct of its business and/or for ccrmercial purpcses and in a
pzssenger crnfiguration for which Lessee is culy authorized by the FARA
and it will not cperate or permit the Aircraft to be cperated at any time
cr in any geographic aresa when or wkere insurance required by the
provisions of Section 14 herecf shall not be in effect, or in a panner,
fcr any time period, such that Lessor or a third party shall be deezed to
have "cpera<ional) control" of the Alrcraft. Threughcut the terx of this
Lease, the possession, use and maintenance of the Adircraft shzll be at
the sole risk and expense of Lessee and the Airc-aft shall be based at
the Primary Hangar Location set forth in Schedule No. 2 to Lease.-.-.. . ...
Supplement No. 1. At all times the Aircraft will be operated only by .-l
duly qualified, currently certificated pilots as required by ‘thagl -
insurance pelicies reguired under this lease. IN ADDITION, EXCEPT™
EXPRESSLY PERMITTED BY THE FOLLOWING PARAGRAFH, THE AIRCRAFT SHALL NOT BE. ..

OPERATED, USED OR LOCATED OUTSIDE THE CONTINENTAL UNITED STATES.  --l-l-l0l0l:ll

Notwithstanding the foregoing, Lessor agrees that the Aircrait may
be flown temporarily tc any country in the world in connecticn with the
conduct of Lessee’s business; provided, however, that in no event may the
Aircraft temporarily fly, be cperated, used cor located in, to or cver any
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such ccuntry or area (1) which is excluced from coverage by any insurance

with respect to such Aircraft cr by any ilnsurance solicy
reras of Section 14 herecf cr any CCUnNtry or area net
ully ccvered by such insurance; (2) in a reccgnized er
+hreatened area of hestility unless “fully covered to lesser’s
satisfaction by hull, political, exprepriatien, Rijacking and war risk
insurance or (3) with wvhich the United States of America deces not
maintain favecrable diplexatic relations. Lessee further agrees that it
shall not operate the Aircraft, or permit the Aircralt to be cperated in
any manner unless the insurznce coverages set forth 1in Secticon 14 herect
are in full force and eXZfect.

policy in effect
recuired by the
specifically and £

(¢) Rerlacement Parts. Except as chervise pzovided in the
ucceeding paragraph (4} cf this Secticn, Le'ssee, at Its own cest and
expense, will promptly replace all Farts which =ay .from time to time
beccpe wernm o©ut, lost, stolen, +taken, destroved, seized, ccnfiscated,
reguisitioned, damaged beyerné repair or perzanently rendered or declared
un<it fcr use for any reason whatscever.

(8) pdgiticns. Lessee shall be entitled frexm tize to tine during
the term of this Lease fo aczuire and install on the Aircraft at lessee’s
own cost and expense (and Lessor herely 2ppelitis Lessee to be lLessor’s

acent fo

is centinuing), any additional accessory, device ¢r equipment as zay be
available at such time ("“Additicns") but enly so long as such Additions
(i) are ancillary to the Aircraft, (ii) are not reguired to render the
Aircraft complete for its intenced use by lLessee, (iii) will net impair
+he originally intended functicn or use of the AircraZt or dirinish the
value of the same, (iv) can be readily removed without causing zmaterial
camage to the Aircraft and (v) do not violate the provisions or Revenue
Procedure 76~30, Revenue Procecdure 79-48, Revenue Prcoccedure 75-21, 1975-1
C.B. 715, or Revenue Procedure 75-48, 1975-2, C.B. 529 of the Ccde (as
each of them, or all of them, may hereafter be modified cr superseded) or
any other Code Revenue Procedure, Section or Regulation. Title to
Additions which are not remcved by Lessee prior to the return cf the
Airczaft to Lessor shall vest in lessor upen suck return. Lessee shall
repair all damage to the Aircralt resulting £frem such installation and
removal of Additicns sc as to restore the hircraft te its conditicn prior

to installation, ordinary wzar ard tear excepted.

(e) Alircraft Marking. Lessee agrees, at its own cost and expense,
to (i) cause the Airframe and the Engines to be kept nuzbered with the

identification or serial number therefor as specified in Schedule No. 1
to Lease Supplement No. 1 hereof; (ii) prominently éisplay cn the
Aircraft —hat "N" rumber, and only that "N" nu-ber, specified in Schedule
No. 1 to Lease Supplement Ne. 1 cr such cther "N" nuaber as has been
approved in writing by the Lessor ard duly recorded with the FAA; {iii)
notify Lessor in writing thirty (30) days prior to za2king any change in
the ccnfiguration (other than changes in configuration mandated by the
FAA), appearance or coloring of the Aircraft from that in effect at the
tine the Aircraft is accepted by Lessee hereunder, and in the event of
such change or medification of configuration, celoring or appearance, at
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the reguest of Lesscr to restore the Aircraft T the conliguraticn,
ccloring and/or appearance in effect on the ‘Acceptance Date c¢cr, a=
lesscr’'s option to pay to Lessor an azcunt egua. tc the reascnatle cos=«
cf such restcraticn and (iv) affix and maintain in the Airfrane adjacent
~o the airwcrthiness certificate a_:'.c'. en each Ingine a metal! rnzzeplate
bearing the Alircraf: Marking specified in Fease Suprlexzent No. 2 and such
cther markings as from time to tize may be reguired by law or ctherwise
deemed necessary or advisable by Lesscr in crder to protect the title of
Lessor to =he Aircraft and the rights of lLesscr under _this Lease. lessee
will nct place the RAircraft in oper.aticn ©r exerclse any conirol or
dominicn over the saze until such Alrcraft Markings have been placed
therecr. Lessee will replace preoptly any such Aircraft Marking which

pay be removed, defaced or destroyed.

SECTION 12. Inspection.

Lesscr shall have the right, but not the duty, to inspect the
Rircraft, any compenent thereof 2né/or the Reccrds, at any reasonable
time and from time to time, wherever located. Upon request c=f Lessor,
Lessee shall confirm to Lessor the location of the Aircraft and shall, at
any reesonable time and from time to tixze, make the Aircraft and/ecr the

Records available to Lessor for inspectien.

SECTICN 13. Loss or Destruction.

({a) Event of lcss with Respect to *he RAireraft. Upon the
occurrence of 2ny Event of Less with respect to the Aircraft or any Part
or Encine not then installed on such Aircraft, Lessee shall notify lLessor
of an} such Event of Less within five (5) days of the date thereof. On
the next Basic Rent Date fcllowing the date of such notice (or, if such
Event of Lecss occurs after the Last Basic Rent Date, within thirty (30)
days after such nctice), lessee shall pay to Lessor any Rent then due,
Plus the Casualty Value of the Aircraft.determined as of the Basjic Rent
Date izzeciately following the date of such Event of Loss, tcgether with
interest at the Late Payment Rate fcr the period (if any) frem the Basic
Rent Date following the date of such notice thrcugh the date of payzent.
Upon naking such payment and all Rent due and owing, lessee’s obligatieon
to pay further Basic Rent for the Aircraft subsequent to such payment
shall cease, but Lessee’s cbligaticn to pay Supplexmental Ren: as well as
any other amounts due under this Lease, if any, for the Aircraft shall
remain unchanged. Except in the case of lcss, permanent disappearance,
destruction ©r Return to Manufacturer, Lessor shall be entitled to
recover possession cf the Aircraft, unless possession therecf is required
to be delivered to a third party insurance carrier in order to settle an
insurance claim. So leng as Lessee has actually paid Lessor the
applicable Casualty Value of the Aircraft and any and al)l cther arounts
recuire¢ to be paid pursuant to the terms of this Lease concerning an
Event of Lecss, Lessee shall be entitled to any salvage value in excess of
any suchk castalty Value and any other amounts actually paid to lessor.
Lessor shall be under no duty to Lessee-to pursue any clainm against any
Person in ccrnection with an Event of Loss, but Lessee may at its own
cost and experse and with Lessor’s prior written consent pursue the same
on behalf of Lessor in such manner as may be acceptable to Lessor.

Following the payment of the Casualty Value of the Airecraft in
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accecrdance WwWith the gprovisicns ¢f this subseciicn, Lessee, if Ecssikle,
shall, as agent for Lesscr, dispcse of <he Ai:c:a_xf: as soOn as it i1s able
to do so for the best price cbiainable. Any such éispesition shall be on
an AS-1§, WEERE-IS BASIS WITEOUT ANY RIFRESINTATION BY, OR RECCTRSE OR
WARRANTY TO, LESSOR, cf any kind whatscever. Lessze may, after actually
paying lLessor all amounts required and/c specified in this subsection
and in any other applicable teras of this Lease, retain all azcunts in
excess of the applicakle Cascalty Value of the Aircraft and any and all
cther amounts reguired tc be paid pursuant o the terms of this lease
ccncerrning an Event of Loss. In the event <f a Return to Manufacturer,
and so long as the Lessee has actually paic the Lessor the applicable
Casuvalty Value of the Aircraft, tcgether with any and all other azounts
required to be paid purstant to the terns cf this Lease concernine an
Event of Loss, Lesscr agrees that lessee stall receive and re=ain all
apcunts payabdle to Lessor by the Manufacturer in excess cf any such
casualty Value of the Aircraft and any cther azcunts required tc be paid
by the Lessee concerning an Event of Less. With respect to a Recuisition
ef Use, and so long as the Lessee has actually paid the Lesser the
arplicable Casualty Valve cZ the Aircraft, tecgether with any and all
other ameounts reguired to be paid pursuant to the terms of this Lease
ccricerning an Event of Loss, lessor agrees that Lessee shall receive and
retain 211 amounts paié by any governmental avthority in excess of any

such Casualty Value of
required to be paid by the lessee ccncerning an Event of less.

- e

(b) Event cf Tess with Resvect tc_ar Fncine. Upon an Event ¢f Loss
with respect to any Engine under circuxstances in which there has not
occurred an Event of Loss with respect tc the Airframe upon which such
Engine was installed, Lessee shall give lessor prempt written notice
thereof and shall within thirty (30} days after the occurrence of such
Event of Loss, duly cenvey to Lessor title to a similar engine of the
rieame, make and model nuaber as that suffering the Event of lLoss. Such
engire shall be free and clear of all Liens, kbave 2 value, utility, and
useful life at least eguzl to, and {(ii) ke in as good an operating
conditicr as, the Engine with respect to which such Event of Lors has
ccocurred, assuming such Encine was of the value and utility and in the
ccndition and repair recuired by the terms herec?f inmediately prier to
the occurrence of such Event of Loss. lessee, at its own cost and
expense, shall furnish Lesscr with such docu-ents to evidence such
conveyance as lLessor shall request. Upon full cczpliance by Lesse2 with
the terms of this paragraph, Lessor will transfer to lLessee, without
recourse, rerresentaticn or warranty of any kind whatsoever, all of
Lessor’s richt, title and interest, if any, in anéd to the Engine with
respect to which such Event of Loss has cccurred. SUCE TRANSFER SERLL BE
"AS-IS, WHERE-IS" AND LESSOR SHALL NOT BE DEEMED TO EAVE MADE, AND LESSOR
ETREBY DISCLAIMS, ANY REPRESENTATION OR WARRANTY, EITEER EIPRESS OR
IMPLIED, AS TO THE ENGINE SO TRANSTERRED TO LESSEE. Eack such
replacement engine shall, after such conveyance, be deened an "E-cine" as
defined herein and shall be deemed part of the same Aircraft as was the
Encine replaced thereby. No Event cf -Loss with respect to an Engine
shall result in any reduction or delay in the payment of Basic Rent or
Telieve Lessee of any obligaticn under this Lease.

(c} Risk of loss; no Relezse of Obligations. Except as provided in
this Section 13, Lessee shall bear the risk cf loss and shall not be
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released f£rom its ckligaticns hereunder in the event of any dazage to the
Aircraft oxr any part thereof or any Event of Less relating tiaeress.

EBECTION 14. Insurance.

(a) Aircraft liabilitv and Prcoertv samage Irsurance. Lessee shall
maintain at its own ccst and exzense for the entlre Term with irsurers
satisfaczory to lessor, (i) ccmprehensive airecraft and genera! public
liability insurance against bedily injury and property dazage clainms
including, withcut limitatien, contragtual llability, premises darage,
public liakility, perscnal prcperty liabllity, persomal injury liability,
death ané property cdamage liability, public and passenger legal liability
coverage in an amount not less tkan $50,000,000.00 for each single
occurrence and (ii) such cther property damage lnsurance with respect to
the Aircraft as is of the type and in the amecunts usually carried by
cczparnies engaged in the same or a2 similar rusiness 2s Lessee and wvhich
covers risks of the kind custecmarily insured agains:t by such ccmpanies.
Lessee shall also provide worker’s cezpensatien insurance with alli-states
coverage for the Aircraft’s crew and maliatenance perscrnnel.

{b) Insurance Acainst lees er Damace tec the Aircraft. lessee shall
maintain at 1ts cwn cost and expense for the entire Term with insurers
satisfactory to Llessor, all-risk ground and f£light aircraft hull
insurance covering the Aircraft, including foreign cbject damace, fire -
and explosion coverage, cargo, envircnoental, ingesticn and lightning and
electrical cdamage and comparable insurance with respect to any Encines or
Parts wvhile removed from the Aircraft, and with respect to any engines or
parts while texporarily installed on the Aircraft, provided t:at such
insurance shall at all times be in an adcunt not less than the Casualty
Value of the Aircraft (such anount determined at the Rent Commencemen+®
Date and at each anniversary thereof for the next succeeding year
throughout the Term of this Lease). Lessee shall maintain in effect
hijacking (air piracy) insurance with respect to the Aircraft in a face -
amount of riot less than the Casualty Value of the Aircraft (determined as
dascribed herein), which shall be in full fcrce and effect werldwide
throughout any gecgraphical areas at any tinme traversed by the Aircrart.
Such insurance shall also include war risk, goverrmentzl confiscation and

exprepriation and related insurance.

(c) Lessor as Additional Insvred: Notjice. Any policies of
insurance carried in accordance with this Section and any policies taken
out in substituticn or replacement or any such policies (i) shall be
ampended to name Lesscr as the owner of the Aircraft and as additional
insured as its interests may appear, (ii) with respect to insurance
carried in acccrdance with paragraph (b) cf this Section 14 covering the
Aircraft, shall provide that any amcunt payakble thereunder which exceeds
$250,000.00 in the aggregate shall be paidé directly to Lessor as sole
loss payee and not to Lessor and Lessee jointly (and, so long as no Event
of Default has occurred, such amcunts shall be disbursed by Lessor to
Lessee or other appropriate Persons in. .pzyment of the costs actually
incurred with respect to repairs made to the Airzraft so as to restore it
to the cperating condition required by Section 11 hereof, cr shall be
disbursed by Lessor as otherwise required by the Lease), anc that,
Erovided no Default or Event of Default has occurred and is continuing,
any zmount(s) of less than $250,000.00 in the aggregate shall be paid to

21
WS021600



Lessee {and SUch amcunts shall ke applied Ly Lessee to pay the cestis of
such repaixs), (1i1i) shall provide for tnirty (30) cays wrliter rctice by
such insurer of cancellation, change, non-renewal ¢r reducticn and (iwv)
shall provide that in respect of the Iinterests ¢f lesscr in such
pclicies, the insurance shall not be invalidated by any actien ecor
inaction of Lessee regardless of any =preach e¢r vielatien of any
varranties, declaraticns cr conditions ccntained in such policies by or
binding upon Lessee. Each shall be primary insurance, not subject tc any
co-insurance clause and shall be without right cf contribution Ifrcm any '
other iasurance. Lessee shall arrarce for a2pprcpriate certification as
te the satisfaction of the reguirezents set fcrth above in this Section
14 to be delivered to Lesscr not later than the Acceptance Date by each
such jinsurer or urderwriter therefer, which certifijcazticn shall
specifically acknowledge that the insurance is in conformity with this

Netwithstanding the fcregoing, lLessee shall pronptly provide

Secticn 14- :
Lessor with a copy of each pelicy of insurance reguired hereurder if it

so reguests.

(¢) [FEeoorts, etc. nnually on the anniversary of the Accertance
Date, Lessee shall furnish to Lesscr a repc-t Zescriting in rezsonable
de=ail the insurance then carried ané paintained on the Aircrazt anad
certifying that such insurance cczplies with the tezms herecf and, if
lessor shall SO request, a ccpy ¢f each 2pplicatle policy. 1In the event
lessee shall fail to maintain insurance as herein preovided, Lesssr may,--
at its option, provide such insurance, and lLessee shz2ll, upen demand,
reirburce Lessor for the cost thereoZ, tcgether with interest at the Late
Payment Rate from the date of payment through the date of reimbursement.

{e) 2Acreed Value. Anything herein te the ccnirary notwithstanding,
at 211 times while the Aircraft is subject to this lease, the insurance
recuired hereunder shall be for an azount on an "agreed value" basis not
less =han the higher of the Casualty Value or the lessor’s Cost.

() No Ricght To Self-Irnsure. lessee shall not self-insure (by
decductikrle, premium adjustment, cr risk retention arrangement of any
kind) the insurance reguired to be maintained hereunder, except to the
extent of ceductibles usually and custenmarily maintained by cozpanies
engaced in the szxe or similar business as Lessee and cperating the same
or similar aircraft, but in no event shall any deductible exceed the
Permitred Ceductible amount on Schedule No. 2~-A tc lease Supplement No.
1. Lessee hereby irrevocakly appoints Lessor as Lessee’s attcrney-in-
fact to file, settle or adjust, and receive payrent of claims under any
such insurance policy and to endorse Lessee’s name onh any checks, crafts
or other instruments on payment of such ¢lzizs. Lessee further agrees to
give Lessor pFremp: notice of any damage to or less of, the Equipment, or

any part therecf.

fg) +tornev-in-Fact. Llessee irrevocatly eprcints Lessor (and any
assignee, mortgagee and/or lender of the Lesscr) its 2ttorney-in-fact to
act in Lessee's name and cn its behalf to make, execute, deliver and file
any instruments or doculments, settle, receive paynment, make claim or
procf of loss and. to take any acgtioen as Lesscr (and any such assignee,
mortcagee and/or lender) deens necessary or appropriate to carry out the
internt of this Section 14 or any acreements, documents or instruments
related theretc; provided, however, that the lessor agrees that it shall
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not exercise its rights as arn attorney-in-fact with recaré :c this
section 14 unless or until 2 Default ¢ an Event of Default shall have
cccurred under this Lease and 'shall De cc::-.‘;i:-nl.ung.~ To the ext-ent
appropriate oI Eemiss;ble urder a.ppllc:eble law, such a;poi_:::e:'.: is
coupled with an interest, shall be irrevoca:le and shall terdinate only
upcn payment in full of the c_bl:.gat;ons set forth 1in this Lease and/cr
any agreements, documents or instruments related theretes.

SECTICN 15. Indemnification.

Lessee assumes liability for, and hereby agrees o inceznify,
protect, save, cefend and keep harzless Lessor, 1ts agents, ezployees,
officers, directers, shareholders, subsidiaries, affiliates, successors
and assigns (collectively "Lesscr"), on a net after-tax kasis, frcm and
against any and all liabilities, obligaticrs, lcsses, camages, peralties,
claims (including, without limitation, claizs invelving or alleging
procuct liability or strict or aksolute liability ip tort), actions,
suits, demands, costs, expenses 2and disbursexents (including, without .
lipitation, legal fees and expenses) ci any kind and nature whatscever
("Claims") which may be izpesed cn, incu::e_d by or 2sserted against
Lesscr, whether or not Lessor shall also be indemnified as to any such
Claim by any other Person, in any way relating to or arising out of this
lease or any documents contexplated hereby, or the pericrzance or
enforcement c©f any of the terzs hereof or therecf, or in any way relating
to or arising out of the assertion or enforcexzent ¢f any manufacturer’s,
vendor’s or dealer’s warranties on the Aircraft or any part thereof,
(including, without limitation, any warranty of any Manufacturer or

Suprlier), the manufacture, inspeczicn, ccnstruction, pucchase,
acceptance, rejection, ownershig, titling or re-titling, delivery, lease,
sublease, pcssession, vse, cperation, maintenance, cenditien,

registration or re-registration, sale, retucn, removal, repossession,
storage or other disposition of the AircraZt or any part thereof or any
accident in connection therewith (including, without limitation, latent
and other defects, whether or not discoverable, and any Claim for patent,

tradenark or ccpyright infringement).

Notwithstanding the foregoing, Lessee shall not be recuired to
indemnify Lessor for (a) any Claiz causec by the gress negligence or
willful misccnduct of the lessor or (b) any Claim in respect of the
Aircraft arising from acts or evonts which occur aZter (x) possession of
the Aircrafc has been redelivered to Lessor (which return and delivery
shall be in full and complete conpliance with the terms of this lease,
including, without limitatien, Sectien 8) and (y) any and all other
okligations ¢f any kind whatsocever 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, directer, officer,
employee, successor, assignee, agent or servant of the Lessee) or
resulted or arose, directly or indirectly, from any acts, events or
omissions of any kxind whatscever during the Term of this Lease.

WITEOUT LIMITING THE GENERALITY OF THE TEIRMS OF THIS LERSE, LESSEE
AGREES THAT LESSOR SHALL NOT EX LIABLE TO LESSEZ FOR ANY CLAIX CAUSED
DIRECTLY OR INDIRECTLY BY THE INADEQUACY OF THE AIRCRAFT OR ANY PART
THEREOF FOR ANY PURPOSE OR ANY DEFICIENCY OR DEFECT THEREIN OR THE USE OF
MAINTENANCE THEREOF OR ANY REPAIRS, SERVICING OR ADJUSTMENTS THERETO OR
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ANY DELAY IN PROVIDING CR FAILIRE TO0 FRevIDE ANY or THE SAM= OR ANY
INTZRRUPTION CR LCSS OF SERVICE OR USE TurrzcF CR ANY LOBS CF BUSINESS,
OR PROFITS ALL OF WHICH SHAIL 2E THE SSLE RISK AND REISPCNSIBILITY CF

LESSEZ.

e 1iability of Lessee tc nake indemnizicaticn payments pursuant to
this Section 15 sball, notwithstanding amny exgizatien or cther
terzination (whether veluntary, 2s the result cf DeZaglt ¢r Ivent of
pefault, or otherwise) cf this Llease, czntinue to exigt until such
jindernity paywents are irrevccarly made by Lessee in full anc received by
7 e860T . Ir any Claim is =xade 2gainst lessee ¢©I lesscr, the party
ice cf such Clair shall prezptly retify the other, kut the

receiving not =2 - X
rsnilure of the party receiving nctice Tt s netlily the other shall not

relieve Lesses af any cbligatien hereunder.

BECTICN 16. esignment and Sutlease.

LESBSTZ SHALL NCT SZLL, TRANSTER, ABSIGK, CEARTER, SUBLEASZ, CCEVEY,
PLECGEZ, NCRTGAGE OR CTEERWISZ INCTXEER ITS OR LESECR’S INTEREST IN AND TO
~HETS LEASE OR TEE AIRCRAYT, AND AKY BUCE BALEZ, TRANSFER, ABBIGHIEZET,
CEARTYR, EUBLEASE, COSVEYANCE, PLEDGE, MCRTGAGE OR IFCUMBRAKCE, WEETHER
BY OPERATION CF LAW GOR OTEZRWIFZ, WITHOUT TEYX FRIOR WRITTEN CCNSENT OF
LESBSCR BEALL PE NULL AKD VOID. IN ADDITICK, LESSZR SEALL XOT ENTER INTO
ANY INTERCEANGE AGREZMENT APFICTING THE AIRCRATT CR RELINQUISE PCB5288I0ON

OF THE AIRTRAMZ OR ANY ZNGIYE OR IKBTALL ANY EXGINE OR PART, CR PXRMIT .

ANY INGINE OR FPART TO BE INSTALLYD, CN ANY AIRYFRAME OTEEN THA¥ TEE
AIRFRAME LEASED EXREUNCER EICZPT AS EXPRESELY BET FORTE XXRIIN. No
accepzance, assigrzent, subletting, relingquis-zent oI installaticn shall
in any event relieve Llessee of prizary, aksclute and uncen ticnal
1iariliry for its duties and crlications undar +his Lease except as
otherwise expressly preovided pursuant to the terz=s cf this Lease.’

Notwitnstanding <+the foregecing, rrovided ne Ivent ol Default or
Desault has occurzed and is ceontiinuing, lessee may assign all of its
right, title and interest in and to, this Iease, any schedules,
suFplerants, Ainstrusaents, documents or acreaenents executed and/ers
delivered in connacticn with this Lease and the Adircraft to the Perzitted
Assignee conly Fursuant to the following terms and cenéitions:

1. Perzitted Assignee shall assume and agree to perforx= ell ol the
duties, representations, warranties, eagree=ents, obligaticns
and liabilicies of the lessee in, tc and under this lease, eny
schedules, supplements, instruzents, docuzents or agreesents
executad and/or delivered in connection with this Lease and the
Aircraft to the same extent as 12 the Permitted Asaignee had
executed this Lezse and any schedules, supplezents,
ingtruments, documants or agreezents exascuted and/or delivered
in cennection with this Lease. Without liniting the generality
o7 the feregoing, Permitted Assignee shall further agTee to be
bound by all of the ter=s and conditicns cf this Lease and any
schedules, supplezants, instriments, doco-ents orXr agreexents
executed and/or delivered in ccnnectieon with this Lease, znd
alsc accept all of the Lessee’s rights, Iinterest, duties,
representations, warrantles, agreenents, obligations and
liarilities thereunder.
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2. Legsee and the Permitisd Ascignee sball deliver to lessor a
certain Aseigrment and Assumpticn AgTeezant (“AgTeement™) which
Agreaement sball be in the fcrm attached haroto and =zde a part
herec? as PExhibit D, and lessee and Fernittad Assmignee shall
alsc eoxaccts and deliver to laesscr any cother agrsaments,
acknowledgemants and instrunents " {including, withous
Jimitation, FAA reccrding ddcumernts and UCC  fimancing
gratemDents) as Lesgcr Tay reascrnably require, which agreexents,
acknowledgements and instruments skrall ke in fozz and substance
satisfactcry 4in all respects to the Lesscr. Icssee and
Permitted Assignee shall fu-ther agree to take such other
acticns a8 aTe deenad necessaly by Lesscr To effect the terms
and conditicns of this Sectien 16.

Such other terzs and ceornditions Telating to any Agreenaent as
lessor deems necessary and appregpriata.

provided that the lessee eand the "Permitted Assignee fully

ehall be released frcm any liability or cklicatiens under this
lease, effective as ¢f the date of the Agreemant.

In the event of any per=itted assignment to the Permitted Assignes
ursuant teo the foregeoing ternms and conditions, the Permitted Assignes

F
d the "lLassea” ynder thic lease for all purpeses and the

shall be deeme

Permitted Assignee shall fully cemply with all of the <Texas and’

conditiens of this Lease and any schedules, sugplements, inaturents,
documents or agreenents exscuted and/or delivered in ccnnection with this
TLease. Without limiting the generality of the fcregecing, the Parxitted
Assignee shall not be permitied to assign or etherwvise transfer or
encunber in any way whatscever any of 'its =zigkt, title and interest in
and to this leasea, 2ny schedules, supplements, ingtroxents, deocuments or
agreements executad and/cr delivered in cennecticn with this Leasze ard/or
the Aircrast except 25 expressly provided in this Lease.

Lessor, may at any tize, without notice to lessee, mertgage, grant
a security interest in or othervise transfer, sell cr assign 2ll cr any
part of its interest in this lease or the AircralZt or any Rent or other
stme dus or toc bacome dua heresunder and lessee shall perform all of its
ckligazions under this lease for the benefit of such assignee, lender,
crediter, zertgagee, translferee or Person except that the interest ol any
such assignea, lender, creditcr, morigages, transieree or FPerson shall be
subject to lLessee’s rights of use and possessien, quiet enjoyment,
reneval rights, and purchase crtiens, if any, hereunder, so long as neo
Default or Event of Dafault has oczurred and  is continuing hereunder.
lessee agrees that the rights hereunder of any such assignee, lendar,
creditor, mertgagea, transferee or Person shall net be subject to any
defanse, setoff, recoupment, abatement, reducticn, claim or counterclainm
(collectivaely the "Defenses"} that lLessee has or may at any time have
againe: Lessor for any resscn vbatscever and lLessee heTreby waives any
right to eassart 2t any tize any of the foregoing Lelenses against any
such assignee, lendexr, craditor, mortgagee, transfaree ¢r Person. Lessee
furtber agrees that any such assignee, lender, creditor, mortgages,
+ranaferee or Person shall have all of Lessocr’s righte hereunder, hbut
ncne cf the Lesscr’s obligations or duties. Lessee ackrowledges that any
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such assignment, transier ol sale will ne: materially change 1ts duties
or materially increase its burdens or risks hereunder and that ary such
assignment, transfér cr sale shall be permitted even if the assigmment,
rransfer or sale would be deened to materially affect the lessee’s
interests hereuncer. Lessee further agrees, if so directed in writing by
the lLessor Or any assignee, lender, crediter, ncortgacee, ransferee cor
rersor of the Lesscr, to, 2zong other things, pay any sums due or tTo
beccme due hereunder directly to the assignee, lender, creditcr,
mcrtgagee, transieree or Pje:son or any cther rarcy designated in sTiting
by Lesscr ©OI any such assignee, lender, creditor, mortcagee, transferee
cr Person. Upon the request of lessor or any stch assignee, lender,
creditor, mcItgagee, transferee cr Persen of the LesscT, lessee also
agrees (i) to premptly execute and deliver to Lessor or to such assignee,
lender, creditar, meIisagee, transferee cr Terson an ackniowledgezent of
assignment in ferm and sukstance satisfactcry to the requesting party
which, among other things, reaffirms the rasic terms and ccnditions of
this lLease and (ii) %to comply with the rezscrnable demands of any such
assicnee, lender, creditor, mertgagee, transferee or Person ir crder to
perfect any Such assignzent or transier, Nectwithstanding the fcregoing,
in +he event that the Lessee is reguired by the lLessor to pay any sums
due or to Freccaze due hereunder directly to any assicnee, lender,
creditor, mortgagee, transferee or Ferson or any ctilier party desicnated
in writing by Lesser c¢r the lessee is requireé to change its insurance
ceverage in order tc nane any such assignee, lender, crediter, zcrizagee,-
transferee OF Perscn or any other party desicnated in writing by lessor,
the Lessee shall ke provided written notice of any such requirezen:.

This Lease, including all agreerzents, ccvenants, representaticns and
warranties, shall be tinding upen and inure to the benefit of, and may be
enforced by {(2) lLessor and its successcrs, assigns (including, witheout
limitation, all parties referred to in Secticn 16), agents and servants
and (b) Lessee and its successcrs and, to the extent expressly pernitted

by Lessor, assigns.

SECTION 17. Tax Indemnification.

(ay Assumed Tax Benefits. In entering in%tc this Lease anéd the
transacticns contemplated hereby, lLessor Las assumed that it would be
entitled, for Federal, state and local inccme tax purpecses, to the
folloving tax benefits (collectively referred tc as the "Assumed Tax
Benefits®): {i) cost recovery deducticns for Federal inccme tax purposes
pursuant to Secticn 168 of the Code (and cepreciation or cecst recovery
cdeducticns for Rhede Island state income tax purpceses) with resgect to
the Aircrart, commencing in lessor’s taxatle year which includes the
Accertance Date, using an initial basig at least egual to the Lesscr’s
Cost cf the Alrcraft, the 200% declining balance method of depreciation
{switching to the straight-line method when required by Section 168(b) (1)
of the cCode), the half-year convention, a Recovery Period for the
Aircraft as set forth on Schedule No, 2 to Lease Supplement No. 1l and a
salvage value of zerc (the "Recoverv Deductiens") and (ii) decducticns for
interest payzble with respect to any indebtedness incurred by Lessor in
conrection with any financing by Lessor of any pcrtiion of the Lesser’s
Cost of the Aircraft (the "Interest Deduction"). Lesscr has alsc assumed
that its inccme would be taxed for Federal, state and local ccrrorate
income and franchise tax purposes at an effective combined tax rate of

26
WS021605



40.525% (the "Assumed Tax Rata").

- essee’'s Tax Resresentaticns and Warranties., lessee recresents
and warrants to lesscr that (i) upen dellivery and acceptance of the
Aircraft wunder this Lease, the 2applicatle recovery pericé fcr the
Aircraft under Sectiocn 168 of the Code shall be ecual tc the Recovery
Period set forth on Schedule No. 2 To Lezse Surrzlexzent No. I and lLesscr
shall be entitled to all Recovery Deductions and all other zzoiicable
acsumed tax benefits with respect te the Aircraft; (ii) the Aircraft will
not constitute property used predcminantly cutside the United statles and,
except as eXpressly permitted herein, ke physically located wvithin the
ccntinental United States at all times during the term of this Lease;
(iii) on the Acceptance Date of thi_s Lease, the Bircraft =_-ri11 reguire no
izprovements, modificaticns or additiens (e¢ther than ancillary itezs of
equipment which are readily rexmovable withcut czusing materlal cazace to
the Aircrart and which are cof a kind custcmarily selected and furnished
by purchasers or Lessees of similar aircraff) in order to be rendereq
cozplete for its intended use by lessee; (iv) neither Lessee nor any
affiliate of Lessee nor any a2gent or explovee of any of the fcregeing not

any other Person (cther than the Lessor) will at any time take any action

cr fail to take any action (whether ¢r nct such act or failure to act is

otherwise permitted by this Lease) if such acticn er failure to act would
result in a Tax Less {as defined belcw); (V) Lessee and each zexzher of
any group of corporaticns with which Lessee files ccnsolidated, cezbined -
or unitary 3inccme or franchise tax retusns will file such returns,
execute such documents and take such other action as this Lease nay
require or Lessor pay reasonably request to facilitate the realization by
Lesser of the assumpticns stated in this Secticn 17; {vi) the remaining
useful life ¢f the Aircras:t at the end of the Term shall be not less than
twenty percent (20%) of the oricinally estimated useful life of the
Airerafs: (vii) at the end of the Term the fair market value ¢f the
Aircraft will be an amount egual to at least twenty percent (20%) of the
ressor’s Cest therecf, without includine in such value any increase or
decrease for inflation or deflation during +the Term, and after
subtracting frcp such value any cost to Lesscr for removal and delivery
of possession of the Aircraft to lessor at the end of the Terz; (viii)
the Aircrart will be usefrl or usazhle by lLesscr at the end of the Term

for purposes cther than continued leasing by cr transfer to any mezber of
the lessee Group {(as such term is defined in Ccde Revenue Procedure 75-
21); (ix) the Aircraft is not (and will nct Pecome) during the Term
preperty described in Section 168(g) (1) cf the Code (i.e., crecperty
subject to the alternative depreciation system}; (x) lLessoxr’s tasis in
the Aircraft initially will equal the Llessor’s Cost plus alloccable
transaction costs; and (xi)} Lessee will decduct all rental payments under
the Lease when and as paid or accrued under %the terms o©f the lLease,

without application of Section 467(b) (2) through (3) of the Ccde.

(b)

(e} Indemnitvy. (A) if by reason of (i} any act or failure to act
cf Lessee (regardless of whether any such act c¢r failure <o act is
permitted or required by the terms of this Lease or otherwise), (ii) the
breach of or inaccuracy in law or 1in fact of any o©f Lessee’s
represertations and warranties set forth in paracraph (b) of this Section
17 or the breach of any of lLessee’s representations and warranties set
forth in this Lease, any certificate cr docunent delivered by Lessee in
connection with the delivery and acceptance of the Aircraft or (iii) the
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szle or other dispesition ef the Alrcraft eor tne.interest ¢l Lesseor
therein after the cccurrence of an Ivent of Default, Lessor shall lcse or
skall nct have the right to claim, oI shall suZfel a disallcvance or
-ecapTure of, or delay 1n claixirng, all er any pcrtJ.C_:n 0oZ the Recovery
pecuczions or (if Lessor finances any pcriion cf the Lessor’s Cost) the
Interest Deductien, uith' respect tc the H:rc:'a.‘.':_, (3) 1;, for Federal,
foreign, s-ate or local inccaoe ta;( Fuspeses, any item of inccme, less ¢
deduction with respect to the Aircraft 1is treazed as derived from, or
allocable to, scurces outside the United States (Whether cr not any’
foreign inccme taxes imposed as a result therecf xay be credited against
Federal, state cr local inccme taxes of Lessor), (C} if there shall be
included in Lessor’s gross inccme for Federal, s?:af;e or loc_al inczcme tax
purpeses any 2amcuni oOn account of any adaition, wocdification or
ipprovezent to or in respect of the Alrcraft pade or paid for by Lessee,
(D} if there shall be included in Lessor’s ¢ress inccde for Federal,
state ¢r local inccme tax purpcses any azount 1n respect ©of Rernt befcre
suck Rent has accrued under the terms of this Lea2se or (E) if 2s a resul+
of any change in the Code or the regulations .prcmulgated‘.thereu::der or
any administrative or judicial interpretaticns thereof, including,
without limitaticn, a change in the Assu=ed Tax Rate, cr a change in any
state tax law, <the regulaticns prczulgated thereunder or any
adninistrative er judicial interpretaticns thereol, Lessor shall lose,
shall not have the right to claim ¢r there shall ke diszllowed or
recaptured with respect to the Lessor, all er 2 rertion of the Assumed.-
Tax Benefits with respect tec the Aircraft (any suck less, failure te have
or less of the right to clazim, disallecwance, recapture, delay, treatzent,
inclusion or eccncmic deirizent referred to In any of the feregeing
clauses (A) through (E) ¢ this paracraph (¢) being hereinafter called a
nTax toss"), then a Tax Loss shall be ceexmed to .have cccurred, and the
Basic Rent for the Aircraft shall, on the Easic Rent Date next following
written notice by lLessor to Lessee that a Tex Loss has occurred and on
each succeeding Basic Rent Date, be increased by such amecunt which, after
deduction of all taxes regquired to be pzid by Lesser as a result of )
Lessor’s receipt of such increased zmount of Basic Rent under the lavs of
the United States, any state or any pelitical sutdivision thereof cr any
foreign taxing authority, will maintain Lessor’s after-tax econoaic yield
and cverall net after-tax-:'cash flows in respect of the RAircraft at a
level which 1s net less than the same level that would have been
available if such Tax Loss had not occurred. In addition, Lessee shall
Eay to lLessor an agcunt which, after the deduction of any additional
taxes required to be paid by lessor in respect of lesscr’s receipt of
such azount, shall be equal to the apocunt cof any interest, penalty or
additions to tax which may be impcsed in cennection with such Tax Loss.
In the event that the Term with respect to the Aircraft is terminated
prior to the time lLessee is okligated to make the increased Basic Rent
paynents to Lessor with respect to the Aircrazft 2s set forth in the
secondary preceding sentence, or in the event lLessor shall, by written
netice to Lessee, elect to have such indemnity paid to Lessor in a lunp
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 of the increased Basic Rent payment or payments set forth
in the preceding sentence, such lump sum as shall (after deducticn of all
taxes required to be paid by Lessor as a result of Lessor’s receipt of
such payment under the laws of the United States, any state or any
pclitical subdivision thereof or any foregoing taxing authcrity) be

28
WS021607



necessary t2 maintain lLesscr’s after~tax eccncemic yield and overzll ne:z
afcer-tax cash flovs in respect cf the Aircraft 2t 2 level which is not
jess than the same level that weculd have been available if such Tax lLcss
nad not occurred, ancd Lessee shall also pay to Lesscr an amount vhich,
after the deduction cf any additional taxes recuired tec be paid kv Lessor
in respect of Lessor’s receipt of such zmount, shal; ke ecuz2l tec the
amount cf arny interest, renalty or additicns to taX which may be izposecd
in cennection with any such Tax Loss. In the event any indemnity
payzents shall be paid to Lessor under this Sectlcn 17 with resnect to
the Aircraft, <the Casualty Value and/cr Termination Apecunt, if
applicatle, of the Aircraf:t shall be adju_s.‘.ed a;;p:c;riately. The
indeznification cbligaticns of Lessee uncer this Secticn 17 shall survive

the expiration or terminaticn cf this Lease and the Term.

(d) corsplidated Tax Retusms: lesser’s 2ssicns., FOr purpeses of
+his Section 17, the term "Lesscr® will include the corperation
censtituring Lessor, its successcrs in interests, each 2ssignee and each
of their respective successcrs in interest and assigns and any
Consalidated Group (hereinafter defired) of which lessor or any such
assicnee or any of their respective successcrs in interests or assicgns
is, or any becczoe a mezber, and each nexber of such Consolidated Group.
As usced in this Paracraph (d) the terd nConsclidated Group" means an
affiliated croup {(within the meaning cf Secticn 1504 of the Code) that
files consolidated returrns for Federzl inccme tax purposes and any group:
filing ccroined, unitary or consclidated returns pursuant to the rules of

any state taxing autherity.

SECTION 18. Fvents of Default.

mhe term "Ivent of Default", wherever used herein, shall xzean any of
the following events or circunstances (whatever the reason for such Event
of Default and whether it shall be voluntary or Iinvoluntary, or come
about cr be effected by cperaticn eof .law, or ke pursuant to or in
coxpliance with any judgment, decree or order of any court or any order,
rule or reculaticn or any adxinistrative or gocvernzental beody):

(a) Lessee shall fail to make any payzent of Rent, Casualty Value,
Te--ination Amount, if applicakle, and/or any azcunt due pursuant Section
23 herecs within ten (10) days aZfter any or 2ll of the same shall become
cdue and payable, or, upon demand, any othar amcunt reguired to be paid
herein cr under any other acreement with Lessor; o

(b) Lessee shall fail tso keep in full force and effect any of the
insurance required under this Lease, or shall cperate the Aircraft at a
time when, or at a place in which, such insurance shall not be in effect;

er

{c) Lessee shall fail to perfcra or ckserve any covenant, cendition
or agreement, (other than those specifically referred to in this Section
18) recuired to be performed or okserved by it under this Lease or any

agreement, documernt or certificate delivered by lessee in connecticn
herewith, and such failure shall ccntinue for ten (10} days after written

notice thereef from Lessor to Lessee; or
(d) any material representation or warranty zade by Lessee herein
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er ir eany certificate, acreement, sIatexent cI cccument Leretd or
hereafter furnished o Lessor in ccnnect.cn herewith, includinc withousz
limitation, any financial infc—zation disclesed te Lesscr, shall rrove to

be or toc have been false cT incecrrect in anv material respec:; cr

rhe ccrmencement of any bankrugtcy, insclvency, arrancexment,
ship, liguidatien or cther similar proceeding by
of its preperties or businesses, the agrcininent

(e}

reorganizaticn, receiver

cr against L.essee or any el
of a trustee, receiver, liguidator or custodian fcor lLessee or any of its

properties of business, if Lessee suffers the entry cf an crder feor
relief under Title 11 of the United States Ccée cr the making by Lessee
of a2 general assignzent cr deec cf trust for the benefit of crediters; or

T.essee shall default in any payzent or cther cbligation to any

() . ,
y and any applicable grace or cure perilcc with respect thereto

third pert
has expired; or

{g) Lessee sells, transfers or dispeses of all ¢r suhstantially all
of its respective stcck, assets or property, Xerges with or inz¢e any
other entity ©Or engages in any IfcIm of ceorperate recrganization, tecomes
the subject ©f, or ercages in, a leveraced buy-cut or the Lessee shall
terminate its existence Ly merger, censclidaticn or sale of substzntially
all of its assets cr ctherwise; or

(h) if lessee is a privately held ccyporaticn, and more than 50% of
ing capital stock cr effective ccnirol of Lessee’s veting

Lessee’'s votin ] ¢ ) »
capital stock issued and cutstanding frem time to tine is not retained by

+he holders of such stock on the date of this Lease; or

(i) 4if Lessee is a publicly held ccrperation, there shall be a
charce in the cwnership of Lessee’s stcck such that Lessee is no lenger
subjéct -o the reporting requirements cf the Securities Exchange Act of
1932 or ne longer has a class of eguity securities registered under
Section 12 of the Securities Act of 1933; cT

(j) Lessee shall gererally fail to pay its delts as they becaze due
ané sueh failure shall continue for three (3) Business Days after wzitten
notice by Lessor or Lessee shall admit its inability to pay its debts or

cblications gererally as they fall due; or

(k) Lessor shall deternine, in its scle discretion and in good
faith, that there has been a material adverse change in the business,
cperaticns or financial cecnditien of the Lessee since the date of this
Lease or that Lessee’s ability to make any payment hereunder prczptly
when due or ctherwise ccxzply with the terms of this Lease cor any other
agreecent tetween Lessor and Lessee is impaired; or

(1) Lessee shall fail to return the Aircraft to lessor at tle end
of the Term in acccrdance anéd in ccmpliance with Secticn 8 herecf, the
Aircraft shall be abused, substantially.darmaged or destroyed or Lessor
shall reascnably deem the Aircraft unsafe or a2t risk; or

(z) Lessee shall or shall attempt to remove, sell, transfer,
charter, cenvey, pledge, nmortgage, encunber, part with possession of,
assign cr sublet the Aircraft or any part therecf, use the Alircraft for
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an illegal purFoes cr pernit the sazme to ccour crf lassee shall creata,
incur, assume ©T sufler tc exist any Lien (citeT than Permitted lLiens)
withs respect T0 the Airgralitl, thig lease cr Lessor’s interests

thersundar; oYX _ .
(n) if Laases shzll not de at any ti:n_: a vholly-owvned suksidiary o2
Western; or o

{o) ary event or cenditisn set forth in sukasections (d) through (i)
of this Section 18 shall cccur with respect to any affiliated persen,
firm cr entity ccntrelling, ccntrelled by or umder commen contrcol with
lessee; or .

(F) the Letter of Credit shall tarminate T expire for any reason
whatscever or there is any brezck of, OoF any failure to ceaply with, any
term or cecnditicn of Section 27 cf this lease; o

{g) the line of credit previded by Westerm tc the Lesseae Fussuant

to the Letter AgTeexent shzll terzinats cr expire vitheut sixty (60} days

prior written notice of the sase being provided teo the lLessor.

Lessee shall preaptly netify lLessor of the cccurrence of any Cefault
or Bvent of Derault.

SXCTICX 19. Rexedies.

{a) Tpon the occurTrence of any Event ol Defeilt and so leng es <he
sanme shall be continuing, lesser =ay, at its cptien, declzare this lLease
to be in default (provided that no such declaraticn shall be a copnditien
to any suit against Lessee fcr specific perfcroance of a defaulted
tovenant or for damages in resrect of such default tpon such occurrances
or at any time tharseafter}, and at any time thereaZter, vhether or not
suck Event of Default shall be continuing, Lessor may exercise any cne or
mere of the following rexzediaes, as lessor in its scle diseraeticn shall

lawzully elect:

(1) Proceed by appropriate cocurt zcticn, either at law er in
equity, to enforce perlcrzance by lessee ¢f the zppliczble covenants of
this lease or to recover darmzpges for bresch thereo?.

(1i) By notice terzinate this lease, whareupon all rights o?
lLessee to the use of the Alrcraft or any part trheracf shall absolutaly
tease and terminate but Lassee shall rexzain liable as hereinarftar
provided and thereupen Lessee, if 8o reguestad by Lessor, shall (a) at
its expense prcoptly retwrm the Aircrarft to the poesession of Lessor at
such place as lLesscr shall designate and in the cecndition requirsed upen
the return therecf pursuant to and in accordance with the terms of this
Zease, (b) lessor, at its opticn, may enter upon the premises whars the
Alrcraft is located and take irmediaste pessession of and rezove the sane,
tocgether with any Engines and Parts by self-help, surcary rreceedings or
ctherwvisa without any liability e2 any kind wrhztasever on the part of
lesser for or by raason of such entry or taking of possession znd lessee
hereky waives any cause of agtion it may bave ariasing frem, or in
connecticn with, the foregoing or (c) Lessee will provide storaga as set
forth in this Lease. In addition, upon the written request of Lessor,

v
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Lessee, at itS eXpense, will replace any encine installed on the Airfrane
with an Engine. Lessee shall, without further dermand, forthwith Pay <o
Lessor an aimount equal to any unpaif Rent due and payable for 2l reriods
up to ang including the Basic Rert Daze Iclleving the date on wvhich
resscr has <ceclared this Lease to be in default, plus, as liguicdated
damages for 1o0ss of a bargain and net as~e peralty, an axmount egval to
the Castvalty Value ol the Aircralt, ccoputed as cf the Basic Rent Date
immediately following the date on which LesscI has declared this lLease to
be in default (pius all cecsts, charges and expenses includirng, legal fees

and disbursexents incurred by Lesscr by rezson of the occcurrence of any
Event of Default or the exercise ¢f any of Lessor’s renedies with respect

thereto or otherwise). Fellewing the return of the Aircraft te lessor

pursuant to this subparagraph (ii), lesser shall pIoceed atT its cptien to

sell or otherwise dispcse of the Aircralit by public or private sale, with

or without notice, and withcut having the Rircralt present at the place

cf sale and in such manner as it shzll cdeez apprepriate, provided that

Lessor, if it sc elects, may purchase the Ai:_craft at such sale for a

price not less than the highest bcna fide kid given by a Person unrelated

to Lessee. Lessee waives all its rights uncer laws governing such sale

to the extent permitted by law. Lesscr zay agply any depcsit or other

cash collateral or sale or rezarketing prcceecds of the Aircraft at any .
tize to reduce any zmounts due to lesscer. Neotwithstanding the froregoing,

lessor zmay at its opticn and in its scle dis:re:icn_ keep idle, lease, or

use or coperate all or part of the Alrcraft without any liakility.
whatscever zand may use Lessee’s prexises for stcorage pending lease or

sale or for helding a sale witheut liarility for rent or costs e¢r any

other mat~er whatsocever. The net proceeds of such sale or lease as

provideé above shall be applied by Lessor (x) first, to pay all costs,

charges and expenses, including the cest ¢f discharging all Liens, on the

Aircraft and all legal fees and distursenents incurred by lessor as a

result ¢= the Event of Default andfer the exercise of its remedies with

respect thereto, (y) second, to pay to Lessor an amount equal to any

unpaid Rent due and payable ané the Casuvalty Value, to the extent not

previcusly paid a2nd (z) third, to reimburse Lessee fcr the Casualty Value

to the extent paid by Lessee as lizuidated camages. Any susplus

remaining thereafter shall be retained by lesscr. To the extent that all

Rent then due and payable with respect to the Aircraft and the Casualty

Value have not been previously paid, lLessee shall ferthwith pay upeon

dewand to Lessor the sum cf (A) tke azount by which (1) the sum of (aa)

all Rent then due and paysble with respect to the Aircraft, (bb} the

Casualty value or pcrtien thereof not theretofcre paid ané (cc) the

anount payable under clause (x) of the rreceding sentence exceeds (2) the

net proceeds ©f the sale or lezse of the Aircraft actuvally received by

the Lessor and (B) interest at the Late Payment Rate on the full amount

of said casualty Value and Rent then cue and unpaid, computed from the

date such su3S are due until the same are paid by lessee. For purposes

of computing liguidated damages under this subparacraph (ii) c¢nly, the

proceeds of any releasing of the Aircraft shall be deterpined by
discounting to present value, at the rate of twelve and cne-half percent

(12.5%) per annum, the periodic rentals which are payable %o lLessor

purstant to such re-~lease, vp tc and including the Expiratiocn Date.

(b) Lessee shall be liable for all cecsts, charges and expenses,
including legal fees and disbursements, incurred by Lessor by reason of
the occurrence of any Event of Default, the exercise of any of Lessor’s

32

WS021611



-~iahts or remedies with respect therets or ctherwise,

() Lessee hereby waives, j:c the ma_xi:u:‘ extent now ©r hereafter
permitted by applicable law, for itself and fcr 1TS successcrs ¢r 2ssigns
anv and all rights Lessee or Letsee’s s:qc:ess::'s or assigns zay have
following an Event ol pefault lunder any bankruptcy, zn.solve:'.cy cr sizilar
laws, rules €T regqulations with respect to the centinued pcossessian or
use of the Aircraft or relief Irom the payzent of Rent therefcr or
otherwise with respect tc this Lease. FKejection cf this Leazse by any
bankruptcy trustee or debtor-in-pessession :shall entitle Lesscr te the
igmediate return cf the Aircraft and to licuidated dacages calculated in
the manner provided for i-n Secticn 19%(a) (ii) above with respect to an
Event of Defaulrt. ,

(d) No right or remedy referred o i-.e_::-ein .is_ intended to be
exclusive, bEut each shall be cumlative a_r.-.i in .addltlcn to any other
right or remedy referred to above or othervwise ava:.l_abl_e_z to lesscr at law
er in ecuity, including, without limitaticn, sucf‘: :lghts and/or resedies
as are provided for in the UCC. No express o= izplied waiver by lLessor

¢f any Default or Event 0% Default hereunder shall in any way ke, or be

ccnstrued to be, a waiver of any futuTe cI subseguent Default cr Event of
Default. The failure or delay oI LesscT in exercising any rights ¢granted

it hereunder upon the occurrence .CI any of =he ccrniingencies set forth
herein shall nct constitute a waiver cf any such right tren the.
certinuaticn or rTeoccurrence of any such ccntingencies cr similar
contingencies, and any single cr partial exercise cI any particular right
by Lessor shall not exhaust the sane cr ccrnstitute 2 waiver of any other
right provided for cr otherwise referred to hereiln.
To The extent percitted by arplicable law, Lessee hereby waives
ow or hereafter ccnferred by sTatute ©Or otherwise which may
reguire Lessor to sell, lease or otherwise use the Aircraft in mitigation
of Lessor’s damages as set forth in this Section 19 or which may
otherwise 1izit or modify any of Lessor’s rights cr remedies under this
Sectien 19. To the extent permitted by applicakle law, Lessee walves any
and all rights and remedies conferreé upon a lessee by Section 2A-508 to
2A-522 (inclusive) of the UCC, including, without linmitatien, any rights
cf Lessee (a) to cancel or repudiate this lease or any supplexzent or any
document relating thereto, (b) to reject << evoXe acceptance of the
Aircraft or any ccmpenent. thereef and (c) to reccver from Lessor any
general ar conseguential damages, for any reason whatsoever.

(e)

any rights 7

SECTION 20. Performance of Oblications of Tessee by Tesscr.

Ic any Default cr Event of Default cccurs cr if Lessee fails to
perform or ccoply with any of its agreements contained herein, lessor
shall have the right, but shall not be ckligated, to effect such
performance Or ccmpliance and the amcunt of any ocut-of-pocket expenses
and other -easonable expenses of Lesscr incurred in ccnnection with the
performance of or compliance with such agreedents, as the case may be,
together with interest thereon at the Late Payzment Rate, shall be payable
by Lessee promptly upcn demand and any such acticn by Lessor shall not be
deemed a cure or waiver of any Default or Event of Default hereurder.

SECTION 21. Intent
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Ticle to the Aircralt shall ac all tizes rexain in LesBcr and at ne
time éuring the Term shall 'ti‘:le become vestad in lesseec. Tessee shall
ecguire no Tigkt, title Or Interest 1N ST to the AircsaZt exzept the
right to use *the saze. pursuant to the tesas ef Thig Tease.
Notwithatanding anything e cenirary cfntained betein or citervise,
should a o1t 0f ¢czpetent Jurisdicticn deterzine that thils agreexent is
one intended as security, than sclely in that event art for the axyressly

s———cses therec?, Lesses shall be deex=ed te have heredy sTantsad

lizited pusrF
ard conveyed, and for such expraess puTpcsas lessee hereby grants and

ccnveys to., ¢
Airerast, any stbleases, mansgexzent agreeents, interchange agreesents,

charter agr @eDanis and any cther agreezents o©f any kind vhatscever
relating te the Alrcrast cr any rert thereo? and epy and all prcceeds
{inciuding Ainsuracnce Froceeds) of any e all of the foresceing, and all
cresant and future bocks and recsr2s relating €o any of the frregeing
(inciuding, withcout limitation, &ll tzpes, cards, computer pregraxs,
cozprter rwns and cohputer dzta in the pcesessicn €I contrel cf the
T essee, any Cccopuler service bureau or cither third party), t& seciTe tha
Freopt and zull payzent and perZfcr=ance as and when due ©f any and all
okligaticns and indettednens cf lessee to lesscr, now existing or
hereafter c—eated of any kind wvbatscever. Tne security interest grantaed
rerein shall survive the terz=inaticn or expiraticn of this Lezse by any
Event of Dera2tlt cr Default or ctherwise and skall rezain in Zfull fcrce
ard effect wuntil such tizme as Lessee has no Iurther cbligaticns 2 any
kind whatsocever under this lLeasa. .

a¥cTIOoN 22. Heticges.

All comxsunicaticns and notices provided fer herein shall be Iin
writing and shzall beccme elfeciive vpen Land celivery or upon calivery to
an cvernight delivery service cr Twe (2) Busiress Days after baing
derceited ip the Trnited States mail with prcper postage for first-cless
mail prepaié, sent by registered or cer—izied =mil, return receipt
reguested, and addreesed to Lessecr or lLessee ait their respective
23é-esseg se* Zerth under the signatures hereto or such cther address as

either perty T2y herealter designate by .written notice to the cther.

BEZCTICK 23. Purchase ang Resnewsl Cpiionge.

{a) Ene 9f Te :-chase Crtion. So long as (i) ne Default cr Pvent
of Default =hall have cccurred aned be centinuing under this lesnse and
(11) this Lease skzll not have been earlier terminated, Lessee shzll be
entitled, at its option, upen wvritten notice <o lessor at least one
buncdred eighty (180) days pricr to the expiratien cf tha Basic Terz, to
puschase the Alrcraft at the expiraticen cf the Basic Term for an azcunt,
peyable in immediastely available funds, ecuval to the Zpir mavket sales
value cf the Aircraft as of the end of the Baslc Term deterzined in
accerdance with Secticn 23(c) herec? plus any sppliczble sales, excise ox
cther taxes irzpcsed as & result of such sale (cther ttan gross or net
incecoe taxes attributable te such szle) and tcgether with 21l Rant then
due and owing. TUpon Lesscr's receipt cf any and all azounts due Lessar
pursuant to the terme and ccnditions of this Sectien 23(a) and any osthar
applicable tex=s of this Lezse, lLesscr shall deliver to lLessee an "A8-1B,
KHZRE-IE" WITEOUT RECOCREB OR WARRANTY bill of sale fcr the Alrcraft znd
any and all wzrranties rslating to the Aircraft (te the extent ttat any
such warranties aTe in effect or are assignable by Lessor). fithout
limiting the generality of the fcregoing, Lessor‘s sale ©f the Aircraft
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Q. 258 Lie

ghall be on an "AS~IS WEERZ-1g" BASIS, WITECUT ANY REZFPRESINTATION BY, CR
. FECCTURSE OR WARRAETY, EIZRESS cR IMPLIZD, QF ANY XIND WHATSCEVER, TC

LEBECR.

(b) Renewzl Option. So lcng as (1) no Default or Event of Daefault
shall hava occurred and be continuing tndar this Laeass, {1i) Lessee shall
not have exsrcised its purchase cpticn pussuant to Section 23 (a) hereef
and (1ii) this Lease shall nct have dean carlier terxminated, Lesssa shall
pe entitled, 2t 1ts cption, to extand the Term of this Lease wit:k respec:
vo the Aircraft at the expiraticn of the Basic Term for an additicnal
pericd. The length of such acéditienal period shall ba 25 sat Zorth on
Schedule 2 to lLease Supplement No. 1 (such additicnal pericd being
hereinaster referred toc as ths "Renewal Term"). A Renewval Texx shall
cozmence at the expiration of the Basic Term. Lessese’s cption to renaw
this Lease for & Renewal Term ehall be exercisakle by giving written
notice te leasor at least one hundred eigkty (180) days prier to the
expiration of the Basic Term. All of the provisions of this Lease ghall
be espplicakle during the Renewal Term, excspt that, during the Renewal
Term, the Basic Rent shall be &n axcunt egual to the, Aircralt’s fair
rental value, which shall be determined in ececrdance with Saction 23 {c) .
harsof. Such Basic Rent shall be paysble zcnthly in sdvance on the first
day ©f each month during the Renewal Term, which dates =aball be deenped

"pagie Ren: Dates" for purposes of this lease.
) Determinaticon of ’!4: Market Sales z2rnd Rental Values, Iz

Leseee has elected to exercise its rpurchase cor renewal cpticns, as.
provided in Section 23(a) or (b) herecf, then as scon as practicable
fcllowing Lessor’s recelpt of the written notics from lessee ¢2 Lessee’s
iptent to exercise such cption, Lessor and lessee skall consult for the
purpese of determining the fair market sales value or fair market rental
value, ag applicable, (25 defined below) of tha AircTaft as of the end of
. the Pasic Term, and any values agrsed upeon in writing =hall constitute
such fair warket cales value or falr rarke: rental value, as tha case zay
be, of the Aircraft for the purposes cf this Sectien 23. If Lesecr and
lLesses fail to agree upon such value priocr to cne hundred thirty-five
(135} days befcre the expiration of the Ezsic Term, Lessor shall agpoint
an independent aprpriiser (reascnzbly acceptable to lecssee) to determine
fair market sales value or fair market rental value, as the cass uay bae,
and that determinaticn shal) be final, rirnding and conclusive. Lessee
2grees to pay the cocsts and expenses ¢f any suck appraisal. Fer the
purpcses cf this Section 23, "2air wzrkot sales valye™ and "Zair sarket
renta) value” shzll be detarxined on the rasis o2, and shall equal in
value, the amount which would be cktained in an arm’s length trarsaction
between azn informed and willing buyer-user or lesses, as the case mey be,
(vhe is neither a2 lessee in possessicn ner & used eguipment dealer) and
an informed and wvilling saller or lessor, 2s tha case may be, under neo
cecpulsicn to 6811 or lease, as the case nmay be, and in such
determination ccsta of removal of the Alircraft from its then lccation
shall not be a deduction from such fair =arket salas value or failr narket
rental value, as the case nay be, and 1t sball be assunad (whether or not
the saza ke truae) that the Alrcrart has »oan maintained in accerdanca
with the provisicns cf this lease and would have been returned to Lassor
in cempliance with ‘the reguirerents cof Secticn B kereef or any cther

applicable Secticon.

(4} Time to Exercise cttion. lessae shall be desned to have waived

<he purchase opticn under Secticn 23(a) and the renewal option under
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Sec-ion 23 (b) unless lLessee provides LessScr wizk written netice =zf its
irrevocable election tc exercise the epplicazle oftien within fifteen
(15) days after the zpplicable fair market szles value and/er fair zarket
rentzl value, as applicable, is determined (kv agreement cr appraisal).

{e) Fa-ly Purchase Cotion. Seo lerg as no Default cr EIvent ol
pefault shall have occurTed anc be centinuirng hereunder, lLessee stzll be
entitled, at its cption, on the eighty-fourth (Bath) Basic Rernt Date (any
cuch date for purposes of this Section, called the "Earlv Purcnase Jate")
upon written notice to Lesscr of at least one hundred twenty (120) but no
mere +=han one hundred eighty (180) cays prior to the propesed Zarly
purchase Date, to purchase the Aircraft., such e2rly purchase by lessee
shall be effective upon the payzent to the Lesscr on the Early Purchase
Cate of an apcunt egual to the arplicable Early rurchase Cptiern Azount.

on the Early Purchase Date, in additicn te the farly Purchase Cption
Anount, Lessee shall alsec pay to lessecy, in imzediately available funds,
{i) the Basic Rent due for the Airecraft on the Early Purchase Date, plus
(ii) all accrued and unpaid Rent then due anéd owing feor the Aircraft.

on the Early Purchase Date (btut in no event prior to lesser’s
receipt of the azounts specified in this Seczicn), and provided that
lessc- has received any and all amcunts due Lesscr purstant to the ternms
and conditions of this Section 23(e) and any other applicable terz=s of..
this lLease, Lesscr shall cdeliver to Lessee an "AS-IS, WEIRE~-IS" W.THOUT
RECOCRSE OR WARRANTY bill of sale for the Aircraft and any and all
warranties relating to the Aircraft (o the extent <that any such
warranties are in effect or are assignable by lesscI). Without limiting
+he generality of the foregoing, Lesscr shall sell the Aircraft to lessee
on an "AS-IS, WHERE-IS" BASIS, WITEOUT ANY REPRESENTATICN BEY, OR RECOURSE
OR WARRANTY, EITHER EIFPRESS CR IMPLIED, TO, LESSCR.

Unless and until the foregcing payments and perforz=ance have been
rade ané/or observed in full by Lessee, Lessee’s obligaticns under this
lease, including, without lizitation, the oblicatien to pay Basic Rent
for the Aircraft, shall continue in full force and effect.

Notwithstanding anything tc the ccntrary contained herein or
ctherwise, Lessee shall not be entitled to purchase the Aircraft pursuant
to this Section if an Event of Default or Default shall have oczurred and
be continuing, this Lease shall have been earlier terminated, ¢the
Aircraft purchased, the right of first refusel exercised and/for the
cpticn to upgrade the Aircraft exercised on cr priocr to the prcpesed
Early Purchase Date.

SECTICN 24. Richt of First Refusal.

In the event that the Lessee shall receive an arzs-length bona fide
written offer from any non-affiliated Perscn to refinance or re-lease the
Aircraft or to finance or lease any aircraft which shall serve as an
upcrade for the Aircraft (the "third opartv offer"), the Lessee shall
grant, znd hereby does grant, a right of first refusal ("zicht of first
refusal") to refinance or re-lease the Aircraft or to lease or £inance
such upgrade aircraft to the Lessor on the same financial teras and
conditions as such third party offer, except with respect to the clesing
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date, as such third party offer. Lessee shall senc written notize cf the
third party cifer teo LessCcr pursuant c the notice reguirements ¢f this

Lease.

lesscr’s right of first refusal sbal;ebe exercised, if at all, with
regard to any third party offer by sending written notice to the Lessee
within twenty-cne (21) days of the date that the nciice of the third
party offer from Lessee is received ry the lesscr together with a
prcpesal letter regarilng the principal terms and conditicns of the
prcpesed refinance or re-lease cf the Aircraft or propesed financing or
leasing of such upcrade aircraft. If the Lesscr deces not comply with the
foregeing notice requirerments, the lessor’s cight of first refusal shall
be deemed to have expired. In the event that the third party cifer is an
offer tc lease the Airc-aft or any upgTade aircrafi, lesscr and lessee
agree to use this form of lezse, revised to effect the financial terms of
the third pacty offer, as the form of agreement for the refinancing.

Notwithstanding anything to the contrary ccntained herein or
cthervise, the Lessee remains fully and ccopletely obligated to perform
any and all of the terms and ccnditions of this Lease and any docuzents,
agreexents ¢TI instruzents related there+e, incluvding, without limitatien,
any limitations on the akility of the lessee to purchase the Alrcraft or
cerminate this lLease or to make any terminaticn payments or any other
payzents of any kind whatscever under this lLease regardless of whether-
+the lessor exercises or rejects the righ:t cf first refusal. Lessor’s
right of first refusal shall survive the termination or exgpiration of

this Lease.

SECTION 25. Uoticn to Upcrade Aircrafi.

So long as no Event cf Default shall bave occurred and be continuing
hereunder, Lessee shall be entitled, at its cptien, upon at least one -
hundred twenty (120) days pricr written potice to Lessor, to replace the
Aircraft on any Basic Rent Dates (any such date for purposes cof this
Secticn called the "Uograde Date"}, with a new aircraZt manufactured by
the Ssupplier ("upcrade aircraft") which in the sole opinion of Lesser,
(i) has a value, utility, 2nd useful life better than the Aircraft, and
(ii) being in as good cr better an cperating condition as the Aircraft,
2ssuzing the Aircraft was of the value and utility and in the condition
and repair reguired by the terms of this Lease including, without
liritation, all maintenance and overhaul recuirenents, immediately prior
to the exercise by Lessee of its option under this Section to upgrade the
Aircraft. Any such propcsed upgrade aircraft shall be expressly subject
to the prior written approval and consent of the Lessor, which approval
and ccnsent shall be given, if at all, in Lesscr’s sole discretion. On .
the Upgrade Date, the Lessee shall pay to Lessor in immediately available
funds, (i) the Upcgrade Opticn Amount, (ii) the Basic Rent due for the
Aircraft on the Upgrade Date, plus (iii) all accrued and unpaid Rent then
due and owing for the Aircraft. Upon full ccorliance by Lessee with the
terms of this Section, this Lea2se shall terminate and Lessor will
transfer to Lessee, all of lessor’s right, title and interest, if any, in
and tc the Alrcraft. SUCH TRANSFER SHALL BE "AS-I5, WAERE-IS" AND LESSOR
SHALL NOT BE DEEMED TO HAVE MADE, AND LEISSOR HEREBY DISCLAIMS, ANY
REFRISENTATION OR WARRANTY, EITHER EXPRESS OR IMPLIED, AS TC THE AIRCRAFT
S50 TRANSFERRED TO LESSEE.
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If the Lessor deterzines that the vrerade aircraft is aczertable,
Lessor shall have the cption to Iinance tae accuisition of the utgrade
aircraft pursuant tc the Terns cf Secticn 24 hereof. 1In the event that
Lessor exercises its rigat of firs+ refusal purstant to Section 24
nereof, on the Upcrade Date Lessee, a2t i:; own ccst and expense, shall
convey to the Lessor gecod ané sarkerzble Title to the upgrade aircraft, .
free and clear ©f any Liens or vitle gefects ¢f any kind whatscever (for
nc additional cest to the Lesscr, including, without limitatien, any
purchase price amounts or any taxes of any-kind whatsocever relating to
the conveyance cr the sale of the upg:ade.alrcraft). rior to cr at the
time of any such ccnveyance, lessee, at its cwn cost and expense, will
furnish Lessor with such dccuments te evidence such convevance as lessor
shall request in its sole discrezion, including witheut limitation, bills
of sale and cpinions c¢f Lessee's ccunsel ané FAA Counsel ccrzparable to
those furnished on the Acceptance Date which such documents shall be in
forw and sulbstance satisfactory in all respects to the Lessor in its sole

Qiscrerion. In additicn, the parties agree that any financing of the

upgrade aircraft shall be effected utilizing doccumentation which reflects

the Lessor’s then current stanéare aircrait firancing documents.

Nctwithstanding anything to the contrazy cerntained herein or
otherwise, until such time as this lLeazse :is actually terminated pursuant
o the terms hereof, in no event shall lLessee’s exercise of this option
to tpgrade the Aircraft under the circumstances ccntemplated by the terms-
of this Section result in any reducticn in cr delay in the payzent of
Basic Rent ©OF any other payments of any kind wkatscever due under this
Lease or relieve Lessee of any obligaticns of any kind whatscever under
thig Lease or any dccument, agreerzent cr instrunent related thereto.

SECTION 26. Transacticn Expenges.

Tessee shall pay all actuzl and reazscrable fees, costs and expenses
incurred by Lessor in cennection with this Lease, whether or not the
-ansactions contemplated hereby are consu=sated, including, without
limjtarion, appraisal fees, Lesscr’s coursel fees and expenses and FAA
Counsel fees and expenses, and FAA and UCC title and lien searches,
reports, filing and rececrding fees, charges and taxes. lessee also
agrees to pay all fees and expenses of Lesscr'’s counsel, FAA Ccunsel and
211 cther trird parties whe are encaced by Lessor to enforce Lessor’s
rights and/or rezedies hereunder, to update any FAA or uUcc title and/or
lien reports and/or to review, file and recerd any and all documents and
instruments as required by Lessor cr the FAA during and after the Term of

this Lease.

SECTION 27. letter of Credit.

In consideration of Lesscr entering into this Lease and other good
and valuable ccnsideration, the receipt and sufficiency of which is
hereby acknowledced, the lLessee shall furnish tc znd for the benefit of
lLessor, at Lessee’s sole cost and expense, a letter of credit issued by
a coxmercial bank acceptable to Lessor (the "Letter of Credit"), upon the
following terms and conditions:

CJ)AG{)“- |4

(a) The Letter of Credit shall be issued in favor cf Lessor by a
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demestic United States financial institution acceptable in all

respects to Lessor in its scles 2nd a2tsoluts discreticn (the

r~aw1er®}), the criginal therec? stzll ke delivered to Lessecr on
cr befcre the Acceptance Date, and stall be substantially in
the foram of Exhibit E attachez heretc and pade a par:t of

hereocsf. -

(b} The letter of Credit shall be in the face azmcunt of (i)
$1,100,00C.00 (in Urited Statass Dellars) at all timaes f£rom the
Acceptance Date through and including Marck 31, 1997, (ii)
$1,000,000.00 (in United States Dollavrs) at all times from
April 1, 1997 thrcugh and including March 231, 1998, (iii)
$500,000.00 (in United States Dellars) at all tizes 2Zrcm April
1, 1998 through and including March 31, 1395, (iv) $800,000.00
(in United States Dollas) at all tizes Zrem April 1, 1999
errough and including Marck 21, 2000, (V) $700,000.00 (in
.United States Dollars) at all tizes frcx= Apzil 1, 2000 thrcugh
and ineluding March 31, 2001, (vi) $600,000.00 (in United
states Dollars) at all times Zrcm Apzil 1,72001 tkrough and
imeluding March 31, 2002, (vil) $600,000.00 (in United States
Dollars) at all times 2rem April 1, 20€2 thrcugh and including
March 31, 2003, (vilil) $600,000.00 (in Tnited States Dollers)
at all times frem April 1, 2003 t:rcugh anmd including March 31,
2004, (ix) $600,000.0Q0 (in United States Dollars) at all times
from April 1, Z004 txhrcugh and inmgluding Mareh 31, 200%, (X)..
$600,000.00 (in United States Decllars) at all times from April
1, 2005 through and  including March 32, 2006, and (xi)
$600,000.00 (in Tnited Stztes Dollars) at all tizes Irca April
1, 2006 through zand including March 31, 2007.

. (c) The Latter cf Credit shall have an exgiration dats of no
earlier than tre Expiration Date (inzluding, the Expiratien
Date ©of any Renewal Term), cr shell ctheswise provida rfor
autcoatic renewals of the Letter of Credit thereof thrcugh such
date, unless Lesser recelvesa written nctice from Issuer not
leass <Tthan 60 days pricr to the Letter of cCredit’s then
applicable expivaticn date cf Irfsuer’s election not to renew
the Lettier of Credit ("Ngr-Reneval Nciice"), which Neon-Renewal
Notice shall be sent by certiZied =nmail, return recelpt
.requested tc Lesscr and wvhich shall specifically identizy the
lessee by nzme and the Letter of (redit by date and ni=ter.

If at any time Lessecr shall deterzine, in its scle and aksclute
digcreticn, that thare has been a material adverse change in the
financial cendition cf Issuer since the date ef this Lease, or that
Issuer’s ability to perform its cbligaticns under cr in respect of the
Letter of Credit is impaired, then Lassor may ruguira that Lespee provida
2 rerlacesent Letter cf Credit issued by an Issuer zcceptable in all
respects to Lessor in its socle and akbsolute discretion within 50 cays of
Lessor’s demand therefor, vhich replacezent letter of Credit shall ccrmply
with all of the termzs and provisicns of this Secticn 27. Upon receirt cf
such replacezent Letter of Credit, lesscr shall surrender the lettar cf
Credit reing replaced to the Issuer thereof.

It shall cecnstitute an additional Event of Default under this Lease
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if Lessee LTeaches or defaults in the perfcrzance of any of the terds and
rovisions of this Sectlon 27, or if Lessor recelves any Non-Renewal

P . : . . .
Notice or if Issuer shall in any manner dispute cor disclaia its
obligaticns and liabilities under the leTter of Credit. Uzon +the

f an Event of Default, Lessor skall, in addition te all of

occurrence © ! : . ! 3
its rights and remedies under tlhis lease, have the right tc izsediately

draw on the Letter of Credit.

SECTION 28. .. Miscellaneous.

(a) All agreements, indeznities, representaticns, covenants and
warranties centained in this Lease or any agreexent, deocument or
certificate delivered pursuant hereto or tkereto cr in conmection
herewith or %therewith shall survive the executicn and delivery of this
Lease and the expiration cr other termination e¢f this Lease fer any

reason whatsoever.
(b) Any provision cf this lezse which may be ‘determined to be

prohibited ¢~ .
jurisdiction, be ineffective to the extent of such prohibition eor

unenfcrceability without invalidating the rexzaining provisiens herecf and
any such prchibition cr wnenforceability in any jurisdicticn skall not
invalidate or render unenforcezble such ¢provision in any other

jurisd@iction. :
waives any provision herecf prohibited or unernforceable in any respect.

(c) This Lease, and each related instrument, document, agTreement
and certificate, collectively constitute, and are intended to
collectively ccnstitute, the cozplete and exclusive statexent o¢f the
terms of the agreement between Lessor and Lessee with respect to the
purchase and leasing of the Aircraft and cancel a2nd supersede zny and all
prior or ccntexzporanecus oral or written understandings, mexoranda,
negotiations, ccmaunications and agreezments with 1respect thereto
including, without limitation, any propocsal letter, ccmmitment letter
and/or term sheet delivered to the Lessee by Lessor.

(d) This Lease may be:executed in any number of counterparts and by
the different parties hereto on separazte ccunterparts. Each counterpart
cf the Lease bears the following lecend on the face a2nd executicn pages
thereof: "This is Counterpart No. __ of a total of __ ccunterparts.
cnly Ccunterpart No. 1 shall be censicered chattel paper fcr purpcses of
the Oniform Cemmercial Code and a security interest may be perfected only
by pcssession of Counterpart No. 1." To the extent, if any, that this
Lease constitutes chattel paper (2s such term is defined in the UCC as in
effect in any applicable jurisdicticn) no security interest in this Lease
may be created through the transfer or pessessien of any counterpart
cther than the counterpart marked "Counterpart No. 1".

{e) The division of this Lease into sections, the provision of a
table of contents and the insertion of headings are for convenience of
reference only and shall not affect the constructien or interpretaticn of

this Lease.

(f} The actual dates of execution hereof by the parties hereto are
respectively the dates set forth under the signatures hereto, however

40

unerforceable in any juriséiction shall, as to such

To the extent permitted by applicakle law, Lessee Lereby..
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this Lease shall be effective as of the cate first above written.

Lessee will premptly and duly execute and celiver to Lesscr ancd
any assignee, mortgagee and/or lender of the lLessor, such cther dccunments
and assurances, including, without lizitatien, such amendments to this
Lease as may be reguireé by Lessor {and dy*any assigrnee, mortcagee and/cr
lender of the lessor), and UCC financing statezents and continuation
statements, and will take such further acticn as Lesscr or any such
assignee, mcrtgagee and/cr lender Dmay Irom tipe to time reguest in order
to carry cut Deore effectively the intent and puspeses of this lease ana
to establish and protect the richts and renedies created oOr jintended to
he created "in favcr of Lessor and ¢f any such assignee, mcItgagee and/or
lencer. Lessee irrevocably appeints lesser (and any assignee, mcrtigagee
and/cr lender of the Lessor) its aticrney-in-fact to act in Lessee’s name
and en its behalf to make, execute, deliver and file any instrurzents or
documerts and tc take any actien as Lessor (a2nd any such assignee,
mortcagee and/or lender) deems necessaIy cT arprcpriate to carry ocut the
intent of this Lease or any agreexents, docuzents oI instruments related
thereto. To the extent agpropriate or perzissikle under applicable law,
such appointzment is coupled with an interest, skall be irrevoczble and
shall terminate cnly upeon payment in full of the cbligaticns set forth in
this Lease and/or any agreezents, doctzents or instruments rselated

thereto. -

(g)

(n) Time is of the essence in the payment and performance of all of
lLessee’s obligations under the Lease. This Lease shall be deexed tc have
reen executeé in Rhode Island by virtue of the Lessor having
countersigned and accepted the Lease in Rhode Island and shall be deemed
to be performed in Rhode Island by virtue of the payment of Rent to be
made to Lessor in Rhode Island, and this Lease shall be delivered for
clesing purposes in Lessor’s office at 50 Rennedy Plaza, Providence,
Rhode Island. This Lease shall in all respects be governed by, and
construed in accerdance with, the laws. cf the State of Rhode Island,
without giving effect to principles of conflicts ¢f law or cheice of law,
including all datters of construction, validity and performance. Lessee
hereby irrevocably consents and agrees that any lecal action, suit or
rroceeding arising cut 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 Ccurt for the District of Rhode Island, as
Lessor may elect, and by execution and delivery cf this Lease, lessee
hereby irrevocably accepts and sutmits to, for itself and in respect of
its prcperty, cenerally and unccnditionally, the non-exclusive
jurisdiction of any such court, and to all proceedings in such courts.
Te the extent permitted by applicable law, this lease shall be deemed a
vfinance lease" under Section 2A-103(g) of the UCC. LESSEE ACKNOWLEDGES
AND AGREES THAT THIS LEASE IS A COMMTZRCIAL TRANSACTION. LESSEE ALSO
EERFBY KNOWINGLY AND FREELY WAIVES ALL RIGHTS TO TRIAL BY JURY IN ANY
LITIGATION ARISING HEREFROM OR IN RELATICN HERETO. Any action by Lessee
against Lesser for any cause of acticn relating to this Lease shall be
brcucht within one year after any such cause of action first arises.

SECTION 29. AMENDMENTS. .
NO TERM OR PROVISION OF THIS LEASE MAY BE AMENDED, ALTERED, WAIVED,
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DISCHARGED OR TIRMINATED ORALLY, EIXCEPT IN A WRITING SIGNED EY A [CULY
AUTHCRIZED OFFICER OF THE PARTY AGAINST WHOM THI ENFORCEIMINT CF THE

AMEINDMENT, ALTERATION, WAIVER,-DISCHARGE OR TIRMINATION IS SOGGHT.

WIKT) = Tl
LESSEE’S INITIALS -

SECTION 30. Truth in leasing.

(A) LESSET HAS REVIEWEID THE AIRCRATT’S MAINTINANCE AND CPIRATING
LOGS SINCE ITS DATE OF MANUFACTURE AND HAS FOUND THAT TEE AIRCRAFT HAS
ELEN MAINTAINED AND INSPECTED UNDER PART 91 OF TEE FEDERAL AVIATION
REGULATICNS. LESSEE CERTIFIIS THAT THE AIRCRATT PRESINTLY COMPLIES WITH
THE APPLICABLE MAINTENANCE AND INSPECTION REQUIRTMENTS OF PART S1 OF THE
FEDERAL AVIATION KEGULATIONS. (B) LESSIZ CERTIFIES THAT LESSEE, AND NOT
LESSOR, 15 RESPONSIELE FOR OFIRATIONAL CCNTROL OF TEE AIRCRAFT UNDER TEIS
LZASE DURING THE TERM EEREQF. LESSEE FURTEER CIRTIFIES THAT LESSTE

UNDERSTANDS ITS RESPONSIBILITY FOR CCMSLIANCE WiITE APPLICASBLE FEDERAL

AVIATION REGULATIONS. (C) ESSEE ALS0 CIRTIFIZS THEAT THE AIRCRAFT WILL
BE MAINTAINED AND INSPECTED UNDER PART §1 OF THE FEDERAL AVIATION
REGULATICNS FOR CPERATIONS TO BE CONDUCTED UNWDEIR TEIS LEASE. LESSEE
UNDERSTANDS THAT AN EXFLANATION OF FACTORS BIARING AN OFERATIONAL CONTROL
UNDER FERTINENT FEDERAL AVIATION REGULATIONS CAN EE CEBTAINED FROM THE

NEAREST FAA FLIGHT STANDARDS DISTRICT OFFICE, GINIRAL AVIATION DISTRICT.

OFFICE OR AIR CARRIER DISTRICT OFFICE.

(this space irntentionally lef:t blank]
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IN WTITNESS WEIRECT, the parties hereto have caused the lLease to be

duly executed by the respective ogfficers thereunto duly autherized.

Lesscr: Lessef_a:
Fleet Credit Ccrperaticn The Wing Group, Limited Ce.
o2
By: }ﬂfﬂuﬁ {_ By:
< .
Title: Byl Title:
Date:_zl?z,\-?r, Date:
a7 T
Address: SO Kernnedy Plaza Address: 1€10 Woodstead Cs=.,
Sth f‘loor Suite 220
providence, RI 02903-2305 The Woccdlands, TX 77380
Trhis is cCecunterpart No. of a tectal of ccunterpar:s. Only'

Ccunterpart Nc. 1 shall be ccnsicered chattel raper for Purposes of the
Unifcrm Commercial Code and 2 security interest may be perfected enly by

pcssession of Counterpart No. 1.
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IN WZITNESS WHIREIQF, the pa:':ie.-le'. hereto have caused the lease to be
duly executed by tle respective officers thereunto duly autherized.

Lesscr: Lessee:
Fleet Credit Cecrporation The Wing Group, li=ited Co.
. L_ =
By: BY’,ZﬁZ-: 2z :\//é Z/M
: = //
Title: Title: Sy mrurpn
{
Date: Date:%, £ 24 /997
L :
Address: 50 Kennedy Plaza Aéc‘::ess:&élo Wocdstead Ct.,
sth Floer Suvite 220
Providence, RI 02903-2305 The Woodlands, TX 77380
This is ccunterpart No. of 2 tetal of ccunterparts, Cnly

Counterpart No. 1 shall be considered chastel pzser for pu-peses cf the
Unifora Ccowmercial Code and a security interest may be perfected enly by
Fossession ef Counterpart No. 1.
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EXHIBIT A

Definiviens

{a) All References in the Lease todesignated Sectiens and cther
subdivisions are to such designated Sections and cther subdivisicrns only,
and the words "herein,"™ "hereof" and "hereurcer" and other werids of
similar import refer to ‘the Lease as whcle and nct to any particular

Section or other subdivisien.

(b} * Except as otherwise indicatez 2ll the agreezments and
instruments defined herein or in the lease s“al zean such agreezents and
instrurents 25 the same xay frck time to tine be stupplezented cr anended,
or 2s the terms thereof may be waived or mcdified to the extent perzitted
by, and in accorcance with, the terms thereof.

{c) The terms del ineé herein and in the lease shall, for purposes
of the Lease and all Lease Supplements, Schedules and Exhibits thereto,
rave the meanings assigned to thea and shall include the plural as well
2s the singular a2s the context recuires.

(@) The following terms shall have the fcllowing meanings for all

purpcses of the Lease:

Basic Rent, Basic Rent Date, Pagic Term, Dailvy Iease Rate,

Tyxpiratior Date, First Basic Rent Date, last Basic Rent Date, lessor’s
Cost. Permitied UCeductible, Primarv Marncar ILocation, Recoverv Perjod,
Renewal Term 2nd Rent Commencement Date shall have the meanings set forth

in Schedules 2 and 2-A to Lease Supplezent No. 1 to the Lease.

Acceptance Cate shall mean the date (which date shall be ne later
than the cdate cdesignated as the "Last Acceptance Date" on Schedules No. 2
tc lease Surplement Nc. 1) con which Lessee has irrevocably and
uncenditionally accepted the Aircraft f£cr lezse under the Jlease as
eviderced by the execution and delivery of Lease Supplement No. 1

relating thereto dated such date.

Adadi+ions shall have the meaning set forth in Sectien 11 ©f the
lLease.

Aircraft shall mean (i) the Airframe, (ii) the Engines, and (iii) to
the extent applicable, the Records.

Aireraft Marking shall mean the marking described on Lease
Supplexent No. 2.

Ai-frame shall mean (i) the ARircraft descrikecd in Schedule No. 1 %o
Lease Supplement No. 1, and, unless the context reguires ctherwise, shall
not include the Engines and (ii) any and z2ll ZParts frcm time to time
incerporated in, installed cn or attackhed to such Aircraft and any and
all Parts removed therefrom so long as title thereto shall remain vested
in lessor in accordance with the appl;cable terms of this Lease after

removal from the Aircraft.
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Basic Rent shall have the meaning set fcrth in Sectien 3 of the
Lease.

Basic Term shall mean the nuxzber ¢f mcnths set ferth in Schedule No.

2 to Lease Sugplement No. 1. "

Biil of Sale shall bave the peaning set fc=tl in Secticn 2 of the

Lease.

Brusiness Dav shall mean any day other than a Saturday, Sunday cr
other day on which banks located in Providence, Rhcde Island are closed
or are authorized to clese,

Casualtyv Value shall sean as of any agplicable Basic Rent [ate an
amount determined by multiplying the Lessecr’s Cost of the Airzraft by the
percentage set forth cppesite the applicable Basic Rent Date set forth in
Schedule No. 3 to lease Surplezent No. 1 to the Leese except that, in the
case of an ZFEvent ef Loss covered by the insurance required tc. be
maintained by Lessee pursuant to Section 14(b) of the Lease (or which
would have been covered by such insurance, kad such insurance Leen
maintained 2% recuired), Casualty Value shall nmean the higher of fair
market sales value (2s deterzined by the Lessor in its sole discretion)

cer the value determined in accerdance with Schedule No. 3 o lease-

Supplezent No. 1.
Claims shall have the mearing set forth in Secticn 15 of the Lease.

Code shall mean the Internal Revenue Ccde cf 1586, as amended.

Defauvlt shall mean an event or circumstance which, after the giving
of notice or lapse of time, or both, would beccme an Event of Default.

Farly Purchase Date shall have the meaning set forth in Sectien
23(e) of the Lease.

Farly Purchase Ovticn 2wmeunt shall mean the zamount determined by
rultiplying the Lessor’s Cost of the Rircraft by the rercentage set forth
oppesite the Early Purchase Date set forth cn Schedule No. 4 to Lease
Supplement No. 1 to the Lease fcr the applicable Early Purchase Date,
which amount shall be payzble by the Llessee in the event that it
exercises its option to purchase the Aircraft pursuant to Section 23(e)

hereof.

Encine shall mean (i) each of the engines described and listed by
manufacturer’s serial nuxmbers in Schedule No. 1 to lLease Supplexent No.
1 and originally instzlled cn the RAirframe covered by such Lease
Supplexent whether or not thereafter installed on such Airframe or any
other airframe Zrom time teo time; (ii) any engine which may from time to
time be substituted, pursuant to the applicable teras of this Lease, for
an Encine leased hereunder and (iii}) in each case set forth in clauses
(i) and (ii) hereof, with any and all Parts inccrpcrated in or installed
on or attached to such Engine or engine or any and all Parts removed
therefrox so long as title thereto shall remain vested in Lesscr in
accordance with the applicable terms of this Lease after remcval freom
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such Engine. The terz "Encines" means, 2s ¢I any cate of deterzination,
all Ingines leased hereunder. -

Evert of Defaplt shzll have the meaning set forth in Sectien 18 of
the Lease. =

Fvent of loss with respect to the Aircraft, the Airfraze or any
Engine shall mean any of the follewing events with Tespect tc such
property (i) leoss of such prcperty or the use therecf due to theft,
disappearance, destruction, dazage reyend repair or renditien of such
property permanently unfit for ncrzal use fcTr any reason whatscever; (ii)
any dacage t© such preperty which results in an instrance settlexent with
respect to such property on the tasis of a teotal loss or constructive
total loss; (iii) the ccrdemnation, confiscation or seizure of, or
requisition of title to or use of, such property by the act of any
governzent (foreicn or deozmestic) cor of any state or lgcal authority or
any instrumentality or agency of the foregeing ("Recuisition of Use");
(iv) as a result of any rule, regulaticn, order cr cther acticn by any
government (foreign cr decestic) or gevernzental body (including, without
limitation, the FAA or any sinilar foreign geocvernzental body) having
jurisdicticn, the use of such prcperty shall have been prohibited, or
such property shall have been declared unfit for use, for a period of six
(6) consecutive mecnths, unless Lessee, prior to tThe expiration of six-..
month pericd, shall have undertaken and, In the coinion of the lessor,
ehall be Adilicently carrying forward all steps which are necessary cor
desirable to permit the normal use of such property by Lessee or, in any
event, if use shall have been prchibited, or such property shall have
been declared unfit for use, for a pericd of twelve (12) cecnsecutive
ponths; (v) with respect to an Engine, the removal thereof Irom the
Airframe for 2 period of six (6) months cr longer, whether or not such
Engine is coperational or (vi) such property shall be returned toc the
Manufacturer, oOther than fer nodification in the event cf patent
infringement or for repair or replacezent (any such return being herein
referred to as a "Returm to Menufacturer®). The date of such Event of
Loss shall be the date of such theft, disappearance, destruction, damage,
Recuisition of Use, probibition, unfitness for use for the stated peried,
removal fer the stated period or Return tc Manufactirer. An Event of
Loss with respect to the Aircraft shall be deemed to have occurred if an
Event of Less occurs with respect to the Airframe. An Event of Less with
respect to any Engine shall net, without less of the Airframe, be deemed
an Event of Lcss with respect to the Aircraft.

FAA shall mean the United State Federal Aviation Administraticn
and/or the Administrator of the Federal Aviaticn Administration and the
Department of Transportation, or any person, covermmental department,
bureau, authority, commission or agency succeeding the functiiocns of any

of the fcregoing.

FAA Ccursel shall mean Messrs. Caugherty, Fowler & Peregrin, 204
Nerth Rekinson, 900 City Place, Oklahoma City, Qklahema 73102, or such
cther ceocunsel in Oklahoma City, Oklahcma as lessor nay desicnate.

Federal Aviation Act shall mean Subtitle VII of Title 4% of the
United States Code, as amended and recodified. :
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. Western shall mean Western Rescurces, IRCG., 2 Kansas coIpcraticn.

Inmpesi tions shall have the meazning set fcrh in Secticn it ©f the

Lease. -
T1ssuer shall have the peaning set forth in Section 27 of the lLease.

Late Pavment Rate The lesser ¢f a rate ecuzl to 1.5% per zenth or
the highest ~Tate perzitted by applicatle law. The Late Payzen: Rate
shall be comFuted on the basis cf a 3160 day vear and 2 30 day mcnth.

lesse Surplement shall xean 2 supplezent to the Le2se ¢ be entered
into on the Acceptance Date by Lesscr and lessee, which supplezent shall
+he form as attached to the Lease 2nd identified as

be subsrantially in
either Lease Supplement No. 1 or Lease Supplexzent No. 2 both of vhich are

attached to the Lease aré nade a part therect.

leesor’s Cost shall have meaning set forth in Schedule Nc. 2 to
Le2se Supplement No. -3 tc the Lease,

Teeser /e Liens shall rean any Liens.created or granted by lessor
with respect to lessor’s purchase cr Zinancing of the Aircraft or
resulting frcm claims against Lessor not related TO lessor’s cwnership of.-

+the Airecraft-

Letter _Acreement shall have the meaning set forth in Section
2(I)(a){xiv) of the Lease.

letter of Credit shall have the meaning set forth in Secticn 27 of
the Lease. ’

Liens shall nean all liens, chargces, security interests, and
ercousrances of every nature and descriptiorn whatever, including, without
lizitation, liens, charges, security interests and encuxbrances with
respect to Impesitions, (cther than Lesser’s lLiens) and rights cf third
rarties under management, pocling, interchange, overhaul, repair cr cther
sipilar agreements or arrangements.

Manufacturer shall nean the manuZactiuirers identified on Lease
Surplement No. 2 and thelr respective successors arnd assigns.

MSP conzract shall mean that certain Engine Mainterance Service Plan
(MSP) Executive Operater Ccntract between Allied-Signal Aercspace
Cexpany, Garrett Engine Division and Lessee cr such cother maintenance
acreenment entered into Irom tire to tipe by Lessee, in form and substance
satisfactory to Lessor, which provides for the n»a2intenance and/or

over-aul of the Engines.

Parts shall mean all appliances,. avicnics, parts, instrurzents,
appurtenances, accessories, furnishings and cther ecuipment of whatever
nature (cther than Additieons or cozplete Engines), which may from time to
time be incorporated or installed in or attached to the Airframe or any
Engine or so long as title thereto shall be vested in Lessor in
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accordance with the applicable terms of this Lease.

Permitted BMssignee shall mean wWestar Capital, Inc., a Kansas
Corperation, having its principal place cf business and chief execut:ve

cffice at 818 Kansas Avenue, Tcpeka, Kansas 66612.

Permitted Liens shall mean (a) the respective rights of others under
acreements cI arrangenments to the extent exrressly provided by the terms
of Section 16 of the Lease, (b} Lessor’s liens and (c) Liens for taxes
either nct Yyet due or being contested by lessee in goeod Zfaith and
inchcate materialmen’s, mechanic’s, workaen’s, rerairmen’s, emplovee’s or
ocher like Liens arising in the crdinary ccurse of business of Lessee fer
sums nct yet delinguent cr being ccntested in gcoed faith (and for the
payzent of which acdegquate assurances and/cr ;ec::ity h§ve, in Lessor’s
sole judgment, bheen FIOYléed to lLesscr) with due diligence and by
appropriate proceedings, 1if counsel for lessor shall have deterzined in
his sole opinion that the nonpayment of any such tax or Lien or the
contest of any such payzent in such prcceedings does net and will not
acdversely affect the title, property or rights cI lessor.

Terson shall mean any individual, partnership, corporatien, trust,
association, joint venture, joint stock ccopany, ©r non-incerperated

crganization or government or any departIent cr 2agency therecf, or any

other entity of any kind whatscever.

Purchese Documerts shall mean the docuzents identified on Lease
Supplement No. 2 ané such other documenzs 2s iesser shall consider
necessary or advisable in c¢rder to convey to Lesscr title teo the Aircraft
as contemplated under the lease, which dccuzents shall be in form and

cubstance satisfactory to lLessor.

Records neans any and all logs, manuals, certificates, date and
insgection, modification, =nainterance, engineering, technical and
overhatl records (including all ccoputerized cata, reccrds and paterials
of any kind whatscever) with respect to the Aircraft, including, without
limitation, all records required tc be maintzined by the FAA or any other
gcvernzental agency cr authority having jurisdicticn with respect to the
Aireraft or any Manufacturer cr Supplier of the Aircraft (or any part
thereof) with respect to the enforcement cf warranties or othervise,
which Records shall be at all times the preperty of the Lessor after the

Acceptance Date.

Renewal Term shall have the meaning set forth in Sectien 23 (b) of
the lease.

Rent shall have the meaning set forth in Secction 3 of the lease.

Replacenent Parts shall have the meaning set forth in Secticn 11 of
the Lease.

Reguisition of Use shall have the meaning set fcrth in the Event of
Loss definition contained herein.
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. Retur ) to Manufacturer shall have the meanming set forth in the Event
of Loss de<£inition contained hereir.

sEz shall Lave the zeaning set forthzin Sectlion & (d) of the Lease.

supplexmental Rent shall have the mearing set forth in Sectien 3 of

the lease.

supplier shall mean the suppliers icdentified on lease Suprplexzent No.

2 and their respective successcrs and assigns.

Tern shall pear the Basic Term tcgether with any Renewal Term
entered intd pursuant te Section 23 (b) of the Lease.

pce shall pean the Uniferm Cozmercial Cede 2s in effect in the
appllcable jurisdiction.

Ungrade Date shall have the xzeaning set forth in Section 25 of the
Lease. _

Upcrade Cttion Ameunt shall nean as c¢f any aprlicable Basic Rent
Cate an axmcunt determined by multiplying the Lessor’s Ceost of the
Aircraft by the percentace set forth cppesite the zpplicable Zasic Rent
Date set for‘..h in Schedule No. § to Lease Supplexent No. 1 tc the lease
for the applicable Easic Rent Date, which azcunt shall be payesble by the

lessee in +the event that it exe—c:Lse.s its cption to upgrade the Aircraf<t

pursuant to Section 25 hereof.

Warramtv Bill ef Sale shall mean a warranty bill of scale ia the form
of Exhibit B hereto.
‘Initials:
M -wCl
lessee: | PR
lessor:
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neturyt to Manufacturer shall have the zeaning set Zezth in the Ivent
cf Loss definition contained herein.

sEC shall have the meaning set forls in Secticn 6 (d) of the lLeasge.

suppl emental Rent shall have the zearing set ZcTth in Secticn ) of

the Lease.

sucplier shall mean the suppliers identifiec on lease Supplezent No.
5 and their Irespective successors and assigns.

Term shall mean the Basic Term tccether with any Renewa! Term
entered into pursuant to Sectien 23 (b) of the lLease. )

vcc shall mean the Uniferm Ceczzercial Cede as 1n effect in the
applicable jurisdiction.

Upc-ade Date shall have the peaning set ferth in Section 25 ¢f the

Lease.

Uograde Opticn Apcunt shall mean a2s of any applicable Basic Rent
Date an amount determined by zultiplying the Lesscr’s Cost of the

Aircraft by the percentage set fortd cpposite the applicable Basic Rent: -

Date set forth in Schegule No. 5 to lLezse Supplezent No. 1 to the Lease
for the applicable Basic Rent Cate, whickh azount skall be payable by the
Lessee in the event that it exercises its cption to upgrade the Aircraft

pursuant to Section 25 hereof.

Warranty Bill of Sale shall mean a warranty pill of sale ir the form
of Exhibit E hereto.

Initials:

Lessee:

Lessor: xQPCL
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prec=cmrmer AND REeTMDTION AGRTTWENT

mis Assigrment and dss=rticn AgTeesent ("AgTeaaeni”) deted
as of March 26, 1996 iz exscuted by and between 'ﬁha Wing Group,
Lim¢ted C€o. a Delaware cecrpereticn ("Tranefazad®). baving its
;::incipal placze of rusinees and echief éxacuzive tIlice at ;Em
Weodstead Couxt, Suite 220, The YWocdlands, TX 77330,_“:5“.2
Capital, Inc. a3 Kansas cerperation (*Transferee®), having It
principal place c® tusiness ené chief exscutive oflice at 818
Xznsas Avenue, Tcpeka, Ransas 66612, and Fleet Credit Czrpcration
of 50 Rennedy Plaza, Filth Floer, Providence, Rhcds Island (©29C3

{"LasBCcT™) -
¥ITEKRESSZITE

WIEREAS, Lessor end Trinsfaror have enterad into a cexrtain
Aizcraze Lease dated as ¢f Marcht 26, 195¢ (the "leass”) regarding
a certain 1996 Cassna Modal 650 cication VII Sarlial No, E350-706&5,
FAA Mavkx NESOW (hersinaZter referTed to as tha "Alrcraft®), two (2)
Allie¢Signal/Garrett TFE-731-4R-28 engines respectivaly beasing
ramufacturer’s Serizl Nes, P1C2243 and P102240 {collectively, the
nEngines™) and cerzain cther egiirsent leasad under tha lease, all
as gore particulazly described in thae Teese {s2id AizcTraft, Ingines
and a1l othar equipnent sczezizes herainaZter collsctively refexvec

to as the "Leased Equiprment®; and

WEEREAS, the Transfercr desires to assign to Translfaree all -}
mransferor’s Tight, title and interest in and t¢ tbe lease, any
schedules, 8upplements, instruzents, deocunents OF agreements
axecuted and/or delivered in connectien with ths Leass
{ccllectively, the "Othar Lease Docuzerts™) and <the Leasad

2guipment; and

WHEREAS, tha Transferee desires to accepts ths aselgmment
cortained herein and assume all of.  the duties, agreezants,
representaticns, warranties, cbligaticns and liabilivies of
manpferer in and to the laase, the cther lease Docctzents and the
lLessed Egquippent to the sa2ze extent as if the Transferee Rad
executed the laass and the Other lease Decuzents, pursuant to the
terms contained beleow; and

WEEREAS, the Transferor and the Transferes have requested that
the LlesBc: conBent to the foregoing proposed assligjnzent and
assunption cf the Lezse, the Cther Leased Decuvents end the Leased

Zquipzent; and

WEEZREAS, the lesacr has agreed to the feregeing request of tha
Teansfercr and the Transfares, but cnly en the terms and conéitlons
ccntained in this agreexzent.

NOW, THEREFORE, for gcood and valuable consideraticn, the

receipt and sufficlency of which is hereby acknowledged, the
T-ansfercr, Transferee and lesscr hereby agree as 2ollovs!

SECTIOW 3.  Assiynment,  Transfercr haereby assiyns and

- ———————————
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c-anafars 0 TTznafaree all ¢ its rigkt, title and interast ir anc
o the Lesss, the Cthar lLeasé Dociments 2=d the leased Egulpment.

ezTIC pse—reigr, Trensferee  fereky  accart ke
aseiznment ccnteinad 1in s::::i:n' 1 rarec! ancg g.lse asstmas and
agTees TO pericrm all c? the duties, Tepresenzaticls, warTanties,
sgreeaants, cbligaticns ard liakilities €2 the ITrznsfercr %n, o
and pndaer tha Leass, the Cther leesed Decments end the lezsed
Iguipzent to the szme extant 2s 17 =g Trangfares kad exazuted t.'::
lemse and the Cther lazse Decuxents fcT ell puspcoees. Witicus
limizing the canerallty ci the fzreccing, Tranelezee he:_ahy ru:—_]:a:
{1) sgrees tc be beund by all of the tsIze and cenditicns ¢ the
Tgase and the {ther leasae Deocuzents, and alpc accepts all cf the
mrargfe-or’s rights, intercst, dutles, representztions, wvarranties,
agTeesents, crligaticng az=d liakilities t+harsunder for all
fuspcees, (11) agrees thas Trensleree shall »e deczed the "Lassea"
wrder the terms of tha lessa 2nd any Cther lease Leocuzants Iof all
surpesas effactive s ¢f the d2ts herect, and (ilf) agTeas that the
Tdsscy =B8Y Frccead against the Translerse’ for any..breach by
Trangierea of any tar=s ¢ cznditions of the Lezss amd/cr mny Other
-esse Dcolents pursuant to the terms and econditicns of the laase

and/cr anY Cther I<zse Docizants,

€T TICN 3. FHelerre gl 1 iabilizy p? ~—sr=gleroy. Transfercr

shall  be <Ieicased Z2rcm eny and all dutiax, ckligaticns and
1ianilitvies undar the Lease and tlae Cther leese Docuizants effsciive
upon the Cate that Lésser recalves (1) wrip Acreczant duly exscuted
by the Transfercr and the Transferee, and {11) any cther decuxzent
cr instru=ents that lesaor requeste pussuant to the tesms and
cemditicns cf Section 16 cf the laasa.

€ECTION 4, Pvept of Del auld pnder dhe tasas, Traneferor and

mansfecee hereby acknowledge =and agTee that any breach by
Trangferor ©I Transferee cf any representatien, warranty ecr
2gTeezent ccntained in this AgTeedent sball be an Zvent cI Defaull
Crder . the lLeass or any Cther lsase Dociments fcr all purposaes. )

SToTION = Represenzaticons, Werrantieg 2nd AzTeements c¢d
mrangfered
Withecut liziting the gererelicy c2 eajy tezms &r
eendislens of the leasa (including, without lizitation, any
representaticne and warranties contained therein), Transtferes
herety rCepresents, wearrants and egrees Iocr the benefit of the
Lessor as follovs: : )

(a) Due Crgznizacion gf Transfereg. ' Transferee is 2
cerreraticn end is duly orvanized and existing in gocd standing
under the laws of the State cf Xansas and is duly gualified to do
tusiness wvhereaver neceastsy to carry eon lts present business end
crerations znd to own its property, includling, without limitatioen,
the Prizary Hangar Location. :

(B) grization pf Trancferse: No Vigleticn v
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g . m™is aAgreemsnt, Lezse surrlemans ¥e. 1, Laase
Suzplement NO. 2, sand any ectedules relating o said leasa
surplezanTs, have bgen Cculy 2atTheTizec EY all nnc-.saar‘_:’ ac*iien en
the part ©f Trensieres ~orsistent vith its £6T2 of crganizatliocn, do
ne: requixe any further sharshclder, panter T partied approval, do
rot require whe pEreval ¢Z, or the glving nstice to, any Faderal,
state, local oT 2creign govartmental a:thpfity finzluding, without
linita=icn, the Deparmant ef Toansportaticn and/e- ths FAA) &nd o
not ten==ovens any lawv »inding op Transferme cr cIntravene any
provision ef, or ccnstituta & default e rasult iz the cereation ¢?f
any lLier otbar thaz a Perzitted Lien under any cartificata or
articles ©2 incerperatiaon cr erganizaticn ¢ by-laws or Fartnerskip
certificate or 5:;:e.amn.nt, cr any agrae:u::‘.‘., {rédant e, cor cther
inetrument to which TTensferee 1s a pasty €T I¥ vhich it may be
bound. .

() Endcrcearility ¢f Bemeemens. This AgTeement, Laase
supplezent Ne. 1, La=se Sup tement Kc, 2, and any schedules
relating to sald lesse supplemants, have been culy exacuted and
delivaered by auvthcrized ciiicars or pariners of Transierse and
censritute legal, valid and binding ckligzticns of Tranafarea
entorceabla in acccréance with thelr respective tes3s.

{d) ~ Pimancisl Ststemezts of fTransfereq. - Translerese
agrees toO #uznish Lasscr {i) as scon as evallatle, and in ary event
vithin cne bundred tventy (120) days aftser +ha last day of sach
2iscal year of Translarse, a EopY of %“ha belance sheets of
mvangferea at ©f the end of such 2iscal year, and relasted
seatements Cf incoxme and retained eacnings cf mcangferee for such
£igcal year, tll in rensonable detail prepered in accordence with
generally acceptad accounting principles consistently applied and
cartified Dy an independent certzified putlic amccounting firm ¢
recognized standing enc whick is roascnebly acceptable toc LasscT,
each en & cczparetive basis wvith cexresponding stetezents for the
prior fimcal yezZ; (1) within ferty five (45) cays after the last A
day cof each fiscal quarTer of Trangferae (excest %“he last flscal
guarter of any figcal year), & ccpy of +the belaznce sheet of
Teansfe—ae 48 of the end of each auch guarter, and statepent of
income and retained earnings ccvering the Ziscal vear to cdate of
mrangferee, each on B cozparative basis with the cerresponding
paciod of the prier yesr, all in reascpable derail and certifiad by
the vraastrer er principal financial cfficer of Trznsferas ang
{+11) within thirty (30) daya after the date on vphich +hey are
£filed, all reports, forms and cther #ilings, iz eny, requirad to be
zade py Transferee %o the Securities and Zxchenge Cezmiasion
("s=c"y oz (in respect c? tta Alrera®s cr the Lezse) the FAA,
including, without limization, any SEC Form 10Q and related
reperts or documents. All credit, finenclal and cthar inZor=atieon
prcvided by Transferee or at Transferea's dirgction is, and all
such inferm=aticn hereafter furnished will be, t=ue, coIrect and
coeplete in all material respects.

(e} Furniehing o2 I-dgwmation. Transfersee agrees that

it etall furnish frcm time %o time To lasscr such infer=aticn
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relating to Transferee and/cr Western Rescusces, Iine. ‘I:'Westa:'.-.") .
and their respective gubsidiaries andjcr azfiliates, Iinancisl €7

otherwime, as Lasscr shall reascnably reguast.

(2) - * ie? Tyacowive CIIiCes. The Cl".;!:
executive c22ices and principal place of tuginess 05 cransZeres is
818 Kansas Avemue, Tcpeka, Xansas 66612, and Translferee agraes 2
civa Lagscr tRIiTTy (30) Qdays’ prics w-ittan nctice of any
selceaticen cf said chiaf exyscutive officss cr principal place of
rusiness from its presenmt leccation, or cf any change in its naze ¢o

identity -

(g) ment -] Romrad, A crent and wemlid
Registravicn Applicatisn oF Certificata el Adircrat Reglistratieon,
and a copy of the Leasa znd the lease Supplezests, will ka kept cn
beard the Airctazt at ell tines dusing the term c the lensa.

(h) lestd 2 d=c—nfr, loescr hAR RNET salactaed,
=anufactured er supplisd the Airecraft or any other leased Equipmen:t
s Transferee and has acquired the AlrcraIit and any c©thar -Leased
Esuipnent subject heretd sclely in connecticn with thae leass and
Transferee has raecaiveé and approved the ter=s of any purchase
order or agreazent wit: respect to the Alrcraft and any othar

lessed Eguipment. . .
(i) Y*fi;nt“gn v-"lg"‘:‘ng =) -r';---.--‘n—-g, Theras are rc

proceedings pending or, so far ms the cificess ¢f Transieree know,
threataned against or aZfecting Tranaferee cr any cf Its proparty
befcre any coust, adminigtrative cfZicer or acdzinistrative agancy
which would have a patarial and adverse affect on the title of
lesscr £o the Alrcraft or To eny other Lezsed Eguirment, or whick,
i1# dacided adversaly affect the Zinancial cendition or operatiens
of T-ansferse cor the &ability of Tr-ansferee <Tc perfera Iits
cbligaticns under the lease or any Other lease Domuments, Further,
Tranaferee i6 net in default under any nmaterizl cokligation for the
yeyoent ©f borrowsd r=cney, for the defezzed purchesa price of
prepaerty, C©T for the payzent of any rent which, either individually
or in the aggregate, would have the same such eZfaect.

{4) No ddverse Mertoages. The right; title and intarass

of ZLesaor in and to The Airzraft or any ecther lsased Bgquipment and
the Rent will not be adverssly affected or irpaired by the terns c?
any mertgage, loan agréedent or indenturs or any cther contract,
acreenent or instruwernt to wnich Transferee is a party, cI under
which it or any of its preperty 1s o- ==y bectms beund. In
addition, no mortgage, deed of trust, or other lLian which new
covars or affects, or which pay hereafter ccover or alfaect, any
property or intaerest thersin of Transferee, novw attaches or
hereaftar will attach to tha Alrcrafe, the AirfZrawma, any Engine or
any cther lLeased BPguipment, or ln any panner affects or will affect
adversely lessar’s right, title and intarest thezain, :

(k) ZToxes. TrensgZeree has filed or caused to be Ziled
and will cocntinue to 2ile all Federal, state and lccal tex returns

‘.
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vbich are regoirsd o pe filed, and 228 pald cz ceused to be paid
and will cecntinte to pay all taxes shCVD I be cué and payakle co
such re<uTns or (eXxceprt to tie sxIent Deing cerzes=ed in gocd ralt:
ard 2cr the payment c2 whbick aceguata relarves =ave been provided)
en &ny assesszant received by Transfeseeo to the extant that suca
<axes bave hezetcZcre or in the fuTure Deccze duse amd Fayabls.

(1) riling. Bxcept for the registrazicn of the Alrcseast
wvit: the FAN znd except 2¢T Zilirg and reccrdipg ¢ the applicatle
docements puTsuant to the Federal Aviaticon Act me further actics,
including any £iling or raecoriing of any decment {except for any
fizancing statement under Azticle § cf the UCC of any applicarls
jurisaiction to be filed pursuant hazats) is necesseIy or acdvisatle
in crder to astablish amd perfect Lessor‘e titls =0 and inte-est
in. the Alrcraft and any othar Lessed Iguipzent, as BGalnst
T:;ngfarnn and/or any Person in any applicable jurisdicticn.

(n) Good Title. Lessor vill be the owner of the Aircceft
a5 of the Acceptance Cate and vill have good and =acketable titls
to the Aircraft, 2ree and clear of all Liens cther than any Liens
created in favor of Lessor under the Lease.

{n) Reccyds. Transferee has reviewed 2ll Records with
respect tc the oparaticn and mainternznce of the Aircsaft pricr o
the Acceptance Date and such Records bave been kept in accerdance
with tne reguirezents of the FAA Tules and regulaticns and indusccy
eendards. Transferee shall nmaintain all such Records curing the
Term ¢f The leass in acccrdanca with the regquirezants of the PAL,
ané any manufactirer’s aintanance prograzs €T raquirezents es wvell
gs Secticons 8 zpd 11 cf the Lazsa.

{e) Claims., Tranefecee has no panding clalzs, and dees
rct have Xncwledge of any facts uron whkich a furture <laim may be
tased, against zny prier cwvner, the Manulzcturer or Supplier of the .
Aircraft or of any Engine or part therac? ¢r ¢ any cther Leased
. Bquirment for breach of warranty or otherwlsse.

(P} U.8. Ci*izen. The Trensferee is znd vill ccntince
to be a "citizan cf the Unitad States" within the meaning of the

Federal Aviation Act,

(9d) ZIngires. Each of the Ingines nheas 750 ¢&& greater
rated tzkecff hcrsepower cr the eguivelent of such horsepower,

(r) Ccrperate ® ho : Mprgaer, Sale, etz. Tranglfeaeree
shall at a2ll times meinteln its ccrporate aexistance and, shall net
censelidate, reorganiza or merge with cor into any cther corporaticn
or Person, er sell, convey, transfear or lease, as applicable, all
or substantially all of its assaets or stcek te any Person, e
beccme the subject of, or engage in, 8 leverzged buy ecut or any
cthar ferm of corpesate recrganization withcout the prior wzlittan
censent ¢f Leaseor.
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(s) 1lv ed Subsidisxw cf Westaijg. Transfaree
ghall at all tizes be a wnclly-cvned subsidiary ©I Westerm.
- —‘-. 4+ 4 Rew—ane{ £ M= Fd - Dagepd®

T

Trahs:e:cr reprasants and wvasTants to I.uicr t=a% (1) TrensfersI’s
cyecution and delivery ef this Agreement and any cther documents
and instruzents exacuted or deliversd in cznnecticn tharewith have
pean culy authocized and exacuted cn its part and vill be a legal,
valid, bineing and anfcrcaaklo agTeenent against Teansfercr in
pecccrdance with its tarzs; {11) Transfercr kas full pover and
authority to executs, deliver and perfcrz its obligaticns under
tnls AgTeezent, and sny other docu=ents and ingtorments axacuted er
delivered in ccnnection tharswith; and, (iii) all reguired consants
sor Transferor’s axecuiion, delivary pnd perfcrmance of this
)creement and any othar dcocumants and ingtou-ents .qx-cuted er
aciiverad in ccnnectiocn tbarewith hava bean duly ottained.

SPCTION 7. Lesacr Goneent, In censideraticn..- of thg
t~anateror’s end tha Transfaree’s respectiva raprasantaticns,
wvarTanties and agrsazents centained in this Agreesent, Lassor
hersby consents to the assigrnment and assumptiocn ©f ihe Leass, the
othar Lease Decuxents and ths Leasad Equipment, and tha release c?
<he Transzercr frop any liability under tte Lease and any Ctler
Lease Documents, pursuant to the teras and cendivicns of this

Agreanent.

SECTIQN B, GsunteIiTaIss, T=is Agree=ant =ay be executad by
one or more o©f the parties o this Agzesmant ¢p any numbar o
separate couUnterparts and all of seid ccuntesparts taksn togetbexr
shell be doemad and constituta one and the samé ingtumant.

SECTICN 9. Severabiliry ef Provisicns, I1f any provisien in
this Agreement &r any part thereof is bheld invalld cor
umenferceabla, such invalidity or unenifcrceabllity skall not atfect
cr impailr the validity cr the anfcrcearility ol tha rexaining
provieicns, cT any fart thereef, of thils Agreemarnt. . .

SEoTION 10, Eotire Agreemens, Except for the Lease and the
Othar Laass Doctzents, this Agrsemant ccnstitutes the entire
agreezent Letveen the parties harete, and supersedses all prior er
contezporanects agreenents, ccxmunicaticns and understandings, both
weitten or oral with respec:t to the subject =maTtter of this
Acreezent. This section shall not be ccnstrued toO apply te any
other existing or future financing asrangezents between tlhe
Transfercr Oor the Transferee and the lassor, as the case may De, if
any, which are not the subject of this hAgreezent.

vor-oy 11. Sectien Misles: Comstruchion, The section titles
ccntained 4in this Agreexent are for convenience only and are
without sudstantive meaning or content of any kind and shall not e
cenaidered part of this Agreemant. Unless the cohtext ctherwise
Tequires, aingular nouns and prencuns, when usad herein, shall be

o —
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deeped to include the pluzal and vice vaerss, and lizperscnal
prerouns chall be deened to include the perscnal proncun el the

appropsiate gender.

corrTOl 12, No Wailvegr, TEIS AGREDMINT SEATI. NCT BE MODIFIID,
ALTERED, AMENLED OR WAIVED IR WEQLE OR IN PART EXCIPT IN WRITING
CoLY SIGHNED BY TACE FARTY OR BY EACE PARTY'’S AUTHCRIIZD
REPRESENTATIVE. ANY WAIVER SEALL BE PFFECTIVE CNLY IN THE SFECIFIC
INSTANCE AND TCR THT SPERCITIC PURPOSE FCR WiICE IT IS GIVEN. NO
TATLURE TO PYTRCISE, CR DZLAY IN PXTACISING, ANY RIGET HERETNDER
SPALYl. CPERATE A5 A WAIVIR TEEREZOP; NCR SEALL ANY TFAILURE 70
LXERCISE, OR PARTTAL ZXERCISE CF, ANY RIGET EERECNDER PRECLUDE ANY
¢"HTR OR FURCHER EXERCISE TETREQP QR THE EXERCISE OF ANY OTEER

RIGHT.

cremroN 13. Einding Nasure. Tiis AgTeexent ezall be birding
upon the Transferor and tha Transferes .and thelr rasepsctive
rapresentatlives, BucCessars, trangferees and assigns and e
benefits harecf eshall extend to and include the Lassor ‘and les
scccessors, TepRresentatives, transferess and aasigns.

sreTTON 14.  Ng ivendrenta cf Teasa, Except 2s expressly

scdiried or zsended herein, the terme engd cenditions of the leasae
and any Cthexz lLezse Docuzents shall rezain in full ferce and elfect
in accergance wvith thalr respectivae criginal tencro, withous
1i=iting the genarality of the foregoing or any other tarms of this
Agreement, ncthing contained herein shall e interpreted oo
comnstrued in any way whatsosver to limit the varizus provisicns of
the lease and any Cthar lease Iocuzents except 28 ctherwisa
expressly provided herain. In the event that any tard oF prevision
of this AgTeeDant cenflicte with any term T previsien of the Laase
or any Other lLeese Docuzents, the applicatle terx:s and provisicns
of the lLease CT any Othes Leese Docuxents shall contrel far all
PurpCses. However, in the event that any Tepresentaticns,
wa—canties ©OF agreementa contained in Secticn 5 of this AgTeement
con?lict with any term or comdition of the lease or any Other
lessed Documente, <tha applicakble representation, warranty ar
agreepent contained in Seciien 5 of this Agreewant shall ccntxol

tor all purpcoses.

SECTION 18, Survival of Rexveaezzsbicns: Defined Texma. All
Tepresantations, wesTantles and acTeewants zada hersundaer and in
any document, certiZicate or statenment delivered prrsuant hexsto or
in cennecticn berewith shall survive the execution end delivery e2
this Agreement, the Lease, the Cther leazse Docunents and all other
docurents or instruments executed ardfor delivared in connectien
txerewith., Teras used berein and not ctherwise defined herein
ghall have +he meanings set 2Zcrth iz the Lease or in any COther

Lease Documents.

STCTTON L6, Goverms ser® *n Jurisdistis This

AgTeement shall be deemad to have been exscuted in Ricde Island by

7

r—
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virtue of the Llessor kraving ceuntarsignad and accepted this
Agreezent in Rhode Island and shall be éesenmed %= be performed in
Rhode Island by-virtue cf the payment ¢ Rant to ke made to Lessco
{n Rhode Island, and this AgTeedent shall be delivered fecr closing
purposes in lessor’s g2fice 3% 50 Xannedy Plaza, Providance, Rhcés
Island, TnRis Agreanmant shall In all respecis be gevarhed by, and
const—yad in acccrdance vith, the lawe of the Stats of Rhode
Tsland, withcout giving e2fect to principles of conflicTs ef lav e
ckaize of 1aw, lncluding all patters of corstzuction, validity and
pecterzarce. <ITransfarer and Transfarse Bareby izTevocably ccnsent
and agTee that any legal acticn, sult ar preceeding ariaing out of
or in any way in cZnnecticn vith thls AgTeazaent zay be institcted
or brought in the ccurts of the State cf Rtode Island or the United
gtaces Digrrict Court Zar the Diptrict ¢f Rhode Island, as Llessor
zay elescz, &2néd by executicn and dalivary of this Agreexent,
Treansfercr and Transferee hereby irrsvecably accapt and sutmit to,
for themsaelves and in respect of their respective property,
ganarally and unccnditicnally, the nen-exclusive jusisdictien of
any such ccur:, and to all procsedings in sceh courts. " TRANSFERLE
AND THRANSFEZROR ACNCWLIDGE AND AGRER THAT THIS AGRIIMENT IS A
COMMERCTAL TRANSACTION. TRANSFEREE AND TRANSFEROR ALSD HERTSY
KNOWINGLY AND FREEILY WAIVES ALL RIGETS TO TRIAL BY JURY IN ANY
1ITIGATIOR ARISING BEREFRCHM OR IN RELATICON HERTTO, Any a2ction by
Trangfercsr ©Or Transfezea agalnat leascr for any cause ¢f actien
Telating to tThls Agreement shall be Erought within cns yeasr aZser
any such causé of actlon 2irst acises.

T 37, Touth in rexsing., (A) TRANSFERZE EHAS REVIEWED
TH® AIRCRAFT’S MAINTENANCE AND OPERATIRCG LOGS SINCE ITs DATE OF
YANUTACTURE ANRD EAS POUND THAT TEE ATRCRAFT EAS BITN MAINTAINED AND
INSPECTED TUNDER PART 51 OF TEE FEDIRAL AVIATION REGULATIONS.
TRANSFERES CEATIFIES THAT THE ATRCRAPT PRESINTLY CCMPLIES WITH THER
APPLICABLE MAINTENANCE AND INSPECTIOR REQUIREMENTS OF PART 91 CTF
THE FEDERAL AVIATION REGULATZCNS. (B) TRAKSFEIREE CERTIFIES THAT
TRANSFEREE, AND NOT LESSCR, IS REISPCNSIELZ FOR OFERATIONAL CONTRQL -
OF TEE AIRCRATT OUNDER THE LEASE DURING TEE TERM THEREOF.
TRANSFERSE TFURTEER CERTIFIRS THAT TRANSFEREE UNDERSTANDS IT7s
REPSPCNSIBILITY FOR COMFLIANCE WITH APPLICABLE FZDERAL AVIATION
REGULATIONS. (C) TRANSPERST ALSQ CERTITIEE THMAT THE AIRCRAFT WiILL
BE MAINTAINED AND INSPECTED UNDER FART 91 OF THE FIDERAL AVIATION
REGULATIONS TFOR OPERATIONS TO BE GQCNTUUCTED TUNDER THE LEASE.
TRANSFEREE UNDERSTANDS THAT AN EXPLANATION OF FACTORS BEARING AN
OPERATIONAL CONTROL UNDER PERTINENT FEIDZRAL AVIATION REGULATICNE
CAN BE OBTAINED FRCM THE NEAREST FAA FLIGET STANDARDS DISTRICT
OFFICE, GENEIRAL AVIATION DISTRICT OFFICE CR AZR CARRIER. DISTRICT
OFTICE.

{This space intenticnally left blank.)

WS021638



7N WITNESS WHZREO?, She partias Nave executed this Agreement
by their IeBcective culy attscrized TegTegentatives as of the daze

and yea> first 2bove writlex.

TRANSPERCR:
TET WING GROTP, LIMITES CO.

+ ST o, L DN /.r sl
—-"’q Y {

Titlas \ 'Ia\.u.,,w‘

g

Cieet\wiiagVIPEITTi4

TRANSTIRIE:

b

WESTAR CAFITAL, INC.

by ol T IALET
ot

Title; e

FLERT CRIZSIT CORFCRATION

By:

Telat
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IN WITNESS WHEREODF, tbe part

~ies have executed this Agreexent

by their Tespective Quly authcrized 'ep.eser-atlves as oI the date

and year Ifirst akcve written.

TRANSFERQR!:
THE WING GROUP, LIMITED CO.

By:
Title:

flest\wing\ipkl7714

TRANSTIRES:

WESTAR CAPITAL, INC.

By:

Title:

LESSOR:
FLEET CREIDIT CORFPORATION

J‘_ﬂPL__

Title: p!/P
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IEASE STPPLEMENT RC. 1
- . urder

ATRCRAFT LEASE dated as of March 26, 1956, BY and between Fleet
credit ccrporstion, as lessor ("lessor®), and Westar Capltal, Inc., as
assignee of The Wing Group, Lipited Co., 26 lesses ("lessee"). '

(a) The Aizczaft.

Lessee hereby ackncwledces, agress and corzifias that the Aircrasz:
ag set fcr=h &and described in Schedule No. 1 bhereto is in lassee’s
posseasion, bas been inspected by lessee to its ccmplete satisfactien,
hag been found te be in good werking order, repair and conditiecn and
fully eguipped to cperate as required under applicable law Zfor its
purposa, is ©f a size, design, capacity and manufacture selected by
Jessee and sultable for lLessee’s purposes, and is, as of the date ect
forth below, unconditionally, irrevecably and Ifully accapted by lessee
tor lease undaer the Laagse. lLassee hereby furthey uncenditionally and
irrevocably reaffirms its acknowledgepents and agTreemants in the Lease.
All capitalized terms used herein which are nct ctharwise dafined herein
shall have the mearings given to such terms im *ma lLeasea.

(b} pggzesengggjgng vy lessae.

lessee hereby represents and warTants to lLasser that on the date
hereo?f:

(1) The represaentations and warranties of lessee set forth in
the Lease and all certificates and cpinicns delivered in
connaction therewith ware true and correct in all respects when
maae and are trua and correct as of the data hereof, with the
came force and effect as if the szme had been made on this

date.

(2) Lessea has patisfied or complied with 2ll conditions
precedent and requirements as set fcrth in the leass and Leass
Supplexents which are required to be or to bave baeen satizfied
or cczplied with on or prier to the data thareocf.

(3) No Default or Evant of Default under the Lease has cccurred
and is continuing on the date herecot.

{4) Lessee bas obtained, and there are in full force and
effecz, such insurance policies with respect to the AircraZlt,
as such tern is defined in the leasa, as are required to be
obtained under the terms of the lLease. ’

(5) Lesses has furnished no equipmpent for the Aircraft other
 than as stated on Schedule No. 1 hereto or permitted as an
Addition thersto pursuant to the laease.

(6) The facts, terms, infermation, ‘descriptieon and cestTs set

-14]
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corth in tha attached Schedules No. 1, Ne. 2 and No. 2-A herese
are tria, cchpleta, acourate and correcs.

VRN VT 3 T D

7) The Leasa sh'all be deezed a "financa lease” under Secticn 2A-1C-
(g) of tha TUCC.

Date cf unconditicnal, lrrevncable and final acceptance by Lessec:
Dot 2954

IN WITNLSS WHIRECOTF, Tarsse tas caused this lLeass Supplensnt Nz, & te
be duly executed by {tx milicer theazsunto duly authorized,

Wegtar Capital, Irme., 28 Asuignee

ef The Wing Gr=up, Lizmited co.,
2g Lessee

By: ' 7

Tltle: Tres ;_i_.oe,(

:ata:j.\,;,?\ \0 (eal.

81

]
.
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SCHEDULE NO. 1
TO

LEASE SUFPLEMEINT NC. 1

raft

Description of Alre

1996 Cessna Model 650 Citation VII aircraft which consists of the Icllowing
copponents:

(a) Airframe bearing FAA Registration Mark N650W and manufacturer’s

Serial Ne. 650-7065.

{b) Two (2) Allieds-ignalfsa::ett TFE-731-4R~2S encine(s), i;ESpectiVely' bearing
manufacturer ‘s Serial Nos. P102243 and P102240, (each of which has 750 or more
vated takeoff horsepower or the equivalent of such horsepower).

(c) Standéard accessories and optional equipment and such other items fitted or
installed on the Aircraft ard as may be more particularly described hereinafter:

See Schecdule A which is attached hereto and pade a part hereof.
(d) Those items of Lessee furnished equipment described in a bill of sala or

bills of sale therefor (copies of which may be appended herete), delivered by
fessee to Lesscr which constitute appliances and equipment which will be

installed on the Alrcraft.

' MA;P'U"-'-’:

Irnitials: Lessee:%z-g!:_,g Lessor:

52
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SCHZIDULE NO. 1
™0

LEASE SUPPLEMENT NO. 1

Description of Alircraft

1996 Cessna Model 630 Citation VII airecra®t which consists of the followi :
copponents: ing

{a) Airframe pearing FAA Registration Mark N6SOW and manufacturer’s
Serial No. 650-70€5.
(b) Two (2) AlliedSignal/Garrett TFE-731-4R-2§ engine(s), respectively, beari

i ri
manufacturer’s Serial Nas. P102243 and P102240, (each af' vhich has 7§5 or mcfz
rated takecff horsepowver or the equivalent of such horsepower). bs

(e) Standard accessories and c¢ptional equipment and such other itexs .
i i = - fitted
installed on the Aircraft and as may be more parzicularly described hereinafte;?

See Schedule A which is attached hereto and made a part herect.

(d) Those items of Lessee furnished ecuipment described in a bill
: - ; -2 T of sal b
bills of sale therefor (copies of which zay be appended hereto), delivered by

lessee to Lessor which constitute appliances and equi : :
installed on the Alrcraft. EP gquipment which will Dbe

Initials: Lessee: Lessor: LQ&'

52
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Schedule A
CEe=s

Y= I

AIRCRAFT SPECIFICATIONS
(Subject te Prior Sale)

Cirma V! Une 7DES
8ASE FRICE

Inecramed Primus f} Packasze
EiS Mult-Funcion Disphry (5% Wbe) - Horeywel (Exch)
Duai Honeyweil NZ.2000 FMS with Provisions Caly for VLFIOmega
(Primary} - 2nd DME inciodad
Heneywel 12 Channel GPS (Frimary)
Hensywell 1Z Channal GP3S {Second}
Gevad!AFIS
KHF-850 {Primary) - King
Llogey Bearan - Arar 113
Coxkpt Veice Recorser, Fxirchdd AZDOS
AR Bacpage heamer (with swith In pedesta!)
Ta2 Aone Ligt
Orygen Sysem (Exch) 78 i
. "ERCS Oxygen Masks (Exeh)
Marz~on Oual &8 ampir
AxTay Powsr Undl - Garee 35-150W
Mctd 254 Engime OF
Alt Talleeae £n3ine Cover $%rage Rack

e’
/
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FEB-18-190¢ 16°41 RDMINISTRATION €. >d.ps
i
Gt
. A
=g :
-— ‘cf-;:cxuaﬂ'

-

AIRCRAFT SPECIFICATIONS (Continued)

Cltrson VII. Unit TOET

Interier . TortlaWheat'Sronze

* Cormer Ckb Seying wih Two-Place SkieFacing Couzh

* .RH Forward 195" Closst with CO Sreg

- % Clarwr T-fark Cztin Seats

= AR Vanily with Belma Tciiet and Ewcrics| Outet

+ M Forward Refreshment Contar with Removatie Oven

* PoBshed Gold Flatg .

*  Hgh Giess Ewt Waimat with Almend Interiar Comgatnems
+ Ercnze CU Fle Capet with Aczanss

Erwrier - TBD

TED - Te 6o Determined

WS021646



- wma - -

firzncial TezmE

Rert Cammencement Date:

Bagic Term:

$2gic Rent Dates:

Fi=at Boaic Rent Data:
Last Besic Rent Datel
Ixplratien Date:

Renewal Term:

yrizary Nangar Lwcation:

SCHEIDCLE
Py

lessega’s Cnief Executlive oLtices

ard Principal Place oI Busljess:

Acceptance Date:
Last Acceptanca Data:

Racbve:y Pericd:

Date of Lagt Financial Statexents:

Lessor’a Cost:

53

RS. 2

LEASy SUPPLIMINT NC. 1

April 1, 1996.

120 =zenths <cTrfencing April 1, 199¢
and through and incliueing march 231,
200¢€ '
First day ¢f each and every calendar
menth frop and ineluding April 1, 1yyve
through MareX 1, 2006 (and if renewed
through and including Mazek 1, 2007)

april 1, 1596
Mareh 1, 2008
March 31, 2006

12 menths commencing April 1, 2906 and
through and including March 31, 2007

Excoutive Beecherast
10 Richards Recad
Xinasa City, MO 64116

1610 Weoodmeead Couzt, Suite 220
'1"'1: Wecdlanda, TX 77380

m;. 1996
March 33, 1996

5 years

December 1., 1995

§9,171,650.00

Initialg; mad -~
Lessge: ™y -7 Lesgar:

{
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SCHEZDULE NC. 2

T0

LIASE SUPPLEMENT.NO. 1

Pinancial Terms '

Rent Ccrmmencement Date:

Basic Term:

Basic Rent Dates:

First Basic Rent Date:
Last Basic Rent [late:
Expiraticn Date:

Renewval Term:

?rimary Hzngar Locatlcn:

essee’s Chief EXecutive CIfices
ind Principal Place of Busirness:

iccéptance Date:
2st Acceptance Pate:

‘ecovery Peried:

.ate of Last Financla) Statenents:

assor's Cost:

53

April 1, 1996.

120 menths cormencing April 1,

1596

and thrcugh and including March 21,

2006

Firegt day cf each and every calendar
month frem and ineluding April 1, 1936

through March 1,

2006 {and if renewed

through and including Mareh 1, 2007)

April 1
March 1

Mareh 3

, 199£&

. 20086

1, 2006

12 months ccrmencing April 1, 2006 and
through and inecluding March 231, 2007

Executive Baechcusr
10 Richards Road

Kansas City,

18610 Wocdstezd Cours, Suite 220
The Weodlands, TX 77380

‘Ao
MzTeh

MO 64116

D , 1996

March 31, 1596

S years

Decexber 31,

1995

$9,171,€650.00

Iritials:

lLessee:

g

24

Lesser: EQQQ

¢y
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SCHEEDULE NO. 2-a TO
o LFASE SUPPLEMENT NO, 1
Daily IL.ease Rate:
Basic Rent:
Permitted Deductible:

'l

. Intantiona.‘_Lly cmitted frem FAA filing cocunterpars as
centaining confidential finanecial infermation.
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SCHEDULE NO, 3 TC LEASE
SUPPLEMENT NO.

Stas VATTZS

-
-

Intentionally omitted from FAAR £iling counterpar: as
containing confiderntial financial inforzaticn.
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SCHEDULE NO. 4 TO LEAST
SUPPLEMENT NO. 1

EAPTY PURCHASE OPTICN AMOUNT

The Early Purchase Opticn Azcunt of the Aircraft for the Basic Rent
Date set for<=h below shall be the percentage ¢l the lLeSsor’s Cost se: fortn

cpposite such Basic Rent Date.

EASIC . APFLICASLE
RENT FERCENTAGE
DATE FACTOR
March 1, 2003 (84th) 74.04%
Initials:

xD wel

Lessee: ml’;ﬂ -z.& lessor:

56
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SCHEDULE NO. 4 TO LEASE
. i SUPPLEMENT NO. 1
Tar ¥ PURCEASE OPTION AMOUNT

The EFar 1y Purchase Option Amcunt of the Aircralt for the Basic Rent
pate set forth below shall be the percentage cf the lessor’s Cost set forth

cpposite such Basic Rent Date.

BASIC APPLICAELE
RENT PERCENTAGE
DATE FACTCOR
March 1, 2003 (84th) 74.04%
Initials:

Lessee: Lessor: léﬁg

56
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SCHEDULE NO. § TO LEZASE
SUFPLEMENT KRC. 1 -

CPGEADE QPTION MMCUNT

Intentionally cmitted frem FAA £iling counterpast as
containing confidential financial information.
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IEASE SUPPLEMENT NC. 2

undar

PAGE dated as of March 26, 19%€, Fy and betwoen Fleet credit
as lessor ("Lesscr®”), and Westar Capital, Intc., ag assignee cf
Limited Co., 25 lassee ("lessee™).

ATRCRATT L
cerpecration,
The Wing GroupP:

‘The Cassna Alrcraft Ceoxzpanly
Allied-Signal -Aerospaca Cozpany,

Garzett Engine Divisien
The CesBBna AlrcralZt Ccocmpany

Manufagsurer of lir;:ua:
Manufacturer ©f Enginesa:

supplier:

o

Pur e = H
1. order or Aircraft Purchase AgTeexzent belveaen Supplier and The Wing
Group, lLimited Co. dated February 9, 1996.

2. Supplier’s Werranty Bill cf Sale to Lesscr dated March , 199§
relezting to the 1956 Cesana Mcdel 630 Citation VII aireraft, kearing FAA
registration NESOW and any related angines and parts; in form of BExhikit B

o this laase.

3. Wacranty Agreaments bstveen Supplier and/or any othsr manufacturer
or vender and lesses or Lessor, and, if applicable, the duly executed and
authorized assignments ¢f same to Leseor in fera and substance satisfactory

te Lessor.

4. TFAA Bill ef Sale.

.. 5. Tnvoicen for the Aircraft, including tha Tngines, frem tha
supplier thereof showing Lesser as tha purchaser thereof, and evidance that
such invoices have been / are paid in full, _

6. Assignment of Purchase AcTeement dated as of March , 1956
("AsEigTment”) between Lessea, Lessor and Supplier, which Aseignment sball
be in form apd subgtance satisfactory in all respect to Lassor.

pircrart Marking (Referenced in Section 11 of +hg Laage):

Two-inch by four-inch plaque to be meintained in cockpit and affixed in
conspicucus position stating:

"Thig property is Owned by and Leased from Fleat Credit -
Corporation, 50 Rennedy Plaza, Fifth Flocy, Providence, Rtede
Island 02903. Any removal, alteration, dispesal or othaer change
in the conéition or locatien of this property must be approved by
the Cvner-lesscr.™

Similar markings to be permanently affixed to wach Engins.
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IN WITNZISS WEEREOT,

Supplement
thereunte duly au

+herized.

inctenapce Prcvisicns and cthed Puvctase Docurments:

-4

FLEET CREDIT CORPCRATION,
AS 1LXESS50R

BY: R e |
Name: h12-\.4'1A . C,ou.-u¥ef
Title: RYP

Date: S‘LL!"‘H.

WESTAR CAPITAL, INC., AS ASSIGNEEZ
OF THEE WING GROUP, LIMITED CO.,
AS LESSEE

By:

Name:

Title:

Date:

59

the parties hereto have each caused this lease
No. 2 tc be duly executed by +heir respective officers,

WS021655
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vi R,

additional) Malntenaneoe Proviaicnc and Stnmes Burchese Docimerss:

IN WIINZSS WHEREZOF, the pcorties bherele have each caused =g leane

Stprlenant. No. 2 to be duly executsd by tnels respeczivgm&:kus
treraunto culy autkherizaed. ‘

FLziT CRIDIT CCRPORATION,
AS LZSSOR'
By:

¥ame:

Titlae:

. Date:

WESTAR CAPITAY., INC., AS ABSISNTZ
OF IXEI WING GROUP, LIMITED C9.,

AS IRSSEP
By: D K
(&
Nan@: m . fns . 7 70 am
w; { ~ -
Titla: 4 Py S
x :
Date: ;
| .
1
i.

L3 -

a
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Exhibit 8

E WARRANTY Bl FSA

v

e
//

THE CESSNA AIRCRAFT COMPANY ("Seller™), with its principal place of business
at One Cessna Boutevard, Wichita, Kansas, 67215, for and in cc-nsiderati;n cf the
sum of US $9.171,650.0C doec hereby seli, crant, transter, convey and deliver at
Wichita, Kansas pursuant to Furchase Agreement Number CJ-VII-8296, dated
February 9. 1996, 2s amended, between the Selier and Fieet ‘edit Cerporation
(“Purchaser and Assignee”] all of its right, title and interest in &nd to one Cessna
Cization Mocel 650 aircraft, bearing manufaciurer’s serial rumber 650-7C€E and
FAA registration number NESOW, equipped with two AllieéSignal/Garrett engines
model TEE7231-4R-2S, bearing manufacturer’'s serial num{er F102243 (ieft encine]
and P102240 iright enginel, evionics package (said aircraft and engines hereinafier
referred to as the “Aircraft™) unto Fleet Credit Cdrporaticn, its successors and
assigns forever, tcgether with 2ll appliances, qaﬁs. instruments, appurtienances,
accessories, furnishings or other eq:_.ripme.\nt ‘c/r/bropeny instalted in or attached to

said Aircraft. -\.sy_/

Seller hereby warrants that it is ownér_ é.ﬁa holder of full legal and beneficial title 1o
the Aircraft, free and clear of any encufnbrance, lien, charge or any other right, title
or interest of others whatsoever. /Seller further warrants that it has good and
markezanle titie to and full power and lawful acthority tc seil, grant, transfer,
convey and deliver the Aircrafi/to Fleet Credit Corporation, that this Full Warranty
8ill of Sale is valid and effectiVe to transfer and does transfer good and merketabie
title 1o the Aircraft to Fleet Credit Corporation and that Seller will warrant and
defend such title forever',e’gain'st all claims and demands whatsgever.
Fd

IN WITNESS WHEREQF, Seller has caused this Full Warranty Bill of Sale w0 be
signed and its seal‘affixed this Day of 1986,

THE CESSENA AIRCRAFT COMPANY

/ By:

Name:

Titla:
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EXEZBIT € TC AIRCRAFT LEASE

CPINLON LETTIR
(Aircrait Lease)

(Date)

Re: Lease Aircrafi

Gentlemen:
We have acted as counsel for (hereinafter
called the Tlessee"), 2 cerpeoration, in

ccrnection with the <transaction Dbetween the lLessee and Fleet Credit
2 Rhode Island corpcration (hereinalter called "Lessor"),

cerperation,

whereby the Lessee will lezse from the Lessor, a aircraft,
Mcdel No. , Serial No. , FaA
Registration No. N , equipped with

{ } engines, Model No. , lieft 5/N:

., Tight S/N: . (hereinafter ccllectively
Called the "aAircraft”) under an Alrcraft Lease between the lessee and the
Lessor dated as of , 19 , (said RAircraft Lease together
with all Lease Suppiements and Exhibits <hereto from time to time
collectively referred to as the "Lease"), upen and subject to the terms and
conditions of the Lease. All capitalized terms used herein which are not
otherwise defined herein shall have tne meanings assigned to such terms in

the lLease.

(Please insert a paragraph setting forth in detail the -
relationship and length of associaticn of Counsel with the Lessee
and a description of the review conducted by Counsel which shall,
list awong other things, the items reviewed and the inquiries and
investigations involved in zaking the representaticns listed

below.) '
It is our opinion that:

1. Lessee is a corpeoraticn duly organized, validly existing and in
good standing under the laws of the State of , and is
qualified to co business in each jurisdictien in which such qualification
is necessary in order for Lessee to carTy on its business and to perform
its obligations under the Lease, and is in gocd standing under the laws of
each jurisdictien in which it is so qualified.

2. Lessee has the corperate pover and authcrity to execute, deliver
and perform the Lease and te lease the Aircrafs from Lessor thereunder.

3. The leasing of the Aircraft from Lesscr by Lessee, the execution
and delivery of the lease, the applicable FAA docuzents, Purchase Documents
and other related instruments, documents and agreexents, and the cenpliance
by the Lessee with the terms thereof, and the payment and performance by

62

WS021658



Lessee of all ¢f its obligatiens thereunder (2) have been duly and legally
au=horized by aprropriate corpcrateé action taken by Lessee (b) are not in
cenzraventicon cf, and will not result in a v;c}a:;on cr breach oi, any of
the ternms of Lessee’s Ce.rtif;lcgte of Inccrporaticn (or eguivalent document)
its By-lLaws, or of any provisicns relating>to shares ef the cagpital stock
of Lessee, and (¢) will not violate er constitute a treach cf any provision
of law, any order of any ccurt other governmental bedy, 2gency, authority
or instrumentality cr any indenture, agreemert cI cther lnstIument to which
Lessee is a parsy, ©r by or under which Lessee cr any of Lessee’'s property
is bound, or be in conflict with,‘ result in a breach cf, or cecnstitutte
(with due notice and/or lapse of tilJe) 2 default under any such indenture,
agreement or any instrument, or result in the creatlon or impesition of any
tien upon any of lLessee’s property Or assets. .

4. The Lease, the Purchase Dccuzents, the applicable FAA documents
and related instrunents, documents and agreezents with respect thereto and
the Aircraft have been executed by the duly authcrized officer cr officers
of lessee and delivered to Lessor, and censtitute the legal, valid and
binding obligaticns ¢f Lessee enforceakle in acccrdance with the respective

terns thereof.

5. Neither the execution and delivery of the Lease, the Furchase
Documents, the applicable FAAR docuzents 2nd related instruments, documents
and agreements With respect there=o and the Aircraft, nor the payment and
perforamance bY Lessee of all of its cbligations under the Ioregoing
documents, reguire the ceonsent or approval of, the giving of notice to, or
the registration, filing or reccrding with, or the taking of any other
action in respecs of, the Federal Aviation Adzministration, the Department
of Transportation or any other federal, state, local or foreign government
or covernmental authority or agency, except for the registration, recording
and filing referred to in paragraph 8 hereof. }

€. No mortcage, deed of trust, cor cther Lien which now covers or
affects, or which may hereafter cover or aZfect, any rrcperty or interest
+rerein of Lessee, now attaches or hereafter will attach to the Aircraft,
+he Airframe or any Engine, or in any panner affects or will affect

adversely Lessor’s right, title and interest therein.

7. There is no litigation or other prcceedings now pending, or to
the best of our knowledge threatened, against the Lessee, in any court or
before any regulatery commission, bearéd or other administrative
governmental agency, authority, body or instrumentality which would
directly or indirectly adversely affect or inmpair the title of Lessor to
the Aircraft, or which, if decided adversely to Lessee, would materially
adversely affect the business operations or firancial condition of Lessee.

8. Lessee is a "citizen of the United States" within the meaning of
+he Federal Aviation Act of 1958, as amended.

g. Lessee is a wholly-owned subsiéiary of Western Resources, Inc.

Very truly yours,
fleet\wing\jpb17713

63

WS021659



G @ €4 D ll:ia'

EXKIBIT D

ASSIGNWINT MND ASSTNPTTON AZDETMTVT

Thig Assignzent and Assumpiicn Agreezant ("Ag-aecment”) dated
as cf March 26, 1596 13 executed by and_Cetween The Wing Greug,
Limized Co. 8 Delaware cozpcration ("TIansfarer®), 'hav:.nq its
principal place cf business 2nd chief executive cIlice at 1610
Woedstead court, Sultes 220, The Wecodlands, TX 77380, Westar
capital, Inc. 8 Fansas ccTperatien ("':‘:a.nsta;ee"). baving its
principal place of buciness and ckhiaf exscutive cifice at 818
Eansas Avenus, mopeka, Kaneas 66612, and Plaet Credit Cczporation
sf 50 Rennady Plaza, Fir= FTloor, Providencs, [hcde Island 02503

("Lessar®) .
EZIZHEES3ZITE

WHIRTAS., lesscr and Transfercr have antated into & carztain
alrcraft Laase dataed as cf March 26, 1556 (the "Lgase") regazding
a cartaln 1996 Cessna Mcdel €50 Citatien VIZ Serial No. 650-7065,
FAA Mark N6SOW (hereinaZter referTed to as the “AirgraZt®), two (2)
AlliedSignal/GazTetl TFE-731-4R=-2S sengines respec=ively bearing
manufacturer’s Serial Nos. P102243 and F102240 (collectivaly, the
rEngineg”) and ceértain cthaer equipment lessed under the lease, all
as more particularly described in the Lezse {said Aircraft, Engines
ard £1] cther equipnent scmetizes herelnalter collectively refesTed
te as the "Lezsed Eguipnent®; and

WHEREAS, the Transfercr deslres to zesign to Tranafaree all of
mransfercr’s right, title and interest in and to the Lease, any
schedules, cupplexzants, inst-imaents, dcciments or agreenents
executed and/er delivered in conpectien with the lease
(collectively, the "Other Lesse Doci=ents") and the Laased

Equipnensz; and

WEEREAS, the Trznyferee desires. to zccept the agsignient
con-ained herein and assuzme all of the duties, agTreexents,
rerresentaticns, Wwarrantles, cbligaticns and liapilities of
P-ansfercr in and to the Lezss, tha Cther Lesse Decuments and the
Leased Equipment to the same extent as ir <ths Transfsres had
exacuted ths lezse and the Otmer Lease Deccuzents, pursuyant to the
tgr=s contained below; and

WEERBAS, the Transfercr and the Transferse hava reguasted that
the leceor ccnsant ta tha fcregoing proposed assigrment and
assumption ¢f the lease, the Other Leased Docuzents and the Leased

Pquipment; and

WHEREAS, the Lessor has agreed to the foregeing request of the
Teanstercr epéd the Transferes, but only on the Ter=s and cenditlicns

centained in this Agreelant.

NOW, THTZREPCORE, for good and valuable censideration, the
receipt and sufficiency of which 1s hereby acknovledged, tte
Transferor, Transfareé and Lessor hereby agres as follows:

SECTION 1. Assigmment. Transfercr bereby asaigns and

WS021660



transfers to Transferve all of ita right, title and interest in and

to the Lessa, the Ctner lsase Cocuments and the leased Eguirment.
guw==ian. Tranglaree Larady accapts he

seemt ,
assigrnmyent contalined in section 1 hereof 2axnd alsc assuzes anc
agrees to paricom all of the duties, reprasentat:iens, varrantles,

obligaticns and llabilitiaes ¢f the Translesor in, o

agresxents,
and undar the lLesse, the Other Laased Cocuzents and the lgased
Equipment to the 533@ extent as lf the Transierae tad executed the

Lease and the Other lLoass Docixents IoT ell puvposes. Without
limiting the generality &2 the foreqgeing, Transferse ha:_e.by further
(1) agrses to be found by all of the terms and conoiticns of the
Lerse and the Cther l4ease Doctcants, and also accRy:s all of tke
Transfercr’s rig=ts, intares:, duties, representaticsns, wvarranties,
agreementy, ©Obligations and liabiliriesa <tharsunder for all
purposes, (il) agrees tbat Translferee shell ba deexed the "Lessaee”
under the Te-=s o the leasa and any Cthar Lease Docuzents for all
Furposes effective a3 of the date hereof, and {iii) agroas that the
lesser nay Frcceed againgt the Transferee for any Dbreach by
meansferae Of Bny Tarns er cenditicns of the Lease and/or any Oiher
lLease Documents pursuant ts the tarzs and conditlcns of the Leass

and/cr any Othaer Lease Docuzents.

SECTTON 3, h e of Tiakitity = ngfe=pw Teanafarer
ghall be released Zreop any and all duties, c¢bligaticns and
1iabiliries under the Lease and the Other Lezse [ocusents efféctive
upen the datae that Lasscr receaives (1) this Agresxent duly executed
by the Transfaror and the Iransferea, and (ii) any othex documaents
or ingtrumants that lesser reguests pursuant o the Termes and
ccnditieons ©f Section 14 of the Lezsa. :

j Lot Tvent ¢f Defsult ynder ThHe Tezge., Transferer and
Transf’e-we hereby acknowledge and agree that any bressh by
Transferor ©r T-ansferes of any representaticn, warranty or
agreeznent centalned in this Agreement shall be an Event of Defauls
under the lLeace ¢r any Cther Lease Decuzents faor all pusycses.

coomTo
:: 5",,::9’.8&.

Witkout limiting the ganeraliey cf any terzs cr
ccnditions ©f tha lLsase {including, without 1linitation, any
represantaticne and warTantles contalned therein), Transferae
hereby represents, warrants and azgrees for the benefit of the
Lesscr as felleowe: .

{a) e Qroanlzatd £ Trapsfeves, Transfierea is &
corporation and is duly ergenized and existing in goed standing
uncer the laws cf the State of Kansas end is duly qualified o do
business wherever necegsary to carry eon its presont business and
operations and to ewn its property, including, witheut limitazion,
the Primary Bangar lecation.

{b) Aochorizat! of Trensferee: Vielazip

LT
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Ternclerea, Thig AgTeadent, Leass Stpplezent No, 1, Lease
Buppiement No. 2, and any s8checules relazing to..paid lease
suSplenents, bave been cduly authorized by all necessary nc;ion en
the part of Transteres censistant with its forx of crganizaticrn, de
not require any further sbareholder, me=bgT ©F pariner aprroval, do
not require tThe approval of, or tie giving notice te, any Fodaral,
stzte, local cr fcraign gevermzental autheoity (including, without
limitation, the Départmant of Transpertaticon and/cr the FAA) and do
rot ccntrovene any law kirding cn Transferse er contravene any
provisicn sf, er censtityTe & default er resuls in the creaticn of
eny Lien othar %tlan a Parzizted lian utnder any certificate or
articles of inccrperation er erganization or Fy-lsvs o par=nership
ce=tificars ©r agraezaent, cT &Ny Bgreesadt, indantu=s, or other
ipstrczent to which Iransferee is a party of by whica it may be

bound.

(c) Enfroesbilizv of -g=+ This AsTeazent, lease
supplement NKo. 1, Leass Sugplacent Ne. 2, and any. schedules
relating to s2id leass suppladents, have bean duly exscuted and
delivered by eutherized cfficers or pariners o2 Trensieree and
censtitute legal, valid and binding cbhbligaticns of Transfacee
en‘crceabla in accordance with thair respective terms., }

(d) Pirmncial Staterenta g TIznsferee. Transiares

agTees to furnish lessar {{) as soon as availapla, 2nd 40 any event
vitnin one hundred twenty (120) days after the last day of sach
fiscal year of Transferea, a ccpy ¢ the »alance sheeta of
meansferee as ©f the end of such 2Ziscal year, and related
gratenents of inccme end retained earnings ef Trznsferea for such
fiscal yaar, all in reascnable dezail preparaed in acserdance with
generally accapted accounting principles ccnsistently applied and
certified by an indepandent certified public acceunting fira of
reccgnized standing and which is reasonebly scceptatle to Lesscr,
each cn a ccpparative basis with corresgending statecants Ior the
prier fiscal year; (ii) with:in fcrty five (45) days aZter the last
dey of each fiscal gquartar cf Transferee (except the last fiscal
guarter cf any tiscal year), 8 cepy of the balance sheet cf
TrangZaeree as of the end of each such guarter, and statezent ¢f
inccme and retzined sarnings ccvering tha Zliscal year to date of
mranaferee, ea2ch on & cermparativae basie with “ha csrresponding
period of the prior year, all in reasonakle detail and certified by
+he trezsurer cr principal financial cfficer of Translerés and
(111) within thirty (30) days after the date on whica they are
*iled, 2l) repcTts, forma and cther fllings, if any, requiraed to be
rade by Transferee to thke Securities and Exchange Commission
("SEC*") or (in respect of the Alrcralt or the Leasa) tha FA},
including, without limitation, any SEC Ferz 10-Q and related
reports cr decu=aents, All credit, financial and other infecrmatien
provicded by Transferee or at Transferee’s dirsction is, and all
such infermation hereafter furnished will be, =rue, ccrrect. aznd
czxplete in all matarial -espects.

(a) Fmishing of Infcrmation., Transfeces agrees that

it shall furnish Zrem tize to time to lasser such inZormaticn

3
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relating to Transieree and/or Western Rescurces, Inc. ("Westemn"),
and their respective sucsidlaries and/er affiliatas, finanzial er

as lessor shall Ceascnably reg.est.

(2) lccation eof Chiel ®xeoysive CIZices. The ckiaf
executive offices and principal place ¢2 fusiness of Translevee is
818 Ransas Avenus, Tcpake, Kansag £€612, and T-ansfaras agTees &3
give Lesaor =hirty. (30) days’ priecr writtan nctice o2 any
relccation of gaid chiaf executive cffices e¢r princizal placs ez
Lusiness £zcm its present lecaticn, or ¢f any ckange in its naze cr

identity.

therwvisa,

(g Decimerts en  Beazd. A cusTtent and  velid
.Registration Application or Certificate of Alrszafs Registraticn,
and a copy ©f the Lease znd the laase Surple=ents, will be kept cn

roard the Al-craft at all tizes during tle terz of the lease.

(h) Selscsicn of iircsads, lesser has not. Balscted,
manufactured cr svpplied the Aircraft or any cihes teasad Eguipsent
te Trangferee and has acguired the AlrcraZt and any other laased
Equipnent subject berets sclely in cernectica witk the Leass and
mangferea@ bhas received and zppreved the tarns of any purchase

rder or agTeemant with respect te¢ the Alrcoaft and any cthes

Laased Eguipment.

(1) Liticati-p relatipc %o Transferee. Thers ate o
proceedings pending oI, sc far as the cilicezs ¢ Transfecee knew,
threptaned against or affecting Transferee or any of its proresty
befcre anvy ccurt, adzinistrative sfficer or edzinistrative agancy
which would have a zaterial and adverse aZfect on the title cf
Legsor to the Aircsas: cor ¢ any sther lLeased Zguipzent, oFf which,
if decided adversaly affect the financial ccrndition or cperatiens
af Transferee or the akility cf Transferee t¢ Fperform its .
cbligaticne under the lease cr any Cthar lLease Deocuzents. IMirthar,
Pransferee i3 not in default urder any material ckligaticn fer the
payzent of hcrroved =xmcney, for the daferred rurchase prica cf .
Frcperty, or for the payment of any rent vhich, either individually
er in the acgregate, wculd have the sane such effect.

(]} Mg Adverse Mortoasces. The right, title and interest
of Lesser in &nd to the Alrcrat or amy cther leased Equirment and
the Rent will nct be adversely aZfectad cr izpaired by the terzs of
eny mertigage, lcan agreezent or jindenture or any other contract,
agreement ¢r instrument to which Transferse is a party, or under
vhich it or ziy ef its property ls or may Dbeccue kcocund. In
addition, no zcr:mgage, deed of trust, ¢r cther Lien which new
covers cr affects, or wtich may hereaZtmr cover or affact, eny
rrererty or interest trherain of fTransfsrse, now attaches cr
hereaf=er will attach tc the Aircrast, the Airframe, any Engine cr
any cther Letsed Eguirzent, or in any zanner affects or will aZfect
adversely lLesscr's righit, title and intarast therein.

(k} Taxes. Transferse has filad cr caused to be 2iled
and will continue To file 2ll Pederzl, state and lc¢cal tax reTums

4
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vhich are reguized to be filed, and hag paid or caused to be paid
and wili continte to pay all t2xes shown tc te dus and fayakle en
gtueh returns OF (except to the extent being contestad in good fzlcx
and fo- the Faymant of vhich sdequats reserves :ave teen provided)
on any assesgadent recaived by Transferee, to tha extent that such
taxes have heretofcre cT in the futuTs beccze due and payabla.

(1) Eiling. EIxcept for the regist-ation of the AdrcraZz<
vizh the FAA and exceft for filing and reccrding of the appllcakle
decuments pursuant to the Federal Aviation Act ne further acticn,
including any filing ot rncc:q.‘.nq of any docment (except £&r any
sinancing sctatezent under Article 9 @f ths DEC of any applicablae
jurisdietion te be flled pursuant hereto) is necessaTy or advisable
in order to eatablish and perfect leasocr‘s title To and intareat
in, the AircTaft and any cther leased EPEguirment, as agains:
Transferee and/or any Perschn iR any epplizable juzisdiction.

(m) Gocd Title. Lessor will be the owner of the Aircrat:
a3 c? the Accaptince Cate and will kave good and zarketable title
to the Alrcraft, free and clear of all Liens other than zny Liens
creatsd in ravor cf Lassoar under the Lease.

(n) BeccsfE. TTansferee bas revigved all Raccrds withk
respect to the cparation and painteanance ¢f the Airczaft pricr %o
the Accepzance Dete and such Reccrds have been kept in accoTdance
with the requirements c¢f the FAA rules and regulaticne and lndustry
gtandards. Transraree shall maiztain all such Reccrds durlng tha
Terr c* the lease in acccrdance with the requirezents cf the FAA,
end any manufacturer’s painterance pregrens or reguirenents as well
88 Sacticns 8 and 11 of the Lease. :

(o) Clzims. TransZeree has ne pending clains, and Qoes
not have kxncwledge of any facts upon which a fysure claim may bae
based, against any pricr cwner, the Manufacturer ¢r Surplier of the
Alrcrafs or of any Pngine or part thercof or of any cther Leased
Equipment fcr breach of varranty or ctherwise.

U.Ss. citizen, The Trangferee is and will centinue
to ha a "citizen ¢f the United Stztes” within the —eaning of the

Faderal Aviation AcCt. )

{g) Engipes. Each cf the Engines hes 750 ar creater
rated takeof? horsapcwver or the eguivalant of such hersezowver.

{r) Sgopcrete Pxistence; Merger, Sale, etc, Trzaznsfaree
8hall at al} times maintain ity corperate exiastence and, shall nat
conaplidate, reorganize or merge wvith or into any cther cerporation
er Perscn, cr aell, convey, transfar or laease, as agplicable, ell
or substantizlly =sll of iIts essets or stcck to any FPerson, or
beccze the subject of, or engage in, a levesaged buy cut o any
¢thar forx of corrorate recrganization without the prisr written
¢ensent of lessor. .
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(8) ¥hellv-twmed Suneidiaryv ¢@ Wegtelld. Transfecee

chall at all tizes be a whclly-cwned subsidiary cf Waestaran.
™ - > Wawmanet é Mg mg® owmne
m—anaferar Teprenants end wasTants %o Lesser that (i) Transfercr's
exacution and delivery of this Agreement znd any cther dociuTenis
and instzuxments exscutsad or dellvered in ccrnecticn tharewit: have
been duly autborized and executed on ite part and will be B legal,
valid, binding and an:crcenble. agzeeszernt againgt Transfercr in
scoordance with its terms; (ii) Transfercr has full powar and
sutherizy to sxecute, deliver and perfcrp its obligations unces
this Agresment, and any cther deouments end ins—ruzents axecutad er
delivered in ccnnecticn theravith; and, (iil) all required consents
for Transferor’s execution, delivery and pesZcrzancs of tals
Agzeenent end any cther docusents and ingtmiments exscuted or

delivered in connectien tharewith have reen duly cbtzined.

SFCTION 7, lessor Consepf, In corgidaraticn of the
mransfezrcr‘S and the TranaZeres’s raspective reprecantations,

varrantias and acTeezents ccntained in tois Agreedent, LesscT
herspy ccnsents to the essignzent and asaunpgtion of the Leese, the
Other Lease Docuzerts end the Lezsed Equipzent, and the release of
the Trznsfesor from any liability uncer the lsase and any Other
Lesse Docunaemts, pursuant to the tarms and ccrditicns ef this

Agreemant.
ercTTON 8, Counterpasts, This AgTeesent pay be axecutad Ly

ane or more of the parties to thig Agreemant on 2ny nuszber of
separats countarparts and all ef sald counterparts taken togstler
ghall ke desexed and censtitute cne and the same imstirument.

cerm1ON §. Severabilitv of Provieiens. 12 any previsien in

this Agreement cr any Fart thereoc?! is held ipvalid or -
urnenfcrceakle, such invalidicy er unenforceability shall not affges .

or impair the validity or ths enforceability ef the rema:ining

provisicns, €r any paTtt theraecif, of this Agraemant.

SECTTON 19, Entire Rereement, Except f2T the Lease and the
Cther Leases Documents, this BAgreement censtitutes the entirs
agreenant betWean the parties hereto, and supersecdes all priecr er
contempcrenecus agreesents, comunicaticns and understandings, toth
writeten or oral with respect to <the sudject natter of this
Agreement. This section shall not be censtrued to apply te any
cther existing o¢r future financing arrancecents between the
Tranafercr ¢r the Trensferee and the Lessocr, Bs the case nmay be, if
any, which are nct the subject of this AgTeement.

STCTION 11, Segtianm Titles: Cemetruction. The section titles

certalned in this Agreenment are for csnvenience conly and -are
without substantive zeaning cr centant cf 2ry kind and shzll not te
considared part of this Agreemant. Unlesg the context otherwise
requires, singular nouns ancd proncuns, . when used hersin, sball be

]
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deened to include the pluzal and vice versz, and i=perscnal
proncuns sball be deezed TO include the perscnel Frchioun ol the

apprepriaté gencaer.

sEcrION 12, Ne ¥aivezr. THIS AGREDMENT SHALL NOT 2E MODIFIID,
ALTEZSED, APENTID CR WAIVED IN WECLE OR IN PART EXCEPT IN WRITING
DULY SICNED BY EACH PARTY OR BY IACH FARTY'S ACTHORCZZD
RESREZSINTATIVE. ANY WAIVER SHALL BE IFFECTIVE CNLY IN THE SPECIFIC
TNS?ANCE AND FOR THE SPECIFIC FUAPOSE FOR WEICH IT 15 GIVEN. KO
PAILURE TO EXIRCISE, CR DECAY IN EXTRCISING, ANY RIGHT EEREUNUER
SHALL CFEZRATE AS A HATVER THEREOF; NOR SEALL ANY PAILURE 0
EXERC=ST, OR PARTIAL EXERCISE OF, ANY ROGET EERITNJER PRECLUDE ANY
OTHER OF FURISEIR EXZRCISE TEZRECF CR TEE IXERCISE OF ANY CTRER

RIGHT.
SECTION 13, PEinding NatuTe. TRIs Agreeaent shzall be Einding

upen the Trzznsferor and the Transfarae and their -raspective
rapr-nnntatiV¢8: sUcCCesEors, twansfareas and assigns -and the
bancfits hareof shall extand to and include the leasoT ard i=s
guccessorsm, representatives, transferees and assigzs.

SECTT 14, Mo Avendments of lesse, Except as expressly
podified or anended herein, ths terds and conditicos of the Leasa
and any Other Lease Docwents shall remaln in full fcrce and effect
in accerdanca with thair respective criginal tencs. Without
limiting the generality of the fcregoing cr any cther terms of thi
AgTeement, notking contained hersin sball be interpretad or
cons=rued in any way vhatsoever to lizit the various provisions of
*ve leoase and any Cther Lease Docunents except as cthervise
expreasly prcvided hersin., In the event that any tein of provision
of this Agrsedent conflicts with any tira or provisicn of the Lezss
or any Other Lease Doctments, the applicable terzs aad Ercvisisns
of =he Lesse or any Other Lease Docuwents shall ceontzel for all -
pusposes, Hovever, in the event -that any representatiorns,
warranties or agresments contained in Sectiorn 5 of this Agreezent
ronflict with any term or conditicn of the Lezsa or mmy Cther
teased Docuszenta, the epplicakle representatien, warranty or
agTeenent contained in Section § ¢f this AgTeement shall contrel
fecr all purpesesd.

SECTION L&, Survival c¢f Repvesgniatizns: Delined Term all
Tepresentaticns, warranties and agraeczents Dede helsunder and in
any documant, ceIrtificate cr statexent delivered purguant hareto cr
in connection herewith skall survive the executlon and dalivery of
this Agreezent, the Lease, the Other Leaga Docuxents and all other
documertes or instruments sxecuted and/or delivered in connection
therewish. Terxzs used herein and not otherwise defined harein
shall have the mashings eet forth in the lease cr in any Other

lLsasas Documants.

grcrioN 16, gGoverning law: Censent to Jurisdiction. This
Agreenent sb2ll be deemed to have been executad in Rhede Island by

7
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virtue c¥% thse Leaser having ccuntersigned and acsepted <his
Agreezent In Rhode Island and stall be deexzed tc be parfcrmed in
Rhede Islane by virtue cof the peyzent of Rent t& be made T& lesscT
in Rhede Island, and this Agreedent shall be delivered Zor closing
in Lesser’s cf2ice at 5C Rennsdy Plaza, Previdence, Rucce
Island. This Agreeczent ghall in all raspscts be governed by, and
ccngt-ued in acccrdance witk, the laws of the State cf Rnucde
Zsland, wittout giving ef2ect to principles of cznflicts of law er
choice of l1aw, including all matress of construstion, validity and
perforzance. Transfarcr and Transferae hereby irrevocably cconsent
and agree That eny legal acs=icn, suit or proceeding arising out of
or in any way in comrnecticn with this Acreexmant may bae instituted
or Ercught in the couris of the State of Rhede Island or the Unitaed
Etatas District Court for tia District cf Rheda Isla_nd, ag lessor
pay elecT, and by executicn and delivery of this Agreement,
T-arsferocr ang Transferee herekty irTevccakly accept §nd suenit ¢o,
fcr thezselves and in respect of thelr respectlve EICpe=tTy,
genezally and uncenditicnally, the non-exclusivae jurisdicticn ¢f
any suck court, and to 21l proceedings in such cousts. TRANSFIRED
AND TRANSFERCR ACKNOWLIDGE AND AGREP THAT THIS AGREEMENT IS A
COMMZRCIAL TRANSACTION, TRANSFEREE AND TRANSFPEROR ALSO HIRERY
KNOWINGLY AND FREELY WAIVES ALL RIGETS TO TRIAL BY JURY R ANY
LITIGATION ARISING EERITROM OR IN RELATION HERETO. Any acticn by
Transfercr Or Transfaree against Lessor for any czuse of actien
relating to this Agreegent gball be broushit within one year after
any such cause of action first arisas.

Furpcses

cpeTION 17. Truth ip lessing. (A) TRANSIERIE HAS REVIZWED
THT AIRCRAFT'S MAINTENANCE AND OPERATING LOGS SINCE ITS DATE OF
MANTPACTURE AND HAS FCUND THAT TEE ATRCRAFT EAS EXIN MAINTAINED AND
INSPECTED UNDER PART 91 OF THE FEDERAL AVIATION REGULATIONS.
TRANSTIRTE CERTIFIES TRAT THE AIRCRAFT FRESENTLY COMPLIZS WoTH THE
APPLTCAETLE MAINTENANCE AND INSFECTION REQUIREENTS OF PART SL OF
~HE PEDFRAL AVIATION REGULATIONS. (B}’ TRANSTEZREE CIRTIFZES TuAT
TRANESFERTE, AND NOT LESSCR, IS RESFONSIBLE FCR OPERATIONAL CONTRCL
OF THE ATRCRAFY UNDER TEX LEASE DURING THE TERM THEREOF,
TRANSFERSE FURTHER CERTIFIES THAT TRANSFEREE UNDERSTANDS ITS
RPSPONSIBILITY FOR CCMPLIANCE WITH APPLICABLE FEDERAL AVIATICN
.REGULATIONS. (€} TRANSFEREE ALSO CERTIFIES TEAT THE AIRCRAFT WILL
EE MAINTAINED AND INSPECTED UNDER FART 91 OF TEE FIDIRAL AVIATION
REGULATIONS PFCR OPERATICNS TO BE CONDUCTED UNDER TEE LEASE.
TRANEPEREY UNDERSTANDS THAT AN DXFLAMATION OF FACTORS BEARING AN
CFFRATIONAL CONTROL UNDER PERTINENT FEDERAL AVIATION REGULATIONS
CAN BE OBRTAINED FROM THE NEBAREST FAA FLIGHT STANDARDS DISTRICT
OFFICE, GENERAL AVIATION DISTRIGT GQFFICE OR AIR CARRIER DISTRICT

OFFICE.

[{This space intenticnally iest blank.)
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IN WI'TNESS WHEREOF, the parties have exacuied INl§ Agreelerns
by their respective culy autscrized representatives as cf the cate
and vear rirst above writtan.

TRANSPEROR TRANSFEREE:
THF WING GROUP, LDCTED CO. WESTAR CAPITAL, INC.
Title: misie:
LESsoR:
FLETT CRELDIT CORFORATION
BY:
Titlas
Lleet\wing\iphi7714

o
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EXHIBIT E
SAMPLE LETTER OF CREDIY
(T BE SUPPUED CN LETTERHEAD OF ISSUER!

-~

lrrevecable Letter ¢f Credit Numper:
Issue Date:
Expiration Date:

FLEET CREDIT CORPORATION

50 Kenneay Plaza
Providence, Rhode laiand 02903'2305

Gentiemen:
{"Customar®) our

We hereby establish in your favor, for the account of
rrevocable  Lemer of  Credit  {this  “Credit®) in the amount of §
U.5. DOLLARS (4 ). Funds under thuy Credit are avsiasle to

you, In any nurmber of draws, by your sight orattis} drawn on us igemitying the abhove-referenced Credit Number,
it presented at our office prior tc the expiraticn of this Credit tcgether with the onginal of this Credit and either of

the following statements signed by you:

1. “We are drawing under lrrevocable Letter of Credit Nea. because [***CUSTOMER*"*]isin

defaudt unger the tertms of one or more agreements with ua®; of
2. “We are drawing under irrevocable Letter of Credit No. because {*°*ISSUER***] has
siected not to renew such Credit.”

This Credit expires at the clase of business on . 18___. Huwever, uniess we elect not 1o
renew this Credit. it will be automatically renewed for addiconal
consecutive peficds of not less than one-year each through and including

without further act. hotice or documertation by you, or us or Customer. If we elect nat to sxiend tus Credit
beyond any applicable expiraton date, we shall provide you with wntten notice of such election, 8t ieast sixry {60}
¢ays prier to such expiration date, which notice shall be sert by centified mail, retum receict requested, 1o you at

the acdress set {crth above, and which shall specifically identity Customer by name and this Creclit by date and

number,

Drates drawn under and in subsantial conformity with the terma ef this Credit will be duty honered on
presentation, if presented on or betore the then applicable exciration date cf this Credit. 1t we fail 1o honeor or
dishonor any draft within three (3] business days following its presentation, we shall be preciuded from ctaiming
that such draw is nNot in conformity with the terms of this Credit.

This Credit is wransferable by you, either in whole or in part, and is subject to the Uniform Customs and
Practice for Documentary Credits {1993 Revisicn), Intemational Chamber of Cemmerce - Publication 500.

Very tryly yours,

INAME OF ISSUER]

Neetfivwngeas t 7437
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FLEET CREDIT CORPCRATION
g0 Kennedy Plaza .o
Providence, Rl 02903

FAX COVER SHEET

DATE: July 19, 1556 TIME: 1133 AM

TC: E. Lynn Ceok PHONE: REDACTED
Westem Rescurces FAX;

FROM: David R. Ceumoyer PHONE:
Fleet Credit Corporation © FAX:

RE: Westar Capital - Aircraft Lease

Number cf pages including cover sheet: 3
Message

CONFIDENTIAL

Pursuant to our discussicn earlier this moming, atiached is Schecule No. 2 to
Lease Supplement No. 1, signed in ceunterpart, for the afcrementioned lease.

Please note that the Expiraticn Date is April 30. If you have any other Guestions,
plezse feel free to call me 3t the phone number atave.

Trank you in acvance for your cooperation.
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6,96 FR1 11332 REDACTED FLEET CaPITAL Qoc:
07/1%/ .

SCEEDULE NKO. ¢
TO

LEASE SUPPLEMENT NO. 1
Pimancial Teims

Rernt Ccommencezent Date: May 1, 189¢6.

Basic Term: 120 xzenthks cczdencing May 1, 1996 and

tkrcugh and Including April 30, 2006

Basic Rent Dates: First day c¢f each and every calendar
manth frem and including May 1, 1996
throcuch April 1, 2006 (and if renewed
through and including April 1, 2007)

First Basic Rent Data: May 1, 1996

lLast Basic Rent Date: April 1, 2006

Expiraticn Date: April 30, 2C06 (a2nd if renewed, April
30, 2007)

Renewal Term: 12 nenths cconzencing May 1, 2006 and
. through and including April.30, 2007

Priwary Eangar Locatioen: Executive Beechcraft
10 Rickards Recad

Kansas City, MO 64116

lessee’s Chief Executive QOffices 818 Kansas Avenue
and Principal Place of Business: Topeka, KS 66601
Acceptance Date: April O, 1996
Last Acceptance Date: April 19, 1996
Recovery Peried: 5 years

Date of Last Financial Statements: December 31, 1995
lessor’s Cost: $9,172,650.00

Initizls:

Lessee:ﬂ(;, Lessor:

53
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i : -

SCEEJULE NC. 2

T0

-
-

LEASE SUPPLEMINT NO.

rinancial Tezrms

Rent Comxnencement Date: May 1, 1856,

Basic Term: 120 menths ccmmencing May 1, 1996 and
through and including April 30, 2006
Pirst day of each and every calendar
zernth frex and including May 1, 1996
thrcuch April 1, 2006 (and if renewed
threugk and including April 1, 2007)

Basic Rent Dates:

First Basic Rent Date: May 1, 1996

last Basic Rent Date: ~ April 1, 2006

Expiration Date: April 30, 2006 (and if renewed, April

30, 2007)

Renewal Term: 12 months co?nmencing May 1, 2006 and
thzeugh and including April 30, 2007

Primary Hangar Location: Executive Beechcraft
10 Rickards Road

Kansas City, MO 64116

lessee’s Chief Executive Offices B18 Kansas Avenue
and Principal Place of Business: Topeka, XS 66601
Acceptance Date: April fi, 1996
Llast Acceptance Date: April 19, 1996
Recovery Period: 5 years

Date of Last Financial sStatements: December 31, 1995
Lessor’s Cost: $9,171,650.00

Initials:

Lessees; Lesscr:. iOEcJ

53
WS021672



' 97/01798 AON 16:00 lll?.l)AC’l‘lBl) FLEET CaAPITAL 4 Qac:
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. FLEET CAPITAL LEASING
50 KENNEDY PLAZA, STH FLOOR.
FROVIDENCE RJ 02903

Fax Cover Sheet

DATE: July 1, 1888 TIME: 400 FM

1C: Jerry Ceurington PHCNE: REDACT ED
Westar Capital, Ine FAX:

FROM: Davic Courmnoyer PHONE;
Fleet Capital Lessing FAX:

RE: Invcice and Revision to Leter of Credit

Number of pages including cover sheet: 2

CONFIDENTIAL

Message
Pursuant to owr ccnversation earlier today, anached is the invoice for the legal expenses
incurred during the Westar Carital, Ine. aircraft lease tansaction.

- o e L A ——— o — ———

. /“" In addition, due to the imingof &?El;sing, the exgiration date or. the Irrevocable Letter
V' of Credit (¥T-253928) nesds tc be amended to reflect ar expiry of April 30.

If you have any questices, please feel frec to call me at the sumter sbove or Sandra

i t r i Al b
Buenaiuto 2 REDACTED
Since I will be away on vacation beginning July 4, please forward the payment and lener
of credit revisien to the ateztion of Ms. Buoraiuto.

Tkack you in advance for your cooperation. < u/' ';( v

Jas G

. WS021673



Financial TeIms {continued)

Daily Lease Rate:
Basic Rent:

Permitted Deductible:

SCHEDULE NC. 2-A

TO

-EASE SUPPLEMENT NG. 1

54

$2,350.53
$70,516.00

$50,000.00 per occurrence

Initials:

Lessee: ﬂ?z Lessor:
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