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LEASE AGREEMENT

TH1S LEASE AGREEMENT dated as of June 1, 1998 (the “Lecse™), by and berwesn
FIRST SECURITY BANK, NATIONAL ASSOCIATION, a national banking associ.:ar.ion. not in its
individual capacity but solely as Owner Trustee (the "Lessor™), under the Trust Agreernent
dated as of June 1. 1998 with Conneil Finance Company, Inc., 2 New Jersey corporation.
and WESTAR AVIATION, INC., a Kansas corporation (the “Lessee™).

WHEREAS, Lessee has selected a Cessna Citation VII aircraft as more specifically
described in the Lease Supplement to be delivered on the Closing Date for purchase from
Seller and intends to assign to Lassor, pursuant to the Purchase Agreement Assighment, its
right to purchase such aircraft; and

WHEREAS, Lessor will purchase such aircraft on the Closing Date;

In consideration of the mutual covenzzis and agreements hereinafter set forth, the
parties hereto agree as follows: g

SECTION 1. DEFINTTIONS.

For purposes of this Lease, capitalized terms used herein shall have the meanings
assigned to them in Annex | hereto, 2s the same may be amended from time to time (such
definitions to be equally applicable to both the singular and plural forms of the terms
defined). Any term defined by refersnce to an agreament, inswument or other docurnent
shall have the meaning so assigned (o it whether or not such document is in effect. Unless
otherwise indicated, references without qualification in this Lease to sections, paragraphs,
clanses, appendices, schedules and exhibits are to the same contained in or aitached to this
Lease.

SECTION 2. AGREEMENT FOR LEASE OF EQUIPMENT.

Subject te, and upon all of the terms and conditions of this Lease, Lessor hereby
agraes to lease to Lessee and Lessee hereby agrees to lease from Lessor each Item of
Equipment for the Lease Term.

SECTION 3. DELIVERY AND ACCEPTANCE OF EQUIPMENT.

Lessor shall not be liable to Lessee for any failure or delay in obtaining any Item of
Equipment or making delivery thereof. Upon execution and delivery of a Lease Supplement
substantially in the form autached hereto as Exhibit A by Lessor and Lessee, the Items
described therein shall be deemed to bave been dclivered to and accepted by Lessee as agent
for Lessor under the Acquisition Agreements and for all purposes of this Lease, and
thereupon shall be subject to all of the terms, provisions and conditions of this Lease.
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Lessee's execution and delivery of the Lease Supplement shall be evidezes that the
Tterns of Equipment listed therein have bean subjected to this Lease on the terms hereof
Lessee’s execution and delivery of the Lease Supplement with respect 10 the Ecuipmcn£
pursuant to this Section 3 shall conclusively establish that, as berwesn Lessor and Lessee, but
without lirniting or otherwise affecting Lessor’s or Lesses’s rights, if any, 2gainst any other
Person, each liem of Equipment descridbed therein is acezptabie to and imevoeably accepted
by Lessee under the Lease, notwithstanding any defect with respect to design, manufacture,
condition ot any other marter or the failure of any such Item of Equipment 10 comply to the
specifications zpplicable thereto or to all 2pplicable federal or state governmental standards
including, Wwithout limitation, 2ny imposed by the United States Department of
Transportation and FAA requirements and specifications, if any, and that, as between Lessor
and Lzssee, ecach such ltem of Equipment is in good order and condition.

SECTION 4. LEASE TERM.

The basic term (the “Basic Term”) for the Equipment shall commence on the
Aczeptance Date for the Equipment and, unless this Lease is sooner terminated pursuant to
the provisions hereof, shall terminate 2t 11:39 p.m. (Kansas City, Missoun time) on
June 18, 2008. If not soonet terminated pursuant to the provisions hereof, the Lease Term
for the Equipment shall end oo the last day of the Basic Term thereof, or if this Lease is
renewed purstant to Section 25(2) bereof, on the last day of the Renewal Term thereof.

SECTION 5. RETURN OF EQUTPMENT.

(a) Remurn of Equipment upon Expiration of Term. Upon the expiration or earlier
srmination of the Lease Term with respect to each Item of Equipment (and provided, in the
case of the expiration of the Lease Term, that Lessee has not exercised its renewal option’
under Section 25(a) hereof or its purchase option under Section 25(b} hersof, in each case
as applicable) or at the end of any sicrage period pursuant to Section 5(c), Lessee will
deliver possession of the Equipment (with the Engires inst2lled on the Alrframe) at Lessee’s
cost. risk and expense to Lessor at 2 Jocation in the continental contiguous United States
designated by Lessor in writing to Lesses at least 30 days prior to such redelivery. Upon
rerurn of the Equipment as provided hersin and assuming the return conditions hereof have
besn fully satsfied, Lessee shall have no farther fizbility or obligation with rzspect to the
Equipment: provided, however, the preceding clause shall not be desmed to terminate any
other obligations of Lessee under the Operative Agreements which may extend beyvond such
return of the Equipment. Upon return the Equipment shall be duly registered in the name
of Lessor in the United States under the Federal Aviation Act. Lessee shall deliver to Lessor
al] licenses. logs, manuals, cenificates, data and inspection, modification and overbaul
racords which are required to be maintained with respect thereto under Applicable Law or
under tnis Lease and any others which are in the possession of the Lessee. Immediately
prior to the return of the Equipment, Lessee will (upon no less than five (3) days' prior
written notice) permit Lessor or any person designated by it, including the authorized
representative or representatives of zny prospeciive purchaser or user of the Equipment to
conduct a full systems functional inspeciion of the Equipment during normal business hours
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and conduct a full inspection of the aircraft documentation (including books and manuals)
such inspections to be to Lessor’s reasonable satisfaction in duration and scope.

At the time of rerurn of the Equipment:

(i) Lessee shall have removed all Lessee identification (i.e., name and logo)
from the Equipment, which removal shall be compieted in 2 workman-like manner;

(ii) the Equipment shall be free and clear of all Liens and rights of others
other than Lessor's Liens;

(iii)  the Equipment shall be fuily operaticnal in compliance with Lessee’s and
the manufacturer’'s then valid and appropriate (whichever is more stringent) FAA
approved maintenance program and in the condition and repair as required by
Sections 9, 10 and 11 of the Lease:

(iv) the Equipment shall have a valid FAA Cenificate of Airworthiness and a
valid cenificate for operations under Part 91 of the FARS;

(v) the Equipment shall have completed within thirty (30) days prior to such
return, an Annual Inspection or the pexi required primary or equivalent major
inspection on the Airframe, and the next periodic major inspection on cach Engine
(including, without limitation, a spectrometric analysis test (also known as the “SOAP
TEST") and a Boroscope Inspection of each Engine and auxiliary power unit);

(vi) (1) with respect to each Engine, have available operating hours until the
next scheduled “hot section” inspection and the next scheduled major overhaul, both of
not less than fifty percent (50%) of the total operating hours, respectively, available
berween such hot section inspections or roajor overhaul, and (2) the airframe, landing
gear, major components and pressure vessel shall have at least one-half of each of the
available operating hours, cycles and calendar time until the later of the next
scheduled primary or equivalent and special airframe and pressure vessel inspections
or the Phase 1 through 5 check, cach as required by the manufacturer’s maintenance
program in effect at the time of the retum:

(vii) at Lessor's request and Lessee’s expense, Lessee will perform one test
flight lasting up to two hours for the purpose of demonstrating the satisfactory
operation of the Equipment, its equipment and systems in accordance with the
requirements of this Agreement; any discrepancies in the Equipment from the
requirements of this Agreement noted during the test flight shall be corrected and
repaired by Lesses within 30 days of such test flight and satisfactory completion of
such correction and repair shall be demonsirated by Lessee through tests on the
ground to the extent possible and, if necessary, through subsequent test flights at
Lessee's expense;
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(viil) al airworthiness directives and masdatory service bulletins with respect
to the Equipment issued by the FAA which are required by the FAA to be complijed
with at or before the date on which the Equipment is returned by Lesses shall have
been complied with at Lessee’s expense pnior to delivery;

(ix) the Equipment will have 2l pilot discrepancies and deferred maintenance
items cleared on 2 termunaung action basis; all equipment, components and svstems
will be operating within liruts approved by the manufacrurer and the FAA:

(x} the Ecuipment will be returned with the Engines installed and with the
same equipment as on the Closing Date. subject only to those replacements, additions
and modifications permitted under this Lease;

(xi) 2l no-charge vendor and Manufacrurer’s service bulletin kits received by
Lessee for the Equipment but not installed thereon will be on board the Equipment as
cargo, if practicable; any such service bulletin kits ordered for the Equipment which

2ssee paid for will also be deliversd to Lessor and on board the Equipment, but
Lessor will raimburse Lassee for its acmal out-of-pocker costs for the kits or, if
loading the cargo aboard the Equipment is not practicable, independent shipping to
Lessor's destination;

(xil) if corrosion control is not integral to Lessee’s maintenance program, a
full internal and external corrosion inspection of the Eguipment wil] be accomplished
in accordance with the manufacrurer's recommendations; if Lessee’s maintenance
program 2llows for fleet sampling of corrosion or structural inspections/tasks and the
Equipment has besn excluded from having these inspections and tasks performed as
allowed by the sampling program, then these inspecuons also will be accomplished:
and

(xiti) Lessee will ensure that at rerurn of the Equipment any and all airport,
navigation and other charges which give rise or may if unpaid give rise to any Lien in
ralztion to the Airframe, Engines or any Part, whether incurred in respect of the
Equipment or any other aireraft operated by Lessee, have been paid and discharged in
full (whether or not due) and will at Lassor's request produce evidence thersof
satisfactory to Lessor.

At Lessor’s request and expense and upon rzasonatble potice from the Lessor to the
Lessae, Lessee will cooperate with Lassor in order to (i) obtain an Expont Cenificate of
Alrworthiness or its equivalent from the United States so that the Equipment can be exported
to a foreign country designated by Lessor, (ii} assist with deregistration of the Equipment
from the FAA and (iii) perform any other acts reasonably required by Lessor in connection
with the foregoing: provided that Lzssee shall not be required to periorm any action set
forth in clause (i), (ii) or (iil) prior to the return of the Equipment if such performance
would uarsasonably interfere with Lassee’s use of the Equipment or otherwise be unduly
burdensome to Lessee.
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The Equipment shall be redelivered with not less than the amount of fuel zboard than
the amount when the Equipment was delivered by Lessor to Lessee on the Closiag Date.
Lessor shall reimburse Lessee for any excess fuel contained in the Equipment’s fuel tanks at
Lesses's then current cost of fuel at the place of redelivery. Lassee shall reimburse Lessor
for any shortfall of fuel contained in the Equipment’s fuel tanks at Lessor's then current cost
of fuel at the place of redelivery.

(b) At the time of return of the Equipment the then curtent cost of overhaul or
replacament of each cycle life limited component shall be determined (Vo). A “half-life
value”, Vh, of each overhaul or replacement shall then be determined by taking one-half
(1/2) of the current cost of overhaul or replacement of each cycle life limited component.
Thereafter an amount, Vi, shall be calculated with respect to each cycle life limited
componeat as follows:

Vi=r_~Vo
1TOT
Where

Visthe proportion of the curtent cost of overhaul or replacement consumed to date;

=hours, calendar time or number of landings, as the case may be, since the last
overhaul or replacement of that component;

1TOT=the manufacturer's recommended total hours, calendar time or number of
landings allowed berween overhaul or replacement, as the case may be, with respect to
such component; and

Vo=the then current cost of overhaul or replacement of that component.

1If the Vi with respect to the Airframe is greater than the half-life value, Vh, of the
Airframe, Lesses shall pay Lessor the difference; provided, however, if the Vi with respect
to the Airframe is equal to or less than the half-life value, Vh, of the Airframe, then Lessee
shall have no obligation to make any payment to Lessor with respect thereto.

If the aggregate total of Vi with respect to the Engines is greater than the balf-life
value, Vh, of the Engines, in the aggregate, Lessee shall pay Lessor the difference; provided,
however, if the aggregate total of Vi with tespect to the Engines is equal to or less than the
half-life value, Vh, of the Engines, in the aggregate, then Lessee shall have no obligation to
make any payment to Lessor with respect thereto: provided, notwithstanding the foregoing
provisions of this paragraph, no Engine individually shall have less than 50% remaining
hours or cycles before its next scheduled hot section inspection.

If the aggregate total of Vi with respect to all cycledife limited components (10 the

extent not referenced in the preceding two paragraphs) is greater than the half-life value,
Vh, of all such components, Lessae shall pay Lessor the difference; provided, however, if

.S.
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the 2ggre gate total of Vi with respect to all such life limited components is equal to or Jess
than the half-life value, Vh, of all such components, then Lessee shall have no obligation to
make any payment to Lessor with respect thereto.

For the purpose herzaf the terin "cycle/life limited companent” shall mean any pan of
the Equipment, including the engine or engine parts, that is required 10 be overhauled or
replaced afier such number of hours, calendar time, cycles or landings recommended by the
manufacturer or required by the FAA.

(c¢) Storage and Cericin Assistance by Lessee. Upon any expiration or termination
of this Lease with respect to the Equipment and recura of the Equipment in the condition
required hersunder, at the written reguest of Lessor, Lessee will arrange, or will cause to be

Tanged, at @ location within the continental United States selecied by Lessee and reasonably
acceptable to Lessor, storage of such Zcuizment teyond the Term for 2 period not
exc=eding 60 days at Lessee’s cost, risk and expense and duning such storage period, Lessee
shall coptinue 1o maintain insurance reguired by Section 16.

(d) Holdover Rent. In the event the Eguipment is not returned as hereinabove
provided as a result of any action or inzction by the Lessee and in the condition reguired by
this Lease as of the date of the expiration of the Basic Term or the Renewal Term, as
2pplicable, Lesses shall pay to Lessor, for cach day thersafter as liquidated damages, and not
as a penalty, for the failure of Lesses to return the Equipment to Lessor at the expiration of
the Lease Term as required by the provisions of Secuon 5(a), an amount equal to 100% of
the daily equivaient of (i) the arithmetc average of the Fixed Rent during the Basic Term
for the Equipment or, (ii) if the failure to return occurs after a Renewal Term, the
arithmetic average of the rent paid during the Renewal Term for the Equipment.
Notwithstanding the foregoing, nothing in this Section 3(d) is intended to liruit Lessee’s
obligation to return the Equipment in a timely manner 2s otherwise set forth in Section 5 or
to permit Lesses to rstain possession of the Eguipment subseguent to the expiration of the
Lease Term: such reram provision being of the essence of this Lease.

(e) Dispute Resolution.

(i) Any dispute between the Lassor and Lessee as to compliance of the
Equipment with the requirements of this Section 5 shall be determined as follows.

(ii) If the Lessor and Lesses are unabie mutually to resolve a dispute anising
uncer Section 5(a) or (b), within 15 davs of the expiration or ecarlier terrunation of
the Lease Term, then Lessor shall, within 1€ days after the expiration of such original

* 15 day period, select a proposed qualified independent aircraft expert (the “Lessor’s
Ezxpert”) to conduct an inspection of the Equipment in order to determine compliance
of the Equipment with the reguirements of Section 5(a) or (b). If upon selection by

essor, Lessee shall be unwilling to rely selely upon Lessor's Expert, Lessee shall
select 2 gualified independent aircraft expent within 10 cays after Lessee has received
notice of Lessor’s selection. If Lessee fails to appoint an expert within the applicable
time limit, Lessor's Expert shall conduct the inspection. If both panies appoint

-6-
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experts, the (wo experts so appointed shall, within 10 days after such notice is given
appoint 2 third qualified independent aircraft expert who will be the sole expert it;
determining compliance of the Equipment with the requirements of Sections 5(a) and

(b).

Any expert Of expens appointed pursuant to the foregoing procedure shall be inswructed to
determine compliance of the Equipment with the requirements of this Section § within 20
days after the appointment of such expert. Such determunation shall be in accordance with
the terms of this Section 5 and the parties agree that such expert(s) shall be permitted to
exercise the rights of the Lessor under this Section 5 related to inspection of the Equipment
(including the right to a test flight). The appointed expert’s determination of such
compliance shall be fipal. If the expert determines that the Equipment is not in compliance
with Sections 5(a) and 5(b), then Lessee shall pay (1) such amounts as are required pursuant
to Section 5(d) until such time as the Lesses is in compliance with the appointed expert's
determination and (ii) the feas and expenses of any expents pursuant to this Section 5(e). In
all other c2ses, no amounts shall be payabie by the Lessee under Seztion 5(d) for the period
in which compliance with the requirements of Section 5(a) and (b) are in dispute, and the
Lessor shall pay the fees and expenses of any experts pursuant to this Section 5(e).

SECTION 6. RENT.
(a) [Intentionally left blank]

(b) Fixed Renr. Lessee hereby agrees to pay Lessor Fixed Rent for the use by
Lessee of the Equipment during the Basi¢ Term. in consecutive monthly instaliments in
advance, due and payzble on each Rent Payment Date and continuing until the expiration or
earlier termination of the Basic Term, with each such installment to be in an amount equal to
the product obtained by multiplying (i) the Purchase Price of the Equipment by (ii) the
percentage set forth for such Rent Payment Date in Exhibit B attached hereto. Each
installment of Fixed Rent or pordon thereof shall be for the monthly penod commencing on
the Rent Payment Date on which such installment is due. Lessee hereby agrees to pay Lessor
Fixed Rent for the Equipment during sach Renewal Term thereof as specified ia
Section 25(a) hereof.

(¢) Supplemental Renr. Lessee also agress to pay (o Lessor, to such other Person as
shall be expressly designated to receive such payment pursuant to the terms of the Operative
Agresments, or otherwise to whomever Lessor shall direct Lessee 1o pay, all Supplemental
Rent, as the same shall become due and owing. Lessee shall also pay to Lessor (and, in the
case of payments of Supplemental Rent payable to other Persons hereunder, such other
Persans) on demand, as Supplemental Rent, to the extent permitted by Applicable Law,
interest at the Late Rate on any pan of any installment of Fixed Rent or any amount due
under Section 19 hereof not paid when due at or prior to the time specified for such
payment for any period for which the same shail be overdue. The payment or sausfaction of
Lessee's obligation with respect to Fixed Rent or any installment theteof shall not limit any
obligation of Lessee which may have accrued during the Lease Term with respect to
Supplemental Rent. In the event of any failure on the part of Lesses to pay any such

-7-
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Supplemental Rent hereunder Lessor shall have all rights, powers and remedies provided for
herein or by law or equity or otherwise for such non-payment.

{8) Method of Payment. All payments of Fixed Rent and Supplemental Rent
required to be made by Lesses 1o Lessor shall be made by 11:.00 A.M. Hartford,
Connecticut tme on the date payment is due in United States dollars and in immediately
available funds. If any such date is not 2 Business Day, then payment shall be due on the
next succesding Business Day and if paid on such Business Day by 11:00 A.M. Hartford,
Connecticut time, such payment shall be without interest or penalty. In the event of any
assignment pursuant to Section 13(b) bersof, all payments or right to payments which are
properiy assigned thereunder, whether Fixed Rent, Supplemental Rent or otherwise, shall be
paid o such address as shall be designated by Lessor and any such assignee. All paymeants of
Rent (other than payments with respect to Excepted Rights in Collateral, which shall be paid
to the Person entitied thereto} shall be paid by Lessee to Lessor at its office at First Security
Bank, Nartiooal Association, 79 South Main Street, Salt Lake City, Utah 84111
ABA.No. 124 0000 12, Auention: Corporate Trust Depariment, or as Lessor may
otherwise direct from time to time in wrung, provided, that so long as the Security
Agreement shall not have been discharged pursuant to Section 12.4 thereof, L=ssor hereby |
directs, and Lesses agrees, that all payments of Rent and all other amounts pavable to Lessor
hereunder (other than payments with resgect to Excepted Rights in Collateral. which shall be
paid to the Person entitled thereto) shall be raid directly to Secunty Trustee at its office at
225 Asylum Strest, Hartford, Connecticut 06103, ABA No. 011000028, Atuention:
Corporate Trust Department, or as Secunity Trustee may otherwise direct, at such time so as
to be received by Security Trustes prior 10-11:00 A.M. Hartford, Connecticut time on the
date of payment.

(¢) Minimum Paymenss. Norwithsianding anything 1o the contrary contained herein
or in any other Operative Agreement, in 2l events and irrespective of zny adjustment
thereto, (i) each instaliment of aggregate Fixed Rent payable with respect to the Equipment
on ecach Rent Payment Date shall be at lzast equal to the aggregate amount of principal and
accrued intersst due and payabie on such cate in respect of al]l Notes then cutstanding and
(ii) each payment of Stipufated Less Value and Termunation Value (when added to all other
amounts required to be paid by Lesses under this Lease in respeet of any Event of Loss or
termination of this Lease) shall be at l2ast equal to an amount sufficient, as of the date of
payrnent, to pay in full the principal of and premium, if any. and interest oo all Notes due
under the Security Agreement on account of such Event of Loss or tecmunauen, Nothing in
this Section 6(e) shall be deemed 10 constitute a guarantas by Lessee of the indebtedness
evidenced by the Notes or a guzrantee of the residual value of any ltem of Equipment.

SECTION 7. NET LEASE.

This Lease is a net lease and Lesses acknov-ledges and agress that Lessee’s obligatons
hereunder shall be absolute and unconditional under zny and all circumstances and all Reat
shall be paid without notice or demand and without any abatement, reduction, suspension,
diminution, deferral, setoff, defense, counterclaim or recoupment whatsoever, including,
without limitation, any abatement, reduction. suspension. diminution, defarral, setoff.

.8-
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defense, counterclaim or recoupment due or alleged to be due 1o, or by reason of, any past
present or future claims which Lessee may bave agaiast Guarantor, Lessor, Ownc\:
Participant, any assignee, Security Trusiee, any vendor or manufacturer of the Equipment
or any part or liem thereof, the holders from tme 10 Gme of the Notes, or aﬁy ather
Person, either under this Lease or otherwise, for any reason whatsoever; nor, except as
otherwise exptessly provided berein, shall this Lease terminate, or the obligations of Lessee
be otherwise affected for any reason whatsoever, including any defect in or damage to or
loss of possession or loss of use or destruction of the Equipment or any part or ltem thereof,
the condition, design, airworthiness, eligibility for registration under the Federal Aviation
Act, operation or fitness for use thereof, any Liens or tights of others with respect to the
Equipment Of any part or Item thereof, any prohibition or interruption of or other
restriction against Lessee's use, operation or possession of the Equipment or any part or
Iiem thereof, or any interfersnce with such use, operation or pessession by any Person or
entity (including without limitation confiscation, requisition or other taking by any
governmental authonty, any rerson acting under governmental authority or otherwise, or
action of any public or private person, whether by eviction by pararnount title or for any
other reason whatsoever), the invalidity or unenforceability or lack of due authorizatuon of
this Lease. or any other Operative Agreement, any defect in the title to, compliance with
vlans or specifications for condition, design or fitness for use of all or any of the Items of
Ecuipment, any insolvency of or any bankruptey, reorganization or other proceeding against
Leassee, Lessor or any other Person or for any other cause whether similar or dissimilar to
the foregoing, any present or future law to the contrary notwithstanding, it being the
intention and agreement of the parties hereto, and the basis of the bargain, that Fixed Rent,
Supplemental Rent and other amounts payable by Lesses hereunder shall continue to be
payabie in all events in the manper and at the tmes herein provided unless and until the
obligation to pay the same shall be terminated pursuant to the express provisions of this
Lease (in the case of any return of the Equipment to Lessor, any Item of Equipment shall
a0t be deemed to have been returned to the Lessor's possessiop until all of Lessee's
obligations Wwith respect to the return thereof have been performed). To the extent
permined by Applicable Law, Lessee hereby waives any and 2!l rights which it may now
have or which at any time hereafter may be conferred upon it, by stamute or otherwise, 10
terminate, cancel, quit or surrender this Lease of any of the ltiems of Equipment except in
zccordance with the express terms hereef. Each Fixed Rent, Supplemental Rent or other
payment made by Lessee hereunder shall be final and Lessee shall not seek to recover all or
any part of such payment (except for any excsss payment made in error) from Lessor,
Owner Panicipant, Secunity Trustee, or any holder or former holder of 2 Note for any
reason whatsoever.

_ Without limiting the generality of the forsgoing, Lessee covenants that it will remain
obligated under this Lease in accordance with its terms, and will not take any action to
terminate (except in accordance with the express provisions hereof), rescind or avoid this
Lease for any reason, notwithstanding any insolvency, bankruptcy, reorganization or other
procasding affecting Lessor or Owper Participant, or any property of Lessor or Owner
Participant. of any action which may be taken by any receiver, trustee or liquidator (ot
other similar official) or by any cour.
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Nothing in this Section or i any other provision of this Lease shall preclude any
separate, in dependeat claim (not by way of abatement or reduction of any amount at an}
time payable by Lessee hereunder) by Lessee for the breach of any representation, covenant.
undertaking Of agreement made herein and in 2oy other Operative Agreement for the
benefit of I.essee by Lessor or Owner Participant.

SECTION 8.  LESSOR'S TITLE; EQUIPMENT TO BE AND REMADN PERSONAL PROPERTY.,

Tide to the Equipment shall at all tmes remain in Lessor and at no time dunng the
Lease Termn shall ute become vested in Lessee. This Lezse is and is intended to be a true
jease and not a conditional sale agrezment, a lease intended as security or a lzase in the
rature of a security interest. Lesses shall acquire no night, title or interest in or to the
Equipment, €XCept the right to use the same pursuant to the terms of this Lease. It is the
intenton and understanding of both Lassor and Lesses that the Equipment shall be and at all
tlimes remain personal progerty and be wzated as a true lease for federal income tax
purposes.

SECTION 9. USE OF EQUIPMENT; COMPLIANCE WITH LAWS.

Lessee shall pay all costs, expenses, fees and charges incwred in connection with the
use and operation of the Equipment during the lease thereof. Lesses agrees thar the
Equipment will be used and operated at all times after delivery of the Equipment in a safe
cianner by properly trzined personnel authonzed by Lesses, in a manner consistent with
manufacturer’s recommendations, with safeguards no less swringent than prevailing in the
indusuy and in compliance in al] material respects with all Applicable Law, provided that in
no event would any such non-compliance (whether material or non-material) subject the
Equipment to 2ny seizure or Lien. The Equipment will at all times during the Lease Term
he and remain 1 the possession and control of Lessee, subject to the terms of Section 13(a)
hereof. Lessee shall not use and will not permit any other person 1o vse any ltern of
Eguipment or dlow the sarze 10 be used for any unlawiul purpose, Lessee will operate and
use the Equipment sclely in the conduct of its business and shall not operate or use, or
cermit the Equipment o be operated or used, (i) for the carriage of Persons or property
for hire or the transport of wmail, narcotics, Ulegal or hazardous substances or other
conwaband, or (ii) in a manner, for any period, such that Lessor or a third party shall be
desmed 1o have “operations conuol” of the Equipment. Lessee shall use reasonable
precaution to prevent loss or damage 10 each Item of Equipment from fire and other
hazards. Lessee shall use the Equipment only in the manner for which it was designed and
intended 2nd 5o 2s to subject it only 10 ordinary wear and tear. Lessee also agrees not to
operate or locate any ltern of Equipment, or to suffer any Item of Equipment to be operated
or located, (1) io any area excluded from coverage by any insurance policy required by the
terms of Secton 16 bereof or 1o operate or locate any Item of Equipment in such a manner
as 1o violate the terms of any insurance policy required by the terms of said Section 16,
except in the case of a requisition for use by the United States Government where Lessee {or
any sublesses) has obtained, prior to the operation or location of the ltem of Eguipment in
such area, indemnificaton or insurance in lieu of such indemnification from the United
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States Government against the risks and in the amounts required by, and in compliance with
Section 16 hereof covering such area, (ii) in any war zone or recognized or, in Lassor‘g
reasonzble judgment, threatened area of hostilities unless coversd by war risk insurance or
unless such Item of Equipment is operated or used under contrace with the United States
Government under which contract the United States Government assumes liability for injury
10 persons Of damage 10 property (including the Equipment as well as property of others) or
(i) in any country which does not maintain normal diplomatic relations with the United
States. Lessee will not use the Equipment to train crew members other than Lassee’s crew
members.

Lessees shall procure and maintain in effect all licenses, registrations, cenificates,
permits, approvals and consents required by Applicable Law in connection with the use and
operation of each ltem of Equipment, including any such instruments required by the FAA.
Norwithstanding the foregoing sentence, however, Lessee will cause this Lease and the
Security Agreement to be filed and recorded with the FAA n accordance with the Federal
Aviation Act. and will do and perform any other act and will execute, acknowledge, deliver,
file, register, record (and will refile, reregister, deposit and redeposit or rerecord whenever
required) this Lease and any and 2l amendments or supplements 1o this Lease, or otherwise
with respect to or including any other Operative Agresment, in conpection with any
assignment Of sublease pursuant 1o Section 13(a) ot otherwise, any financing statements or
similar instrumeats, and any and all further instuments required by Applicable Law or
reasonably requested by Lessor, for the purpose of protecting Lessor’s title to and interest in
any ltem of Equipment to the reasonable satisfaction of Lessor and Lessor’s counsel or fer
the purpose of carrying out the intention of this Lease, including, without limitation, any
such filings and recorcdings as shall be necsssary to evidence any change in name of Lessce
or Lessor, or any merger or consolidation thereof. Lessee will pay all reasonable costs,
charges and expenses incident to any such filing, refiling, recording and re-recording or
depositing and redepositing of any such instruments or incicent to the taking of such action,
other than the fees and expenses of Owner Participant and Lessor in connection with any
such instrurnents requested by Owner Participant solely for the benefit of Owner Participant
and not otherwise required under or anticipated by the Operative Agreements. Lessor shall
reimburse Lessee for all costs, charges and expenses incurred by Lessee resulting from a
name change of Lessor or a merger or consolidation involving Lessor.

Lasses will pay prompuy when due all enroute navigation charges, navigation service
charges and all other charges payable by Lesses for the use of or for services provided at
any airport, in respect of the Equipment and will indemnify and hold Lessor harmliess in
respect of the same. With respect 10 any other aircraft which are owned, operated or
maintained by Lessee, Lessee will pay all such charges if the failure to do so would entide
any airport. airport authority, aviation authority or other agency or organization 10 put a
lien on or detain or seize the Equipment. This indemnity, as it pertains to the Equipment,
will continue in full force and effect until the first anniversary of such termination or
expiration and rerurn of the Equipment as required under this [ ease.
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SECcTION 10. MAINTENANCE AND REPAIR OF EQUIPMENT.

Lassee shall, at its own expense, (i) maintain, service, repair, overhaul and test each
Itemn of Equipment in accordance with manufacturer’'s recommendad maintenznce program
(as approved by the FAA) (including, without limiratior, all maintenance manuals initially
furnished with the Equipment and any amendments or supplements thereto issued by the
manufacturer) for Cessna Citation VII aircraft and in accordance with all applicable
mandatory service bulletins, air modification kits issued, supplied or made available by or
through the manuizcturer and airworthyness directives so as to keep such ltem of Equipment
in good condition, and otherwise in as good cperatng condition a5 when delivered 1o Lessee
hereunder, ordinary wear and tear excepted, 2nd in such condition as may be necessary 10
enable the airvorthiness certification of the Zguipment to be maintained in good standing at
all times under the Federal Aviation Act and to maintain a license under Part 91 of the
FARS and. t0 that end without limiting the foregoing, in accordance with good corporate
aireraft indusiry practice and in all respects in the same manner and with the same care used
by Lesses with respect to comparable aircraft and engines owned, leased and operated by it,
if any, and: (ii) maintain, 1n the English language, all records, logs and other materials
reguired by the FAA to be maintained in respect of the Equipment. Such records shall
provide a complete historical =cord of the Equipment. including, without limitation, the
use, operation, servicing and maintenance of the Equipment, 2nd all airworthiness alerts and
directives and service bulletins that may be issued relative to the Equipment. Such logs shall
include a complete record of the number of hours and cycles completed by the Equipment.
Lessee agrees that the Equipment will not be maintained, used or operated in violation of
any Applicable Law or any mandatory rule, regulation or order of any government or
governmental authority having jurisdiction in any counuy in or over which the Equipment
is flown, or in violaton of any airworthiness certificate, license or registration relaung to
any ltem of Equipment issued by the FAA or any such authoriry, provided rhar Lessee may
in good faith contest the validity or application of any such law, rule, regulation or order in
any reasonable manner so long as such good faith contest does not involve any danger of the
sals, forfeiture or loss of any Item of Equipment or any interest therein. Pursuant to the
Purchase Agresment, Lessee will earoll the Eguipment into the CESCOM Maintenance
Program and the Allied Signal Aerospace Maintenance Service Plan (MSP) and comply with
al] terms and provisions set forth therein.

Whenever maintenance and repair work on the Airframe or Engines will be
performed by a Person, such Person will be an FAA-2uthonzed repair station or an FAA
sntified mechanic. Lessee will inform such person that the Equipment is leased from
essor and request that no liens be placzd on the Equipment to secure Lessee’s payment for
such work.

SECTION 11.  REPLACEMENTS; ALTERATIONS; MODIFICATIONS.

Lessee shall, at its sole expense, make all alterations, modifications, additions of
attachments required by Applicabie Law for the continued usefulness of the Equipment, -
including those required to mest the standards of the FAA (including, without limitation,
any dirsctives, service bullstins and modifications publishad or issued by the FAA which are
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required by the FAA to be complied with at or before the date on which the Equipment is
recurned by Lessee), and by any other governmental zuthonty having jurisdiction over the
Equipment in any country in or over which the Equipment is flown, Lesses may, at its sole
expense, make other ajterations, modifications, additions or attachments to the E;:;uipmcm as
it may deem desirable in the conduct of its business; provided that no such alteration,
modification. addition or attachment individually or in the 2geregate shall diminish the
value, utility or remaining useful life of such Equipment at the end of the Lease Term. or
impair the condition or airworthiness thereof below the acrual value, remaining useful life,
utility, condition and airworthiness thereof immediately prior to such alteration,
modification, addition or attachment, but no worse than the value, remaining useful life,
utility, condition and airworthiness required to be maintained by the terms of this Lease,
Tide to such alteration, modification, addition or anachment shall, without further act, vest
in Lessor, free and clsar of all Liens (other than Permitted Encumbrances).
Notwithstanding the foregoing, Lessee may, at the end of the Lease Term, remove any
alteration, modification, addition or attachment: provided that (i) such alteration,
modification, addition or attachment 15 In addition to, and not in replacement of or
substitution for, any part originally incorporated or installed in or attached to such
Equipment at the time of the initial delivery thereof or any pan in replacement of, or
substitution for, anv such part, (ii) such alteration, modification, addition ot attachment is '
not required with respect to such Equipment pursuant to the first sentence of this
Section 11, and (iii) such alteration, modification, addition or attachment can be removed
from such Equipment without diminishing or impainng the value, remaining useful life or
utility or impair the condition or airworthiness, in each case which is required to be
maintained by the terms of this Lease which such Equipment would have had at such time
had such removal not occurred. Upon the removal by Lessee of any alteration,
modification, addition or attachment 2s proviced in the immediately preceding sentence, title
thereto shall, without further act, vest in Lessee, free and clear of all rights of Lessor, and
of Lessor's Liens, and such alteration, modificadon, addition or anachment shall no longer
be deemed part of the Equipment from which it was removed. Title to any alteration,
modification, addition or attachment not removed by Lassee as provided in the second
preceding sentence prior to the retumn of such Equipment to Lassor hereunder shall remain
in Lessor.

SECTION 12, INSIGNIA; REGISTRATION; INSPECTION.

Lessee agrees to affix as prompuy as practicable after the Acceptance Date and
thereafter 1o maintzin in the cockpit of the Airframe adjacent to the airworthiness centificate
therein and on each Engine a plainly visible metal nameplate beaning an inscription in upper
case letters identifying “First Security Bank, National Association, as Owner Trustee™ and.
for so long as the Airframe or such Engine shall be subject to the lien and secunty interest
of the Security Agreement, “State Street Bank and Trust Company, as Security Trustee and
Mongagee”, Except as above provided, Lessee will not allow the name of any Person to be
placed on any Item of Equipment as a designation that might be interpreted as 2 claim of
ownership; provided, that nothing herein contained shall prohibit Lessee (or any permitied
sublesses) from placing its customary colors and insignia on such Item.
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L;sscc. at 1ts own expense, upon the Acceptance Date for the Equipment shall cayse
the Equipment to be duly registered in the name of the Lessor under the Federal Aviaton
Act and at all dmes therzafter during the Term to remain so ragistered.

Upon the rezsonable reguest of Lessor, Security Trustes, the Note Purchaser or their
respective authorized representatives, Lessee, upon reasonzble notice, shall make the
Equipment available 10 su_ch parry at any reasonzble ume (and as ofien as such party may
reasopably recuest and which may include any regularly scheduled maintenance checks) at a
place reasonably designated by Lessee during normal business hours for inspection, provided
that such inspection by Lessor does not unreasonably interfere with Lessee's use of the
Equipment and any inspection or inspections by any oae or more of the parties (other than

essor) does not, in the aggregate, unreasonably interfere with Lessee's use of the
Equipment, and shall also make Lessee’s bocks and records peraining to the Equipment and
this Lease (including, without limitation, records, logs and materials required to be
maintained pursuant to clause (ii) of the first sentence of Section 10) available to such party
21 any reasonable time (and 25 ofien as such party may reasonably request) during normal
business hours for inspection, it being uncderstood and agreed that Lessor, Security Trustee,
the Note Purchaser and their and its authorized representatives shall have no obligation to
make such inspestion and shall incur no lizbility for failure 10 do so, and Lessor, Security
Trustee, the Note Purchaser and their respective authorized representatives shall have the
right to make copies of (or require Lassee 10 make copies of, and send the same to such
party) any such books and records. During the continuance of a Default or an Event of
Defanlt hereunder, such inspection shall be at Lessee’s expense.

SECTION 13. ASSIGNMENTS AND SUBLEASES.

(a) By Lessee. Lessee will not, without the prior written consent of Lzssor and
Security Trustee, assign its lease of any Item of Equipment, or transfer, sublease or
encumber its rights or obligations hereunder or any Item of Equipment, and any anempted
assignment. ansier, sublease or encumbtering by Lessee shall be null aad veid; provided
that Lessee may, so long as no Default or Event of Default shall have occurted and be
continuing, assign its lease of the Eguipment to an Affiliate of Lessee without the prior
written consent of Lessor or Security Trusise if (1) Lessee gives wrinten notice and a copy of
the assignment agresment to Lessor and Security Trustes at Jeast 30 days priot to such
assignment, (i1) Lesses shall cause such assignment agreement and such other documents as
Securiry Trustee or any Participant may reasonably request to be duly filed, recorded and
deposited in such places within the United States as Security Trustes or any Participant may
reasonably request for the protection of the utle of the Owner Trustes 10, and the security
interest of Security Trustee in, the Equipment and will furnish Security Trustee, Owner
Trustee and each Participant proof thereof, (iii) Lessor and Security Trustee shall have
received reasonable confinmation that the Letter of Credit remains in full force and effect
norwithstanding such assignment or a new Lener of Credit shall be issued from a Lenter of
Credit Providar and {iv) the Guarantor shall have execured such documents as the Owner
Trustee, the Security Trustes and each Participant shall reasonably require to evidence the
Guarantor's continued obligations under the Guaranty Agresrzant and shall have specifically
reaffirmed that its obligations under the Guaranty Agresment sbail continue in full force and
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effect after any such transaction. Any such assignment shall be subject to all terms and
conditions of this Lease and Lessea’s obligations hersunder shall continue in full force and
effsct 25 the obligations of a principal.

(b)  Transfers by Lessor or Owner Participant. Lessor and Owner Participant shall
not be entitled to transfer their respective interests in this Lzase and the Trust Estate other
than the assignment of this Lease by Lessor to Security Trustze pursuant to the Security
Agreement except in compliance with Section 3.11 of the Trust Agreement as in effect on
the date hereof, with respect to Lessor, and Section 3.6(d) of the Participation Agreement as
in effect on the date hereof, with respect to Owner Partcipant No such transfer by Lessor
or Owner Participant shall interfere with Lessee’s rights under this Lezase with respect o
Lassee's use of the Items of Equipment. Lessee shall provide such information concerning
the location of the Equipment as Lessor may reasonably request in connection with any such
transfer.

Upon written notice by Lessor to Lessee of any such transfer, Lessee shall thereafter
make payrnents of all Fixed Rent and other sums due hersunder to the panty specified in such
notice and such payments shall discharge the obligation of Lessee 10 Lessor hereunder to the,
extent of such payments. Lessee shall be under no obligation to any assignee of Lessor,
except upon written nouce of such transfer 1o Lessee, Upon any such transfer under this
Section 13(b). Lessee shall not be reguired to execute any documents in connection
therewith except 2 form of acknowledgment, any required Uniform Commercial Code
Financing Statements, and any filings required by Applicable Law in connection with the
regisration of the Equipment. Any expenses incurred in connection with any such sale or
assignment shall be borme solely by Lessee if an Event of Default has occurred and is
continuing, otherwise solely by Lessor. Lessee shall not be required to prepare any
documents in connection with any such sale or assignment.

essee hereby acknowledges and consents to the secunty intersst and other nghts and
interests granted to Security Trustes pursuant to the Security Agreement. Such notice is
hereby given of the assignment of this Lease and all Rent and other payments to be made to
assor hereunder (other than Excepted Rights in Collateral) to Security Trustee under and
pursuant to the Security Agreement, and Lessee agrees to make all payments of Rent in
accordance with the provisions of Section 6(d). Unless and unul Lessee shall have received
written potice from Security Trusiee that the Security Agreement has been discharged,
except as otherwise provided in Security Agreement regarding certain rights that have been
retained by, or are shared with, the Lessor, Security Trustee shall have the right to exercise
the rights of the Lessor under the Lease to give consents, approvals, waivers, notices ot the
like, to make elections. demands or the like and to tzke any other discretionary action under
this Lezse as though named as Lessor herein and no amendment or modification of, or
waiver by ot consent of Lessor in respect of, any of the provisions of this Lease shall be
effective unless Security Trustee shall have joined in such amendment, modification, waiver
or consent or shall have given its prior wrirtan consent thereto.
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SECTION 14.  LIENS.

b hagled
-

it under this Lease, sach [tem will be free and ciear of all Liens except Permitted
Encumbrances described in clauses (1) and (iv) of the definition thersof. Lesses will pot
create, incur, assume or suffer to exist any Lien on or with respect to the Equipment or any
part or Item thereof, Lessor’s tte thereto, or any intersst thersin, except Permitted
Encumbrances. Lessee, at its own expense, will pay, satisfy and otherwise take such actions
as may be necsssary to keep the Egquipment free and clear of, and to duly discharge or
eliminate or bond in a manzer satsfactory to Lessor, any such Lien other than Permitted
Encumbrances if the same shall arise at any tme duniag the Lease Term. Lesses will notify
Lessor upon becoming aware of any tax or other Lien (other than any Permiued
Encumbrance exespted above) that shall attach to the Equirment or any ltem of Equipment.

Lesses represents and warrants 1o Lessor that 2t the ime the Equipment is 2ccepted by

SECTION 15.  LOSS, DAMACE OR DESTRUCTION,

{a) Risk of Loss, Demege or Destrucsion. Lessee hereby assumes all risk of loss,
damege, theft, taking, destruction, cocfiscation or requisition, parial or complete, of or to
each Item of Equipment, however caused or occasioned. such risk to be bome by Lessee
with tespect to each Item of Equipment from the Acceptance Date, and continuing until the
expiration or early termination of the Lease Term. Lessee shall promptly (and in any event
within ten (10) Business Dayvs of such occurrence) notify Lessor of any loss or casualty
damage (other than any such'lcss or damage which constitutes an Event of Loss) to any Item
or [tems of Equipment where such loss or damage is in exczass of $200.000. Lessee shall,
within 90 days of notifying Lessor of such loss or casualty dammage, notify Lessor that Lessee
intends to repair such Item or Itzms of Zquiptment and provide Leassor with an esumated cost
and time frame with respect to such regairs.

(b) Evenr of Loss with Respect to the Airfreme. If zn Event of Loss occurs with
respect to the Airframe during the Lease Term, Lessee shall, promptly and in any event
within ten (10) Business Days afiar the occurence of such Event of Loss, inform Lessor and
Owner Panicipant in regard thersto and Lesses, within thinty-five (35) calendar days after
such notice of such occurrence. shall give notice to Lessor and Owner Participant of its
eiection to perform one of the foliowing options (it being agreed that if Lessee shall not have
given notice of such election witkin thirty-five (35) calendar cays after such nouce of such
occurrance or if a Default or an Event of Defzult then exists, Lessee shall be obligated to
perform the option set forth in the following peragraph (ii)). provided that Lessee shall not
have the right to select the option set forih in clause (i), if a Default or Event of Default
shall have occurred and be conunuing:

(i) as promptly as practicable, and in any event within 90 days following the
occurrence of such Event of Loss but in no event later than the last day of the Lease
Term. in replacement for such Airframe, Lesses shall comply with Section 15(d)
hersof and shall convey or cause to be conveyed to Lessor a Replacement Airframe
(together with the same number of Replacement Engines as the Engines, if any,
installed on such Airframe at the time such Eveat of Loss occurred) to be leased tc
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Lessee hereundet, such Replaczment Alrframe and Replacement Engines, if any, to be
free and clear of all Liens (other than Permitted Encumbrances referred to in
clauses (i) and (iv) of the definition of such term), to be of the same type and a
similar make and model to the Airframe and the Engines, if any, so rcpiac:d 1o have a
fair market value, utlity and remaining useful economic life at least egyal to, and 1o
be in the actual condition and repair as, the Ajrframe and the Engin.es. if any, so
replaced (assuming such Alirframe and such Engines were in no worse condition than
that required by the terms of this Lease and had suffered no Event of Loss) and to be
otherwise satisfactory to Lessori provided that, if Lessee shall not perform its
obligation to effect such replacement under this clause (i) during the period of time
provided herein, then Lessee shall promptly give notice to Lessor, and shall be
deemed (whether or not Lessee shall have so given such notice) to have elected to
perform the option set forth in clause (ii) below by the date and pursuant to the terms
specified in said clause; or

(ii) on the Rent Payment Date next following such notice of such Event of -
Loss which is at least 90 days after the occurrence of such Event of Loss but in no
event later than the last day of the Lease Term, Lessee shall pay {A) the Stipulated |
Loss Value for all the Equipment (computed as of such Rent Payment Date), plus (B)
the Fixed Rent and any Suppiemental Rent due for the Equipment on such Rent
Pavment Date, plus (C) al] accrued and unpaid Fixed Rent and any Supplemental Rent
owing for the Equipment through any prior Rent Paymnent Date.

Lessee agrees to pay all legal and other expenses in connection with the replacement of any
Iiem pursuant to this Section 13.

Upon the payment of all sums required to be paid pursuant to Section 15(b)(ii) hereof
in respect of the Ecuipment which Lessee has elected to pay (or has been deemed to have
elected 1o pay pursuant to the proviso to Section 15(b)(i)), the Lease Term with respect to
the Equipment and the obligation to pay Rent for the Equipment accruing subsequent to the
date of payment of the Stipulated Loss Value for the Equipment pursuant to
Section 15(b)(ii) shall terminate; provided that Lesses shall be obligated to pay all Rent in
respect of the Equipment which has accrued up to and including the date of payment of such
Stpulated Loss Value pursuant to Section 15(b)(ii). Upon such payment, Lessor, at Lessee’s
cost, will convey to Lessee all right, tide and interest of Lessor in and to the Equipment, “as
is”, “where is”, without recourse or warranty, except for a warranty against Lessor’'s Liens,
and, at Lessee’s cost, shall execute and deliver to Lessee bills of sale to evidence such
conveyance. S0 long as no Default or Event of Default shall have occurred and be
continuing, any payments received by Lessor or by Lessee from any insurer or other party
(except Lessee) as 2 result of the occurrence of such Event of Loss will be applied in
reduction of Lesses’s obligation to pay the amounts described in Section 15(b)(ii)(A), if not
already paid by Lessee, or, if aiready paid by Lessee, will be applied to reimburse Lessee
for its payment of such amount, and any such payments in excess of the amounts described
in Section 15(b)ii)(A) shall be paid to or retained by Lessor, and afier the occurrence and
continuance of a Default or an Event of Default such payments shall be paid to Security
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Trustee so long as the Liep of the Security Agreement shall not have been discharged and
thereafter shall be paid to Lessor.

(¢)  Event of Loss with Respect 1o an Engine. Upon the occurrence during the
Term of an Event of Loss with respect to an Engine not involving an Eveat of Loss with
tespect to the Airirame, Lessee shall replace such Engine 2s soon as reasonablv practicable
under the circumstancas but in no event later than the earlier of (i) 60 days f'ollowing the
occurrence of such Event of Loss and (ii) the last day of the Lease Term, b}: duly conveving
to Lessor as 2 replacement for said Engine, title to another engine which meets the
requirements of Section 15(b)(i) 2nd which is of the same or a comparable or improved
mode{ and suitable for installation and use on the Airfrarne and compatible for use with the
other Engine, which engine shall be frze and clear of all Liens (other than Permitied
Eacumbrances referred to in clauses (i) and (iv) of the definition of such term) shall have a
fair market value, utility and remaining economic useful life at least equal to, and be in the
actual condition and rapair as, the Engine with respect to which such Event of Loss
occurred, 2ssurming such Engine was of the value, utility and remaining economic useful life
and in no worse condition and repair than that required by the terms hereof immediately
prior to the occurrence of such Event of Less. 2nd shall otherwise be satisfactory to Lessor. .
Lasses agrees to tzke the following action with respect 10 such Replacement Engine at
Lasses's soie cost and expense:

Oun the date that the Replacement Engine is delivered the following documents shall
have been duly authorized, executed and delivered by the respective party or panties thereto
and shall be in full force and effect. and Lesses shall deliver or cause to be delivered an
executed counterpart of each thereof (or, in the case of the bill of sale referred to below, a
thotocopy thereof) to Lessor and Securiry Trusies:

(A) 2 Lease Supplement covering the Replacement Engine;
{B) 2 Secuniry Agreement Suppiement covening the Replacement Engine: and

(C) a full warranty bill of sale {25 10 utle). in forn 2nd substance satisfactory
to Security Trustee and Lassor, covering the Repiacement Engine naming Lessor as
“buyer”;

and to deliver an Officer’s Cenificate of Lesses certifying that such Replacement Engine
complies with this Sectuon 1§(c). Lesses agress to take such further action as Lessor may
raasonably request with respect to such Replaczment Engine including, without limitation,
(A) the actions required to be taken by it under Sections 3.3 and 3.5 of the Security
Agreement, (B) providing either (x) an ackrnowledgment by Lessee 1o Lessor to the effect
that Lessee will indemnify Lessor, in accordance with Section 6 of the Parnicipation
Agreement, the Tax Indemnification Agreement, or otherwise, for any adverse 1ax
consequences resulting from the Replacement Engine, or (y) an opinion of Lessor's counsel
(but at Lesses’s expense provided such expenses ars reasonable), which counsel shall be
raasonably acceptable 10 Lessee, that there are no adverse tax consequences resulting from
the Replacement Engine, (C) any actions (including, without limitation, any actons with
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espect to all necessary filings with zppropriate governmental authorities) required to
establish, periect and protect the interzst of Lessor and Security Trustee in such Replacement
Engine, and (D) providing such evidence of compliance with the insurance provisions of
Section 16 with respect to such Replacement Engine, as such party may reasonably request.
Such Replacement Engine, upon being titled in the name of Lessor free of all Liens except
Permined Encumbrances referred to in clauses (i) and (iv) of the definition of such term
shall be deemed an “Engine”, as defined herein for all purposes hereof. Upom full
compliance with this Section 15(c), Lessor, at Lessee’s expense, shall convey to Lesses all
right, title 2nd interest of Lessor in and to the Engine so replaced, “as is", “where is”,
withour secourse or warranty, except for a warranty against Lessor's Liens, and. at Lessee's
expanse, shall execute and deliver 1o Lessee bills of sale 1o evidence such conveyance. No
Event of Loss with respect 10 an Engine uncer the circumstances contemplated by the terms
of this Secuon 15(¢) shall result in any reduction in Rent or Lessee’s obiigation to pay Fixed
Rent her=under. Lessee agrees that it shall at all times duning the term of this Lease
maintaip on the Airirame two Zngines or other engines suitable for use on such Airframe.

(d) Convevance of Replacement Airframe. Prior 1o or at the time of any
conveyance of 2 Replacement Airframe and Replacement Engines (if any) pursuant to
Section 15(b)(i), Lesses, at its own expense, will fumnish Lessor and Secunity Trustee with
the following documents which shall have been duly authorized, executed and delivered by
the respective parties thereto and shall be in full force and effect on the date of such
conveyance:

(1) a full warraaty bill of sale, in form and substapce satisfactory to such
parties, and an AC Form 8030-2 Bill of Saie (or such other form of bill of sale 2s may
be approved by the FAA on said date), in each case covering such Replacement
Airframe and such Replacement Engines. if any, and executed by the owner thereof in
favor of Lessor, and recorded pursuant to the Federal Aviation Act:

(i1) 2 supplement to this Lease, in form and substance satisfactory 10 such
parties covering such Replacement Airframme and such Replacement Engines, if any,
duly =xecuted by Lessee and recorced pursuant to the Federal Aviation Act;

(i) a Security Agresment Suppiement (and financing statements or other
notices with respect thereto) covering such Replacement Alrframe and such
Replacement Engines, if any. duly executed by Lessor and Security Trustee and filed
and/or recorded in all places whersin such filing and/or recordation is necessary to
protect the interests of Security Trustee:

(iv)  such evidence of compliance with the insurance provisions of Section 16
with respect to such Replacement Airframe and such Replacement Engines, if any, as
such pary may reasonably request;

(v) an opinion of Lessee’s counsel (and such other opinions or evidence of

tile as such party or its counsel may reasonably request) to the effect that, upon such
conveyance, Lessor will zcquire good and marketable title to such Replacement
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Airfrarne and such Replacement Engines, if any. fre¢ and clear of all Liens other than
Permitted Encumbrances referred to in clauses (i) and (iv) of the definition of such
term, and that such Replacement Airframe and such Replacement Engires, if any, will
be leased hereunder and be subjected to the Licn of the Security Agreement to the
same exiznt as the Airframe and Engines, if any, replaced theraby, provided that such

cpinion may contain sxcsptons and qualifications normally found in such opinions;

(vi) acertficate signed by 2 duly 2uthorized financial officer or executive of
Lessee cenifying that the representations and warranties made by Lessee contained in
the Parucipation Agraement are true and accurzte on and as of said date as though
made on 2nd as of said cate 2nd that, upon consumimadon of such replacement, no
Default or Event of Defauit will exist hersunder;

(vii} such documents and evidencs with respect to Lassee as Lessor or Security
Trustee, or their respective counsel, may reasonably reguest in order o establish the
consurncnaticn of the wransactions centemplated by this Section 15(d), the taking of all
corporate proceedings in connsction with and compliance with the conditions set forth
in this Section 15(d), in cach case in form and subsiance reasonably satisfactory to
such party, including svidence that the rzplacement Equipment has been duly
cerificzted by the FAA 25 to tvre and arworthiness in accordance with the terms of
this Lease and application for registation of the replacement Equipment in the name
of Lessor has besn duly made with the FAA and Lassee has temporary or permanent
authority 1o operate the replacement Equipment;

(vili) evidence that al] amounts pavable by Lessee on or prior to said date
pursuant (o the provisions of this Lease shall have been paid in full;

(1x) either (x) an acknowledgrcent by Lassee 10 Lessor to the effect that
Lessee will indemnify Lessor. in accordance with Secuon 6 of the Participation
Agresment, the Tax Indemnification Agresment, or otherwise, for any adverse tax
conseguences rasulting from replacing the Airframe and the Engines, if any, or (y) an
evinion of Lessor's counsel (but at Lessee’s expense provided such expenses are
reasonzble), which counsel shall be reasonably acczptabie 1o Lessee, that there are no
adverse tax consequences resulting from replacing the Adrframe and the Engines, if
any; and

{x) an appraisal from an independent appraiser reasonably satisfactory to
Lessor concluding that the fair market value, utility, operating condition and
remaining economic useful life of such Replacement Airframe and such Replacement
Engines, if any, in each case, squals or exceeds the fair market value, utlity, acrual
operating condition and remaining economic useful life of the Airframe and the
Engines, if any, so replaced, assuming that the Airframe and the Engines, if any, were
of the value, utility and remaining economic useful life and in no worse condition and
repair than that required by the terms of this Lease and had suffered no Event of
Loss;
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Lessee further agrees to take such further action as Lessor or Security Trustee may
reasopably fequest with respect 1o such Replacement Alirframe and such Replacement
Engines, if any, including, without limitation, the acticns required (o be tzken oy Lassor
under Sections 3.3 and 3.5 of the Security Agresment and any actions reguired 1o establish,
perfect and protect the intersst of Lessor and Security Trusiee in such Replacement
Airframe and such Replacerment Engines, if any. Such Replacement Airframe and
Replacernent Engines, if any, upon being titled in the name of Lessor free of 2l Liens except
Permined Encumbrances refersad to in clavses (i) and (iv) of the definiton of such term and
full compliance by Lesses with the terms of this Section 15(d), shall be deemed the
Airframe and an “Engine” as defined herein for all purposes bereof. Upon full compliance
by Lessee with the terms of this Section 15(d), Lassor shall convey to Lesses all right, title
and interest of Lessor in and to the Airframe and the Engines, if any, so replaced, “as is™,
“whers is”", without recourse or warraary, except for a warranty against Lessor's Liens, and
shall execute 2nd deliver to Lesses bills of sale to evidence such conveyance. No Event of
Loss with raspect to the Airframe or any Engine under the circumstiances contemplated by
the terms of this Section 15(d) stall result iz any reduction in Rent or Lessee’s obligation to
pay Fixed Reat hereunder.

(2) Application of Psyments Not Relcring 1o an Event of Loss. So long as no
Default or Event of Default shall have cecurred and be continuing, any payments (including,
without limuitation, insurance proceeds) recsived at any time by Lessor or Lessee from any
governmental authority or other party with respect to any loss, damage, requisition or
1zking to any Item or liems of Ecuipment not consutuung an Event of Loss will be applied
directly in payment of repairs or for replacement of property in accordance with the
provisions of Sections 10, 11 and 16 hereof, if not already paid by Lessee, or if already paid
by Lessee, shall be applied to reimburse Lessee for such payment, and apy balance
remaining after compliance with said Sections with respect to such loss or damage shall be
raid to Lesses. and after the occurrence and continuance of a Default or an Event of Default
such payments shall be paid to Security Trustee so long as the Lien of the Security
Agreement shall not have been discharged and thersafter shall be paid to Lessor. Lessee’s
obiigation to pay all insiallments of Reat and other sums shall conunue for the duration of
such requisitioning or teking uniess and unul the same shall become an Event of Loss.

SECTION i6.  INSURANCE.

Lassee will carry, or cause to be camied, at no expense to Lessor, Secunty Trustee,
Owner Panicipant or any holdsr of 2 Note, at ali times during the Lease Term and at all
times while the Equipment is being stored pursuant to Section 5(c) or 19(a), (a) public
liability (including, without lizuitation, coniracrual lizbility and passenger legal liability) and
property damage liability insurance (including, without limitation, cargo liability, but
excluding manufacturer’s product liability insurance) with respect to each Item of
Equipment. 2nd (b) all-risk aircraft hull insurance covering the Equipment, and all-risk
coverage with respect to any Engines or parts while removed from the Equipment
(including, without limitation, war risk and allied perils insurance, and governmental
certification and expropriation and hijacking insurance), provided that such liability
insurance shall not be less than $100,000,000 (or such greater arnount as Lessee maintains
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for other Simular equipment or as is consistent with prudeat industry practice) per
occumence and such hull insurance shall not be less than the then Stipulated Loss Value.
Such insurance shall be maintained in effect with insurers re2sonably acceptabie to Lessor.

Any such insurance policies shall: (1) name and insurs Lessor, in its individual and
trust cepacities, Owner Partcipant, Secunty Trustee and cach holder of a Note as additional
imsureds under the comprebensive public liability insurance, and under the property
insurznce to the extent of their intersst in the Equipment, (ii) insure Security Trustee or, in
the event the Lien of the Security Agrezment has been discharged, Lessor, as sole loss payee
under a standard loss payee clause sausfactory to Security Trustes or Lessor, as the case may
be, uncer the propeny instrance, (1) with respect to propernty insurance, provide Insurer's
wajver of its right of subrogztion, whether by attachment or otherwise, in respect of any
lizbility agzinst any additional insurzd except for claims as shall arise from the willful
Tisconéuct or gross negligencs of such addivenal insured. (iv) provide that such insurance
as 10 the interest of Lessor, Owner Participant, Secunty Trustee and each holder of 3 Note
shall not be invalidated by any zcten or inacton of L#ssee or any other Person (other than
such claimant), regardless of any btreach or violauon of any warranty, declaration or
condition contzined in such rolicies by Lessee or 2ny other Person (other than such
claimant), (v) provide that all such insurance is primary without right of contribution from
znv other insurance which might otherwise be maintained by Lessor or any assignes under
Section 13(b) and shall expressly provide that all provisicns, except the limits of liabiliry,
shall operate in the same manner as if there were 2 separate policy covening each such
acdditional insured, (vi) provide therein or by endorsement that thirty (30) days prior
writien notice of expiration, cancellation or matenal modificaton affecting the Equipment
or any of the insurance required hereunder shall be given to Lessor, Owner Participant,
Security Trustee and each holder of a Note and skall provide that such cancellation,
sxpiration or modification shall not be effective duriag such 30 day period as to any of
L assor, Owner Partcipant, Security Trustee and each holder of a Note, and (vii) provide
+nat no additional insured or loss pavee shall have any obligation or liability for premiums in
connestion with such insurance. Any insurance required hereuncer may be 1n the form of
bianket policies covering other 2ssets owned or leased by Lesses, provided that (a) such
-olicies otherwise comply with the provisions of this Section 16 and (b) if any such blanket
nolicies are subject to aggregate annual claim limitations, Lesses shall notify Lessor and
Security Trustee at the end of each fiscal guaner of Lesses of the amount of any such
limitations and the amounts of claims which recuce the availabie policy Limuts,

Lesses sball furnish Lessor, Owner Panicipant. Security Trustee and each hoider of a
Note with certificates or other satisiactory evidence of maintenance of the insurance so
required and shall furnish writien confirmation from the Lessee rzasonably acceptable to
Lessor evidencing renewals thersof as soon as practicabie but in no event later than the
effective date of such renewal and cenificates of insurance within twenty (20) days after
such renewal is effected or the expiration date of the original policy or policies, as the case
may be. Upon the execution and delivery of this Lease, centificates of the insurance
coverage required by this Section 16 shall be delivered by Lessee to Lessor. Lessee shall
furnish written notice to Lessor, Owner Pasticipant, Security Trustes and cach holder of a
Note of zny notice of cancellation, material modification, 2ifscting the Equipment or any of
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the insurance required hereunder, temmination or lapse for non-payment of premiums with
respect 1o any of the liability insurance provided pursuant to this Section 16 within
S Business [Days after the eariier of (1) the date on which Lasses receives such notice from
the insurance COmpany providing such insurance, and (ii) the date on which Lessas has acrual
knowledge of any such cancellation, marenal modification affecting the Equipment or any of
the insurance required hereunder, termination or lapse for non-payment of premiums.

If the loss (or losses from a single incident or cause) to the Equipmment covered by said
physical darmage insurance is less than $500.000, the proceeds of such insurance shall be
pavable to and adjusted by Lassee, provided that no Default or Event of Default shall have
occurted and be continuing, and after the occumence and cootinvance of a Default or an
Event of Default such proczeds shall be paid to Security Trustee so long as the Lien of the
Security A greement shall not have been discharged and thereafter shall be paid to Lessor. If
such loss eguals or excezds $500,000, the applicable proczeds of such insurance shall be
payable 1o Secunty Trustee or. in the event that the Lien of the Security Agreement has been
discharged, Lessor, provided that Security Trustee or Lessor, s the case may be, shall, so
long as no Default or Event of Defeult has occumed or is coatinuing, remit all such
insurance procesds to Lessee zt such time as Lessee either (i) provides Lessor evidence that
the damage has been repaired and the Equipment has teen restored (0 good working order
and condition of (ii) has paid to Lessor or Security Trustes, as the case may be, the amounts
otherwise due to Lessor on loss of such Equipment pursuant to Section 15(b) hereof. If
1 =ssee shall fail to cause the insurzace required under this Section 16 to be carried and
maintained, Lessor may provide such ipsurance and Lzssee shall reimburse Lessor upon
demand for the cost thersof as Supplemental Rent hereunder.

Nothing i2 this Section 16 sball prohibit Lessor, Owner Panticipant, Security Trusiee
or 2 hoider of a Note from obtaining property insurance for any amount in excess of any
insurance mainiained by Lesses or contngent public lizbility insurance, in each case for its
own accounl, 2nd any procesds payable thereunder shall be as provided in the insurance
solicy relating thersto; provided that no such insurance may be obtained that would limit or
otherwise adversely affect the coverage of any insurance to be obtained or maintained by
Lessee pursuant to this Section 6. Nothing herein skall be consired to permit double
recovery for the same loss.

Lessee covenants that it will not use or operate or permit the use or operation of any
liemn of Equipment at any Ume when the insurance required by this Section 16 is not in full
force with respect to such ltem of Equipment and Lessee will forthwith ground the
Equipment 2nd keep the Equipment grounded untl such time as such insurance is in full
force and efizet again. Lessee will not use the Equipment in 2 manner which would violate
the terms and provisions of such insurance policies. ‘

SECTION 17.  NO WARRANTIES,
LESSEE LEASES THE EQUIPMENT AS-IS, WHERE-IS WITH ALL FAULTS, AND IN

WHATEVER CONDITION IT MAY BE. NEITHER LESSOR, NOT BEING THE MANUFACTURER OR
VENDOR OF THE EQUIPMENT, NOR ANY PARTICIPANT NOR SECUEITY TRUSTEE MAKES OR
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HAS MADE OR SHALL BE DEEMED TO MAKE OR HAVE MADE, ANY REPRESENTATION OR
WARRANTY, EITHER EXPRESSED OR IMPLIED, AS TO ANY MATTER WHATSOEVER.
INCLUDING. WITHOUT LIMITATION, THE DESIGN, OPERATION OR CONDITION OF THE
EQUIPMENT, ITS MERCHANTABILITY, VALUE, DURABILITY, SUTTABILITY, AJRWORTHINESS
OR ITS FITINESS FOR ANY PARTICULAR USE OR PURPOSE, LESSOR'S TITLE THERSTO, THE
QUALITY OF THE MATERIAL OR WORKMANSHIP OF THE EQUIPMENT, OR THE CONFORMITY
OF THE EQUIPMENT TO THE PROVISIONS AND SPECIFICATIONS OF ANY PURCHASE
CONTRACT OR ORDERS RELATING TEERETO. AND EACH OF LESSOR, THE PARTICIPANTS AND
SECURITY TRUSTEE HKEREBY DISCLAIMS ANY SUCH REPRESENTATION OR WARRANTY
(WHICK DISCLAIMER LESSEE HEREBY ACKNOWLIDGES). WITHOUT LIMITING THE
CENTRALITY OF THE FOREGOING, NEITHER LESSOR NOR ANY PARTICIPANT NOR SECURITY
TRUSTES SHALL BE LIABLE OR RESPONSIBLE FOR ANY DEFECTS, EITHER PATENT OR LATENT
(WHETHER OR NOT DISCOVERABLE BY LESSEE), IN THE EQUIPMENT, OR FOR ANY
INTERRUPTION IN LESSEE'S BUSINESS CAUSED BY LESSEE'S INABILITY TO USE THE
EQUIPMENT FOR ANY REASON WHATSOEVER, ALL OF WHICH ITEMS OF EQUIPMENT WERE
SELECTED BY LESSEE ON THE BASIS OF ITS OWN JUDGMENT WITHOUT RELIANCE UPON ANY
STATEMENTS. REPRESENTATIONS OR WARRAN [ES MADE BY LESSOR. ANY PARTICIPANT OR
SECURITY TRUSTEE, IT BEING AGREED THAT ALL SUCH RISKS, AS BETWEEN LESSOR, -
WEETHER IN [TS INDIVIDUAL CAPACITY OR AS TRUSTEE. ANY PARTICIPANT. SECURITY
TRUSTEE AND THEE HOLDER OF ANY NOTE ON THE ONE HAND AND LESSEE ON THE OTHER
HAND, ARE TO BE BORNE BY LESSEE,

Neither Lessor, any Participant nor Secunty Trustees shall bave any respeasibility or
liability to Lessez or any other person with respect to any of the following: (i} any liability,
loss or damage caused or alleged 10 be caused directly or indirectly by any ltem of
Egquipment or by any inacdsquacy thereof or deficiency or defect therein or by any other
circumstzancss in connection therewith; (ij) the use, cperation, airworthiness or performance
of any ltem of Equipment or any risks relating thersto: (iil) any interruption of service, loss
of busizess of anticipated profits or consequential damages; or (iv) the delivery, operation,
servicing, mainienance, regawr, improvement or repiacement of any liem of Equipment.
Lasses’s delivery of a Le2se Suppiement raiating to the Equipment shall be conciusive
evidence a5 betwesn Lesses and Lessor that such the Scuipment is in 2l] respects sausfactory
10 Lessee, and Lesses will pot assent any claim of any narure whatsoever against Lessor, any
Paricizant or Secunty Trusies tased on any of the forzgoing marers.

So long as an Event of Default shall not have occurred and be contnuing, azd so long
2s the Equipment shall be subject to this Lzase and Lasses shall be sntitled to possession of
the Equipment hereunder, Lessor authorizes Lessee, at Lessee’s expense, to assert for
Lessor's account, al] rights and powers of Lessor under any manufacturer’s, vendor’s or
dealer’s warranty on the Equipment or any pan thereof: provided. however, that Lessee
shall indemnify, protect. save, cefend and hold harmless Lessor from and against any and all
in coppection therewith, as a result of, or incident to, zay action by Lesses pursuant to the
foregoing authorization, and that Lasses shall provide Lessor with prior written notice of
any action Lessee proposes to tzke on Lessor's behalf pursuant to the foregoing
authorization. ARy pavmeats made by any such vendor or manufacturer pursuant to such
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warranty for any Item of Equipment shall be pavable to Lzssee so long as no Defaulr or
Event of Default shall have occurred and be continuing and after the occurrence and
contnuance of a Default or an Event of Default shall be paid to Security Trustes so lone as
the Lien of the Security Agreement shall not have teen discharged and thersafrar shalf be
paid 10 Lessor. Such payment is 10 be used to repair or replace damaged components in
accordance with Sectjon 11 hereof, if feasible, and if not used, such amount shal] be pad
Prgmpﬂy to Lessor.

SECTION 18. EVENTS OF DEFAULT.
Any of the following events shall constitute an Event of Defaulr:

(a) Lessee shall fail to make any payment of Fixed Rent. Stipulated Loss
Value, Termination Value or Make-Whole Premium within ten (10) days after the
same i$ due and payable or any Suppiermental Rent (other than Stipulated Loss Value
or Terminzation Value or Make-Whoie Pramium) within thiny (30) days afier receipt
by Lessee of written notice from Lessor: or

(b} Lessee shall fail to cbserve or perform any of the covenants or
agreements of Lessee set forth in the first, second, third or sixth paragraph of
Section 16 hereof or Section 9.2 of the Participation Agresment; or

{c) Lessee shall fail to perform or observe any other covenant, condition. or
agreement o be performed or observed by it under any Lessee Agreement including
this Le2ase Agresment, or in any zgreement or ceruficate furnished in counection
herewith and therewith, and such failwe shall coptinue unremedied for thirty (30)
days after receipt by Lessee of writen notice from Lessor specifying such failure and
dernanding the same 10 be remedied; or

(d) any representation or warranty made by Lessee herein or in any Lessee
Agresment (other than the Tax Indemnification Agresment) or by Guarantor in the
Guaranty Agresment or by Lessee or Guarantor in apy certificate furnished in
connection herawith or therswith shall prove to have been incorrect in any matenal
respect when such was made and, if curable, shall not have been cured within thinty
(30) days after the first 1o occur of (i) knowledge of such incorrectiness by 2
corporate officer of Lesses or Guarantor, as the case may be, who, in the normal and
diligent performance of such officer’s operational responsibiliues, would have
knowiedge of such incorrectness, and (i) receipt by Lessee or Guarantor, as the case
may be. of wrinten notice from Lessor specifying such incorrectness; or

(¢) Lessee or Guarantor becomes insolvent (however such insolvency may be
evidenced) or admits insolvency of bankruptcy or its inability to pay its debts as they
marure, makes an assignment for the benefit of creditors ot applies for or consents
the appointment of a custodian, trustee or receiver for Lesses or Guarantor, or for the
major part of its property or commencss a voluntary case under any applicable
bankrupicy, insolvency or other simular law now or hersafier in effect; or
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(f) 2 proczading shall have been instituted in a court having jurisdiction in
the premises, seeking a decree or order (i) for relisf in respect of Lessee or
Guarantor in an involuntary case under 2oy aoplicable bankruptey, reorsanization,
insolvency or ather simi]ar law now or hereafter in effect or (ii) for the aﬁpointm:nt
of a custodian, receiver, wustee or similar official of Lesses or Gueraator or of the
propenty of either Lessor or Guarantor, or (iii) for the winding up or liquidation of
the afiairs of Lessee or Guarantor, and either (I) any such procseding shall remain
undisrmussed or unstayed and in effect for a period of 60 consecutive days or () such
court shall enter a desree or order granting the relief sought in such proceeding or
Lecses or Guarantor shall conseat to such enwry; ot

{g) the Letter of Credit shall for any reason whatscever csase to be in full
force and effect or Lznter of Credit Provider (or any panty on behalf of Lenter of
Credit Provider) shall contest the obligation to pav under the Letter of Credit in
accorcance with its t2rms; or

(h}  Guarenter shail fail to perform or comply in 2ny respect with any of the
provisions of the Guaranty Agreement and, except for payment obligations, such
failure 10 perform or iack of compliance shall conunve urremedied for thirty (30)
cays after recesipt by Guarzntor of written notice from Lassor or Security Trustee
pecifying such failure and demanding the same (¢ be remmedied; or

{i) the Guaranty Agrzsmeat shall for any reason whatscever cease 10 be in
full force and effect or Guarantor (or 2ny partv on behalf of Guarantor) shall contest
tne vaiidity or enforceabiliry thereof against the Guarantor.

SECTION 15. REMEDIES UPON DEFAULT.

Upon ihe occurrence of any Event of Defzult, and 2t any iime thereafier so long as
such Event of Default shall not have been remedied, Lessor may. 2t its opuon, by wrilten
notice to Lessee exercise any one or more of the following remedies as Lessor in its sole
¢iscoation shall elect (provided that this Lease shall automatically be deemed to be declared
1n defzult without the necassity of such written notice upen the occurrence of any Event of
Defzult d2scribed in Section 18(e) or (f)):

(a) Lessor may termunzte or cancel this Lease, without prejudice (o any other
remedies of Lessor hereunder, with respect to all or any Item of Equipment, and may
enter the premises of Lesses to tzke immediate possession of the Equipment and
=move all or any Item of Equipment by summary zroceedings or otherwise, or may
cause Lessee, at Lessee’s expense, to surrender znd deliver possession of the
Eguipment or such Item in the same mmanner as provided in Secton 5 hereof as if the
Eguipment was being retumed at the end of the Term, except that, upon written
request from the Lessor, Lesses will provide {ree siorage for the Equipment for 2
reriod not exceesding 60 Cays after Lessor shall have so declared this Lease to be in
default and Lessee shall bear the entire expense and nisk of such storage (including,
without limitation, 2ll nscessary ground/storage instrance) and preparation of the
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Equipment for redelivery and the delivery of the Equipmant to the locaton provided
in Section 5 hereof, provided, however, that Lessor shall bear the expense and risk of
such storage from and after the time that the Lessor obtains physical possession or
physical control of the Equipment;

(b) Lessor may hold, keep idle or lezse to others the Equipment or any Item
of Equipment, as Lessor in its sole discretion may determine, free and clear of any
rights of Lessee and without any dury to account to Lesses with respect to such action
or ipaction or for any proceeds with respect therato, except that Lessee's obligation to
pay Fixed Rent payable after Lesses shall have been deprived of pessession pu;-suam to
this Section 19 shall be reduced by the net proceeds, if any, received by Lessor from
lezsing the Equipment or such ltem to any Person other than Lesses after Lessee shall
have been so deprived of possession;

(¢} Unless Lessor has exercised its remedies with respect to such Itam of
Equipment specified in Section 19(d) hereof, Lessor may sell any ltem of Equipment
at public or private sale as Lessor may determune, free and clear of any rights of
L2sse= and without any duty to account to Lesses with respect to such sale or for the -
proceeds thereof, and. unless Lessor has exercised its remedies with respect to such
Tiem of Equipment specified in Secuion 19(d) hereof. Lessee shall pay to Lessor all
unpaid Fixed Rent payable up to and including the date on which such sale occurs
(computed on a daily equivalent basis for the penod from and inciuding the Rent
Payment Date immediately preceding the date of such sale on which Fixed Rent was
raid to and including the date of such sale), plus, as liguidated damages for ioss of a
bargain and not as a penalty (in lieu of the Fixed Rent for such Item sold payable after
the date on which such sale occurs), an amount equal to the excess, if any, of (i) the
Stipulated Loss Value of such Item so sold, computed as of the Rent Payment Date
coincident with or immediately preceding the date of such sale, over (i1) the net
procesds of such sale;

(d} Unless Lessor has exercised its remedies with respect to such Item of
Equipment specified in Section 19(c) hereof, Lessor. by written nouce to Lessee, may
demand that Lessee pay to Lessor, and Lessee shall pay to Lessor all unpaid Fixed
Rent payable therefor up to and including the date of such notice plus, as liquidated
damages for loss of a bargain and not 2s 2 penalty (in lieu of the Fixed Rent for any
liem of Equipment payable after the date of such notice and in lieu of the exercise by

essor of its rights under such subsection (c) above with respect to such Itemn of
Equipment), whichever of the following amounts Lessor, in its sole discretion, shall
specify in such notice: (i) an amount, with respect to such Item of Equipment. equal
to the excess, if any, of the Fixed Reat payable for such Item of Equipment for the
ramainder of the then current Lease Term, over the Fair Market Rental Value of such
Item of Equipment for the remainder of the then current Lease Term, after
discounting such excess to present worth as of the payment date specified in such
notice at the lower of (I) the Prime Rate and (I) the interest rate of the Notes; or
(i) an amount, with respect to each Item of Equipment, squal to the excess, if any, of
the Stpulated Loss Value of such ltem of Equipment computed as of the Rent Payment
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Date coincident with or next following the Event of Default. over the Fair Market
Sales Value of the Equipment as of the said date:

(e) Lessor may proczad by appropriate court action to enforce the terms
hereof or 10 recover damagss for the breach herzof or 1o rescind this Laase: and

(f) Lessor may exsrcise any other night or rsmedy which may be availabie to
it under Applicable Law.

For the purposes of this Section 19, “Fair Market Rerral Value”™ and “Fair Market
Scles Value® shall be determined on the basis of an appraisal, as.s, where-is, of an
independent 2ppraiser or appraisers selected in accordance with the procedures set forth in
Sectorn 25(c), provided, however, that the fees and expenses of any such appraisal shall be
porme by Lessee.

No remedy referred to in this Secdon 19 is intended o be exclusive, but each shall be
cumulative and may be exercised concurrenty or consecutively and shall be in addition to
any other remedy refarred 10 zbove or otherwise availabie to Lessor at law or in eguity, and
the exercise in whole or in garn by Lessor of any one or more of such remedies shall not
creclude the simultaneous or later exercise by Lessor of any or all such other remedies.

sssee hereby waives any mancatory requirements of law, now or hereafter in effect. which
might limut or modify the remedies her=in provided. to the extent that such waiver is
sffective under Applicable Law. Lessses herzby waives any and all existing or future claims
to any offset 2gainst the Rent zayments due hereunder, and a2grees 1o make such payments
regardless of any offset or claim which may be asseried by Lesses or on its bebalf. Except
25 otherwise provided in this Lzase, Lessee, to the full extent effective under Applicable
Law, hereby waives all starutory or other iegal requirerments fot any nouce of any kind. any
other requirements with respect to the enforczment of Lessor’s rights under this Lezse and
any and all fights of redemption. No waiver by Lessor of any Event of Default hereunder
shal) in any way de, or be consuued to be, @ waver of any futare or subseguent Event of
Default.

1n addition, Lassee shall be liable for any and all unpaid Rent due hereunder before or
during the exercise of any of the foregoing remedies, including during the appeal or
snforcement of any judgment, and for all reasonabie legal fees 2and other costs and expenses
incurred by rezson of the occurrence of any Defauit or Event of Default or the exercise of
Lessor's remedies with respect thereto, including without limitation, the repayment in full of
any costs and expenses necessary to be expended in rezairing or rmodifying any ltemn in
order to cause it 10 be in compliance with all maintenance and regulatory standards imposed
by this Lease.

Upon. the date of termination of this Lease by Lessor pursuant to Section 19{(a),
Lesses shall, without expense to Lessor, promptly redeliver the Liems of Equipment or cause
the Ttems of Equipment to be redslivered, to Lessor with all reasonabie dispatch, in the same
manner and in the sams condition as if such Items of Equiprment were being redelivered on
the last day of the Lease Term in accordance with the provisions of Section 5, and all
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obligations of Lessee under Section 5 shall appiy to such redelivery. Lassor, without
further notice, may, but shall be under no obligation 1o, retake such Items of Equipment
wherever found, without Lessor incurring any liability by reason of such retzking, whether
for the rastoration of damage to property caused by such retaking or otherwise.

Without in any way limiting the obligation of Lessee under the foregoing provisions

of this Section, Lesses beredy irrevocabiy appoints Lessor as the agent apd atomey of

essee with full power 2nd authority to, upon the occunznce 2nd continuance of an Event of

Default hereunder, exercise Lessor’s rights under this Section. at any time while Lessee is

cbligated to deliver possession of any Item of Equipment to Lessor, to demand and take

possession of such Item of Equipment in the name and on tehalf of Lzssee from whomever
shall then De in possession of such ltem.

SECTION 20.  LESSOR'S RIGHT TO PERFORM FOR LESSEE.

If Lessee fails 1o perform or comply with any of iis agresments or covenants
contzined herein, Lessor may (but shail not be obligzted to) itself, afier notice to Lessee,
serform or comply with such agresment or covenant or make advances to perform the -
same, and the amount of the rezsonzble expenses of Lessor incurred in connection with the
performance of or compliance with such agreement or covenants, shall, if not paid by Lessee
to Lessor on Gemand, be payable 2s Supplemental Rent hereunder.

SECTION 21.  LATE CHARGES.

Lzssee shall pay 1o Lessor as Supplemental Rent, to the extent permined by Applicable
Law, interest on any amount of Fixed Rent 2nd any Suppiemental Rent which is not paid
when due, for any period for which the same is overdue {without regard to any grace
cerjod) at a rate equal to the Late Rate.

SECTION 22. COVENANT OF QUIET ENJOYMENT.

During the Lease Term of any Item of Eguipment hereunder and so long as no
Default or Event of Defauit has occurrad and is continuing. Lassor covenants and agrees that
Lessee shall have the nght to uninterTupted pessession, use and enjoyment of such Item on
ihe zerms and conditions provided hersin without any interferznce from Lessor or Owner
Participant of these lawfully claiming through or against Lessor, including, but not limited
1o any assignee or jender or mongages of Lessor or Owner Participant. For purposes of
this Section 22, the delivery of notices of default or nonperformance delivered under and
pursuans to Section 18 shall not be dezmed to coastitute a violation of this Section 22.

SECTION 23. OTHER DOCUMENTS.
Except as otherwise providad hersin, Lasses will, at Lessez’s expense, execute and

deliver to Lessor such other documents as may be reasonably required by Lessor to carry
out the intent and purpose of this Lease, including, withour limitauen, such amendments to
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this Lease, and Uniform Commercial Code financing statements and contnuation Statements
and any filings required by the FAA. .

SECTION 24.  NOTICES AND REQUESTS.

Unless otherwise expressly specified or permitted by the terms hersof, all
communications and nouces provided for herzin shall be in writing or by a
telecommunications device capable of creating 2 written record, and any such aotice shall
Secome effectve upon receipt by the addresses 2t its 2ddress set forth below or, in the case
of any such party fereto, at such other address as such party may from time to time
dasignate by wnilen notice 10 the other partes hereto:

[f 1o Lesses: WESTAR AVIATION, INC.
818 S. Kansas Avenue
Topeka. Kazsas 66612
Altention: President
Fax No.: (785) 5§75-1771

If 10 Lasson FIRST SECURITY BANK. NATIONAL ASSOCIATION
as Trustes undsr Westar Trust No. 58-1
79 South Maiy Suest
Salt Lake Ciry, Utzh 84111
Attention: Corporate Trust Depantment
Fax No.: (801) 246-5053

All notices recuired to be deliversd under this Lease 1o Lessor sball, so long as the
Lien of the Secunty Agreement shall not have been discharged, also be defivered 10 Security
Trastee.

SECTION 25.  LESSEE'S RENEWAL AND PURCEASE OFTIONS.

(a) Lessee’s Renewal Option. If no Default or Event of Default shal]l have
occurred and be continting as of the last day of the Basic Term, and this Lease shall not
nave been carlier terminated, at the expirauon of the Basic Term, Lesses shall have the
option, upon Lesses’s written notice to Lessor as hereinafter provided, to renew this Lease
with respect t© all (but not less tban all) the Ecuipment for a period of at least one year
(which period shall be in integral six month penods), as selected by Lessee, and the Fixed
Rent payabie during such Renewal Term for the Equipment shall be at a rate equal to the
Equipment’s Fair Market Rental Vaiue ("Fair Market Renewal Rent Rate ™) determined in the
manner described in Sectionm 25(¢). Except es sizted in the preceding sentence, all of the
srovisions of this Lease (other than Section 27) shall be applicable during the Renewal
Term. Stipulated Loss Values and Termination Values for the Equipment on any Remt
Payment Date during the Renewal Term shall be an amount equal to Stipulated Loss Value
or the Termination Value, as the case may be, for the Squipment determined as of the last
Rent Payment Date of the Basic Term. If Lesses will exercise the renewal option provided
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hersin, Lesses shall give imevocable writan notice to Lessor 1o such effect at jeast one
hundred twenty (120) days prior to the expiration of the Basic Term.

(b) Lessee’s Purchase Option. If (i) no Default or Event of Default shal) have
occurred and be continuing as of the last day of the Basic Term, and (ii) this Lease shall not
have been earlier terminated, Lesses shall be entitled, at its opuon, upon trevoczbie wrinen
notice to L.essor as hereinafter provided, to purchase ail (but not less than all) the
Equipment, on the date immediately following the cate of the expiration of the Basic Term,
for an amount payable in immediately available funds, equal to the greater of (i) the Fair
Market Sales Value thersof determined in accordance with Secton 25(c) hereof and (ii) the
Stipulated Loss Value (computed as of the last day of the Basic Term), plus any applicable
sales, use, transfer, documeniary, recording excise or other taxes imposed as a result of such
sale {other than net income taxes auributable to such sale). Lessee shall pay all reasonable
out of pocket fezs and expenses of Lessor and Owner Participant (including witbout
limitation, the rezsonable fess and expenses of legal counsel and all filing and recordation
feas and expenses in connection with Lessee’s exercise of any such purchase option).

If Lessee intends to exercise said purchase option, Lessee shall give irsvocable |
written notice 1o Lessor 10 such effegt at least oce hundred rwenty (120) days prior to the
expiration of the Basic Term of the Equipment. In the event that Lessee excrcises its
purchase options under this Secton 23(b), Lessor shall execute and deliver to Lessee a bill
of sale, in which Lessor transfers the Equipment to Lessee “as is™ without any representation
or warranty except that it is wransferring whatever title was wansferred to it, free and clear
of all liens in favar of any person lawfully claiming by, through or under Lessor, upon
payment of the sale price by Lessee,

(¢) Determination of Fair Marker Scles Value arnd Fair Market Rental Value;
Appreisal Procedure. 1f Lessee gives notce of its election to exercise the rencwal option set
forth in Section 25(a) or the purchase option set forth in Secuon 25(b), Lessor and Lessee
shalf consult for the purpose of determining (i) Fair Market Rental Value of the Equipment
for the Renewal Term, as specified in Section 25(a), commeacing upon the expiration of
such Basic Term in connection with the renewal option or {ii) the Fair Market Sales Value
of the Eguipment as of the end of the Basic Term in connecuon with the purchase option,
and any values agreed upon in writing shall constirute such Fair Market Sales Value or Faur
Market Rental Value. If Lessor and Lessee fai) to agree upon the Fair Market Sales Value
or Fair Market Rental Value within 30 days after Lessee’s notice pursuant to the first
sentence of this paragraph, then Lessor shail, within 10 days after the expiration of such 30
day period, select a proposed gualified independent appraiser (the "Lessor’s Appraiser™) to
conduct an 2ppraisal in order to determine such Fair Market Sales Value or Fair Market
Rental Value. as the case may be. If upon selection by Lessor, Lessee shall be unwilling to
rely solely upon Lessor's Appraiser, Lessee shall select 2 qualified independent appraiser
within 10 days of Lessor's selection. If Lessee fails to appoint an appraiser withun the
zpplicable time limit. Lessor's Appraiser shall conduct the appraisal. If both parties appoint
appraisers, the two appraisers so appointed shall, within 10 days after such notice is given,
2ppoint 3 third qualified indzpendent appraiser. 1f no such third appraiser is appointed
within 10 days after such notice is given. sither party may apply to the American
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Asbitration Association to make such appointment. 2nd both parties shall be bound by any
such appointment. f

Any appraiser or appraisers appointed pursuant to the forsgoing procedure shall be
instructed to determine the Fair Market Sales Value or the Fair Marker Rental Value, as the
case may be. of such Item(s) of Equipment within 10 days after the appointment of such
appraiser(s). Such determination shall be in accorcance with the terms of this Lease and, to
the extent not set forth herein, pursuant o the specific instructions and assumptions given to
such appraiser or appraisers as mutually agreed upon by Lessor and Lessee. If the parties
shall have appointed a single appraiser, such appraiser’s determination of such values shali
be final. If three zppraisers shall be eppointed, the values determined by the thres
appraisers shall be gveraged, the detarmiration which differs most from such average shall
be exciuded. the remaining two determinatiens shall be averaged and such average shall be
fina! and binding upon both Lessor and Lessee. The fees and expenses of any appraisers
purseant to this Section 25 shall be shared egually by the Lessor and the Lessee.

SECTION Z26. FINANCIAL INFORMATION; REPORTS.

Lesses 2gress to furnish Lessor, Owner Participant, Security Trustee and cach holder
of a Note (1) within 100 cays afier the clese of its fiscal vear, an annual report of Lessee,
consisting of its unaudited financial statemesnts including its balance sheet as of the end of
such fiscal vear, statements of income 2nd cash flows for the year then ended in each case,
with the exception of the absence of discicsure notes thereto, prepared in accordance with
generally acczpted accounting principles ‘and certified by 2 financial officer of Lessee,
provided that if the financial statements of the Lessec as of the end of any fiscal year are
audited. Lessee shall furnish Lessor, Owner Paricipant, Security Trustee and each holder of
a Note audited fizancial statements as specified in this clause (1) certified as gue and correct
by the auditor thereof accompanied by a repont therson containing an cpinion unqualified as
1o scope limitztions imposed by Lessee and otherwise without qualification except as therein
noted by its indzpendent auditors; (2) within 45 days after the close of each of the first three
quanzriv periods of Lessee’s fiscal vear, a balance sheet of Lessee as of the end of such
quarter, and comparative statements of income and cash flows for such guaner in each case,
with the exception of the absence of discicsure notes thereto, pregared in accordance with
generally accepted accounting principies and certified by a {inancial officer of Lessee;
(3) promptly upon Lessee obtaining knowledge that there has occurred and is continuing
any condition, event, act or cmussion which constitutes a Default or an Event of Default or a
Lien (other than Permitted Encumbrances) on the Equipment, notice of such condition,
event, act of omission and the steps which Lezsses has tzken or is taking to remedy the same;
and (4) such additional information conceming the location, condition, use and operation of
the Equipment and with respect to the condition (fisancial or otherwise) or business of
Lesses as Owner Participant or any such holder may from time to tume reasonably request.
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SECTION 27.  VOLUNTARY TERMINATION.

So long 2s no Default or Event of Default shall have occurrad 2nd be continuing
herzunder, Lessee may, at its sole opuon, request that Owner Participant agree 10 terminate
this Lease with respect to the Equipment and enter into a new lease of another upgraded
aircraft of equal or greater value, utility and remaining economic useful life with Lessee,
such new lease containing terms substantially similar to those contained in this Lease.
Owner Participant shall consider such reguest and shall discuss the terms of such request and
such new lease with Lessee. Owner Panicipant may, 2t its sole option, accept or r'cjcct for
any reason Lessee's request. If Owner Partcipant rejects such request or Lessee and Owner
Participant are unable to agree to the terms of the new lease, this Lezase shall contnue with
respect 10 the Equipment. If Owner Participant agrees to Lessee’s request and Lessee and
Owner Participant agree to the terms of the new lease, Owner Participant and Lesses shall
give Security Trustee sixty (60) davs prior writien nouce of the termination of this Lease
with respect 10 all (but not less than all) the Equipment. Such termination shall be effective
on the Rent Payment Date specified in such notice (for purposes of this Secton 27, called
the “lerminarion date™), vpon payroent by Leasce to Lessor of the sum of (i) the installment
of Fixed Rent due on such tzrmination date, (ii) any other Rent or other sums due and .
owing on or in respect of the Equipment, (iii) an amount equal to the Termination Value of
such Equipment as of the termisation cate, and {iv) an amount equal 10 the Make Whole

rermium then due and payable by Lessor on the Notes under and pursuant 10 Section 6.2 of
the Security Agreement. If Lessee shali fail to pay all amounts due under and pursvant to
this Section 27(a), this Lease shall conunue in full force and effect and it shall be deemed
that Lessee and Owner Participant have rescinded their notice of tersunation.

SECTION 28. [INTENTIONALLY LEFT BLANK],
SECTION 29. MISCELLANEOUS.

Sach panty agrees that the other panty shall not by act, delay, omuission or otherwise be
daemed 10 have waived any of its rights or remedies hereunder uniess such waiver is given
in wrling. A waiver on one occasion shall not be construed to be a waiver on any other
occasion. The captions in this Lease are for convenience of reference only and shall not be
deemed to affect the meaning or coustruction of any of the provisions hereof. Aany
provision of this Lease which 1s prohibited or unenforczadie iz agy jurisdicdon shall. as to
such jurisdiction, be ineffective to the extent of such prohibition or unenforceability without
invalidating or diminishing Lessor's or Lessee’s rights under the remaining provisions
hersof, and 2ny such prohibition or unenforceability in any jurisdiction shall not invalidate
or render unenforceable such provision in any other jurisdiction. No term or provision of
this Lease may be amended, altered, waived, discharged or tzrminated craily, but may be
amended, altered, waived, discharged or terminated only by an instrument in writing signed
by a duly authorized officer of the party against which the enforcement of the amendmenst,
alteration, waiver, discharge or termination is sought, subject to the provisions of Section
13(b). All of the covenants, conditions and obligations contzined in this Lease shall be
binding upon and shall inure to the benefit of the respective permitted successors and
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permined assigns of Lessor and Lesses. Thus Lease, zach Lease Supplement and each related
instryment, document, agreement and cenificate. collecuvely consttute the entire 2greement
of Lessor and Lesses with respect to the acguisiuion and l#asing of the Equipment. and cancel
and supersede any and all prior oral or written undersiandings with respect thereto. This
1 e2ge shall in all respects be governed by, and construed in accordznce with, the {aws of the
State of New York (without regard to the conflicts of law principles of such state), including
all maters of construction, validity and performance.

SECTION 30.  THIRD-PARTY BENEFICIARIES,

Nothing in this Lease shall be deemed to create 2ny nght in any person not a pany
hersto (other than Qwner Particizant, Security Trostee and 22ch holder from time to ume of
a Note and the permitted succassors and permitted assigns of any such person and any panty
hereto) and this instrument shall not be construed in any respect to be a conttact in whole or
in pant for the benefit of a third sarty except 25 aforesaid.

SECTION 31. L1ABILITY OF LESSOR LIMITED.

It is expressly agreed, anyvthing hersin to the contrary aotwithstanding, that sach and
.al] of the representations, warranues, covenants, uscerizkings and agreements herein made
on the part of Lessor are made and intended not as personal representations, warranties,
covenants, undenakings and agreements by First Securnity Bank, National Association or for
the purpose or with the intention of binding First Security Bank, National Association
personally, but are made and intended [ur the purpose of binding only the Trust Estate, and
this Lease is executed and delivered by First Security Bank, National Association not in its
cwn right but solely in the exercise of the powers expressly conferred upon it as wusiee
upcer the Trust Agreement: and no personal Lzbility or zersonal responsibility, excapt, as to
First Security Bank, National Association, in the czse of willful misconduct or gross
negligence (other than with respect to the handling of funds, in which case Lessor shall be
accountable for its failure 10 exercise ordinary care). is assumed by or shall at any time be
2ssened or anforceable against First Securnity Bank, National Association on account of this
Lezse or on account of any reprasentation, warmanty, covenant, underiaking or agresment of
Lessor, either expressed or implied herein, all such persenal Lability, if any, being expressly
wajved and released by Lesses and by all persons claymeng by, trough or under it. and that
all recourse 2gainst First Security Sank, National Association under this Lease shall be
limited to the Trust Estate, provided, however, that nothing hersin shall be interpreted to
relieve First Security Bank, National Associztion {romm any personal liability expressly

assumed in any Operative Agreement.

SECTION 32. EXECUTION.

This Lease may be executsd in any number of counterparts 2nd by the different
parties hereto on separate counlerparts (or upon serarate signature pages bound together
into one or mors counterpans), each of which when so executed and delivered shall be an
original, but all such counterpars shail together constitute but one and the same instrument.
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To the extent. if any, that this Lease or any Lease Supplement constitutes chartel paper ar
other collateral within the meaning of the Uniform Commercial Code (or other law
respecting SECUrily interssts) as in effect in any applicable jurisdiction, no security interest in
Lessor's interest under this Lease or any such Lease Suppiement may be created through the
transfer or possession of any counterpant of this Lease or such Supplement other than the
original executed Counterpart No. 1 bereof or thersof which shall be identified on the
cover, the rec2ipt of which is acknowledged by Secunty Trustee,

SECTION 33.  RETURN OF CERTAIN FUNDS.

All amounts held by or due from Lessor or Secunity Trustee which, but for the
existence of 2 Default or an Event of Default under the Lease, would have been paid or
credited to the Lessee pursuant to the terms of this Lzzse, upon termination or expiration of
this Lease 2s to ail Items of Equipment. the return of the Equipment in the manner provided
heredy, the payment by Lesses of all amounts then due and owing pursuant to the Qperative
Agreements to Secunity Trustee, the Owner Particirant, any bolder of the Notes and the
Lessor (including with limnitation ail Indebtedness Hereby Secured) and the termination of
the Security Agreement shall be promptly paid to Lessee even though the Default or Event |
of Default shall continue.

SECTION 34.  TRUTH DN LEASING.

THE EQUIPMENT BECAME SUBJECT TO THE MAINTENANCE REQUIREMENTS OF PART
91 OF TEE FEDERAL AVIATION REGULATIONS ( “FARS ™) UPON THE REGISTRATION OF THE
EQUIPMENT WITH THE FAA. LESSEE CERTIFIES THAT SO LONG AS THE EQUIPMENT HAS
SEEN SUBJECT TO U.S. REGISTRATION, THE EQUIPMENT HAS BEEN MAINTAINED AND
™NSPECTED UNDER PART 91 OF THE FARS. LESSEE CZRTIFIES THAT THE EQUIPMENT WILL
SE MAINTAINED AND INSPECTED UNDER PART 91 OF THE FARS FOR OPERATIONS TO BE
CONDUCTED UNDER THE LEASE. UPON EXECUTION OF THIS LEASE AND DURING THE TERM
HEREOF, LESSEE, WHOSE NAME AND ADDRESS ARE WESTAR AVIATION, INC., 8§18 S.
KANSAS AVENUE, TOPEKA, KANSAS 66612, AND THE SIGNATURE AND TITLE OF THE
PERSON BY AND THROUGH WHICH LESSEE WILL BE RESPONSIBLE FOR THE OPERATIONAL
CONTROL OF THE EQUIPMENT IS AS SET FORTH IN TEE SIGNATURE BLOCKS ON PAGE ___
HEREQF, SHALL BE RESPONSIBLE FOR THE OPERATIONAL CONTROL OF THE EQUIPMENT
UNDER THE LEASE, LESSEZ FURTHER CERTIFIES THAT IT UNDERSTANDS ITS
RESPONSIBILITIES FOR COMPLIANCE WITH APPLICABLE FARS. AN EXPLANATION OF
FACTORS BEARING ON OPERATIONAL CONTROL AND PERTINENT FARS CAN BE OBTAINED
FROM THE NEAREST FEDERAL AVIATION FLIGHT STANDARD DISTRICT OFFICE.
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. IN WITNESS WHEREQF, Lessor and Lessee have caused (s insirument to be executed,
21l as of the day and vear first above wrinen.

WESTAR AVIATION, INC.,
a Kansas corporation

By
Its

FIRST SECURITY BANK. NATIONAL
ASSOCLATION, not individually but solely
25 Owner Trustes under Westar Trust No.
98-1 created under a Trust Agrezment
dated 28 of June 1, 1998

Its
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. Receipt of this original counterpart of the foregoing Lease is hereby acknowledged
this day of . 1998.

STATE STREET BANK AND TRUST COMPANY,
not in its individual capacity, but solely as
Secunity Trustee

By

I



LEASE SUPPLEMENT NO.

THIS LEASE SUPPLEMENT NO. dated . 1998 betwssn FIRST
SECURITY BANK, NATIONAL ASSOCIATION, not individualiy but solety 2s Owner Trustee
{"Lessor’) under a Trust Agreement dated 25 of Yune 1, 1998 with Connell Finance
Comgpany, Inc., and WESTAR AVIATION, INC.. 2 Kansas corporation ( “Lessee ),

WITNESSETH:

WHEREAS, Lessor and Lesses have herstofore entered into that cenain Lease
Agreement, cated as of June 1, 1598 (the “Lease”, the terms defined therein being herein
used with the same meaning), which Lezase provides for the execution and delivery of a
Lease Suppiement in subsiantially the form hereof for the purpose of leasing each Airframe
and Engine under the Lease when deliverad by Lessor to Lesses in accordance with the
terms thereof; and

“WHEREAS, the Lezase, 2 counterpan of which is attached hereto and made a pan
nereof, relates to the Airframe and Engines cescrided in Schedule 1 hereto, and this Lease °
Surpiement, together with such attachment, is being filed for recordation on the date bereof
with the Federal Aviation Administzticn 2§ one document.

**WHEREAS, the Lease relates to the Alrirame and Engines descnibed below and a
counterpart of the Lease anached to and made 2 pan of Lzase Supplement No. 1 dated
, 1998 10 the Lease, has been recorded by the Federal Aviaton Adrministration on

19 , a5 one document and assigned Conveyvance No.

Now THEREFQRE, in ccrsideration of the premises and other good and sufficient
consideration. and pursuant to Section 3 of the Lease, L 2ssor and Lessee hereby agrae as
follows:

1. sssee hersby acknowledges znd confirms that on the date hereof. the Airframe

and Engines cescrided in Schedule | 2uzched hersto have been celivered 2nd accepted by

esses. Lesses represents that such Alrframe and Engines are {ree and clear of all Liens

(except Permitted Encumbrances) and in 2 condiion which in all respects is satisfactory to
esses 2nd in compliance with the Lease.

Larguege for first Lease Suppiement.
Language for subsequent Lease Suppiements.

EXEIBIT A
(10 Laase Agresment)
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2. Lasses hereby cenifies that the date of acceptance of such Alrframe and Engires

and commencement of the Lzase Term with tespect thersto is the date of this Lease
Supplement Na. .

3 essee hereby ceniifies that such Purchase Price for such Airframe and Engines
is $10,916.500.00.

Counterpart No. of
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. IN WITNESS WHEREOF, Lessor and Lesses have causzd (s instrument to be executed,
al} as of the day and year first above wrinten,

WESTAR AVIATION, INC.,
a Kansas corporztion

By
Its

FIRST SECURITY BANK, NATIONAL
ASSOCLATION, not individually but solely
as Owrper Trustes under Westar Trust No.
98-1 created under a Trust Agresment
dated as of June 1, 1998

lis
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I Receipt of this original counterpant of the foregoing Lease Suppiement is hereby
acknowledged this cay of , 1998

STATE STREET BANK AND TRUST COMPANY,
not in its individual zapacity, but solely as
Security Trustee

s



DESCRIPTION OF EQUIPMENT

AIRFRAME
F.AA.
REGISTRATION
MANUFACITURER MODEL NO.
Cessna £50 Citaton VI
RELATED ENGINES

MANLTACTURER MOCEL

Garrelt TrE-731-3R-28

Garett Tre-i31-<R-28

(Each of said Engines is of 750 or more “rated
tzke-off horsepower” or the eguivaient of such horsepower.)

SCHEDULE !
(to Lease Supplement No. ___}

MANUFACTURER'S
SERIAL NO.

MANUFACTURER'S
SZRIAL NO,



SCEEDULE OF FIXED RENT

PAVMENT DATE RENTFACTOR

Zackh Rent Paymeant Date 0.74177602%
durizg the Basic Term

EXEEIT3

(to Lease Agrzemeany)



Westar Capital, Inc_ Ciation VII

Stipalated Loss Schedale
. (expressed as a percentage of the Purchase Price of the Equipment)

D2z Ao

§/19/98 103.03124

7/15/98 103.10957

8/15/98 10321863

9/15/98 10333443

10/15/98 10329320

11/15/98 10327442

12/15/98 10328776

1/15/99 103.09120

2/19/99 162.94204

315159 102.78932

4719189 102.64420

5/19/99 102.46188

6/15/99 10230732

718159 102.10560

2/19/99 101.51850

9/15/99 101.75570

10/19/99 101.52617

' V19799 10132104
. 12/15/99 101.16776
1/15/00 100.89101

2/15/00 100.66701

3119/00 100.43872

4115/00 10021803

5/15/00 99.56216

6/15/00 99.73607

7/18/00 99.46531

8/19/00 95.21269

5/19/00 98.95779

10/1500 98.70052

11/19/00 98.44127

12/19/00 9825948

171901 5781573

2119/01 T 8764572

371901 9738199

4/15/01 §7.12602

5/15/01 96.23587

6119/01 96.53639

7119101 9625372

, &/19/01 $6.01882
9/15/01 95.77235

. 10/15/01 95.46556
11/19/01 95.18707

Exx:IBIT C

{t0 Lease Agresment



. Weszr Capital, Inc., Ciradon VI
Stipulated Loss Schedule
(expressed s a perceatage of the Purchase Price of the Equipment)

m A--gr-.:
1215/01 0456721
1/19/02 5461659
2/15/02 8424447
3/18/02 §54.06064
4/19/02 53.78535
$119/02 92.48507
§/15/02 93.22214
7/15/02 §2.31620
£19/02 §2.62850
9/1§/02 §2. 26546
10/15/02 52.05119
11/19/02 91.76126
12/15/02 §1.53032
1/15/03 $1.17547
2/18/03 50.85730
. 3/15/03 5055323
4719/03 $031289
£15/03 50.00€59
€/15/03 £9.73330
7115103 §9.42245
5/15/03 £9.13151
$/15/03 £2.87100
1071503 £2.63317
11/15/03 8526310
12/19/03 £8.03133
1/15/04 §7.66<84
2/15/C4 £7.39555
3/15/04 §7.10459
4/15/04 £86.22812
§/19/04 8652511
5/15/04 §626216
1119104 85.9€363
R/15/04 85.6822
9/15/04 £< 42873
1018704 " 35.12451%
11/15/04 54 84707
12/19/04 84.62£29
. V15705 8435730
715/Q5 £4.02352
3/19/05 83274531
&15/05 23 48843

5719103 120734



_ Westar Capital, Inc., Citation YII
. Stipuiatsd Loss Schedule
(expressed as 2 percentage of the Porchase Price of the Equipmepy)

Doz Ancomt
6/15/05 8295725
7/15/08 £2.67786
8/15/05 8241509
8715/08 £2.17536

10/15/05 81.89586
1v19/08 §1.63230
12/19/05 31.43565
1/18/06 £1.12¢66
215106 30.87747
1/15/06 20.62413
&/15/06 £0.354564
5119106 §0.12574
6/15/06 79.85852
7/13/66 79.64408
2/1$/08 79.40533
9/19/06 79.15311
. 10/15/06 78.92350
11/15/06 TE.70350
12/19/06 78.52540
1/15/67 78.2479%
21807 7802288
3/15/07 $7.75705
4/15/07 77.58470
513707 T7.25506
6/15/07 77.15674
7/1%/C7 TE.82264
8/19/07 76.72436
9/19/07 76.54207
10/19/07 7631747
11/15/07 76.11757
12/15/07 7557003
1/19/08 7572770
2/15/08 7553644
3719/08 7534478
4/19/08 75.15667
511508 75.07€S7
6/15/08 75.000Q0



DEFINITIONS

o
L ]

e:  Westar Tros: No 981

GENERAL PROVISIONS

The following terms shall bave the following weanings for all purposes of the
Operative Agresments referred 10 below, unless otherwise defined in an Operative
Agrzement or the context thereof shall otherwise rzquire. In the case of 2oy conflict
berween the provisions of this Definition Annex and the provisions of the main body of any
Operative Agresment, the provisions of the main body of such Operative Agresment shall
control the construction of such Operative Agresment.

Unless the context otherwise requires, (1) referznces 1o agreaments shall be dremed to
mean and include such agresments as the same may be amended and supplementad from ume
to time, and (i1) references to panies to agreements shzil be desmed 1o include the
successors and permitted 2ssigns of such parties.

DarvED TERMS

“Acceprance Date” for each ltem of Equipment means the date on which Lessee has
accepted such Ttem for le2se under the Lease, as evidenced Dy Lesses’s execution and
delivery of a Lease Supplement {or such Itern dated such cate,

“Acguisition Agreemenrs” shall mean (i) the Purchase Agresment. as assigned by the
Purchase Agrsement Assignment, (ii) the Purchase Agreement Assignment and (iii) the Balls

-

of Sale dzted the Closing Date.

~Afilicte” shall mean any person. firm or corporation who or which, directly ot
:ndirecdy, through one or more intermedianes controls, or is controlled by, or is under
common control with, another person, firm or corporzuon. The term “control” means the
nossession, dirsctly or indirectly, of the power to dirsct or cause the direction of the
management and policies of a person, firm or corporation, whether though the ownership of
voung securities, by contract of otherwise.

“Afier-Tax Basis™ means on a basis such that any payment to be reczived or deerned to
be received shall be supplemented by a further payment so that the sum of the two payments,
afier deducing from such payments the amount of all taxss rasulting from receipt or accrual
of such payments (net of any current credits or deductions or other tax benefits arising
therefrom, 10 the extent actually realized), 2ssuming that the Person receiving such payments
is subject 1o taxes at the highest marginal rates applicable to corporations, shall be equal to
the paymests 10 be received or deemed to have been received.

“Airframe” shall mean and include: (i) the airframe to be sold by the Seller 10 the
Lessor purseant 1o the Purchese Agrsement, which airirarne, together with the two Engines,



Westar Trust No. 98-1 Definitions Anpex

is to be leased by the Lessor to the Lessee under the Lease and will bave the Federal Aviation
Administration Registration Number and manufacturer’s serial aumber specified in the
Lease Supplement to be executed by Lesses on the Acceptance Date: and (if) any and all
appliances, parts, instruments, appurtenances, accessones, furmshings or other equipment of
whatever nature {except Engines or engines) so long as the same shall be incorporated or
installed in or attached to such airframe, or, 50 long as tile thereto shall remain vested in the
Lessor ip accordance with the terms of Section 11 of the Lease, after removal from such
airframe. The term “Airframe” shall also include any Replacement Airframe conveyed to
tbe Lessor pursuant to Section 15(d) of the Lease in replacement for the Airframe leased

thereunder.

“Applicable Law" means all applicable laws, reaties, judgmments, decress. injunctions,
writs and orders of any court, governmental agency or authority and rules, regulations,
orders, directives, licenses and permits of any goveramental body, instumentality, agency

or authority.

“Assigned Agreement” shall mean the Lease and all of the other agreements referred
to in Division I of the Granting Clauses of the Security Agreement.

“Bgnkruptcy Code” shall mean the Federal Bankruptcy Code as amended from time to
time, 11 U.S5.C. {101 er seq.

«Basic Term" shall have the meaning specified in Section 4 of the Lease.

“Beneficial Interest” shall mean the interest of the Owner Participant under the Trust
Agreement.

“Bills of Sale” shall mean the FAA Bill of Sale and the Warranty Bill of Sale.

«Business Day” shall mean any day other than a Saturday, Sunday or other day on
which banking instirutions in the State of Connecticut, Kansas, Massachusets, New York or
Utah are authorized or required to be closed.

“Closing Date” shall have the meaning specified in Section 2.3(a) of the Participation
Agresment.

“(Code” shall mean the Intemnal Revenue Code of 1986, as amended, and any successor
code.

wCollcteral” shall have the meaning specified in the Granting Clauses of the Security
Agresment. -

nCollateral Accouns™ is defined in Section 10.2 of the Participation Agreement.

“«Debtor” shall mean the Owner Trustee, as debtor under the Secunty Agresmeat.
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“Default” under the Lease shall mean any event which would constitute ap Event of
Default under the Lease if any requirement in connection therzwith for the giving of notics
or tke lapse of time, or both, had beza satisfied. )l

“Default” under the Security Agreement sball mean any event which would constirute
an Event of Dcfgult under the Security Agreement if any requirement in connection
therewith for the giving of notice, or the lapse of time, or both, had besn satisfied.

“Drawing Evenr" means a condition or event entitling the beneficiary of the Letter of
Credit to draw therson,

“Enforcement Date” shall have the meaning specified in Section 7.3 of the Security
Agreement.

“Enforcement Notice” shall have the meaning specified in Section 7.3 of the Security
Agresment.

“Engine” shall mean and include: (i) each of the two engines for the Airframe listed
by manufacturer’s serial number in 2 Lease Supplement, whether or not from tire to time -
installed on an Alrframe or installed on any other airframe; (ii) any Replacement Engine;
and (ili) any and all appliances, parts, instruments, appurienances, accessories or other
equipment of whatever nature, so long as the same shall be incorporated or installed in or
attached to any Engine subject to the Lease, or, so long as tite thereto shall remain vested in
the Lassor in aceordance with the tertns of Secton 11 of the Lease, after removal from such

Engine.
“Engines " shall mean collectively every Engine.
“Eguipment” shall mean each liem of Equipment.
“Equipment Lease™ — See “Lease™.

“ERISA" shall mean the Employee Retirement Income Security Act of 1974, as
amended, or any successor law.

“ERISA Affilicte” shall mean any wade or business (whether or not incorporated) that
is weated as a single employer togsther with the Lesses pursuant to Sectons 414(b) and
414(c), respectively, of the Code or Section 4001 of ERISA.

“Evens of Default” under the Lease is defined in Section 18 thereof.

“Event of Default” under the Security Agreement is defined in Secton 7.1 thereof.

“Event of Loss™ with respect to any property means any of the following events with

respect to such property: (i) the actual or construcuve total loss of such property as
determined by a Senior Financial Officer of the Lessee, (ii) loss of such property or the use

-3.
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thersof due to theft, disappearance or hijacking (which theft, disappearance or hijacking
continues for a period of at lcast 180 days) or, in the reasonable judgment of a Senior
Fipancial Officer of the Lessee, desttuction, damage beyond repair or readition of such
property permanently unfit for nortnal use for any reason whatsoever; (iii) any damage to
such property which results in an insurance serement with respect 1o such property on the
basis of a total loss; (iv) the condemnation, confiscation or seizure of, or raquisition of title
to the propeny by ady Governmental Authority, (v) the condemnation, confiscation or
seizure of, or raquisitian of use of, such property (2) by the United States Governrneat for a
period in excass of the lesser of cne year or the then remaining Lease Term, or (b) by any
Governmental Authority (other than the United States Government) for a period of the
lesser of 180 days or the then remaining Lease Term: or (vi) as a result of any rule,
regulation, order or other action by the FAA, the Deparunent of Transportation or the
United Statzs Government having jurisdiction, the use of such property in the normal course
of air transportation shall have been prohibited for a period of six consecutive months,
unless Lessee, prior to the expiration of such six-month period, shall have undertaken and
shall be diligently carrying forward all steps which in its judgment ars necessary or
desirable to permit the normal use of such property by Lesses or, in any event, if such use
shall nave besn prohubited for 2 period of twelve consecutive months. An Event of Loss
with respect 10 the Airframe shall awtomatically result in an Event of Loss for each Engine.

“Excepted Payments” shall mean the properties, rights, interests and privileges set
forth in clauses (a) through (g) of the definition of Excepted Rights in Collateral.

“Excepted Rights in Collateral” shall mean the following described propertes, rights,
intarssts and pnivijeges:

(2)  all payments of any indermnity under Sections § and 7 of the Participation
Agreement or under the Tax Indemnification Agreement, which by the terms thereof
are payable to the Debror or the Owner Participant for its own account;

(b) any insurance proczeds payable under general public liability policies
maintained by the Lesses pursuant to Section 16 of the Lease which by the terms of
such policies are payable direculy to the Debtor or the Owner Parucipant for its own

account;

(¢} any insurance procseds payable to the Debtor or the Owner Participant
under insurance maintained by the Debtor or the Owner Participant that shall be in
addition to the insurance required to be maintained by the Lassee pursuant to the

Lease:

(d) any amounts payable to the Owner Participant by a transferce as the
purchase price for all or any portion of its igtersst in the Trust Estate permitted by the
Operative Agreements;

(e) all procseds of amounts payable under, and interest at the Late Rate in
respect of any amount payable under, clause (a) above;

b
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(f) any amounts payable under the Guaranty Agreezent in respect solely of
arpounts payable under clauses (a) and (2) above, '

{(g) all rights of the Debtor or the Owner Participant to demand, collect, sue
for or otherwise obtain all amounts from the Lassee or the Guarantor due the Debtor
or the Owner Panicipant on account of the indemnities, amounts or other payrnents
referred to in"clauses (a) and (e) above, and all rights, powers, privileges and
remedies with respect thereto otherwise held by the Debtor or the Owmer Partcipant,
including, without Limiratjon, the right to demand, collect, sue for or otherwise obrain
all such amounts from the Lessee, the Guaranter or other obligor; provided that the
rights referred to in this clause (g) shall not be deemed to include the exercise of any
remedies provided for in Section 19 of the Lease other than the right to proceed by
appropriate coun action or actions, either at law or ia equity, to enforce performancs
by the Lessee, the Guarantor or other obligor of the applicable covenants and terms
set forth 2bove or to recover damages for the breach thersof]

{n) so long as no Event of Default shall have occurred and be continuing
under the Lease or the Security Agresment, (1) the Debtor shall have the right, to the
excliusion of the Security Trustes (i) to tzke any action allowable by it pursuant to '
Section 5 of the Lease, and to otherwise exercise all rights of the Debtor upon the
return of the Equipmenat under the Lease, (ii) to amend any of the Operative
Agrecments to increase the Lessee’s obligations and (il) to determine Fair Market
Sales Value or Fair Market Rental Value under Section 25 of the Lease and otherwise
exercise any rights of the Debtor under Section 25 of the Lease and (2) the Debtor
shall have the right, together with the Security Trusiee, to enter into, execute and
deliver amendments, modifications, waivers or consents in respect of any of the
provisions of the Assigned Agreements:

(1}  at ail times the Debror shall have the right (1) together with the Security
Trustee, (i) w inspect the Equipment and all records relating thersto, (i) to receive
copies of all natices, financial statements, opinions of counsel and other documents and
information to be furnished to the Debtor or the Owner Participant under any of the
Operative Agreements, (iii) to retain all rights with respect to the insurance
maintained for its or the Owner Participant’s own account pursuant {0 the penulumate
paragrapb of Section 16 of the Lease, (iv) to exercise, to the cxteat necessary to enable
1t to exercise its rights under Section 7.3 of the Secunty Agrezment, the Debror's
rights under Section 20 of the Lease, (v) to exercise the rights with respect to the
Lessee's use and operation, modification or maintenance of the Equipment which the
Operalive Agreements confer to the Debtor and to praserve and maintain any
insurance policies necessary to protect the Equipment from loss and damage, and (2)
1o the exclusion of the Security Trustee, (i) to exercise any election or option or make
any decision or determination or 1o give or recsive any notice, consent, waiver or
approval in respect of any Excepted Payment and (ii) to demand. collect, sue (at law
or in equicy) for or otherwise receive and enforce the payment of Excepted Payments
due and payable to it or the Owner Parucipant; and
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() norwithstanding anything contained in the Security Agreemeant, upon the
occusrence of an Event of Default under the Lease, the Security Trustee shall got
amend any Operative Agresment in 2 manner so as o impose additional obligations on
the part of the Debtor or the Owner Participant or otherwise adversely affect the
Debtor, the Owner Pardcipant or the Collateral without the Debror's consent.

“Exchange Act”™ shall mean the Securities Exchange Act of 1934, as amended.

“FAA Bill of Sale” shall mean with respect to the Equipment, the bill of sale (FAA
Form 8050-2) executed by The Cessna Aircraft Company in favor of the Owner Trustee.

“Foir Market Renewal Rent Rate” shall bave the meaning set forth in Section 25(a) of
the Lease.

“Fair Marker Rental Value" shall be determined on the basis of, and shall equal in
value, the amount which would be obtained in an arm’s-length transaction between an
informed and willing lesses (other than a lessee or user currently in possession) and an
informed and willing lessor under no compulsion to lease, and in such detsrmization, costs
of removal from the location of current use shall not be 3 deduction from such value. Any
such determination made (i) under Section 19 of the Lease shall be made on the assumption
that the Equipment is leased on an “as-is, where-is™ basis, and (ii) at any other time shall be
based on the actual condition of the Equipment but no worse condition and state of repair
than that required by the terms and provisions of the Lease.

“Fair Marker Saies Value" shall be determined on the basis of, and shall equal in value,
the retail amount (as opposed to the wholesale amount) which would be obtained in an arm’s-
length transaction between an informed and willing buyer-user (other than a lessee or user
cumrenty in possession) and an informed and willing seller uncer no compulsion to sell, and
in such determination, costs of removal from the location of curreat use shall not be a
deduction from such value. Any such determination made (i) under Secuon {9 of the Lease
shal) pe made on the assurmption that the Equipment is sold on an “as-1s, where-is” basis, and
(ii) at any other time shall be based on the actual condition of the Equipment but no worse
condition and state of repair than that required by the terms and provisions of the Lease.

“FARS" shall have the meaning specified in Section 33 of the Lease.

“Federal Aviation Act " shall mean Subtitle VII of Title 49 of the United States Code,
of any successor law,

“Federal Aviation Adminisiration” or "FAA" shall mean the Federal Aviation
Administration and any successor agency.

“Federal Funds Rate” means, for any day, the rate per annum (rounded upwards, if
necessary, 10 the nearest 1/100 of 1%) equal to the weighted average of the rates on
overnight Federal funds transactions with members of the Federal Reserve System arran ged -
by Federal funds brokers on such day, as published by the Wall Street Journal on the

-6~
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Busicess Day next succeeding such day; provided tFat, if such day is not 2 Business Day, the
Federal Funds Rate for such day shall be such rate on such tansactions on the irnm:dia'tely
preceding Business Day as so published on the next succszding Business Day.

"Fixed Rent” shall mean all reat payable pursuant to Section 6(b) of the Lease for the
Basic Termn and all Reat payable pursuant to Section 25(a) of the Lease for the Renewal
Term. if any. |

“Governmental Authority,” shall mean
(3) the government of

(i} the United States of America or any State or other political
subdivision thereof, or

{(i1) any jurisdiction in which the Lessee’conducts all or any part of its
business, or which asserts jurisdiction over any propertes of the Lesses, or

{b) any enatity exercising executive, legislative, judicial, regulatory or
administrative functions of, or pertaining to, any such govemmeant.

“Guarantor” shall mean Westar Capital, Inc., a2 Kansas corporation.

“(ruaranty Agreement” shall mean the Guaranty Agresment dated as of June 1, 1998
of the Guarantor for the benefit of Lessor, Security Trustee and the Panicipants.

“Guidelines” shall meap the guidelines set forth in Revenue Procedure 75-21, 1975.1
C.B. 715, as further set forth in Revenue Procedure 75.28, 1975.1 C.B. 752, and as
modified in Revenue Procedure 76-30, 1976-2 C.B. 647 and Revenue Procedure 79-48,
1979-2 C.B. 529 that ars applied by the Internal Revenue Service in determining, for
advance ruling purposes, whether leveraged lease transacuons (other than transactions which
were formesly described in Section 168(f)(8) of the Internal Revenue Code of 1954) are
leases for Federal income tax purposes.

“Indebtedness Hereby Secured” shall mean the outstanding Notes and all principal
thereof (and premuum, if any) and interest thereon and all additional amounts and other sums
at any time due apd owing from or required to be paid by the Owner Trustee under the
terms of the outstanding Notes, the Security Agresment ot the Participation Agreement.

“Indemnified Parries” shall mean the Participants, the Owner Trustes (in its individual
and tust capacities), the Trust Estate and the Security Trustee (in its individual and trust
capacities), and successors, assigns, agents, servants, officers, directors, stockholders,
affiliates and employees of each of the foregoing.

“Indemnitors” shall have the meaning specified in Section 8 of the Participation
Agreement.
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“Instizutional Investor” shall ean (i) any investment company registered under the
Investnent Company Act of 1940, as amended; (ii) a0y piaa established and maintained by a
state, its political subdivisions, or any ageacy or instrumentaliry of a state or its political
subdivisions, for the benefit of its employees: (iil) any dealer registered pursuant to
Section 15 of the Exchange Act, acting for its own account; (iv) any bank as defined in
Section 3(a)(2) of the Securities Act of 1933, any saviogs and loan association or other
instiration as referenced in Section 3(a)(5)(A) of the Securities Act, or any foreign bank or
savings and loan association or equivalent institution, acting for its own account; or (v) any
insurance company, whether for itself or for any account or plan assets managed by such
iasurance cormpany.

“Interest” shall mean the Beneficial Intersst or a Note, tadividually, and “Inrerests”
shall mean the Beneficial Intersst and the Notes, collectively.

“IRS  shall mean the Internal Revenue Service or any successor agency.
“ltern of Equipment” or “ftem"” shall mean the Airframe or any Engine.

“Lore Rote” shall mean intersst at the lasser of the maximum rate permitted by *
Applicable Law and the annual rate equal to the higher of (i) 9.61%, and (ii) the Pnime Rate
plus 2%.

“Legse" or “Lease Agreemen:” shall mean the Lease Agreement dated as of June 1,
1998 between the Lessor, 2s lessor, and the Lesses, as lesses, as amended or supplemented
from tme to time.

“Lease Supplement” shall mean 2 Lease Supplement, substantially in the form of
Exhibit A to the Lease, entered into on the Closing Date or, as the case may be, on the date
of the conveyance of any Replacement Airframe or Replacement Engine pursuant to the
Lease, between the Lessor and the Lessee, covering the Airframe and Engines or such
Replacement Airframe or Replacement Engine or Engines, as the case may be. Each Lease
Suppiement shall confirm that the Equipment has been accepted by the Lessee and shall set
forth a summary of the Purchase Price of the Equipment. Each reference to “the Lease”
shall incude the Lease and the Lease Supplements.

“Lease Term* shall mean the Basic Term and. if applicable, the Renewal Term.
1 gssee” shall mean Westar Aviation, Inc., a Kansas corporaton.

“Lessee Agreements” shall mean the Operative Agreements to which the Lessee is 2
pary.

ul essor” shall mean the Owner Trustes, as lessor under the Lease.
“Lessor's Liens” shall mean Liens arising as a result of (1) claims against Lessor, in its

individual capacity or as Owner Trustes or Owner Participant not related to the transactions

-8-
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contemplated by the Paricipation Agreement, (ii) acts of Lessor in its individual capacity or
as Owger Trustee, and in the case of Lessor arising out of its gross negligence or willfu]
misconduct either not related to the transactions costemplated by the Participation
Agreement or expressly prohibited under the Lease or under the Panicipation Agreement,
(iil) “Taxes™ as defined in Section 6(a) of the Participation Agreement imposed against
Lessor, in its individu_al capacity or as Owner Trustee, Owner Participant, the Trust or the
Trust Estate which ure pot indemnified against by Lessee pursuant to Section § of the
Participation Agreement other than Liens which are not due and payable or the amount or
validity of which are being contested in good faith by appropriate legal proceedings which
will not result in the forfeiture or sale of the Equipment or materially and adversely affect
Qwnet Trustes's ttle thereto or interfere with the due payment by the Lessee to the Security
Trustee, the Owner Trustee or the Owner Participant of any Rent or the due application by
the Security Trustes of any such Rent pursuant to the Security Agreement and which do not
otherwise materially and adversely affect the interest and nghts of the Security Trustee in
the Collateral or (iv) claims against Lessor arising out of the voluntary transfer by Lessor
or Owner Participant of its interest in the Equipment other than a transfer of the Equipment
pursuant to Sections 15, 25 or 27 of the Lease and other than a transfer made while an
Event of Default under the L2ase has occurred and is continuing.

“Letter of Credit” shall mean a lenter of credit substantially in the form of Exhibit E
1o the Participation Agraement.

“Lewzer of Credit Provider” shall mean 2 domestic United States financial institution
with a credit rating of at least Al by Moody's Investors Service, Inc. (or upon modificanion,
or replacement, of such financial rating system, its then equivalent rating) and otherwise
acceptable to the Lessor and the Securnity Trustee. :

“Lien"” shall mean any mengage, pledge, security interest, lien, encumbrance or other
charge of any kind on property.

“Make Whole Premium” shall mean, with respect to the termination of the Lease
pursuant to Section 27 of the Lease and the prepayment of the Notes under Section 6.2 of
the Security Agreement, the excess of (a) the present valus of the principal and interest
payments on and in respect of the Notes being prepaid or paid, as the case may be, that
would otherwise become due and payable (without giving effect to such prepayment or
payment) (including the final payment on the marurity date of the Notes), all determined by
discounting such payments and prepayments monthly at a rate which is equal to the Treasury
Rate over (b) the aggregate principal amount of the Notes then to be paid or prepaid. To
the extent that the Treasury Rate at the time of such payment is equal to or higher than
7.61%, the Make Whole Premium is zero.

“Multiemployer Plan™ shall mean any Plan that is a “muitemployer pian” (as such
term is defined in Section 4601(2)(3) of ERISA).

“Net Economic Return” means the Owner Participant’s anticipated nominal after-tax
yield, utilizing the multiple invesument sinking fund method of analysis as described in FASB

9-
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Statement No. 13, and aggregate after-tax cash flow computed on the basis of the same
methodolo gy, assumptions and constraints as were utilized by the Qwner Panicipant in
determining Fixed Reat, Stipulated Loss Values and Termisation Valves as of the Closing
Date without considering the Owper Participant’s cost of capital or any other factor.

“Note"” shall mean any of, and “Nores” shall mean all of, the then outstanding Notes,
and “outstanding”, whep used with reference to Notes shall mean, as of any particular time,
all Notas delivered by the Debtor and secursd by the Security Agreement, except:

(2} Notes theretofors cancelled by the Security Trustes or delivered to the
Security Trustee for cancellation;

(b) Notes for the payment or prepayment of which moneys in the necessary
amount shall have been deposited 1n trust with the Secunty Trustee; provided that if
such Notes are o be prepaid prior to the marmuniry thereof, notice of such prepayment
shall have been given as provided in Section 6.4 of the Security Agreement, or
provision sausfactory to the Security Trustes shall have been made for giving such
notice; and

(¢} Notes in liew of or in substimton for which other Notes shall have been
delivered pursuant to the terms of Section 2.4 of the Security Agresment.

“Noteholder” shall mean the holder of any Note issued and outstanding under the
Security Agreement,

“Note Purchaser” shall mean the Note Purchaser named in Schedule 2 to the
Participation Agresment and its successors and assigns, including successive holders of the
Notes.

“Officer’s Certificate” shall mean a centificate signed in the case of a corporation by
the Chairman of the Board, the President or any Vice President, the Treasurer or an
Assistant Treasurer of such corporation, in the case of a partaership by the Chairman of the
Board, the President or any Vice President, the Treasurer or an Assistant Treasurer of a
corporate general panner, and in the case of a commetcial bank or wust cormpany, the
Chairman ot Vice Chairman of the Executive Committee, or the Treasurar, any Trust
Officer, any Vice President, any Executive or Senjor or Second or Assistant Vice President,
Secretary Of Assistant Secretary, or any other officer or assistant officer customarily
performing the functions similar to those performed by the Parsons who at the time shall be
such officers, or to whom any corporate trust mauter is referred because of such officer’s
knowledge of and familiariry with the particular subject,

“Operative Agreements” shall mean and include the Participation Agreemeant, the
Acquisition Agreements, the Trust Agresment, the Lease, the Lease Supplemeats, the Notes
outstanding at the time of reference, the Security Agreement, the Security Agreement
Supplements, the Guaranty Agreement and the Tax Indemnificauon Agreement.
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“Owner Participant” shall mean Conaell Finance Company, Inc., 2 New Jersey
corporation, and its successors and permitted assigns of its Beneficial Interest.

“Owner Participant Agreements” shall mean the Operative Agrsements to which the
Owner Participant is a party.

“Owner Trusree” shall mean First Security Bank, National Association not in its
individual capacity but solely in its capacity as trustee under the Trust Agreemesnt and its
successors in trust thereunder.

“Owrner Trustee Agreements” shall mean the Operaive Agreements to which First
Security Bank, National Association, either in its individual or trust capacity, is a party.

“Participants" shall mean the Note Purchaser and the Owner Participant.

“Participation Agreement” shall mean the Participation Agreement dated as of June 1,
1998, among the Lesses, the Participants, the Owner Trustee and the Secunty Trustee, as
amended or supplemented from time to ume.

“Permined Contest” shall mean a good-faith contest conducted in a2 manner which each
Indemnified Party determines will be conducted 50 as to prevent the imposition of any
criminal penalty on, or adverse effect on the utle, property or right of, such Indemnified
Party, of the legality or validity of any of the taxes, assessments, levies, fees or other
governmental charges, or other claims, Lieas or impositions which, under the terms of the
Lease or the Participation Agresment, are required to be paid or discharged by the Lessee,
the Lassor or the Owner Participant, as the case may be, but for such contest.

“Perminted Encumbrances” with respect to the Equipment and each Item thereof, shall
mean (i) the interest of the Lessee and the Owner Trustes, respectively, under the L.ease;
(i) any Liens therson for taxes, assessments, levies, fees and other governmental and simular
charges not due and payable or the amount or validity of which is being contesied by a
Permined Contest so long as such contest or proceedings do not involve any material danger
of the sale, forfeiture or loss of any ltem of Equipment; (iii) any Liens of mechanics, sup-
pliers, materialmen and laborers for work or services performed or materials furished in
connection with the Equipment or any Item thereof which are either not yet delinquent or
the amount or validity of which are being contested by a Permitted Contest (and for the
payment of which adequate reserves bave been provided), and so long as such contest or
procesdings do not involve a material danger of the sale, forfeiture or loss of any Irem of
Equipment; 204 (iv) the Lien and security interest granted to the Security Trustee under and
pursuant to the Security Agreemeant. _

“Person” shall mean an individual, partnership, corporation, limited liability cornpany,
firm, trust Or unincorporated crganization, and a government Or agency of political
subdivision thereof. .
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“Plan” means an “employes benefit plan™ (as defined in Secdon 3(3) of ERISA), thar
is or, within the preceding £ive years, has been established or maintained, or to which
contributions are ot withun the preceding five years, have bezn made or raquired to be made
by the Lessee or any ERISA Affiliate or with respect to which the Lessee or any ERISA
Affiliate may bave any Liability.

“Prime Rote”-shall mean for any day the rate announced by The Bank of New York,
from ume o time at its principal office in New York, New York, as its prime rate for
domestic (United States) commercial loans in effect on such day (such Prime Rate is aot
necessarily intended to be the lowest rate of intersst charged by The Bank of New York in
connection with the extensions of credic).

“Property” or “properties” shall mean, unless otherwise specifically limited, real or
personal property of any kind, tangible or intangible, choate or inchoate.

“Purchase Agreement” shall mean the written agreement between the Guarantor and
the Selier with respect to the Equipment, as amended or modified.

“Purchase Agreement Assignment” shall mean the Purchase Agrzement Assignment
dated as of June 1, 1998 between the Owner Trustee, as assignee, and the Guarantor, as
assignor, including the Consent and Agreement of Seller dated as of the Closing Date.

“pyrchase Price” shall mean $10,9186,500.00.

“Register” shall mean the register caused to be kept by the Owner Trustee at the
principal office of the Security Trustee for the purpose of recording the registration and
wransfer of the Notes.

“Regulations” shall mean the income tax regulatons issued, published or promulgated
under the Code.

“Renewal Term” shall mean the term in respect of which the Lessee shall bave
exercised its option to renew the Lease pursuant to Section 25(a) thereof.

“Rent” shall mean Fixed Rent and Supplemental Rent.

“Rent Paymens Dares” shall mean for each Item of Equipment (i) for the Basic Term
thereof, June 19, 1998 and the ninsteenth day of each month thereafter throughout, to and
including May 19, 2008, and (ii) for each Renewal Term thereof, each date on which 2
paymeant of Fixed Rent is due and payable for such Item as provided in Section 25(a) of the

Lease,

“Replacement Airframe” shall mean a Cessna Citation VI aircraft (except Engines or
engines from time to time instalied thereon) the cockpit configuration of which is
substantially the same as the Airframs which is being replaced, and which shall have been
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conveyed to the Lessor pursuant to Section 15(d) of the Lease in replacement of the
Airframe leased thereunder.

“Replacement Engine” under the Lease shall mean any engine conveyed 10 the Lassor
pursuant tO Section 15(c) of the Lease in replacement of an Engine jeased thereunder.

“Reporiable Evens” shall have the same meaning a5 in ERISA.

“Responsible Officer” of the Owner Trustee shall mean any Officer in the Corporate
Trust Admministration deparument of the Owner Trustee.

“Responsible Officer” of the Security Trustee shall mean the President, any Vice
President, Trust Officer, Corporate Trust Officer or any other Officer of the Corporate
Trust Administrazion department of the Security Trustee,

“Responsible Officer” of the Owner Participant shall mear any corporate officer of
the Owner Participant.

“Securities Act” shall mean the Securities Act of 1933, as amended.

“Securiry” shall have the same meaning 2s in Section 2(a)(1) of the Securites Act of
1933, as amended.

“Security Agreement” shall mean the Security Agreement - Trust Deed dated as of
June 1, 1998 betweep the Owner Trustee, as debtor, and the Security Trustes, as secured
party, 2s amended or supplemented from time to time.

“Security Agreement Supplement™ shall mean a Security Agreement-Trust Deed
Supplement, substandally in the form of Exhibit B to the Security Agreement, entered into
on the Closing Date or, as the case may be. on the date of the conveyance of any
Replacement Airframe or Replacement Engine pursvant to the Lease, between the Lessor
and the Security Trustee, covering the Airframe and Engines or such Replacement Airframe
or Replacement Engine or Engines, as the case may be. Each reference to “the Security
Agreement” shall include the Security Agreement and the Security Agreement Supplements.

»Security Trusree” shall mean State Stweet Bank and Trust Company and its successors
in trust got in its individual capacity but solely as secunty trustee under the Securiry

Agreement.
“Seller” shall mean The Cessna Aircraft Company, a Kansas corporation.

“Senior Financial Officer” shall mean the chief financial officer, principal accounting
officer, treasurer or compuoller of the Lesses.

“Sripulated Loss Value” of an ltem of Equipment as of any Rent Payment Date shall
mean the amount determined in accordance with Exhibit C of the Lease. Notwithstanding
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any other provision of the Lease, the Participation Agrezment or the Security Agreement
each Stpulated Loss Value for the Equipment shall be, under any circumstances and in anj;
event, an amount, together witb Fixed Rent due and owing through the date of such

Stipulated Loss Value, at least equal to the aggregate unpaid principal amount of and acerued
interest on the Notes outstanding on such date.

“Subsidiary” “shall mean, with respect 1o any person, any corporation, trust or
association of which more than 50% (by number of votes) of the Voting Stock at the time
outstanding shall at the time be owned, directly or indirectly, by the person or by any other
corporation, association or trust which is itself a Subsidiary within the meaning of this
definition. or collectively by such person and any one or more such Subsidiarjes.

“Supplemental Rent” shall mean all amounts, liabilities and obligations (other than
Fixed Rent) which the Lesses is obligated to pay under the L2ase or the Panicipation
Agreement, inciuding, but not limited to, Stipulated Loss Value and Termination Value
payments, any payment of the Make Whole Premium, and amounts, if any, payable, under
Section 2.6 of the Participation Agreement by the Lessee.

“Tex Indemnificarion Agreement” shall mean the Tax Indemnity Agreement dated as
of June 1, 1998 berween the Lessee and the Owner Participant.

“Term"” shall mean the Lsase Term.

“Terminarion Value” of an Item of Equipment as of any Rent Payment Date shalil
mean with respect to such Item of Equipment an amount determined in accordance with
Exhibit C of the Lease. Norwithstanding any other provision of the Lease, the Panticipation
Agreement or the Security Agresment, each Termination Value for the Equipment shall be,
under any circumstances and in any event, an amount, together with Fixed Rent due and
owing through the date of such Termination Value, at least equal to the aggregate unpaid
principal amount of and accrued interest on the Notes outstanding on such date of payment.

“Transaction Costs” shall have the meaning set forth in Section 2.6 of the
Parnticipation Agreement.

“Trecsury Rate” shall mean at any time with respect to the Notes being prepaid the
sum of (i) 0.50%, plus (ii) the weskly average of the yield to marurity on the United States
Treasury obligations with a constant maturity (as compiled by and published in the most
recently published issue of the United States Federal Reserve Statistical Release designated
H.15(519) or its successor publication) most nearly equal to (by rounding to the nearest
month) the Weighted Average Life to Manurity of the Notes then being prepaid. I no
maturity exactly corresponding to such Weighted Average Life to Marurity of the Notes
shall appear therein, the weekly average yields for the two most closely corresponding
published maturities shall be calculated pursuant to the foregoing sentence and the Treasury
Rate shajl be interpolated from such yields on a straight-line basis (rounding, in the case of
relevant periods, 1o the nearest month).
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“Trust” shall Bave the meaning specified in the Trust Agr=emen;

“Trust Agreement” shall mean the Trust Agreement dared 28 of June I, 1998 between
the Owner Participant and First Security Bank, National Association,

“Trust Estate” shall have the meaning specified in Section 1.2 of the Trust Agresment

-

“United Stares” shall mean the United States of America

“United States Government™ shall mean the government of the United States and any
instrumentality or agency thereof.

“Voring Stock™ shall mean Securities of any class or classes of a corporation, the
holders of which are ordinarily, in the absence of contingencies, entitled to.elect 2 majority
of the corporate directars (or persons performing similar functions).

“Warranty Bill of Sale” shall mean witn respect to the Equipment, the ful) warranty
bill of sale executed by the Seller in favor of the Owner Trustee.

“Weighted Average Life 10 Marurity” with respect to the Notes shall mean, as at the
time of determination, the number of years obtained by dividing the then Remaining Dollar-
years of the Notes by the sum of the remaining scheduled principal payments on such Notes.
The term “Remaining Dollar-years” of the Notes means the product obtained by
(1) multiplying (A) the amount of each then scheduled required priacipal payment
(including payment at final maturity), by (B) the number of years (calculated to the nearest
one-tweifth) which will elapse between the date of determination of the Weighted Average
Life to Marurity of the Notes and the date such required payment is dus, and (2) totaling all

the products obtained in (1).
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