
DLA PIPER LLP (US)
CHI CA GO

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28 

DAVID B. FARKAS (SBN 257137)
david.farkas@us.dlapiper.com 
DLA PIPER LLP (US) 
2000 Avenue of the Stars 
Suite 400 North Tower 
Los Angeles, California 90067-4704 
Tel: (310) 595-3000 
Fax: (310) 595-3300 

JOHN K. LYONS (Pro Hac Vice) 
john.lyons@dlapiper.com 
JEFFREY S. TOROSIAN (Pro Hac Vice) 
jeffrey.torosian@dlapiper.com 
JOSEPH A. ROSELIUS (Pro Hac Vice) 
joseph.roselius@dlapiper.com 
DLA PIPER LLP (US) 
444 West Lake Street, Suite 900 
Chicago, Illinois 60606-0089 
Tel: (312) 368-4000 
Fax: (312) 236-7516 

Attorneys for Jonathan D. King as Chapter 7 Trustee
UNITED STATES BANKRUPTCY COURT 
CENTRAL DISTRICT OF CALIFORNIA 

LOS ANGELES DIVISION

In re: 

ZETTA JET USA, INC., a California 
corporation, 

Debtor. 

Lead Case No.: 2:17-bk-21386-SK 
Chapter 7 
Jointly Administered With: 
Case No.: 2:17-bk-21387-SK 

Adv. Proc. No. 2:19-ap-1147-SK 

FIRST AMENDED ADVERSARY 
COMPLAINT  

Hearing:  
Date:  September 15, 2021 
Time:  9:00 a.m. (PDT) 
Place:  Courtroom 1575 

 255 East Temple Street 
Los Angeles, CA 90012 

In re: 

ZETTA JET PTE, LTD., a Singaporean 
corporation, 

Debtor. 

JONATHAN D. KING, solely in his capacity 
as Chapter 7 Trustee of Zetta Jet USA, Inc. and 
Zetta Jet PTE, Ltd.,  

Plaintiff, 

v. 

CAVIC AVIATION LEASING (IRELAND) 
22 CO. DESIGNATED ACTIVITY 
COMPANY; BOMBARDIER AEROSPACE 
CORPORATION, 

Defendants. 
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COMES NOW Plaintiff, Jonathan D. King, solely in his capacity as the Chapter 7 Trustee 

(and the former Chapter 11 Trustee) (the “Trustee” or “Plaintiff”) appointed in these cases (the 

“Chapter 7 Cases”), on behalf of the above-captioned debtors, Zetta Jet USA, Inc. (“Zetta USA”) 

and Zetta Jet PTE, Ltd. (“Zetta PTE”, and together with Zetta USA, the “Debtors”), by and through 

his undersigned counsel, DLA Piper LLP (US), pursuant to this First Amended Adversary 

Complaint, to allege, state, plead, and contend against defendants, CAVIC Aviation Leasing 

(Ireland) 22 Co. Designated Activity Company (“CAVIC”), and Bombardier Aerospace 

Corporation (“BAC”, and together with “CAVIC”, the “Defendants”) the following, reserving, and 

not waiving any right to amend this First Amended Adversary Complaint as appropriate and 

allowed, as the need may require or be presented:  

I. PRELIMINARY STATEMENT 

1. The Trustee brings this action against the Defendants to (i) recover an advance 

payment made to BAC prior to the commencement of the Chapter 11 Cases (as defined herein) 

totaling $30 million (the “Refund”) for the manufacturing of a Bombardier Global 6000 Aircraft 

with purchase agreement number 186 (the “Undelivered Aircraft” or “Plane 5”); and (ii) for a 

declaratory judgment that the leases relating to the financing of three (3) Bombardier Global 6000 

Aircrafts with serial numbers 9764 (the “9764 Aircraft”), 9716 (the “9716 Aircraft”), and 9740 (the 

“9740 Aircraft”) (the 9764 Aircraft, together with the 9716 Aircraft and 9740 Aircraft, the 

“Delivered Aircraft” and together with the Undelivered Aircraft, the “Aircraft” and each an 

“Aircraft”), which were used in the Debtors’ fleet, and ultimately were intended to be owned by 

Zetta PTE, are disguised financings rather than true or operating leases.  

2. The Debtors and Defendants are parties to a series of complex finance lease 

transactions involving the Global 6000 Aircraft, which resulted in the purchase of the 9764 Aircraft 

(the “9764 Financed Lease”), the 9716 Aircraft (the “9716 Financed Lease”), the 9740 Aircraft (the 

“9740 Financed Lease” and together with the 9764 Financed Lease and 9716 Financed Lease, the 

“Financed Leases”), and was intended to result in the manufacturing and delivery of the 

Undelivered Aircraft.  
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3. Each of the Global 6000 Aircrafts were financed by CAVIC, and the intent and 

understanding of all parties was for the Debtors to pay off the financed amount, plus interest, over 

time under disguised financing arrangements. Simply put, BAC was to manufacture and deliver the 

Global 6000 Aircraft to the Debtors, CAVIC was to provide the financing to the Debtors for the 

Aircraft, and the Debtors were to operate the Global 6000 Aircraft and repay the loan obligations 

to CAVIC. 

A. Preliminary Statement as to the Refund 

4. Pursuant to the Aircraft Purchase Agreement dated December 10, 2015, (the “Plane 

5 APA”) between Zetta PTE,  

 

 

 

  

5. The Plane 5 APA was effectively terminated on November 30, 2017, when the Court 

entered the Rejection Order (as defined herein) in the Chapter 7 Cases granting the rejection of the 

Plane 5 APA [Docket No. 581], nunc pro tunc to November 30, 2017, rendering it terminated as of 

that date. Defendant BAC implicitly confirmed the effectiveness of the termination when it filed 

its proof of claims asserting a secured claim for “liquidated” damages of $1.45 million that could 

only be triggered upon termination under section Article 9.4 of the Plane 5 APA. Accordingly, the 

Trustee seeks a declaratory judgment that the Plane 5 APA has been terminated November 30, 

2017.  

6. CAVIC agreed to finance a $30 million PDP coming due in March 2017 that the 

Debtors owed BAC under the Plane 5 APA. As discussed in more detail below,  
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 The Plane 5 FPA was  

of the PDP Facility Agreement,  

 and both agreements were otherwise inextricably tied together. Following 

the funding of the Plane 5 PDP Loan, the Debtors made two interest payments to CAVIC on the 

Plane 5 PDP Loan based upon  

  

7. As security for the repayment of the Plane 5 PDP Loan, Zetta PTE executed certain 

documents, including an assignment of certain rights and obligations under the Plane 5 APA (the 

“March 31 Assignment”) to CAVIC, including the right to collect the Refund. The intent of parties 

that the March 31 Assignment was a security assignment, and not an absolute assignment, was clear 

not only from the language in the March 31 Assignment itself that expressly stated it was for the 

purpose of procuring financing for Zetta PTE’s acquisition of Plane 5 but also from the 

transactional documents that were contemporaneously signed and referenced in those documents 

(including the PDP Facility Agreement and the Plane 5 FPA), and  

 

  

8. As more fully outlined herein, all of the other relevant factors weigh in favor that 

the March 31 Assignment is a security assignment, not an absolute assignment.  

9. However, CAVIC failed to perfect its security interest in the Refund under the 

March 31 Assignment. Accordingly, the Plaintiff also seeks a declaratory judgment that CAVIC’s 

security interest in the Refund is unperfected and that the Trustee may avoid such unperfected 

security interest pursuant to the strong-arm powers under section 544(a) of the Bankruptcy Code. 

10. Pursuant to the Plane 5 APA, BAC is currently holding the Refund, has not asserted 

an independent claim to the Refund, and is awaiting the adjudication of the Trustee’s and CAVIC’s 

rights to the Refund before returning the Refund to the appropriate party. Because, pursuant to the 

terms of the Plane 5 APA and section 542 of the Bankruptcy Code, the Refund is property of the 
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Debtors’ estate, the Debtors seek a declaratory judgment avoiding CAVIC’s unperfected security 

interest in the Refund and an order requiring BAC to turn the refund over to Debtors.  

B. Preliminary Statement as to the Financed Leases 

11. CAVIC, through EDC, financed the purchase of the Delivered Aircraft for the 

benefit of the Debtors. In order to repay CAVIC for the financing, the Debtors made payments 

through the mechanism of “lease” payments under disguised financing arrangements. Although the 

operative documents spoke in terms of “head leases” between the Debtors (and their trustee TVPX 

(as defined herein)) and CAVIC, the economic realities of the transactions indicate that the 

arrangements between the parties were not true leases, but rather disguised financings. Had all 

obligations been fulfilled under the operative documents, CAVIC would have had no residual 

ownership interest in the Aircraft. Thus, the parties clearly intended for the Debtors to own the 

Delivered Aircraft after completion of all payments, which were made up of the principal loan 

made to the Debtors (in the form of a financing), plus interest. As such, the Plaintiff seeks a 

declaratory judgment that the Financed Leases are disguised financings, and not true leases.  

II. JURISDICTION AND VENUE 

12. This Court has jurisdiction over this Adversary Proceeding pursuant to 28 U.S.C. 

§§ 157 and 1334. This Adversary Proceeding is a core proceeding under 28 U.S.C. § 157(b)(2)(A), 

(E), (K), and (O). 

13. Venue of this Adversary Proceeding is proper under 28 U.S.C. §§ 1408 and 1409, 

in that it arises in these Chapter 7 Cases, which are currently pending before this Court. 

14.  The Trustee does not consent to the entry by the Bankruptcy Court of final orders 

on any issues that are triable by jury, related thereto, or otherwise tried in conjunction therewith. 

The Trustee does not consent to the Bankruptcy Court conducting a jury trial under 28 U.S.C. § 

157(e). 

III. PARTIES AND RELEVANT NON-PARTIES 

A. Parties to this Adversary Proceeding  

15. The Trustee is the duly appointed Chapter 7 trustee of the bankruptcy estates of the 
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Debtors. The Trustee has the authority and power to bring this Adversary Proceeding on behalf of 

the Debtors’ estates pursuant to 11 U.S.C. § 704. 

16.  Zetta PTE is, and was at all relevant times, a Singaporean corporation located at 

700 West Camp Road, #04-10, JTC Aviation One, Singapore 797649. 

17. Zetta USA is, and was at all revenant times, a California corporation with its 

principal place of business located at 10676 Sherman Way, Burbank, California 91505. 

18. BAC is, and was at all relevant times, a Delaware corporation, with its principal 

place of business located at One Learjet Way, Wichita, Kansas 67209.  

19. CAVIC is, and was at all relevant times, an Irish corporation located at 2 Grand 

Canal Square, Grand Canal Harbour, Dublin 2, Ireland.  

B. Other Parties Involved in Each of the Financed Leases 

20. AVIC International Leasing Co. Ltd. (“AVIC”) is, and was at all relevant times, a 

Chinese corporation located at 18/F, CATIC Tower, 212 Jiangning Road Shanghai, China 200041. 

On information and belief, AVIC is the ultimate parent corporation of CAVIC and is responsible 

for negotiating the terms of the Financed Leases on behalf of CAVIC. 

21. Export Development Canada (“EDC”) is, and was at all relevant times, a Canadian 

corporation located at 150 Slater Street, Ottawa, Ontario, Canada K1A 1K3, and CAVIC’s secured 

lender under the Financed Leases. 

22. TVPX ARS Inc. (“TVPX”) is, and was at all relevant times, a Wyoming corporation, 

not in its individual capacity, but as owner trustee of the ZJ6000-1 ST, ZJ6000-2 ST, ZJ6000-3 ST, 

and ZJ6000-4 ST (each as defined herein) and lessee trustee of the 9716 Trust, 9740 Trust, 9764 

Trust, and 186 Trust (each as defined herein), with a registered office at c/o Frontier Registered 

Agency Services, LLC, 270 West Pearl, Suite 103, Jackson, Wyoming 83001. In the aviation 

industry, it is commonplace for non-citizen U.S. corporate trusts to be formed as an option for the 

registration of aircrafts in the United States with the Federal Aviation Administration. The 9716 

Trust, 9740 Trust, 9764 Trust, and 186 Trust and TVPX, as lessee trustee of the 9716 Trust, 9740 

Trust, 9764 Trust, and 186 Trust, were used by Zetta PTE specifically for that purpose.  

Case 2:19-ap-01147-SK    Doc 300    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Main Document      Page 6 of 34



DLA PIPER LLP (US)
LOS A NG EL ES

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28 

-7-

C. Other Parties Specific to the 9716 Financed Lease 

23. The ZJ6000-1 Statutory Trust (the “ZJ6000-1 ST”) is, and was at all relevant times, 

a statutory trust formed under the laws of Delaware, with a registered office at Wells Fargo 

Delaware Trust Company, National Association, 919 North Market Street, Wilmington, Delaware 

19801. The ZJ6000-1 ST is a special-purpose vehicle (“SPV”), established by CAVIC specifically 

for the Leveraged Lease of the 9716 Aircraft and all control and decisions made by the trust are 

under the control of CAVIC. 

24. The Zetta MSN 9716 Statutory Trust (the “9716 Trust”) is, and was at all relevant 

times, a statutory trust formed under the laws of Wyoming, with its principal office located at 39 

East Eagle Ridge Drive, Suite 201, North Salt Lake, Utah 84054 and registered agent located at c/o 

Frontier Registered Agency Services, LLC, 270 West Pearl, Suite 103, Jackson, Wyoming 83001. 

The 9716 Trust is a trust formed by Zetta PTE. Zetta PTE exercised sole authority and control over 

the 9716 Trust. 

25. On August 29, 2016, Advanced Air Management, Inc. (“AAM”) changed its name 

to Zetta USA.  

D. Other Parties Specific to the 9740 Financed Lease 

26. The ZJ6000-2 Statutory Trust (the “ZJ6000-2 ST”) is, and was at all relevant times, 

a statutory trust formed under the laws of Delaware, with a registered office at Wells Fargo 

Delaware Trust Company, National Association, 919 North Market Street, Wilmington, Delaware 

19801. The ZJ6000-2 ST is a special-purpose vehicle, established by CAVIC specifically for the 

Leveraged Lease of the 9740 Aircraft and all control and decisions made by the trust are under the 

control of CAVIC. 

27. The Zetta MSN 9740 Statutory Trust (the “9740 Trust”) is, and was at all relevant 

times, a statutory trust formed under the laws of Wyoming, with its principal office located at 39 

East Eagle Ridge Drive, Suite 201, North Salt Lake, Utah 84054 and registered agent located at c/o 

Frontier Registered Agency Services, LLC, 270 West Pearl, Suite 103, Jackson, Wyoming 83001. 

The 9740 Trust is a trust formed by Zetta PTE. Zetta PTE exercised sole authority and control over 
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the 9740 Trust. 

E. Other Parties Specific to the 9764 Financed Lease 

28. Zetta Jet Global 6000-4 Limited (“ZJG 6000-4”) is, and was at all relevant times, a 

British Virgin Islands company, with a registered office at P.O. Box 957, Offshore Incorporations 

Centre, Road Town, Tortola, British Virgin Islands. 

29. The ZJ6000-3 Statutory Trust (the “ZJ6000-3 ST”) is, and was at all relevant times, 

a statutory trust formed under the laws of Wyoming, with a registered office at c/o Frontier 

Registered Agency Services, LLC, 270 West Pearl, Suite 103, Jackson, Wyoming 83001. The 

ZJ6000-3 ST is a SPV, established by CAVIC specifically for the Leveraged Lease of the 9764 

Aircraft, with all control and decisions made by the trust under the control of CAVIC. 

30. The Zetta MSN 9764 Statutory Trust (the “9764 Trust”) is, and was at all relevant 

times, a statutory trust formed under the laws of Wyoming, with its principal office located at 39 

East Eagle Ridge Drive, Suite 201, North Salt Lake, Utah 84054 and registered agent located at c/o 

Frontier Registered Agency Services, LLC, 270 West Pearl, Suite 103, Jackson, Wyoming 83001. 

The 9764 Trust is a trust formed by Zetta PTE. Zetta PTE exercised sole authority and control over 

the 9764 Trust. 

F. Other Parties Specific to the Plane 5 transaction 

31. Zetta Jet Global 6000-5 Limited (“ZJG 6000-5”) is, and was at all relevant times, a 

British Virgin Islands company, with a registered office at P.O. Box 957, Offshore Incorporations 

Centre, Road Town, Tortola, British Virgin Islands. 

32. The ZJ6000-4 Statutory Trust (the “ZJ6000-4 ST”) is, and was at all relevant times, 

a statutory trust formed under the laws of Wyoming, with a registered office at c/o Frontier 

Registered Agency Services, LLC, 270 West Pearl, Suite 103, Jackson, Wyoming 83001. The 

ZJ6000-4 ST is a SPV, established by CAVIC specifically for the Leveraged Lease of the 

Undelivered Aircraft, with all control and decisions made by the trust under the control of CAVIC. 

33. The Zetta MSN 9788 Statutory Trust (the “186 Trust”) is, and was at all relevant 

times, a statutory trust formed under the laws of Wyoming, with a principal office located at 39 
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East Eagle Ridge Drive, Suite 201, North Salt Lake, Utah 84054 and registered agent located at c/o 

Frontier Registered Agency Services, LLC, 270 West Pearl, Suite 103, Jackson, Wyoming 83001. 

The 186 Trust is a trust formed by Zetta PTE. Zetta PTE exercised sole authority and control over 

the 186 Trust. 

IV. FACTUAL BACKGROUND 

34. Pursuant to the Aircraft Purchase Agreement dated December 10, 2015, (the “Plane 

5 APA”) between Zetta PTE,  

 

 

 

  

35. The Plane 5 APA was effectively terminated on November 30, 2017, when the Court 

entered the Rejection Order (as defined herein) in the Chapter 7 Cases granting the rejection of the 

Plane 5 APA [Dkt. No. 581], nunc pro tunc to November 30, 2017, rendering it terminated as of 

that date. Defendant BAC implicitly confirmed the effectiveness of the termination when it filed 

its proof of claims asserting a secured claim for “liquidated” damages of $1.45 million that could 

only be triggered upon termination under section Article 9.4 of the Plane 5 APA. Accordingly, the 

Trustee seeks a declaratory judgment that the Plane 5 APA has been terminated November 30, 

2017.  

36. CAVIC agreed to finance a $30 million PDP coming due in March 2017 that the 

Debtors owed BAC under the Plane 5 APA. As discussed in more detail below,  

 

 

 

 

 

 The Plane 5 FPA was  
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of the PDP Facility Agreement,  

 and both agreements were otherwise inextricably tied together. Following 

the funding of the Plane 5 PDP Loan, the Debtors made two interest payments to CAVIC on the 

Plane 5 PDP Loan based upon  

  

37. As security for the repayment of the Plane 5 PDP Loan, Zetta PTE executed certain 

documents, including an assignment of certain rights and obligations under the Plane 5 APA (the 

“March 31 Assignment”) to CAVIC, including the right to collect the Refund. The intent of parties 

that the March 31 Assignment was a security assignment, and not an absolute assignment, was clear 

not only from the language in the March 31 Assignment itself that expressly stated it was for the 

purpose of procuring financing for Zetta PTE’s acquisition of Plane 5 but also from the 

transactional documents that were contemporaneously signed and referenced in those documents 

(including the PDP Facility Agreement and the Plane 5 FPA), and  

 

  

38. As more fully outlined herein, all of the other relevant factors weigh in favor that 

the March 31 Assignment is a security assignment, not an absolute assignment.  

39. However, CAVIC failed to perfect its security interest in the Refund under the 

March 31 Assignment. Accordingly, the Plaintiff also CAVIC’s security interest in the Refund is 

unperfected and that the Trustee may avoid such unperfected security interest pursuant to the 

strong-arm powers under section 544(a) of the Bankruptcy Code. 

40. Pursuant to the Plane 5 APA, BAC is currently holding the Refund, has not asserted 

an independent claim to the Refund, and is awaiting the adjudication of the Trustee’s and CAVIC’s 

rights to the Refund before returning the Refund to the appropriate party. Because, pursuant to the 

terms of the Plane 5 APA and section 542 of the Bankruptcy Code, the Refund is property of the 

Debtors’ estates, the Debtors seek a declaratory judgment avoiding CAVIC’s unperfected security 

interest in the Refund and an order requiring BAC to turn the refund over to the Debtors.  
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A. The CAVIC Financing Agreements for Plane 5 

41. On December 10, 2015, BAC, as the “Seller,” and Zetta PTE, as the “Buyer,” 

entered into the Plane 5 APA.1 Upon information and belief, Universal Leader paid BAC PDPs 

under the Plane 5 APA totaling  

42. On February 25, 2016, BAC and Zetta PTE executed the first amendment (the “First 

Amendment”) to the Plane 5 APA.  

43. On March 28, 2016, Zetta PTE paid PDPs to BAC under the Plane 5 APA totaling 

  

44. On September 26, 2016, BAC and Zetta PTE executed the second amendment (the 

“Second Amendment”) to the Plane 5 APA.  

45. In the fall of 2016, CAVIC and Zetta PTE began negotiating the terms of a financing 

relationship whereby CAVIC would  

  

46.  

 

 (the “Term Sheet”),  E-mails 

evidencing the exchange of the Term Sheet and a true and correct copy of the Term Sheet are 

attached hereto as Composite Exhibit 1. On information and belief, the Term Sheet was signed by 

the parties. 

47. On December 13, 2016, BAC and Zetta PTE executed the third amendment (the 

“Third Amendment”) to the Plane 5 APA.  

48.  on December 22 and 23, 2016, 

Zetta PTE, Zetta USA, CAVIC, EDC, TVPX, and the ZJ6000-4 ST entered into a series of 

documents, which formed a finance lease structure. Each of the documents and the relevant parties’ 

role in the documents are listed below: 

1 Unless otherwise noted, the transactional documents relating to the Aircraft are attached as 
exhibits to Schedule 2 to the First Amended Adversary Complaint, and incorporated in this First 
Amended Adversary Complaint as if set forth in full, in accordance with Fed. R. Civ. P. 10(c) and 
Fed. R. Bankr. P. 7010. 
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a. The Facility Agreement for Pre-Delivery Payments in Respect of [the 9765 

Aircraft and Plane 5] (the “PDP Facility Agreement”) dated December 22, 2016, 

by and between EDC, as lender, security trustee and agent, and CAVIC as 

borrower.  

b. The Trust Agreement dated December 22, 2016 (the “186 Trust Agreement”), by 

and between ZJG 6000-5, as trustor, and TVPX, as lessee trustee, which formed 

the 186 Trust.  

c. The Trust Agreement dated December 22, 2016 (the “ZJ6000-4 Trust 

Agreement”), by and between CAVIC, as trustor, and TVPX, as owner trustee, 

which formed the ZJ6000-4 ST.  

d. Aircraft Lease Agreement (the “Plane 5 Lease Agreement”) dated December 23, 

2016, by and between the ZJ6000-4 ST as Lessor and TVPX as Lessee.  

e. Aircraft Sub-Lease dated December 23, 2016, by and between TVPX as Lessor 

and Zetta Jet USA, Inc. as Lessee (the “Plane 5 Sub-Lease”).  

f. A deed of guarantee and indemnity guaranteeing the Plane 5 Lease Agreement (the 

“Plane 5 Lease Guarantee”) dated December 23, 2016, by and between the 

ZJ6000-4 ST, as beneficiary, and Zetta PTE, Zetta USA, Asia Aviation Holdings 

PTE Ltd., and Geoffrey Cassidy, as guarantors (collectively, the “Plane 5 

Guarantors”).  

g. The Plane 5 FPA, by and between CAVIC, as seller, and TVPX, solely as owner 

trustee, as buyer.  

h. A deed of guarantee and indemnity guaranteeing the Forward Purchase Agreement 

(the “Plane 5 FPA Guarantee”) dated December 23, 2016, by and between 

CAVIC, as beneficiary, and the Guarantors, as guarantors.  

i. A security agreement (the “Plane 5 EDC Security Agreement”) dated December 

23, 2016, by and between CAVIC, as borrower, and EDC, as security trustee.  

49. On March 16, 2017, the ZJ6000-4 ST, as borrower, and EDC, as lender and security 
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trustee, executed a Facility Agreement in Respect of the Plane 5 (the “Plane 5 EDC Long-Term 

Finance Facility Agreement”). The Plane 5 EDC Long-Term Finance Facility Agreement 

committed EDC to provide funding to CAVIC  

 upon delivery of Plane 5. The debt 

incurred under the Plane 5 EDC Long-Term Finance Facility Agreement by CAVIC  

 

 

 

 

  

50. On March 25, 2017, BAC and Zetta PTE executed the fourth (the “Fourth 

Amendment”) and fifth amendments (the “Fifth Amendment”) to the Plane 5 APA.  

51. On March 31, 2017, Zetta PTE assigned certain of its rights and obligations under 

the Plane 5 APA to CAVIC pursuant to the March 31 Assignment executed by BAC, CAVIC, and 

Zetta PTE.  

52. On March 30 or 31, 2017, BAC received $30 million in PDPs from CAVIC, for the 

benefit of Zetta PTE as the “Buyer”, under the Plane 5 APA. A true and correct copy of e-mail 

correspondence confirming receipt of the $30 million PDP is attached hereto as Composite Exhibit 

2. 

53. On March 31, 2017, BAC, TVPX, and CAVIC executed an acknowledgement (the 

“Consent”), in which BAC consented to the Security Agreement and FPA.  

54. On June 21, 2017, BAC, Zetta PTE, and CAVIC executed the sixth amendment (the 

“Sixth Amendment”) to the Plane 5 APA.  

55. On September 27, 2017, BAC filed a Motion and Emergency Motion . . . for Order 

(A) Compelling Debtors to Assume or Reject Purchase and Service Agreements; and (B) Granting 

Relief from the Automatic Stay, and pleadings related thereto [Docket Nos. 77-79] (the “BAC 

Pleadings”). In its Motion, BAC asserted that the Plane 5 APA was an executory contract between 
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BAC and Debtor Zetta PTE and that Debtor Zetta PTE should be compelled to assume or reject 

such contract by a date certain. Nowhere in the Motion, nor in subsequent pleadings, did BAC ever 

assert that the Plane 5 APA was not Debtor Zetta PTE’s executory contract or that it was no longer 

property of the estate by reason of the March 31 Assignment.  

56. On October 19, 2017, the Trustee filed an objection to the BAC Pleadings [Docket 

No. 219]. 

57. On October 23, 2017, BAC filed its reply in further support of the BAC Pleadings 

[Docket Nos. 251-52, 254]. 

58. On November 9, 2017, the Trustee and BAC filed a stipulation resolving the BAC 

Pleadings [Docket No. 335] (the “Stipulation”), which was approved by the Court on November 

13, 2017 [Docket No. 349].  

59. On November 13, 2017, the Court entered the order approving the Stipulation (the 

“Stipulation Order”) [Docket No. 349]. 

60. On December 20, 2017, in compliance with the terms of the Stipulation, the Trustee 

filed the Motion and Chapter 7 Trustee’s Omnibus Motion for Entry of an Order Authorizing the 

Rejection of Executory Contracts and Unexpired Leases Nunc Pro Tunc to November 30, 2017; 

Memorandum of Points and Authorities; and Declaration of Jonathan D. King in Support Thereof 

[Docket No. 498] (the “Rejection Motion”). The Rejection Motion sought to reject the Plane 5 

APA, thereby terminating the Debtor’s future obligations under the Plane 5 APA. 

61. On January 25, 2018, the Court entered an order granting the Rejection Motion 

[Docket No. 581] (the “Rejection Order”). A true and correct copy of the Rejection Order is 

attached hereto as Exhibit 3. Upon rejection, the Debtors’ future obligations under the Plane 5 APA 

were automatically terminated.  

62. Upon the entry of the Rejection Order, and pursuant to the Stipulation, all 

prospective obligations of Zetta PTE were automatically terminated, and BAC was automatically 

granted relief from the automatic stay as necessary to terminate the Plane 5 APA “based on the 

Debtor’s actual and deemed . . . material prepetition breach(es) of that [Plane 5 APA].”  
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63. Even though CAVIC was an active participant in the bankruptcy cases, at no point 

during the Debtors’ bankruptcy proceedings did CAVIC ever file a pleading in response to the BAC 

Pleadings asserting the Plane 5 APA was no longer an executory contract of the Debtors, nor that 

the Debtors no longer had any rights under the Plane 5 APA, by reason of the March 31 Assignment. 

64. On April 24, 2018, BAC filed proof of claim 156 (“POC 156”) in Zetta PTE’s 

Chapter 7 Case representing that it was “entitled to liquidated damages under [the Plane 5 APA] in 

the amounts of $1,450,000 as a result of the Debtor’s breach of the Purchase Agreement.” A true 

and correct copy of POC 156 is attached hereto as Exhibit 4. 

65. On April 24, 2018, CAVIC filed proof of claim 162 (“POC 162”) and 165 in Zetta 

PTE’s Chapter 7 Case and proof of claim 163 (“POC 163”) and 166 in Zetta USA’s Chapter 7 Case 

(collectively, the “CAVIC POCs”). The CAVIC POCs relate to the Plane 5 APA and March 31 

Assignment. POC 162 and POC 163 indicate that all or part of the claim is secured. True and correct 

copies of the CAVIC POCs are attached hereto as Composite Exhibit 5.  

B. The Plane 5 APA 

66. Pursuant to Article 9.2 of the Plane 5 APA,  

 

 

 

 

 

  

67. Therefore, pursuant to the Rejection Order and Stipulation, the Plane 5 APA has 

been terminated and all advance payments, including the Refund, shall be paid to the “Buyer” or 

Zetta PTE. 

68. Additionally,  

 

 after payment of which the parties are released from all claims against 
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each other under the Plane 5 APA. Thus, by filing POC 156 for $1,450,000 in liquidated damages, 

BAC implicitly acknowledged that the Plane 5 APA had been terminated and is estopped from 

asserting otherwise. 

69. Finally, Article 10.1 of the Plane 5 APA states,  

 

 

  

C. The Term Sheet and the PDP Loan Documents 

70. The Term Sheet, which the Trustee believes was signed in November 2016, 

 

 

 

 

  

71. The Term Sheet  

 

 

 

 

  

72.  

 

 

  

73. In fact,  
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74. Like the other CAVIC financed deals for the Delivered Aircraft, the Plane 5 Lease 

Agreement contained other terms that indicate that, had Plane 5 been delivered to the Debtors and 

financed through the proposed finance lease structure, the Debtors would have been the true 

economic owners of the Plane 5, and the Plane 5 Lease Agreement would have been appropriately 

characterized as a financing under both US and English law, not an operating or true lease. In 

particular,  

 

 

 

 

 

  

75.  
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76. Under the PDP Facility Agreement, CAVIC could  

 to fund the 9764 Aircraft and Plane 5 PDPs to be paid to BAC 

under the 9764 APA and Plane 5 APA. See PDP Facility Agreement, 3.1.  

 at the “Expiry Date” 

which was the earlier of the Delivery Date of the aircraft or 11 months after funding of the PDP 

Loan. See PDP Facility Agreement, MASTER DEFINITIONS SCHEDULE IN RESPECT OF 

THE PDP FINANCING OF TWO (2) BOMBARDIER GLOBAL 6000 AIRCRAFT (definition of 

“Expiry Date” for “Second Aircraft Loan”). On the Expiry Date, CAVIC was required  

 

 See PDP Facility Agreement, section 6.1. Thus, there were  

 

 However, CAVIC was obligated to pay interest during the term of the Plane 5 

PDP Loan. See PDP Facility Agreement, Section 8.2.  

77. CAVIC could prepay the PDP Loan at its option so long as it was not in default and 

was after the first monthly interest period. See PDP Facility Agreement, section 7.3.1 (“Borrower 

may . . . provide that no Enforcement Event has occurred and is continuing and the first Repayment 

Date [of monthly interest] has passed, prepay the whole of any Loan . . . “). 

78. The PDP Facility Agreement was only the first prong of the Plane 5 PDP Loan. The 

second prong of the Plane 5 PDP Loan was the Plane 5 FPA between CAVIC and the Debtors 

(through TVPX, the Debtors’ trustee) that  

  

79. Under the Plane 5 FPA, the Debtors were unconditionally obligated to repay the 

Plane 5 PDP Loan advanced under the PDP Facility Agreement upon the Expiry Date, absent a 

default by CAVIC, under the Plane 5 FPA upon CAVIC’s issuance of a Notice to Purchase: 
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on behalf of Zetta PTE (The Seller [CAVIC] shall be entitled to issue a Notice to Purchase 
to the Buyer [TVPX, guaranteed by the Debtors] requiring the Buyer to Purchase an Aircraft 
Interest if at any time . . . . the entire principal amount of the loan payable in respect of such 
Aircraft Interest by the Seller to [EDC] has become due and payable under the facility due 
to any reason other than a Seller Event of Default. 

(Plane 5 FPA, 2.2.1.) 

80. “Aircraft Interest” is defined as all of the Assigned Rights and Assumed Obligations 

relating to Plane 5, meaning all of the Buyer’s rights under the Plane 5 APA. See Plane 5 FPA, 

section 1.1 (definition of “Aircraft Interest”).  

81. In addition, the Debtors were unconditionally obligated to pay interest on the Plane 

5 PDP Loan during the term of the PDP Facility Agreement, Section 6.1.1 provides: 

The Buyer [TVPX, guaranteed by the Debtors] here[by] agrees to pay the Seller interest on 
the principal loan amount that is advanced to the Seller [CAVIC] pursuant to the [PDP] 
Facility Agreement in respect of [Plane 5] and that is outstanding as at each applicable 
Interest Payment Date (the “Relevant Loan Amounts”). 

(Plane 5 FPA, section 6.1.1.) 

82. In fact, the Debtors made two interest payments to CAVIC under the Plane 5 PDP 

Loan. On May 11, 2017, the Debtors paid $124,555.00 to CAVIC for “PDP finance interest (March 

31st-April 30th, 2017)” with respect to Plane 5. On June 27, 2017, the Debtors paid another 

$129,037.50 to CAVIC for “PDP finance interest (April 30th, 2017-May 31st, 2017)” with respect 

to Plane 5. 

83. In other words, CAVIC never had to make a single payment to EDC under the PDP 

Facility Agreement that it could not force the Debtors to pay under the Plane 5 FPA by issuing a 

Notice of Purchase to the Debtors or through the Debtors’ compliance with Section 6.1.1 of the 

Plane 5 FPA.  

84. Conversely, the Debtors could force CAVIC to sell its Aircraft Interest to the 

Debtors by requiring CAVIC to voluntarily prepay the PDP Loan. See Plane 6 FPA, Section 2.2.2. 

Of course, to do so, the Debtors would be required to  

 

 

85. As noted above, the Plane 5 FPA was a condition precedent, along with other 
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transaction documents, to EDC’s agreement to enter into the PDP Facility Agreement. The Plane 5 

FPA and the PDP Facility Agreement were inextricably tied together and provided a means for the 

Debtors to obtain PDP financing to acquire Plane 5  

86. If, however, the Debtors did not  (because it did not have the 

necessary funds), and CAVIC did not  (because it wanted to earn 

favorable interest under the Plane 5 Lease Agreement funded by the Plane 5 EDC Long-Term 

Finance Facility Agreement), then Plane 5  

 

 

  

87.  

 

 

 

 

 

 

 

 

88. Despite the foregoing transactions being described under what the parties have 

termed a “lease,” the intent of the parties, and the economic realities of the structure of the 

transaction, constituted a finance lease, not a true lease. Zetta PTE procured the Plane 5 PDP Loan 

from CAVIC, and granted certain securities to CAVIC to ensure repayment of the Plane 5 PDP 

Loan over time through a mechanism of nominal “lease” payments, to acquire full ownership Plane 

5. Indeed,  

 

 CAVIC never had any intent to actually acquire ownership of 
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Plane 5. 

89. In sum, the parties’ clear intent and the economic realities of the PDP Loan structure 

and contemplated lease financing arrangement for Plane 5 made it crystal clear that the Debtors, 

and not CAVIC, was to be the true economic owner of Plane 5 and CAVIC just the third-party 

financier.  

90.  

 

 

 

  

 

  

 

 

 

  

 

 

  

 

  

91. Accordingly, the Term Sheet and the documents executed by the parties  

 including the PDP Facility Agreement, the Plane 5 FPA, the Plane 

5 Lease Agreement, the Plane 5 Sub-Lease and the other related transactional documents make it 

clear  that the Plane 5 PDP Loan was intended to be a loan to the Debtors that the Debtors were 

obligated to repay to CAVIC, either through CAVIC’s  

under Plane 5 FPA or through the quarterly “rent” payments under the Plane 5 Lease Agreement 
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and Plane 5 Sub-Lease.  

D. The Security Assignment 

92. As  and as explained in greater detail infra, as security 

for the repayment of the PDP Loan, Zetta PTE, CAVIC, and BAC executed the March 31 

Assignment. 

93. CAVIC did not perfect its security interest in the rights assigned under the Plane 5 

APA, including the right to the Refund, by filing a financing statement pursuant to Article 9 of the 

Uniform Commercial Code (the “UCC”) or other applicable perfection regime. 

94. As further security for the repayment of the PDP Loan, TVPX executed the FPA 

and the Guarantors executed the FPA Guarantee,   

E. The March 31 Assignment is for Security and Not an Absolute Assignment 

a. The Plain Language of the Documents 

95. The plain language of the documents indicates that parties intended the March 31 

Assignment to act as an assignment for security for the repayment of the PDP Loan and not as an 

absolute assignment.  

96.  

 

 

 

 

 

 

 

  

97. Moreover, all of the operative documents that were entered into, or incorporated by 

reference into such documents at closing on the Plane 5 PDP Loan and March 31 Assignment, make 

is crystal clear that the March 31 Assignment was not an absolute assignment to enable CAVIC to 
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purchase Plane 5 in its own right but was rather was tied to securing CAVIC’s extension of a $30 

million loan to the Debtors to finance the Plane 5 PDP obligation. 

98. The March 31 Assignment  

 

 

 

 

 

 

 

 

 

 

  

99. The March 31 Assignment, the PDP Facility Agreement, the Plane 5 FPA, the FPA 

Guarantee, the Plane 5 Lease Agreement, the Plane 5 Sub-Lease and the Plane 5 EDC Long-Term 

Financing Facility Agreement, read together, thus created a lender-borrower relationship between 

CAVIC and the Debtors with respect to the Plane 5 PDP Loan.  

100. Upon funding of the Plane 5 PDP Loan, the Debtors became obligated, and, in fact, 

actually paid, amounts owed under Plane 5 PDP Loan to CAVIC under the Plane 5 FPA.  

101. The March 31 Assignment was obtained solely to secure the repayment of the Plane 

5 PDP Loan  

 

  

102.  
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103. The March 31 Assignment carves out that Zetta PTE remained jointly and severally 

liable with CAVIC for the performance of all obligations under the Plane 5 APA.  

b. Reduction of the Debt on Account of the March 31 Assignment  

104. The Debtors owed no debt to CAVIC on account of Plane 5 prior to the March 31 

Assignment and incurrence of the Plane 5 PDP Loan.  

 

 

 

 

 

  

c. The Timing of the Plane 5 PDP Loan  

105. This factor weighs heavily in favor of a security assignment.  

 

 

 

 Thus, all of the relevant documents with respect to Plane 5 PDP Loan were 

delivered at closing, representations and warranties were made, and the Plane 5 PDP Loan closing 
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occurred. At closing, the Debtors became obligated to repay interest on the Plane 5 PDP Loan under 

Section 6.1.1 of the Plane 5 FPA and the full amount of principal of the Plane 5 PDP Loan at its 

Expiry Date upon issuance by CAVIC  The March 31 Assignment was 

executed and delivered at closing concurrently with funding of the Plane 5 PDP Loan.  

d.  Payments Made Reduce the Amount of the Plane 5 PDP Loan 

106. Payments made by the Debtors to CAVIC on account of the Plane 5 PDP Loan 

pursuant to the Plane 5 FPA and the Plane 5 Guarantee would directly reduce the Plane 5 PDP Loan 

balance.  

 

 

 

  

107. In addition, the two interest payments that the Debtors made following In May and 

June of 2017 directly reduced the balance owed under the Plane 5 PDP Loan. 

108. Finally, BAC issued  

 

 

 

  

109. Finally,  the parties intended that 

the Plane 5 PDP Loan would be rolled into the Plane 5 EDC Long-Term Financing Facility to be 

repaid by the Debtors through quarterly “rent” installments under the Plane 5 Lease Agreement and 

Plane 5 Sub-Lease. Thus, payments on account of the March 31 Assignment at closing on the roll-

over financing would eliminate the Plane 5 PDP Loan in exchange for the incurrence of new 

obligations incurred by the Debtors under the Plane 5 Lease Agreement and Plane 5 Sub-Lease. 

e. Excess Paid on the Plane 5 PDP Loan Would be Returned to Zetta PTE 

110. Through their ability to issue a notice to sell, the Debtors always controlled the 
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“upside” of any increase in value of rights under the Plane 5 APA, no matter how fanciful. Thus, if 

there was any possibility that the value of the rights under the Plane 5 APA exceeded the amount 

of the Plane 5 PDP Loan, the Debtors could always exercise the notice to sell and force CAVIC to 

pay off the Plane 5 PDP Loan upon providing sufficient funds to CAVIC to do so and retain any 

upside in value. Thus, the prospect of excess funds being received on account of the Plane 5 PDP 

Loan was not an economic possibility. 

111. But the Debtors’ right to exercise the notice to sell, and thus control the “upside” 

value to Plane 5, indicates that the Debtors, not CAVIC, was the residual owner of any equity in 

the rights to Plane 5, negating that the March 31 Assignment was an absolute assignment to CAVIC.  

112. Moreover, after Plane 5 was dropped into the financing structure after delivery of 

Plane 5 as contemplated by the parties, the Debtors retained any excess over the principal and 

interest owed under the Plane 5 EDC Long-Term Financing Facility Agreement.  

 

 

 

 

 

f. The March 31 Assignment was a Source of Payment of the Plane 5 PDP Loan  

113. By executing the March 31 Assignment, the parties intended to grant CAVIC the 

right to collect any amounts due to Zetta PTE under the Plane 5 APA as one of the “securities” for 

repayment of the PDP Loan. The parties thus contemplated that it would be source of payment if 

the Debtors defaulted under the Plane 5 FPA and the Plane 5 FPA Guarantee.  

g. CAVIC Retains a Right of Deficiency on the Plane 5 PDP Loan 

114. The Debtors were jointly and severally liable under the Plane 5 FPA Guarantee if 

the Plane 5 PDP Loan was not repaid. See Plane 5 FPA Guarantee, Section 2.5. The Debtors’ 

obligations were a guarantee of the whole amount, id., 2.4, and that the guaranteed obligations are 

independent and primary, id., 2.1(c). In addition, Zetta PTE remained jointly and severally liable 
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on all obligations under the Plane 5 APA under the March 31 Assignment. Moreover, the Debtors 

guaranteed the debt owed in the form of the Plane 5 Lease Guarantee. 

115. Thus, under the terms of the Plane 5 FPA Guarantee, the March 31 Assignment, and 

the Plane 5 Lease Guarantee, CAVIC had a right to any deficiency on the Plane 5 PDP Loan that 

was owed under the Plane 5 FPA and the Plane 5 FPA Guarantee and could collect this deficiency 

from the Debtors on a joint and several basis, as it has attempted to do so through the filing of its 

POCs. 

h. CAVIC’s Right to the Plane 5 Would be Extinguished if the Assignor Paid the 
Debt from Another Source  

116. As state above, the Debtors’ issuance of a notice to sell under section 2.2.2 of the 

Plane 5 FPA forcing CAVIC to exercise its rights to prepay the Plane 5 PDP Loan, and the Debtors’ 

consequent funding of the loan prepayment from its own funding source in accordance with Section 

4.2 of the Plane 5 FPA, would have extinguished CAVIC’s rights under the March 31 Assignment 

and would have required CAVIC to re-assign its rights back to the Debtors.  

117. This factor weighs in favor of a security assignment. 

i. Whether, before the Complaint Was Filed, CAVIC Filed Proofs of  Claim or Other 
Documents Asserting it Was Secured Party 

118. On April 24, 2018, CAVIC filed POC 162 and 163 relating to the Plane 5 APA and 

March 31 Assignment. In these proofs of claim, CAVIC acknowledged that the Debtors were 

obligated to pay interest on the Plane 5 PDP Loan pursuant to Section 6.1.1 of the Plane 5 FPA and 

Plane 5 FPA Guarantee. They also asserted that some or all of its claim against the Debtors is 

secured. The representations in these POCs are flatly inconsistent with CAVIC’s view that the 

March 31 Assignment was an absolute assignment untethered to a loan obligation between CAVIC 

and the Debtors.  

CLAIMS 

COUNT I 
By Zetta PTE against CAVIC 

Declaratory Judgment that the Financed Leases Are Financings and Not True Leases 

119. The Trustee re-alleges all paragraphs above.  
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120. The economic realities of the Financed Leases and the terms of the transactional 

documents prove that the relationship between the parties is a borrower/lender relationship and not 

a true lessee/lessor relationship.  

121. The parties intended that the Financed Leases be financings.  

122. The parties refer to the Financed Leases as a “Finance leasing.” See Exhibit 1 at 2. 

123. The parties refer to the amount ultimately to be loaned as the “Financed Amount.” 

Id. 

124. The parties refer to the PDP Loan as the “Loan Amount.” Id. at 5. 

125. The parties refer to the term and interest repayments as the “Loan Term” and “Loan 

Interest Repayment.” Id. 

126. The terms of the Head Lease and Sub-Lease confirm they are financing 

arrangements and not leases: (i) the payments under the Head Lease and Sub-Lease were designed 

for CAVIC to receive a return on its PDP Loan investment; (ii) the “rent” was calculated based on 

the amount CAVIC borrowed from EDC and not the fair market rental value of the Undelivered 

Aircraft; (iii) the Aircrafts were purchased specifically for the Debtors to operate; (iv) Zetta USA 

assumed almost all of the obligations normally associated with outright use and ownership (see 

Sch. 2, Exhibits 2-28, 2-36, 2-51, and 2-65, ¶¶ 5.2, 6, 10, 13, 14, 16, and 19); and (v) Zetta PTE, 

through TVPX is entitled to the residual value of the Aircrafts  

 See Sch. 2, Exhibits 2-27, 2-35, 2-47, and 2-61, ¶ 22.1. 

127. Moreover, CAVIC never intended to operate or own the Aircraft. CAVIC is a 

subsidiary created to provide aviation financing to airlines and other operators. It does not 

independently operate aircrafts or purchase aircraft for re-sale to airlines or operators.  

128. All of these facts and provisions demonstrate that (i) the Undelivered Financed 

Lease, which was never effective due to the Debtors’ intervening bankruptcy filings, would have 

been characterized as a disguised financing, and not a true lease, under applicable law; and (ii) the 

Delivered Financed Leases should be recharacterized as a disguised financing under applicable law. 

129. Therefore, the Financed Leases are actually financing agreements and not true 
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leases. 

COUNT II 
By Zetta PTE against BAC 

Declaratory Judgment that the Plane 5 APA Is Terminated 

130. The Trustee re-alleges all paragraphs above. 

131. Pursuant to the Stipulation, upon its approval, BAC was permitted to cease 

manufacturing Plane 5. The Stipulation Order was entered on November 13, 2017, approving the 

Stipulation. 

132. Additionally, the Stipulation provided that upon the rejection of the Plane 5 APA, 

“[BAC] shall have relief from the automatic stay . . . as necessary to terminated the [Plane 5 APA] 

based on [Zetta PTE]’s actual and deemed . . . material prepetition breach(es) of [the Plane 5 APA], 

and . . . [BAC] reserves, and shall have the right, to assert claims against the Debtors’ estates 

relating to the rejected [APA] . . . .”  

133. On January 25, 2018, the Court entered the Rejection Order.  

134. BAC filed POC 156 seeking liquidated damages  

 By asserting such liquidated damages 

against the Debtors, BAC terminated the Plane 5 APA, either expressly and implicitly, and is 

estopped from asserting otherwise.  

135. Accordingly, the Plaintiff seeks a declaratory judgment that the Plane 5 APA is 

terminated. 

COUNT III  
By Zetta PTE against CAVIC 

Declaratory Judgment that CAVIC’s Security Interest  
in the Refund Is Not Perfected 

136. The Trustee re-alleges all paragraphs above. 

137. The March 31 Assignment is a document and/or instrument.  

138. The March 31 Assignment created an assignment for security, and not an absolute 

assignment, in favor of CAVIC of rights under the Plane 5 APA as a matter of law. 

139. Pursuant to Article 9 of the UCC, a security interest such as the March 31 

Assignment and rights thereunder, must be perfected by the filing of a UCC financing statement. 
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140. Because CAVIC has not filed a financing statement, CAVIC’s security interest 

under the March 31 Assignment in the Refund was not perfected as of the Petition Date. 

141. A declaration of this Court is necessary, just, and appropriate to declare that, as of 

the Petition Date, CAVIC does not have a perfected security interest in the Plane 5 APA. 

142. Accordingly, the Trustee seeks a declaratory judgment that CAVIC does not have a 

perfected security interest in the Refund. 

COUNT IV 
By Zetta PTE against CAVIC 

Avoidance of Unperfected Security Interest 
11 U.S.C. §§ 544(a)(1) 

143. The Trustee re-alleges all paragraphs above. 

144. Pursuant to section 544(a) of the Bankruptcy Code, the Trustee has the rights and 

powers of a judicial lien creditor and the ability to avoid any unperfected security interest 

subordinate to such judicial lien creditor rights. 11 U.S.C. § 544. 

145. Because CAVIC did not have a perfected security interest in the Plane 5 APA and 

therefore, the right to the Refund as of the Petition Date, the Trustee’s rights and powers as a judicial 

lien creditor trump CAVIC’s unperfected security interest and, accordingly, render such interest 

subject to avoidance under the “strong arm” provisions of Section 544 of the Bankruptcy Code. 

146. Accordingly, the Court should enter judgment that CAVIC does not hold a valid, 

enforceable, perfected, and unavoidable security interest in the Plane 5 APA, and therefore the right 

to the Refund. 

COUNT V  
By Zetta PTE against CAVIC 

Recovery of Refund  
11 U.S.C. § 550(a) 

147. The Trustee re-alleges all paragraphs above. 

148. The transfer of an interest in property—including the creation of a security interest 

in property—is avoidable and the transfer avoided, or the value thereof, is recoverable from the 

initial transferee for the benefit of, and automatically preserved for, the estate. 11 U.S.C. § 550. 
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149. Accordingly, the Trustee is entitled to recover the right to the Refund for the benefit 

of the estate. 

COUNT VI  
By Zetta PTE against BAC 

Turnover of Refund  
11 U.S.C. § 542(a) 

150. The Trustee re-alleges all paragraphs above. 

151. BAC has possession or control over the Refund. 

152.  

 

153. Zetta PTE is the “Buyer” under the Plane 5 APA. 

154. The Plane 5 APA has been terminated pursuant to the Stipulation and Rejection 

Motion. 

155. Therefore, the Refund is property of the Debtors’ estate. 

156. Pursuant to section 542(a) of the Bankruptcy Code, “an entity . . . in possession, 

custody, or control, during the case, of property that the trustee may use, sell, or lease under section 

363 of this title . . . shall deliver to the trustee, and account for, such property or the value of such 

property, unless such property is of inconsequential value or benefit to the estate.” 11 U.S.C. 

§ 542(a). 

157. The Refund is a type of property that the Trustee may use, sell, or lease under section 

363 of the Bankruptcy Code. 

158. The Refund is not of inconsequential value or benefit to the Debtors’ estate, but is 

of significant value and benefit to the estate. 

159. Accordingly, BAC must turn over the Refund to the Trustee for the benefit of the 

Debtors’ estate. 

160. The Trustee also seeks prejudgment interest against BAC from the date the Refund 

was due to be paid through the date the Court enters judgment on this claim.  
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RESERVATION OF RIGHTS 

161. The Trustee reserves the right to bring all other claims or causes of action that the 

Trustee may have against any Defendant, on any and all grounds, as allowed under the law or in 

equity, including but not limited to, those claims not known by the Trustee at this time but that he 

may discover during the pendency of this First Amended Adversary Complaint.  

162. The Trustee has intentionally omitted amendments to Count I and related 

allegations, including information regarding the CAVIC Statutory Trusts and nominal parties as 

well as allegations relating to the fraudulent scheme and fraudulent transfers perpetrated by Geoff 

Cassidy and the defendants in King v. Jetcraft Corp., Adv. Proc. No. 2:19-AP-1982-SK, in response 

to the Court’s July 13, 2021 Memorandum of Decision on “Motion For Leave To Amend Adversary 

Complaint,” Docket #242, Filed by Chapter 7 Trustee Jonathan D. King” [Adv. Docket No. 275]. 

By doing so, the Trustee does not intend to and does not waive or forfeit his claims as set forth in 

the as-proposed First Amended Adversary Complaint, including claims against the parties 

identified above, or any right to appeal the Court’s memorandum or other decisions with respect to 

the pleadings, including without limitation the Court’s denial of consolidation. 

163. In addition, the Trustee intends to commence a parallel proceeding in Singapore to 

recover unfair preferences under the laws of Singapore. In the event it is determined that such 

claims should be brought in this proceeding as opposed to Singapore under res judicata or issue 

preclusion principles, the Trustee reserves the right to amend this First Amended Adversary 

Complaint to include such claims. 

PRAYER FOR RELIEF 

WHEREFORE, Plaintiff requests that the Court enter judgment in its favor and against the 

Defendants as follows: 

a. Enter a declaratory judgment that the Financed Leases are disguised financing 

agreements, not true leases; 

b. Enter a declaratory judgment that the Plane 5 APA is terminated; 

c. Enter a declaratory judgment that CAVIC’s March 31 Assignment, which created a 
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security interest in the Refund, is unperfected; 

d. Enter a judgment avoiding CAVIC’s security interest in the Plane 5 APA and right 

to the Refund under sections 544 of the Bankruptcy Code; 

e. Enter judgment in favor of the Trustee and against CAVIC and BAC, jointly and 

severally, in the amount of $30 million to recover the right to the Refund, for the benefit of the 

Debtors’ estates or the value of such right to the Refund under Section 550 of the Bankruptcy Code. 

f. Enter a judgment ordering BAC to immediately turn over such property under 

section 542 of the Bankruptcy Code, and prejudgment interest against BAC from the date the refund 

was due to be paid through the date the Court enters judgment on this claim; and 

g. Grant such other relief as is just and equitable. 

* * * 

Dated: July 28, 2021 Respectfully submitted, 

DLA PIPER LLP (US) 

By: /s/ John K. Lyons  
 DAVID B. FARKAS 
 JOHN K. LYONS (Pro Hac Vice) 
 JEFFREY S. TOROSIAN (Pro Hac Vice) 
 JOSEPH A. ROSELIUS (Pro Hac Vice) 

Attorneys for the Trustee
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ROBBIN L. ITKIN (SBN 117105) 

robbin.itkin@dlapiper.com 

DLA PIPER LLP (US) 

2000 Avenue of the Stars 

Suite 400 North Tower 

Los Angeles, California 90067-4704 

Tel:  (310) 595-3000 

Fax: (310) 595-3300 

 

JOHN K. LYONS (Pro Hac Vice) 

john.lyons@dlapiper.com 

KATIE ALLISON (Pro Hac Vice) 

katie.allison@dlapiper.com 

DLA PIPER LLP (US) 

444 West Lake Street, Suite 900 

Chicago, Illinois 60606-0089 

Tel:  (312) 368-4000 

Fax: (312) 236-7516 

 

Attorneys for Jonathan D. King as  

Chapter 7 Trustee 

 

UNITED STATES BANKRUPTCY COURT 

CENTRAL DISTRICT OF CALIFORNIA 

LOS ANGELES DIVISIONS 
 

In re: 

ZETTA JET USA, INC., a California 

corporation, 

Debtor. 

 

Lead Case No.: 2:17-bk-21386-SK 
 

Chapter 7 
 

Jointly Administered With: 

Case No.: 2:17-bk-21387-SK 

 

ORDER GRANTING CHAPTER 7 

TRUSTEE’S OMNIBUS MOTION FOR 

ENTRY OF AN ORDER AUTHORIZING 

THE REJECTION OF EXECUTORY 

CONTRACTS AND UNEXPIRED 

LEASES NUNC PRO TUNC TO 

NOVEMBER 30, 2017   

 

[Relates to Docket Nos. 498 & 574] 

 

[No Hearing Required Pursuant to Local 

Bankruptcy Rule 9013-1(o)]  

In re: 

ZETTA JET PTE, LTD., a Singaporean 

corporation, 

Debtor. 

 

 Affects Both Debtors 

 Affects Zetta Jet USA, Inc., a 

California corporation, only 

 Affects Zetta Jet PTE, Ltd., a 

Singaporean corporation, only 

FILED & ENTERED

JAN 25 2018

CLERK U.S. BANKRUPTCY COURT
Central District of California
BY                  DEPUTY CLERKjones
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The motion to this Court [Docket No. 498] (the “Motion”)
1
 by Jonathan D. King, solely in 

his capacity as the duly appointed chapter 7 trustee (the “Chapter 7 Trustee”) in the above-

captioned, jointly administered bankruptcy cases (these “Chapter 7 Cases”) of Zetta Jet USA, Inc. 

and Zetta Jet PTE, Ltd. (the “Debtors”), for entry of an order under Section 365 of title 11 of the 

United States Code (the “Bankruptcy Code”), authorizing the Chapter 7 Trustee to reject any 

actual executory contracts and unexpired leases (the “Contracts”) in existence between either of 

the Debtors and the counterparties identified in Exhibit A to the Memorandum of Points and 

Authorities (“Memorandum”) to the Motion, effective nunc pro tunc to November 30, 2017 (the 

date that the Debtors ceased all operations), has come before the Honorable Sandra R. Klein, 

United States Bankruptcy Judge, presiding. 

The Court having reviewed (i) the Motion filed on December 20, 2017, (ii) the 

Declaration of Jonathan D. King, annexed to the Memorandum (the “Declaration”), (iii) the 

Notice of the Motion filed on December 20, 2017 [Docket No. 498] (the “Notice”), which was 

served on the requisite parties using the methods identified on the Proof of Service of the Notice, 

and (iv) the Declaration of Non-Opposition, filed on January 22, 2018 [Docket No. 574]; and it 

appearing that the Motion should be approved, that adequate notice was given under the 

circumstances and no opposition thereto was timely filed; and for other good cause appearing, 

therefor, 

IT IS HEREBY ORDERED that: 

1. The Motion is GRANTED.   

2. Pursuant to Section 365 of the Bankruptcy Code, the Chapter 7 Trustee’s rejection of 

each Contract listed in Exhibit A to the Motion, effective nunc pro tunc to November 30, 2017, is 

approved. 

// 

// 

// 

                                                 
1
  Capitalized terms not otherwise defined herein shall have the meanings given to such terms in the Motion. 
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3. The Chapter 7 Trustee and his representatives are authorized to execute and deliver all 

instruments and documents and take any additional actions as are necessary or appropriate to 

implement and effectuate the rejections hereby. 

4. The Court shall retain jurisdiction to hear and determine all matters arising from or 

related to this Order.   

# # # 

 

 

Date: January 25, 2018
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Fill in this information to identify the case: 

Debtor 1 

Debtor 2 
(Spouse, if f iling) 

Zetta Jet PTE, Inc. 

United States Bankruptcy Court for the: Central District of California 

Case number 2: 17-bk-21387-SK 

Official Form 410 

Proof of Claim 4/16 

Read the instructions before filling out this form. This form Is for making a claim for payment in a bankruptcy case. Do not use this form to 
make a request for payment of an administrative expense. Make such a request according to 11 U.S.C. § 503. 

Fliers must leave out or redact information that is entitled to privacy on this form or on any attached documents. Attach redacted copies of any 
documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of running accounts, contracts, judgments, 
mortgages, and security agreements. Do not send original documents; they may be destroyed after scanning. If the documents are not available, 
explain in an attachment. 

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years , or both. 18 U.S.C. §§ 152, 157, and 3571 . 

Fiii in all the Information about the claim as of the date the case was filed. That date Is on the notice of bankruptcy (Form 309) that you received. 

Identify the Claim 

Who Is the current 
creditor? 

2. Has this claim been 
acquired from 
someone else? 

3. Where should notices 
and payments to the 
creditor be sent? 

Federal Rule of 
Bankruptcy Procedure 
(FRBP) 2002(g) 

CAVIC Aviation Leasin g (Ireland) 22 Co. Designated A ctivity Compa ny 
Name of the current crarl llnr (the person or entity to be paid for this claim) 

Other names the creditor used with the debtor 

Gif No 

0 Yes. From whom? ----- - - ---- ------ ----------- - - --

Where should notices to the creditor be sent? 

c/o Wayne Wang (AVIC Int. Leasing Co., Ltd .) 
Name 

18F , CATIC Tower, 212 J iang Ning R oad 
Number Street 

Shanghai, 200040 China 
City State ZIP Code 

Contact phone 

contact email wa ngq icong@chlnaleasing.net 

Where should payments to the creditor be sent? (if 
different) 

Name 

Number Street 

City State ZIP Code 

Contact phone 

Contact email 

Uniform claim identifier for electronic payments in chapter 13 (if you use one): 

4. Does this claim amend Gl No 

one already flled? 0 Yes. Claim number on court claims registry (if known) __ _ 

5. Do you know if anyone 
else has filed a proof 
of claim for this claim? 

Official Form 410 

!if No 
0 Yes. Who made the earlier filing? 

Proof of Claim 

Filed on 
MM I DD I YYYY 

page 1 
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• ~. ,.,.._ Give Information About the Clalm as of the Date the Case Was Filed 

6. Do you have any number 1iZ1 No 
you use to Identify the D Yes. Last 4 digits of the debtor's account or any number you use to Identify the debtor: __ 
debtor? 

7 . How much Is the claim? 

B. What Is the basis of the 
claim? 

s At least $1,416,591 .45. Does this amount Include Interest or other charges? 

D No 

Ga' Yes. Attach statement Itemizing Interest, fees, expenses, or other 
charges required by Bankruptcy Rule 3001 (c)(2)(A). 

Examples: Goods sold, money loaned, lease, services performed, personal Injury or wrongful death, or credit card. 

Attach redacted copies of any documents supporting the cl aim required by Bankruptcy Rule 3001 (c). 

Limit disclosing Information that Is entitled to privacy, such as health care Information. 

See attached addendum 

9. Is all or part of the claim S" No 
secured? ~ The claim Is secured by a lien on property. 

Nature of property: 

D Real estate. If the claim Is secured by the debtor's principal residence, file a Mortgage Proof of Claim 
Attachment (Official Form 410-A) with this Proof of Claim. 

D Motor vehicle 
~ Other. Describe; See attached addendum 

Basis for perfection: See attached addendum 
Attach redacted copies of documents, If any, that show evidence of perfection of a security Interest (for 
example, a mortgage, lien, certificate of title, financing statement, or other document that shows the lien has 
been flied or recorded.) 

Value of property: $ _____ _ _ 

Amount of the claim that Is secured: $. ______ _ 

Amount of the claim that Is unsecured: S. _______ (The sum of the secured and unsecured 
amounts should match the amount In line 7.) 

Amount necessary to cure any default as of the date of the petition: $ ___ N_o_t_A_P,_P,_l_lc_a_b_le 

Annual Interest Rate (when case was flied) ___ % 

D Fixed 
0 Variable 

10. Is this claim based on a liZI No 
lease? 

11. Is this claim subject to a 
right of setoff? 

Official Form 410 

0 Yes. Amount necessary to cure any default as of the date of the petition. $ _______ _ 

liZI No 

D Yes. Identify the property:----------------------- ---

Proof of Claim page 2 
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I 12. Is all or part of the claim 0 No 
entitled to priority under 
11 U.S.C. § 507(a)? 0 Yes. Check all that apply: 

----- -

Amount entitled to priority 

A claim may be partly 
priority and partly 
nonpriority. For example, 
in some categories, the 
law limits the amount 
entitled to priority. 

Sign Below 

The person completing 
this proof of claim must 
sign and date it. 
FRBP 9011(b). 

If you file this claim 
electronically, FRBP 
5005(a)(2) authorizes courts 
to establish local rules 
specifying what a signature 
is. 

A person who files a 
fraudulent claim could be 
fined up to $500,000, 
imprisoned for up to 5 
years, or both. 
18 U.S.C. §§ 152, 157, and 
3571. 

Official Form 41 O 

0 Domestic support obligations (including alimony and child support) under 
11U.S.C. §507(a)(1)(A) or (a)(1)(B) . $ ______ _ 

0 Up to $2,850* of deposits toward purchase, lease, or rental of property or services for 
personal, family, or household use. 11 U.S.C. § 507(a)(7). $'-----------

0 Wages, salaries, or commissions (up to $12,850*) earned within 180 days before the 
bankruptcy petition is filed or the debtor's business ends, whichever is earlier. $ _______ _ 
11 U.S.C. § 507(a)(4). 

0 Taxes or penalties owed to governmental units. 11 U.S.C. § 507(a)(8) . $ _______ _ 

0 Contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5). $ ________ _ 

0 Other. Specify subsection of 11 U.S.C. § 507(a)(_) that applies. $ _______ _ 

• Amounts are subject to adjustment on 4/01 /19 and every 3 years after that for cases begun on or after the date of adjustment. 

Check the appropriate box: 

0 I am the creditor. 

0 I am the creditor's attorney or authorized agent. 

0 I am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004. 

0 I am a guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005. 

I understand that an authorized signature on this Proof of Claim serves as an acknowledgment that when calculating the 
amount of the claim, the creditor gave the debtor credit for any payments received toward the debt. 

I have examined the information in this Proof of Claim and have a reasonable belief that the information is true 
and correct. 

I declare under penalty of perjury that the foregoing is true and correct. 

04/20/2018 
Executed on date 

MM I DD I YYYY 

Sign~ 
Print the name of the person who is completing and signing this claim: 

Name Qicong Wang 
First name Middle name Last name 

Title Project Manager 

Company AVIC INTERNATIONAL LEASING CO. , I.TD. 
Identify the corporate servicer as the company if the authorized agent is a servicer 

Address 18F, CATIC Tower, 212 Jiang Ning Road 
Number Street 

Shanghai. 200040 China 
City State ZIP Code 

Contact phone 0086-21-22262753 Email wangqicong@chinaleasinq.net 

Proof of Claim page 3 
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Robert J. Labate, Esq. (Bar No. 313847) 
Alan J. Watson (SBN 177531) 

HOLLAND & KNIGHT LLP 
400 South Hope Street, 8th Floor 
Los Angeles, California 90071 
Telephone 213.896.2400 
Facsimile 213.896.2450 
E-mail: robert.labate@hklaw.com 

alan.watson @hklaw.com 

UNITED STATES BANKRUPTCY COURT 
CENTRAL DISTRICT OF CALIFORNIA-LOS ANGELES DIVISION 

In re: 

ZETTA JET USA, INC., a California 
corporation, 

Debtor. 

In re: 

ZETTA JET PTE, LTD., a Singaporean 
corporation, 

Debtor. 

) LeadCaseNo.2:17-bk-21386-SK 
) 
) 
) Chapter 11 
) 
) 
) Jointly Administered With 

) Case No.: 2:17-bk-21387-SK 
) 
) 
) 
) 
) 
) 

~~~~~~~~~~~~~~~~) 

D Affects Both Debtors 

D Affects Zetta Jet USA, Inc., a California 
corporation only 

[8] Affects Zetta Jet PTE, Ltd., a Singaporean 
corporation only 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

~~~~~~~~~~~~~~~~) 
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ADDENDUM TO PROOF OF CLAIM 

2 1. This proof of claim is filed against debtor Zetta Jet PTE Ltd. ("Zetta Pte.") Case No. 

3 17-21387 (SK) by CA VIC Aviation Leasing (Ireland) 22 Co. Designated Activity Company 

4 ("Claimant"). 

5 2. The post office address of the Claimant and the address to which all notices and 

6 checks to the Claimant should be addressed to is: 

7 

8 

9 

10 

11 

12 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

3. 

Wayne Wang 
A VIC INTERN A TI ON AL LEASING CO., LTD. 

18F, 212 JiangNing Road 
Shanghai, 200040 China 

wangqicong@chinaleasing.net 

with a copy to: 

Robert J. Labate, Esq. (Bar No. 313847) 
Alan J. Watson (SBN 177531) 
HOLLAND & KNIGHT LLP 

400 South Hope Street, 8th Floor 
Los Angeles, California 90071 

Telephone 213.896.2400 
Facsimile 213.896.2450 

E-mail: robert.labate@hklaw.com 
alan. watson @hklaw.com 

This proof of claim arises out of an Assignment of Rights (the "Assignment") 

entered into as of March 31, 201 7, by and among Bombardier Aerospace Corporation 

(Bombardier), Zetta Jet Pte., Ltd. ("Zetta Pte.") as Assignor and Claimant as Assignee with respect 

to Aircraft Purchase Agreement No. 6000-008186 Between Bombardier Aerospace Corporation and 

Zetta Jet Pte. Ltd. dated 10 December 2015 (as anytime amended, "Purchase Agreement 186"). 

4. Under the terms of the Assignment, Zetta Pte. absolutely assigned, conveyed and 

transferred all of its rights, titles, interests, liabilities and obligations under Purchase Agreement 186 

to Claimant. Among other things, Zetta Pte. assigned to Claimant its right to the benefit of all 

advance payments previously made under Purchase Agreement 186, its right to compel 

Bombardier's performance under Purchase Agreement 186, and the obligation to may all future 

payments under Purchase Agreement 186. A copy of the Assignment is attached hereto as Exhibit 

A. 
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5. Claimant subsequently made pre-delivery payments ("PDP Payments") to 

Bombardier in the aggregate amount of $30 million pursuant to the terms of Purchase Agreement 

186. The PDP Payments were sent directly to Bombardier by or at Claimant's direction. At no 

time did Claimant pay or transfer any portion of the PDP Payments to Zetta USA or any of its 

debtor or non-debtor affiliates. 

6. At the time the Assignment was executed, Claimant and certain of its affiliates 

entered various agreements with Zetta Pte., Zetta USA and certain of their non-debtor affiliates 

(each a "Zetta Non-Debtor Affiliate" and collectively the "Zetta Non-Debtor Affiliates") by which 

Claimant and one of its affiliates agreed to lease the aircraft that is the subject of Purchase 

Agreement 186 to a Zetta Non-Debtor Affiliate upon Aircraft delivery, subject to certain conditions 

precedent. Alternatively, if the Zetta Non-Debtor Affiliate failed to enter into the lease, Claimant 

had the right, but not the obligation, to put the aircraft to a Zetta Non-Debtor Affiliate pursuant to a 

forward purchase agreement dated December 23, 2016 between such Zetta Non-Debtor Affiliate 

and Claimant (the "Forward Purchase Agreement"). The Forward Purchase Agreement also 

provided for certain interim payments to CA VIC by that Zetta Non-Debtor Affiliate pending 

delivery of the aircraft. 

7. Zetta USA, Zetta Pte. and certain Zetta Non-Debtor Affiliates guaranteed the 

obligations to CA VIC under the Forward Purchase Agreement in that certain Deed of Guaranty and 

Indemnity in respect of a Forward Purchase Agreement relating to two (2) Bombardier Global 6000 

aircraft with Manufacturer Serial Numbers 9764 and 9788 dated December 23, 2016 (the 

"Guaranty"). Only the Purchase Agreement relevant to the undelivered aircraft number (MSN 

9788) is relevant to this proof of claim. 

8. Under the terms of the Guaranty, the Guarantors (as defined in the Guaranty) 

guaranteed performance of certain "Guaranteed Obligations," which are defined therein as "any and 

all present and future obligations and payment obligations and liabilities of the Obligor due, owing 

or incurred under or in connection with the [Forward Purchase Agreement] to Claimant (including, 

without limitation, under any amendment, supplement or restatement of the [Forward Purchase 

Agreement])." 
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9. Zetta USA, Zetta Pte. and the Zetta Non-Debtor Affiliates defaulted on their 

agreements with Claimant and its affiliates before the petition date. As a result, the conditions to 

consummation of the lease transaction were not satisfied. 

10. Although Zetta Pte. had assigned all of its rights, titles, interests and liabilities under 

Purchase Agreement 186 to Claimant, the Assignment also provides that Zetta Pte. would remain 

liable to Bombardier thereunder. On November 9, 2017, the Chapter 7 Trustee, who was then 

acting as Chapter 11 Trustee for both debtors, and Bombardier entered into a stipulation [Docket 

No. 335] (the "Purchase Agreements Stipulation"), which provided, among other things, that (i) 

Bombardier would halt all further work on the aircraft that is the subject of Purchase Agreement 

186; (ii) any remaining rights or obligations that Debtors had in Purchase Agreement 186, if any, 

would be deemed rejected if no motion to assume it were filed by December 15, 2017; (iii) upon 

rejection the automatic stay would be deemed lifted and Bombardier could terminate Purchase 

Agreement 186 without any need for further order of the Bankruptcy Court; and (iv) the Purchase 

Agreements Stipulation would be binding on the Debtors, their estates and any subsequently 

appointed chapter 11 or chapter 7 trustee. The Bankruptcy Court entered an Order approving the 

Purchase Agreements Stipulation on November 14, 2017 [Docket No. 329]. 

11. No motion to assume the Purchase Agreement was filed by December 15, 2017 or 

within 60 days after the Chapter 7 Trustee was appointed. As a result, Zetta PTE is deemed to have 

rejected any rights or interests it may have had, if any, in Purchase Agreement 186 pursuant to 

section 365 of the Bankruptcy Code and the stay is deemed to be lifted, to the extent necessary, to 

permit the termination of Purchase Agreement 186. 

12. Claimant previously has provided copies of documents concerning the forgoing 

transaction to the Chapter 7 Trustee at its request. 

13. Claimant asserts that, under the terms of the Assignment: (i) Claimant holds all 

rights under Purchase Agreement 186; (ii) as a result of the Assignment, none of Zetta Pte., Zetta 

USA or any of the Zetta Non-Debtor Affiliates holds any rights in and to Purchase Agreement 186 

or to any advance payments paid to Bombardier pursuant thereto; and (iii) none of Zetta Pte., Zetta 
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USA or any of the Zetta Non-Debtor Affiliates has any rights to the PDP Payments that Claimant 

funded and paid to Bombardier after the Assignment was executed. 

14. Claimant hereby asserts a claim under the Guaranty for breach of the obligation to 

pay Interest (as defined in the Forward Purchase Agreement) to Claimant pursuant Article 6 of the 

Forward Purchase Agreement. The total amount of Interest due and payable to Claimant through 

the date of this proof of claim is $1,351,591.45. Interest continues to accrue on a monthly basis as 

provided in the parties' agreements. Claimant further asserts a claim under the indemnity clause, 

section 2.l(c) of the Guaranty, for any costs, fees, expenses, liabilities and other amounts incurred 

in connection with the breach of obligations under the Forward Purchase Agreement. These 

amounts include legal fees of at least $65,000, for a total aggregate amount as of the date of this 

proof of claim of at least $1,416,591.45. 

15. In addition to the claim under the Guaranty set forth above Claimant also files this 

proof of claim as a prophylactic, due to the upcoming bar date, and in response to statements made 

by the Chapter 7 Trustee, concerning his "investigation" of the transaction relating to Purchase 

Agreement 186 and the Assignment. By filing this proof of claim, Claimant reserves the right to 

assert a claim for breach of the Assignment if the Chapter 7 Trustee seeks to assert any claims or 

defenses relating to the Assignment or otherwise seeks to recover any portion of the PDP Payments 

on behalf of the estate of either or both of Zetta Pte. or Zetta USA. 

16. Collectively, all amounts asserted herein or that may in the future be asserted by 

Claimant are referred to as the "Claim." 

1 7. Claimant reserves all rights to amend this proof of claim as additional information 

concerning the Claim becomes available. 

18. By executing and filing this proof of claim, Claimant is not: (i) waiving or releasing 

its rights against any other entity or person, including any other debtor in these cases, with respect 

to the Claim asserted herein and/or (ii) electing a remedy which waives or otherwise affects any 

other remedy of Claimant. 

19. This proof of claim does not amend, supersede or replace any other proof of claim 

that has been or will be filed by Claimant against any of the debtors except as stated herein. 
#56303815_v2 
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ASSIGNMENT OF RIGIITS UNDER THE AIRCRAFT PURCHASE AGREEMENT NO. 6000-
008186 

BETWEEN BOMBARDIER AEROSPACE CORPORATION AND ZETTA JET PTE LTD 
DATED 10 DECEMBER 2015 

This assignment of ri ghts (hereinafter referred to as the "Assignment") to Aircraft Pun:ha'le 
Agret:ment No. 6000-008186 (as may also be referred to as G6000-08186) between 
BOMBARDIER AEROSPACE CORPORATION ("Bombardier") and ZETTA JET PTE 
LTD , ("Assignor") dated to December 2015 (together with all (i) schedules , completion work 
and other specifications, and (ii) amendments (including an amendment no. I dated 25 February 
2016, an amendment no. 2 dated 26 September 2016, an amendment no. 3 dated December 13, 
2016, an amendment no . 4 dated 25 March 2017 a nd an amendment no . 5 dated 25 March 2017) , 
supplements. exhibits and letter agreements relating thereto, and (iii ) any warranty Bill of Sale 
thereto) hereinafter collectively referred to as the "Agreement") is made and entered into by and 
among Bombardier , Assignor Md CA VIC A VlA TION LEASING (IRELAND) 22 CO. 
DESIGNATED ACTIVlTY COMPANY, (" Assignee") and shall be effect ive as of th is 31 
day of March 2017. 

WHEREAS, Assignor desires to transfer and absolutely assign to Assignee all of Assignor's 
rights, interests, liabilities and obli gations in connection with and arising out of the Agreement 
and the Assignee accepts such transfer and as ·ignment; 

WHEREAS, except as otherwise indicated, defined terms in this Assignment shall have the 
same meaning as in the Agreement; 

NOW THE.REFORE, the parties hereto agree to assign the Agreement under the following 
terms and conditions: 

1. Assignor hereby absolutely assigns , conveys and transfers to Assignee all of Assignor's 
rights, title, interests. liabilities and obli gations under the Agreement including, without 
limitation, i) the benefits of the advance payments already made by Assignor in respect of the 
Aircraft, ii) its obligation to make all remaining payments under the Agreement, iii) its right 
to acc.:epl Delivery of the Aircraft and take title to the Aircraft and be named as buyer in the 
bill of sale for the Aircraft provided all of Assignor's obligations are fulfilled pursuant to the 
terms thereof under the Agreement, and iv) any and all rights of Assignor to compel 
performance of the terms of the Agreement by Bombardier corresponding to the rights 
assigned under this clause in respect of the Aircraft, and Assignee accepts such transfer and 
assignment. 

2. Assignee agrees to perform all of Assignor's obligations under the Agreement to the extent 
not already performed by the Assignor as if it were the original Buyer under the Agreement . 
Assignor shall remain joinlly and severally liable with the Assignee for the performance of 

ZETTA JET PTE LTD/ CAVJC AVIATION LEASING (IRELAND) 22 CO. LIMITED 
Assignment Agreement - Global 6000 Purchase Agreement No. 6000-008186 
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ASSIGNMENT OF RIGHTS UNDER THE AIRCRAFT PURCHASE AGREEMENT NO. 6000-
008186 

BETWEEN BOMBARDIER AEROSPACE CORPORATION AND ZETTA JET PTE LTD 
DA TED 10 DECEMBER 2015 

all of Assignee's obligations under the Agreement to the same extent as if the Assignment 
had not been executed . Assignor agrees that at any time and from Lime to ti me . upon the 
wrirren request of Assignee, Assignor shall promptl y and duly execute and deli ver any and 
all such further instruments and documents and take such further action as Assignee may 
reasonably request in order to obtain the full benefits of this Assignment and of the rights and 
powers herein. 

3. Notwithstanding the provisions of Article 11 of the Agreement, Assignee shall be entitled to 
disclose this Assignment to any financial institution(s) which is providing financing to 
Assignee for the purposes of the acquislion of the Aircraft. 

4 . Bombardier and Assignor acknowledge and agree that, for the purposes of Article 10.1 of the 
Agreement, Assignee is an entity that has been established by a third party financier in 
connection with the Assignor's acquisition of the Aircraft. Notwithstanding the provisions of 
Article 10.l. of the Agreement, Bombardier and Assignor individually and collectively 
acknowledge and agree that this Assignment is made in conformity with Article 10.1 of the 
Agreement. 

5. Bombardier shall in no way assume any greater obligations under the Agreement (including, 
without limitation, those relating to warranty) than it would have had without the assignment 
of the Agreement by Assignor to Assignee. Furthermore, Bombardier's rights and/or 
recourses under the Agreement shall not be limited or restricted in any manner whatsoever as 
a result of the Assignment. 

6. The address of Assignee for the purpose of delivering notices under the Agreement following 
the Assignment shall be as follows: 

CA VIC Aviation I.easing (Ireland) 22 Co. Designated Activity Company, 
22 Grand Canal Square, 
Grand Canal Harbour, 
Dublin 2 
Ireland 

Attn: Szilvia McGiff 
Fax #: +353 1 224 0480 

ZETTA Jf:,T fYl'E LTD I CAVIC AVIATION LEASING (IRE1AND) 22 CO. LIMITED 
Assignment Agreement- Global 6000 Purchase Agreement No. 6000-008186 
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ASSIGNl\tlENT OF RIGHTS UNDER THE AIRCRAFT PURCHASE AGREEMENT NO. 6000-
008186 

BETWEEN BOMBARDIER AEROSPACE CORPORATION AND ZETTA JET PTE LTD 
DATED 10 DECEMBER 2015 

7. Assignor hereby represents and warrants to Assignee as of the date hereof as follows: 

(a) The Agreement is in full force and effect and the Assignor is not in default of any 
of its material obligations thereunder. 

(b) The copy of the Agreement attached hereto as Annex I is a true, correct and 
complete copy, as of the date hereof, and no amendments or modifications to the 
Agreement which are not reflected in the attached copy have been made. 

(c) The Assignor has not assigned or granted any currently effective lien in its rights 
under the Agreement as assigned hereunder. 

8. THIS ASSIGNMENT SHALL BE GOVERNED BY AND CONSTRUED IN 
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK, EXCLUDING 
THE STATE OF NEW YORK'S CONFLICTS OF LAW PROVISIONS. The parties hereby 
irrevocably waive their rights to a jury trial of any claim or cause of action arising out of this 
Assignment or any related documents and any dealings between them relating to this 
transaction or any related transactions. This waiver shall apply to any subsequent 
amendments or supplements to this Assignment or any related documents. 

MISCELLANEOUS 

9. Except as expressly amended by this Assignment, the Agreement remains in full force and 
effect, and this Assignment shall not be construed to alter or amend any of the other terms or 
conditions set forth in the Agreement. In the event of a conflict between the terms of the 
Agreement and this Assignment, the provisions of this Assignment shall prevail. 

10. This Assignment together with the Agreement constitute the entire understanding between 
the parties and supersede and cancel all prior and contemporaneous understandings or 
agreements of the parties, whether oral or written, with respect lo or in connection with the 
subject matter hereof. 

11. This Assignment may be signed in counterparts, each of which shall be deemed an original, 
but which, when taken together, shall constitute one and the same agreement. Delivery of an 
executed counterpart of this Assignment by facsimile or email shall be equally as effective as 
delivery of a manually e.xecuted counterpart of this Assignment. 

ZETTA JET F'fELTDI CAVIC AVIATION LEASING (IREIAND) 22 CO. LIMITED 
Assignm~nt Agreemeat - Global 6000 Purchase Agrecmeat No. 6000-008186 
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ASSIGNMENT OF RIGHTS UNDER THE AIRCRAFT PURCHASE AGREEMENT NO. 6000· 
008186 

BETWEEN BOMBARDIER AEROSPACE CORPORATION AND ZETTA JET PTE LTD 
DATED 10 DECEMBER 2015 

!SIGNATURE PAGE FOLLOWS] 

Zell'A JEIT PTE LTD I CA VIC AVIATION LEASING (IRELAND) 22 CO. LIMITED 
AssignmenL AgreemenL - Globnl 6000 Purchase Agreement No. 6000-008186 
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ASSIGNMENT OF RIGHTS UNDER THE AIRCRAFT PURCHASE AGREEMENT NO. 6000· 
008186 

BETWEEN BOMBARDIER AEROSPACE CORPORATION AND ZETTA JET PTE LTD 
DATED 10 DECEMBER 2015 

The parties have executed this Assignment, by their authorized representatives, as of the day and 

year indicated above. 

ZETTAJW 

Per: 

Name: G.W~j (A~~ 

Title: ~\ <Y ]~t:-e.o.k>c
\ 

CAVIC AVIATION LEASING (IRELAND) 22 CO. DESIGNATED ACTIVITY 

COMPANY 

Per: 

Title: 

Agreed and consented to: 

BOMBARDIER AEROSPACE CORPORATION 

Per: 

Name: ~~~~~~~~~~

Title: 

ZETTA JET PTELTD/ CAVIC' AVIATION LEASING (IRELAND) 22 CO. LIMITED 
Assignment Agreement-Global 6000 Purchase Agreement No. 600().Q08J86 
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ASSIGNMENT OF RIGHTS UNDER THE AIRCRAFT PURCHASE AGREEMENT NO. 6000-
008186 

BETWEEN BOMBARDIER AEROSPACE CORPORATION AND ZETTA JET PTE LTD 
DATED 10 DECEMBER 2015 

The parties have executed this Assignment, by their authorized representatives, as of the day and 

year indicated above. 

ZETTA JET PTE LTD 

Per: 

Title: 

CA VIC AVIATION LEASING (IRELAND) 22 CO. DESIGNATED ACTIVITY 

COMPANY 

Per: ~il ~ 
Name: STf PHA1'J(£ B£f.6-(N 

Title : ATTO R Nf Y /rJ ff\CT 

Agreed and consented to: 

BOMBARDIER AEROSPACE CORPORATION 

Per: 

Name:~~~~~~~~~~ 

Title: 

ZETTA JET PTE LTD I CAVIC AVIATION LEASING (!RELAND) 22 CO. LIMITED 
Assignmenl Agrccmenl - Global 6000 Purchase Agreement No. 6000-008186 
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ASSIGNMENT OF RIGHTS UNDER THE AIRCRAFT PURCHASE AGREEMENT NO. 6000-
008186 

BETWEEN BOMBARDIER AEROSPACE CORPORATION AND ZETTA JET PTE LTD 
DATED 10 DECEMBER 2015 

The parties have executed this Assignment, by their authorized representatives, as of the day and 

year indicated above. 

ZETTA JET PTE L TO 

Per: 

Name: 

Title: 

CAVIC AVIATION LEASING 

COMPANY 

(IRELAND) 22 CO. DESIGNATED ACTIVITY 

Per: 

Name: 

Title: 

Agreed and consented to: 

•'R A.l'ROSPACE CORPORATION 

Per: \ 
Name: ---Mffl..-

Title: 

ZETTA JE f PTE LTD IC AVIC /\VIA Tl ON LEASING (IRELAND) 22 CO. LIMITED 
Assignment Agreelllt!lll Global 6000 Purchase Agreement No. 6000-008186 
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ASSIGNMENT OF RIGHTS UNDER THE AIRCRAFI' PURCHASE AGREEMENT NO. 6000-
008186 

BETWEEN BOMBARDIER AEROSPACE CORPORATION AND ZETTA JET PTE LTD 
DATED 10 DECEMBER 2015 

ANNEX I 

ZEITAJET PTE LTD/ CAV!C AVIATION LEASING (IRELAND) 22 CO. LIMITED 
Assignment Agreement-Olobal 6000 Purchase Agreement No. 6000-008186 
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PROOF OF SERVICE OF DOCUMENT 

I am over the age of 18 and not a party to this bankruptcy case or adversary proceeding. My business address is: 
400 S. Hope Street, 81h Floor, Los Angeles, CA 90071 

A true and correct copy of the foregoing document entitled (specify) : -----------------
PROOF OF CLAIM 

will be served or was served (a) on the judge in chambers in the form and manner required by LBR 5005-2(d); and (b) in 
the manner stated below: 

1. TO BE SERVED 13Y THE COURT VIA NOTICE OF ELECTRONIC FILING (NEF): Pursuant to controlling General 
Orders and LBR, the foregoing document will be served by the court via NEF and hyperlink to the document. On (date) 
April 24, 2018 , I checked the CM/ECF docket for this bankruptcy case or adversary proceeding and determined that 
the following persons are on the Electronic Mail Notice List to receive NEF transmission at the email addresses stated 
below: 
Ron Bender on behalf of Debtor Zetta Jet PTE Ltd. 
rb@lnbyb.com 

2. SERVED BY UNITED STATES MAIL: 

[8J Service information continued on attached page 

On (date) , I served the following persons and/or entities at the last known addresses in this bankruptcy 
case or adversary proceeding by placing a true and correct copy thereof in a sealed envelope in the United States mail, 
first class, postage prepaid, and addressed as follows. Listing the judge here constitutes a declaration that mailing to the 
judge will be completed no later than 24 hours after the document is filed. 

0 Service information continued on attached page 

3. SERVED BY PERSONAL DELIVERY, OVERNIGHT MAIL, FACSIMILE TRANSMISSION OR EMAIL (state method 
for each person or entity served): Pursuant to F.R.Civ.P. 5 and/or controlling LBR, on (date) , I served 
the following persons and/or entities by personal delivery, overnight mail service, or (for those who consented in writing to 
such service method), by facsimile transmission and/or email as follows. Listing the judge here constitutes a declaration 
that personal delivery on, or overnight mail to, the judge will be completed no later than 24 hours after the document is 
filed. 

0 Service information continued on attached page 

I declare under penalty of perjury under the laws of the United States that the fo ect. 

April 24, 2018 Rosanna Perez 
Date Printed Name 

This form is mandatory. It has been approved for use by the United States Bankruptcy Court for the Central District of California. 

June 2012 F 9013-3.1.PROOF.SERVICE 

Case 2:17-bk-21387-SK    Claim 165-1    Filed 04/24/18    Desc Main Document      Page 19
 of 21

Case 2:19-ap-01147-SK    Doc 300-5    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Exhibit 5    Page 65 of 91



Case No. 2:17-bk-21387-SK 

Ron Bender 
rb@lnbyb.com 

Dawn M Coulson 
dcoulson@eppscoulson.com 

John-Patrick M Fritz 
jpf@lnbyb.com 

Michael S Greger 
mgreger@allenmatkins.com 

William W Huckins 
whuckins@allenmatkins.com 

Robbin L Itkin 
rob bin. i tkin@dlapi per. com 

Jeanne M Jorgensen 
jj orgensen@pj-law.com 

Dare Law 
dare. law@usdoj.gov 

John W. Lucas 
jlucas@pszjlaw.com 

Thor D McLaughlin 
tmclaughlin@allenmatkins.com 

David W. Meadows 
david@davidwmeadowslaw.com 

Alan I Nahmias 
anahmias@mbnlawyers.com 

Juliet Y Oh 
jyo@lnbrb.com 
R Gibson Pagter, Jr. 
gibson@ppilawyers.com 

Randye B Soref 
rsoref@polsinelli.com 
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Matthew S Walker 
matthew.walker@pillsburylaw.com 

Rebecca J Winthrop 
rebecca.winthrop@nortonrosefulbright.com 

2 
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Fill in this information to identify the case: 

Debtor 1 

Debtor 2 
(Spouse, if filing) 

Zetta Jet USA, Inc. 

United States Bankruptcy Court for the: Central District of California 

Case number 2: 17-bk-21386-SK 

Official Form 410 

Proof of Claim 4/16 

Read the Instructions before filling out this form. This form is for making a claim for payment In a bankruptcy case. Do not use this form to 
make a request for payment of an administrative expense. Make such a request according to 11 U.S.C. § 503. 

Filers must leave out or redact information that is entitled to privacy on this form or on any attached documents. Attach redacted copies of any 
documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of running accounts, contracts, judgments, 
mortgages, and security agreements. Do not send original documents; they may be destroyed after scanning. If the documents are not available, 
explain in an attachment. 

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both . 18 U.S.C. §§ 152, 157, and 3571. 

Fill in all the information about the claim as of the date the case was filed. That date is on the notice of bankruptcy (Form 309) that you received. 

i@.li Identify the Claim 

1. Who Is the current CAVIC Aviation Leasing {Ireland) 22 Co. Designated Activit}'. Compan}'. creditor? 
Name of the current Cfedl!or (the person or entity to be paid for this cialm) 

Other names the creditor used with the debtor 

2. Has this claim been lif No 
acquired from D Yes. From whom? someone else? 

-- - - -
3. Where should notices Where should notices to the creditor be sent? Where should payments to the creditor be sent? (if 

and payments to the different) 
creditor be sent? c/o Wayne Wang (AVIC Int. Leasing Co., Ltd.) 
Federal Rule of Name Name 
Bankruptcy Procedure 

18F, CATIC Tower 212 Jiang Ning Road (FRBP) 2002(g) 
Number Street Number Street 

Shanghai, 200040 China 
City State ZIP Code City State ZIP Code 

Contact phone Contact phone 

contact email wangqlcong@ch inaleasi ng. net Contact email 

Uniform claim identifier for electronic payments in chapter 13 (if you use one): 

--~ -~ - -- -- -- --- -~-- --- --

4. Does this claim amend lit No 
one already filed? D Yes. Claim number on court claims registry (if known) ___ Filed on 

MM I DD I yyyy 

-
5. Do you know If anyone lit No 

else has filed a proof D Yes. Who made the earlier filing? 
of claim for this claim? 

Official Form 410 Proof of Claim page 1 
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•~, .- - Give Information About the Claim as of the Date the Case W.s Flied 

6. Do you have any number ~ No 
you use to Identify the 0 Yes. Last 4 digits of the debtor's account or any number you use to Identify the debtor: __ 
debtor? 

7. How much Is the claim? 

B. What Is the basis of the 
clalm? 

$ At least $1,41 6,591.45. Does this amount include Interest or other charges? 

D No 

12 Yes. Attach statement Itemizing Interest, fees, expenses, or other 
charges required by Bankruptcy Rule 3001(c)(2){A). 

Examples: Goods sold, money loaned, lease, services performed, personal Injury or wrongful death, or cred it card. 

Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001 (c). 

Limit disclosing Information that Is entitled to privacy, such as health care Information. 

See attached addendum 

9. Is all or part of the claim 13 No 
secured? ~The cl aim rs secured by a rren on property. 

Nature of property: 

D Real estate. If the claim Is secured by the debtor's prlnclpal residence, file a Mortgage Proof of Claim 
Attachment (Official Form 410-A) with lhls Proof of Claim. 

D Motor vehicle 
lit!' Other. Describe: See attached addendum 

Baals for perfection: See attached addendum 
Attach redacted copies of documents, If any, that show evidence of perfection of a security Interest (for 
example , a mortgage, lien, certificate oftrtle, financing statement, or other document that shows the lien has 
been filed or recorded .) 

Value of property: $. _______ _ 

Amount of the claim th<it Is secured: $ ______ _ 

Amount of the clalm that Is unsecured: $ _______ (The sl.Jm of the secured and unsecured 
amounts should match lhe amount In line 7.) 

Amount necessary to cure any default as of the date of the petition: $. ___ N_o_t_A_..p_.p_li_c_a_b_le 

Annual Interest Rate (when case was filed) ___ % 

0 Fixed 
D Variable 

10. Is this claim based on a ~ No 
lease? 

11. Is this claim subject to a 
right of setoff? 

Official Form 410 

D Yes . Amount necessary to cure any default as of the date of the petition. $. _______ _ 

~No 

CJ Yes. Identify the property:------------------- -------

Proof of Claim page 2 
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I 
12. Is all or part of the claim 

entitled to priority under 
11 U.S.C. § 507(a)? 

A claim may be partly 
priority and partly 
nonpriority. For example, 
in some categories, the 
law limits the amount 
entitled to priority. 

Sign Below 

The person completing 
this proof of claim must 
sign and date it. 
FRBP 9011(b). 

If you file this claim 
electronically, FRBP 
5005(a)(2) authorizes courts 
to establish local rules 
specifying what a signature 
is. 

A person who files a 
fraudulent claim could be 
fined up to $500,000, 
imprisoned for up to 5 
years, or both. 
18 U.S.C. §§ 152, 157, and 
3571. 

Official Form 41 O 

0 No 

0 Yes. Check all that apply: 

0 Domestic support obligations (including alimony and child support) under 
11U.S.C. §507(a)(1)(A) or (a)(1)(B). 

0 Up to $2,850* of deposits toward purchase, lease, or rental of property or services for 
personal, family, or household use. 11 U.S.C. § 507(a)(7). 

0 Wages, salaries, or commissions (up to $12,850*) earned within 180 days before the 

Amount entitled to priority 

$ 

bankruptcy petition is filed or the debtor's business ends, whichever is earlier. $ _______ _ 
11 U.S.C. § 507(a)(4). 

0 Taxes or penalties owed to governmental units. 11 U.S.C. § 507(a)(B) . $ _______ _ 

0 Contributions to an employee benefit plan. 11U.S.C.§507(a)(5). $ _______ _ 

0 Other. Specify subsection of 11 U.S.C. § 507(a)(_) that applies. $ ____ ___ _ 

* Amounts are subject to adjustment on 4/01 /19 and every 3 years after that for cases begun on or after the date of adjustment. 

------ -------

Check the appropriate box: 

0 I am the creditor. 

0 I am the creditor's attorney or authorized agent. 

0 I am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004. 

0 I am a guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005. 

I understand that an authorized signature on this Proof of Claim serves as an acknowledgment that when calculating the 
amount of the claim, the creditor gave the debtor credit for any payments received toward the debt. 

I have examined the information in this Proof of Claim and have a reasonable belief that the information is true 
and correct. 

I declare under penalty of perjury that the foregoing is true and correct. 

Executed on date 04/20/2018 
MM I DD I YYYY 

Print the name of the person who is completing and signing this claim: 

Name Qicong 
First name Middle name 

Title Project Manager 

Company AVIC INTERNATIONAL LEASING CO., LTD. 

Wang 
l ast name 

Identify the corporate servicer as the company if the authorized agent is a servicer 

Address 18F. CATIC Tower, 212 Jiang Ning Road 
Number Street 

Shanghai, 200040 China 
City State ZIP Code 

Contact phone 0086-21 -22262753 Email wangqicong@chinaleasinq.net 
--- -------

Proof of Claim page 3 
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Robert J. Labate, Esq. (Bar No. 313847) 
Alan J. Watson (SBN 177531) 

HOLLAND & KNIGHT LLP 
400 South Hope Street, 8th Floor 
Los Angeles, California 90071 
Telephone 213.896.2400 
Facsimile 213.896.2450 
E-mail: robert.labate@hklaw.com 

alan.watson@hklaw.com 

UNITED STATES BANKRUPTCY COURT 
CENTRAL DISTRICT OF CALIFORNIA-LOS ANGELES DIVISION 

In re: 

ZETTA JET USA, INC., a California 
corporation, 

Debtor. 

In re: 

ZETTA JET PTE, LTD., a Singaporean 
corporation, 

Debtor. 

) LeadCaseNo.2:17-bk-21386-SK 
) 
) 
) Chapter 11 
) 
) 
) Jointly Administered With 

) Case No.: 2:17-bk-21387-SK 
) 
) 
) 
) 
) 
) 
) 

~~~~~~~~~~~~~~~~) 

D Affects Both Debtors 

[8]Affects Zetta Jet USA, Inc., a California 
corporation only 

D Affects Zetta Jet PTE, Ltd., a Singaporean 
corporation only 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

~~~~~~~~~~~~~~~~) 

1 
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ADDENDUM TO PROOF OF CLAIM 

1. This proof of claim is filed against debtor Zetta Jet USA Inc. ("Zetta USA") Case 

No. 17-21386 (SK) by CA VIC Aviation Leasing (Ireland) 22 Co. Designated Activity Company 

("Claimant"). 

2. The post office address of the Claimant and the address to which all notices and 

checks to the Claimant should be addressed to is: 

Wayne Wang 
A VIC INTERN A TI ON AL LEASING CO., LTD. 

18F, 212 Jiang Ning Road 
Shanghai, 200040 China 

wangqicong@chinaleasing.net 

with a copy to: 

Robert J. Labate, Esq. (Bar No. 313847) 
AlanJ. Watson(SBN 177531) 
HOLLAND & KNIGHT LLP 

400 South Hope Street, 8th Floor 
Los Angeles, California 90071 

Telephone 213.896.2400 
Facsimile 213.896.2450 

E-mail: robert.labate@hklaw.com 
alan.watson@hklaw.com 

3. This proof of claim arises out of an Assignment of Rights (the "Assignment") 

entered into as of March 31, 2017, by and among Bombardier Aerospace Corporation 

(Bombardier), Zetta Jet Pte., Ltd. ("Zetta Pte.") as Assignor and Claimant as Assignee with respect 

to Aircraft Purchase Agreement No. 6000-008186 Between Bombardier Aerospace Corporation and 

Zetta Jet Pte. Ltd. dated 10 December 2015 (as anytime amended, "Purchase Agreement 186"). 

4. Under the terms of the Assignment, Zetta Pte. absolutely assigned, conveyed and 

transferred all of its rights, titles, interests, liabilities and obligations under Purchase Agreement 186 

to Claimant. Among other things, Zetta Pte. assigned to Claimant its right to the benefit of all 

advance payments previously made under Purchase Agreement 186, its right to compel 

Bombardier's performance under Purchase Agreement 186, and the obligation to may all future 

payments under Purchase Agreement 186. A copy of the Assignment is attached hereto as Exhibit 

A. 
2 
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5. Claimant subsequently made pre-delivery payments ("PDP Payments") to 

Bombardier in the aggregate amount of $30 million pursuant to the terms of Purchase Agreement 

186. The PDP Payments were sent directly to Bombardier by or at Claimant's direction. At no 

time did Claimant pay or transfer any portion of the PDP Payments to Zetta USA or any of its 

debtor or non-debtor affiliates. 

6. At the time the Assignment was executed, Claimant and certain of its affiliates 

entered various agreements with Zetta Pte., Zetta USA and certain of their non-debtor affiliates 

(each a "Zetta Non-Debtor Affiliate" and collectively the "Zetta Non-Debtor Affiliates") by which 

Claimant and one of its affiliates agreed to lease the aircraft: that is the subject of Purchase 

Agreement 186 to a Zetta Non-Debtor Affiliate upon Aircraft: delivery, subject to certain conditions 

precedent. Alternatively, if the Zetta Non-Debtor Affiliate failed to enter into the lease, Claimant 

had the right, but not the obligation, to put the aircraft: to a Zetta Non-Debtor Affiliate pursuant to a 

forward purchase agreement dated December 23, 2016 between such Zetta Non-Debtor Affiliate 

and Claimant (the "Forward Purchase Agreement"). The Forward Purchase Agreement also 

provided for certain interim payments to CA VIC by that Zetta Non-Debtor Affiliate pending 

delivery of the aircraft:. 

7. Zetta USA, Zetta Pte. and certain Zetta Non-Debtor Affiliates guaranteed the 

obligations to CA VIC under the Forward Purchase Agreement in that certain Deed of Guaranty and 

Indemnity in respect of a Forward Purchase Agreement relating to two (2) Bombardier Global 6000 

aircraft: with Manufacturer Serial Numbers 9764 and 9788 dated December 23, 2016 (the 

"Guaranty"). Only the Purchase Agreement relevant to the undelivered aircraft: number (MSN 

9788) is relevant to this proof of claim. 

8. Under the terms of the Guaranty, the Guarantors (as defined in the Guaranty) 

guaranteed performance of certain "Guaranteed Obligations," which are defined therein as "any and 

all present and future obligations and payment obligations and liabilities of the Obligor due, owing 

or incurred under or in connection with the [Forward Purchase Agreement] to Claimant (including, 

without limitation, under any amendment, supplement or restatement of the [Forward Purchase 

Agreement])." 

3 
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9. Zetta USA, Zetta Pte. and the Zetta Non-Debtor Affiliates defaulted on their 

2 agreements with Claimant and its affiliates before the petition date. As a result, the conditions to 

3 consummation of the lease transaction were not satisfied. 

4 

5 

6 

7 

8 

9 

10 

11 

12 

19 

20 

21 

22 

10. Although Zetta Pte. had assigned all of its rights, titles, interests and liabilities under 

Purchase Agreement 186 to Claimant, the Assignment also provides that Zetta Pte. would remain 

liable to Bombardier thereunder. On November 9, 2017, the Chapter 7 Trustee, who was then 

acting as Chapter 11 Trustee for both debtors, and Bombardier entered into a stipulation [Docket 

No. 335] (the "Purchase Agreements Stipulation"), which provided, among other things, that (i) 

Bombardier would halt all further work on the aircraft that is the subject of Purchase Agreement 

186; (ii) any remaining rights or obligations that Debtors had in Purchase Agreement 186, if any, 

would be deemed rejected if no motion to assume it were filed by December 15, 2017; (iii) upon 

rejection the automatic stay would be deemed lifted and Bombardier could terminate Purchase 

Agreement 186 without any need for further order of the Bankruptcy Court; and (iv) the Purchase 

Agreements Stipulation would be binding on the Debtors, their estates and any subsequently 

appointed chapter 11 or chapter 7 trustee. The Bankruptcy Court entered an Order approving the 

Purchase Agreements Stipulation on November 14, 2017 [Docket No. 329]. 

11. No motion to assume the Purchase Agreement was filed by December 15, 201 7 or 

within 60 days after the Chapter 7 Trustee was appointed. As a result, Zetta PTE is deemed to have 

rejected any rights or interests it may have had, if any, in Purchase Agreement 186 pursuant to 

section 365 of the Bankruptcy Code and the stay is deemed to be lifted, to the extent necessary, to 

permit the termination of Purchase Agreement 186. 

12. Claimant previously has provided copies of documents concerning the forgoing 

23 transaction to the Chapter 7 Trustee at its request. 

24 13. Claimant asserts that, under the terms of the Assignment: (i) Claimant holds all 

25 rights under Purchase Agreement 186; (ii) as a result of the Assignment, none of Zetta Pte., Zetta 

26 USA or any of the Zetta Non-Debtor Affiliates holds any rights in and to Purchase Agreement 186 

27 or to any advance payments paid to Bombardier pursuant thereto; and (iii) none of Zetta Pte., Zetta 

28 
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USA or any of the Zetta Non-Debtor Affiliates has any rights to the PDP Payments that Claimant 

funded and paid to Bombardier after the Assignment was executed. 

14. Claimant hereby asserts a claim under the Guaranty for breach of the obligation to 

pay Interest (as defined in the Forward Purchase Agreement) to Claimant pursuant Article 6 of the 

Forward Purchase Agreement. The total amount of Interest due and payable to Claimant through 

the date of this proof of claim is $1,351,591.45. Interest continues to accrue on a monthly basis as 

provided in the parties' agreements. Claimant further asserts a claim under the indemnity clause, 

section 2.1 ( c) of the Guaranty, for any costs, fees, expenses, liabilities and other amounts incurred 

in connection with the breach of obligations under the Forward Purchase Agreement. These 

amounts include legal fees of at least $65,000, for a total aggregate amount as of the date of this 

proof of claim of at least $1,416,591.45 

15. In addition to the claim under the Guaranty set forth above Claimant also files this 

proof of claim as a prophylactic, due to the upcoming bar date, and in response to statements made 

by the Chapter 7 Trustee, concerning his "investigation" of the transaction relating to Purchase 

Agreement 186 and the Assignment. By filing this proof of claim, Claimant reserves the right to 

assert a claim for breach of the Assignment if the Chapter 7 Trustee seeks to assert any claims or 

defenses relating to the Assignment or otherwise seeks to recover any portion of the PDP Payments 

on behalf of the estate of either or both of Zetta Pte. or Zetta USA. 

16. Collectively, all amounts asserted herein or that may in the future be asserted by 

Claimant are referred to as the "Claim." 

17. Claimant reserves all rights to amend this proof of claim as additional information 

concerning the Claim becomes available. 

18. By executing and filing this proof of claim, Claimant is not: (i) waiving or releasing 

its rights against any other entity or person, including any other debtor in these cases, with respect 

to the Claim asserted herein and/or (ii) electing a remedy which waives or otherwise affects any 

other remedy of Claimant. 

5 
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1 19. This proof of claim does not amend, supersede or replace any other proof of claim 

2 that has been or will be filed by Claimant against any of the debtors except as stated herein. 
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ASSIGNMENT OF RIGHTS UNDER THE AIRCRAFT PURCHASE AGREEMENT NO. 6000-
008186 

BETWEEN BOMBARDIER AEROSPACE CORPORATION AND ZETTA JET PTE LTD 
DATED 10 DECEMBER 2015 

This assignment o'f rights (hereinafler referred to as the "Assignment") to Aircrafl Purchase 
Agreement No . 6000-008186 (as may also be referred to as G6000-08186) between 
BOMBARDIER AEROSPACE CORPORATION ("Bombardier") and ZETTA JET PTE 
LTD, ("Assignor') dated 10 December 201.5 (together with all (i) schedules completion work 
and other specifications, and (ii) amendmenls (including an amendment no. I dated 25 February 
2016. an amendment no. 2 dated 26 September 2016, an amendment no. 3 dated December l3, 
2016, an amendment no. 4 dated 25 March 2017 and an amendment no. 5 dated 25 March 2017), 
supplements. exbibics and letler agreement relating thereto, and (iii) any warranty Bill of Sale 
thereto) hereinafter collectively referred to as the "Agreement") is made and entered inlo by and 
among l:fombardier, Assignor and CAVIC AVIATION LEASING (IRELAND) 22 CO. 
DESIGNATED ACTIVITY COMPANY, ("Assjgnee") and shall be effective as of this 3 \ 
day of March 2017. 

WHEREAS, Assignor desires to transfer and absolutely assign to Assignee all of Assignor's 
rights, interests, liabilities and obligations in connection with and arising out of the Agreement 
and the Assignee accepts such transfer and assignment; 

WHEREAS, except as otherwise indicated, defined terms in this Assignment shall have the 
same meaning as in the Agreement; 

NOW THEREFORE, the parties hereto agree to assign the Agreement under the following 
terms and conditions: 

l. Assignor hereby absolutely assigns, conveys and transfers to Assignee all of Assignor's 
rights, title, interests, liabilities and obligations under the Agreement including, without 
limitation. i) the benefits of the advance payments already made by Assignor in respect of the 
Aircraft, ii) its obligation to make all remaining payments under the Agreement, iii) its right 
to accept Delivery of the Aircraft and take title to the Aircraft and be named as buyer in the 
bill of sale for the Aircraft provided all of Assignor's obligations are fulfilled pursuant to the 
terms thereof under the Agreement, and iv) any and all rights of Assignor to compel 
performance of the terms of the Agreement by Bombardier corresponding to the rights 
assigned under this clause in respect of the Aircraft, and Assignee accepts such transfer and 
assignment. 

2. Assignee agrees to perform all of Assignor's obligations under the Agreement to the extent 
not already performed by the Assignor as if it were the original Buyer under the Agreement. 
Assignor shall remain jointly and severally liable with the Assignee for the performance of 

ZETTA JET PTE LTD I CAVJC AVIATION LEASING (!REI.AND) 22 CO. LIMITED 
Assignment Agreement-Global 6000 Purchase Agreement No. 6000-008186 
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ASSIGNMENT OF RIGHTS UNDER THE AIRCRAFT PURCHASE AGREEMENT NO. 6000-
008186 

BETWEEN BOMBARDIER AEROSPACE CORPORATION AND ZETTA JET PTE LTD 
DATED 10 DECEMBER 2015 

all of Assignee ' s obligations under the Agreement to the same extent as if the Assignment 
had not been executed . Assignor agrees that at any time and from time to time, upon the 
written request of Assignee, Ass ignor shall promptly and duly execute and deliver any and 
all such further instruments and documents and take such further action as Assignee may 
reasonably request in order to obtain the full benefits of this Assignment and of the rights and 
powers herein. 

3. Notwithstanding the provisions of Article 11 of the Agreement, Assignee shall be entitled to 
disclose this Assignment to any financial institution(s) which is providing financing to 
Assignee for the purposes of the acquistion of the Aircraft. 

4 . Bombardier and Assignor acknowledge and agree that, for the purposes of Article 10.1 of the 
Agreement, Assignee is an entity that has been established by a third party financier in 
connection with the Assignor's acquisition of the Aircraft. Notwithstanding the provisions of 
Article 10.l. of the Agreement, Bombardier and Assignor individually and collectively 
acknowledge and agree that this Assignment is made in conformity with Article 10.1 of the 
Agreement. 

5. Bombardier shall in no way assume any greater obligations under the Agreement (including, 
without limitation, those relating to warranty) than it would have had without the assignment 
of the Agreement by Assignor to Assignee. Furthermore. Bombardier' s rights and/or 
recourses under the Agreement shall not be limited or restricted in any manner whatsoever as 
a result of the Assignment. 

6. The address of Assignee for the purpose of delivering notices under the Agreement following 
the Assignment shall be as follows: 

CA VIC Aviation leasing (Ireland) 22 Co. Designated Activity Company, 
22 Grand Canal Square, 
Grand Canal Harbour, 
Dublin 2 
Ireland 

Attn: Szilvia McGiff 
Fax#: +353 1 224 0480 

ZETTA JcT PTELTD/ CA VIC AVIATION LEASING (lRELAND) 22 CO. LIMITED 
Assignment Agreement-Global 6000 Purchase Agreement No. 6000-008186 
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ASSIGNMENT OF RIGHTS UNDER THE AIRCRAFT PURCHASE AGREEMENT NO. 6000-
008186 

BETWEEN BOMBARDIER AEROSPACE CORPORATION AND ZETTA JET PTE LTD 
DATED 10 DECEMBER 2015 

7 . Assignor hereby represents and warrants to Assignee as of the date hereof as follows: 

(a) The Agreement is in full force and effect and the Assignor is not in default of any 
of its material obligations thereunder. 

(b) The copy of the Agreement attached hereto as Annex I is a true, correct and 
complete copy, as of the date hereof, and no amendments or modifications to the 
Agreement which are not reflected in the attached copy have been made. 

(c) The Assignor has not assigned or granted any currently effective lien in its rights 
under the Agreement as assigned hereunder. 

8. THIS ASSIGNMENT SHALL BE GOVERNED BY AND CONSTRUED IN 
ACCORDANCE WITH THE LAWS OF THE ST ATE OF NEW YORK, EXCLUDING 
THE STATE OF NEW YORK'S CONFLICTS OF LAW PROVISIONS. The parties hereby 
irrevocably waive their rights to a jury trial of any claim or cause of action arising out of this 
Assignment or any related documents and any dealings between them relating to this 
transaction or any related transactions. This waiver shall apply to any subsequent 
amendments or supplements to this Assignment or any related documents. 

MISCELLANEOUS 

9. Except as expressly amended by this Assignment, the Agreement remains in full force and 
effect, and this Assignment shall not be construed to alter or amend any of the other terms or 
conditions set forth in the Agreement. In the event of a conflict between the terms of the 
Agreement and this Assignment, the provisions of this Assignment shall prevail. 

10. This Assignment together with the Agreement constitute the entire understanding between 
the parties and supersede and cancel all prior and contemporaneous understandings or 
agreements of the parties, whether oral or written, with respect to or in connection with the 
subject matter hereof. 

11. This Assignment may be signed in counterparts, each of which shall be deemed an original, 
but which, when taken together, shall constitute one and the same agreement. Delivery of an 
executed counterpart of this Assignment by facsimile or email shall be equally as effective as 
delivery of a manually executed counterpart of this Assignment. 

ZE'TTA JET PrE LTD/ CAVIC AVIATION LEASING (IRELAND) 22 CO. LIMITED 
Assignment Agreement - Global 6000 Purchase Agreement No. 6000·008186 
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ASSIGNMENT OF RIGHTS UNDER THE AIRCRAFT PURCHASE AGREEMENT NO. 6000-
008186 

BETWEEN BOMBARDIER AEROSPACE CORPORATION AND ZETTA JET PTE LTD 
DATED 10 DECEMBER 2015 

I SIGNATURE PAGE FOLLOWS] 

ZETIA JEIT PTELTD/ CAVIC AVlAT[ON LEASING (IRELAND) 22 CO. LIMITED 
Assignmenl Agreemenl- Globnl 6000 Purchase Agreement No. 6000-008186 
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ASSIGNMENT OF RIGHTS UNDER THE AIRCRAFT PURCHASE AGREEMENT NO. 6000· 
008186 

BETWEEN BOMBARDIER AEROSPACE CORPORATION AND ZETTA JET PTE LTD 
DATED 10 DECEMBER 2015 

The parties have executed this Assignment, by their authorized representatives, as of the day and 

year indicated above . 

ZETTA ill 
Per: 

Name: G.W% R:1 (AS~\.t:Y\ 

Title: ~~ """ j,~~e~\o \ 
) 

CAVJC AVIATION LEASING (IRELAND) 22 CO. DESIGNATED ACTIVITY 

COMPANY 

Per: 

Title: 

Agreed and consented to: 

BOMBARDIER AEROSPACE CORPORATION 

Per: 

Name: ~~~~~~~~~~ 

Title: 

ZETTA JET PTE LTD I CAVIC AVIATION LEASING (IRELAND\ 22 CO. LIMITED 
Assignment Agreement- Global 6000 Purchase Agreement No. 6000·008186 
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ASSIGNMENT OF RIGHTS UNDER THE AIRCRAFT PURCHASE AGREEMENT NO. 6000-
008186 

BETWEEN BOMBARDIER AEROSPACE CORPORATION AND ZETTA JET PTE LTD 
DATED 10 DECEMBER 2015 

The parties have executed this Assignment, by their authorized representatives, as of the day and 

year indicated above. 

ZETTA JETPTE LTD 

Per: 

Title: 

CA VIC AVIATION LEASING (IRELAND) 22 CO. DESIGNATED ACTIVITY 

COMPANY 

Per ~ii. Bur 
Name: STfPHANl£ BEl?Jr(N 

Title: ATT 0 R N .f Y /IJ f ftCT 

Agreed and consented to: 

BOMBARDIER AEROSPACE CORPORATION 

Per: 

Name: 
~~~~~~~~~~ 

Title: 

ZETTA JET PTE LTD I CA VIC AVIATION LEASING (IRELAND) 22 CO. LIMITED 
Assignment Agreement- Global 6000 Purchase Agreemenl No. 6000-008186 

"' CONFIDENTIAL ••• 

DD 
PAGE5 OF6 
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ASSIGNMENT OF RIGHTS UNDER THE AIRCRAFT PURCHASE AGREEMENT NO. 6000-
008186 

BETWEEN BOMBARDIER AEROSPACE CORPORATION AND ZETTA JET PTE LTD 
DA TED 10 DECEMBER 2015 

The parties have executed this Assignment, by their authorized representatives, as of the day and 

year indicated above. 

ZETTA JET PTE LTD 

Per: 

Name: ------- -

Title: 

CAVIC AVIATION LEASING 

COMPANY 

(IRELAND) 22 CO. DESIGNATED ACTIVITY 

Per: 

Name: 

Title: 

Agreed and consented to: 

BOMBAR~!-:R A~ROSPACI<: CORPORATION 

Per: \ 

ZETTA JET PTE LTD I CA VIC AVIATION LEASING (IRELAND) 22 CO. LIMITED 
Assignment Agreerm:nl Global 6000 Purchase Agreement No. 6000-008186 

... CONFIDENTIAL ,.. 

DD 
PAGE 4 OF' 
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ASSIGNMENT OF RIGHTS UNDER THE AlRCRAFI' PURCHASE AGREEMENT NO. 6000-
1 008186 

BETWEEN BOMBARDIER AEROSPACE CORPORATION AND ZETTA JET PTE LTD 
DATED 10 DECEMBER 2015 

ANNEX I 

ZEITAJET PTE LTD/ CAVIC AVIATION LEASING (IREl.AND) 22 CO. LIMITED 
Assignment Agreement- Global 6000 Purchase Agreement No. 6000-008186 

•n CONFIDENTIAL •n PAGE60F6 
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PROOF OF SERVICE OF DOCUMENT 

I am over the age of 18 and not a party to this bankruptcy case or adversary proceeding. My business address is: 
400 S. Hope Street, 81h Floor, Los Angeles, CA 90071 

A true and correct copy of the foregoing document entitled (specify) : --- -------- - ----- 
PROOF OF CLAIM 

will be served or was served (a) on the judge in chambers in the form and manner required by LBR 5005-2(d) ; and (b) in 
the manner stated below: 

1. TO BE SERVED BY THE COURT VIA NOTICE OF ELECTRONIC FILING (NEF): Pursuant to controlling General 
Orders and LBR, the foregoing document will be served by the court via NEF and hyperlink to the document. On (date) 
Aprll 24. 20 18 , I checked the CM/ECF docket for this bankruptcy case or adversary proceeding and determined that 
the following persons are on the Electronic Mail Notice List to receive NEF transmission at the email addresses stated 
below: 
Ron Bender on behalf of Debtor Zetta Jet PTE Ltd. 
rb@lnbyb.com 

2. SERVED BY UNITED STATES MAIL: 

[8] Service information continued on attached page 

On (date) , I served the following persons and/or entities at the last known addresses in this bankruptcy 
case or adversary proceeding by placing a true and correct copy thereof in a sealed envelope in the United States mail, 
first class, postage prepaid, and addressed as follows. Listing the judge here constitutes a declaration that mailing to the 
judge wi ll be completed no later than 24 hours after the document is filed. 

D Service information continued on attached page 

3. SERVED BY PERSONAL DELIVERY, OVERNIGHT MAIL, FACSIMILE TRANSMISSION OR EMAIL (state method 
for each person or entity served): Pursuant to F.R.Civ.P. 5 and/or controlling LBR, on (date) , I served 
the following persons and/or entities by personal delivery, overnight mail service, or (for those who consented in writing to 
such service method), by facsimile transmission and/or email as follows. Listing the judge here constitutes a declaration 
that personal delivery on, or overnight mail to, the judge will be completed no later than 24 hours after the document is 
filed. 

D Service information continued on attached page 

I declare under penalty of perjury under the laws of the United States that the for go· ct. 

April 24, 2018 Rosanna Perez 
Date Printed Name 

This form is mandatory. It has been approved for use by the United States Bankruptcy Court for the Central District of California. 

June 2012 F 9013-3.1.PROOF.SERVICE 
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Case No. 2:17-bk-21386-SK 
Ron Bender on behalf of Debtor Zetta Jet PTE Ltd. 
rb@lnbyb.com 
Ron Bender on behalf of Debtor Zetta Jet USA, Inc. 
rb@lnbyb.com 
Stephen F Biegenzahn on behalf of Creditor Tony Robbins Productions, Inc. 
efile@sfbla w. com 
Stephen F Biegenzahn on behalf of Interested Party Courtesy NEF 
efile@sfblaw.com 
Michael D Breslauer on behalf of Creditor Big Fly LLC 
mbreslauer@swsslaw.com, 
wyones@swsslaw. corn: mbreslauer@ecf. courtdri ve. com :wyones@ecf.courtd rive. com 
Dawn M Coulson on behalf of Creditor Scout Aviation II, LLC 
dcoul.sonr@eppscoulson.com, crnadero@eppscoulson.com 
Dawn M Coulson on behalf of Interested Party Epps & Coulson, LLP 
dcoulson@eppscoulson.com, cmadero@eppscoulson.com 
Cecily A Dumas on behalf of Creditor ECN Aviation, Inc. 
Cecily.dumas@pillsburylaw.com 
Cecily A Dumas on behalf of Creditor ECN Capital Corp. 
Cecily.dumas@pillsbu1ylaw.com 
Scott Ewing on behalf of Interested Party Courtesy NEF 
contact@onmimgt.com, sewing@omnimgt.com;ecf@omnimgt.com;docketalarm-ecf-cacb-
5 7 l 5976304852992@inbound.docketalarm.com 
Lisa Hill Penning on behalf of Creditor Mr. Li Qi, Truly Great Global Ltd., Universal Leader 
Investment Ltd. and Glove Assets Investment Ltd. 
Lisa.Fenni11g@apks.com, Jean.Ke!Jett@apks.com 
Alan W Forsley on behalf of Creditor A VIC Enterprises Inc 
alan.forsley Ci Jlpllp.com, awf@fkllawfirm.com,awf@fl-lawyers.net.addy.flores@flpllp.com 
Alan W Forsley on behalf of Interested Party Courtesy NEF 
alan.forsley@flpllp.com, awf@fkllawfirm.com,awf@fl-lawyers.net.addy.flor s@flpllp.com 
John-Patrick M Fritz on behalf of Debtor Zetta Jet PTE Ltd. 
jpf@lnbyb.com, JPF.LNBYB@ecf.infornptcy.com 
John-Patrick M Fritz on behalf of Debtor Zetta Jet USA, Inc. 
jpf(a),lnbvb.com,JPF.LNBYB@ecf.inforuptcy.com 
Jonathan L Gerber on behalf of Creditor Miller Miller Gerber LLP 
j gerber@m.illermenthelaw.com, sjohal@m i I lermenthelaw.com 
Eric D Goldberg on behalf of Creditor CAE, Inc. 
eric.goldberg@dlapiper.com, toyia.ellis@dlapiper.com;eric-goldberg-1103@ecf.paceroro.com 
Eric D Goldberg on behalf of Interested Party Courtesy NEF 
eric,goldberg@dlapiper.com, toyia.elJis ~,d!ap.iper.com;eric-goldberg-1103 (ci)ecf.pacerpro.com 
Debra I Grassgreen on behalf of Creditor Committee The Official Committee of Unsecured 
Creditors 
dgrassgreen@pszyjw.com 
Michael S Greger on behalf of Creditor Ample United Limited 
mgreger@allenmatkins.com, kpreston@allenmatkins.com 
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David Guess on behalf of Creditor Festin Management Corp., SN 1360 LLC, and SN 1372 LLC 
dguess@ktbsJaw.com 
William W Huckins on behalf of Creditor Ample United Limited 
whuckins@allenmatkins.com, clvnch@allenmatkins.com 
William W Huckins on behalf of Debtor Zetta Jet PTE Ltd. 
whuckins@allenmatkjns.com, clynch@allenmatkins.com 
William W Huckins on behalf of Debtor Zetta Jet USA, Inc. 
whuckins(a),allenmatkins.com, clynch@allenmatkins.com 
Tiffany M Ikeda on behalf of Creditor Mr. Li Qi, Truly Great Global Ltd., Universal Leader 
Investment Ltd. and Glove Assets Investment Ltd. 
tiffany.ikeda@apks.com, elissa.houlberg@apks.com;vicky.apodaca@apks.com 
Robbin L Itkin on behalf of Interested Party Jonathan King 
robbin.itkin@dlapiper.com, cheryleigh.bullock@dlapiper.com 
Robbin L Itkin on behalf of Trustee Jonathan D King (TR) 
robbin.itkin@dlapiper.com, cheryleigh.bullock@dlapiper.com 
Robbin L Itkin on behalf of Trustee Jonathan D. King 
robbin.itkin@dlapiper.com, chervleigh.buUock@dlapiper.com 
Jeanne M Jorgensen on behalf of Creditor Universal Fuels, Inc. 
jjorgensen@pj-law.com, cpage@pj-law.com 
Jeanne M Jorgensen on behalf of Creditor Universal Weather & Aviation, Inc. 
j jorgensen@pj-law.com, cpage@pj-law.com 
Michael D Kibler on behalf of Creditor Silver Lake Technology Management, L.L.C. 
Mkib!er@stblaw.com, 
Queenie.Wong@stblaw.com;Elizabeth.white@stblaw.com;Janie.franl<lin@stblaw.com 
Jonathan D King (TR) 
jonathan.king@dlapiper.com 
Robert Labate on behalf of Creditor A VIC International Leasing Co. Ltd. 
Paul J Laurin on behalf of Creditor Rolls-Royce Deutscheland Ltd. & Co. KG. 
plamin@btlaw.com, slmoore@btlaw.com;jboustani@btlaw.com 
Dare Law on behalf of U.S. Trustee United States Trustee (LA) 
dare.law@usdoj.gov, Kennetb.g. lau@usdoj.gov .AJvin.mar@usdoj.gov .ron.maroko@usdoj.gov 
Matthew A Lesnick on behalf of Interested Party Courtesy NEF 
matt@lesnickprince.com, matt@ecf.inforuptcy.com:jmack@!esnickprince.com 
Blake J Lindemann on behalf of Interested Party Courtesy NEF 
Blake@lawbl.com, Nataly@lawbl.com 
Michael B Lubic on behalf of Creditor New Target Investments Limited 
michael.lubic@klgates.com, jonathan.randolph@klgates.com 
John W Lucas on behalf of Attorney The Official Committee of Unsecured Creditors 
j lucas@pszjlaw.com, ocarpio@pszjlaw.com 
John W Lucas on behalf of Creditor Committee The Official Committee of Unsecured Creditors 
j lucas@pszjlaw.com, ocarpio@.pszjlaw.com 
Ron Maroko on behalf of U.S. Trustee United States Trustee (LA) 
ron.maroko@usdoj.gov 
Michael McColl um on behalf of Creditor New Jubilee Global Limited 
m icbael (ci),mcco 11 umcounsel .com 

2 
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Thor D McLaughlin on behalf of Creditor Ample United Limited 
trnclaughlin@allenmatkins.com, igold@allenmatkins.com 
David W. Meadows on behalf oflnterested Party Courtesy NEF 
david@davidwmeadowslaw.com 
Sabari Mukherjee on behalf of Interested Party Courtesy NEF 
notices@becket-lee.com 
Alan I Nahmias on behalf of Creditor Tony Robbins Productions, Inc. 
anahmias@mbnlawyers.com, jdale@mbnlawyers.com 
Alan I Nahmias on behalf of Interested Party Courtesy NEF 
anahmias@mbnlawvers.com, jdale(ci),mbnlawvers.corn 
Juliet Y Oh on behalf of Debtor Zetta Jet PTE Ltd. 
j yo@lnbrb.com, jyo@ Lnbrb.com 
Juliet Y Oh on behalf of Debtor Zetta Jet USA, Inc. 
jyo@lnbrb.com, jyo@lnbrb.com 
R Gibson Pagter, Jr. on behalf of Creditor Vincenzo Cante 
gibson@ppiJawyers.com, ecf fi_ ,ppilawyers.com;pagtenT51779@notify.bestcase.com 
R Gibson Pagter, Jr. on behalf of Interested Party Interested Party 
gi bson@ppilawyers.com, ecf@ppilawyers.com ;pagterrr51 779@notify.bestcase.com 
Douglas A Plazak on behalf of Attorney Douglas A. Plazak 
d pJazak@xh.la w. com 
Douglas A Plazak on behalf of Creditor AU Card LLC 
dplazak@rhJaw.com 
Jeffrey N Pomerantz on behalf of Creditor Committee The Official Committee of Unsecured 
Creditors 
jpornerantz@pszjlaw.com 
Paul A Rigali on behalf of Creditor Argus Bahamas Ltd 
pri gal i@larsono brienlaw. com, hpark@larsono brienlaw .com 
Paul A Rigali on behalf of Creditor Argus Marine Ventures, Ltd., et al. 
prigali@ larsonobrienlaw.com, hpark(ci), larsonobrienlaw.com 
Mary H Rose on behalf of Interested Party Courtesy NEF 
mrose@buchal ter. corn, salarcon@buchal ter. com 
Daniel H Slate on behalf of Interested Party Courtesy NEF 
dslate@buchalter.com, smartin(@buchalter.com:ifs filing@buchalter.com 
Randye B Soref on behalf of Creditor World Fuel Services, Inc. 
rsoref@po lsinel l i .com, aorufokshank(ci),polsinelli.com 
Michael A Sweet on behalf of Creditor Associated Energy Group, LLC 
msweet@foxrothschild.com, swillis@foxrotbschild.com 
Nolan Thomas on behalf of Creditor New Target Investments Limited 
nolan.thomas@kJgates.com, k.lgatesbankruptcy@kJgates.com 
Andrew Troop on behalf of Creditor Bombardier Aerospace Corporation 
andrew.troop(@pillsburylaw.com 
United States Trustee (LA) 
ustpregion 16.la~ecf@usdoj .gov 
Victor A Vilaplana on behalf of Creditor ARINC Direct, LLC 
vavi laplana@fo ley.com, rhurst@foley.com 

3 

Case 2:17-bk-21386-SK    Claim 166-1    Filed 04/24/18    Desc Main Document      Page 23
 of 24

Case 2:19-ap-01147-SK    Doc 300-5    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Exhibit 5    Page 90 of 91



Matthew S Walker on behalf of Creditor Bombardier Aerospace Corporation 
matthew.walker@pillsbmylaw.com, candv.kleiner@pillsburylaw.com 
Matthew S Walker on behalf of Interested Party Courtesy NEF 
marthew.walker@pillsburylaw.com, candy.kleiner@.pillsbu.rylaw.com 
Philip S Warden on behalf of Creditor Yuntian 3 Leasing Company Limited 
phi Lip. warden@pillsburylaw.com, 
thomas.Loran@pillsburylaw.com:kathy.stout@pillsburylaw.com;deirdre.campino@pillsburylaw. 
com:candy.kleiner@piJlsburylaw.co:m 
Philip S Warden on behalf of Creditor Yuntian 4 Leasing Company Limited 
philip.warden@pillsburylaw.com, 
thomas.loran@pillsburylaw.com:kathy.stout@pillsburylaw.com:deirdre.campino@pillsbu1ylaw. 
com;candy.kleiner(@pillsburylaw.com 
Alan J Watson on behalf of Creditor A VIC International Leasing Co. T ,td. 
alan.watson@Jiklaw.com, rosanna.perez@hklaw.com 
Kimberly S Winick on behalf of Creditor Chelsea Jets 
kwin.ick@clarktrev.com, caguilar@clarktTev.com 
Rebecca J Winthrop on behalf of Creditor CAE SimuFlite Inc. 
rebecca. winthrop@nortomoseful bright. com, evette. rodri guez@.nortonroseful bright. com 
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Schedule 1 

(Summary of Aircraft Transactions)
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Plane APA Date Closing and Delivery Date Parties

Seller: JetCoast; Jetcraft
Buyer: Zetta PTE / Guarantor: Zetta USA
Financier: Element

Seller: Bombardier Aerospace Corporation
Buyer: Zetta PTE / Guarantor: Zetta USA
Financier: CAVIC 
Seller: Bombardier Aerospace Corporation
Buyer: Zetta PTE / Guarantor: Zetta USA
Financier: CAVIC 
Seller: Bombardier Aerospace Corporation
Buyer: Zetta PTE / Guarantor: Zetta USA
Financier: CAVIC 
Seller: Bombardier Aerospace Corporation
Buyer: Zetta PTE / Guarantor: Zetta USA
Financier: CAVIC 

Seller: Bombardier Aerospace Corporation
Buyer: Zetta PTE / Guarantor: Zetta USA
Financier: Glove Assets
Seller: Universal Leader 
Buyer: Zetta PTE / Guarantor: Zetta USA

Seller: Bombardier Aerospace Corporation
Buyer: Zetta PTE / Guarantor: Zetta USA
Seller: Bombardier Aerospace Corporation
Buyer: Zetta PTE / Guarantor: Zetta USA

Seller: Orion; Jetcraft Global
Buyer: Zetta PTE / Guarantor: Zetta USA
Financier: Element
Lessor: Element
Lessee: Zetta PTE / Guarantor: Zetta USA

Seller: Bombardier Aerospace Corporation
Buyer: Zetta PTE / Guarantor: Zetta USA
Financier: Minsheng / Yuntian
Seller: Bombardier Aerospace Corporation
Buyer: Zetta PTE / Guarantor: Zetta USA
Financier: Minsheng / Yuntian
Seller: Bombardier Aerospace Corporation
Buyer: Zetta PTE / Guarantor: Zetta USA
Financier: Minsheng / Yuntian
Seller: Bombardier Aerospace Corporation
Buyer: Zetta PTE / Guarantor: Zetta USA
Financier: Minsheng / Yuntian

Seller: Falconwing Ltd.
Buyer / Seller: Zetta PTE
Buyer: Jetcraft Global

N/A

N/A9/20/2016

9/20/2016

The Second Element Transaction

The Challenger Transactions

Schedule 1 - Summary of Aircraft Transactions

The CAVIC Transactions

The First Element Transaction

The Li / Minsheng Transactions

The Bombardier Purchase Orders

9/20/2016

Plane 16 8/8/2017 8/16/2017

The Falconwing Transaction

Plane 13

Plane 14

Plane 15

Plane 12 10/26/2016

9/20/2016 N/A

Plane 10 8/30/2016 9/22/2016

Plane 11 9/22/2016 9/22/2016

Plane 9 2/16/2016 N/A

Plane 8 2/16/2016 N/A

Plane 6 12/8/2015 12/31/2015

Plane 7 12/25/2015 12/31/2015

Plane 5 12/10/2015 N/A

Plane 3 12/10/2015 9/22/2016

Plane 4 12/10/2015 3/28/2017

Plane 2 12/10/2015 5/24/2016

Plane 1 12/5/2015 12/30/2015
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Schedule 2 

(Agreements Relating To Specific Planes)
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Schedule 2 – Agreements Relating to Specific Planes 

Exhibit  
Number1

Plane Date Name of Agreement Parties 

1 09/28/2015 Aircraft Purchase  
Agreement 

Bombardier Aerospace Corporation 
JetCoast 5000-5 LLC 

1 12/05/2015 Aircraft Purchase  
Agreement (G5000 9679) 

JetCoast 5000-5 LLC, Jetcraft Corporation, Bank of Utah 
(collectively, Seller) 

Zetta Jet Pte. Ltd. (Buyer) 

1 12/29/2015 Officer’s Certificate of 
Advanced Air Management

James Seagrim on behalf of AAM 

1 12/30/2015 Certificate of Director of  
Asia Aviation Company

Geoffrey Owen Cassidy on behalf of AAC 

1 12/30/2015 Certificate of Director or  
Zetta Jet Pte. Ltd. 

Geoffrey Owen Cassidy on behalf of Zetta 
(Annex A signed by Cassidy, June Tang Kim Choo, James 

Seagrim, Matthew Walter, and Lim Soh Sea) 
1 12/30/2015 Warranty Bill of Sale Bank of Utah
1 12/30/2015 Release and Discharge Element Financial Corp.  

Jetcoast 5000-5 LLC  
Bank of Utah 

1 12/30/2015 Guarantee Zetta Jet Pte. Ltd.  
Asia Aviation Company Pte. Ltd.  
Advanced Air Management, Inc.  

Element Aviation Inc. 
1 12/30/2015 Trust Agreement Zetta Jet Global 5000-1 Limited  

TVPX ARS Inc.
1 12/30/2015 Assignment of Aircraft  

Purchase Agreement 
Zetta Jet Pte. Ltd.  
TVPX ARS Inc. 

1 12/30/2015 Aircraft Loan Agreement Zetta Jet Global 5000-1 Limited  
Element Aviation Inc. 

1 Exhibits 224 to 272 referenced in Schedule 2 are hereby attached as exhibits to the First Amended Adversary Complaint under  
  Fed. R. Civ. P. 10(c) and Fed. R. Bankr. P. 7010.  
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1 12/30/2015 First Amendment to 
Aircraft Loan Agreement

Zetta Jet Global 5000-1 Limited 
Element Aviation Inc.

1 12/30/2015 Beneficial Interest Security 
Agreement

Element Aviation Inc. 
Zetta Jet Global 5000-1 Limited

1 12/30/2015 Aircraft Mortgage and 
Security Agreement

Element Aviation Inc. 
TVPX ARS Inc.

1 12/30/2015 Lease Assignment and 
Subordination Agreement 

TVPX ARS Inc. 
Zetta Jet Pte. Ltd.  

Element Aviation Inc.
1 12/30/2015 Aircraft Operating Lease 

Agreement
TVPX ARS Inc. 
Zetta Jet Pte. Ltd.

1 12/30/2015 Operator Agreement 
Acknowledgement 

Zetta Jet Pte. Ltd. 
Advanced Air Management Inc. 

Element Aviation Inc.
1 01/04/2016 AAC Guarantee Zetta Jet Pte. Ltd. 

Asia Aviation Company Pte. Ltd.
1 January 2016 Aircraft Management 

Agreement 
TVPX ARS Trustee N.A. 

Zetta Jet Pte. Ltd. (Advanced Air Management DBA Zetta 
Jet)

1 9/22/2016 First Amendment to BISA Element Aviation Inc. 
Zetta Jet Global 5000-1 Limited

1 9/22/2016 First Amendment to 
Aircraft Mortgage & 
Security Agreement

Element Aviation Inc. 
TVPX ARS Inc. 

1 9/22/2016 Repurchase Agreement Jetcraft Corporation 
ECN Aviation Inc (f/k/a Element Aviation Inc.)

1 12/30/2016 Second Amendment to 
Aircraft Loan Agreement

Zetta Jet Global 5000-1 Limited 
ECN Aviation Inc (f/k/a Element Aviation Inc.)

2-24 2 December 10, 
2015

Aircraft Purchase 
Agreement

Bombardier Aerospace Corp. 
Zetta Jet Pte. Ltd.
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2-25 2 February 16, 
2016 

Amendment No. 1 to 
Aircraft Purchase 

Agreement

Bombardier Aerospace Corp. 
Zetta Jet Pte. Ltd. 

2-26 2 March 8, 2016 Amendment No. 2 to 
Aircraft Purchase 

Agreement

Bombardier Aerospace Corp. 
Zetta Jet Pte. Ltd. 

2-27 2 May 24, 2016 Aircraft Lease Agreement ZJ6000-1 Trust 
TVPX ARS Inc.

2-28 2 May 24, 2016 Aircraft Sub Lease 
Agreement

TVPX ARS Inc.  
Advanced Air Management

2-29 2 May 24, 2016 Trust Agreement Zetta Jet Pte. Ltd. 
TVPX ARS Inc.

2-30 2 May 24, 2016 Deed of Guarantee & 
Indemnity 

ZJ6000-1 Trust (Beneficiary) 
Geoffrey Cassidy, Zetta Jet Pte. Ltd., Advanced Air 

Management, Inc., & Asia Aviation Company Pte. Ltd.  
(Guarantors)

2-31 3 December 10, 
2015

Aircraft Purchase 
Agreement

Bombardier Aerospace Corp. 
Zetta Jet Pte. Ltd.

2-32 3 February 16, 
2016 

Amendment No. 1 to 
Aircraft Purchase 

Agreement

Bombardier Aerospace Corp. 
Zetta Jet Pte. Ltd. 

2-33 3 March 8, 2016 Amendment No. 2 to 
Aircraft Purchase 

Agreement

Bombardier Aerospace Corp. 
Zetta Jet Pte. Ltd. 

2-34 3 August 24, 
2016

Trust Agreement Zetta Jet Pte. Ltd. 
TVPX ARS Inc.

2-35 3 September 16, 
2016

Aircraft Lease Agreement ZJ6000-2 Trust 
TVPX ARS Inc.

2-36 3 2016 Aircraft Sub Lease 
Agreement

TVPX ARS Inc. 
Zetta Jet USA Inc.

2-37 3 Certificate of Director of 
Zetta Jet Pte. Ltd.

Geoffrey Owen Cassidy  
as Director of Zetta Jet Pte.
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2-38 3 Certificate of Director of 
Asia Aviation Company 

Pte. Ltd.

Geoffrey Owen Cassidy 
as Director of AAC 

2-39 3 September 22, 
2016 

Deed of Guarantee & 
Indemnity 

ZJ6000-2 Trust as Beneficiary 
Geoffrey Cassidy, Zetta Jet Pte. Ltd., Zetta Jet USA Inc., & 

Asia Aviation Company Pte. Ltd. (Guarantors)
2-40 4 December 10, 

2015
Aircraft Purchase 

Agreement
Bombardier Aerospace Corp. 

Zetta Jet Pte. Ltd.
2-41 4 Director’s Resolution of 

Zetta Jet Pte. Ltd. 
Geoffrey Cassidy 
James Seagrim 

June Tang Kim Choo 
Mathew Walter 

Li Qi
2-42 4 February 25, 

2016 
Amendment No. 1 to 

Aircraft Purchase 
Agreement

Bombardier Aerospace Corp. 
Zetta Jet Pte. Ltd. 

2-43 4 May 11, 2016 Amendment No. 2 to 
Aircraft Purchase 

Agreement

Bombardier Aerospace Corp. 
Zetta Jet Pte. Ltd. 

2-44 4 December 13, 
2016 

Amendment No. 3 to 
Aircraft Purchase 

Agreement

Bombardier Aerospace Corp. 
Zetta Jet Pte. Ltd. 

2-45 4 December 22, 
2016

Facility Agreement for 
PDPs

CAVIC Aviation Leasing 
Export Development Canada

2-46 4 December 22, 
2016

Trust Agreement Zetta Jet Gloabl 6000-4 Limited 
TVPX ARS Inc. 

2-47 4 December 23, 
2016

Aircraft Lease Agreement ZJ6000-3 Statutory Trust 
TVPX ARS Inc.

2-48 4 December 23, 
2016 

Deed of Guarantee & 
Indemnity 

ZJ6000-3 Statutory Trust as Beneficiary 
Geoffrey Cassidy, Zetta Jet Pte. Ltd., Zetta Jet USA Inc., & 

Asia Aviation Holdings Pte. Ltd. (Guarantors)
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2-49 4 December 23, 
2016

Forward Purchase 
Agreement

CAVIC Aviation Leasing Co. 
TVPX ARS Inc.

2-50 4 December 23, 
2016 

Deed of Guarantee for 
Forward Purchase 

Agreement

CAVIC Aviation Leasing Co. as Beneficiary 
Geoffrey Cassidy, Zetta Jet Pte. Ltd., Zetta Jet USA Inc., & 

Asia Aviation Holdings Pte. Ltd. (Guarantors)
2-51 4 December 23, 

2016
Aircraft Sub Lease 

Agreement
TVPX ARS Inc. 

Zetta Jet USA Inc.
2-52 4 March 17, 2017 Facility Agreement ZJ6000-3 Statutory Trust 

ZJ6000-4 Statutory Trust 
Export Development Canada

2-53 5 December 10, 
2015

Aircraft Purchase 
Agreement

Bombardier Aerospace Corp. 
Zetta Jet Pte. Ltd.

2-54 5 February 25, 
2016 

Amendment No. 1 to 
Aircraft Purchase 

Agreement

Bombardier Aerospace Corp. 
Zetta Jet Pte. Ltd. 

2-55 5 September 26, 
2016 

Amendment No. 2 to 
Aircraft Purchase 

Agreement

Bombardier Aerospace Corp. 
Zetta Jet Pte. Ltd. 

2-56 5 December 13, 
2016 

Amendment No. 3 to 
Aircraft Purchase 

Agreement

Bombardier Aerospace Corp. 
Zetta Jet Pte. Ltd. 

2-57 5 Director’s Resolution of 
Zetta Jet Pte. Ltd. 

Geoffrey Cassidy 
James Seagrim 

June Tang Kim Choo 
Mathew Walter 

Li Qi
2-58 5 December 22, 

2016
Facility for PDPs CAVIC Aviation Leasing 

Export Development Canada
2-59 5 December 22, 

2016
Trust Agreement Zetta Jet Global 6000-5 Limited 

TVPX ARS Inc.
2-60 5 December 22, 

2016
Trust Agreement CAVIC Aviation Leasing Co. 

TVPX ARS Inc.
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2-61 5 December 23, 
2016

Aircraft Lease Agreement ZJ6000-4 Statutory Trust 
TVPX ARS Inc.

2-62 5 December 23, 
2016 

Deed of Guarantee & 
Indemnity 

ZJ6000-4 Statutory Trust as Beneficiary 
Zetta Jet Pte. Ltd., Zetta Jet USA Inc., & Asia Aviation 

Holdings Pte. Ltd. (Guarantors)
2-63 5 December 23, 

2016
Forward Purchase 

Agreement
CAVIC Aviation Leasing Co. 

TVPX ARS Inc.
2-64 5 December 23, 

2016 
Deed of Guarantee & 

Indemnity for Forward 
Purpose Agreement

CAVIC Aviation Leasing Co. as Beneficiary 
Geoffrey Cassidy, Zetta Jet Pte. Ltd., Zetta Jet USA Inc., & 

Asia Aviation Holdings Pte. Ltd. (Guarantors)
2-65 5 December 23, 

2016
Aircraft Sub Lease 

Agreement
TVPX ARS Inc. 

Zetta Jet USA Inc.
2-66 5 December 23, 

2016
Security Agreement CAVIC Aviation Leasing Co. 

Export Development Canada
2-67 5 March 17, 2017 Facility Agreement ZJ6000-3 Statutory Trust 

ZJ6000-4 Statutory Trust 
Export Development Canada

2-68 5 March 25, 2017 Amendment No. 4 to 
Aircraft Purchase 

Agreement

Bombardier Aerospace Corp. 
Zetta Jet Pte. Ltd. 

2-69 5 March 25, 2017 Amendment No. 5 to 
Aircraft Purchase 

Agreement

Bombardier Aerospace Corp. 
Zetta Jet Pte. Ltd. 

2-70 5 March 31, 2017 Assignment of Rights under 
APA  

Bombardier Aerospace Corp. 
Zetta Jet Pte. Ltd. (as Assignors) 

CAVIC Aviation Leasing Co. (as Assignee)
2-71 5 March 31, 2017 Acknowledgement of 

Assignment 
Bombardier Aerospace Corp. 
Export Development Canada 
CAVIC Aviation Leasing Co. 

TVPX ARS Inc.
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2-72 5 June 21, 2017 Amendment No. 6 to 
Aircraft Purchase 

Agreement

Bombardier Aerospace Corp. 
Zetta Jet Pte. Ltd. 

6 August 12, 
2016 

Aircraft Sales and Purchase 
Agreement 

Wells Fargo Bank Northwest, N.A. (as Trustee Seller) 
Zetta Jet PTE Ltd. (as Buyer) 

Globe Assets Investment Ltd. (as Beneficiary)
6 September 19, 

2016 
Escrow Agreement Wells Fargo Bank Northwest, N.A. (as Trustee Seller and 

Trustee Buyer) 
Glove Assets Investment Ltd. (as Beneficial Owner) 

TVPX ARS Inc. (as Lessee) 
Insured Aircraft Title Service Inc. (as Escrow Agent)

6 September 20, 
2016 

Sale and Leaseback 
Agreement 

Wells Fargo Bank Northwest, N.A. (as Trustee Seller and 
Trustee Buyer) 

Glove Assets Investment Ltd. (as Beneficial Owner) 
TVPX ARS Inc. (as Lessee)

6 September 20, 
2016 

Supplement Agreement to 
Sale and Purchase 

Agreement and Sale and 
Leaseback Agreement 

Wells Fargo Bank Northwest, N.A. (as Trustee Seller and 
Trustee Buyer) 

Universal Leader Investment Ltd. (as Beneficial Owner UL) 
Glove Assets Investment Ltd. (as Beneficial Owner Glove) 

Zetta Jet Pte. Ltd. (as Zetta) 
TVPX ARS Inc. (as Lessee)

6 September 20, 
2016

Trust Agreement Zetta Jet Global 6000-3 Ltd. (as Beneficial Owner) 
TVPX ARS Inc. (as Lessee Trustee)

6 September 20, 
2016

Certificate of Director of 
Zetta PTE Ltd.

Geoffrey Cassidy (as Director) 

6 September 20, 
2016 

Aircraft Lease Agreement Wells Fargo Bank Northwest N.A. (as Owner Trustee and 
Lessor) 

TVPX ARS Inc. (as Lessee)
6 September 20, 

2016
Aircraft Sublease 

Agreement
TVPX ARS Inc. (as Lessor) 

Zetta Jet USA Inc. (as Lessee)
6 September 20, 

2016
Deed of Guarantee and 

Indemnity
Zetta Jet Pte Ltd., Zetta Jet USA Inc., Asia Aviation 
Company Pte Ltd., Geoffrey Cassidy (as Guarantors)
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Wells Fargo Bank Northwest N.A. (as Owner Trustee and 
Beneficiary)

8 February 16, 
2016

Aircraft Purchase 
Agreement

Bombardier Aerospace Corp. (Seller) 
Zetta Jet Pte Ltd. (Buyer)

8 June 27, 2016 Amendment No. 1 to APA Bombardier Aerospace Corp. (Seller) 
Zetta Jet Pte Ltd. (Buyer)

8 December 12, 
2016

Amendment No. 2 to APA Bombardier Aerospace Corp. (Seller) 
Zetta Jet Pte Ltd. (Buyer)

8 Unknown Amendment No. 3 to APA Bombardier Aerospace Corp. (Seller) 
Zetta Jet Pte Ltd. (Buyer)

8 March 25, 2017 Amendment No. 4 to APA Bombardier Aerospace Corp. (Seller) 
Zetta Jet Pte Ltd. (Buyer)

8 June 21, 2017 Amendment No. 5 to APA Bombardier Aerospace Corp. (Seller) 
Zetta Jet Pte Ltd. (Buyer)

9 February 16, 
2016

Aircraft Purchase 
Agreement

Bombardier Aerospace Corp. (Seller) 
Zetta Jet Pte Ltd. (Buyer)

9 June 27, 2016 Amendment No. 1 to APA Bombardier Aerospace Corp. (Seller) 
Zetta Jet Pte Ltd. (Buyer)

9 December 12, 
2016

Amendment No. 2 to APA Bombardier Aerospace Corp. (Seller) 
Zetta Jet Pte Ltd. (Buyer)

9 Unknown Amendment No. 3 to APA Bombardier Aerospace Corp. (Seller) 
Zetta Jet Pte Ltd. (Buyer)

9 June 21, 2017 Amendment No. 4 to APA Bombardier Aerospace Corp. (Seller) 
Zetta Jet Pte Ltd. (Buyer)

10 September 22, 
2016 

Aircraft Purchase 
Agreement 

Orion Aircraft Holdings Ltd., Jetcraft Global Inc., Bank of 
Utah (collectively, Seller) 

Zetta Jet Global 6000-1 Ltd. (Buyer)
10 September 22, 

2016
Certificate of Director of 

Zetta Pte. Ltd.
Geoffrey Cassidy (on behalf of Zetta) 

10 September 22, 
2016

Release & Discharge From: Element Aviation Inc. 
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To: Orion Aircraft Holdings Ltd.; Bank of Utah; Jahid 
Fazal-Karim, Jetcraft Corp. and Jetcraft Global Inc.

10 September 22, 
2016

Aircraft Loan Agreement Zetta Jet Global 6000-1 Ltd. (Borrower) 
Element Aviation Inc. (Lender)

10 September 22, 
2016 

Warranty Bill of Sale Orion Holdings Limited 
Jetcraft Global Inc.  

Bank of Utah (collectively, Seller)
10 September 22, 

2016 
Guarantee Zetta Jet Pte. Ltd. 

Asia Aviation Company Pte. Ltd. 
Zetta Jet USA, Inc. 

Element Aviation Inc.
10 September 22, 

2016
Beneficial Interest Security 

Agreement
Element Aviation Inc. 

Zetta Jet Global 6000-1 Ltd.
10 September 22, 

2016
Aircraft Mortgage & 
Security Agreement

Element Aviation Inc. 
TVPX ARS Inc.

10 September 22, 
2016

Trust Agreement Zetta Jet Global 6000-1 
TVPX ARS Inc.

10 September 22, 
2016

Aircraft Operating Lease 
Agreement

TVPX ARS Inc. 
Zetta Jet Pte. Ltd.

10 September 22, 
2016 

Operator Agreement 
Acknowledgment 

Zetta Jet Pte. Ltd. 
Zetta Jet USA 

Element Aviation Inc.
10 September 22, 

2016 
Lease Assignment & 

Subordination Agreement 
TVPX ARS Inc. 
Zetta Jet Pte. Ltd. 

Element Aviation Inc.
10 September 22, 

2016
Aircraft Management 

Agreement
Zetta Jet Pte. Ltd. 
Zetta Jet USA Inc.

10 December 30, 
2016

First Amendment to 
Aircraft Loan Agreement

Zetta Jet Global 6000-1 Ltd. 
Element Aviation Inc.

10 June 30, 2017 Second Amendment to 
Aircraft Loan Agreement

Zetta Jet Global 6000-1 Ltd. 
ECN Aviation Inc. (f/k/a Element Aviation Inc.)
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11 September 22, 
2016

Certificate of Director of 
Zetta Pte. Ltd.

Geoffrey Cassidy (on behalf of Zetta) 

11 September 22, 
2016

Aircraft Lease Element Financial Corporation 
TVPX ARS Inc.

11 September 22, 
2016

Certificate of Director of 
AAC

Geoffrey Owen Cassidy (on behalf of Asia Aviation 
Company Pte. Ltd.)

11 Certificate of Director of 
Zetta Jet USA

James Seagrim (on behalf of Zetta Jet USA) 

11 September 22, 
2016 

Guarantee Zetta Jet Pte. Ltd. 
Asia Aviation Company Pte. Ltd. 

Zetta Jet USA, Inc. 
Element Financial Corp.

11 September 8, 
2016

Guarantee Zetta Jet Pte. Ltd. 
Asia Aviation Company Pte. Ltd.

11 September 22, 
2016

Beneficial Interest Security 
Agreement

Element Financial Corporation 
Zetta Jet Global 5000-2 Ltd.

11 September 22, 
2016

Trust Agreement Zetta Jet Global 5000-2 Ltd. 
TVPX ARS Inc.

11 September 22, 
2016

Aircraft Operating Sub-
Lease Agreement

TVPX ARS Inc. 
Zetta Jet Pte. Ltd.

11 September 22, 
2016 

Operator Agreement 
Acknowledgement 

Zetta Jet Pte. Ltd. 
Zetta Jet USA Inc. 

Element Financial Corp.
11 September 22, 

2016 
Sublease Assignment & 

Subordination Agreement 
TVPX ARS Inc. 
Zetta Jet Pte. Ltd. 

Element Financial Corp.
11 September 22, 

2016
Aircraft Management 

Agreement
Zetta Jet Pte. Ltd. 
Zetta Jet USA Inc.

11 September 22, 
2016 

First Amendment to 
Aircraft Lease 

TVPX ARS Inc. 
Zetta Jet Global 5000-2 Ltd. 

ECN Capital Corp. (as successor to Element Financial 
Corp.)
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16 April 2017 Aircraft Purchase 
Agreement

Falconwing Ltd. 
Jetcraft Global Inc.

16 August 1, 2017 Termination of Aircraft 
Purchase Agreement

Falconwing Ltd. 
Jetcraft Global Inc.

16 August 1, 2017 Director’s Resolution of 
Zetta Jet Pte. Ltd.

Geoffrey Cassidy, June Tang Kim Choo, Li Qi (as 
Directors)

16 August 7, 2017 Aircraft Purchase 
Agreement

Zetta Jet Pte. Ltd. 
Jetcraft Global Inc.

16 August 8, 2017 Aircraft Purchase 
Agreement 

Falconwing Ltd. (Seller) 
Fok Kin Nino Canning (Beneficial Owner) 

Zetta Jet Pte. Ltd (Purchaser)
16 August 2017 Block Hour Agreement Fok Kin Ning Canning 

Zetta Jet Pte. Ltd.
16 August 13, 

2017
Block Hour Agreement Kebo Wu 

Zetta Jet Pte. Ltd
16 August 2017 Flight Service Agreement 

Activation Letter 
Personal Guarantee

Geoffrey Cassidy (on behalf of Zetta) 
Geoffrey Cassidy (Guarantor) 

16 August 9, 2017 Side Letter Agreement to 
Aircraft Purchase 

Agreement

Jetcraft Global Inc. 
Zetta Jet Pte. Ltd. 
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EXECUTION VERSION 

 

 
 
Berwin Leighton Paisner LLP 
Adelaide House London Bridge London EC4R 9HA 
Tel: +44 (0)20 3400 1000  Fax: +44 (0)20 3400 1111 

DATED    2016 

 
ZJ6000-1 Trust, 

a Delaware statutory trust 
as Lessor 

 
 

and 
 
 

TVPX ARS Inc., 
not in its individual capacity but solely as owner trustee 

as Lessee 
 
 
 

AIRCRAFT LEASE AGREEMENT 
 

relating to one (1) Bombardier Inc. BD-700-1A10 aircraft bearing manufacturer’s serial 
number 9716 and US Registration No. N788ZJ equipped with two (2) Rolls-Royce 

Deutschland Ltd. & Co KG model BR700-710A2-20 engines bearing MSN 22559 (Left Hand 
No.1) and MSN 22558 (Right Hand No.2) 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

24 May
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HK_BLP.252371.2/JSHM 1  

DATED    2016 

PARTIES 

(1) ZJ6000-1 Trust, a statutory trust formed with the Laws of Delaware, and having its 
registered office at Wells Fargo Delaware Trust Company, National Association, 919 
North Market Street, Wilmington, Delaware 19801, United States of America 
(“Lessor”)  

(2) TVPX ARS Inc., a corporation formed in accordance with the laws of the state of 
Wyoming, not in its individual capacity but solely as owner trustee (except as expressly 
set forth herein) and having its registered office at c/o Frontier Registered Agency 
Services LLC, 270 W. Pearl, Suite 103, Jackson, Wyoming, 83001, United States of 
America (“Lessee”) 

(individually referred to as a “Party” or collectively as the “Parties”) 

BACKGROUND 

(A) The subject matter of this Agreement is the lease of one (1) Bombardier Inc. BD-
700-1A10 aircraft, as specified in   Schedule 1 (Aircraft Specifications and Delivery 
Conditions ) (the “Aircraft”), which Aircraft on commencement of the leasing 
thereof hereunder shall be owned by Owner and financed by the Financier. 

(B) Lessee wishes to lease the Aircraft from Lessor and Lessor wishes to lease the 
Aircraft to Lessee with approval to further sublease the aircraft ultimately to the 
Operator. 

NOW THEREFORE, in consideration of and subject to the mutual covenants, terms and 
conditions contained in this Agreement, Lessor hereby agrees to lease to Lessee and Lessee 
hereby agrees to take on lease from Lessor, the Aircraft, and the Parties further agree as 
follows: 

OPERATIVE PROVISIONS 

1 DELIVERY AND ACCEPTANCE 

1.1 Delivery Date 

The Delivery of the Aircraft is scheduled to take place at the Delivery Location on or 
before the Scheduled Delivery Date. 

1.2 Notice of Delivery Date 

Lessee shall provide Lessor with a Delivery Notice not less than six (6) Business 
Days prior to the Delivery Date.  In such notice Lessee shall request that Lessor 
submit the Utilisation Request in accordance with the Facility Agreement.  Lessor 
shall be entitled to withhold such Utilisation Request and defer Delivery if it is not 
satisfied, in its reasonable discretion, that all conditions to Utilisation under the 
Facility Agreement will be fulfilled or waived on satisfactory terms by the Utilisation 
Date provided that any failure to fulfil any such condition is not directly attributable 
to the gross negligence or wilful misconduct of Lessor. 

1.3 Lessee Selection of Aircraft 

Lessee covenants to Lessor that it has used and is relying solely on its own 
judgment in selecting the Aircraft and has done so based on the size, design and 

24 May
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  EXECUTION VERSION 

HK_BLP.252371.2/JSHM 2  

type of the Aircraft.  Lessee acknowledges that Lessor is not a manufacturer, 
repairer or servicing agent of the Aircraft. 

1.4 Delivery Condition 

The Aircraft to be leased hereunder shall be delivered to Lessee in accordance with 
the provisions of   Schedule 1 (Aircraft Specifications and Delivery Conditions ) 
hereto, but otherwise in an “as-is, where is” condition and is subject to each and 
every disclaimer of warranty and representation as set forth in Clause  9.1 (Waiver 
& Disclaimer ) hereof (the “Delivery Condition”). 

1.5 Aircraft Inspection and Demonstration Flight 

Lessee is already familiar with the Aircraft and has performed a pre-Delivery 
inspection and/or demonstration flight to demonstrate the condition of the Aircraft, 
Engines and other Aircraft Items. 

1.6 Acceptance of the Aircraft 

Technical inspection and acceptance of the Aircraft and delivery acceptance of the 
Aircraft will take place at the Delivery Location. 

The technical acceptance by Lessee and the actual delivery of the Aircraft (the 
“Delivery”) shall be evidenced by the delivery by Lessee to Lessor of the signed 
Certificate of Acceptance.  Signature of the Certificate of Acceptance is evidence of 
the non-conditional and irrevocable satisfaction of Lessee with the condition of the 
Aircraft and the full compliance with the Delivery Condition. 

1.7 Total Loss or damage before Delivery 

Should the Aircraft suffer, prior to the Delivery: 

(a) a Total Loss; or  

(b) damage in respect of which the anticipated repair cost exceeds 
US$1,000,000 Dollars having occurred, 

this Agreement shall be deemed null and void, after which neither Party shall have 
any claim against the other except that Lessor will return any prepaid Rent to 
Lessee. 

1.8 Risk of Loss following Delivery 

Upon Delivery, all risk of loss or damage to the Aircraft shall pass to Lessee for the 
duration of the Lease Term. 

2 CONDITIONS PRECEDENT 

2.1 Conditions Precedent Lessor 

Lessor’s obligation to deliver and lease the Aircraft to Lessee hereunder is subject 
to the satisfaction of the conditions precedent under paragraph 1 of  Schedule 
3 (Conditions Precedent ) on or before the Delivery. 
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2.2 Conditions Precedent Lessee 

Lessee’s obligation to take delivery of and lease the Aircraft from Lessor hereunder 
is subject to the satisfaction of the conditions precedent under 
paragraph  2 (Conditions Precedent Lessor ) of  Schedule 3 (Conditions Precedent ) 
on or before the Delivery. 

2.3 Waiver of Conditions Precedent 

If any condition precedent specified in Clause  2.1 (Conditions Precedent Lessor ) or 
Clause  2.2 (Conditions Precedent Lessee ) is not satisfied upon Delivery, the Party 
who is the beneficiary of such condition precedent may (at its sole option), waive 
or defer satisfaction thereof on such terms and for such period as it may determine 
and notify to the other Party in writing. 

3 LEASE TERM AND TERMINATION 

3.1 Lease Term 

The term of the leasing of the Aircraft under this Agreement commences on the 
Delivery Date and continues for a term of , ending on, but 
not later than, 11:59 PM on the Termination Date (the “Lease Term”). 

3.2 Lease Termination 

Notwithstanding Clause  3.1 (Lease Term ), this Agreement terminates either on the 
last day of the Lease Term or on such earlier date on which this Agreement may be 
cancelled or terminated pursuant to the terms of this Agreement (the “Expiration 
Date”). 

4 CREDIT REVIEW 

At the end of the  , Lessor shall review 
the credit risk of each Obligor (the “Credit Review”) in order to assess the 
continuation of the Lease Term in accordance with Clause  23.4. 

5 RENT 

5.1 Payment 

5.1.1 Lessee shall pay Rent to Lessor under this Agreement comprising: 

(a)  

(b) through-out the Lease Term, Quarterly Rent in arrear comprising the 
aggregate of the amounts calculated under Clause  5.3.1.  

5.1.2 In addition, if demanded, Lessee shall pay Lessor any amount of Additional Rent 
referred to in Clause  5.3.4. 

5.2 Initial Rent 

Lessee shall make an initial payment of rent (the “Initial Rent”) to Lessor in an 
amount equal to the greater of: 

(a)  
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(b)  

on or prior to the Delivery Date.  It is a condition of this Agreement that, and 
Lessor hereby directs that, Lessee make such payment directly to the Manufacturer 
of the Airframe, on behalf of Lessor to discharge Lessor’s obligation to pay the 
purchase price of the Aircraft to the extent of such payment. 

5.3 Quarterly Rent 

5.3.1 Lessee shall pay to Lessor  of 
rent (“Quarterly Rent”) commencing three (3) Business Days prior to the date 
falling three (3) months after Delivery and three (3) Business Days prior to each 
quarterly date thereafter (each a “Rent Due Date”).   

5.3.2 Lessee shall on or prior to each Rent Due Date pay the amount of Quarterly Rent 
specified opposite to that Rent Due Date in the Rent Payment Schedule. 

5.3.3 The amount of Quarterly Rent payable under this Clause  5.3 shall be calculated by 
Lessor two (2) Business Days prior to Delivery.  Upon notification by Lessor to 
Lessee of the Floating Interest Rate, Lessor will circulate a Rent Payment Schedule 
setting out the Quarterly Rent payable by Lessee, and Lessee and Lessor shall 
execute such Rent Payment Schedule within five (5) Business Days of the Delivery 
Date. 

5.3.4 The Rent Payment Schedule shall be supplemental to, and form part of this 
Agreement. 

5.3.5  Schedule 5 (Indicative Rent Payment Schedule ) sets out the indicative payment 
schedule in respect of the Quarterly Rent.  Such schedule is included for 
information purposes only, the relevant payment obligations in respect of Quarterly 
Rent of Lessee shall be as set out in the Rent Payment Schedule.   

5.4 Additional Payments 

5.4.1 In addition, on each Rent Due Date, Lessee shall pay to Lessor by way of additional 
rent any amounts that Lessor is required to pay to: 

(a) the Indemnitees under the Transaction Documents; and/or 

(b) the maintenance providers under the Maintenance Programme Agreement, 

in each case on such date (or with respect to, or falling due and payable within, the 
period commencing on the preceding Rent Due Date and ending on the date on 
which notice is given under Clause  5.4.2, and in each case to the extent remaining 
unpaid as at such date) other than, in the case of the aforementioned payments to 
the Financier under the Transaction Documents, payments of principal and interest 
under the Facility Agreement (“Additional Rent”). 

5.4.2 Lessor shall notify Lessee of the amount of Additional Rent which is due and 
payable no later than five (5) Business Days before the Rent Due Date. 

5.4.3 Lessee shall promptly on demand pay to Lessor, or at Lessor’s direction to 
whomsoever shall be entitled thereto, any and all Additional Rent then due and 
owing. 
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5.5 Security Deposit and Event of Default 

(a) Lessee shall pay the Security Deposit to Lessor on or prior to Delivery as 
security for its obligations hereunder. 

(b) The Security Deposit is the sole, absolute and unconditional property of 
Lessor during the Lease Term and Lessee is not entitled to any lien, charge 
or encumbrance over any part of the Security Deposit. 

(c) If an Event of Default has occurred and is continuing hereunder (or under 
any of the Companion Leases), Lessor may use, apply or retain all or any 
portion of the Security Deposit in full or partial payment for sums due to 
Lessor by Lessee under the terms and conditions of this Agreement (or any 
of the Companion Leases), to compensate Lessor for any sums it may, in 
its reasonable discretion, pay out as a result of an Event of Default, or as 
liquidated damages apply toward losses or expenses Lessor may suffer or 
incur as a result of the occurrence of an Event of Default hereunder (or 
under any of the Companion Leases). 

(d) If Lessor uses or applies all or any portion of such Security Deposit, such 
application shall not be deemed a cure of an Event of Default, and Lessee 
shall within five (5) days after written demand therefore deposit with 
Lessor in cash an amount sufficient to fully restore the Security Deposit to 
its original sum required under this Agreement, and any failure of Lessee 
to do so is a material breach of this Agreement by Lessee. 

5.6 Return of Security Deposit 

The Security Deposit shall be returned to Lessee within five (5) Business Days of 
the Expiration Date, provided that (i) no Event of Default has occurred and is 
continuing; and (ii) Lessee has discharged in full all of its obligations under this 
Agreement and other Transaction Documents to which it is a party (including but 
not limited to Lessee’s obligations under Clause  19 (Events of Loss ) hereof. 

6 PAYMENTS 

6.1 Payments 

6.1.1 All payments by Lessee under this Agreement (including Rent, Additional Rent, 
default interest, Service Fee and indemnities) shall be made in full without any 
deduction or withholding whether in respect of set-off, counterclaim, duties, or 
Taxes imposed in the State of Registration or any jurisdiction from which such 
payments are made unless Lessee is prohibited by Law from doing so, in which 
event Lessee shall gross up the payment amount such that the net payment 
received by Lessor after any deduction or withholding equals the amounts called 
for under this Agreement. 

6.1.2 Any payment which is due to be made on a Rent Due Date that is not a Business 
Day shall be made on the immediate preceding Business Day in the same calendar 
month. 

6.1.3 All payments to be made under this Agreement shall be calculated on the basis of 
the actual number of days elapsed divided by 360. 
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6.1.4 Lessee shall also do all of the following: 

(a) ensure that the deduction or withholding does not exceed the minimum 
amount legally required; 

(b) pay to the relevant Governmental Authorities within the period for payment 
permitted by applicable Law the full amount of the deduction or 
withholding (including the full amount of any deduction or withholding 
from any additional amount paid pursuant hereto); and 

(c) furnish to Lessor within thirty (30) days after each payment an official 
receipt of the relevant Governmental Authorities involved for all amounts 
so deducted or withheld. 

6.2 Net Lease 

This Agreement is a net lease and Lessee’s obligation to pay Rent and make other 
payments in accordance with this Agreement is absolute and unconditional under 
any and all circumstances and regardless of other events, including the following: 

(a) any right of set-off, counterclaim, recoupment, defence or other right 
(including any right of reimbursement) which Lessee may have against 
Lessor, a prior lessee, any Manufacturer or any other Person for any 
reason; 

(b) unavailability or interruption in use of the Aircraft for any reason, including 
a requisition thereof or any prohibition or interference with or other 
restriction against Lessee’s use, operation or possession of the Aircraft 
(whether by Law or otherwise), any defect in title, airworthiness, 
merchantability, fitness for any purpose, condition, design, specification or 
operation of any kind or nature of the Aircraft, the ineligibility of the 
Aircraft for any particular use or trade or for registration under the Laws of 
any jurisdiction or a Total Loss of the Aircraft (until such time when Lessee 
is in full compliance with the requirements of Clause  19.3 (Total Loss of 
Aircraft )); 

(c) insolvency, bankruptcy, reorganization, arrangement, readjustment of 
debt, dissolution, liquidation, receivership, administration or similar 
proceedings by or against Lessor, Owner, the Financier, Lessee, a prior 
lessee, any Manufacturer or any other Person; 

(d) invalidity or unenforceability or lack of due authorization of or other defect 
in this Agreement; 

(e) failure or delay on the part of any Party to perform its obligations under 
this Agreement; or 

(f) any other circumstance which but for this provision would or might have 
the effect of terminating or in any other way affecting any obligation of 
Lessee hereunder. 

6.3 Bank Account 

All payments by Lessee under this Agreement are to be made for value on or 
before their respective due dates in Dollars and by not later than 10.00 am (New 
York time) on such day in Same Day Funds, to such bank account as Lessor shall 
specify, from time to time, in writing to Lessee. 
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6.4 Currency Indemnity 

6.4.1 If any sum due from Lessee under this Agreement (a “Sum”), or any order, 
judgment or award given or made in relation to a Sum, has to be converted from 
the currency (“First Currency”) in which that Sum is payable into another 
currency (“Second Currency”) for the purpose of: 

(a) making or filing a claim or proof against Lessee; 

(b) obtaining or enforcing an order, judgment or award in relation to any 
litigation or arbitration proceedings, 

Lessee shall, as an independent obligation, on demand indemnify each Indemnitee 
to which that Sum is due against all Losses arising out of or as a result of the 
conversion including any discrepancy between (1) the rate of exchange used to 
convert that Sum from the First Currency into the Second Currency; and (2) the 
rate or rates of exchange available to that Person at the time of its receipt of that 
Sum. 

6.4.2 Lessee waives any right it may have in any jurisdiction to pay any amount under 
this Agreement in a currency or currency unit other than that in which it is 
expressed to be payable. 

6.5 Default Interest 

If Lessor has not received any Rent, Additional Rent or any other amount on their 
respective due dates as set out herein, Lessor will suffer loss and damages, the 
exact nature and amount of which are difficult or impossible to ascertain.  If Lessee 
fails to pay any amount payable by it hereunder on its due date, interest shall 
accrue on the unpaid sum from but excluding the due date up to and including the 
date of actual payment (both before and after judgment) at the Default Rate.  Any 
interest accruing under this Clause  6.5 (Default Interest ) shall be immediately 
payable by Lessee on demand by Lessor.  Default interest (if unpaid) arising on the 
relevant unpaid sum will be compounded with the unpaid sum on a quarterly basis, 
but will remain immediately due and payable. 

6.6 Lessor Payments 

Where, under any provision of this Agreement, Lessor is obliged to make any 
payment to Lessee, Lessor may set off, deduct or withhold from such payment any 
amount then due and payable as set out herein but unpaid by Lessee to any of the 
Indemnitees. 

7 SERVICE FEE 

Lessee shall pay to Lessor, on or prior to Delivery, the Service Fee.  Lessee 
acknowledges that the Service Fee is non-refundable. 

8 TAXES 

8.1 Tax Indemnity 

8.1.1 Lessee shall indemnify and pay or reimburse to the Indemnitees (within three (3) 
Business Days of demand) an amount equal to the loss, liability or cost which such 
Indemnitee determines will be or has been (directly or indirectly) suffered by it for 
or on account of Tax of whatsoever nature in connection with this Agreement or 
any transaction contemplated hereunder or under any other Transaction 
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Documents (including, without limitation, any withholdings or other Taxes imposed 
on or in respect of payments made or received under the Facility Agreement and 
any and all penalties) but excluding any Taxes which, to the extent that such Taxes 
are as a consequence of such Indemnitee entering into the Transaction 
Documents: 

(a) are imposed as a direct result of any connection between that Indemnitee 
and the jurisdiction imposing the Tax that is unrelated to the transactions 
contemplated by this Agreement or to the use, operation, presence or 
registration of the Aircraft or the use, operation, presence or registration of 
any other aircraft which is the subject of any lease between Lessor and 
Lessee in that jurisdiction; or 

(b) are imposed on the net income, profits (or deemed profits) or gains of 
such Indemnitee by the Tax authorities in their respective countries of 
incorporation, except to the extent that such Taxes arise as a result of the 
use, operation, presence or registration of the Aircraft or the use, 
operation, presence or registration of any other aircraft which is the 
subject of any lease between Lessor and Lessee; or 

(c) are imposed solely as a result of: 

(i) an event having occurred before the commencement of the Lease 
Term; or 

(ii) an event occurring after the Expiration Date, 

and where the event referred to in Clause  8.1.1(c)(i) or Clause  8.1.1(c)(ii)  
is not related to Lessor’s dealings with Lessee, the transactions 
contemplated by this Agreement or the operation of the Aircraft during the 
Lease Term. 

The excluded Taxes under Clause  8.1.1(a) to Clause  8.1.1(c) shall hereafter 
collectively be referred to as “Lessor Taxes”. 

8.1.2 Nothing in this Clause  8.1 (Tax Indemnity ) shall interfere with the right of Lessor 
to arrange its tax affairs in whatever manner it thinks fit and, in particular, but 
without limitation, Lessor shall not be under any obligation to claim credit, relief, 
remission or repayment from or against its corporate profits or similar Tax liability 
in respect of the amount of any such deduction or withholding in priority to any 
other claims, reliefs, credits or deductions available to Lessor or oblige Lessor or 
any Affiliates of Lessor to disclose any information relating to its Tax affairs or any 
computations in respect thereof. 

8.2 After-Tax Basis 

8.2.1 Each amount payable pursuant to this Agreement (including, without limitation, any 
indemnity payable pursuant to this Clause  8 (Taxes )) shall be paid on an After-Tax 
Basis. 

8.2.2 Any amount expressed to be payable under this Agreement is expressed as an 
amount excluding VAT.  Therefore, if any amount payable under this Agreement is 
or becomes subject to VAT, whether in Ireland or elsewhere, Lessee shall pay such 
VAT at the then applicable rate in addition to the payment then due pursuant to 
the terms of this Agreement. 
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8.3 Tax Benefits 

8.3.1 If an Indemnitee determines in good faith that it has actually realised a tax benefit 
or refund (a “Tax Credit”) by reason of the circumstances giving rise to the 
obligation on Lessee to make any payment under this Agreement in respect of any 
Tax, and in respect of which Lessee has actually made such payment (a “Tax 
Payment”), such Indemnitee shall (to the extent that it can do so without 
preventing the retention of that Tax Credit) reimburse Lessee with the amount 
equal to the net after-tax value of such part of such Tax Credit as is attributable to 
such Tax Payment provided that: 

(a) no Event of Default has occurred and is continuing; and 

(b) such Indemnitee shall in no event be left in any worse position than it 
would have been in had no deduction or withholding been required to be 
made from the relevant payment or sum. 

8.3.2 If an Indemnitee shall have paid Lessee any amounts under this Clause  8.3 (Tax 
Benefits ) and it is subsequently determined that such Indemnitee was not entitled 
to such Tax Credit, Lessee shall promptly return any amounts received by such 
Indemnitee in this respect. 

8.4 FATCA Deduction and gross up by Obligor 

8.4.1 If an Obligor is required to make a FATCA Deduction, that Obligor shall make that 
FATCA Deduction and any payment required in connection with that FATCA 
Deduction within the time allowed and in the minimum amount required by FATCA. 

8.4.2 If a FATCA Deduction is required to be made by an Obligor, the amount of the 
payment due from that Obligor shall be increased to an amount which (after 
making any FATCA Deduction) leaves an amount equal to the payment which 
would have been due if no FATCA Deduction had been required. 

8.4.3 Lessee shall promptly upon becoming aware that an Obligor must make a FATCA 
Deduction (or that there is any change in the rate or the basis of a FATCA 
Deduction) notify Lessor accordingly.  Similarly, Lessor shall notify Lessee on 
becoming so aware in respect of a payment payable to Lessor.   

8.4.4 Within thirty (30) days of making either a FATCA Deduction or any payment 
required in connection with that FATCA Deduction, the Obligor making that FATCA 
Deduction or payment shall deliver to Lessor evidence reasonably satisfactory to 
Lessor that the FATCA Deduction has been made or (as applicable) any appropriate 
payment paid to the relevant governmental or taxation authority. 

8.5 Survival 

The respective obligations of Lessee under this Clause  8 (Taxes ) shall remain in full 
force and effect, notwithstanding the expiration, earlier cancellation or termination 
of this Agreement. 

9 WAIVER & DISCLAIMER 

9.1 Waiver & Disclaimer 

9.1.1 Execution and delivery of the certificate of acceptance by Lessee confirms 
conclusively that (i) Lessee has had ample opportunity to thoroughly inspect the 
Aircraft and (ii) has conducted such inspection of the Aircraft and (iii) that the 
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Aircraft and Aircraft Documents are in all respects satisfactory to Lessee in Lessee’s 
professional opinion.  Signature of the certificate of acceptance by Lessee is 
furthermore conclusive proof that the Aircraft and the Aircraft Documents are in 
every way satisfactory to Lessee and in compliance with all requirements of this 
Agreement. 

9.1.2 the Aircraft, the Aircraft Documents, and any other thing delivered hereunder are 
being delivered into the possession and custody of Lessee and accepted by Lessee 
hereunder “as-is, where-is”, with all faults. 

9.1.3 Lessee unconditionally acknowledges that none of the Indemnitees has made or 
shall be deemed to have made any promise, guarantee, representation or warranty 
or have assumed any legal responsibility, express or implied, whether through an 
express or implied condition or otherwise, with respect to the Aircraft or the Aircraft 
Documents for the Aircraft, or any part thereof, as to: 

(a) the quality, description, merchantability, serviceability, condition, design, 
compliance with specifications, age, operation, performance, fitness for use 
or for any particular purpose of the Aircraft or any part thereof; 

(b) the quality of the material or workmanship of the Aircraft or any part 
thereof; the conformity of the Aircraft to the description or conditions set 
forth in this Agreement; 

(c) the adequacy of any Aircraft Documents; 

(d) the absence of latent or other defects, whether or not discoverable; and 

(e) the absence of any infringement of any patent, trademark or copyright, or 
any other representation or warranty whatsoever, 

all of which are hereby expressly excluded and extinguished. 

9.1.4 Lessee hereby irrevocably waives, releases and renounces and agrees not to seek 
to establish or enforce any rights, remedies or claims (whether statutory or 
otherwise) against any of the Indemnitees in respect of any of the matters set 
forth herein. 

9.1.5 without limiting the foregoing, Lessee waives any claim, liability, condition, 
responsibility, warranty, representation, guarantee and obligation of any kind 
(whether known or unknown) that Lessee or any other person claiming under or 
through Lessee may now or hereafter have or claim against any of the 
Indemnitees, with respect to: 

(a) any repair, maintenance or other services in respect of the Aircraft, 
whether in contract or in tort and howsoever arising and whether 
performed or to be performed; 

(b) any cost, loss or damage (consequential or otherwise), loss of profit or 
revenue, loss or suspension of certification of the Aircraft, grounding of the 
Aircraft, or any other claim whatsoever arising from the condition of the 
Aircraft or any part thereof, any maintenance or repair of the Aircraft or 
any part thereof, any alteration, modification or addition to the Aircraft or 
any part thereof, or any inspection of the Aircraft or the technical records 
for the Aircraft, whether performed or to be performed, or the lack of such 
inspection; and 
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(c) any obligation or liability of any of the Indemnitees with respect to any 
implied warranty arising from course of performance, course of dealing, 
usage, any implied warranty of fitness for use or for any particular 
purpose, and any obligation or claim for loss of use of or the loss of or 
damage to the Aircraft, or any part thereof, for any reason, and for any 
liability of Lessee to any third party and for any other direct, indirect, 
incidental or consequential damages of any kind or nature, whether or not 
arising from the negligence (actual or imputed) of any of the Indemnitees, 
and any risks with respect thereto are hereby assumed by Lessee. 

9.2 Confirmation 

Lessee confirms that it is fully aware of the provisions of this Clause  9 (Waiver & 
Disclaimer ) and acknowledges that rent and other amounts payable under this 
Agreement have been calculated based on its provisions. 

9.3 Survival 

The respective obligations of Lessee under this Clause  9 (Waiver & Disclaimer ) 
shall remain in full force and effect, notwithstanding the expiration, earlier 
cancellation or termination of this Agreement. 

10 TITLE & REGISTRATION 

10.1 Title to Aircraft 

Title to the Aircraft during the Lease Term shall remain vested in Owner.  Lessee 
has no right, title or interest (whether legal or beneficial) in the Aircraft except as 
provided under this Agreement. 

10.2 Identification Plates 

10.2.1 Lessee shall, at its expense, at all times maintain on the Airframe and each Engine 
a fireproof identification plate (of a size no smaller than 2” x 3”) containing the 
following legends or any other legend requested by Lessor in writing: 

“THIS [AIRCRAFT / ENGINE] IS OWNED BY ZJ6000-1 TRUST, AS LEGAL OWNER 
AND HELD ON TRUST FOR CAVIC AVIATION LEASING (IRELAND) 22 CO. LIMITED 
AS BENEFICIAL OWNER, LEASED TO TVPX ARS INC., NOT IN ITS INDIVIDUAL 
CAPACITY BUT SOLELY AS OWNER TRUSTEE, AND SUB-LEASED TO AND 
OPERATED BY ADVANCED AIR MANAGEMENT, INC. AND IS MORTGAGED TO 
EXPORT DEVELOPMENT CANADA AS SECURITY TRUSTEE FOR CERTAIN LENDERS 
AND MAY NOT BE OR REMAIN IN THE POSSESSION OF, OR OPERATED BY, ANY 
OTHER PERSON WITHOUT THE PRIOR WRITTEN CONSENT OF THE SECURITY 
TRUSTEE” 

10.2.2 Lessee shall as soon as reasonably possible after the Delivery and in any event 
within five (5) days install such identification plates on the Aircraft and the Engines 
at Lessee’s expense. 

10.2.3 If at any time Lessor or Owner transfers any of its interests in the Aircraft or this 
Agreement as permitted hereunder or Owner finances or refinances the Aircraft, 
Lessee shall, at Lessor’s request and cost, promptly affix such new nameplate to 
the Airframe as may be required by Lessor or Owner. 
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10.2.4 Additionally, Lessee shall, at its expense, at all times maintain a record in the 
logbook for each Engine evidencing that the respective Engine is owned by Owner 
and is subject to the Mortgage in favour of the Financier. 

10.3 Aircraft Registration 

10.3.1 Lessee is responsible for the registration of the Aircraft on the aircraft register in 
the State of Registration.  If in connection with the aforementioned registration, 
any additional equipment is required to be installed on the Aircraft, any Engine or 
any Aircraft Item, Lessee shall at its sole expense be responsible for the installation 
of such equipment.  Any delays in the registration of the Aircraft will be the sole 
responsibility of Lessee and shall not affect Lessee’s liability with respect to 
payments under this Agreement or the Delivery of the Aircraft to Lessee. 

10.3.2 Additionally, Lessee shall at its sole cost and expense during the Lease Term: 

(a) register and maintain registration of the Aircraft in the name of Owner as 
owner, Lessor as lessor and Lessee (or, as the case may be, the relevant 
Operator) as operator of the Aircraft and noting the interests of Lessor, 
Owner and the Financier hereunder at the aircraft register in the State of 
Registration (to the extent possible); and 

(b) from time to time take all other steps then required by or available under 
Law to protect and perfect the interests of Lessor, Owner and the Financier 
in the Aircraft and any other Transaction Documents in the State of 
Registration and in any other jurisdictions in or over which Lessee (or, as 
the case may be, the Operator) may operate the Aircraft. 

10.3.3 Lessor and Owner will have to provide all documentation and assistance as may be 
necessary and reasonably required by Lessee in order to register the Aircraft. 

10.3.4 Lessee shall provide Lessor, no later than one (1) Business Day after Delivery of 
the Aircraft, with evidence of such registration satisfactory to Lessor and the 
Financier.  Lessee shall ensure that the original certificate of registration for the 
Aircraft is kept on the Aircraft or, where it is permitted to be removed, in safe 
custody.  Lessee shall at all times during the Lease Term (or, where Lessee is not 
the operator, the Operator shall) maintain in good standing its corporate existence 
in the State of Registration to enable the registration of the Aircraft in the State of 
Registration. 

10.3.5 Lessee shall ensure that Lessor at all times during the Lease Term is in the 
possession of a copy of the then current certificate of registration of the Aircraft as 
well as the then current Certificate of Airworthiness. 

10.3.6 Lessee shall not take or permit any action or omit to take any action that may 
invalidate any such registration or otherwise prejudice the rights, title and interests 
of Lessor, Owner and the Financier in and to the Aircraft, this Agreement and/or 
any other document relating to the transactions contemplated herein. 

10.4 Mortgage Registration 

10.4.1 If a mortgage registration facility with the Aviation Authority is in existence, or if 
such is not in existence and the State of Registration has a mortgage register for 
movable objects or a similar establishment securing a (first priority) mortgage in 
the Aircraft, Lessor, Owner and/or the Financier, at Lessee’s expense, shall 
establish and register (and Lessee shall assist and cooperate with Lessor, Owner 
and/or the Financier in establishing and registering) the Mortgage and each other 
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Security Document as Lessor, Owner and/or the Financier may reasonably require 
with such registration facility in favour of the Financier. 

10.4.2 Where satisfactory registration of the Mortgage in the State of Registration of the 
Aircraft is not possible, Lessor may (if such is possible under the Laws of the State 
of Registration) elect to require the Financier to be entered on the certificate of 
registration for the Aircraft, and the Aviation Authority must confirm that no change 
of registration or de-registration can be effected without the Financier’s approval.  
Lessee shall assist with such registration. 

10.4.3 If an alteration of the registration of a Mortgage and/or any other security right is 
required due to a subleasing or change of registration requested by Lessee, all 
reasonable expenses and fees in connection with such registration are the sole 
responsibility of and shall paid by Lessee upon first demand by Lessor therefor. 

10.5 Cape Town Convention 

10.5.1 Lessee shall at its own expense fully cooperate with Lessor in the registration and 
filings of the respective interests of Lessor, Owner and the Financier under the 
Cape Town Convention, if and when the provisions of the Cape Town Convention 
are applicable to this Agreement and the leasing of the Aircraft hereunder. 

10.5.2 If and when the provisions of the Cape Town Convention are applicable, Lessee 
shall: 

(a) at Lessor’s request perform such acts and execute and deliver such 
agreements and instruments (including but not limited to any 
subordination), including entering into any amendments to this Agreement 
and/or any other document relating to the transactions contemplated 
herein, as may be determined by Lessor to be necessary or desirable to: 

(i) protect enhance or perfect Lessor’s and the Financier’s interest in 
the Aircraft and each Engine, this Agreement and any other 
document relating to the transactions contemplated herein under 
the Cape Town Convention; and 

(ii) allow Lessor and the Financier to enforce any agreements between 
the parties hereto under the Cape Town Convention; 

(b) provide all assistance and cooperation to Lessor as may be necessary to 
enable Lessor to procure the filing with, and/or registration in the 
international register(s) maintained by, the international registry of the 
Cape Town Convention of any agreement between the parties hereto, 
including this Agreement, the Mortgage and any other document relating 
to the transactions contemplated herein, including making any filing or 
registration through the ‘designated entry point’ (as defined in the Cape 
Town Convention) in the State of Registration; 

(c) not permit without the prior written consent of Lessor any person, other 
than Lessor, to make any international registry filings (including 
prospective filings) under the Cape Town Convention in relation to the 
Aircraft and each Engine and any agreement between the parties hereto, 
including this Agreement or any other document relating to the 
transactions contemplated herein; 
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(d) exclude in writing the application of any provision of the Cape Town 
Convention that Lessor deems desirable in connection with the foregoing 
(if permitted by any applicable Law); 

(e) agree that any right of quiet enjoyment under the terms of the Cape Town 
Convention is excluded; and 

(f) be responsible for all costs and expenses associated with the requirements 
of this Clause  10.5 (Cape Town Convention ). 

10.6 Registration Evidence 

As Lessor may reasonably request from time to time, Lessee shall furnish to Lessor 
evidence reasonably satisfactory to Lessor of the registrations and filings required 
under this Clause  10 (Title & Registration ). 

11 LIENS 

11.1 Permitted Liens 

11.1.1 Lessee shall not, directly or indirectly create, incur, assume or suffer to exist any 
Lien on or with respect to this Agreement, the Aircraft, any Engine or any other 
Aircraft Item, title thereto or any interest therein, except for the following (each a 
“Permitted Lien”): 

(a) the respective rights of Lessor, Owner, the Financier and Lessee as herein 
provided; 

(b) any Lien from time to time created or permitted and subsisting pursuant to 
the Transaction Documents; 

(c) any lien for Taxes not assessed or, if assessed, not yet due and payable, or 
being contested in good faith by appropriate proceedings so long as 
adequate reserves are maintained with respect to such Taxes; 

(d) any lien of a repairer, mechanic, carrier, hangar keeper or other similar lien 
arising in the ordinary course of business and by operation of Law in 
respect of obligations which are not overdue, 

provided that in the case of both Clause  11.1.1(c) and Clause  11.1.1(d): 

(i) adequate resources for the payment of such Taxes or obligations 
have been provided by Lessee; and  

(ii) such proceedings or the continued existence of such lien do not 
give rise to any material likelihood of the asset over which such 
lien is held, or any interest in such assets, being sold, forfeited or 
otherwise lost or of criminal liability on the part of any Indemnitee; 
or 

(e) any permitted sublease, to the extent permitted under this Agreement. 

11.1.2 If Lessee creates or allows the creation by third parties of a Lien other than a 
Permitted Lien, Lessee shall promptly take such steps as are required to procure 
the immediate release thereof. 
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11.1.3 If at any time the interests of Lessor, Owner or the Financier are jeopardized by 
such lien, Lessor, Owner or the Financier may cause the Lien to be removed.  
Lessee shall pay promptly on demand any expenses incurred by Lessor, Owner or 
the Financier in connection with such removal. 

12 OPERATION OF AIRCRAFT 

12.1 Costs of Operation 

12.1.1 Lessee is responsible and shall indemnify the Indemnitees for all costs incurred by 
them in connection with the delivery, possession, operation of the Aircraft during 
the Lease Term and the Redelivery of the Aircraft, for profit or otherwise (including 
but not limited to the costs of flight crews, cabin personnel, fuel, oil, lubricants, 
maintenance, insurance, storage, landing and navigation fees, airport charges, 
passenger service and any and all other expenses of any kind or nature, directly or 
indirectly, in connection with or related to the use, movement and operation of the 
Aircraft). 

12.1.2 The respective obligations of Lessee under this Clause  12.1 (Costs of Operation ) 
shall remain in full force and effect, notwithstanding the expiration, earlier 
cancellation or termination of this Agreement. 

12.2 Lawful Operation 

Throughout the period of this Agreement Lessee may, subject to the proper 
configuration of and/or equipment in the Aircraft, use or permit the use by any 
Operator of the Aircraft in lawful operation for: 

(a) the transportation of passengers, baggage, freight, mail; 

(b) non-commercial flights and positioning flights as may be required for the 
purpose of this Agreement upon and subject to the terms and conditions of 
this Agreement and generally in such manner as complies with all 
regulations and directives of the relevant Aviation Authority and any other 
governmental authorities having jurisdiction; and 

(c) the occasional training, qualifying or reconfirming the status of cockpit 
personnel when such personnel meet the requirements set forth in 
Clause  12.4 (Qualified Personnel ).  Notwithstanding the foregoing, Lessee 
shall not (and shall not permit any Operator to) utilise the Aircraft for 
training purposes to a larger extent than it utili ses any other similar aircraft 
in its fleet for such purposes. 

12.3 Prohibited Use 

12.3.1 Lessee shall not, and shall procure that no Operator shall, use the Aircraft for the 
carriage of: 

(a) whole animals living or dead except in the cargo compartments according 
to I.A.T.A. regulations, and except in respect of domestic pet animals 
carried in a suitable container or equivalent device suitable to prevent the 
escape of any liquid and to ensure the welfare of such animal; or 

(b) acids, toxic, chemicals, other corrosive materials, explosives, nuclear fuels, 
wastes, or any nuclear assemblies or components, except as permitted by 
schedule issued by I.A.T.A. from time to time and provided that all the 
requirements for packaging or otherwise contained therein are fulfilled, or 
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any other goods, materials or items of cargo of a hazardous nature or 
which could reasonably be expected to cause damage to the Aircraft. 

12.3.2 Lessee shall not permit or cause the Aircraft to be: 

(a) used in any manner or business, which is illegal, nor knowingly carry illegal 
or prohibited goods; 

(b) operated in or over any area or in any manner which may render the 
Aircraft liable either to condemnation, destruction, seizure, requisition or 
confiscation by any authority and will not abandon any part of the Aircraft 
at any location; 

(c) proceeded to, or remain at, any location which for the time being the 
subject of a prohibition order (or similar order or directive) or sanctions or 
restrictions by: 

(i) any Governmental Authority of the, state of incorporation, the 
State of Registration or the Aircraft Base; 

(ii) any Governmental Authority of the country in which such location 
is situated; 

(iii) the United Nations Security Council; or 

(iv) the People’s Republic of China, Canada, the United States of 
America or the European Union, 

in each case, unless Lessee (or, as the case may be, the Operator) 
complies with any requirements or conditions set out in such prohibition 
order, sanctions or restrictions for the use of, or operation of, the Aircraft 
to such location; 

(d) used, operated or located or suffer or permit the Aircraft to be used, 
operated or located in any manner: 

(i) not covered by the insurances required by or obtained pursuant to 
Clause  18.1 (Insurance ); or 

(ii) in any area excluded from coverage by such insurances; or 

(iii) which would prejudice the interests of the Indemnitees in the 
Insurances, the Aircraft, any Engine or any Part or would subject 
any such person to any risk or criminal liability; 

(e) operated contrary to any Manufacturer’s operating manuals or instructions, 
or in violation of any applicable airworthiness certificate or registration 
relating thereto. 

12.3.3 Lessee shall not, and shall procure that no Operator of the Aircraft shall, at any 
time: 

(a) represent or hold out Lessor, Owner or the Financier as carrying goods or 
passengers on the Aircraft or as being in any way connected or associated 
with any operation or carriage (whether for lease or reward or 
gratuitously) which may be undertaken by Lessee (or the Operator); 
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(b) inform any person that Lessor, Owner or the Financier is responsible for 
any costs associated with the Aircraft; 

(c) abandon the Aircraft, the Airframe, any Engine or any Aircraft Item; or 

(d) attempt, or hold itself out as having any power, to sell, lease (other than 
as expressly permitted in this Agreement) or otherwise dispose of the 
Aircraft, the Airframe, any Engine or any Aircraft Item. 

12.4 Qualified Personnel 

12.4.1 The Aircraft shall be flown at all times by a cockpit crew with a valid commercial 
pilot license and instrument rating, a current type rating for the same type as the 
Aircraft (if required by the Aviation Authority), subject to the requirements of the 
insurance. 

12.4.2 In addition, all other personnel directly or indirectly employed by Lessee (or, as the 
case may be, the Operator) in connection with the operation and maintenance of 
the Aircraft shall have the qualifications and hold the licenses required by the 
Aviation Authority and applicable Law. 

12.5 Consents, Licenses and Permissions 

12.5.1 Lessee warrants that throughout the Lease Term it shall maintain (or procure that 
the Operator maintains) at its own expense from all governmental agencies or 
authorities having jurisdiction over the Aircraft or the operation of the Aircraft all 
requisite consents, licenses and permissions as are or will be required for or in 
connection with the Aircraft, this Agreement and the operation and use of the 
Aircraft. 

12.5.2 Lessee shall, upon Lessor’s request, promptly supply to Lessor copy of such 
consents, licenses and permissions. 

12.6 Location of the Aircraft 

Lessee shall, throughout the Lease Term, ensure that operational control over the 
Aircraft is maintained in the Aircraft Base. 

12.7 Quiet Enjoyment 

Without limitation to Clause  26 (Subordination ), neither Lessor, the Financier, nor 
any Person claiming by, through or under Lessor will, provided no Event of Default 
has occurred and is continuing, interfere with the quiet use, possession and quiet 
enjoyment of the Aircraft by Lessee (or, as the case may be, the Operator) during 
the Lease Term.  The exercise by Lessor or any Indemnitee of their respective 
rights under or as permitted by this Agreement does not constitute such 
interference.  Owner shall and shall procure that the Financier shall provide a Letter 
of Quiet Enjoyment. 

12.8 Eurocontrol and EU ETS 

Lessee shall promptly provide Lessor and the Agent with such information as 
Lessor and Agent may from time to time reasonably request in relation to the 
Operator’s compliance with Eurocontrol and EU ETS Laws (including, without 
limitation, copies of the Operator’s statement of accounts with Eurocontrol and the 
EU ETS Authority), if (by way of operation or otherwise) Aircraft is subject to any 
Eurocontrol or EU ETS Laws provision. 
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13 SUBLEASES 

13.1 No Sublease without Lessor Approval 

13.1.1 With the exception of the Sub-Lease, Lessee shall not sublease or part with the 
possession, care, custody or control of the Aircraft, any Engine and/or any Aircraft 
Item at any time without the prior written consent of Lessor and the Financier.   

13.1.2 Any permitted sublease shall be subject to the terms of   Schedule 12 (Sublease 
Requirements ) and any costs or expenses of Lessor, Owner or the Financier in 
connection with such subleasing shall be at the cost and expense of Lessee. 

13.2 Wet-Leasing and Charter 

Notwithstanding the foregoing Clause  13.1 (No Sublease without Lessor Approval ), 
Lessee does not require Lessor’s permission to enter into agreements regarding the 
charter, wet lease or similar arrangements in respect of the Aircraft, provided that: 

(a) no Default has occurred and is continuing; and 

(b) the Aircraft at all times during such period remains: 

(i) under the responsibility and operational control of Lessee (or, as 
the case may be, the Operator); 

(ii) subject to insurances complying with this Agreement; 

(iii) subject to the Maintenance Programme Agreement; and 

(iv) under the Operator’s AOC. 

Notwithstanding the provisions of this Clause  13, if any of the provisions of any 
wet-leasing, charter agreement or arrangement conflict with those contained in this 
Agreement, the provisions of this Agreement shall prevail to the extent of any 
conflict and any rights of any party under such wet-leasing, charter agreement or 
arrangement shall be subject and subordinate to this Agreement.  

14 POOLING OF ENGINES AND PARTS 

14.1 No Pooling 

Lessee shall not enter into nor permit any pooling agreement or similar 
arrangement in respect of any Engine, Landing Gear or APU without the prior 
written consent of Lessor and the Financier. 

14.2 Engine Pooling Conditions 

If Lessor and the Financier consent to an engine pooling agreement or similar 
arrangement in accordance with the foregoing Clause  14.1 (No Pooling ), Lessee 
shall (in addition to any additional requirements from Lessor), at Lessee’s cost and 
expense, comply with the following requirements: 

(a) mounting of the Engine(s) is only permitted on aircraft operated by Lessee 
(or, as the case may be, the Operator); 

(b) the Engine(s) must be insured in accordance with the insurance 
requirements as per this Agreement; 
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(c) the actual Flight Hours and Cycles for such Engine mounted on another 
aircraft must be reported separately; 

(d) title to the Engine shall at all times remain vested in Owner, free and clear 
of any Liens; 

(e) Lessor shall at all times have correct data concerning which aircraft the 
Engine is installed on; and 

(f) any engine mounted on the Airframe in substitution for the pooled Engine 
must be of a modification status, economic value, age, utility and 
maintenance status at least equal to or better than the Engine for which it 
substitutes (assuming such substituted Engine was in the condition and 
repair required to be maintained by the terms hereof). 

14.3 Permitted Engine Pooling 

Notwithstanding Clause  14.1 (No Pooling ), Lessee shall be permitted (at Lessee’s 
cost and expense) to mount any Engine on any of the Companion Aircraft on a 
temporary basis, without Lessor’s prior written consent, during the Lease Term 
provided that: 

(a) notice of such temporary mount is given to the Financier prior to or in any 
event as soon as practicable after installation of such Engine on such 
airframe; 

(b) as soon as practicable after installation of such Engine on such airframe, 
but in any event within 30 days thereafter, Lessee shall procure the 
removal of such Engine from such airframe and recover possession and 
control of such Engine; 

(c) Lessee complies with the requirements set out in Clause  14.2 (Engine 
Pooling Conditions ); and 

(d) no Event of Default has occurred and is continuing. 

15 MAINTENANCE 

15.1 General Maintenance Obligation 

During the Lease Term and until the Aircraft is returned to Lessor or sold by 
Owner, Lessee shall, at the expense of Lessee (and, where applicable, shall procure 
that the Operator shall): 

(a) keep the Aircraft airworthy in all respects and in good repair and condition; 

(b) maintain a valid Certificate of Airworthiness for the Aircraft issued by the 
Aviation Authority (except where the Aircraft is undergoing maintenance, 
modification or repair required or permitted by this Agreement) and from 
time to time provide to Lessor a copy on request or upon renewal hereof; 

(c) maintain or cause to be maintained and repaired the Aircraft in accordance 
with: 

(i) the applicable Maintenance Programme Agreement; 
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(ii) the maintenance inspection program as defined in the Time Limit 
Maintenance Check Manual as issued by the Manufacturer and 
MPD; 

(iii) the rules and regulations of the Aviation Authority; and 

(iv) to the extent not otherwise required pursuant to Clause  15.1(c)(i) 
to Clause  15.1(c)(iii), the requirements of JAR/EU OPS1 and 
EASA145 or its successor and any other rules and regulations of 
EASA as may be applicable to passenger category aircraft; 

(d) not change the Maintenance Programme Agreement without the written 
prior consent of Lessor, save that such consent shall not be required for 
changes to the Maintenance Programme Agreement which are mandated 
by the Manufacturer and/or by the Aviation Authority provided that each 
such change is notified to Lessor and the Financier within one (1) month of 
each relevant change being made; 

(e) comply with all applicable Laws and the regulations of the Aviation 
Authority and other aviation authorities (including but not limited to the 
country of manufacture) with jurisdiction over Lessee, Operator or the 
Aircraft, any Engine or any Aircraft Item which relate to the maintenance, 
condition, use or operation of the Aircraft or require any modification or 
alteration to the Aircraft, any Engine or any Aircraft Item; 

(f) give Lessor and the Financier at least ten (10) days written notice as to the 
workscope, time and location of all scheduled Airframe structural 
inspections with intervals of fifteen (15) months or more under the 
Maintenance Programme Agreement; and 

(g) if required by the Aviation Authority (and where not otherwise satisfied for 
the purposes of the Aviation Authority by the item specified at 
Clause  16.6.2, maintain a current certification as to maintenance issued by 
or on behalf of the Aviation Authority in respect of the Aircraft and from 
time to time provide to Lessor and the Financier a copy on written request 
of Lessor and the Financier (as the case may be). 

15.2 Aircraft Documents and Records 

(a) Lessee shall, at its expense, at all times during the Lease Term be 
responsible for and procure that: 

(i) accurate, complete and current records of Aircraft Documents, 
including but not limited to information regarding all flights made 
by, and all maintenance carried out on, the Aircraft (including in 
relation to each Engine and any Aircraft Item subsequently 
installed, before the installation) are kept; 

(ii) all Aircraft Documents are kept in the English language; 

(iii) the Aircraft Documents are kept in such manner as the Aviation 
Authority and EU OPS-1/EASA Part M (as applicable), may from 
time to time require (whether such requirement is imposed on 
Owner, Lessor, Lessee or Operator); and 
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(iv) the Aircraft Documents comply with both the mandatory 
requirements and the recommendations of the Manufacturers of 
the Aircraft, any Engine or any Aircraft Item. 

(b) The Aircraft Documents shall be the property of Owner and, at the 
Expiration Date Lessee shall deliver the same (or procure that the same 
are delivered) to Lessor (or to such other party nominated by Lessor) 
provided that Lessee is entitled to take and retain copies thereof.  For the 
avoidance of doubt, Lessee shall furthermore ensure that: 

(i) all Life Limited Parts installed on the Aircraft have full back to birth 
traceability to the original equipment manufacturer, showing life 
consumed prior to installation; 

(ii) records for any damage repairs made to the Aircraft contain EASA 
and Aviation Authority approval, a full listing of all materials used, 
with appropriate material certification and the original documents 
used to certify the repair; and 

(iii) access to a revision service is maintained (with appropriate 
revisions in English) in respect of all Aircraft Documents, records, 
logs and other materials (as required by applicable Laws and best 
practice of major international air transport operators in respect of 
the Aircraft). 

(c) Lessee shall at its expense keep the Aircraft Documents up-to-date (or 
procure that they are so kept).  Maintenance manuals, the Engine 
maintenance manual and the Aircraft inspection and service bulletin history 
will be kept available to Lessor or a party approved or appointed by Lessor.  
Lessee shall additionally be responsible, at its expense, for the 
maintenance and provision of all operational documentation (including but 
not limited to the technical and cockpit manuals). 

(d) In addition, Lessee shall procure that all records relating to the 
Maintenance Programme Agreement with regard to the Aircraft shall be 
held on an Agreed Tracking System, and that the Financier (or its 
designee) and Lessor shall at all times have full access and inspection 
rights with respect to such Agreed Tracking System with regard to the 
Aircraft. 

15.3 Maintenance Facility 

All maintenance, overhaul and repair of the Aircraft shall be carried out by an 
Approved Maintenance Facility. 

15.4 AD and Service Bulletins Compliance 

At Lessee’s cost and expense, Lessee shall be responsible for compliance with all 
applicable Airworthiness Directives, Mandatory Service Bulletins and Material 
Recommended Service Bulletins requiring compliance during the Lease Term and 
during a period of one hundred eighty (180) days following the Expiration Date, 
including the performance of all Terminating Actions contained therein 
notwithstanding that the last date for compliance with such Terminating Action 
may be a date which is more than one hundred eighty (180) days following the 
Expiration Date. 
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15.5 Lessor Inspection 

15.5.1 Lessor and any person designated by Lessor, including without limitation the 
Financier or its Inspection Agent, may (upon giving Lessee at least fourteen (14) 
Business Days written notice, unless an Event of Default has occurred and is 
continuing in which event no notice will be required) at any time visit, inspect and 
survey the Aircraft, any Engine or any other Aircraft Item or any of the Aircraft 
Documents and for such purpose may, subject to any applicable Aviation Authority 
regulation, travel on the flight deck as an observer.  In case Lessor, the Financier 
or its Inspection Agent during such inspection discovers any substantial non-
compliance by Lessee with the provisions of this Agreement, Lessee shall pay to 
Lessor, the Financier or its Inspection Agent on demand all reasonable out-of-
pocket expenses incurred by Lessor, the Financier or its Inspection Agent in 
connection with any such visit, inspection or survey. 

15.5.2 Lessor or the Financier has no duty to conduct any such visit, inspection or survey 
and has no liability arising out of any such visit, inspection or survey and so long as 
no Event of Default has occurred and is continuing, will not exercise such right 
other than on reasonable notice and so as not to disrupt unreasonably the 
commercial operations of Lessee or, as the case may be, Operator. 

15.5.3 The right to inspect the Aircraft in accordance with this Clause  15.5 (Lessor 
Inspection ) are in the Indemnitees’ economic interest only, and may not in any 
way be construed as an obligation on the Indemnitees to keep the Aircraft 
airworthy nor shall it in any way inflict an operational liability upon the 
Indemnitees. 

15.5.4 If, following any inspection, Lessor, the Financier or any Inspection Agent identifies 
any discrepancy between the operation and/or maintenance of the Aircraft and/or 
the requirements of this Agreement Lessee shall, at its own cost, promptly 
following notice of such discrepancy, take such steps to rectify such discrepancies 
as Lessor and/or the Financier may require.  Where a discrepancy has been 
identified following an inspection, Lessor, the Financier or any Inspection Agent 
may, at Lessee’s cost, conduct further inspections of the Aircraft to verify Lessee’s 
compliance with the terms of this Clause  15.5.4. 

15.5.5 In addition to and without limiting the above, the Inspection Agent shall be e ntitled 
(upon giving Lessee at least fourteen (14) Business Days written notice) to carry 
out the Semi-Annual Inspections.  All Semi-Annual Inspections in any calendar year 
shall be at the cost of Lessee. 

15.6 Removal of Engines 

Subject to Clause  14 (Pooling of Engines and parts ), an Engine can only be 
removed after prior written approvals by Lessor and the Financier (such approval 
not unreasonably to be withheld or delayed) other than where an Engine is 
removed for testing, service, repair, maintenance, overhaul work, alternations or 
modifications or otherwise in accordance with the terms of this Agreement.  Title to 
such removed Engine shall at all times remain vested in Owner, and such removal 
may only be undertaken by personnel of an Approved Maintenance Facility. 

16 REPLACEMENT, MODIFICATIONS AND ADDITIONS 

16.1 Replacement of Engines 

Unless otherwise provided in this Agreement, Lessee shall not without the prior 
written consents of Lessor and the Financier replace any of the Engines (and shall 
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procure that no Engine shall be so replaced), provided that such consent shall not 
be required where the Engine is replaced by a replacement engine that is of a 
modification status, economic value, age, utility and maintenance status at least 
equal to or better than the Engine which it replaces (assuming such replaced 
Engine was in the condition and repair required to be maintained by the terms 
hereof), and upon such replacement and compliance with the other provisions of 
this Clause  16 (Replacement, Modifications and Additions ) the replacement engine 
shall become an Engine hereunder. 

16.2 Replacement of APU and Landing Gear 

16.2.1 Unless otherwise provided in this Agreement, Lessee shall not without the prior 
written consents of Lessor and the Financier replace any of the APU or Landing 
Gear (and shall procure that no APU or Landing Gear shall be so replaced). 

16.2.2 In addition, in the ordinary course of maintenance, service, repair, overhaul or 
testing, Lessee may remove the APU and/or Landing Gear, whether or not worn 
out, unserviceable, lost, stolen, destroyed, seized, confiscated, damaged beyond 
repair or permanently rendered unfit for use; provided that Lessee shall as 
promptly as practicable either reinstall such APU and/or Landing Gear or replace 
such APU and/or Landing Gear pursuant to this Clause  16 (Replacement, 
Modifications and Additions ). 

16.3 Replacement of Parts 

16.3.1 Lessee, at its own cost and expense, shall promptly replace (or procure that there 
are replaced) all Parts which may from time to time become worn out, lost, stolen, 
destroyed, seized, confiscated, damaged beyond repair or permanently rendered 
unfit for use for any reason whatsoever. 

16.3.2 In addition, in the ordinary course of maintenance, service, repair, overhaul or 
testing, Lessee may remove any Part, whether or not worn out, unserviceable, lost, 
stolen, destroyed, seized, confiscated, damaged beyond repair or permanently 
rendered unfit for use; provided that Lessee shall as promptly as practicable either 
reinstall such Part or replace such Part pursuant to this Clause  16 (Replacement, 
Modifications and Additions ). 

16.3.3 Each replacement part shall be free and clear of all Liens (other than Permitted 
Liens), shall be in as good operating condition and shall have a modification status, 
economic value, age, utility and maintenance status at least equal to or better than 
the Part replaced (assuming such replaced Part was in the condition and repair 
required to be maintained by the terms hereof) and shall have documentation 
certifying compliance with all applicable requirements stipulated by EASA and the 
Aviation Authority. 

16.3.4 All replacement Parts shall be Original Equipment Manufacturer (OEM) parts.  
Lessee shall not use (and shall procure that there are not used) Part Manufacturer 
Authorization (“PMA”) parts for the replacement of any Parts, without the prior 
written approval of Lessor. 

16.3.5 Where Lessee installs a replacement Part which is a serial numbered Part 
exceeding a value of US$500,000, in addition to Lessee’s obligations in respect of 
record-keeping, Lessee shall give notice to the Financier and Lessor of the 
installation of such Part prior to or in any event as soon as practicable after 
installation of such Part. 
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16.3.6 Without prejudice to the provisions of Clause  21 (Redelivery of Aircraft ), the 
provisions of this Clause  16.3 (Replacement of Parts ) shall not require Lessee to 
rectify any normal wear and tear on cabin and cockpit equipment and installations, 
nor shall this Clause  16.3 (Replacement of Parts ) apply to the exterior paintwork of 
the Aircraft. 

16.4 Title to Replaced Engines, APU, Landing Gear and Parts 

Any Engine, APU, Landing Gear or Part removed from the Aircraft remains the 
property of Owner and subject to this Agreement, no matter where located, until 
such time as such Engine, APU, Landing Gear or Part has been replaced by an 
engine, auxiliary power unit, landing gear or part which has been incorporated or 
installed in or attached to the Aircraft pursuant to the requirements for 
replacement as per this Clause  16 (Replacement, Modifications and Additions ), and 
title to such replacement engine, auxiliary power unit, landing gear or part shall at 
the time of installation be vested in Owner. 

16.5 Alterations, Modifications and Additions 

16.5.1 Except as otherwise provided in this Agreement, Lessee shall not make (and shall 
procure that there is not made) any system design alteration, modification or 
addition (other than any required pursuant to any other provision of this 
Agreement) to the Aircraft (including, but not limited to, galleys, lavatories or 
avionics) without the prior written consents of Lessor and the Financier; provided, 
however, that (notwithstanding Lessor having given such consent) at Lessor’s 
option, Lessee shall on or before the Expiration Date, restore the Aircraft to the 
condition it was in prior to the accomplishment of any such alteration, modification 
or addition, assuming such condition was in compliance with the terms of this 
Agreement. 

16.5.2 Lessee, at its own expense, shall make such alterations, modifications and 
additions to the Aircraft as may be required from time to time to comply with:  

(a) Airworthiness Directives, Mandatory Service Bulletins and Material 
Recommended Service Bulletins issued in accordance with Clause  15.4 (AD 
and Service Bulletins Compliance ); and 

(b) all regulations of EASA and the Aviation Authority, 

together with those of any other applicable aviation authority, which require 
compliance during the Lease Term. 

16.6 Title to Parts 

16.6.1 Subject to the provisions hereof, title to all parts incorporated or installed in or 
attached or added to the Aircraft as the result of any replacement, alteration, 
modification or addition shall, without further act, vest in Owner and shall 
thereafter be deemed a Part and become subject to this Agreement and the 
Mortgage; provided, however, that so long as no Default or Event of Default shall 
have occurred and be continuing, at any time during the Lease Term, Lessee may 
remove any such Part from the Aircraft, provided that: 

(a) such Part is in addition to and not in replacement of or in substitution for, 
any Part originally incorporated or installed in or attached to the Aircraft at 
the time of delivery thereof or any Part in replacement of, or substitution 
for, any such original Part; 
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(b) such Part is not required to be incorporated or installed in or attached or 
added to the Aircraft pursuant to the terms hereof; 

(c) such Part can be removed from the Aircraft without diminishing or 
impairing the value, utility or airworthiness which the Aircraft would have 
had at such time had such alteration, modification or addition not 
occurred; and 

(d) such Part is not required to be installed on or attached to the Aircraft by 
EASA and the Aviation Authority in order to maintain the airworthiness 
certification of the Aircraft for passenger operation. 

16.6.2 Upon the removal by Lessee of any such Part as provided above, title thereto shall, 
without further act, vest in Lessee and such Part shall no longer be deemed a Part 
hereunder.  Upon removal of such Part, Lessee shall restore the area where such 
Part was removed, so that it is in the condition it would have been had such Part 
not been installed, assuming such condition was in compliance with the terms of 
this Agreement, and so that such removal is undetectable.  Title to any Part not 
removed by Lessee as above provided prior to the return of the respective Aircraft 
Item to Lessor hereunder shall remain with Owner. 

16.7 Storage 

Lessee undertakes that for the duration of the Lease Term, it shall and shall 
procure that any Engine or Aircraft Item which is not installed on the Aircraft is 
properly, securely and safely stored and insured in accordance with the 
requirements of this Agreement, and kept free from Liens (other than Permitted 
Liens).  Lessee further undertakes that for the duration of the Lease Term, it shall 
ensure at its own cost that all Aircraft Documents, along with updates and 
amendments generated during the Lease Term, are always properly and securely 
stored in a fire-proof environment. 

16.8 Documentation 

Lessee shall at its own expense take all such steps and execute, and procure the 
execution of, all such instruments as Lessor may require and which are necessary 
to ensure that the title in accordance with the provisions of this 
Clause  16 (Replacement, Modifications and Additions ) so passes to Owner 
according to all applicable Laws.  At any time when requested by Lessor, Lessee 
shall cause all such additional instruments to be kept, filed and recorded and to be 
re-executed, refiled and re-recorded in the appropriate office pursuant to applicable 
Law to perfect, protect and preserve the rights and interests of Lessor, Owner and 
the Financier hereunder and in the Aircraft.  When requested by Lessor, Lessee 
shall provide evidence to Lessor’s satisfaction (including the provision, if required, a 
bill of sale and/or one or more legal opinions) that title has so passed to Owner. 

17 INDEMNIFICATION 

17.1 Indemnification: operational 

Lessee shall at all times indemnify and hold harmless on demand each Indemnitee 
from and against all and any Losses (including, without limitation, any Losses 
incurred by any Indemnitee pursuant to, or as contemplated by, clause 15.2 of the 
Facility Agreement) and any reasonable attorneys’ fees and other reasonable costs 
and expenses in connection therewith or in establishing the right to indemnification 
hereunder, including any of the foregoing arising or imposed under the doctrine of 
strict or absolute liability (in each case, other than Taxes to the extent each 
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Indemnitee is entitled to be indemnified for Taxes under 
Clause  17.2 (Indemnification: Taxes )) (regardless of when the same are made or 
incurred): 

(a) which may at any time be suffered or incurred directly or indirectly as a 
result of, or in any way connected with, the possession, performance, 
transportation, management, sale, ownership, registration, mortgage, 
charging, control, replacement, exchange, removal, pooling, interchange, 
importation, exportation, storage, presence, condition, refurbishment, 
maintenance, service, repair, overhaul, purchase, leasing, wet-leasing, 
sub-leasing, delivery, redelivery, use or operation of the Aircraft (either in 
the air or on the ground) or any part of the Aircraft, whether or not any 
such Loss may be attributable to any defect in the Aircraft or any part of 
the Aircraft or to the design, testing or use of the Aircraft or otherwise, and 
regardless of when the same shall arise, for profit or otherwise (including 
but not limited to the costs of flight crews, cabin personnel, fuel, oil, 
lubricants, maintenance, insurance, storage, landing and navigation fees, 
airport charges, passenger service and any and all other expenses of any 
kind or nature, directly or indirectly, in connection with or related to the 
use, movement and operation of the Aircraft); or 

(b) the accuracy, validity or traceability of any of the Aircraft Documents; or 

(c) which arise out of any act or omission of Lessee which invalidates any of 
the insurances required by this Agreement; or 

(d) any transaction, approval, or document contemplated by this Agreement or 
any other related documents or given or entered into in connection 
herewith or therewith by Lessee; or 

(e) which arise out of a breach of this Agreement or any other Transaction 
Document by Lessee; or 

(f) which are in relation to preventing or attempting to prevent the arrest, 
confiscation, seizure, taking in execution, impounding, forfeiture or 
detention of the Aircraft, any Engine or Part or securing its release; or 

(g) which may at any time be suffered or incurred as a consequence of any 
design, article or material in the Aircraft or any part of the Aircraft or the 
operation or use of the Aircraft constituting an infringement of patent, 
copyright, trade mark, design or other proprietary right or a breach of any 
obligation of confidentiality owed to any Person. 

17.2 Indemnification: Taxes 

Lessee shall at all times indemnify and hold harmless on demand each Indemnitee 
from and against all and any Taxes (including, without limitation, any Taxes 
incurred by any Indemnitee pursuant to, or as contemplated by, clause 13.2 of the 
Facility Agreement) from time to time suffered or incurred by any Indemnitee and 
any reasonable attorneys’ fees and other reasonable costs and expenses in 
connection therewith or in establishing the right to indemnification hereunder, 
including any of the foregoing arising or imposed under the doctrine of strict or 
absolute liability (regardless of when the same are made or incurred): 

(a) which are levied or assessed on, or in respect of, the Aircraft; or 
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(b) which may at any time be suffered or incurred directly or indirectly as a 
result of, or in any way connected with, the possession, performance, 
transportation, management, sale, ownership, registration, mortgage, 
charging, control, replacement, exchange, removal, pooling, interchange, 
importation, exportation, storage, presence, condition, refurbishment, 
maintenance, service, repair, overhaul, purchase, leasing, wet-leasing, 
sub-leasing, delivery, redelivery, use or operation of the Aircraft (either in 
the air or on the ground) or any part of the Aircraft, whether or not any 
such Loss may be attributable to any defect in the Aircraft or any part of 
the Aircraft or to the design, testing or use of the Aircraft or otherwise, and 
regardless of when the same shall arise. 

17.3 Indemnification: Flow Through 

Without prejudice to the generality of any other provision of this Agreement, 
Lessee covenants, undertakes and agrees that it will pay to Lessor on demand by 
Lessor amounts equal to any and all amounts which may from time to time be or 
become payable or expressed to be payable by Lessor to the Financier or related 
indemnitee under or pursuant to the Facility Agreement whether or not the 
obligation of, and recourse to, Lessor or any other person for payment of any such 
amount is limited by any provision limiting recourse.  Any such amount shall be 
paid in the currency in which such amount is payable or expressed to be payable 
under, and in accordance with the Facility Agreement. 

17.4 Lessee Release 

Lessee hereby waives and releases each Indemnitee from any Losses (whether 
existing now or hereafter arising) for or on account of or arising or in any way 
connected with injury to or death of personnel of Lessee or loss or damage to 
property of Lessee or the loss of use of any property which may result from or arise 
in any manner out of or in relation to the ownership, leasing, condition, use or 
operation of the Aircraft, any Engine or any other Aircraft Item, either in the air or 
on the ground, or which may be caused by any defect in the Aircraft, any Engine or 
any other Aircraft Item from the material or any article used therein or from the 
design or testing thereof, or use thereof, or from any maintenance, service, repair, 
overhaul or testing of the Aircraft, any Engine or any other Aircraft Item regardless 
of when such defect may be discovered, whether or not the Aircraft, any Engine or 
any other Aircraft Item is at the time in the possession of  Lessee, and regardless of 
the location of the Aircraft, any Engine or any other Aircraft Item at any such time. 

17.5 Payment and Subrogation 

17.5.1 Lessee shall pay directly on an After-Tax Basis to each Indemnitee all amounts due 
under this Clause  17 (Indemnification ) within three (3) Business Days of demand. 

17.5.2 Upon payment in full to any Indemnitee of any indemnities contained in this 
Clause  17 (Indemnification ) by Lessee, subject to any rights the insurer may have, 
Lessee shall be subrogated to all rights and remedies which such indemnified party 
has or may have against the Manufacturer or any other Person. 

17.6 Mitigation 

Lessee shall at all times indemnify each Indemnitee on demand for all costs and 
expenses reasonably incurred by that Indemnitee as a result of any steps taken by 
it to mitigate the Losses or Taxes for which it is indemnified under 
Clause  6.4 (Currency Indemnity ), Clause  8.1 (Tax Indemnity ) and this 
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Clause  17 (Indemnification ). An Indemnitee is not obliged to mitigate such 
amounts regardless of when such costs or expenses are incurred. 

17.7 Survival 

The respective obligations of Lessee under this Clause  17 (Indemnification ) shall 
remain in full force and effect, notwithstanding the expiration or earlier cancellation 
or termination of this Agreement. 

18 INSURANCE 

18.1 Insurance 

Throughout the Lease Term (and for liability insurances for a minimum period of 
two (2) years from the Redelivery of the Aircraft under this Agreement or until the 
next “D” check or equivalent according to the Maintenance Programme Agreement 
performed on the Aircraft, whichever is earlier, Lessee shall, at its own expense, 
effect and maintain in full force and effect the types of insurance, conditions and 
amounts of insurance (including deductibles) described in  Schedule 9 (Insurance 
Requirements ) through such brokers and with such insurers of recognized standing 
and responsibility who normally participate in the aviation insurance market.  
Pursuant to   Schedule 9 (Insurance Requirements ), Lessee shall cause: 

(a) the Financier to be named as sole loss payee for the Agreed Value; 

(b) each Indemnitee (and their respective Affiliates) to be named as additional 
insured parties under the hull and spares insurances and the liability 
insurances required to be maintained by Lessee under this Agreement; and 

(c) all Indemnitees and any other party that Lessor may reasonably require to 
be named as additional insured parties under Lessee’s aviation and general 
third party liability insurance maintained by Lessee under this Agreement 
(the parties mentioned under Clause  18.1(b) and Clause  18.1(c) shall 
collectively be referred to as the “Additional Insured”). 

18.2 Engine Endorsement 

18.2.1 If Lessee installs a third party engine on the Aircraft, either: 

(a) Lessee’s hull insurance coverage on the Aircraft must increase 
automatically to such higher amount as is necessary in order to satisfy 
both the Financier’s requirement to receive the Agreed Value in the event 
of a Total Loss and the amount required by the third party engine owner; 
or 

(b) separate additional insurance on such engine must attach in order to 
satisfy separately the requirements of Lessee to such third party engine 
owner. 

18.2.2 If Lessor and the Financier permit Lessee to pool the Engines pursuant to the 
provisions of Clause  14 (Pooling of Engines and parts ), such Engines mounted or 
being mounted on another aircraft operated by Lessee not being a Companion 
Aircraft must be separately insured either: 

(a) as if it was a leased engine (Leased Engine Endorsement); or 

(b) insured otherwise satisfactorily to Lessor, 
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to protect Owner’s, Lessor’s and the Financier’s interests herein and in the Engine.  
The Engine Agreed Value shall be as stipulated in   Schedule 9 (Insurance 
Requirements ).  In both Clause  18.2.2(a) and Clause  18.2.2(b) the Loss Payee 
shall be noted as loss payee and the Additional Insured shall remain Additional 
Insured with regard to legal liability insurance covering that specific Engine.  Any 
additional premium in respect of this endorsement or separate engine insurance 
shall be paid by Lessee. 

18.3 Assignment 

If Lessor, Owner or the Financier sell or otherwise dispose of any interest in the 
Aircraft or assign all or any of its rights under this Agreement (to the extent 
permitted under this Agreement) or otherwise disposes of any interest in the 
Aircraft to any other Person, Lessee shall procure that such Person hereunder be 
added as loss payee and/or additional insured in the policies effected hereunder 
and enjoy the same rights and insurance enjoyed by Lessor, Owner or the 
Financier under such policies.  For the avoidance of doubt: 

(a) Lessor, Owner or the Financier or the other Indemnitees, as applicable, 
who have not so assigned or disposed of their rights or interest must 
continue to be covered by such policies; and 

(b) the assigning or disposing Lessor, Owner or the Financier, as applicable, 
must continue to be covered for product liability insurance for a minimum 
period of two (2) years such assignment or disposal, or until the next 
major check performed on the Aircraft, whichever is the earlier. 

18.4 Deductibles 

If there is a material adverse change in the financial condition of Lessee which 
Lessor reasonably believes will cause Lessee to be unable to pay the deductible 
upon the occurrence of a partial loss of the Aircraft or an Engine, then Lessor may 
require Lessee at Lessee’s expense to lower its deductibles on the insurance 
maintained hereunder to a level which is available on commercially reasonable 
terms in the insurance market. 

18.5 Other Insurance 

18.5.1 Lessor may from time to time require Lessee, at Lessee’s expense, to effect such 
other insurance or such variations to the terms of the existing insurance as may 
then be customary in the airline industry applicable to the Aircraft and at the time 
commonly available in the insurance market. 

18.5.2 Lessee may not without the prior written approval of Lessor take out any insurance 
or procure any reinsurance in respect of the Aircraft other than those required by 
this Agreement unless relating solely to hull total loss, business interruption, engine 
break-down, profit commission and deductible risk. 

18.6 Information Obligation 

18.6.1 Upon request from Lessor or the Financier, Lessee shall provide Lessor or the 
Financier with any information reasonably requested by Lessor or the Financier 
(including insurance certificates) from time to time concerning the insurance 
maintained with respect to the Aircraft or in connection with any claim being made 
or proposed to be made thereunder. 
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18.6.2 Lessee herewith authorizes Lessor or the Financier to contact Lessee’s insurance 
broker directly and acquire any information regarding insurances in connection with 
this Agreement. 

18.6.3 Lessee and its insurance/reinsurance underwriters or brokers shall promptly advise 
Lessor or the Financier in writing of any default in the payment of any premium 
and of any other act or omission on the part of Lessee which might invalidate or 
render unenforceable, in whole or in part, any insurance on the Aircraft. 

18.6.4 Lessee shall promptly notify Lessor and the Financier of any occurrence, event or 
circumstance likely to given rise to a claim under the insurances and shall notify 
Lessor and the Financier of any such subsequent claims. 

18.7 Renewal 

Prior to the expiration or termination date of any insurance required hereunder, 
Lessee shall provide Lessor and the Financier with fax or e-mail confirmation from 
Lessee’s insurance brokers that renewed certificates of insurance evidencing the 
renewal or replacement of such insurance and complying with  Schedule 
9 (Insurance Requirements ) will be issued on the termination date of the prior 
certificate.  No less than (7) days prior to such renewal, Lessee shall furnish its 
brokers’ certificates of insurance and insurance brokers’ letter of undertakings (and, 
if applicable, certificates of reinsurance and reinsurance brokers’ letter of 
undertakings) to Lessor and the Financier. 

18.8 Reinsurance 

Any reinsurance must be maintained with reinsurers and brokers approved by 
Lessor and the Financier.  Such reinsurance must in all respects (including amount) 
in accordance with this Clause  18 (Insurance ) and   Schedule 9 (Insurance 
Requirements ) be satisfactory to Lessor and the Financier and contain: 

(a) a cut-through and assignment clause satisfactory to Lessor and the 
Financier, in each case acting reasonably; and 

(b) a provision that payment will be made notwithstanding any bankruptcy, 
insolvency, liquidation or dissolution of any of the original insurers. 

18.9 Failure to Insure 

If at any time Lessee fails to maintain insurance in compliance with this 
Clause  18 (Insurance ), Lessor may do any of the following (without prejudice to 
any other rights which it may have under this Agreement by reason of such 
failure): 

(a) pay any premiums due or to effect or maintain insurance satisfactory to 
Lessor and the Financier or otherwise remedy such failure in such manner 
as Lessor considers appropriate (and Lessee shall upon demand reimburse 
Lessor in full for any amount so expended by Lessor in that connection); or 

(b) at any time while such failure is continuing, to require the Aircraft to 
remain at any airport or (as the case may be), proceed to and remain at 
any airport designated by Lessor and the Financier, until such failure is 
remedied to Lessor’s satisfaction. 
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19 EVENTS OF LOSS 

19.1 Notice of Total Loss 

Lessee shall notify Lessor and the Financier in writing within twenty four (24) hours 
after the occurrence of a Total Loss of the Aircraft. 

19.2 Payment of Insurance Proceeds 

In case of the occurrence of a Total Loss of the Aircraft, all insurance proceeds 
payable by the insurer(s) shall be payable to the Loss Payee.  Lessor and Lessee 
shall proceed diligently and cooperate fully with each other in the recovery of any 
and all Total Loss Proceeds under the hull, spares all risks and hull war and spares 
war insurance. 

19.3 Total Loss of Aircraft 

19.3.1 In case of a Total Loss of the Aircraft, the leasing of the Aircraft hereunder is 
terminated and Lessor shall be released of its obligations under this Agreement but 
Lessee shall continue to pay Rent and any other payments due and owing under 
the Transaction Documents until receipt by the Loss Payee of the Agreed Value and 
receipt by Lessor of all other amounts then due under this Agreement. 

19.3.2 In case the insurer(s) have not paid out the Agreed Value to the Loss Payee within 
ninety (90) days after the Total Loss Date, Lessee shall pay to the Loss Payee an 
amount equal to the Agreed Value and all Rent through such date.  In case the 
insurers pay out an amount to the Loss Payee which is less than the Agreed Value, 
Lessee shall pay to the Loss Payee the balance of the difference between the 
amount paid out by the insurers and the Agreed Value. 

19.3.3 Upon: 

(a) receipt by the Loss Payee of the payment(s) from Lessee made reference 
to in the previous paragraph; and 

(b) receipt by Lessor of all other amounts then due under this Agreement, 

Lessor shall, and shall procure that the Loss Payee shall assign to Lessee any and 
all rights they might have in respect of receiving the insurance proceeds from the 
insurer(s). 

19.3.4 Upon receipt by Loss Payee of the Agreed Value and receipt by Lessor of all other 
monies payable by Lessee under this Agreement, this Agreement shall terminate. 

19.4 Surviving Engine(s) 

If a Total Loss of the Aircraft occurs and there has not been a Total Loss of an 
Engine or Engines, then, provided no Event of Default has occurred and is 
continuing, at the request of Lessee and on receipt by Loss Payee and Lessor of all 
monies due under Clause  19.3 (Total Loss of Aircraft ) and payment by Lessee of all 
airport, navigation and other charges on the Aircraft, Lessor will procure that 
Owner transfers all its rights, title and interest in the surviving Engine(s) to Lessee 
or to Lessee’s insurers, as applicable, and at Lessee’s cost, but without any 
responsibility, condition or warranty of any kind whatsoever express or implied on 
the part of Lessor other than as to freedom from any Lessor’s Lien.  Owner shall 
also assign to Lessee, at Lessee’s cost, any existing Manufacturer’s warranties (to 
the extent reasonably possible). 
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19.5 Total Loss Engine 

19.5.1 Upon the occurrence of a Total Loss with respect to an Engine, under 
circumstances in which there has not occurred a Total Loss with respect to the 
Aircraft, Lessee shall forthwith (and in any event within five (5) Business Days after 
such occurrence) give Lessor a written notice thereof and Lessee shall replace such 
Engine as soon as reasonably possible, but in any event, before the Expiration Date 
and  the occurrence of such Total Loss, by duly 
conveying to Owner, free and clear of all Liens (other than Permitted Liens), title to 
another engine of the same or an improved model and suitable for installation and 
use on the Airframe. 

19.5.2 The replacement engine must have a value and utility at least equal to, and be in 
as good operating condition as, the Engine with respect to which such Total Loss 
has occurred, based on but not limited to: 

(a) Cycles accumulated on each Engine Life Limited Part; 

(b) Flight Hours accumulated since new (and accumulated since completion of 
the most recent shop visit if a shop visit has previously been 
accomplished), 

assuming such Engine was of the value and utility and in the condition and repair 
as required by the terms hereof immediately prior to the occurrence of such Total 
Loss.  Lessor and the Financier are entitled at Lessee’s expense to inspect such 
replacement engine, which may include, at the option of Lessor or the Financier (as 
the case may be): 

(i) a full borescope inspection of the compressor, turbine and 
combustion sections of the replacement engine; and 

(ii) a records inspection, and the results of each such inspection shall 
be satisfactory to Lessor and the Financier. 

19.5.3 Upon acceptance by Lessor, such replacement engine is deemed an “Engine”, as 
defined herein for all purposes hereunder.  Lessee shall take such action and 
execute and deliver such documents, including, but not limited to a bill of sale, a 
supplement hereto and legal opinions, as Lessor or the Financier may reasonably 
request in order that any such replacement Engine is duly and properly titled in the 
name of Owner, mortgaged and leased hereunder to the same extent as any 
Engine replaced thereby.  No Total Loss covered by this Clause  19.5 (Total Loss 
Engine ) shall result in any reduction or abatement of any Rent. 

19.6 Total Loss APU 

19.6.1 Upon the occurrence of an Total Loss with respect to the APU, under circumstances 
in which there has not occurred an Total Loss with respect to the Aircraft, Lessee 
shall as soon as possible (but in any case no later than within five (5) Business 
Days) give Lessor a written notice thereof and Lessee shall replace such APU as 
soon as reasonably possible (but in any event, before the Expiration Date and not 
more than sixty (60) days after the occurrence of such Total Loss), by duly 
conveying to Lessor, free and clear of all Liens, title to another auxiliary power unit 
of the same or an improved model and suitable for installation and use on the 
Airframe.  The replacement auxiliary power unit must have a value and utility at 
least equal to, and be in as good operating condition as, the APU with respect to 
which such Total Loss has occurred.  Lessor and the Financier may at Lessee’s 
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expense inspect such replacement auxiliary power unit, and the results of each 
such inspection shall be satisfactory to Lessor and the Financier. 

19.6.2 Upon acceptance by Lessor and the Financier, such replacement auxiliary power 
unit shall be deemed an “APU”, as defined herein for all purposes hereunder.  
Lessee shall take such action and execute and deliver such documents (including, 
but not limited to a bill of sale and legal opinions) as Lessor may reasonably 
request in order that any such replacement auxiliary power unit is duly and 
properly titled in the name of Lessor, mortgaged and leased hereunder to the same 
extent as any APU replaced thereby.  No Total Loss covered by this 
Clause  19.6 (Total Loss APU ) shall result in any reduction or abatement of any 
Rent. 

19.7 Total Loss Landing Gear 

19.7.1 Upon the occurrence of an Total Loss with respect to a Landing Gear, under 
circumstances in which there has not occurred an Total Loss with respect to the 
Aircraft, Lessee shall as soon as possible (but in any case no later than within five 
(5) Business Days) give Lessor a written notice thereof and Lessee shall replace 
such Landing Gear as soon as reasonably possible, but in any event, before the 
Expiration Date and  

, by duly conveying to Owner, free and clear of all Liens, title to another 
landing gear of the same or an improved model and suitable for installation and 
use on the Airframe.  The replacement landing gear must have a value and utility 
at least equal to, and be in as good operating condition as, the Landing Gear with 
respect to which such Total Loss has occurred.  Lessor and the Financier may at 
Lessee’s expense inspect such replacement auxiliary power unit, and the results of 
each such inspection shall be satisfactory to Lessor and the Financier. 

19.7.2 Upon acceptance by Lessor, such replacement landing gear shall be deemed a 
“Landing Gear”, as defined herein for all purposes hereunder.  Lessee agrees to 
take such action and execute and deliver such documents (including, but not 
limited to a bill of sale and legal opinions) as Lessor may reasonably request in 
order that any such replacement landing gear is duly and properly titled in the 
name of Owner, mortgaged and leased hereunder to the same extent as any 
Landing Gear replaced thereby.  No Total Loss covered by this Clause  19.7 (Total 
Loss Landing Gear ) shall result in any reduction or abatement of any Rent. 

19.8 Payments Governmental Agency 

19.8.1 Payments received by Lessor or Lessee from any Governmental Authority with 
respect to a Total Loss resulting from the condemnation, confiscation or seizure of, 
or requisition of title to or use of the Aircraft or the Airframe, shall be retained by 
Lessor, if received by Lessor, or promptly paid over to Lessor, if received by 
Lessee. 

19.8.2 Provided that: 

(a) the Loss Payee has received the Agreed Value from the insurer(s) or from 
Lessor on behalf of any insurer(s); 

(b) no Event of Default under this Agreement has occurred and is continuing; 
and 

(c) Lessor has received all other amounts then due under this Agreement, 
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Lessor shall pay to Lessee any amount received by Lessor in accordance with this 
Clause  19.8 (Payments Governmental Agency ). 

19.8.3 Payments received by Lessor or Lessee from any Governmental Authority with 
respect to a Total Loss resulting solely from the condemnation, confiscation or 
seizure of, or requisition of title to or use of any Engine shall be paid over to, or 
retained by, Lessee, provided that Lessee shall have fully performed its obligations 
under Clause  19.5 (Total Loss Engine ) with respect to such Engine and Lessor has 
received all amounts then due under this Agreement. 

19.8.4 Payments received by Lessor or Lessee from any Governmental Authority with 
respect to a requisition of use during the Lease Term of the Aircraft or any of the 
Engines, which requisition does not constitute a Total Loss, shall, so long as no 
Event of Default has occurred and is continuing and provided that Lessor has 
received all amounts then due under this Agreement, be paid to, or retained by, 
Lessee. 

20 OTHER LOSS OR DAMAGE 

20.1 Continuing Obligations 

If the Aircraft, any Engine or any Aircraft Item suffers loss or damage not 
constituting a Total Loss of the Aircraft, all of the obligations of Lessee under this 
Agreement (including payment of Rent) will continue in full force. 

20.2 Procedure 

20.2.1 In the event of any loss or damage to the Aircraft which does not constitute a Total 
Loss of the Aircraft, or any loss or damage to any Engine or Aircraft Item, Lessee 
shall at its sole cost and expense or shall have its insurers fully repair the Aircraft, 
any Engine or Aircraft Item in such manner that the Aircraft, Engine or Aircraft 
Item is in an airworthy condition and substantially the same condition as it was 
immediately prior to such loss or damage. 

20.2.2 All repairs shall be performed in a manner which preserves and maintains all 
warranties and service life policies to the same extent as they existed prior to such 
loss or damage.  Lessee shall notify Lessor forthwith of any loss, theft or damage 
to the Aircraft, any Engine or any Aircraft Item for which the cost of repairs is 
estimated to exceed the Damage Notification Threshold, together with Lessee’s 
proposal for carrying out the repair.  In the event that Lessor does not agree with 
Lessee’s proposals for repair, Lessor shall so notify Lessee within five (5) Business 
Days after its receipt of such proposal.  In such case, Lessee shall not commence 
any repairs and Lessor and Lessee shall in good faith enter into discussions in order 
to reach a mutual agreeable solution. 

20.2.3 If an Event of Default has occurred and is continuing, any insurance proceeds from 
the insurers shall be paid to the Loss Payee. 

20.3 Government Requisition 

If the Aircraft, any Engine or any Aircraft Item is requisitioned for use by any 
Governmental Authority, Lessee shall promptly notify Lessor of such requisition.  All 
of Lessee’s obligations under this Agreement will continue as if such requisition had 
not occurred.  So long as no Event of Default has occurred and is continuing and 
Lessor has received all amounts then due under this Agreement, all payments 
received by Lessor or Lessee from such Governmental Authority will be paid over to 
or retained by Lessee.  If a Default or Event of Default has occurred and is 
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continuing or if Lessor has not received all amounts then due under this 
Agreement, all payments received by Lessee or Lessor from such Governmental 
Authority may be used by Lessor to satisfy any obligations owing by Lessee. 

21 REDELIVERY OF AIRCRAFT 

21.1 Redelivery 

21.1.1 Subject to Clause  22 (Option to Purchase), Lessee, at its own expense, shall on the 
Expiration Date redeliver the Aircraft in the Redelivery Condition by delivering the 
same forthwith to Lessor at the Redelivery Location (“Redelivery”).  Lessor and 
Lessee shall evidence Lessor’s acceptance of the Aircraft, and any exceptions 
thereto, by executing the Aircraft Redelivery Receipt. 

21.2 Redelivery Conditions 

Lessee shall redeliver the Aircraft to Lessor in accordance with the following 
requirements (the “Redelivery Conditions”): 

(a)  
 

(b)  

(c)  
 
 
 
 
 

 

21.3 Technical Report 

21.3.1 Six (6) months prior to the Expiration Date (and in an updated form at Redelivery), 
Lessee shall provide Lessor with a technical evaluation regarding the general 
technical condition of the Aircraft (in a form and substance reasonably satisfactory 
to Lessor). 

21.3.2 In addition upon Lessor’s request, Lessee shall make copies available of: 

(a) drawings of the interior configuration of the Aircraft (both as it presently 
exists and as it will exist at return); 

(b) an Airworthiness Directive status list; 

(c) a service bulletin incorporation list; 

(d) rotable tracked, hard-time and life-limited component listings; 

(e) a list of Lessee-initiated modifications and alterations; 

(f) interior material burn certificates; 

(g) the relevant portions of the Maintenance Programme Agreement required 
for bridging to the most current version of the MPD; 
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(h) the complete work scope for the checks, inspections and other work to be 
performed prior to return; 

(i) a forecast of the checks, inspections and other work to be performed 
within eighteen (18) months after return of the Aircraft; 

(j) a list of all no-charge service bulletin kits with respect to the Aircraft which 
were ordered by Lessee from Manufacturer or the Engine Manufacturer; 

(k) current Engine disk sheets and a description of the last shop visit for each 
Engine; 

(l) a dent and buckle mapping chart; and 

(m) any other data which is reasonably requested by Lessor. 

21.4 Redelivery Inspection 

21.4.1 Upon the earlier date of: 

(a) the Aircraft being taken out of service; and 

(b) commencement of the pre-Redelivery C-Check,  

Lessor and/or its representatives as soon as practicable will begin its inspection 
(the “Redelivery Inspection”) which inspection may include, but shall not be 
limited to: 

(i) a systems functional and operational inspection of the Aircraft 
(and other types of reasonable inspections based upon the Aircraft 
type, age, use and other known factors with respect to the 
Aircraft); 

(ii) the inspections requirements as per   Schedule 7 (Redelivery 
Conditions ); and 

(iii) a full inspection of the Aircraft Documents (including records and 
manuals). 

21.4.2 Any negative deviations from the Aircraft Redelivery Conditions set forth herein 
shall be corrected by Lessee at its cost prior to the Acceptance Flight described in 
Clause  21.5 (Acceptance Flight & Borescope Inspection ). 

21.5 Acceptance Flight & Borescope Inspection 

21.5.1 Immediately prior to the Redelivery of the Aircraft, Lessee will carry out for Lessor 
and/or Lessor’s representatives the Acceptance Flight.  All flight costs, insurance 
and fuel shall be furnished by (and at the expense of) Lessee. 

21.5.2 In the event that any defects are revealed during the Acceptance Flight, Lessee 
shall after rectification of such defects at Lessor’s request perform another 
Acceptance Flight. 

21.5.3 After completion of the Acceptance Flight and immediately prior to Redelivery of 
the Aircraft to Lessor, for each Engine: 
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(a) a Hot Section (including combustion chamber) and Cold Section video 
borescope inspection; and 

(b) an engine oil sample,  

shall be performed at Lessee’s expense by a Person reasonably satisfactory to 
Lessor. 

21.5.4 Any deficiencies from the Aircraft Redelivery Conditions discovered during the 
Acceptance Flight and borescope inspections as per this Clause  21.5 (Acceptance 
Flight & Borescope Inspection ) shall be corrected by Lessee (at its expense) prior 
to the Redelivery of the Aircraft. 

21.6 Indemnity and Insurance 

The indemnification and insurance requirements set forth in 
Clause  17 (Indemnification ) and  Clause  18 (Insurance ), respectively, will apply to 
the Indemnitees and Lessor’s representatives during the Redelivery process 
(including the Redelivery Inspection and Acceptance Flight).  With respect to the 
Acceptance Flight, Lessor’s representatives shall receive the same protections as 
Lessor under Lessee’s insurance. 

21.7 Continuing Obligations 

In the event that Lessee has not exercised the Option pursuant to Clause  22.2 
(Exercise of Option) but does not return the Aircraft to Lessor on the Expiration 
Date in the Redelivery Conditions at the Redelivery Location: 

(a) the obligations of Lessee under this Agreement will continue in full force 
and effect on a day-to-day basis until such return.  This will not be 
considered a waiver of an Event of Default or any right of Lessor 
hereunder; 

(b) until such return, the Agreed Value will be an amount equal to the Agreed 
Value on the Expiration Date; 

(c) Lessee shall indemnify Lessor on demand for all losses (including 
consequential damages), liabilities, actions, proceedings, costs and 
expenses thereby suffered or incurred by Lessor until such time as the 
Aircraft is redelivered to Lessor and put into the Redelivery Conditions; 

(d) Lessee shall continue to pay Rent and from fifteen (15) days from the 
Expiration Date until and including the actual date of Redelivery, the Rent 
shall equal twice that stipulated in Clause  5.  Lessor and Lessee agree that 
such increase in Rent is in addition to any amounts due in accordance with 
Clause  21.7(c); and 

(e) Lessor may elect, in its sole and absolute discretion, to accept the return of 
the Aircraft prior to the Aircraft being put in the Redelivery Conditions and 
thereafter have any such non-conformance corrected at such time as 
Lessor may deem appropriate at commercial rates then charged by the 
Person selected by Lessor to perform such correction.  Any direct e xpenses 
incurred by Lessor for such correction will be payable by Lessee within 
fifteen (15) days following the submission of a written statement by Lessor 
to Lessee, identifying the items corrected and setting forth the expense of 
such corrections. 
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21.8 Survival 

Lessee’s obligation to pay any amounts and the indemnification obligations under 
this Clause  21 (Redelivery of Aircraft ) shall survive the Expiration Date.   

22 OPTION TO PURCHASE 

22.1 Option to Purchase 

Lessee shall, provided that (a) no Default has occurred and is continuing; and (b) 
Lessee has paid all amounts due to Lessor under this Agreement and other 
Transaction Documents (including Rent, Additional Rent, default interest, Service 
Fee and indemnities) in full, Lessee shall, have an option (the “Option”) to 
purchase the Aircraft on the last day of the Lease Term for the Option Price. 

22.2 Exercise of Option 

Lessee shall be entitled to exercise the Option by giving  
 in writing to Lessor and the Financier before the expiry of the Lease Term. 

22.3 Transfer of Title etc. 

22.3.1 Upon payment by Lessee to Lessor of the Option Price on the last day of the Lease 
Term, and provided that (a) no Default has occurred and is continuing; and (b) 
Lessee has paid all amounts due to Lessor and the Indemnitees under this 
Agreement and other Transaction Documents (including Rent, Additional Rent, 
default interest, Service Fee and indemnities) in full, Owner shall, subject to Clause 
�22.3.4 and at the cost of Lessee, transfer to Lessee (or any party so nominated by 
Lessee) title to the Aircraft, at which time: 

(a) all right, title and interest of Owner in and to the Aircraft shall pass from 
Owner to Lessee (or any party so nominated by Lessee) free and clear of 
all Lessor Liens; 

(b) Owner shall deliver to Lessee a bill of sale duly executed by Owner in 
favour of and transferring title to the Aircraft from Owner to Lessee (or any 
party so nominated by Lessee); and 

(c) the leasing of the Aircraft pursuant to this Agreement shall terminate 
contemporaneously with delivery to Lessee of such bill of sale, but without 
prejudice to the rights of either Party hereunder. 

22.3.2 The sale of the Aircraft under this Clause �22 (Option to Purchase) shall be on an 
“as is, where is” basis and Lessor and/or Owner shall have no obligation hereunder 
(by way of express or implied representation, warranty, condition, agreement, 
covenant or other matter) (a) to ensure or take any steps to ensure that upon its 
sale to Lessee (or any party so nominated by Lessee) hereunder, the Aircraft, any 
Engine or any Part is of any particular type, design, manufacture, performance, 
construction or description, airworthy, in any particular condition, order, state or 
repair or fit for any particular use or purpose nor (b) to transfer to Lessee (or any 
party so nominated by Lessee)  any title to the Aircraft other than such title as was 
transferred to Lessor by the Airframe Manufacturer pursuant to the Purchase 
Agreement (as assigned by the Purchase Agreement Assignment). 

22.3.3 Lessee shall be responsible for the payment of, and shall indemnify and hold 
harmless Lessor, Owner and the Financier against, all Taxes (including without 
limitation any value added tax) and all registration or documentary taxes duties 
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(including stamp duties), fees or similar charges arising in connection with the sale 
of the Aircraft to Lessee or its nominee under this Agreement. 

22.3.4 Lessor’s obligation to transfer title (or to procure the transfer of title from Owner, 
as the case may be) under Clause �23.1.1 is subject to Lessor and Owner having not 
been advised by appropriate legal counsel that, by reason of the application of any 
bankruptcy, insolvency or other applicable Laws affecting creditors’ rights and the 
discharge of obligations, Lessor and/or Owner will or will become likely to be 
obliged to pay or to account to Lessee or any liquidator or trustee in bankruptcy of 
any Party hereto or any other person any amount corresponding to all or any part 
of any amount paid in or towards such discharge, and Lessor shall, at the request 
of Lessee and only to the extent Lessor has irrevocably and unconditionally 
received in full all payments and any and all other amounts due to Lessor under the 
Transaction Documents from such third party, transfer title to the Aircraft to the 
person entitled thereto under the applicable Law and otherwise in accordance with 
the terms of Clause �23.1.1.  

23 DEFAULT 

23.1 Events of Default 

23.1.1 The occurrence of each of the following events shall constitute an event of default 
(each an “Event of Default”) under this Agreement: 

(a) Lessee or any of the Lease Guarantors fails to make any payment under 
this Agreement or the Lease Guarantee (including but not limited to Rent 
and Additional Rent) when due and such failure shall continue for: 

(i) , in the case of a scheduled payment; and 

(ii) , in the case of a non-scheduled payment; 
or 

(b) Lessee fails to procure and maintain any insurance required by 
Clause  18 (Insurance ) or an Obligor shall operate or permit the operation 
of the Aircraft at a time when or in a place where insurance required by 
the provisions of Clause  18 (Insurance ) shall not be in effect or otherwise 
outside the scope of the insurance coverage maintained with respect to the 
Aircraft; or 

(c) an Obligor fails in the observance or performance of any of the other 
covenants or obligations of an Obligor contained in this Agreement or any 
Transaction Document to which it is party; or 

(d) an Obligor deregisters or permits deregistration of the Aircraft or otherwise 
discontinues or permits the discontinuance of the registration of the 
Aircraft with the Aviation Authority (except if permitted or required 
pursuant to this Agreement); or 

(e) an Obligor fails to timely comply with its obligation under 
Clause  1 (Delivery and Acceptance ) to accept Delivery of the Aircraft when 
validly tendered by Lessor hereunder, or an Obligor fails in any material 
respect to satisfy the conditions precedent for Delivery under 
Clause  2.1 (Conditions Precedent Lessor ); or 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 65 of 2310



  EXECUTION VERSION 

HK_BLP.252371.2/JSHM 40  

(f) Lessee fails to timely comply with its obligation to return the Aircraft to 
Lessor on the Expiration Date in accordance with the provisions of 
Clause  21 (Redelivery of Aircraft ); or 

(g) any representation or warranty made (or deemed to be repeated) by an 
Obligor herein or in any Transaction Document or certificate furnished to 
Lessor in connection herewith or pursuant hereto proves to have been 
incorrect or misleading in any material respect when made; or 

(h) any Prohibited Payment has been made or provided, directly or indirectly, 
by (or on behalf of) or to an Obligor or any of its respective affiliates or 
subsidiaries or any of their respective officers, directors or any other 
person acting on its behalf in connection with this Agreement; or 

(i) any officer, director of an Obligor or any other Person acting on the an 
Obligor’s behalf has been held by the judgment of a court, in a criminal or 
a civil matter, to have made or received a Prohibited Payment; or 

(j) any judgment or order made against an Obligor for an amount  
 (or any equivalent amount in another 

currency) is not stayed or complied with as soon as practicable and in any 
event within fifteen (15) days and is not being contested by an Obligor in 
good faith with all appropriate proceedings or, if earlier, the due date 
under such judgment or order, or a creditor attaches or takes possession 
of, or a distress, execution, sequestration or other similar process for the 
enforcement of creditors’ rights is levied or enforced upon or against any 
material part of the, undertakings, assets, rights or revenues of an Obligor 
and is not discharged or stayed as soon as practicable and in any event 
within thirty (30) days; or 

(k) any Financial Indebtedness of an Obligor  
 (or any equivalent amount in another currency): 

(i) is not paid when due and is not being contested by an Obligor by 
appropriate proceedings and in good faith; 

(ii) becomes due or capable of being declared due prior to the date 
when it would otherwise have been due; 

(iii) the security for which becomes enforceable; or 

(l) an Obligor is, or is deemed for the purposes of any relevant Law to be, 
unable to pay its debts as they fall due or to be insolvent, or admits 
inability to pay its debts as they fall due, or becomes over-indebted within 
the meaning of the applicable section of the insolvency regulations of such 
Obligor’s jurisdiction of incorporation; or 

(m) an Obligor suspends making payments on all or any class of its debts or 
announces an intention to do so, or a moratorium is declared in respect of 
any of its indebtedness; or 

(n) an Obligor, any of its creditors or any other Person commences any case, 
proceeding or other action: 

(i) under any existing or future Law relating to bankruptcy, 
insolvency, reorganization or relief of debtors, seeking to have an 
order for relief entered with respect to it, or seeking to adjudicate 
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it bankrupt or insolvent, or seeking reorganization, arrangement, 
adjustment, winding-up, liquidation, dissolution, composition or 
other relief with respect to it or its debts; or 

(ii) seeking appointment of a receiver, trustee, custodian, or other 
similar official for it or for all or any substantial part of its assets, 
or an Obligor makes a general assignment for the benefit of its 
creditors; or 

(o) the occurrence of a Loan Default; or 

(p) the occurrence of a Material Adverse Change; or 

(q) the occurrence of an Event of Default under any Companion Lease; or 

(r) the Operator ceases to be controlled by (i) its shareholders on the date of 
this Agreement, or (ii) Zetta Jet Pte. Ltd. (in the event that Zetta Jet Pte. 
Ltd. acquires all or part of the shares of the Operator); or 

(s) Asia Aviation Company Pte Ltd. ceases to be controlled by the Personal 
Guarantor; or 

(t) an Obligor fails to provide in any material respect the information to be 
provided by it pursuant to Clause  28 (Information ) or the same is 
materially false, misleading, incomplete or inaccurate and such failure 
continues for a period in excess of five (5) Business Days after written 
notice thereof is given by Lessor to an Obligor of such failure; or 

(u) an Obligor at any time fails to maintain the Aircraft, any Engine or any 
Aircraft Item in an airworthy condition or to promptly correct any 
discrepancy which renders the Aircraft, any Engine or any Aircraft Item not 
airworthy or to maintain current and valid the certification and other 
required documentation relating to such airworthiness; or 

(v) this Agreement or any document as set out in a schedule hereto ceases to 
be a valid and enforceable agreement and in full force and effect for any 
reason by operation of Law due to any action or inaction of an Obligor; or 

(w) the Operator: 

(i) voluntarily suspends substantially all of its airline operations or the 
franchises, concessions, permits, rights or privileges required for 
the conduct of the business and operations of an Obligor are 
revoked, cancelled or otherwise terminated or the free and 
continued use and exercise thereof curtailed or prevented, and as 
a result of any of the foregoing the preponderant business activity 
of an Obligor ceases to be that of a commercial airline; or 

(ii) ceases to hold its current air operator’s certificate (or equivalent); 
or 

(x) arrest or seizure of the Aircraft, non-payment of Eurocontrol charges, non-
payment of air navigation charges and/or non-payment of EU Emission 
Trading Scheme charges  and such failure continues uncured for a period 
of ten (10) Business Days after notice thereof from Lessor to an Obligor; or 
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(y) in circumstances that are not a Total Loss, as a result of any Law, rule, 
regulation, order or other action by the Aviation Authority or any other 
Governmental Authority (including any court) having jurisdiction, the 
Aircraft is detained and/or use of the Aircraft in the normal course of 
business of passenger and freight air transportation has been prohibited 
for a period of ninety (90) consecutive days or such shorter duration as 
Lessor may consider appropriate to avoid the occurrence of a Material 
Adverse Change caused by a third party; or 

(z) an Obligor fails to maintain, preserve or otherwise is in breach of a 
Maintenance Programme Agreement. 

23.1.2 Each Obligor hereby acknowledges that the occurrence of any one of the foregoing 
Events of Default represents repudiation (but not a termination) of this Agreement 
by the Obligors. 

23.2 Notification 

Each Obligor shall promptly notify Lessor if it becomes aware of the occurrence of 
an Event of Default. 

23.3 Rights and Remedies 

If at any time an Event of Default has occurred and is continuing, Lessor may at its 
option (and without prejudice to any of its other rights or remedies under this 
Agreement or applicable Law): 

(a) accept such repudiation and by written notice to Lessee and with 
immediate effect terminate the leasing of the Aircraft (but without 
prejudice to the continuing obligations of Lessee under this Agreement and 
the other documents to which it is a party), whereupon all rights of Lessee 
under this Agreement cease; and/or 

(b) proceed by appropriate court action or actions to enforce performance of 
this Agreement or to recover damages for the breach of this Agreement; 
and/or require that Lessee immediately cease flying the Aircraft and leave 
it parked in its then-current location by giving written notice to Lessee, in 
which case Lessee’s obligations under this Agreement will continue; and/or 
for Lessee’s account, do anything that may reasonably be required to cure 
any Event of Default and recover from Lessee all reasonable costs, 
including legal fees and expenses incurred in doing so; and/or 

(c) either: take possession of the Aircraft, for which purpose Lessor may enter 
any premises belonging to or in the occupation of or under the control of 
Lessee where the Aircraft may be located, or cause the Aircraft to be 
redelivered to Lessor at the Redelivery Location (or such other location as 
Lessor may require); and/or 

(d) by serving notice require Lessee to redeliver the Aircraft to Lessor at the 
Redelivery Location (or such other location as Lessor may require); and/or 

(e) apply all or any portion of prepaid Rent held by Lessor under this 
agreement and any prepaid “Rent” held by Lessor under the Companion 
Leases to any amounts due and payable by Lessee which are unpaid 
hereunder. 
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23.4 Results of the Credit Review 

23.4.1 Each Obligor acknowledges that Lessor will undertake a review of the transaction 
constituted by this Agreement and the other Transaction Documents pursuant to 
Clause  4 (Credit Review ).  

23.4.2 In the event that, at the time the relevant credit review is conducted, the results 
are not satisfactory to Lessor, due only to a significant worsening of the financial 
performance or credit worthiness of the Obligors (the “Results”), Lessor and 
Lessee shall cooperate to find a solution addressing Lessor’s concerns with the 
Results and shall use reasonable endeavours in doing so. 

23.4.3 Any discussion shall last no more than one (1) month from the day Lessor serves a 
notice (the ”Credit Review Notice”) on Lessee of the outcome of the Credit 
Review (the ”Discussion Month”). The Credit Review Notice shall contain details 
of Lessor’s concerns with the Results. 

23.4.4 In the event that Lessor and Lessee, acting reasonably and in good faith, are 
unable to find a solution addressing the concerns set out in the Credit Review 
Notice during the Discussion Month, Lessor may, subject to giving notice of not less 
than three (3) months from the date of receipt the Credit Review Notice by Lessee, 
terminate the leasing of the Aircraft under this Agreement and 
Clause  24.2 (Termination after Delivery ) and Clause  24.3 (Further Notices ) shall 
apply. 

23.5 Lessor rights on termination 

If the leasing of the Aircraft is terminated under or pursuant to Clause  23.3 (Rights 
and Remedies ), Lessor may sell or re-lease or otherwise deal with the Aircraft at 
such time and in such manner as Lessor considers appropriate in its absolute 
discretion, free and clear of any interest of Lessee, as if this Agreement had never 
been entered into. 

23.6 De-registration 

If the leasing of the Aircraft is terminated under or pursuant to Clause  23.3 (Rights 
and Remedies ), Lessee shall at the request of Lessor promptly take all steps 
necessary to effect (if applicable) deregistration of the Aircraft and its export from 
the country where the Aircraft is for the time being situated and any other steps 
necessary to enable the Aircraft to be redelivered to Lessor in accordance with this 
Agreement.  Lessee hereby irrevocably and by way of security for its obligations 
under this Agreement appoints Lessor as its attorney (with full powers of 
delegation and substitution) to execute and deliver any documentation and to do 
any act or thing required in connection with the foregoing. 

23.7 Damage liability 

23.7.1 If an Event of Default occurs, Lessee shall indemnify Lessor against any loss which 
Lessor may sustain or incur directly or indirectly as a result, including, but not 
limited to: 

(a) any loss of profit suffered by Lessor because of Lessor’s inability to place 
the Aircraft on lease with another lessee on terms as favourable to Lessor 
as this Agreement or because whatever use, if any, to which Lessor is able 
to put the Aircraft upon its return to Lessor, or the funds arising upon a 
sale or other disposal of the Aircraft, is not as profitable to Lessor as this 
Agreement; 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 69 of 2310



  EXECUTION VERSION 

HK_BLP.252371.2/JSHM 44  

(b) any amount of interest, fees or other sums whatsoever (but excluding the 
principal amount) paid or payable on account of funds borrowed in order 
to carry any unpaid amount; 

(c) any loss, premium, penalty or expense which may be incurred in repaying 
funds raised to finance the Aircraft or in unwinding any swap, forward 
interest rate agreement or other financial instrument relating in whole or in 
part to Lessor’s financing of the Aircraft; 

(d) any loss, cost, expense or liability sustained or incurred by Lessor owing to 
Lessee’s failure to redeliver the Aircraft on the date, at the place and in the 
condition required by this Agreement. 

23.7.2 Lessor shall use commercially reasonable endeavours to mitigate any such loss 
(including loss of profit), damage expense, cost or liability sustained or incurred in 
accordance with this Clause  23.7 (Damage liability ). 

23.7.3 Lessee’s obligation to pay any amounts and the indemnification under 
Clause  23.7.1 shall survive the Expiration Date. 

23.8 Waiver 

Lessor may, by written notice to Lessee counter-signed by the Financier, at its 
election waive any Event of Default and its consequences and cancel any prior 
notice of termination of this Agreement.  The respective rights of the Parties shall 
then be as they would have been had no Event of Default occurred and no such 
notice been given. 

23.9 Remedies Cumulative 

No remedy referred to in this Clause  23 (Default ) is intended to be exclusive, but 
each is cumulative and in addition to any other remedy referred to above or 
otherwise available to Lessor; and the exercise by Lessor of any one or more of 
such remedies shall not preclude the simultaneous or later exercise by Lessor of 
any or all of such other remedies.  No express or implied waiver by Lessor of any 
Event of Default shall in any way be, or be construed to be, a waiver of any future 
or subsequent Event of Default. 

24 PAYMENTS ON TERMINATION 

24.1 Termination before Delivery 

On any termination prior to Delivery of Lessor’s obligation to lease the Aircraft to 
Lessee, Lessee shall on the Expiration Date pay to Lessor (by way of agreed 
compensation for loss of bargain, and without prejudice to any right to damages of 
Lessor) the amount notified by Lessor to Lessee as the aggregate of: 

(a) any amounts (whether in respect of interest, costs, fees, expenses or 
otherwise) then accrued hereunder; and 

(b) the Termination Payment calculated as at the Expiration Date. 

24.2 Termination after Delivery 

On the termination of the leasing of the Aircraft after Delivery pursuant to 
Clause  22 (Option to Purchase ) or Clause  19 (Events of Loss ), Lessee shall on the 
Expiration Date pay to Lessor (by way of agreed compensation for loss of bargain 
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and without prejudice to any right to damages of Lessor) the amount notified by 
Lessor to Lessee as the aggregate of: 

(a) all arrears of Rent and any other sums (whether in respect of interest, 
costs, fees, expenses or otherwise) then accrued hereunder; 

(b) all costs and expenses (excluding any amounts referred to in 
Clause  24.2(a) and  Clause  24.2(c)) incurred by Lessor in connection with 
such termination, including (without limitation) all costs and expenses 
incurred in recovering possession of the Aircraft, in insuring, ferrying or 
storing the Aircraft and in carrying out any works or modifications required 
to place the Aircraft in the condition specified in Clause  21 (Redelivery of 
Aircraft ) (and also including Break Costs); and 

(c) the Termination Payment calculated as at the Expiration Date. 

24.3 Further Notices 

Lessor shall be entitled, following the issue of a notice under 
Clause  24.1 (Termination before Delivery ) or Clause  24.2 (Termination after 
Delivery ), to issue further notices thereafter in respect of any amounts referred to 
in Clause  24.1 (Termination before Delivery ) or Clause  24.2 (Termination after 
Delivery ) which shall not have been incurred and/or quantified at the date of any 
previous notice. 

25 REPRESENTATIONS AND WARRANTIES 

25.1 Lessee Representations & Warranties 

Lessee represents and warrants to Lessor that: 

(a) each of Lessee, the Corporate Guarantors and the Operator is a company 
duly incorporated and validly existing under the laws of its jurisdiction of 
incorporation and has the corporate power and authority to own its assets 
and carry on its business as it is being conducted and the Operator is the 
holder of all necessary air transportation licenses required in connection 
therewith and with the use and operation of the Aircraft; 

(b) each of Lessee, the Corporate Guarantors and the Operator has the 
corporate power and authority to enter into and perform, and has taken all 
necessary corporate action to authorize the entry into, performance and 
delivery of, this Agreement and the transactions contemplated by this 
Agreement and the Transaction Documents to which it is a party; 

(c) this Agreement constitutes its legal, valid and binding obligation 
enforceable in accordance with its terms; 

(d) the choice of English Law to govern this Agreement and the transactions 
contemplated by this Agreement and other relevant Transaction 
Documents and the submission by each Obligor to the jurisdiction of the 
courts of England is valid and binding on that Obligor; 

(e) the entry into and performance by each Obligor of, and the transactions 
contemplated by, this Agreement and other Transaction Documents to 
which it or he is a party do not and will not conflict with any Laws binding 
on that Obligor or conflict with the constitutional documents of that Obligor 
(if applicable) or conflict with or result in default under any document 
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which is binding upon that Obligor or any of its or his assets nor result in 
the creation of any Liens over any of its or his assets; 

(f) all authorizations, consents, registrations and notifications required in 
connection with the entry into, performance, validity and enforceability of 
this Agreement and the transactions contemplated by this Agreement, 
have been (or will on or before the Delivery Date have been) obtained or 
effected (as appropriate) and are (or will on their being obtained or 
effected be) in full force and effect; 

(g) none of the Obligors holds a contract or other obligation to operate the 
Aircraft to or for any country which is a Prohibited Jurisdiction; 

(h) each Obligor is subject to civil commercial Law with respect to its 
obligations under this Agreement and other Transaction Documents to 
which it or he is a party; and none of the Obligors or any of its or his 
assets are entitled to any right of immunity and neither does the entry into 
and performance of this Agreement by that Obligor constitute private and 
commercial acts; 

(i) each Obligor is in compliance in all respects with: 

(i) all applicable Laws to which it or he be subject relating to 
corruption and bribery; and 

(ii) other Laws to which it or he may be subject; 

(j) the Corporate Guarantors’ audited consolidated accounts most recently 
delivered to Lessor have been prepared in accordance with IFRS or 
equivalent standards applicable to them; and fairly represent the 
consolidated financial condition of each respective Corporate Guarantors 
and any subsidiaries as at the date to which they were drawn up; 

(k) no Event of Default has occurred and is continuing or might result from the 
entry into or performance of this Agreement and no other event has 
occurred and is continuing which constitutes (or with the giving of notice, 
lapse of time, determination of materiality or the fulfilment of any other 
applicable condition or any combination of the foregoing, might constitute) 
a material default under any document which is binding on any Obligor or 
any assets of an Obligor; 

(l) with the exception of the filing of this Agreement and the Mortgage, it is 
not necessary or advisable under the Laws of Singapore, the State of 
Registration or the Aircraft Base in order to ensure the validity, 
effectiveness and enforceability of this Agreement or to, establish, perfect 
or protect the respective rights of Lessor, Owner or the Financier in respect 
of this Agreement and/or the Aircraft that this Agreement or any other 
instrument relating thereto be filed, registered or recorded or that any 
other action be taken or if any such filings, registrations, recordings or 
other actions are necessary or advisable, the same have been effected or 
will have been effected on or before the Delivery and under the Laws of 
Singapore, the State of Registration and the Aircraft Base the rights of 
Lessor, Owner and the Financier in the Aircraft have been fully established, 
perfected and protected and this Agreement shall have priority in all 
respects over the claims of all creditors of each Obligor; 
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(m) no litigation, arbitration or administrative proceedings are pending or to 
Lessee’s knowledge threatened against any Obligor which, if adversely 
determined, would have a material adverse effect upon that Obligor’s 
financial condition or business or that Obligor’s ability to perform its or his 
obligations under this Agreement and the relevant Transaction Documents; 

(n) each of the Lessee and Operator’s obligations under this Agreement and 
the other Transaction Documents rank at least pari passu with all other 
present and future unsecured and unsubordinated obligations (including 
contingent obligations) of the other party, with the exception of such 
obligations as are mandatory preferred by Law and not by virtue of any 
contract; 

(o) there has been no material adverse change in the consolidated financial 
condition of each Obligor or the financial condition of each Obligor since 
the date to which the accounts most recently provided to Lessor on or 
prior to the Delivery Date were drawn up; 

(p) each Obligor has delivered all necessary returns and payments due to the 
tax authorities in its jurisdiction of incorporation or his domicile (as the 
case may be) and is not required by Law to deduct any Taxes from any 
payments under this Agreement; 

(q) the financial and other information furnished by each Obligor in connection 
with this Agreement or other Transaction Documents does not contain any 
untrue statement or omit to state facts, the omission of which makes the 
statements therein, in the light of the circumstances under which they 
were made, misleading in any material respect, nor omits to disclose any 
material matter to Lessor and all forecasts and opinions contained therein 
were honestly made on reasonable grounds after due and careful enquiry 
by each Obligor;  

(r) no Prohibited Payment has been made or provided, directly or indirectly, 
by (or on behalf of) or to each Obligor or any of its respective affiliates or 
subsidiaries or any of their respective officers, directors or any other 
person acting on its behalf in connection with this Agreement, and no 
officer, director of each Obligor or any other Person acting on the each 
Obligor’s behalf has been held by the judgment of a court, in a criminal or 
a civil matter, to have made or received a Prohibited Payment; and 

(s) none of the Obligors is a FATCA FFI or a US Tax Obligor. 

25.2 Repetition 

25.2.1 The representations and warranties in Clause  25.1 (Lessee Representations & 
Warranties ) will survive the execution of this Agreement and will be deemed to be 
repeated by Lessee upon Delivery with reference to the facts and circumstances 
then existing. 

25.2.2 The representation and warranties in Clause  25.1(a) to Clause  25.1(k), 
Clause  25.1(o), Clause  25.1(p) and Clause  25.1(r) will also be deemed to be 
repeated by Lessee on each Rent Due Date with reference to the facts and 
circumstances then existing. 
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25.3 Lessee Covenants 

Lessee covenants to Lessor that it will, and it will procure that each Obligor (to the 
extent applicable) will: 

(a) not create or permit to subsist any Security Interest over the Aircraft  other 
than the Security Interests created pursuant to the Facility Agreement; 

(b) not, subject to clause  22, sell, transfer, assign its rights in respect of or 
otherwise dispose of the Aircraft without the prior written consent of the 
Financier;  

(c) not without the prior written consent of the Financier, initiate or consent to 
any registrations with the International Registry with respect to any 
Airframe or Engine other than the registrations expressly permitted or 
required by the terms of this Agreement;  

(d) not issue any deregistration power of attorney or similar instrument with 
respect to any Aircraft or any Engine to any person, or permit any such 
instrument to be filed or recorded with the Aviation Authority, other than 
as may be contemplated pursuant to the terms of this Agreement; 

(e) not consolidate with, merge with or merge into any other corporation or 
convey, transfer or lease substantially all of its or his assets as an entirety 
to any other Person; 

(f) notify Lessor of any change to an Obligor’s registered office, principal place 
of business or chief executive office if there is more than one place of 
business not more than thirty (30) days following such change; 

(g) not represent or hold out Lessor, Owner, the Financier or any Affiliate of 
the foregoing as carrying goods or passengers on the Aircraft or being in 
any way connected to the operation of the Aircraft; 

(h) if any items delivered to Lessor in connection with this Agreement or any 
other Transaction Document are required by this Agreement or such 
Transaction Document to have a validity and effectiveness for the Lease 
Term, but have or are of a duration or effectiveness that is for less than 
the Lease Term when originally delivered, cause replacements, extensions 
or supplements thereof to be timely delivered to Lessor during the Lease 
Term to ensure that Lessor maintains at all times during the Lease Term 
the benefits initially afforded by such items and the continued effectiveness 
and validity of the same for the Lease Term; and 

(i) not become a FATCA FFI or a US Tax Obligor. 

25.4 Lessor Representations & Warranties 

Lessor represents and warrants to Lessee that: 

(a) Lessor is a statutory trust duly formed and validly existing under the Laws 
of the State of Delaware and has the corporate power to own its assets 
and carry on its business as it is now being conducted; 

(b) Lessor has not until the date of this Agreement conducted, and shall not 
during the Lease Term conduct, any business other than leasing the 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 74 of 2310



EXECUTION VERSION 

HK_BLP.252371.2/JSHM 49  

Aircraft and the Companion Aircraft to Lessee as contemplated by this 
Agreement; 

(c) Lessor has the corporate power to enter into and perform, and has taken 
all necessary corporate action to authorize the entry into, performance and 
delivery of, this Agreement and the transactions contemplated by this 
Agreement; 

(d) this Agreement constitutes Lessor’s legal, valid and binding obligation; 

(e) the choice by Lessor of English Law to govern this Agreement and the 
transactions contemplated by this Agreement and the submission by Lessor 
to the jurisdiction of the courts of England is valid and binding on Lessor; 

(f) the entry into and performance by Lessor of, and the transactions 
contemplated by, this Agreement do not and will not conflict with any Laws 
binding on Lessor or conflict with the constitutional documents of Lessor or 
conflict with any document which is binding upon Lessor or any of its 
assets; 

(g) so far as concerns the obligations of Lessor, all authorizations, consents, 
registrations and notifications required under the Laws of its state of 
formation in connection with the entry into, performance, validity and 
enforceability of, and the transactions contemplated by, this Agreement by 
Lessor have been (or will on or before the Delivery have been obtained or 
effected (as appropriate) and are (or will on their being obtained or 
effected be) in full force and effect; and 

(h) Lessor is subject to civil commercial Law with respect to its obligations 
under this Agreement and neither Lessor nor any of its assets is entitled to 
any right of immunity and the entry into and performance of this 
Agreement by Lessor constitute private and commercial acts. 

26 SUBORDINATION 

For the benefit of the Financier, each of Lessor and Lessee hereby confirm and 
agree that the rights of Lessor and Lessee under or pursuant to this Agreement 
shall at all times be subject and subordinate to the rights of the Financier under the 
Transaction Documents. 

27 LIMITED RECOURSE AND NON-PETITION 

27.1 Limitation on Lessor recourse 

27.1.1 Notwithstanding any provision of this Agreement to the contrary, but subject to 
Clause  27.2 (Continuing obligations ), the recourse of the Obligors to Lessor under 
this Agreement is limited to sums that are paid to or recovered by Lessor (or any 
person claiming through or on behalf of Lessor) under any provision of this 
Agreement (the “Lessor Proceeds”). 

27.1.2 Lessee agrees that it and each other Obligor will look solely to Lessor Proceeds for 
payments to be made by Lessor under this Agreement (save as provided in 
Clause  27.2 (Continuing obligations )) and that they will not otherwise take any 
judicial or other steps or proceedings or exercise any other right or remedy that 
they might otherwise have against Lessor or any of its other assets. 
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27.2 Continuing obligations 

Without prejudice to Clause  27.1 (Limitation on Lessor recourse ), none of Lessor’s 
obligations under this Agreement will be extinguished and each will remain due to 
be performed  on the date on which it is expressed to become due to be perf ormed 
in accordance with this Agreement. 

28 INFORMATION  

28.1 General Information 

28.1.1 Lessee shall furnish to Lessor and the Financier upon first demand by Lessor and/or 
the Financier: 

(a) in respect of each of Lessee, the Corporate Guarantors and the Operator, 
as soon as the same become available, but in any event within one 
hundred and eighty (180) days after the end of its financial years, its 
audited financial statements for that financial year in the English language; 

(b) a copy of the passport of the Personal Guarantor; 

(c) in respect of each of Lessee, the Corporate Guarantors and the Operator, 
as soon as the same become available, but in any event within sixty (60) 
days after the end of each quarter of each of its financial years, its 
financial statements for that financial quarter; 

(d) in respect of each of Lessee, the Corporate Guarantors and the Operator, if 
such audited accounts are not available within one hundred and eighty 
(180) days after the end of any financial period, then the latest available 
draft of the said accounts and each subsequent draft of them in any such 
case certified by the chief financial officer of the relevant Obligor; 

(e) copies of all notices, circular letters, announcements and other documents 
sent to creditors generally of each Obligor; 

(f) prompt written notice of any litigation or arbitral proceedings not covered 
by insurance (except for deductibles standard in the airline industry) and of 
all proceedings by or before any Governmental Authority: 

(i) which might adversely affect Lessor’s ownership or other interests 
in the Aircraft; 

(ii) which relate to the Aircraft and where the amount involved not 
covered by insurance is in excess of US$1,000,000 (one million 
Dollars);or 

(iii) which might, in the reasonable and good faith judgment of each 
Obligor, have a material adverse effect on the ability of each 
Obligor to perform the obligations; and 

(g) (such demand in respect of this Clause  28.1.1(g) to be made no more 
frequently than quarterly) details of any prepayment of any term loan 
facility with an original term of one year or more and of any finance or 
capital lease (as defined under GAAP) or any hire purchase agreement. 
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28.1.2 Lessee shall, and shall procure that each other Obligor shall, promptly notify Lessor 
and the Financier if any information provided to Lessor and/or the Financier has 
become inaccurate or misleading. 

28.2 Requirements as to Financial Statements 

28.2.1 Each set of financial statements delivered by each relevant Obligor pursuant to 
Clause  28.1 (General Information ) shall be certified by a director of the relevant 
Obligor as fairly representing its financial condition as at the date as at which those 
financial statements were drawn up. 

28.2.2 Each Obligor shall procure that each set of its financial statements delivered 
pursuant to Clause  28.1.1(a) and Clause  28.1.1(b) be prepared using IFRS or 
equivalent, accounting practices and financial reference periods consistent with 
those applied in the preparation of the Original Financial Statements (as defined in 
the Facility Agreement) unless, in relation to any set of financial statements, it 
notifies Lessor and the Financier that there has been a change in IFRS or 
equivalent, the accounting practices or reference periods and its auditors deliver to 
Lessor or the Financier (as applicable): 

(a) a description of any change necessary for those financial statements to 
reflect IFRS or equivalent, accounting practices and reference periods upon 
which the Original Financial Statements were prepared; and 

(b) sufficient information, in form and substance, as may be reasonably 
required by Lessor, to enable Lessor and the Financier to determine 
whether any provisions relating to financial covenants have been complied 
with and make an accurate comparison between the financial position 
indicated in those financial statements and the Original Financial 
Statements. 

28.2.3 Any reference in this Agreement to an Obligor’s financial statements shall be 
construed as a reference to those financial statements as adjusted to reflect the 
basis upon which the Original Financial Statements were prepared. 

28.3 Aircraft Related Charges 

28.3.1 Upon request of Lessor and/or the Financier, Lessee shall advise Lessor and the 
Financier of the amounts incurred or an estimate thereof by Lessee, in respect of 
charges at airports, aviation authorities or air navigation authorities relating to the 
Aircraft.  Lessee shall procure that during the Lease Term these charges shall be 
paid on or before their respective due dates. 

28.3.2 Lessee: 

(a) hereby authorises Lessor and/or the Financier to contact any relevant 
authority to obtain, and shall procure that the Operator provides, the 
above information; 

(b) on the request of Lessor and/or the Financier write directly to the relevant 
authorities authorizing the disclosure of the above information to Lessor 
and/or the Financier (as applicable). 

28.3.3 Lessee authorises Lessor to disclose to the Financier any information obtained by 
Lessor pursuant to Clause  28.3.1 and Clause  28.3.2. 
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28.4 Reporting Requirements 

28.4.1 On the last day of the second whole calendar month after the month in which 
Delivery falls, and quarterly thereafter at the end of period of three (3) calendar 
months, but in any case no later than on the fifth (5th) Business Day following the 
end of such period, Lessee shall furnish to Lessor and (if requested) the Financier 
the Quarterly Report in a form as per   Schedule 11 (Form of Quarterly Report ), 
which shall include the Flight Hours/Cycles/landings of the Aircraft during the 
ensued month.  Lessee shall furthermore furnish to Lessor and (if requested) the 
Financier copies of the tech-logs covering all movements of the Aircraft during the 
preceding month (or if such are not available a copy of the relevant pages of the 
logbook of the Aircraft).  The tech-logs (or logbook copies) will include: 

(a) the Flight Hours/Cycles operated by the Aircraft; 

(b) a list of those service bulletins, Airworthiness Directives and engineering 
modifications performed on the Aircraft; 

(c) a record of all flights performed by the Aircraft.  The last report will be 
furnished to Lessor on the Redelivery Date; 

(d) details of any aircraft delivered to Lessee or any other Obligor or Affiliate 
within the preceding three (3) calendar months; and 

(e) number of new aircraft on order from manufacturers by each Obligor and 
any of their Affiliates. 

28.4.2 Lessee shall promptly furnish to Lessor all information Lessor reasonably requests 
from time to time regarding the Aircraft, any Engine or any Aircraft Item, its use, 
location and condition including, without limitation, the Flight Hours and Cycles 
available on the Aircraft and any Engine until the next scheduled check, inspection, 
Overhaul or shop visit, as the case may be and Lessee shall give Lessor not less 
than thirty (30) days’ written notice as to the time and location of all major checks. 

28.5 FATCA Information 

28.5.1 Subject to Clause  28.5.3, each Party shall, within ten (10) Business Days of a 
reasonable request by another Party: 

(a) confirm to that other Party whether it is: 

(i) a FATCA Exempt Party; or 

(ii) not a FATCA Exempt Party; and 

(b) supply to that other Party such forms, documentation and other 
information relating to its status under FATCA (including, when required, 
its applicable “passthru payment percentage” or other information required 
under the US Treasury Regulations or other official guidance including 
intergovernmental agreements) as that other Party reasonably requests for 
the purposes of that other Party's compliance with FATCA. 

28.5.2 If a Party confirms to another Party pursuant to  Clause  28.1.1(a) that it is a FATCA 
Exempt Party and it subsequently becomes aware that it is not, or has ceased to be 
a FATCA Exempt Party, that Party shall notify that other Party reasonably promptly. 
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28.5.3 Clause  28.5.1 shall not oblige Lessor to do anything which would or might in its 
reasonable opinion constitute a breach of: 

(a) any law or regulation; 

(b) any fiduciary duty; or 

(c) any duty of confidentiality.   

28.5.4 If a Party fails to confirm its status or to supply forms, documentation or other 
information requested in accordance with Clause  28.5.1 (including, for the 
avoidance of doubt, where Clause  28.5.3 applies), then: 

(a) if that Party failed to confirm whether it is (and/or remains) a FATCA 
Exempt Party then such Party shall be treated for the purposes of the 
Transaction Documents as if it is not a FATCA Exempt Party; and 

(b) if that Party failed to confirm its applicable “passthru payment percentage” 
then such Party shall be treated for the purposes of the Transaction 
Documents (and payments made thereunder) as if its applicable “passthru 
payment percentage” is 100%, 

until (in each case) such time as the Party in question provides the requested 
confirmation, forms, documentation or other information.   

29 ASSIGNMENT 

29.1 Assignment by Lessee 

Lessee shall not sell, assign, novate, transfer or otherwise dispose of any of its 
rights or obligations with respect to this Agreement.  

29.2 Assignment by Lessor 

29.2.1 Lessor may, subject to the Financier’s rights hereunder and under any Transaction 
Document, at any time and without Lessee’s consent sell, assign or transfer its 
rights and interest with respect to this Agreement (a “Transfer”) to another party 
(the “Lessor Assignee”) subject to compliance with the following conditions: 

(a) Lessor Assignee will have full corporate power and authority to enter into 
and perform the transactions contemplated by this Agreement on the part 
of Lessor; and 

(b) except where a Default or Event of Default has occurred and is continuing, 
Lessee shall not have any greater financial obligations hereunder as a 
result of such transfer or assignment than Lessee would have had if such 
transfer or assignment had not taken place. 

29.2.2 The term “Lessor” as used in this Agreement means the lessor of the Aircraft at the 
time in question.  In the event of the sale of the Aircraft or transfer of Lessor’s 
rights and obligations under this Agreement, Lessor Assignee becomes “Lessor” of 
the Aircraft under this Agreement and Lessor becomes the prior lessor and is 
relieved of all liability to Lessee under this Agreement for obligations arising on and 
after the date the Aircraft is sold.  Lessee shall acknowledge and accept Lessor 
Assignee as the new “Lessor” under this Agreement and shall look solely to Lessor 
Assignee for the performance of all Lessor obligations and covenants under this 
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Agreement arising on and after the date of assignment or transfer of Lessor’s 
obligations under this Agreement arising on and after the Aircraft sale date. 

29.2.3 Lessor shall refund to Lessee any reasonable expenses incurred in connection with 
such assignment. 

29.3 Financier Requirements 

29.3.1 Lessor may at any time and without Lessee’s consent grant security interests over 
the Aircraft and assign the benefit of this Agreement to a Financier as security for 
Lessor’s obligations to such Financier, provided that: 

(a) Lessor shall reimburse Lessee for its reasonable expenses incurred in 
connection with such grant of security interests; and 

(b) except where a Default or Event of Default has occurred and is continuing, 
Lessee shall not have any greater financial obligations hereunder with 
respect to withholding Taxes imposed or assessed on and from the date of 
such transfer or assignment as a result of such grant of security interests 
than Lessee would have had if such grant had not taken place. 

29.3.2 Upon a change of the Financier, Lessor shall provide Lessee with a Letter of Quiet 
Enjoyment from the new Financier. 

29.4 Assignment by Owner 

29.4.1 Owner may at any time and without Lessee’s consent sell, assign or transfer its 
rights and interest with respect to the Aircraft to a third party, provided that: 

(a) Lessor shall reimburse Lessee for its reasonable expenses incurred in 
connection with such assignment or transfer; and 

(b) except where a Default or Event of Default has occurred and is continuing, 
Lessee shall not have any greater financial obligations hereunder with 
respect to withholding Taxes imposed or assessed on and from the date of 
such transfer or assignment as a result of such assignment or transfer than 
Lessee would have had if such assignment or transfer had not taken place. 

29.4.2 Upon such assignment, Lessor shall provide Lessee with a Letter of Quiet 
Enjoyment signed by the New Owner. 

29.5 Lessee Cooperation 

29.5.1 On request by Lessor, Owner, Lessor Assignee or the Financier, Lessee shall, at 
Lessor’s cost, during the Lease Term execute all such documents as Lessor, Owner, 
Lessor’s Assignee or the Financier may reasonably request. 

29.5.2 Lessee shall provide all other reasonable assistance and cooperation to Lessor, 
Owner, Lessor Assignee and the Financier in connection with any such sale or 
assignment or the perfection and maintenance of any such security interest, 
including, at Lessor’s cost, making all necessary filings and registrations in the 
State of Registration and providing all opinions of counsel with respect to matters 
reasonably requested by Lessor, Owner, Lessor Assignee and the Financier. 
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30 NOTICES 

30.1 Manner 

30.1.1 Any notice, request or information required or permissible under this Agreement 
shall be in writing and in English. 

30.1.2 Notices shall be delivered in person or sent by fax, letter (mailed airmail, certified 
and return receipt requested), or by expedited delivery addressed to the parties as 
set forth herein. 

30.1.3 In the case of a fax, notice shall be deemed received on the date set forth on the 
confirmation of receipt produced by the sender’s fax machine immediately after the 
fax is sent.  In the case of a mailed letter, notice shall be deemed received upon 
actual receipt.  In the case of a notice sent by expedited delivery, notice shall be 
deemed received on the date of delivery set forth in the records of the Person 
which accomplished the delivery.  If any notice is sent by more than one of the 
above listed methods, notice shall be deemed received on the earliest poss ible date 
in accordance with the above provisions. 

30.1.4 Notices will be sent to: 

(a) if to Lessee:  
 
TVPX ARS Inc. 
39 E. Eagle Ridge Drive, Suite 201 
North Salt Lake, UT 84054 
United States of America 

Attention: David Wall 

Fax:   +1 (801) 606-7640 

(b) if to Lessor:  
 
ZJ6000-1 TRUST 
Wells Fargo Delaware Trust Company, National Association 
919 North Market Street 
Suite 1600 
Wilmington 
Delaware 19801 
United States of America 
 
Attention: Corporate Trust Administration  
 
Fax:+1-302-575-2006 
 
with a copy to the Financier at: 

EXPORT DEVELOPMENT CANADA 
150 Slater Street 
Ottawa, Ontario 
K1A 1K3 
Canada 
 
Attn: Loans Services/Asset Management 
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Fax :  +1 613 598 2514 and +1 613 598 3186 

and to: 

 
 

 
 

 

Attn:  

Email  

Fax:  

or to such other address as any party may designate for itself by not less than five 
(5) Business Days’ written notice to the other parties. 

31 MANUFACTURER’S� WARRANTIES 

Lessor and Lessee acknowledge that the Financier has the benefit of the Airframe 
Warranty Confirmation Letter, pursuant to which the Financier shall be entitled to 
all remaining warranties and service life policies of the Airframe on the Expiration 
Date and that Lessor is entitled to all rights and benefits under such warranties and 
service life policies of the Airframe pursuant to the Purchase Agreement and 
Purchase Agreement Assignment.  For as long as no Event of Default has occurred 
and is continuing, Lessor will grant to Lessee, on a conditional basis, all rights and 
benefits under such warranties and service life policies of the Airframe and allow 
Lessee to exercise such warranties and service life policies during the Lease Term. 

32 LAW AND DISPUTE 

32.1 Governing Law 

This Agreement and any non-contractual obligations arising from or in connection 
with it shall in all respects be governed by, and construed in accordance with 
English Law. 

32.2 Jurisdiction 

32.2.1 Subject to Clause  32.4 (Repossession ), the courts of England shall have exclusive 
jurisdiction to settle any dispute arising out of or in connection with this Agreement 
(including a dispute regarding the existence, validity or termination of this 
Agreement). 

32.2.2 The Parties agree that the courts of England are the most appropriate and 
convenient courts to settle disputes and accordingly neither Party will argue to the 
contrary save that, as such agreement conferring jurisdiction is for the benefit of 
Lessor only, Lessor shall retain the right to bring proceedings against Lessee in any 
court in another country. 

32.3 Process Agent Appointment 

32.3.1 Lessor herewith appoints Law Debenture Corporate Services Limited at Fifth Floor, 
100 Wood Street, London EC2V 7EX, as its process agent for the service of any 
proceedings brought in the courts of England and Wales pursuant to this 
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Agreement and will provide Lessee with a letter from such process agent 
confirming the appointment and agrees that failure by such agent to notify it of 
such service shall not adversely affect the validity of such service or any judgment 
based thereon. 

32.3.2 Lessee herewith appoints Jacobs Allen Hammond Solicitors at 3 Fitzhardinge Street, 
Manchester Square, London W1H 6EF, United Kingdom  as its process agent for the 
service of any proceedings brought in the courts of England and Wales pursuant to 
this Agreement and will provide Lessor with a letter from such process agent 
confirming the appointment and agrees that failure by such agent to notify it of 
such service shall not adversely affect the validity of such service or any judgment 
based thereon. 

32.4 Repossession 

Notwithstanding the provisions of Clause  32.1 (Governing Law ) and 
Clause  32.2 (Jurisdiction ), the governing Law and jurisdiction shall in case of a 
repossession action by Lessor in accordance with Clause  23.6 (De-registration ), be 
(at the exclusive choice of Lessor), any Law and competent court in which 
jurisdiction the Aircraft may be physically positioned and/or registered. 

33 MISCELLANEOUS 

33.1 Counterparts 

This Agreement may be executed in two or more counterparts and by different 
parties hereto on separate counterparts, each of which shall be deemed an original, 
but all of which together shall constitute one and the same instrument. 

33.2 Entire Agreement 

This Agreement constitutes the entire agreement between Lessor and Lessee 
concerning the subject matter hereof and supersedes all preceding 
correspondence, agreements and stipulations whether oral or in writing between 
the Parties concerning the subject matter hereof. 

33.3 Severability 

If a provision of this Agreement is or becomes illegal, invalid or unenforceable in 
any jurisdiction, this will not affect the legality, validity or enforceability in that 
jurisdiction of any other provision of this Agreement or the legality, validity or 
enforceability in any other jurisdiction of that or any other provision of this 
Agreement. 

33.4 Time is of the Essence 

Time and strict and punctual performance by Lessee are of the essence with 
respect to each provision of this Agreement. 

33.5 Language 

This Agreement is in the English language and all notices, opinions, financial 
statements and other documents given under this Agreement shall be provided in 
the English language or, if not submitted in the English language, shall be 
accompanied by one certified copy of an English translation thereof for each copy 
of the foregoing so submitted.  The meaning and interpretation of the English 
version of this Agreement and all documents delivered in connection herewith shall 
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govern in the event of any conflict with the non-English version thereof including, 
but not limited to any disputes, arbitration or litigation relating hereto.  

33.6 Expenses 

33.6.1 Whether or not the transactions contemplated hereby are consummated, Lessee 
shall bear all costs and expenses in connection with the negotiation, preparation 
and execution of this Agreement and all other Transaction Documents, save as set 
out in Clause  23.7 (Damage liability ), and will pay to or reimburse to Lessor 
promptly following demand all such costs and expenses. 

33.6.2 Lessee will pay to Lessor promptly following demand all expenses (including legal, 
professional, and out-of-pocket expenses) payable or incurred by Lessor in relation 
to any amendment to or extension of any other documentation in connection with, 
or the granting of any waiver or consent under, this Agreement which has been 
requested by Lessee. 

33.6.3 In addition, Lessee shall pay to Lessor promptly following demand all expenses 
(including legal, survey and other costs) payable or incurred by Lessor in 
connection with the perfection of this Agreement in the State of Registration, the 
Aircraft Base and other states (as appropriate given the operation of the Aircraft) 
including the provision of legal opinions, tax advice, stamp duties, notarial fees, 
translations and registrations, if required by either Lessor or Lessee in respect 
thereof. 

33.7 Enforcement costs 

Lessee shall on demand pay to Lessor the amount of all costs and expenses 
(including legal fees) incurred by Lessor in connection with the enforcement of, or 
the preservation of any rights under, any Transaction Document. 

33.8 Amendments 

The provisions of this Agreement may only be amended or modified by an 
instrument in writing executed by Lessor and Lessee. 

33.9 Headings 

All Clause and paragraph headings and captions are purely for convenience and will 
not affect the interpretation of this Agreement.  Any reference to a specific Clause, 
paragraph or section will be interpreted as a reference to such Clause, paragraph 
or section of this Agreement. 

33.10 Schedules 

The Schedules to this Agreement constitute an integral part thereof.  In case of 
conflict between the provisions of the Schedules and the provisions of this 
Agreement, the provisions of the Schedules shall prevail. 

33.11 Negotiation 

Each Party has been advised by counsel of its choosing and this Agreement shall 
not be construed against the Party drafting the same.  Lessee hereby expressly 
acknowledges that the waivers, disclaimers and indemnities provided herein form 
an integral part hereof and that Lessor would not have entered into this Agreement 
in the absence of such waivers, disclaimers and indemnities and that the rent 
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amounts have been calculated and agreed based upon Lessee’s agreement to such 
waivers, disclaimers and indemnities. 

33.12 Further Assurances 

Lessee shall from time to time do and perform such other and further acts and 
execute and deliver any and all such further instruments as may be required by 
applicable Law or reasonably requested in writing by Lessor to establish, maintain 
and protect the rights and remedies of Lessor and to carry out and effect the intent 
and purposes of this Agreement. 

33.13 Third Parties Act 1999 

33.13.1 A Person who is not a party to this Agreement has no right under the Contracts 
(Rights of Third Parties) Act 1999 (“Third Parties Act”) to enforce or to receive 
the benefit of any term of this Agreement, other than the beneficiaries of 
Clause  26 (Subordination ) any Indemnitees who are not a party hereto, who shall 
be entitled to enforce and receive the benefit of any term of this Agreement under 
which such Indemnitee is expressed to have rights or which is expressed to be in 
favour of such Indemnitee. 

33.13.2 Other than as required by any Finance Document, the consent of any Person who 
is not a party to this Agreement is not required to rescind, terminate or vary this 
Agreement. 

33.14 Disclaimer of Consequential Damages 

Unless otherwise provided in this Agreement, each Party agrees that it shall not be 
entitled to recover, and hereby disclaims and waives any right that it may 
otherwise have to recover, consequential damages as a result of any breach or 
alleged breach by the other Party of any of the agreements, representations or 
warranties contained in this Agreement. 

34 CONFIDENTIALITY 

Each Party shall, and shall procure that its officers, employees and agents shall, 
keep the contents of the Transaction Documents private and confidential and shall 
not, without the prior written consent of the other Party, disclose to any third party 
any Transaction Document or any of the terms of any Transaction Document or the 
structure of the transactions contemplated by the Transaction Documents or any 
documents or materials supplied by or on behalf of either Party in connection with 
the Transaction Documents, save that either Party shall be entitled to make such 
disclosure to the Financier and, upon giving notice to the other Party, to make such 
disclosure: 

(a) in connection with any proceedings arising out of or in connection with any 
Transaction Document to the extent that either Party may consider 
necessary to protect its interests; or 

(b) if required to do so by an order of a court of competent jurisdiction 
whether in pursuance of any procedure for discovering documents or 
otherwise or pursuant to any law; or 

(c) to its auditors (including, in respect of the Financier, the Auditor General of 
Canada) or legal advisors, other professional advisers who owe a general 
duty of confidentiality within the terms of their appointment; or 
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(d) to any Tax Authority; or 

(e) if required to do so by any Applicable Law or regulation or in order for such 
party to comply with its obligations under any Transaction Document; or 

(f) by the Financier, to any of its affiliates, to the Government of Canada and 
to any person to whom it assigns and/or transfers (or proposes to assign 
and/or transfer) its rights and/or obligations under any Transaction 
Document; or 

(g) publicly by the Financier, after the date hereof, of information specifically 
regarding the name of the Borrower, the financial service provided by the 
Financier, a general description of the transaction contemplated under this 
Agreement and the other Transaction Documents, the amount of support 
(in an approximate Canadian dollar range) provided by the Financier to the 
Borrower and the name of the Aircraft Manufacturer; 

(h) by the Financier to the Minister for International, Trade, Treasury Board, or 
pursuant to Canada’s or its international commitments provided that the 
person to whom the information is given is made aware of the confidential 
nature of such information; or 

(i) by the Financier pursuant to its disclosure policy. 

TRUTH IN LEASING 

34.2 The Aircraft, as equipment, became subject to the maintenance requirements of 
part 91 of the FARS upon the registration of the Aircraft with the FAA.  Lessor 
certifies that during the 12 months (or portion thereof during which the Aircraft has 
been subject to U.S. registration) preceding the execution of this Agreement, the 
Aircraft has been maintained and inspected under part 121 of the FARS.  Lessee 
certifies that the aircraft will be maintained and inspected under part 91 of the 
FARS for operations to be conducted under this Agreement; provided however, that 
if the Aircraft is in possession of an air carrier certificated under part 121 or part 
129 of the FARS or an air taxi operator certified under part 135 of the FARS, then 
the aircraft will be maintained by such party in accordance with part 121, part 129 
or part 135 of the FARS.  Upon execution of this Lease, and during the term 
hereof, Lessee, whose name is shown below his signature in the signature block 
below and whose address is shown in Clause �30 (Notices ) hereof. 

34.3 Acting by and through _________________________________, who executes this 
section solely in his capacity as _______________________________ of Lessee, 
certifies that Lessee shall be responsible for the operational control of the Aircraft 
under this Agreement, unless, the Aircraft is subleased or operated by an air carrier 
or air taxi operator certificated under part 121, part 129 or part 135, respectively, 
of the FARS.  Lessee further certifies that it understands its responsibilities for 
compliance with applicable FARS, provided however, that lessee shall not be 
deemed to be responsible for the operational control of the Aircraft for so long as 
the Aircraft is in the possession of any sublessee that is certificated under part 121, 
part 129 or part 135 of the FARS.  An explanation of factors bearing on operational 
control and pertinent FARS can be obtained from the nearest federal aviation flight 
standard district office, general aviation district office or air carrier district office.] 

IN WITNESS WHEREOF, Lessor and Lessee have each caused this Agreement to be duly 
executed by their authorised officers on the date first written above. 
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Schedule 1 
Aircraft Specifications and Delivery Conditions 

One (1) Bombardier Inc. BD-700-1A10 aircraft bearing MSN 9716 

and US Registration No. N788ZJ 

1 Aircraft Specifications 

As per Manufacturer’s specifications upon delivery of the Aircraft by Manufacturer 
to Owner. 

2 Engines 

Two (2) Rolls-Royce Deutschland Ltd. & Co KG model BR700-710A2-20 engines 
bearing MSN 22559 (Left Hand No.1) and MSN 22558 (Right Hand No.2). 

3 Delivery Conditions 

Upon Delivery, the Aircraft shall comply with the specifications as per this   Schedule 
1 (Aircraft Specifications and Delivery Conditions ), but otherwise be delivered in an 
“As-is, Where-is” condition. 
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Schedule 2 
Definitions and Interpretation 

1 Definitions 

The following terms shall have the following meanings for all purposes of this 
Agreement and such meanings shall be equally applicable to both the singular and 
the plural forms of the terms defined. 

“Acceptance Flight” means an aircraft acceptance flight upon Redelivery in 
accordance with the Manufacturer’s standard flight operation check flight 
procedures (or such other procedure as Lessor may approve) which shall be for the 
duration necessary to perform such check flight procedures,  

 and with a maximum of  
 

“Additional Insured” has the meaning set forth in Clause  18.1 (Insurance ). 

“Additional Rent” has the meaning set forth in Clause  5.3.4. 

“Affiliate” shall mean any other Person directly or indirectly controlling, directly or 
indirectly controlled by or under direct or indirect common control with the Person 
specified. 

“After-Tax Basis” means the amount of a payment, supplemented as necessary 
by one or more further payments so that the sum of all such payments, after 
deduction of all Taxes imposed on or withheld because of such payment(s) shall be 
equal to the specified amount. 

“Agreed Tracking System” means a maintenance tracking, planning and record 
storage system as approved by the Financier, it being acknowledged that, at the 
date hereof, the systems provided are satisfactory to the Financier (but without 
prejudice to the Financier’s right to withdraw such approval and require another 
tracking system arrangement should such system become unsatisfactory to the 
Financier). 

“Agreed Value” has the meaning set forth in   Schedule 9 (Insurance 
Requirements ). 

“Aircraft” means, as the context may require, the Airframe together with (a) the 
Engines, APU and Landing Gear, whether installed or not installed on the Aircraft, 
(b) all Parts or components thereof, (c) spare parts or ancillary equipment or 
devices furnished with the Airframe or the Engines under this Agreement, (d) all 
Aircraft Items and other property, tangible and intangible, which are delivered by 
Lessor to Lessee hereunder and not otherwise described in the preceding portions 
of this definition, (e) all Aircraft Documents and all substitutions, replacements, 
amendments and renewals of any and all thereof, and (f) subject to 
Clause  16.5 (Alterations, Modifications and Additions ), all alterations, modifications 
and additions which may be made to, installed on or incorporated into the Aircraft. 

“Aircraft Base” means the principal place of business of the Operator in the 
United States of America or such other place that Lessor and the Financier may 
approve (such approval not be unreasonably withheld or delayed), in writing. 

“Aircraft Documents” means the original paper copies in original format (with 
additional photographic, digital, electronic or other medium if required by Lessor) 
of (i) the manuals and records and all other documentation pertaining to the 
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Airframe, Engines, APU, Landing Gear and Parts delivered with the Aircraft on the 
Delivery Date and (ii) all records and documentation generated during the Lease 
Term that are related to the maintenance, inspections and alterations, 
modifications and additions accomplished during the Lease Term with respect to 
the Aircraft, and shall include all records held with respect to the Aircraft on the 
Agreed Tracking System. 

“Aircraft Item” means the Aircraft, the Airframe, any of the Engines, any Landing 
Gear, any of the Parts, or the APU as the context may require. 

“Aircraft Purchase Price” means the price invoiced by the Airframe Manufacturer 
for the Aircraft in accordance with the Purchase Agreement. 

“Aircraft Redelivery Receipt” means the receipt substantially in the form of 
 Schedule 8 (Redelivery Receipt ) to be executed and delivered by Lessor to Lessee 
on the Expiration Date with respect to Redelivery and countersigned by Lessee. 

“Airframe” means the Aircraft (except for the Engines) as more specifically 
described in   Schedule 1 (Aircraft Specifications and Delivery Conditions ), together 
with the APU, all Landing Gear and any and all Parts which are from time to time 
incorporated or installed in or attached thereto or which have been removed 
therefrom. 

“Airframe Manufacturer” means Bombardier Inc., a Canadian corporation. 

“Airframe Warranty Confirmation Letter” means the letter in respect of 
airframe warranties issued or to be issued by the Airframe Manufacturer in favour 
of the Financier and Lessor in form and substance satisfactory to the Financier and 
Lessor. 

“Airworthiness Directive” or “AD” means any airworthiness directive issued by 
the applicable state of manufacture, the Aviation Authority, EASA (as applicable), or 
the type certificate holder to the extent each such airworthiness directive is 
applicable to the Aircraft, any Engine, any Landing Gear, the APU or any Part. 

“Approved Maintenance Facility” means a maintenance facility approved by 
FAA pursuant to Part 91 of the FARS and the Aviation Authority or such other 
maintenance facility as the Financier may approve in its sole discretion, for the 
accomplishment of the maintenance, testing, inspection, repair, overhaul or 
modification that is intended to be accomplished with respect to the Airframe, any 
Engine, any Landing Gear, the APU or any Part, as the case may be. 

“APU” means the auxiliary power unit installed in the Airframe on the Delivery 
Date, or any replacement thereof made pursuant to this Agreement, together, in 
any case, with any and all Parts which are from time to time incorporated in or 
attached to such auxiliary power unit and any and all Parts removed therefrom. 

“Aviation Authority” means the governmental department, bureau, commission 
or agency in the State of Registration that under the Law of the applicable State of 
Registration that shall, from time to time, have control or supervision of civil 
aviation in that state or have jurisdiction over the registration, airworthiness, 
operation, or other matters relating to, the Aircraft. 

“AVIC” means AVIC International Leasing Co., Ltd. 

“Break Costs” means all amounts due and payable by the Borrower under the 
Facility Agreement in respect of Break Costs as defined therein. 
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“Business Day” means: 

(a) in respect of a day on which any payment falls due a day (other than a 
Saturday or Sunday) on which banks are open for general business in 
Dublin, London, New York, Singapore and Delaware; 

(b) for the purposes of Quotation Date, a day (other than a Saturday or 
Sunday) on which banks are open for business in London; and 

(c) in any other circumstance a day (other than a Saturday or Sunday) on 
which the banks are open for general business in Dublin, London, New 
York, Delaware and Beijing. 

“C-Check” means all maintenance tasks and defect rectifications, including but not 
limited to out of phase tasks, CPCP Tasks and the like, selected by Lessee to be 
carried out at the , or at such other revised C-Check 
interval as described the Maintenance Programme Agreement. 

“Calendar Tasks” means any maintenance tasks controlled by days or calendar 
limits. 

“Cape Town Convention” means the Convention on International Interests in 
Mobile Equipment (the “Convention”) and the Protocol to the Convention on 
International Interests in Mobile Equipment on Matters Specific to Aircraft 
Equipment (the “Protocol”), both signed in Cape Town, South Africa on November 
16, 2001 together with any protocols, regulations, rules, orders, agreements, 
instruments, amendments, supplements, revisions or otherwise that have or will be 
subsequently made in connection with the Convention and/or the Protocol by the 
“Supervisory Authority” (as defined in the Protocol), the “International Registry” or 
“Registrar” (as defined in the Convention) or an appropriate “Registry Authority” 
(as defined in the Protocol) or any other international or national body or authority, 
as applicable. 

“Certificate of Acceptance” means the certificate to be executed and delivered 
by Lessee and countersigned by Lessor on the Delivery Date substantially in the 
form of  Schedule 6(Certificate of Acceptance). 

“Certificate of Airworthiness” means the certificate of airworthiness as issued 
by the Aviation Authority. 

“Code” means the US Internal Revenue Code of 1986. 

“Cold Section” means with respect to any Engine, the part of the turbo 
machinery, which is not the hot section in accordance with the Engine 
Manufacturer’s Maintenance Manual. 

“Cold Section Inspection” or “CSI” means with respect to any Engine, the 
complete refurbishment / overhaul of the Cold Section in accordance with the 
Engine Manufacturer’s Maintenance Manual. 

“Combined Single Limit” has the meaning set forth in   Schedule 9 (Insurance 
Requirements ). 

“Companion Aircraft” means as the context may require, any or all of the other 
Aircraft financed under the Facility Agreement. 
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“Companion Leases” means any other aircraft lease agreements relating to the 
Companion Aircraft. 

“Corporate Guarantors” means each of (i) Asia Aviation Company Pte. Ltd. of 
700 West Camp Road, #04-10 JTC Aviation One, Seletar Aerospace Park, 
Singapore 797649 (company registration number: 200920708R), (ii) Advanced Air 
Management, Inc, of 10676 Sherman Way, Burbank, CA 91505, United States of 
America (company registration number: 2322572), and (iii) Zetta Jet Pte. Ltd. of 
700 West Camp Road, #04-10, JTC Aviation one, Seletor Aerospace Park, 
Singapore 797649. 

“CPCP Tasks” means the applicable corrosion prevention and/or protection 
program. 

“Cycle” means one take-off and landing of the Aircraft (or in respect of any 
Engine, Landing Gear or Part, an aircraft on which such Engine, Landing Gear or 
Part is (or was) then currently installed). 

“Damage Notification Threshold” means  
 

“Default” means an Event of Default or any event or circumstance which would 
(with the expiry of a grace period, the giving of notice, the making of any 
determination under the Transaction Documents or any combination of any of the 
foregoing) be an Event of Default. 

“Default Rate” means  
applicable to any relevant unpaid amount. 

“Delivery” has the meaning set forth in Clause  1.6 (Acceptance of the Aircraft ). 

“Delivery Condition” has the meaning set forth in Clause  1.4 (Delivery 
Condition ). 

“Delivery Date” means the date on which the Delivery takes place in accordance 
with this Agreement. 

“Delivery Location” means such location as the Parties will mutually agree on in 
writing. 

“Delivery Notice” means a notice in substantially in the form attached at 
Appendix 2 (Delivery Notice). 

“Dollars” means the lawful currency of the United States of America. 

“EASA” means the European Aviation Safety Agency, or any Person, governmental 
department, bureau, commission or agency succeeding to the functions of either of 
the foregoing. 

“EDC Letter of Offer” means a letter dated 6 April 2016 from EDC to AVIC setting 
out a bidding financing offer in relation to the Aircraft, a copy of which has not 
been provided to the Lessee. 

“Engine Agreed Value” has the meaning set forth in   Schedule 9 (Insurance 
Requirements ). 

“Engine Manufacturer” means the Rolls-Royce Deutschland Ltd & Co. KG 
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“Engine Warranty Assignment Agreement and Consent” means in relation to 
the Aircraft,  the engine warranty assignment agreement and consent entered into 
or to be entered into between, among others, the Financier, the Operator and the 
Engine Manufacturer in form and substance satisfactory to the Financier. 

“Engines” means two (2) Rolls-Royce Deutschland Ltd & Co KG model BR700-
710A2-20 engines delivered with the Aircraft as per  Schedule 1 (Aircraft 
Specifications and Delivery Conditions ) (or any replacement of any thereof made 
pursuant to this Agreement) together, in any case, with any and all Parts which are 
from time to time incorporated in or attached to any such engine and any and all 
Parts removed there from so long as title thereto remains vested in Lessor in 
accordance herewith. 

“Event of Default” has the meaning set forth in Clause  23.1 (Events of Default ). 

“Expiration Date” has the meaning set forth in Clause  3.2 (Lease Termination ). 

“Export Certificate of Airworthiness” means the certificate of airworthiness for 
export as issued by the Aviation Authority. 

“FAA” means, as the context requires, the United States Federal Aviation 
Administration and/or the Administrator of the United States Federal Aviation 
Administration, or any Person, governmental department, bureau, commission or 
agency succeeding to the functions of either of the foregoing. 

“Facility Agreement” means the facility agreement dated on or around the date 
of this Agreement between, inter alios, Export Development Canada as lender, 
agent and security trustee and Lessor in its capacity as borrower thereunder, 
relating to the financing of the Aircraft. 

“Facility 1” has the meaning ascribed to such term in the Facility Agreement. 

“FARS” means the FAA’s Federal Aviation Regulations. 

“FATCA” means: 

(a) sections 1471 to 1474 of the Code or any associated regulations or other 
official guidance; 

(b) any treaty, law, regulation or other official guidance enacted in any other 
jurisdiction, or relating to an intergovernmental agreement between the US 
and any other jurisdiction, which (in either case) facilitates the 
implementation of paragraph (a); or 

(c) any agreement pursuant to the implementation of paragraphs (a) or (b) 
with the US Internal Revenue Service, the US government or any 
governmental or taxation authority in any other jurisdiction. 

“FATCA Deduction” means a deduction or withholding from a payment under the 
Transaction Documents required by FATCA. 

“FATCA Exempt Party” means a Party that is entitled to receive payments free 
from any FATCA Deduction. 

“FATCA FFI” means a foreign financial institution as defined in section 1471(d)(4) 
of the Code which, if any Party is not a FATCA Exempt Party, could be required to 
make a FATCA Deduction. 
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“Financial Indebtedness” means any indebtedness for or in respect of: 

(a) monies borrowed; 

(b) any amount raised by acceptance under any acceptance credit facility or 
equivalent; 

(c) any amount raised pursuant to any note purchase facility or the issue of 
bonds, notes, debentures, loan stock or any similar instrument; 

(d) the amount of any liability in respect of any lease or hire purchase contract 
which would, in accordance with GAAP, be treated as a finance or capital 
lease; 

(e) receivables sold or discounted (other than any receivables to the extent 
they are sold on a non-recourse basis); 

(f) any amount raised under any other transaction (including any forward sale 
or purchase agreement) having the commercial effect of a borrowing; 

(g) any derivative transaction entered into in connection with protection 
against or benefit from fluctuation in any rate or price (and, when 
calculating the value of any derivative transaction, only the marked to 
market value shall be taken into account); 

(h) any counter-indemnity obligation in respect of a guarantee, indemnity, 
bond, standby or documentary letter of credit or any other instrument 
issued by a bank or financial institution; and 

(i) the amount of any liability in respect of any guarantee or indemnity for any 
of the items referred to in paragraphs  (a) to  (h). 

“Financier” means each and/or all of Export Development Canada (in its capacity 
as agent, lender and security trustee) and any other Person, from time to time 
notified by Lessor to Lessee, from whom financing for the acquisition or continued 
ownership of the Aircraft by Owner has been, is to be, or is for the time being, 
obtained and/or in whose favour or for whose benefit security over the Aircraft is to 
be, or is for the time being, granted by Owner. 

“Flight Hour” means each hour or fraction thereof, measured to two decimal 
places, elapsing from the moment the wheels of the Airframe (or in respect of any 
Engine, Landing Gear or Part, an aircraft on which such Engine, Landing Gear, APU 
or Part, is (or was) then currently installed) leave the ground on take-off to the 
moment when the wheels of the Airframe (or such aircraft on which an Engine, 
Landing Gear, APU or Part is (or was) then currently installed) touch the ground on 
landing. 

“Floating Interest Rate” means the rate of interest as notified by Lessor to 
Lessee as being equal to the aggregate of (a) LIBOR for the relevant Rent Period, 
and (b) 400bps. 

“Governmental Authority” means and include, as applicable, (i) the FAA and any 
other applicable Aviation Authority; (ii) any national government, or political 
subdivision thereof or local jurisdiction therein; (iii) any board, commission, 
department, division, organ, instrumentality, court, or agency of any entity 
described in (ii), however constituted; and (iv) any association, organization, or 
institution of which any entity described in (ii) or (iii) is a member or to whose 
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jurisdiction any such entity is subject or in whose activities any such entity is a 
participant, but only to the extent that any of the preceding in clauses (i)-(iv) have 
jurisdiction over the Aircraft or its operations. 

“Hot Section Inspection” or “HSI” means with respect to any Engine 
refurbishment of the Engine hot section in accordance with Manufacturers Engine 
maintenance manual with a scheduled life limited part and Airworthiness Directive 
release of  

 

“I.A.T.A.” means the International Air Transport Association, or any Person, 
governmental department, bureau, commission or agency succeeding to the 
functions thereof. 

“IDERA” means each irrevocable deregistration and export request authorisation 
issued to the Financier by the Lessee, Operator, or Owner (as applicable and 
required by the Aviation Authority) relating to the Aircraft in a form and substance 
satisfactory to the Financier. 

“IFRS” means international accounting standards within the meaning of IAS 
Regulation 1606/2002 to the extent applicable to the relevant financial statements. 

“Indemnitees” means the Financier, Lessor, Owner, the New Owner (if any), 
Wells Fargo Delaware Trust Company, National Association and their respective 
and any subsequent respective successors and assigns and permitted transferees, 
shareholders, Affiliates, subsidiaries, and their respective officers, contractors, 
partners, directors, shareholders, employees, servants and agents. 

“Initial Rent” has the meaning set forth in Clause  5.2. 

“Inspection Agent” means a person from time to time appointed by the Financier 
and Lessor in such capacity for the purposes of inspection of the Aircraft.  

“Interpolated� Screen� Rate”� means the rate rounded to the same number of 
decimal places as the two relevant Screen Rates which results from interpolating on 
a linear basis between: 

(a) the applicable Screen Rate for the longest period (for which that Screen 
Rate is available) which is less than the relevant period for which LIBOR is 
required to be determined; and 

(b) the applicable Screen Rate for the shortest period (for which that Screen 
Rate is available) which exceeds the relevant period for which LIBOR is 
required to be determined, 

each as of 11:00am on the Quotation Date for Dollars. 

“Landing Gear” means the two (2) main and the one (1) nose landing gear 
installed on the Airframe on the Delivery Date (or any replacement landing gear 
pursuant to the terms of this Agreement) together, in any case, with any and all 
Parts which are from time to time incorporated in or attached to any such landing 
gear and any and all Parts removed there from so long as title thereto remains 
vested in Owner in accordance herewith. 

“Law” means and include (a) any statute, decree, constitution, regulation, rule, 
order, judgment, AD or other directive of any Governmental Authority; (b) any 
treaty, pact, compact or other agreement to which any Governmental Authority is a 
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party; (c) any judicial or administrative interpretation or application of any Law 
described in (a) or (b); and (d) any amendment or revision of any Law described in 
(a), (b) or (c). 

“Lease Balance” means the notional principal outstanding under this Agreement 
from time to time  

 
 actually received by Lessor with effect from the date of such receipt. 

“Lease� Guarantee”� means the guarantee provided to the Lessor by the Lease 
Guarantors. 

“Lease Guarantors” means the Corporate Guarantors and the Personal 
Guarantor.  

“Lease Term” has the meaning set forth in Clause  3.1 (Lease Term ). 

“Lessee Assignment” means the security assignment to be entered into between 
the Lessee and the Lessor on or around the date hereof. 

“Lessor Assignee” has the meaning set forth in Clause  29.2 (Assignment by 
Lessor ). 

“Lessor Taxes” has the meaning set forth in Clause  8.1 (Tax Indemnity ). 

“Letter of Quiet Enjoyment” means a letter of quiet enjoyment basically in form 
and substance as   Schedule 13 (Form of Letter of Quiet Enjoyment ). 

“Lien” means any encumbrance or security interest whatsoever, however and 
wherever created or arising including (without prejudice to the generality of the 
foregoing) any right of ownership, security, mortgage, pledge, lien, charge, 
attachment, encumbrance, lease, exercise of rights, security interest, claim or right 
of possession or detention, statutory or other right in rem, hypothecation, title 
transfer or retention, levy, set-off or any other agreement or arrangement having 
the effect of conferring security. 

“Lessor Lien” means: 

(a) any Lien from time to time created by or arising through Lessor, Owner or 
the Financier in connection with the financing or refinancing of the Aircraft; 

(b) any other Lien in respect of the Aircraft that results from acts or omissions 
of, or claims against, Lessor, Owner or the Financier not related to the 
operation of the Aircraft or the transactions contemplated by or permitted 
under the Transaction Documents; or 

(c) any Lien in respect of the Aircraft arising as a result of any Lessor Taxes. 

“LIBOR” means: 

(a) the applicable Screen Rate; or 

(b) (if no Screen Rate is available for dollars or for the relevant Interest 
Period) the arithmetic mean of the rates (rounded upwards to four decimal 
places) as determined by the Financier to be the rates quoted by the 
Reference Banks, 
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as of the Specified Time on the Quotation Day for the offering of deposits in dollars 
and for a period comparable to the relevant Interest Period. 

“Life Limited Part” or “LLP” means any Part that has a pre-determined life limit 
as mandated by the Manufacturer, the FAA, EASA, the Aviation Authority or any 
other applicable Governmental Authority, which requires any such Part to be 
discarded upon reaching such life limit. 

“Loan Default” means an Event of Default as defined in and for the purposes of 
the Facility Agreement. 

“Loose Equipment” means those Aircraft Items that are installed, but not 
permanently mounted, in the cockpit and passenger cabin of the Airframe as 
delivered to Lessee. 

“Loss Payee” means the Financier (or such other Person as Lessor (with the 
Financier’s consent) may nominate from time to time). 

“Losses” means any losses, costs, charges, expenses, interest, fees, payments, 
demands, liabilities, claims, actions, proceedings, penalties, fines, damages, Taxes, 
judgments, orders or other sanctions, and “Loss” shall have a cognate meaning. 

“Maintenance Planning Document” or “MPD” means the Airframe 
Manufacturer’s maintenance planning data document, as revised from time to time 
to include all revisions up to and including the then most current revision issued by 
the Airframe Manufacturer. 

“Maintenance Programme Agreement” means each applicable maintenance 
programme agreement entered into or to be entered into in respect of the 
Airframe, Engines and APU. 

“Maintenance Programme Agreement Assignment” means each applicable 
maintenance programme agreement assignment entered into or to be entered into 
between Zetta Jet Pte. Ltd. and the Financier in respect of the Airframe, Engines 
and APU. 

“Major Refurbishment/Overhaul” means a detailed off-wing 
refurbishment/overhaul which shall include overhaul of both the Hot and Cold 
Sections, and Reduction Gearbox modules of the relevant Engine, accomplished in 
accordance with the standard overhaul requirements, of the Manufacturer’s Engine 
maintenance manual, with a scheduled Life Limited Part and Airworthiness 
Directive release of , 
and  

“Mandatory Service Bulletin” means any applicable mandatory modification to 
the Aircraft, Engine(s) or any Aircraft Item issued by the Manufacturer or the 
Aviation Authority to maintain the airworthiness or utility of the Aircraft, Engine(s) 
or any Aircraft Item. 

“Manufacturer” means, in the case of the Airframe, the Airframe Manufacturer, in 
the case of the Engines, the Engine Manufacturer, and in the case of any Part, 
Landing Gear or APU, the respective manufacturers or the type certificate holders 
hereof. 

“Margin” means four per cent (4%) per annum.   
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“Material Adverse Change” means a material adverse change in (a) the legality, 
validity, enforceability of the Transaction Documents or the rights or remedies of 
the Lessor or any Financier under the Transaction Documents; or (b) the Aircraft of 
the management of the Aircraft; or (c) the business operations or condition 
(financial or otherwise) of an Obligor or any Affiliate; or (d) the ability of each 
Obligor to perform its or his obligations under the Transaction Documents to which 
it or he is party; 

“Material Recommended Service Bulletins” means all Manufacturer 
recommended service bulletins applicable to the Aircraft where non-compliance 
with such service bulletin would or would be likely to adversely affect (a) the 
airworthiness of the Aircraft and/or (b) the value of the Aircraft. 

“Mortgage” means the first priority New York Law mortgage and security 
agreement dated on or about the date hereof between Owner acting not in its 
individual capacity but solely as trustee and mortgagor and the Financier as 
mortgagee and which shall be registered at the FAA. 

“Net Purchase Price” means the price of the Aircraft invoiced and certified by the 
Manufacturer of the Aircraft after accounting for all price discounts and other cash 
credits, less all other credits or concessions of any kind related to or fairly allocable 
thereto and inclusive of the purchase price of all and any buyer furnished 
equipment.   

“New Owner” means such Person, as notified by Lessor to Lessee, to whom 
Owner transfers, or intends to transfer, title to the Aircraft in accordance with the 
terms of this Agreement. 

“Obligor” means each of Lessee, the Lease Guarantors and the Operator. 

“Operator” means Advanced Air Management, Inc. (company registration number: 
2322572), a company incorporated in accordance with the Laws of California 
whose registered address is at of 10676 Sherman Way, Burbank, CA 91505, United 
States, or such other Person (if not Lessee) as shall be from time to time the 
operator of the Aircraft in accordance with this Agreement and the requirements of 
the State of Registration. 

“Option” has the meaning set out in Clause  22.1 (Option to Purchase). 

“Option Price”   

“Overhaul” means, with respect to any Landing Gear, Part or the APU, as 
applicable, in accordance with the overhaul or restoration procedures in the 
Manufacturer’s overhaul manual, or other applicable Manufacturer’s maintenance or 
repair manual for such Landing Gear, Part or the APU the extent of which 
refurbishes or restores such Landing Gear, Part or APU, as applicable, to (x) a “zero 
time since overhaul” condition in accordance with such overhaul manual, or (y) 
such refurbished or restored condition that is equivalent to the highest level of 
restoration based upon the applicable Manufacturer’s overhaul, maintenance or 
repair manual for such Landing Gear, Part, or APU. 

“Owner” means Lessor, in its capacity as owner of the Aircraft. 

“Part” means any and all appliances, components, parts, instruments, 
appurtenances, accessories, furnishings, seats, and other equipment and additions 
of whatever nature (other than (i) the Engines, (ii) the APU, (iii) the Landing Gear 
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(except for brakes) and (iv) temporary replacement parts installed pursuant to this 
Agreement) title to which:  

(a) is to pass to Lessor on the Delivery Date; and  

(b) subsequently passes to Lessor in accordance with this Agreement and 
which is subject to the Mortgage,  

in each case whether or not installed on the Aircraft.  

“Permitted Liens” means those Liens expressly permitted pursuant to 
Clause  11.1 (Permitted Liens ). 

“Person” means an individual, general partnership, corporation, business trust, 
joint stock company, trust, unincorporated association, joint venture, limited 
liability company or limited partnership, Governmental Authority or other entity of 
whatever nature. 

“Personal Guarantor” means Geoffery Cassidy (US passport number:  
452031549); 

“Power of Attorney” means the power of attorney to be executed and delivered 
by Lessee on or before the Delivery Date substantially in the form of   Schedule 
10 (Power of Attorney ). 

"Prohibited Jurisdiction" means any jurisdiction to which the export and/or use 
of Bombardier aircraft is restricted by any sanctions, orders or legislation from time 
to time promulgated by any of Canada, Singapore, the United States of America 
(subject to the Foreign Extraterritorial Measures Act, R.S.C., 1985, c. F.29), the 
United Nations or any Government Entity of the State of Registration. 

“Prohibited Payment” means: 

(a) any offer, gift, payment, promise to pay, commission, fee, loan or other 
consideration which would constitute bribery or an improper gift or 
payment under, or a breach of, any Law of any jurisdiction; or 

(b) any offer, gift, payment, promise to pay, commission, fee, loan or other 
consideration which would or might constitute bribery within the OECD 
Convention on Combating Bribery of Foreign Public Officials in 
International Business Transactions of 17 December 1997 or any European 
Union legislation. 

“Purchase Agreement” means the purchase agreement in respect of the Aircraft 
between the Aircraft Manufacturer and Zetta Jet Pte Ltd as assigned to Lessor at 
Delivery and as further amended and supplemented from time to time. 

“Purchase Agreement Assignment” means the purchase agreement 
assignment in respect of the Aircraft between the Aircraft Manufacturer, Zetta Jet 
Pte Ltd and the Owner at Delivery and as further amended and supplemented from 
time to time. 

“Quarterly Rent” has the meaning set forth in Clause  5.3.1. 

“Quarterly Report” means the quarterly report to be delivered by Lessee to 
Lessor in the form of   Schedule 11 (Form of Quarterly Report ). 
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“Quotation Date” means, in relation to any period in respect of which LIBOR is to 
be determined, the day falling two (2) Business Days before the beginning of such 
period. 

“Redelivery” has the meaning set forth in Clause  21.1 (Redelivery ). 

“Redelivery Inspection” has the meaning set forth in Clause  21.4 (Redelivery 
Inspection ). 

“Redelivery Location” means such airport as advised by Lessor not less than 
sixty (60) days prior to the Redelivery. 

“Reference� Bank� Rate” means the arithmetic mean of the rates (rounded 
upwards to four decimal places) as supplied to Lessor at its request by the 
Reference Banks as the rate at which the relevant Reference Banks could borrow 
funds in the London interbank market in dollars and for the relevant period, were 
they to do so by asking for and then accepting interbank offers for deposits in 
reasonable market size in dollars and for that period. 

“Reference Banks” means the principal London office of Citibank N.A., Deutsche 
Bank A.G. and HSBC plc or such other bank as may from time to time be specified 
by Export Development Canada. 

“Rent” means the rent payable in accordance with Clause  5.2 (Initial Rent) and 
Clause  5.3 (Quarterly Rent ). 

“Rent Payment Schedule” means the payment schedule in respect of the 
Quarterly Rent executed and delivered by Lessor and Lessee, substantially in the 
form of  Schedule 4 (Form of Rent Payment Schedule ). 

“Rental Period” means  
, in the case of the first such period, and on the last day of 

each succeeding period, in the case of all other such periods, provided that the 
Rental Period current on the Expiration Date shall terminate on that date and 
provided further that if any Rental Period would otherwise end on a day which is 
not a Business Day, that Rental Period will instead end on the next Business Day in 
that calendar month (if there is one) or the preceding Business Day (if there is 
not). 

“Same Day Funds” means Dollar funds settled through the New York Clearing 
House Interbank Payments System or such other funds for payment in Dollars as 
Lessor shall specify to Lessee (being the same settlement protocol as specified by 
the Agent to Lessor under the Facility Agreement). 

“Security Deposit” means an amount of US$1,437,000 payable by Lessee to 
Lessor on or prior Delivery as security for its obligations hereunder.  

“Scheduled Delivery Date” means a date in May 2016 or such other date as 
mutually agreed in writing between Lessor and Lessee. 

“Screen Rate” means the London interbank offered rate administered by ICE 
Benchmark Administration Limited (“ICE”) (or any other person which takes over 
the administration of that rate) for the relevant period displayed on either (as 
selected by Lessor) page LIBOR01 of the Reuters Screen or page BBAM 1 of the 
Bloomberg screen (or any replacement Reuters or, as the case may be, Bloomberg 
page which displays that rate) or on the appropriate page of such other information 
service which publishes that rate from time to time.  If any such page or service 
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ceases to be available, Lessor may specify another page or service displaying the 
relevant rate.  

“Semi-Annual Inspection” means an inspection of the Aircraft to be carried out 
once in every six-month period. 

“Service Fee” means such fee in the amount of two per cent (2%) of Facility 1. 

“State of Registration” means the United States of America or such other 
jurisdiction as the Financier may approve in writing in its sole discretion. 

“Sub-Lease” means the aircraft lease agreement relating to the Aircraft entered 
into on or about the date hereof by Lessee and the Operator in form and substance 
satisfactory to the Financier and Lessor. 

“Sub-Lessor” means Lessee in its capacity as lessor under the Sub-Lease. 

“Taxes” means any and all sales, use, business, gross income, personal property, 
transfer, fuel, leasing, occupational, value added, turnover, excess profits, excise, 
gross receipts, franchise, stamp, registration, licence, corporation, capital gains, 
export/import, income, levies, imposts, withholdings (including any FATCA 
deductions), compulsory social contributions or other taxes, fees, rates or duties of 
any nature whatsoever (or any other amount corresponding to any of the 
foregoing) now or hereafter imposed, levied, collected, withheld or assessed by any 
Governmental Authority or taxing authority anywhere in the world, together with 
any penalties, fines, surcharges, charges or interest thereon, and “Tax” and 
“Taxation” shall each have a cognate meaning. 

“Terminating Action” means the alteration or modification of the Aircraft in 
accordance with service bulletins, orders, Airworthiness Directives or Mandatory 
Service Bulletins required to eliminate repetitive inspections or a specific 
maintenance action. 

“Termination Date” means the date falling eighty four (84) months after the 
Delivery Date. 

“Termination Payment” means such amount as, on the relevant date, shall be 
required to repay (or prepay, as the case may be), the total of all sums then due 
and payable to the Financier under the Transaction Documents, together with all 
other amounts due by the Obligors (as defined under the Facility Agreement) to 
the Financier thereunder including, without limitation, any Commitment Fee (as 
defined under the Facility Agreement), any Make Whole Amount (as defined under 
the Facility Agreement) and any applicable Break Costs. 

“Total Facility” means USD$80,000,000 or 80% of the Net Purchase Price, 
whichever is lower, being the maximum financed amount available to AVIC in 
respect of the financing of the Aircraft and the Companion Aircraft in accordance 
with the EDC Letter of Offer. 

“Total Loss” means an occurrence of any of the following events in relation to the 
Aircraft, any Engine, Landing Gear or APU: 

(a) an event that results in an insurance settlement on the basis of an actual 
or constructive total loss (as defined in Lessee’s hull insurance policies); 

(b) destruction or damage beyond repair; 
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(c) theft or disappearance (including hijacking) for  
 

 

(d) requisition of title by any Governmental Authority; 

(e) condemnation, confiscation, detention or other taking or taking of 
requisition of use or hire by any Governmental Authority and such 
prevention of use shall have continued beyond the earlier of (A)  

or such 
other period as Lessor determines is appropriate to avoid the occurrence of 
a Material Adverse Change, or (B) the date of receipt of insurance or 
condemnation proceeds with respect thereto. 

“Total Loss Date” means the date on which each Total Loss occurs. 

“Total Loss Proceeds” means the proceeds of the hull, spares all risk and hull 
war and spares war insurance arising in respect of a Total Loss. 

“Transaction Documents” means (i) each Lease Agreement, each Sub-Lease 
Agreement, the Maintenance Programme Agreement, the Deed of Guarantee and 
Indemnity, the Facility Agreement, the Proceeds Deed, the Trust Agreement, the 
Trust Guarantee, each Acceptance Certificate, each Loan Supplement, Purchase 
Agreement Certificate of Acceptance, each Bill of Sale, each Fee Letter, the 
Guarantee and the Security Documents (as defined under the Facility Agreement) 
and (ii) any other document, instrument or agreement which is agreed in writing by 
the Borrower and the Security Trustee to be a Transaction Document and 
"Transaction Document" means any of them. 

“US Tax Obligor” means: 

(a) an Obligor that is resident for tax purposes in the United States of 
America; or 

(b) an Obligor some or all of whose payments under this Agreement or 
Transaction Documents are from sources within the United States for US 
federal income tax purposes. 

“VAT” means value added tax as provided for in EU Council Directive 2006/112/EC 
and any other tax of a similar nature. 

2 Construction 

Unless a contrary indication appears any reference to: 

(a) “Lessor”, “Lessee”, “Owner”, “New Owner”, “Operator”, any “Lease 
Guarantor”, any “Obligor”, “Financier” shall be construed so as to 
include its successors in title, permitted assigns and permitted transferees; 

(b) “assets” includes present and future properties, revenues and rights of 
every description;  

(c) “indebtedness” includes any obligation (whether incurred as principal or 
as surety) for the payment or repayment of money, whether present or 
future, actual or contingent; 
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(d) any “Transaction Document” or “Finance Document” or any other 
agreement or instrument is a reference to that Transaction Document, 
Finance Document or other agreement or instrument as amended, 
supplemented, restated or novated; 

(e) a “person” includes any individual, firm, company, corporation, 
government, state or agency of a state or any association, trust or 
partnership (whether or not having separate legal personality) of two or 
more of the foregoing; 

(f) a “law” or “regulation” includes any regulation, rule, official directive, 
request or guideline (whether or not having the force of law) of any 
governmental, intergovernmental or supranational body, agency, 
department or regulatory, self-regulatory or other authority or 
organisation;  

(g) any statutory or other legislative provisions, or the rules and regulations 
thereunder, shall be construed as including any statutory or legislative 
modification or re-enactment or re-promulgation thereof, or any provision 
enacted or promulgated in substitution therefor; 

(h) any convention or protocol, includes any protocols, regulations, rules, 
orders, agreements, instruments, amendments, supplements, revisions or 
otherwise that may be made from time to time in connection with such 
convention or protocol; 

(i) a time of day is a reference to London time; 

(j) Section, Clause, Part and Schedule headings contained in any Transaction 
Document are for ease of reference only. 

(k) Words importing the plural shall also include the singular and vice versa. 

(l) A Default, an Event of Default or a Loan Default is “continuing” if it has 
not been remedied to the satisfaction of Lessor or the Financier (as 
applicable) or permanently waived in writing. 

(m) “$”, “Dollars” and “dollars” denote lawful currency of the United States 
of America. 

(n) “month” is a reference to a period which starts on one day in a calendar 
month and ends on the day immediately preceding the numerically 
corresponding day in the next calendar month, except that if there is no 
numerically corresponding day in that next month it shall end on the last 
day of that next month (and references to “months” shall be construed 
accordingly). 
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Schedule 3 
Conditions Precedent 

1 Conditions Precedent Lessee 

Lessor’s obligation to deliver and lease the Aircraft to Lessee hereunder shall be 
subject to the satisfaction of the following conditions precedent on or before the 
Delivery: 

(a) there shall have been no Event of Default which has occurred and is continuing; 

(b) Owner shall have acquired title to the Aircraft from the Airframe Manufacturer as 
seller; 

(c) Lessor shall have received the Security Deposit; 

(d) Lessor shall have received from Lessee the full amounts of all payments due on the 
first Rent Due Date; 

(e) Lessor shall have received (satisfactory in form and substance to Lessor) a copy of 
(i) the passport of the Personal Guarantor; and (ii) the constitutional documents of 
Lessee (including an up-to-date and certified extract of the commercial register) 
and the Resolution of the Board of Directors of Lessee, duly authorizing or ratifying 
the lease of the Aircraft hereunder and the execution, delivery and performance of, 
inter alia, this Agreement, together with a copy of the power of attorney as to the 
person(s) authorized to execute and deliver said certification and said documents 
on behalf of Lessee; or any appropriate authorisation or ratification documents of 
the Lessee in a form acceptable to the Lessor; 

(f) Lessor shall have received (satisfactory in form and substance to Lessor) a copy of 
the constitutional documents of each Corporate Guarantor (including an up-to-date 
and certified extract of the commercial register) and the resolution of the board of 
directors of each Corporate Guarantor, duly authorizing or ratifying the execution, 
delivery and performance of the Lease Guarantee, together with a copy of the 
power of attorney as to the person(s) authorized to execute and deliver said 
certification and said documents on behalf of each Corporate Guarantor; 

(g) Lessor shall have received (satisfactory in form and substance to Lessor) a copy of 
the constitutional documents of the Operator (including an up to date and certified 
extract of the commercial register) and the resolution of the board of directors of 
the Operator, duly authorizing or ratifying the execution, delivery and performance 
of, inter alia, the Sub-Lease, together with a copy of the power of attorney as to 
the person(s) authorized to execute and deliver said certification and said 
documents on behalf of the Operator; 

(h) Lessor shall have received (satisfactory in form and substance to Lessor) an original 
certificate from each of Lessee, the Corporate Guarantors and Operator, which 
certificates shall have been prepared in accordance with the requirements of 
Schedule 2 of the Facility Agreement; 

(i) Lessor shall have received the original Certificate of Acceptance duly executed and 
delivered by Lessee, and dated and effective as of the date of the Delivery and the 
equivalent document from the Operator; 

(j) Lessor shall have received from Lessee (satisfactory in form and substance to 
Lessor) such documents in respect of the Aircraft as reasonably required by the 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 103 of 2310



  EXECUTION VERSION 
  Schedule 3 : Conditions Precedent 

HK_BLP.252371.2/JSHM 78  

Financier to secure its interest in the Aircraft and this Agreement, including a 
certified copy of: 

(i) the Purchase Agreement; 

(ii) the Purchase Agreement Assignment; 

(iii) this Agreement;  

(iv) the Sub-Lease; 

(v) the Lessee Security Assignment; 

(vi) the Maintenance Programme Agreement Assignment; and 

(vii) the Assignment of Insurances. 

(k) Lessor shall have received from Lessee (satisfactory in form and substance to 
Lessor) copies of the Lease Guarantee duly executed and delivered by each 
Corporate Guarantors and Personal Guarantor; 

(l) Lessor shall have received satisfactory original executed legal opinions from the 
state of incorporation or residence, as applicable, in respect of Lessee, the 
Corporate Guarantors, the Personal Guarantor and the Operator regarding the legal 
status of each entity and individual and the terms contemplated herein and in the 
Sub-Lease (including all necessary and advisable searches and registrations and the 
eligibility of these transactions for the protections in respect of the Aircraft); 

(m) Lessor shall have received satisfactory evidence that it holds legal title to the 
Aircraft; 

(n) Lessor shall have received a letter of undertaking together with certificates of 
insurance/reinsurance signed by such insurance broker and/or reinsurance broker 
which evidences the insurance required under this Agreement (and a first draft for 
Lessor’s approval of the same shall have been provided to Lessor for review not 
less than seven (7) days prior to the Scheduled Delivery Date); 

(o) Lessor shall have received (at Lessee’s cost) a satisfactory original executed 
opinion issued by such insurance broker and/or reinsurance broker in relation to 
the insurance required under this Agreement; 

(p) Lessor shall have received from Lessee for review not less than ten (10) days prior 
to the Scheduled Delivery Date a certified copy of the Maintenance Programme 
Agreement and Lessor shall have approved such before Delivery; 

(q) Lessor shall have received each of the (i) irrevocable Power of Attorney, (ii) 
Deregistration Power of Attorney and (ii) IDERA duly executed by Lessee; 

(r) Lessor shall have received such other certificates, documents, opinions and 
agreements relating to the transactions contemplated by or related to this 
Agreement, as may be necessary or reasonably requested by Lessor; 

(s) Lessor shall have received a letter from the Corporate Guarantors, Personal 
Guarantor, Lessee’s and the Operator’s process agent evidencing compliance with 
Clause  32.3 (Process Agent Appointment ) and the equivalent provisions under the 
Sub-Lease; 
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(t) Lessor shall have received the duly executed Airframe Warranty Confirmation 
Letter; 

(u) Lessor shall have received a certified copy of each of the executed (i) Maintenance 
Programme Agreements and (ii) Maintenance Programme Assignment Agreements; 

(v) Lessor shall have been provided with satisfactory evidence of payment of the Initial 
Rent having been made and received; 

(w) if applicable, each Companion Lease relating to a Companion Aircraft that has been 
delivered on or before Delivery shall have been duly executed by Lessee and 
Lessor; 

(x) Lessor shall have received evidence that the Aircraft has been, or will be within ten 
(10) Business Days of the Delivery Date, validly registered under the laws of the 
State of Registration and that all filings, registrations, recordings and other actions 
have been or will be taken which are necessary or advisable to ensure the validity, 
effectiveness and enforceability of the Transaction Documents and to protect the 
rights and interests of Lessor, including certified true copies of the Aircraft’s 
certificate of registration and certificate of airworthiness (including without 
limitation, any filings or registrations of Prospective International Interests or 
Prospective Assignment of International Interests with the International Registry as 
may be required by Lessor and the Financier); 

(y) Lessor shall have obtained successfully the financing it requires from the Financier 
for the purchase of the Aircraft; 

(z) Delivery will occur no later than June 2016; 

(aa) upon Delivery, there shall have been no material adverse change in (i) the 
international or domestic money, bank or capital markets or (ii) the legal, financial 
or business conditions of Lessee;  

(bb) upon Delivery, there shall have been no material adverse change in each 
Guarantor’s financial condition since 31 December 2014; and 

(cc) evidence that all filings, registrations, recordings have been made and other actions 
have been taken which are necessary or desirable to ensure the validity and 
enforceability of this Agreement and/or any other document relating to the 
transactions contemplated herein and to protect the rights, title and interests of 
Lessor, Owner and the Financier in and to the Aircraft, including without limitation 
all registrations pursuant to Clause  10.5 (Cape Town Convention ). 

2 Conditions Precedent Lessor 

Lessee’s obligation to take Delivery and lease the Aircraft from Lessor hereunder 
shall be subject to the satisfaction of the following conditions precedent on or 
before the Delivery: 

(a) there shall have been no Total Loss with respect to the Aircraft or damage to the 
Aircraft in respect of which the anticipated repair cost exceeds US$1,000,000 
Dollars having occurred; 

(b) Lessee shall have received (satisfactory in form and substance to Lessee) a copy of 
the resolution of the board of directors of Lessor, duly authorizing or ratifying the 
lease of the Aircraft hereunder and the execution, delivery and performance of this 
Agreement, together with a copy of the power of attorney as to the person(s) 
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authorized to execute and deliver said certification and said documents on behalf of 
Lessor; or any appropriate authorisation or ratification documents of the Lessor in a 
form acceptable to the Lessee; 

(c) Lessee shall have received a letter from Lessor’s process agent evidencing 
compliance with Clause  32.3 (Process Agent Appointment ); 

(d) Lessee shall have received evidence that Owner has acquired title to the Aircraft 
(including the bill of sale in the name of Owner); and 

(e) Lessor shall have tendered for Delivery the Aircraft in the Delivery Condition. 
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Schedule 4 
Form of Rent Payment Schedule 

Date: [●] 2016 

Reference is made to the Aircraft Lease Agreement dated [●] 2016 between ZJ6000-1 Trust, 
a Delaware statutory trust as lessor (the “Lessor”) and [●] as lessee (the “Lessee”) (the 
“Aircraft Lease Agreement”).  This is a Rent Payment Schedule, executed pursuant to the 
Aircraft Lease Agreement. 

The [revised] payment schedule for Rent is as follows: 

 

Period 
(Quarterly) 

Date Rent 
Payment 

Interest Principal Outstanding 
Principal 
Balance 

[●] [●] [●] [●] [●] [●] 

This Rent Payment Schedule and any non-contractual obligations arising out of or in 
connection with it are governed by English law. 

This Rent Payment Schedule has been entered into on the date stated at the beginning of 
this Rent Payment Schedule. 
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Signature Page – Rent Payment Schedule MSN 9716 

 

THE LESSOR 

ZJ6000-1 Trust, a Delaware statutory trust 

By:  

Wells Fargo Delaware Trust Company, National Association, not in its individual 
capacity but solely as owner trustee:   

_____________________________ 

Name: _____________________________ 

Title: _____________________________ 

 

THE LESSEE 

TVPX ARS INC, not in its individual capacity but solely as owner trustee: 

By: _____________________________ 

Name: _____________________________ 

Title: _____________________________ 
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Schedule 5 
Indicative Rent Payment Schedule 

 

Period 
(Quarterly) Rent Payment Interest Principal 

Outstanding 
Principal  
Balance 

0                     -                      -                       -    $40,000,000.00 
1  $1,538,496.77  $467,068.19  $1,071,428.57  $38,928,571.43  
2  $1,525,986.01  $454,557.44  $1,071,428.57  $37,857,142.86  
3  $1,513,475.26  $442,046.68  $1,071,428.57  $36,785,714.29  
4  $1,500,964.50  $429,535.93  $1,071,428.57  $35,714,285.71  
5  $1,488,453.75  $417,025.17  $1,071,428.57  $34,642,857.14  
6  $1,475,942.99  $404,514.42  $1,071,428.57  $33,571,428.57  
7  $1,463,432.23  $392,003.66  $1,071,428.57  $32,500,000.00  
8  $1,450,921.48  $379,492.91  $1,071,428.57  $31,428,571.43  
9  $1,438,410.72  $366,982.15  $1,071,428.57  $30,357,142.86  
10  $1,425,899.97  $354,471.40  $1,071,428.57  $29,285,714.29  
11  $1,413,389.21  $341,960.64  $1,071,428.57  $28,214,285.71  
12  $1,400,878.46  $329,449.89  $1,071,428.57  $27,142,857.14  
13  $1,388,367.70  $316,939.13  $1,071,428.57  $26,071,428.57  
14  $1,375,856.95  $304,428.38  $1,071,428.57  $25,000,000.00  
15  $1,363,346.19  $291,917.62  $1,071,428.57  $23,928,571.43  
16  $1,350,835.44  $279,406.87  $1,071,428.57  $22,857,142.86  
17  $1,338,324.68  $266,896.11  $1,071,428.57  $21,785,714.29  
18  $1,325,813.93  $254,385.36  $1,071,428.57  $20,714,285.71  
19  $1,313,303.17  $241,874.60  $1,071,428.57  $19,642,857.14  
20  $1,300,792.42  $229,363.85  $1,071,428.57  $18,571,428.57  
21  $1,288,281.66  $216,853.09  $1,071,428.57  $17,500,000.00  
22  $1,275,770.91  $204,342.34  $1,071,428.57  $16,428,571.43  
23  $1,263,260.15  $191,831.58  $1,071,428.57  $15,357,142.86  
24  $1,250,749.40  $179,320.82  $1,071,428.57  $14,285,714.29  
25  $1,238,238.64  $166,810.07  $1,071,428.57  $13,214,285.71  
26  $1,225,727.89  $154,299.31  $1,071,428.57  $12,142,857.14  
27  $1,213,217.13  $141,788.56  $1,071,428.57  $11,071,428.57  
28  $11,200,706.38  $129,277.80  $11,071,428.57  -$0.00 
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Schedule 6 
Certificate of Acceptance 

TVPX ARS Inc., not in its individual capacity but solely as owner trustee (“Lessee”), does 
hereby represent, acknowledge, warrant and agree as follows: 

Lessee and ZJ6000-1 Trust, a Delaware statutory trust (“Lessor”) have entered into an 
Aircraft Lease Agreement dated [●] (the “Agreement”). 

Words used herein with capital letters and not otherwise defined will have the meanings set 
forth in the Agreement. 

Lessee has this ____ day of __________, (Time: __________) at ____________________ 
received from Lessor possession of: 

1. One (1) Bombardier Inc. BD-700-1A10 aircraft bearing Manufacturer’s serial 
number 9716 and US Registration No. N788ZJ, together with two (2) Roll-Royce 
Deutschland Ltd & Co KG model BR700-710A2-20 engines bearing MSN 22559 (Left 
Hand. No.1) and MSN 22558 (Right Hand. No.2) as per the attached specifications 
(including Flight Hour and Cycle status upon Delivery). 

2. All Aircraft Documents, including the usual and customary manuals, logbooks, flight 
records and historical information regarding the Aircraft, Engines and any Aircraft 
Item. 

3. The Loose Equipment as per the Appendix. 

The Aircraft, Engines, Aircraft Items and Aircraft Documentation have been fully examined by 
Lessee and have been received in a condition fully satisfactory to Lessee and in full 
conformity with the Agreement in every respect. 

IN WITNESS WHEREOF, this Certificate of Acceptance has been executed and delivered this 
_______ day of _________, _______. 

 

TVPX ARS INC., not in its individual capacity but solely as owner trustee:  

__________________________ 

Name: 

Title: 
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Schedule 8 
Redelivery Receipt 

The leasing of the Aircraft pursuant to that certain Aircraft Lease Agreement (the 
“Agreement”) between ZJ6000-1 Trust, a Delaware statutory trust (“Lessor”) and TVPX 
ARS Inc., not in its individual capacity but solely as owner trustee (“Lessee”) has been 
terminated. 

Words used herein with capital letters and not otherwise defined will have the meanings set 
forth in the Agreement. 

Receipt is hereby acknowledged on behalf of Lessor of the Redelivery by Lessee on this ____ 
day of ________, ____, at ___________ of the Aircraft, subject to any missing Aircraft Items 
and Aircraft Documents set forth in the Appendix [and subject to any discrepancies as set 
forth in Attachment 2 hereto]. 

 

ZJ6000-1 Trust, a Delaware statutory trust 

As Lessor 

By:  

Wells Fargo Delaware Trust Company, National Association, not in its individual 
capacity but solely as owner trustee: 

_____________________________ 

Name: _____________________________ 

Title: _____________________________ 

 

 

TVPX ARS Inc., not in its individual capacity but solely as owner trustee: 

As Lessee 

 

___________________________ 

Name: 

Title: 
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Schedule 9  
Insurance Requirements 

The insurances required to be maintained by Lessee during the Lease Term are as follows: 

A Types of Insurance 

1 Hull All Risks of Loss or Damage whilst flying and on the ground with respect to 
the Aircraft on an “agreed value basis” for such amount as Lessor may require from 
time to time provided such amount is equivalent to  

 and with either (1) no deductible or (2) a 
deductible  

 
 or such lesser amount as is equal to any deductible; 

2 Hull War and Allied Perils, (LSW555D or similar) covering such risks excluded 
from the Hull All Risks Policy to the fullest extent available from the leading 
international insurance markets (including, but not limited to, confiscation by the 
government of the State of Registration and requisition for the Agreed Value); 

3 Comprehensive Airline General Liability Insurance, including but not limited 
to: 

(a) comprehensive general liability; 

(b) aircraft third party liability insurance; 

(c) passenger liability insurance; 

(d) personal injury liability; 

(e) baggage, cargo and mail liability insurance; and 

(f) product liability insurance 

for a combined single limit (bodily injury/property damage) (the “Combined 
Single Limit”) any one occurrence of an amount  

 (subject to such amount 
being customary and typical for aircraft in the Operator’s fleet which are of the 
same type as the Aircraft), or ii) the requirement in the industry or by Law of an 
aircraft this size and for similar operations or in the country of registration required 
at any time, or (iii) the limit provided for under the primary insurance or for 
Lessee’s other aircraft of similar size and for similar operations at any time, any one 
occurrence (but in the annual aggregate in respect of products legal liability and 
personal injury liability). 

4 Liability War Insurance, including extended coverage endorsement (Aviation 
Liabilities) (AVN52E or its equivalent) for an amount not less than the Combined 
Single Limit in paragraph �3. 

5 Engine and Parts all risks (including war and allied perils risks) property 
insurance on all Engines and Parts when not installed on the Aircraft including 
transit on an agreed value basis (but for the purchase basis for Parts) and including 
engine test and running risks. The applicable agreed value for Engines (“Engine 
Agreed Value”) is agreed to be  
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Aviation Lease Finance Endorsement (AVN67B or AVN67C). Attached to each 
of A (1) - (6) insurance policies above the Contract Parties shall be covered for 
their respective rights and interests (Contract Parties and Contracts) through 
AVN67B or AVN67C (as applicable).  Attached to each of A (1) – (4) insurance 
policies above the Additional Insured for their respective rights and interests 
(Contract Parties and Contracts) shall be covered through AVN67B or AVN67C (as 
applicable).   

Contract Parties: 

(1) Owner and Lessor: ZJ6000-1 Trust, a Delaware statutory trust, Wells Fargo 
Delaware Trust Company, National Association 919 North Market Street, 
Wilmington, Delaware, 19801, the United States of America. Attn: Corporate Trust 
Administration. Tel: +1 302 575 2008; 

(2) Beneficial Owner: Cavic Aviation Leasing (Ireland) 22 Co., Limited, (2 Grand 
Canal Square, Grand Canal Harbour, Dublin 2, Ireland, Attn: Szilvia McGiff, Tel: 353 
1 224 0728; 

(3) Financier (Security Trustee, Lender and Loss Payee): Export Development Canada 
150 Slater Street, Ottawa, Ontario, K1A 1K3 Canada, Attn: Asset Management, 
Tel.: +1 (613) 598 2778;  

(4) Lessee/Sub-Lessor: TVPX ARS, Inc. not in its individual capacity but solely as 
owner trustee c/o Frontier Registered Agency Services LLC, 270 W. Pearl, Suite 
103, Jackson, Wyoming, 83001, United States of America; and 

(5) Sub-Lessee/Operator: Advanced Air Management, Inc 10676 Sherman Way, 
Burbank, CA 91505, United States of America, Mr James Seagrim, +1 213 405 
2412); 

and, in addition, with regard to liability insurances the Indemnitees and their 
respective successors and permitted assigns, Affiliates, divisions, subsidiaries, the 
transferees, assignees of each, suppliers, subcontractors, and each of their 
respective officers, contractors, members, partners, managers, directors, attorneys-
in-fact, shareholders, employees, servants, agents and representatives 
(“Additional Insured”). 

Contracts: 

 
(1) (the facility agreement entered into or to be entered into dated on or about the date 

hereof between, inter alia, the Financier and the Lessor as borrower (the "Facility 
Agreement"); 

(2) the proceeds deed entered into or to be entered into dated on or about the date 
hereof between, inter alia, the Financier and the Lessor as borrower (the "Proceeds 
Deed"); 

(3) the appendix A to the Proceeds Deed and the Facility Agreement dated on or about 
the date hereof; 

(4) the security agreement entered into or to be entered into dated on or about the date 
hereof between the Lessor as mortgagor and the Financier as mortgagee; 

(5)  the borrower security assignment entered into or to be entered into dated on or 
about the date hereof between the Lessor as assignor and the Financier as assignee; 
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(6) the share charge entered into or to be entered into dated on or about the date 
hereof between Cavic Aviation Leasing (Ireland) Co., Limited as chargor and the 
Financier as chargee; 

(7) the lessee security assignment entered into or to be entered into dated on or about 
the date hereof between the Lessee as assignor and the Lessor as assignee; 

(8) the beneficial interest pledge agreement entered into or to be entered into on or 
about the date hereof between the Beneficial Owner as pledgor and the Financier as 
pledgee; 

(9) the assignment of insurances entered into or to be entered into dated on or about 
the date hereof between the Operator as assignor and the Lessee as assignee in 
respect of the Equipment; 

(10) the notice of assignment of insurances dated on or about the date hereof given by 
the Financer, the Lessor, the Lessee and the Operator to FEIC (Asia) Limited as 
insurance broker in respect of the Equipment; 

(11) the acknowledgement of assignment of insurances dated on or about the date 
hereof given by FEIC (Asia) Limited as insurance broker in respect of the Equipment; 

(12) the maintenance programme agreement assignment dated on or about the date 
hereof between Zetta Jet Pte. Ltd as assignor and the Financier as assignee; 

(13) the aircraft lease agreement entered into or to be entered into on or about the date 
hereof between the Lessor as lessor and the Lessee as lessee; and 

(14) the aircraft sub-lease agreement entered into or to be entered into on or about the 
date hereof between the Lessee as lessor and the Operator as lessee. 

Hull and Spares Insurance Requirements 

All required hull and spares insurance (as specified above), so far as it relates to the Aircraft 
will: 

(a) include the Additional Insured for their respective rights and interests, warranted, 
each as to itself only, no operational interest; 

(b) provide that any loss will be settled jointly with Lessor and Lessee, subject to final 
prior approval of the Financier and will be payable in Dollars to the Loss Payee for 
the account of all interests except where the loss does not exceed the Damage 
Notification Threshold, and neither Lessor nor the Financier has notified the 
insurers to the contrary, in which case the loss will be settled with and paid to 
Lessee; 

(c) include a notice of assignment (relating to the assignment to the Financier of 
Lessor’s interest in the insurances) in a form acceptable to Lessor; 

(d) if separate Hull “all risks” and “war risks” insurances are arranged, include a 50/50 
provision in accordance with market practice (AVS. 103 is the current market 
language); 

(e) confirm that the insurers are not entitled to replace the Aircraft in the event of an 
insured Total Loss; 
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(f) ensure that at all times when an engine, other than an Engine is installed on the 
Airframe the Agreed Value increases by an amount equal to the required insurance 
value of such engine; and  

(g) confirm that the insurers will not obtain a valid discharge of the obligations under 
the insurances by payment to the broker, notwithstanding market practice to the 
contrary. 

Liability Insurance Requirements 

All required liability insurances will: 

(a) include the Additional Insured for their respective rights and interests, warranted, 
each as to itself only, no operational interest; 

(b) include a severability of interest clause which provides that the insurance, except 
for the limit of liability, will operate to give each assured the same protection as if 
there was a separate policy issued to each assured; and 

(c) contain a provision confirming that the policy is primary without right of 
contribution and the liability of the insurers will not be affected by any other 
insurance of which any Additional Insured or Lessee have the benefit so as to 
reduce the amount payable to or on behalf of the Additional Insured under such 
policies. 

General insurance Provisions 

All Insurances will: 

(a) be in accordance with prudent industry practice of persons operating similar aircraft 
in similar circumstances; 

(b) provide cover denominated in Dollars and any other currencies which Lessor may 
reasonably require in relation to liability insurance; 

(c) operate on a worldwide basis subject to such limitations and exclusions as Lessor 
may agree; 

(d) acknowledge the insurer is aware of this Agreement and that the Aircraft is owned 
by Owner and is subject to the Mortgage and that the Insurances are subject to a 
security assignment in favour of the Financier; 

(e) provide that, in relation to the interests of each of the Additional Insured the 
Insurances will not be invalidated by any act or omission by Lessee, or any other 
person other than the respective Additional Insured seeking protection and shall 
insure the interests of each of the Additional Insured regardless of any breach or 
violation by Lessee, or any other person other than the respective Additional 
Insured seeking protection of any warranty, declaration or condition, contained in 
such Insurances; 

(f) provide that the insurers will waive any rights of recourse and/or subrogation 
against the Additional Insured; 

(g) provide that the Additional Insured will have no obligation or responsibility for the 
payment of any premiums due (but reserve the right to pay the same should any of 
them elect so to do) and that the insurers will not exercise any right of set-off or 
counter-claim in respect of any premium due against the respective interests of the 
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Additional Insured other than outstanding premiums relating to the Aircraft, any 
Engine or Part the subject of the relevant claim; 

(h) provide that the Insurances will continue unaltered for the benefit of the Additional 
Insured for at least 30 days after written notice of any cancellation, change, event 
of non-payment of premium or instalment thereof has been sent to Lessor and the 
Financier by insurers, except in the case of war risks for which 7 days (or such 
lesser period as is or may be customarily available in respect of war risks or allied 
perils) will be given, or in the case of war between the 5 great powers or nuclear 
peril for which termination is automatic; 

(i) if reinsurance is a requirement of this Agreement such reinsurance will: 

(i) be on the same terms as the original insurances and will include the 
provisions of this Schedule, 

(ii) provide that notwithstanding any bankruptcy, insolvency, liquidation, 
dissolution or similar proceedings of or affecting the reinsured that the 
reinsurers’ liability will be to make such payments as would have fallen due 
under the relevant policy of reinsurance if the reinsured had (immediately 
before such bankruptcy, insolvency, liquidation, dissolution or similar 
proceedings) discharged its obligations in full under the original insurance 
policies in respect of which the then relevant policy of reinsurance has 
been effected; and 

(iii) contain a “cut-through” clause in the following form (or otherwise, 
satisfactory to Lessor): “The Reinsurers and the Reinsured hereby mutually 
agree that in the event of any claim arising under the reinsurances in 
respect of a total loss or other claim where as provided by this Agreement 
and made between Lessor and Lessee such claim is to be paid to the 
person named as loss payee under the primary insurances, the Reinsurers 
will in lieu of payment to the Reinsured, its successors in interest and 
assigns pay to the person named as loss payee under the primary 
insurances effected by the Reinsured that portion of any loss due for which 
the Reinsurers would otherwise be liable to pay the Reinsured (subject to 
proof of loss), it being understood and agreed that any such payment by 
the Reinsurers will (to the extent of such payment) fully discharge and 
release the Reinsurers from any and all further liability in connection 
therewith”; subject to such provisions not contravening any Law of the 
State of Incorporation; 

(iv) Accept and insure the indemnity provisions of this Agreement to the extent 
of the risks covered by the policies. From acceptance by Lessee of the 
Aircraft throughout the Lease Term of this Agreement a policy or policies 
of insurance shall be maintained by Lessee and at Lessee’s expense in 
accordance with this Agreement. 

(v) The insurance must have a clause, which prohibits any change by Lessee 
without Lessor’s prior written approval or a letter of undertaking by Insurer 
essentially guaranteeing the same addressed to each of the Financier and 
Lessor. 

(vi) If at any time Lessor wishes to revoke its approval of any insurer, 
reinsurer, insurance or reinsurance, Lessor and/or its brokers will consult 
with Lessee and Lessee’s brokers (as for the time being approved by 
Lessor) regarding whether that approval should be revoked to protect the 
interests of the parties insured. If, following the consultation, Lessor 
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considers that any change should be made, if reasonable in the 
circumstances Lessee will then arrange or procure the arrangement of 
alternative cover satisfactory to Lessor. 

B Continuing Obligation 

Lessor requires Lessee to effect and maintain (at no cost of the Indemnitees) 
liability insurances after the Redelivery of  the Aircraft under this Agreement) with 
respect to its liability under the indemnities in Clause  17 (Indemnification ) for a 
period of two (2) years or until the next “D” check or equivalent in accordance with 
the Maintenance Programme Agreement performed on the Aircraft, whichever is 
the earlier, which provides for each Indemnitee to be named as additional insured. 
Lessee’s obligation in this Clause shall not be affected by Lessee ceasing to be 
lessee of the Aircraft and/or any of the Indemnitees or Additional Insured ceasing 
to have any interest in respect of the Aircraft. Lessee will prior to the termination 
date and at Lessor’s request provide confirmation that such insurance is 
maintained. 

C Lessee Liability 

From the time Lessee has accepted delivery of the Aircraft, irrespective of any 
Insurance coverage, Lessee shall be fully responsible for the Aircraft, its equipment 
and its operation. Lessee shall cover any loss or damage not covered by the 
insurance, for Lessee.  Lessee shall cover any third party liability not covered by 
the insurance, and Lessee shall hold the Indemnitees harmless for any expense in 
this connection. 
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Schedule 10 
Power of Attorney 

Reference is made to that certain aircraft lease agreement (the “Agreement”) between 
ZJ6000-1 Trust, a Delaware statutory trust (“Lessor”) and TVPX ARS Inc., not in its individual 
capacity but solely as owner trustee (“Lessee”) with respect to the leasing of the Bombardier 
Inc. BD700-1A10 aircraft bearing manufacturer’s serial number 9716 and U.S. Registration 
No. N788ZJ (the “Aircraft”). 

Unless a contrary intention appears, words and expressions defined in the Agreement have 
the same meaning and interpretation in this Power of Attorney.  

As security for the performance of Lessee’s obligations under the Agreement, Lessee hereby 
irrevocably appoints each of Lessor and Export Development Canada (“Financier”) jointly 
and severally to be its true and lawful attorney (each an “Attorney”) to: 

1. take all action and sign all documents otherwise required to be performed by 
Lessee (including execution on behalf of Lessee of an appropriate form of 
discharge/release document) in order for the Loss Payee to collect the hull 
insurance proceeds when an Event of Default has occurred and is continuing, in the 
event of a Total Loss or constructive Total Loss of the Aircraft; 

2. recover the Aircraft from Lessee after termination of the Agreement due to an 
Event of Default under the Agreement or for valid termination of the Agreement 
due to any other reason, the Attorneys (acting severally or jointly) may take all 
action otherwise required to be performed by Lessee before any authority and 
court in any jurisdiction in order to cause the Aircraft to be repossessed by Lessor, 
deregistered and exported from the United States of America (the “State of 
Registration”) or any other relevant country and/or jurisdiction; 

3. make any declarations or statements and sign any public or private documents 
which may be considered necessary or appropriate in each case for the sole 
purpose of exercising the rights mentioned in paragraphs 1 and 2; and 

4. delegate the powers conferred on them hereby, in whole or in part, to any 
individual(s). 

Each of Lessor and Financier is empowered to determine in its sole discretion when to 
exercise the powers conferred upon it pursuant to this Power of Attorney. Any person, agency 
or company relying upon this Power of Attorney need not and will not make any 
determination or require any court judgment as to whether an Event of Default has occurred 
under the Agreement or whether the Agreement has been terminated. 

Each Attorney has full power and authority to substitute and appoint in his/her place another 
person to exercise as attorney of Lessee any or all the powers and authorities hereby 
conferred and to revoke any such appointment from time to time and to substitute or appoint 
any other in the place of such attorney as the Attorney concerned shall from time to time 
think fit. 

Lessee undertakes from time to time and at all times to (a) indemnify each Attorney against 
all costs, claims, expenses and liabilities howsoever incurred by each Attorney in connection 
herewith and (b) ratify and confirm whatsoever the Attorney shall lawfully do or cause to be 
done by virtue of this Power of Attorney. 

Lessee hereby waives any claims against (i) any person acting on the instructions given by 
Lessor or Financier or their respective designees pursuant to this Power of Attorney, and (ii) 
any person designated by Lessor or Financier or an officer of any of them to give instructions 
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pursuant to this Power of Attorney except to the extent that there has been wilful misconduct 
in the exercise of the powers granted. 

Lessee also agrees to indemnify and hold harmless any person, agency or company which 
may act in reliance upon this Power of Attorney and pursuant to instructions given by Lessor, 
or Financier or their respective designees. 

This Power of Attorney is irrevocable. 

This Power of Attorney and any non-contractual obligations associated with it are governed 
by and shall be construed in accordance with the Laws of England. 

Executed and delivered as a Deed on this _____ day of ____________ 2016 

EXECUTED AS A DEED 

by TVPX ARS Inc.,  

not in its individual capacity, but solely 
as owner trustee: 

acting by                                 , its officer 

acting under the authority of that Company 

in the presence of: 

 

Name of witness: 

Signature of witness: 

Address: 

 

Occupation: 

 

 

 

) 

) 

) 

) 

) 

 

 

) 

) 

) 

) 
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Schedule 11 
Form of Quarterly Report 

Operator’s Quarterly Report 

 

Month Ending:     Lessee: 

 

Aircraft Serial Number: 9716  Type Bombardier Inc. BD-700-1A10  

 

TOTAL Flight Hours 

Flight Hours for month 

TOTAL Cycles 

Cycles for month 

Block Hours for month (if applicable)  

Hourly rate (income): 

Cost: 

 

Delivered Engines Only 

 

Engine 1 (L/H) 22559     Engine 2 (R/H) 22558  

Serial Number 

TOTAL Flight Hours 

TOTAL Cycles 

Flight Hours for month 

Cycles for month 

Time Since Overhaul 

 

Engine Removal / Installation Record (where applicable) 
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Removal   Installation 

Engine serial number  Engine serial number 

Aircraft serial number  Aircraft serial number 

Position    Position 

Removal Date   Installation Date  

Total Hours at Removal  Total Hours at Installation 

Total Cycles at Removal  Total Cycles at Installation 

Reason for Removal  Comments 

 

Repair Agent 

Location 

Workscope 

 

Details of any aircraft delivered to Lessee or any other Obligor or Affiliate within the 
preceding three (3) calendar months:  

Aircraft Serial Number:   Type: 

 

 

Number of new aircraft on order from manufacturers by each Obligor and any of their 
Affiliates: 

Number of aircraft on order:  Manufacturer: 
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Schedule 12 
Sublease Requirements 

Any approved sublease shall be subject to the following requirements: 

(a) Lessee shall, as soon as reasonably practicable having regard to the proposed 
commencement date of the proposed sub-lease and, in any event, with not less 
than thirty (30) days’ prior written notice, notify Lessor and the Financier of its 
intention to enter into any sublease (which notice shall include the name of the 
proposed sublessee, the provisions of the proposed sublease agreement, if 
applicable the name of any proposed new State of Registration and summary 
information regarding the proposed arrangements); 

(b) prior to delivery of the Aircraft under such sublease agreement, Lessor and the 
Financier shall have received evidence satisfactory to it which evidence may be 
provided by way of legal opinion(s) that the rights and interests of Owner, Lessor 
and any Financier will not be prejudiced or impaired or adversely affected in any 
way and that rights and interests in the Aircraft and under this Agreement will be 
recognised, perfected and protected in connection with such sublease agreement; 

(c) such sublease agreement shall include provisions that provide that an Event of 
Default hereunder shall constitute an event of default or termination event under 
the sublease agreement and such sublease agreement shall be expressly stated to 
be and shall remain subject to and subordinate to Owner’s, Lessor’s and any 
Financier’s rights under this Agreement and/or the Mortgage and such sublease 
agreement will terminate immediately upon any termination of the leasing of the 
Aircraft under this Agreement; 

(d) prior to delivery of the Aircraft under such sublease agreement (and as a condition 
precedent thereof) Lessee shall provide an acknowledgement to Lessor and the 
Financier in a form reasonably satisfactory to Lessor and the Financier confirming 
such subjection and subordination and confirming that Lessee’s rights to possession 
of the Aircraft under such sublease agreement will terminate immediately on 
written notice from Lessor and the Financier stating that the leasing of the Aircraft 
under this Agreement has terminated and that the sublessee will redeliver the 
Aircraft (together with all Engines, Parts and Aircraft Documents) to Lessor upon 
receipt of such written notice or, at Lessor’s option, such sublessee shall enter into 
an agreement with Lessor concerning the leasing of the Aircraft on terms no more 
onerous than those of the sublease agreement; 

(e) such sublease agreement shall require the sublessee to operate the Aircraft on the 
same terms as those set out in this Agreement, to comply with the information 
obligations on the same terms as those set out in this Agreement, maintain the 
Aircraft in accordance with applicable standards and otherwise on the same terms 
as those set out in this Agreement and insure the Aircraft on the same basis as set 
out in this Agreement and shall contain equivalent restrictions on interchange and 
replacement of Engines and any Aircraft Item as those contained in this 
Agreement; 

(f) such sublease agreement shall not permit any further sub-leasing of the Aircraft, 
the Engines or any Aircraft Item without the prior written consent of Lessor and the 
Financier; 

(g) such sublease agreement shall not have a term (including any automatic renewals 
or extensions or renewals or extensions at Lessee’s option) in excess of two (2) 
years, unless otherwise agreed by Lessor and the Financier (each acting 
reasonably) or which extends or is capable of extending beyond the Lease Term; 
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(h) on or prior to the commencement of the sublease agreement Lessee shall provide 
or procure that the sublessee provides Lessor and the Financier with evidence 
satisfactory to Lessor and the Financier (each acting reasonably) confirming that 
the Aircraft will continue to be insured in accordance with or on terms equivalent to 
this Agreement (and, if applicable, shall provide new assignments of insurance and 
reassurances satisfactory to Lessor and the Financier); 

(i) the sublessee under the sublease agreement shall hold all authorisations and 
relevant certifications required for the use and operation of the Aircraft; 

(j) prior to the delivery of the Aircraft under such sublease agreement, Owner, Lessor 
and the Financier shall have received legal opinion(s) from counsel reasonably 
satisfactory to Owner, Lessor and the Financier in the jurisdiction in which the 
sublessee has its principal place of business and in which the Aircraft is to be 
habitually based (and registered if there is to be a change in the State of 
Registration of the Aircraft by reason of the proposed sublease agreement) in form 
and content satisfactory to Owner, Lessor and the Financier.  Such opinion would 
be required to confirm or otherwise satisfy Owner, Lessor and the Financier (in 
each case acting reasonably) as to the following matters: 

(i) that the rights and interests of Owner, Lessor and the Financier in respect 
of this Agreement and the Aircraft are not adversely affected and that the 
Mortgage constitutes a legal, valid and binding Lien over the Aircraft 
having priority under its respective governing Law over all other claims 
subsequently affecting the Aircraft or if the sublease agreement does not 
involve a change in the State of Registration and the rights of Owner, 
Lessor and the Financier are not adversely affected by the sublease 
agreement, the legal opinion(s) need only confirm that the position is 
unchanged; 

(ii) the legal, valid, binding and enforceable nature of the obligations of the 
sublessee in connection with the sublease agreement (including but not 
limited to the direct obligation to Lessor to return the Aircraft on the 
termination of the leasing of the Aircraft under this Agreement for any 
reason and the fact that the sublease agreement will be subject and 
subordinate as provided in this Agreement); 

(iii) the proper compliance with registration and filings as required under the 
Laws of the State of Registration to ensure that the rights and interests of 
Owner, Lessor and the Financier in the Aircraft have been or will be 
recognised, perfected and protected in accordance with the Laws of the 
State of Registration; and 

(iv) that the application Laws of any new State of Registration and the 
jurisdiction in which the sublessee is established or has its principal place 
of business do not apply any theory or doctrine of strict or absolute liability 
(whether in tort, delict or otherwise) to owners, lessors and/or financiers of 
aircraft. 

(k) if the Financier agrees to the changing of the State of Registration in connection 
with such sub-leasing, Lessor, Owner and the Financier shall (if necessary in 
connection with such sub-leasing and at no cost to Lessor, Owner and the 
Financier) assist with the deregistration of the Aircraft and co-operate with Lessee 
(also at no cost to Lessor, Owner and the Financier) to assist Lessee and/or the 
relevant sub-lessee, as the case may be, in promptly making any filings, recordings 
and registrations in the new State of Registration which, to the extent applicable, 
are necessary or desirable in order to (i) protect the interests of Owner as owner, 
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Lessor as lessor under this Agreement and the Financier as mortgagee; or (ii) 
ensure the validity, enforcement or priority thereof; or (iii) protect the rights of the 
Financier and Lessee shall pay all costs, expense and liabilities incurred in 
connection with any re-registration of the Aircraft and such filings, recordings and 
registrations; 

(l) prior to delivery of the Aircraft under such sublease (and as a condition precedent 
thereof) Lessor and the Financier shall have received: 

(i) if a change of the State of Registration is required, letters addressed to the 
relevant authorities and accounting for local Laws and customs in the State 
of Registration contemplated by the sublease Agreement, and a de-
registration power of attorney, in each case duly notarised and apostilled; 

(ii) a Lessee Assignment executed by the sublessee in favour of Lessor; 

(iii) copies of the sublessee’s air operator’s certificate, air operator’s permit 
endorsing the Aircraft, the certificate of registration in relation to the 
Aircraft and the certificate of airworthiness for the Aircraft; 

(iv) where a change in the State of Registration is contemplated by the 
sublease agreement, evidence that any required import licence, and all 
customs formalities, relating to the importation of the Aircraft have been 
obtained or complied with and that such importation is exempt from Taxes 
or, if subject to any Taxes, that the same have been duly paid (or will be 
paid once they have become due and payable); 

(v) evidence that all filings, registrations, recordings and other actions have 
been or will be taken which are necessary or advisable to ensure the 
validity, effectiveness and enforceability of the sublease agreement and the 
protect the rights and interests of Owner, Lessor and the Financier in the 
Aircraft; 

(m) any such sublease agreement shall not permit the Aircraft to be based or registered 
in or operated within or to or from an excluded country (being (a) Afghanistan, 
Belarus, Chad, El Salvador, Iran, Iraq, Libya, North Korea, and Syria (b) any 
country subject to the Foreign Extraterritorial Measures Act, R.S.C., 1985, c. F.29 
and (c) any country, location or area that, at any applicable time, is the subject of 
publicly declared sanctions, restrictions, orders, directives, embargoes, regulations 
or legislation from time to time promulgated by any of the United States of 
America, Canada, the United Nations, the European Union, or any Governmental 
Authority of the State of Registration, the Aircraft Base or any Governmental 
Authority of any other country having jurisdiction over Owner, Lessor or the 
Financier, the effect of which prohibits or restricts the export and/or use of the 
Aircraft to or in such country). 
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Schedule 13 
Form of Letter of Quiet Enjoyment 

From:  [Owner/Financier] 

To:  [Lessee] 

Date:  [ ] 

In accordance with the provisions of that certain Aircraft Lease Agreement providing for the 
lease of the Aircraft by Lessor to Lessee, [Owner/Financier], as [owner/security trustee] 
under [the Lease Agreement/a facility agreement] dated the date hereof pertaining to the 
leasing/financing of the Aircraft, hereby covenants to and with Lessee that: 

1. as long as no Event of Default has occurred and is continuing, neither it nor any 
person claiming through or under it will during the Lease Term disturb or interfere 
with Lessee’s quiet, peaceful use, possession and enjoyment of the Aircraft; 

2. if it disposes of any of its interests in the Aircraft (including its interest as a 
mortgagee) and/or under or in respect of the Lease Agreement (or any of them) 
during the Lease Term, it will dispose of such interests expressly subject to the 
Lease Agreement and on terms that the purchaser of such interests issues 
undertakings to Lessee equivalent to those contained in this letter (mutatis 
mutandis) upon completion of such disposal. 

Words and expressions defined in the Lease Agreement bear the same meanings in this 
letter. 

Yours sincerely, 

 

_____________________ 

[Owner / Financier] 

 

 
  
 

6 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 133 of 2310



  EXECUTION VERSION 
  Schedule 14 : Form of IDERA 

HK_BLP.252371.2/JSHM 108  

Schedule 14 
Form of IDERA 

Irrevocable De-Registration and Export Request Authorization 

 

    2016 

To: FAA Aircraft Registry  
Oklahoma City, Oklahoma 

Re: Irrevocable De-Registration and Export Request Authorization 

The undersigned is the current lessee and registered owner of one (1) Bombardier Inc. model 
BD-700-1A10 aircraft, bearing manufacturer’s serial number 9716 (described on the drop-
down menus of the International Registry as a BOMBARDIER model GLOBAL 6000 aircraft 
with serial number 9716) and FAA Registration Number N788ZJ, with two (2) Rolls-Royce 
Deutschland Ltd & Co KG model BR700-710A2-20 engines, bearing manufacturer’s serial 
numbers 22559 and 22558 (described on the drop-down menus of the International Registry 
as ROLLS ROYCE model BR710 engines with serial numbers 22559 and 22558) (together with 
all installed, incorporated or attached accessories, parts and equipment, the “Aircraft”). 

This instrument is an irrevocable de-registration and export request authorization issued by 
the undersigned in favor of Export Development Canada as security trustee (the 
“Authorized Party”) under the authority of Article XIII of the Protocol to the Convention on 
International Interests in Mobile Equipment on Matters Specific to Aircraft Equipment.  In 
accordance with that Article, the undersigned hereby requests. 

(a) recognition that the Authorized Party or the person it certifies as its designee is the 
sole person entitled to: 

(i) procure the de-registration of the Aircraft from the United States Civil 
Aircraft Register maintained by the Federal Aviation Administration for the 
purposes of Chapter III of the Convention on International Civil Aviation, 
signed at Chicago, on 7 December 1944; and 

(ii) procure the export and physical transfer of the Aircraft from the United 
States; and 

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

This IDERA is linked to and part of (i) that certain Lessee Security Assignment dated 
                                2016 between TVPX ARS Inc., not in its individual capacity but solely 
as owner trustee, and ZJ6000-1 Trust, a Delaware statutory trust; (ii) that certain Borrower 
Security Assignment dated as of                                  2016 between ZJ6000-1 Trust, a 
Delaware statutory trust as assignor and the Security Trustee as assignee; and (iii) the 
Security Agreement dated as of                                 2016 between ZJ6000-1 Trust and 
Export Development Canada as security trustee which are being filed contemporaneously 
herewith.  

The rights in favor of the Authorized Party established by this instrument may not be revoked 
by the undersigned without the written consent of the Authorized Party. 
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Please acknowledge your agreement to this request and its terms by appropriate notation in 
the space provided below and filing this instrument in the FAA Aircraft Registry. 

 

 

TVPX ARS Inc. 
(not in its individual capacity but solely as owner trustee) 

By: _________________________ 

Name: _________________________ 

Title: _________________________  
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Schedule 15 
Form of Deregistration Power of Attorney 

This deregistration power of attorney (the “Power of Attorney”) has been issued on 
                               2016 by the undersigned, TVPX ARS Inc., not in its individual capacity 
but solely as owner trustee, a corporation incorporated under the laws of the State of 
Wyoming, the United States of America (the “Company”) (the “Lessee”), referring to: 

(a) an aircraft lease agreement dated on or about the date hereof between ZJ6000-1 
Trust, a Delaware statutory trust, as lessor (the “Lessor”) and the Lessee in 
respect of one (1) Bombardier Inc. BD-700-1A10 aircraft bearing manufacturer’s 
serial number 9716 (the “Aircraft” and such lease agreement, the  “Lease”);  

(b) an aircraft sub-lease agreement dated on or about the date hereof between the 
Company as lessor and Advanced Air Management Inc. as lessee (the “Sub-
Lessee”) in respect of the Aircraft (the “Sub-Lease”); and 

(c) a facility agreement dated on or about the date hereof between, inter alia, the 
Lessor as borrower and Export Development Canada as security trustee (the 
“Security Trustee”) in relation to the financing of the Aircraft.  

1 The Company hereby irrevocably appoints each of the Lessor and the Security 
Trustee and any of their duly authorised officer from time to time (including all its 
respective successors and assigns) (each an “Attorney”) to be a true and lawful 
agent and attorney of the Company each with full power to act severally and in its 
own name to execute under seal or under hand (as appropriate) and to do and 
perform on behalf of the Company and in the name of the Company or otherwise 
to deliver any documents, instruments or certificates with such amendments 
thereto (if any) which may be required or to take any other action to terminate and 
invalidate the rights of the Company relevant to and under the Aircraft, insurance, 
the Lease and the Sub-Lease, obtain deregistration of the Aircraft from the register 
of aircraft maintained by the Federal Aviation Administration (the “FAA”), export 
the Aircraft from the United States of America and to receive on behalf of the 
Company such documents as may be issued by the FAA confirming such 
deregistration and the export of the Aircraft from the United States of America, in 
each case, upon the termination of the leasing of the Aircraft under the Lease or 
the Sub-Lease. 

2 Generally to do any and all such acts and things and to execute under seal or hand 
(as appropriate) and deliver any and all documents under seal or under hand (as 
appropriate) as such Attorney may deem necessary or desirable to give effect to 
any of the terms of the transactions contemplated by the documents, instruments 
or certificates referred to in the preceding paragraph. 

3 The Company hereby undertakes from time to time and at all times to indemnify 
each Attorney against all costs, claims, expenses and liabilities (collectively, 
“Liabilities”) howsoever incurred by such Attorney in connection herewith and 
further undertakes to ratify and confirm whatsoever such Attorney shall lawfully do 
or cause to be done in or by virtue of this Power of Attorney except for any 
Liabilities due to such Attorney’s gross negligence or wilful misconduct. 

4 For the better doing, performing and executing of the matters and things aforesaid 
the Company hereby further grants unto each Attorney full power and authority to 
substitute and appoint in its place one or more attorney or attorneys to exercise  for 
it as attorney or attorneys of the Company any or all the powers and authorities 
hereby conferred and to revoke any such appointments from time to time and to 
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substitute or appoint any other or others in the place of such attorney or attorneys 
as such Attorney shall from time to time think fit. 

5 The Company hereby declares that all and every one of the agreements, deeds and 
acts and things which shall be executed or done by each Attorney and its substitute 
or substitutes for the aforesaid purposes shall be as good, valid and effectual to all 
intents and purposes whatsoever as if the same had been executed or done by the 
Company itself. 

This Power of Attorney which is given as security by the Company for the performance of its 
obligations under the Lease or the Sub-Lease shall remain in full force and effect until the 
expiration of the leasing of the Aircraft pursuant to the terms of the Lease or the Sub-Lease 
until which time it shall be irrevocable. 

This Power of Attorney shall be governed by and construed in accordance with the laws of 
the State of New York, the United States of America. 

IN WITNESS WHEREOF, this Power of Attorney has been executed on the date first written 
above. 

TVPX ARS INC. 
(not in its individual capacity, but solely as owner trustee) 

 

By: ______________________________ 

 

Title: ____________________________ 

 

Dated                                  2016  
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Appendix 1 
Documents List 

At redelivery Lessee will return the following Aircraft Documents and Records to Lessor: all 
documents, data and records identified in the list attached to the Certificate of Acceptance, 
and any other documents and records required in connection with Lessee’s obligations under 
EU OPS 1 Part M, and all additions, renewals, revisions and replacements from time to time 
made to any of the foregoing in accordance with the Lease. 

For the avoidance of doubt, should any of the items in the Documents List not be applicable 
under EU OPS1 Part M or Aviation Authority regulations then they will not be required to be 
redelivered at the Redelivery Occasion. 

1 All historical records for the Aircraft and Engines, including the original Certificate 
of Airworthiness from the country of manufacture and a valid (Export) Certificate of 
Airworthiness. Lessee shall supply all original certification tags and release notes 
from Manufacturers or repair agencies for Parts installed by Lessee. 

2 Maintenance and inspection program planning manual including work task cards. 
Maintenance status list specifying last performed and next due. 

3 Airframe and Engines current inspection status and operating times including 
structural sampling inspection records of inspections performed on other of 
Lessee’s Aircraft where credit for such inspections were applied against the Aircraft. 

4 List and status of time and cycle controlled components and parts - Aircraft and 
Engines. All component certificates must be available including the shop reports. 

5 List and status of life limited parts – Aircraft and Engines. All component certificates 
must be available. A List of all on condition parts Aircraft and Engines. All 
component certificates must be available 

6 Summary and control status of Airworthiness Directives - Aircraft including Engines, 
auxiliary power unit and equipment and the method of incorporation (i.e.: 
repetitive inspections, interim fix or terminating action). All original documentation 
of the compliance must be included in a file. 

7 List of manufacturer’s service bulletins incorporated and method of incorporation 
(i.e.: repetitive inspection, interim fix or terminating action) for Airframe, Engines 
and equipment.  Where only a portion of a service bulletin is accomplished Lessee 
shall identify which portion was accomplished. All original documentation of the 
compliance must be included in a file. 

8 List of modifications and/or alterations (excluding manufacturer’s service bulletins if 
accomplished pursuant to the manufacturer’s instructions) accomplished on the 
Aircraft, Engines, and equipment together with one copy of each modification, 
alteration, engineering order and associated drawings and/or date. All original 
documentation of the compliance must be included in a file. 

9 List of repairs performed on Aircraft and list of repairs requiring recurring 
inspections and their intervals.  All Engineering, Maintenance, Quality Control and 
regulatory documentation associated with the required inspections shall be 
provided. All original documentation of the compliance must be included in a file. 

10 List of STC’s incorporated together with a copy of each certificate and/or associated 
data. 
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11 Approved Airplane Flight Manual (AFM). 

12 Flight (operations) manual currently used by present operator.  (FCOM) 

13 Weight and balance documents, including last weighing report. 

14 Weight and balance supplement - equipment list. 

15 Complete and current wiring diagram manual, including wiring diagram equipment 
lists. 

16 Complete and current Manufacturer’s maintenance manuals for the Aircraft and the 
Engines. 

17 Manufacturer’s operations manuals for the Airframe and the Engines. 

18 Manufacturer’s overhaul manuals for the Airframe and the Engines. 

19 Manufacturer’s structural repair manual (SRM). 

20 Complete and current Manufacturer’s illustrated parts catalogue (IPC) for the 
Airframe and Engines. 

21 Manufacturer’s tool catalogue (if available). 

22 Miscellaneous documents or manuals pertaining to Aircraft storage, Engine 
handling, Aircraft recovery and ground crew training (if available). 

23 Cross reference parts catalogue (listing of Aircraft manufacturer’s part numbers 
corresponding to parts Manufacturer’s and current operator’s part numbers for the 
same parts). 

24 Flight test reports - last flight accomplished prior to return. 

25 Compass swing record. 

26 Last accomplished flight recorder calibration (if the Aircraft is to be delivered before 
any calibration is required to be accomplished, Lessee is to provide the record of 
the initial or last certification of the flight recorder). 

27 Inventory list of Aircraft loose equipment. 

28 Letter detailing any major incident and/or accidents involving the Aircraft (if none, 
the letter should so state). 

29 All records initiated by Lessee required to comply with the Aviation Authority and/or 
initiated by Lessee for Lessee’s own benefit. 

30 List of current equipment in passenger and flight crew compartments and/or 
current interior arrangement diagram. 

31 Cross reference list for Service Bulletins and other manufacturer published 
instructions to Lessee’s engineering orders. 

32 Current layout of proposed aircraft (LOPA) drawing. 
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33 Statement detailing the total Flight Hours and Cycles of the Airframe, Engines and 
Landing Gear. This statement must be supported by a print out of all performed 
flights. 

34 Correspondence regarding the Aircraft with the Manufacturer or any authority 
relevant to the maintenance of the Aircraft which may impact the safe operation of 
the Aircraft under any subsequent Lessee operation in an EASA member state if 
available. 

35 Burn certificates for the seat covers/cushions, cabin/cockpit and attendants seats, 
carpet, curtains and other fabrics. 

36 Any other documents reasonably requested by Lessor. 

The foregoing documents shall be provided in the English language and all printed lists or 
statements must be signed by Lessee’s quality department and all electronically files must be 
provided in electronic format as well as in hard copy. 
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Appendix 2 
Delivery Notice 

To: ZJ6000-1 Trust, a Delaware statutory trust  

From: TVPX ARS Inc.  

Dated: [●] 2016 

Dear Sirs 

[●]�  – Aircraft Lease Agreement dated [●] 2016 relating to one (1) 
Bombardier Inc. model BD-700-1A10 Aircraft with MSN 9716 (the 
“Agreement”) 

1 We refer to the Agreement. This is the Delivery Notice. Terms defined in the 
Agreement have the same meaning in this Delivery Notice unless given a different 
meaning in this Delivery Notice. 

2 We wish to inform Lessor that the Delivery Date of the Aircraft is scheduled to take 
place on __________2016. 

3 [Lessee hereby requests that Lessor submit a Utilisation Request in accordance 
with the Facility Agreement.] 

4 This Delivery Notice is irrevocable. 

Yours faithfully 

_______________________ 

 authorised signatory for  

 TVPX ARS Inc., not in its individual capacity but solely as owner trustee 
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Berwin Leighton Paisner LLP 
Adelaide House London Bridge London EC4R 9HA 
Tel: +44 (0)20 3400 1000  Fax: +44 (0)20 3400 1111 

DATED    2016 

TVPX ARS Inc.  
not in its individual capacity but solely as owner trustee 

as Lessor 
 
 

and 
 
 

ADVANCED AIR MANAGEMENT, INC 
as Lessee 

AIRCRAFT SUB LEASE AGREEMENT 
 

relating to one (1) Bombardier Inc. BD-700-1A10 aircraft bearing manufacturer’s serial 
number 9716 and US Registration No. N788ZJ equipped with two (2) Rolls-Royce 

Deutschland Ltd. & Co KG model BR700-710A2-20 engines bearing MSN 22559 (Left Hand 
No.1) and MSN 22558 (Right Hand No.2) 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

24 May
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DATED    2016 

PARTIES 

(1) TVPX ARS Inc., a corporation formed in accordance with the laws of the state of 
Wyoming, not in its individual capacity but solely as owner trustee (except as 
expressly set forth herein) and having its registered office at c/o Frontier 
Registered Agency Services LLC, 270 W. Pearl, Suite 103, Jackson, Wyoming, 
83001, United States of America (“Lessor”) 

(2) ADVANCED AIR MANAGEMENT, INC, a corporation formed in accordance with 
the laws of the state of California and having its registered office at 10676 Sherman 
Way, Burbank, CA 91505, United States of America (“Lessee”) 

(each individually referred to as a “Party” or collectively as the “Parties”) 

BACKGROUND 

(A) The subject matter of this Agreement is the lease of one (1) Bombardier Inc. BD-
700-1A10 aircraft, as specified in   Schedule 1 (Aircraft Specifications and Delivery 
Conditions ) (the “Aircraft”), which Aircraft on commencement of the leasing 
thereof hereunder shall be owned by Owner and financed by the Financier. 

(B) Pursuant to the Head Lease, the Head Lessor has leased the Aircraft to the Lessor, 
as lessee. 

(C) Lessee wishes to sub-lease the Aircraft from Lessor and Lessor wishes to sub-lease 
the Aircraft to Lessee. 

NOW THEREFORE, in consideration of and subject to the mutual covenants, terms and 
conditions contained in this Agreement, Lessor hereby agrees to lease to Lessee and Lessee 
hereby agrees to take on lease from Lessor, the Aircraft, and the Parties further agree as 
follows: 

OPERATIVE PROVISIONS 

1 DELIVERY AND ACCEPTANCE 

1.1 Delivery Date 

The Delivery of the Aircraft is scheduled to take place at the Delivery Location on or 
before the Scheduled Delivery Date. 

1.2 Notice of Delivery Date 

Lessee shall provide Lessor with a Delivery Notice not less than six (6) Business 
Days prior to the Delivery Date.   

1.3 Lessee Selection of Aircraft 

Lessee covenants to Lessor that it has used and is relying solely on its own 
judgment in selecting the Aircraft and has done so based on the size, design and 
type of the Aircraft.  Lessee acknowledges that Lessor is not a manufacturer, 
repairer or servicing agent of the Aircraft. 

24 May
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1.4 Delivery Condition 

The Aircraft to be leased hereunder shall be delivered to Lessee in accordance with 
the provisions of   Schedule 1 (Aircraft Specifications and Delivery Conditions ) 
hereto, but otherwise in an “as-is, where is” condition and is subject to each and 
every disclaimer of warranty and representation as set forth in Clause  7.1 (Waiver 
& Disclaimer ) hereof (the “delivery condition”). 

1.5 Aircraft Inspection and Demonstration Flight 

Lessee is already familiar with the Aircraft and has performed a pre-Delivery 
inspection and/or demonstration flight to demonstrate the condition of the Aircraft, 
Engines and other Aircraft Items. 

1.6 Acceptance of the Aircraft 

1.6.1 Technical inspection and acceptance of the Aircraft and delivery acceptance of the 
Aircraft will take place at the Delivery Location. 

1.6.2 The technical acceptance by Lessee and the actual delivery of the Aircraft (the 
“Delivery”) shall be evidenced by the delivery by Lessee to Lessor of the signed 
Certificate of Acceptance.  Signature of the Certificate of Acceptance is evidence of 
the non-conditional and irrevocable satisfaction of Lessee with the condition of the 
Aircraft and the full compliance with the Delivery Condition. 

1.7 Total Loss or damage before Delivery 

Should the Aircraft suffer, prior to the Delivery: 

(a) a Total Loss; or  

(b) damage in respect of which  
 

this Agreement shall be deemed null and void, after which neither Party shall have 
any claim against the other except that Lessor will return any prepaid Rent to 
Lessee. 

1.8 Risk of Loss following Delivery 

Upon Delivery, all risk of loss or damage to the Aircraft shall pass to Lessee for the 
duration of the Lease Term. 

2 CONDITIONS PRECEDENT 

2.1 Conditions Precedent Lessor 

Lessor’s obligation to deliver and lease the Aircraft to Lessee hereunder is subject 
to the satisfaction of the conditions precedent under paragraph  1 (Conditions 
Precedent Lessee ) of  Schedule 3 (Conditions Precedent ) on or before the Delivery. 

2.2 Conditions Precedent Lessee 

Lessee’s obligation to take delivery of and lease the Aircraft from Lessor hereunder 
is subject to the satisfaction of the conditions precedent under 
paragraph  2 (Conditions Precedent Lessor ) of  Schedule 3 (Conditions Precedent ) 
on or before the Delivery. 
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2.3 Waiver of Conditions Precedent 

If any condition precedent specified in Clause  2.1 (Conditions Precedent Lessor ) or 
Clause  2.2 (Conditions Precedent Lessee ) is not satisfied upon Delivery, the Party 
who is the beneficiary of such condition precedent may (at its sole option), waive 
or defer satisfaction thereof on such terms and for such period as it may determine 
and notify to the other Party in writing. 

3 LEASE TERM AND TERMINATION 

3.1 Lease Term 

The term of the leasing of the Aircraft under this Agreement  
 

 (the “Lease Term”). 

3.2 Lease Termination 

Notwithstanding Clause  3.1 (Lease Term ), this Agreement terminates either on the 
last day of the Lease Term or on such earlier date on which this Agreement may be 
cancelled or terminated pursuant to the terms of this Agreement (the “Expiration 
Date”). 

4 RENT 

4.1 Payment 

Lessee shall pay Rent to Lessor under this Agreement comprising: 

(a)  

(b) through-out the Lease Term, Quarterly Rent in arrear comprising the 
aggregate of the amounts calculated under Clause  4.3.1.  

In addition, if demanded, Lessee shall pay Lessor any amount of Additional Rent 
referred to in Clause  4.3.5. 

4.2 Initial Rent 

Lessee shall make an initial payment of rent (the “Initial Rent”) to Lessor in an 
amount equal to the greater of: 

(a)  

(b)  

on or prior to the Delivery Date.   

4.3 Quarterly Rent 

4.3.1 Lessee shall pay to Lessor  
 commencing three (3) Business Days prior to the date 

falling three (3) months after Delivery and three (3) Business Days prior to each 
quarterly date thereafter (each a “Rent Due Date”).   

4.3.2 Lessee shall on or prior to each Rent Due Date pay the amount of Quarterly Rent 
specified opposite to that Rent Due Date in the Rent Payment Schedule. 
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4.3.3 The amount of Quarterly Rent payable under this Clause  4.3 shall be calculated by 
Lessor two (2) Business Days prior to Delivery.  Upon notification by Lessor to 
Lessee of the Floating Interest Rate, Lessor will circulate a Rent Payment Schedule 
setting out the Quarterly Rent payable by Lessee, and Lessee and Lessor shall 
execute such Rent Payment Schedule within five (5) Business Days of the Delivery 
Date. 

4.3.4 The Rent Payment Schedule shall be supplemental to, and form part of this 
Agreement. 

4.3.5  Schedule 5 (Indicative Rent Payment Schedule) sets out the indicative payment 
schedule in respect of the Quarterly Rent.  Such schedule is included for 
information purposes only, the relevant payment obligations in respect of Quarterly 
Rent of Lessee shall be as set out in the Rent Payment Schedule.   

4.4 Additional Payments 

4.4.1 In addition, on each Rent Due Date, Lessee shall pay to Lessor by way of additional 
rent any amounts that Lessor is required to pay to: 

(a) the Indemnitees under the Transaction Documents; and/or 

(b) the maintenance providers under the Maintenance Programme Agreement, 

in each case on such date (or with respect to, or falling due and payable within, the 
period commencing on the preceding Rent Due Date and ending on the date on 
which notice is given under Clause  4.4.2, and in each case to the extent remaining 
unpaid as at such date) other than, in the case of the aforementioned payments to 
the Financier under the Transaction Documents, payments of principal and interest 
under the Facility Agreement (“Additional Rent”). 

4.4.2 Lessor shall notify Lessee of the amount of Additional Rent which is due and 
payable no later than five (5) Business Days before the Rent Due Date. 

4.4.3 Lessee shall promptly on demand pay to Lessor, or at Lessor’s direction to 
whomsoever shall be entitled thereto, any and all Additional Rent then due and 
owing. 

4.5 Security Deposit and Event of Default 

(a) Lessee shall pay the Security Deposit to Lessor on or prior to Delivery as 
security for its obligations hereunder. 

(b) The Security Deposit is the sole, absolute and unconditional property of 
Lessor during the Lease Term and Lessee is not entitled to any lien, charge 
or encumbrance over any part of the Security Deposit. 

(c) If an Event of Default has occurred and is continuing hereunder (or under 
any of the Companion Leases), Lessor may use, apply or retain all or any 
portion of the Security Deposit in full or partial payment for sums due to 
Lessor by Lessee under the terms and conditions of this Agreement (or any 
of the Companion Leases), to compensate Lessor for any sums it may, in 
its reasonable discretion, pay out as a result of an Event of Default, or as 
liquidated damages apply toward losses or expenses Lessor may suffer or 
incur as a result of the occurrence of an Event of Default hereunder (or 
under any of the Companion Leases). 
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(d) If Lessor uses or applies all or any portion of such Security Deposit, such 
application shall not be deemed a cure of an Event of Default, and Lessee 
shall within five (5) days after written demand therefore deposit with 
Lessor in cash an amount sufficient to fully restore the Security Deposit to 
its original sum required under this Agreement, and any failure of Lessee 
to do so is a material breach of this Agreement by Lessee. 

4.6 Return of Security Deposit 

The Security Deposit shall be returned to Lessee within five (5) Business Days of 
the Expiration Date, provided that (i) no Event of Default has occurred and is 
continuing, and (ii) Lessee has discharged in full all of its obligations under this 
Agreement and other Transaction Documents to which it is a party (including but 
not limited to Lessee's obligations under Clause  17 (Events of Loss ) hereof). 

5 PAYMENTS 

5.1 Payments 

5.1.1 All payments by Lessee under this Agreement (including Rent, Additional Rent, 
default interest, Service Fee and indemnities) shall be made in full without any 
deduction or withholding whether in respect of set-off, counterclaim, duties, or 
Taxes imposed in the State of Registration or any jurisdiction from which such 
payments are made unless Lessee is prohibited by Law from doing so, in which 
event Lessee shall gross up the payment amount such that the net payment 
received by Lessor after any deduction or withholding equals the amounts called 
for under this Agreement. 

5.1.2 Any payment which is due to be made on a Rent Due Date that is not a Business 
Day shall be made on the immediate preceding Business Day in the same calendar 
month. 

5.1.3 All payments to be made under this Agreement shall be calculated on the basis of 
the actual number of days elapsed divided by 360. 

5.1.4 Lessee shall also do all of the following: 

(a) ensure that the deduction or withholding does not exceed the minimum 
amount legally required; 

(b) pay to the relevant Governmental Authorities within the period for payment 
permitted by applicable Law the full amount of the deduction or 
withholding (including the full amount of any deduction or withholding 
from any additional amount paid pursuant hereto); and 

(c) furnish to Lessor within thirty (30) days after each payment an official 
receipt of the relevant Governmental Authorities involved for all amounts 
so deducted or withheld. 

5.2 Net Lease 

This Agreement is a net lease and Lessee’s obligation to pay Rent and make other 
payments in accordance with this Agreement is absolute and unconditional under 
any and all circumstances and regardless of other events, including the following: 

(a) any right of set-off, counterclaim, recoupment, defence or other right 
(including any right of reimbursement) which Lessee may have against 
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Lessor, a prior lessee, any Manufacturer or any other Person for any 
reason; 

(b) unavailability or interruption in use of the Aircraft for any reason, including 
a requisition thereof or any prohibition or interference with or other 
restriction against Lessee’s use, operation or possession of the Aircraft 
(whether by Law or otherwise), any defect in title, airworthiness, 
merchantability, fitness for any purpose, condition, design, specification or 
operation of any kind or nature of the Aircraft, the ineligibility of the 
Aircraft for any particular use or trade or for registration under the Laws of 
any jurisdiction or a Total Loss of the Aircraft (until such time when Lessee 
is in full compliance with the requirements of Clause  17.3 (Total Loss of 
Aircraft )); 

(c) insolvency, bankruptcy, reorganization, arrangement, readjustment of 
debt, dissolution, liquidation, receivership, administration or similar 
proceedings by or against Lessor, Owner, the Financier, Lessee, a prior 
lessee, any Manufacturer or any other Person; 

(d) invalidity or unenforceability or lack of due authorization of or other defect 
in this Agreement; 

(e) failure or delay on the part of any Party to perform its obligations under 
this Agreement; or 

(f) any other circumstance which but for this provision would or might have 
the effect of terminating or in any other way affecting any obligation of 
Lessee hereunder. 

5.3 Bank Account 

All payments by Lessee under this Agreement are to be made for value on or 
before their respective due dates in Dollars and by not later than 10.00 am (New 
York time) on such day in Same Day Funds, to such bank account as Lessor shall 
specify, from time to time, in writing to Lessee. 

5.4 Currency Indemnity 

5.4.1 If any sum due from Lessee under this Agreement (a “Sum”), or any order, 
judgment or award given or made in relation to a Sum, has to be converted from 
the currency (“First Currency”) in which that Sum is payable into another 
currency (“Second Currency”) for the purpose of: 

(a) making or filing a claim or proof against Lessee; 

(b) obtaining or enforcing an order, judgment or award in relation to any 
litigation or arbitration proceedings, 

Lessee shall, as an independent obligation, on demand indemnify each Indemnitee 
to which that Sum is due against all Losses arising out of or as a result of the 
conversion including any discrepancy between (1) the rate of exchange used to 
convert that Sum from the First Currency into the Second Currency; and (2) the 
rate or rates of exchange available to that Person at the time of its receipt of that 
Sum. 
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5.4.2 Lessee waives any right it may have in any jurisdiction to pay any amount under 
this Agreement in a currency or currency unit other than that in which it is 
expressed to be payable. 

5.5 Default Interest 

If Lessor has not received any Rent, Additional Rent or any other amount on their 
respective due dates as set out herein, Lessor will suffer loss and damages, the 
exact nature and amount of which are difficult or impossible to ascertain.  If Lessee 
fails to pay any amount payable by it hereunder on its due date, interest shall 
accrue on the unpaid sum from but excluding the due date up to and including the 
date of actual payment (both before and after judgment) at the Default Rate.  Any 
interest accruing under this Clause  5.5 (Default Interest ) shall be immediately 
payable by Lessee on demand by Lessor.  Default interest (if unpaid) arising on the 
relevant unpaid sum will be compounded with the unpaid sum on a quarterly basis, 
but will remain immediately due and payable. 

5.6 Lessor Payments 

Where, under any provision of this Agreement, Lessor is obliged to make any 
payment to Lessee, Lessor may set off, deduct or withhold from such payment any 
amount then due and payable as set out herein but unpaid by Lessee to any of the 
Indemnitees. 

6 TAXES 

6.1 Tax Indemnity 

6.1.1 Lessee shall indemnify and pay or reimburse to the Indemnitees (within three (3) 
Business Days of demand) an amount equal to the loss, liability or cost which such 
Indemnitee determines will be or has been (directly or indirectly) suffered by it for 
or on account of Tax of whatsoever nature in connection with this Agreement or 
any transaction contemplated hereunder or under any other Transaction 
Documents (including, without limitation, any withholdings or other Taxes imposed 
on or in respect of payments made or received under the Facility Agreement and 
any and all penalties) but excluding any Taxes which, to the extent that such Taxes 
are as a consequence of such Indemnitee entering into the Transaction 
Documents: 

(a) are imposed as a direct result of any connection between that Indemnitee 
and the jurisdiction imposing the Tax that is unrelated to the transactions 
contemplated by this Agreement or to the use, operation, presence or 
registration of the Aircraft or the use, operation, presence or registration of 
any other aircraft which is the subject of any lease between Lessor and 
Lessee in that jurisdiction; or 

(b) are imposed on the net income, profits (or deemed profits) or gains of 
such Indemnitee by the Tax authorities in their respective countries of 
incorporation, except to the extent that such Taxes arise as a result of the 
use, operation, presence or registration of the Aircraft or the use, 
operation, presence or registration of any other aircraft which is the 
subject of any lease between Lessor and Lessee; or 

(c) are imposed solely as a result of: 

(i) an event having occurred before the commencement of the Lease 
Term; or 
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(ii) an event occurring after the Expiration Date, 

and where the event referred to in Clause  6.1.1(c)(i) or Clause  6.1.1(c)(ii)  
is not related to Lessor’s dealings with Lessee, the transactions 
contemplated by this Agreement or the operation of the Aircraft during the 
Lease Term. 

The excluded Taxes under Clause  6.1.1(a) to Clause  6.1.1(c) shall hereafter 
collectively be referred to as “Lessor Taxes”. 

6.1.2 Nothing in this Clause  6.1 (Tax Indemnity ) shall interfere with the right of Lessor 
to arrange its tax affairs in whatever manner it thinks fit and, in particular, but 
without limitation, Lessor shall not be under any obligation to claim credit, relief, 
remission or repayment from or against its corporate profits or similar Tax liability 
in respect of the amount of any such deduction or withholding in priority to any 
other claims, reliefs, credits or deductions available to Lessor or oblige Lessor or 
any Affiliates of Lessor to disclose any information relating to its Tax affairs or any 
computations in respect thereof. 

6.2 After-Tax Basis 

6.2.1 Each amount payable pursuant to this Agreement (including, without limitation, any 
indemnity payable pursuant to this Clause  6 (Taxes )) shall be paid on an After-Tax 
Basis. 

6.2.2 Any amount expressed to be payable under this Agreement is expressed as an 
amount excluding VAT.  Therefore, if any amount payable under this Agreement is 
or becomes subject to VAT, whether in Ireland or elsewhere, Lessee shall pay such 
VAT at the then applicable rate in addition to the payment then due pursuant to 
the terms of this Agreement. 

6.3 Tax Benefits 

6.3.1 If an Indemnitee determines in good faith that it has actually realised a tax benefit 
or refund (a “Tax Credit”) by reason of the circumstances giving rise to the 
obligation on Lessee to make any payment under this Agreement in respect of any 
Tax, and in respect of which Lessee has actually made such payment (a “Tax 
Payment”), such Indemnitee shall (to the extent that it can do so without 
preventing the retention of that Tax Credit) reimburse Lessee with the amount 
equal to the net after-tax value of such part of such Tax Credit as is attributable to 
such Tax Payment provided that: 

(a) no Event of Default has occurred and is continuing; and 

(b) such Indemnitee shall in no event be left in any worse position than it 
would have been in had no deduction or withholding been required to be 
made from the relevant payment or sum. 

6.3.2 If an Indemnitee shall have paid Lessee any amounts under this Clause  6.3 (Tax 
Benefits ) and it is subsequently determined that such Indemnitee was not entitled 
to such Tax Credit, Lessee shall promptly return any amounts received by such 
Indemnitee in this respect. 
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6.4 FATCA Deduction and gross up by Obligor 

6.4.1 If an Obligor is required to make a FATCA Deduction, that Obligor shall make that 
FATCA Deduction and any payment required in connection with that FATCA 
Deduction within the time allowed and in the minimum amount required by FATCA. 

6.4.2 If a FATCA Deduction is required to be made by an Obligor, the amount of the 
payment due from that Obligor shall be increased to an amount which (after 
making any FATCA Deduction) leaves an amount equal to the payment which 
would have been due if no FATCA Deduction had been required. 

6.4.3 Lessee shall promptly upon becoming aware that an Obligor must make a FATCA 
Deduction (or that there is any change in the rate or the basis of a FATCA 
Deduction) notify Lessor accordingly.  Similarly, Lessor shall notify Lessee on 
becoming so aware in respect of a payment payable to Lessor.   

6.4.4 Within thirty (30) days of making either a FATCA Deduction or any payment 
required in connection with that FATCA Deduction, the Obligor making that FATCA 
Deduction or payment shall deliver to Lessor evidence reasonably satisfactory to 
Lessor that the FATCA Deduction has been made or (as applicable) any appropriate 
payment paid to the relevant governmental or taxation authority. 

6.5 Survival 

The respective obligations of Lessee under this Clause  6 (Taxes ) shall remain in full 
force and effect, notwithstanding the expiration, earlier cancellation or termination 
of this Agreement. 

7 WAIVER & DISCLAIMER 

7.1 Waiver & Disclaimer 

7.1.1 Execution and delivery of the certificate of acceptance by Lessee confirms 
conclusively that (i) Lessee has had ample opportunity to thoroughly inspect the 
Aircraft and (ii) has conducted such inspection of the Aircraft and (iii) that the 
Aircraft and Aircraft Documents are in all respects satisfactory to Lessee in Lessee’s 
professional opinion.  Signature of the certificate of acceptance by Lessee is 
furthermore conclusive proof that the Aircraft and the Aircraft Documents are in 
every way satisfactory to Lessee and in compliance with all requirements of this 
Agreement. 

7.1.2 the Aircraft, the Aircraft Documents, and any other thing delivered hereunder are 
being delivered into the possession and custody of Lessee and accepted by Lessee 
hereunder “as-is, where-is”, with all faults. 

7.1.3 Lessee unconditionally acknowledges that none of the Indemnitees has made or 
shall be deemed to have made any promise, guarantee, representation or warranty 
or have assumed any legal responsibility, express or implied, whether through an 
express or implied condition or otherwise, with respect to the Aircraft or the Aircraft 
Documents for the Aircraft, or any part thereof, as to: 

(a) the quality, description, merchantability, serviceability, condition, design, 
compliance with specifications, age, operation, performance, fitness for use 
or for any particular purpose of the Aircraft or any part thereof; 
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(b) the quality of the material or workmanship of the Aircraft or any part 
thereof; the conformity of the Aircraft to the description or conditions set 
forth in this Agreement; 

(c) the adequacy of any Aircraft Documents; 

(d) the absence of latent or other defects, whether or not discoverable; and 

(e) the absence of any infringement of any patent, trademark or copyright, or 
any other representation or warranty whatsoever, 

all of which are hereby expressly excluded and extinguished. 

7.1.4 Lessee hereby irrevocably waives, releases and renounces and agrees not to seek 
to establish or enforce any rights, remedies or claims (whether statutory or 
otherwise) against any of the Indemnitees in respect of any of the matters set 
forth herein. 

7.1.5 without limiting the foregoing, Lessee waives any claim, liability, condition, 
responsibility, warranty, representation, guarantee and obligation of any kind 
(whether known or unknown) that Lessee or any other person claiming under or 
through Lessee may now or hereafter have or claim against any of the 
Indemnitees, with respect to: 

(a) any repair, maintenance or other services in respect of the Aircraft, 
whether in contract or in tort and howsoever arising and whether 
performed or to be performed; 

(b) any cost, loss or damage (consequential or otherwise), loss of profit or 
revenue, loss or suspension of certification of the Aircraft, grounding of the 
Aircraft, or any other claim whatsoever arising from the condition of the 
Aircraft or any part thereof, any maintenance or repair of the Aircraft or 
any part thereof, any alteration, modification or addition to the Aircraft or 
any part thereof, or any inspection of the Aircraft or the technical records 
for the Aircraft, whether performed or to be performed, or the lack of such 
inspection; and 

(c) any obligation or liability of any of the Indemnitees with respect to any 
implied warranty arising from course of performance, course of dealing, 
usage, any implied warranty of fitness for use or for any particular 
purpose, and any obligation or claim for loss of use of or the loss of or 
damage to the Aircraft, or any part thereof, for any reason, and for any 
liability of Lessee to any third party and for any other direct, indirect, 
incidental or consequential damages of any kind or nature, whether or not 
arising from the negligence (actual or imputed) of any of the Indemnitees, 
and any risks with respect thereto are hereby assumed by Lessee. 

7.2 Confirmation 

Lessee confirms that it is fully aware of the provisions of this Clause  7 (Waiver & 
Disclaimer ) and acknowledges that rent and other amounts payable under this 
Agreement have been calculated based on its provisions. 
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7.3 Survival 

The respective obligations of Lessee under this Clause  7 (Waiver & Disclaimer ) 
shall remain in full force and effect, notwithstanding the expiration, earlier 
cancellation or termination of this Agreement. 

8 TITLE & REGISTRATION 

8.1 Title to Aircraft 

Title to the Aircraft during the Lease Term shall remain vested in Owner.  Lessee 
has no right, title or interest (whether legal or beneficial) in the Aircraft except as 
provided under this Agreement. 

8.2 Identification Plates 

8.2.1 Lessee shall, at its expense, at all times maintain on the Airframe and each Engine 
a fireproof identification plate (of a size no smaller than 2” x 3”) containing the 
following legends or any other legend requested by Lessor in writing: 

“THIS [AIRCRAFT / ENGINE] IS OWNED BY ZJ6000-1 TRUST,  AS LEGAL OWNER 
AND HELD ON TRUST FOR CAVIC AVIATION LEASING (IRELAND) 22 CO. LIMITED 
AS BENEFICIAL OWNER, LEASED TO TVPX ARS INC., NOT IN ITS INDIVIDUAL 
CAPACITY BUT SOLELY AS OWNER TRUSTEE, AND SUB-LEASED TO AND 
OPERATED BY ADVANCED AIR MANAGEMENT, INC. AND IS MORTGAGED TO 
EXPORT DEVELOPMENT CANADA AS SECURITY TRUSTEE FOR CERTAIN LENDERS 
AND MAY NOT BE OR REMAIN IN THE POSSESSION OF, OR OPERATED BY, ANY 
OTHER PERSON WITHOUT THE PRIOR WRITTEN CONSENT OF THE SECURITY 
TRUSTEE” 

8.2.2 Lessee shall as soon as reasonably possible after the Delivery and in any event 
within five (5) days install such identification plates on the Aircraft and the Engines 
at Lessee’s expense. 

8.2.3 If at any time Lessor or Owner transfers any of its interests in the Aircraft or this 
Agreement as permitted hereunder or Owner finances or refinances the Aircraft, 
Lessee shall, at Lessor’s request and cost, promptly affix such new nameplate to 
the Airframe as may be required by Lessor or Owner. 

8.2.4 Additionally, Lessee shall, at its expense, at all times maintain a record in the 
logbook for each Engine evidencing that the respective Engine is owned by Owner 
and is subject to the Mortgage in favour of the Financier. 

8.3 Aircraft Registration 

8.3.1 Lessee is responsible for the registration of the Aircraft on the aircraft register in 
the State of Registration.  If in connection with the aforementioned registration, 
any additional equipment is required to be installed on the Aircraft, any Engine or 
any Aircraft Item, Lessee shall at its sole expense be responsible for the installation 
of such equipment.  Any delays in the registration of the Aircraft will be the sole 
responsibility of Lessee and shall not affect Lessee’s liability with respect to 
payments under this Agreement or the Delivery of the Aircraft to Lessee. 

8.3.2 Additionally, Lessee shall at its sole cost and expense during the Lease Term: 

(a) register and maintain registration of the Aircraft in the name of Owner as 
owner, Lessor as lessor and Lessee (or, as the case may be, the relevant 
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Operator) as operator of the Aircraft and noting the interests of Lessor, 
Owner and the Financier hereunder at the aircraft register in the State of 
Registration (to the extent possible); and 

(b) from time to time take all other steps then required by or available under 
Law to protect and perfect the interests of Lessor, Owner and the Financier 
in the Aircraft and any other Transaction Documents in the State of 
Registration and in any other jurisdictions in or over which Lessee (or, as 
the case may be, the Operator) may operate the Aircraft. 

8.3.3 Lessor and Owner will have to provide all documentation and assistance as may be 
necessary and reasonably required by Lessee in order to register the Aircraft. 

8.3.4 Lessee shall provide Lessor, no later than one (1) Business Day after Delivery of 
the Aircraft, with evidence of such registration satisfactory to Lessor and the 
Financier.  Lessee shall ensure that the original certificate of registration for the 
Aircraft is kept on the Aircraft or, where it is permitted to be removed, in safe 
custody.  Lessee shall at all times during the Lease Term (or, where Lessee is not 
the operator, the Operator shall) maintain in good standing its corporate existence 
in the State of Registration to enable the registration of the Aircraft in the State of 
Registration. 

8.3.5 Lessee shall ensure that Lessor at all times during the Lease Term is in the 
possession of a copy of the then current certificate of registration of the Aircraft as 
well as the then current Certificate of Airworthiness. 

8.3.6 Lessee shall not take or permit any action or omit to take any action that may 
invalidate any such registration or otherwise prejudice the rights, title and interests 
of Lessor, Owner and the Financier in and to the Aircraft, this Agreement and/or 
any other document relating to the transactions contemplated herein. 

8.4 Mortgage Registration 

8.4.1 If a mortgage registration facility with the Aviation Authority is in existence, or if 
such is not in existence and the State of Registration has a mortgage register for 
movable objects or a similar establishment securing a (first priority) mortgage in 
the Aircraft, Lessor, Owner and/or the Financier, at Lessee’s expense, shall 
establish and register (and Lessee shall assist and cooperate with Lessor, Owner 
and/or the Financier in establishing and registering) the Mortgage and each other 
Security Document as Lessor, Owner and/or the Financier may reasonably require 
with such registration facility in favour of the Financier. 

8.4.2 Where satisfactory registration of the Mortgage in the State of Registration of the 
Aircraft is not possible, Lessor may (if such is possible under the Laws of the State 
of Registration) elect to require the Financier to be entered on the certificate of 
registration for the Aircraft, and the Aviation Authority must confirm that no change 
of registration or de-registration can be effected without the Financier’s approval.  
Lessee shall assist with such registration. 

8.4.3 If an alteration of the registration of a Mortgage and/or any other security right is 
required due to a subleasing or change of registration requested by Lessee, all 
reasonable expenses and fees in connection with such registration are the sole 
responsibility of and shall paid by Lessee upon first demand by Lessor therefor. 
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8.5 Cape Town Convention 

8.5.1 Lessee shall at its own expense fully cooperate with Lessor in the registration and 
filings of the respective interests of Lessor, Owner and the Financier under the 
Cape Town Convention, if and when the provisions of the Cape Town Convention 
are applicable to this Agreement and the leasing of the Aircraft hereunder. 

8.5.2 If and when the provisions of the Cape Town Convention are applicable, Lessee 
shall: 

(a) at Lessor’s request perform such acts and execute and deliver such 
agreements and instruments (including but not limited to any 
subordination), including entering into any amendments to this Agreement 
and/or any other document relating to the transactions contemplated 
herein, as may be determined by Lessor to be necessary or desirable to: 

(i) protect enhance or perfect Lessor’s and the Financier’s interest in 
the Aircraft and each Engine, this Agreement and any other 
document relating to the transactions contemplated herein under 
the Cape Town Convention; and 

(ii) allow Lessor and the Financier to enforce any agreements between 
the parties hereto under the Cape Town Convention; 

(b) provide all assistance and cooperation to Lessor as may be necessary to 
enable Lessor to procure the filing with, and/or registration in the 
international register(s) maintained by, the international registry of the 
Cape Town Convention of any agreement between the parties hereto, 
including this Agreement, the Mortgage and any other document relating 
to the transactions contemplated herein, including making any filing or 
registration through the ‘designated entry point’ (as defined in the Cape 
Town Convention) in the State of Registration; 

(c) not permit without the prior written consent of Lessor any person, other 
than Lessor, to make any international registry filings (including 
prospective filings) under the Cape Town Convention in relation to the 
Aircraft and each Engine and any agreement between the parties hereto, 
including this Agreement or any other document relating to the 
transactions contemplated herein; 

(d) exclude in writing the application of any provision of the Cape Town 
Convention that Lessor deems desirable in connection with the foregoing 
(if permitted by any applicable Law); 

(e) agree that any right of quiet enjoyment under the terms of the Cape Town 
Convention is excluded; and 

(f) be responsible for all costs and expenses associated with the requirements 
of this Clause  8.5 (Cape Town Convention ). 

8.6 Registration Evidence 

As Lessor may reasonably request from time to time, Lessee shall furnish to Lessor 
evidence reasonably satisfactory to Lessor of the registrations and filings required 
under this Clause  8 (Title & Registration ). 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 160 of 2310



  EXECUTION VERSION 
 

HK_BLP.252372.2/JSHM 14  

9 LIENS 

9.1 Permitted Liens 

9.1.1 Lessee shall not, directly or indirectly create, incur, assume or suffer to exist any 
Lien on or with respect to this Agreement, the Aircraft, any Engine or any other 
Aircraft Item, title thereto or any interest therein, except for the following (each a 
“Permitted Lien”): 

(a) the respective rights of Lessor, Owner, the Financier and Lessee as herein 
provided; 

(b) any Lien from time to time created or permitted and subsisting pursuant to 
the Transaction Documents; 

(c) any lien for Taxes not assessed or, if assessed, not yet due and payable, or 
being contested in good faith by appropriate proceedings so long as 
adequate reserves are maintained with respect to such Taxes; 

(d) any lien of a repairer, mechanic, carrier, hangar keeper or other similar lien 
arising in the ordinary course of business and by operation of Law in 
respect of obligations which are not overdue, 

provided that in the case of both Clause  9.1.1(c) and Clause  9.1.1(d): 

(i) adequate resources for the payment of such Taxes or obligations 
have been provided by Lessee; and  

(ii) such proceedings or the continued existence of such lien do not 
give rise to any material likelihood of the asset over which such 
lien is held, or any interest in such assets, being sold, forfeited or 
otherwise lost or of criminal liability on the part of any Indemnitee; 
or 

(e) any permitted sublease, to the extent permitted under this Agreement. 

9.1.2 If Lessee creates or allows the creation by third parties of a Lien other than a 
Permitted Lien, Lessee shall promptly take such steps as are required to procure 
the immediate release thereof. 

9.1.3 If at any time the interests of Lessor, Owner or the Financier are jeopardized by 
such lien, Lessor, Owner or the Financier may cause the Lien to be removed.  
Lessee shall pay promptly on demand any expenses incurred by Lessor, Owner or 
the Financier in connection with such removal. 

10 OPERATION OF AIRCRAFT 

10.1 Costs of Operation 

10.1.1 Lessee is responsible and shall indemnify the Indemnitees for all costs incurred by 
them in connection with the delivery, possession, operation of the Aircraft during 
the Lease Term and the Redelivery of the Aircraft, for profit or otherwise (including 
but not limited to the costs of flight crews, cabin personnel, fuel, oil, lubricants, 
maintenance, insurance, storage, landing and navigation fees, airport charges, 
passenger service and any and all other expenses of any kind or nature, directly or 
indirectly, in connection with or related to the use, movement and operation of the 
Aircraft). 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 161 of 2310



  EXECUTION VERSION 
 

HK_BLP.252372.2/JSHM 15  

10.1.2 The respective obligations of Lessee under this Clause  10.1 (Costs of Operation ) 
shall remain in full force and effect, notwithstanding the expiration, earlier 
cancellation or termination of this Agreement. 

10.2 Lawful Operation 

Throughout the period of this Agreement Lessee may, subject to the proper 
configuration of and/or equipment in the Aircraft, use or permit the use by any 
Operator of the Aircraft in lawful operation for: 

(a) the transportation of passengers, baggage, freight, mail; 

(b) non-commercial flights and positioning flights as may be required for the 
purpose of this Agreement upon and subject to the terms and conditions of 
this Agreement and generally in such manner as complies with all 
regulations and directives of the relevant Aviation Authority and any other 
governmental authorities having jurisdiction; and 

(c) the occasional training, qualifying or reconfirming the status of cockpit 
personnel when such personnel meet the requirements set forth in 
Clause  10.4 (Qualified Personnel ).  Notwithstanding the foregoing, Lessee 
shall not (and shall not permit any Operator to) utilise the Aircraft for 
training purposes to a larger extent than it utilises any other similar aircraft 
in its fleet for such purposes. 

10.3 Prohibited Use 

10.3.1 Lessee shall not, and shall procure that no Operator shall, use the Aircraft for the 
carriage of: 

(a) whole animals living or dead except in the cargo compartments according 
to I.A.T.A. regulations, and except in respect of domestic pet animals 
carried in a suitable container or equivalent device suitable to prevent the 
escape of any liquid and to ensure the welfare of such animal; or 

(b) acids, toxic, chemicals, other corrosive materials, explosives, nuclear fuels, 
wastes, or any nuclear assemblies or components, except as permitted by 
schedule issued by I.A.T.A. from time to time and provided that all the 
requirements for packaging or otherwise contained therein are fulfilled, or 
any other goods, materials or items of cargo of a hazardous nature or 
which could reasonably be expected to cause damage to the Aircraft. 

10.3.2 Lessee shall not permit or cause the Aircraft to be: 

(a) used in any manner or business, which is illegal, nor knowingly carry illegal 
or prohibited goods; 

(b) operated in or over any area or in any manner which may render the 
Aircraft liable either to condemnation, destruction, seizure, requisition or 
confiscation by any authority and will not abandon any part of the Aircraft 
at any location; 

(c) proceeded to, or remain at, any location which for the time being the 
subject of a prohibition order (or similar order or directive) or sanctions or 
restrictions by: 
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(i) any Governmental Authority of the, state of incorporation, the 
State of Registration or the Aircraft Base; 

(ii) any Governmental Authority of the country in which such location 
is situated; 

(iii) the United Nations Security Council; or 

(iv) the People’s Republic of China, Canada, the United States of 
America or the European Union, 

in each case, unless Lessee (or, as the case may be, the Operator) 
complies with any requirements or conditions set out in such prohibition 
order, sanctions or restrictions for the use of, or operation of, the Aircraft 
to such location; 

(d) used, operated or located or suffer or permit the Aircraft to be used, 
operated or located in any manner: 

(i) not covered by the insurances required by or obtained pursuant to 
Clause  16.1 (Insurance ); or 

(ii) in any area excluded from coverage by such insurances; or 

(iii) which would prejudice the interests of the Indemnitees in the 
Insurances, the Aircraft, any Engine or any Part or would subject 
any such person to any risk or criminal liability; 

(e) operated contrary to any Manufacturer’s operating manuals or instructions, 
or in violation of any applicable airworthiness certificate or registration 
relating thereto. 

10.3.3 Lessee shall not, and shall procure that no Operator of the Aircraft shall, at any 
time: 

(a) represent or hold out Lessor, Owner or the Financier as carrying goods or 
passengers on the Aircraft or as being in any way connected or associated 
with any operation or carriage (whether for lease or reward or 
gratuitously) which may be undertaken by Lessee (or the Operator); 

(b) inform any person that Lessor, Owner or the Financier is responsible for 
any costs associated with the Aircraft; 

(c) abandon the Aircraft, the Airframe, any Engine or any Aircraft Item; or 

(d) attempt, or hold itself out as having any power, to sell, lease (other than 
as expressly permitted in this Agreement) or otherwise dispose of the 
Aircraft, the Airframe, any Engine or any Aircraft Item. 

10.4 Qualified Personnel 

10.4.1 The Aircraft shall be flown at all times by a cockpit crew with a valid commercial 
pilot license and instrument rating, a current type rating for the same type as the 
Aircraft (if required by the Aviation Authority), subject to the requirements of the 
insurance. 
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10.4.2 In addition, all other personnel directly or indirectly employed by Lessee (or, as the 
case may be, the Operator) in connection with the operation and maintenance of 
the Aircraft shall have the qualifications and hold the licenses required by the 
Aviation Authority and applicable Law. 

10.5 Consents, Licenses and Permissions 

10.5.1 Lessee warrants that throughout the Lease Term it shall maintain (or procure that 
the Operator maintains) at its own expense from all governmental agencies or 
authorities having jurisdiction over the Aircraft or the operation of the Aircraft all 
requisite consents, licenses and permissions as are or will be required for or in 
connection with the Aircraft, this Agreement and the operation and use of the 
Aircraft. 

10.5.2 Lessee shall, upon Lessor’s request, promptly supply to Lessor copy of such 
consents, licenses and permissions. 

10.6 Location of the Aircraft 

Lessee shall, throughout the Lease Term, ensure that operational control over the 
Aircraft is maintained in the Aircraft Base. 

10.7 Quiet Enjoyment 

Without limitation to Clause  23 (Subordination ), neither Lessor, the Financier, nor 
any Person claiming by, through or under Lessor will, provided no Event of Default 
has occurred and is continuing, interfere with the quiet use, possession and quiet 
enjoyment of the Aircraft by Lessee (or, as the case may be, the Operator) during 
the Lease Term.  The exercise by Lessor or any Indemnitee of their respective 
rights under or as permitted by this Agreement does not constitute such 
interference.  Owner shall and shall procure that the Financier shall provide a Letter 
of Quiet Enjoyment. 

10.8 Eurocontrol and EU ETS 

Lessee shall promptly provide Lessor and the Agent with such information as 
Lessor and Agent may from time to time reasonably request in relation to the 
Operator’s compliance with Eurocontrol and EU ETS Laws (including, without 
limitation, copies of the Operator’s statement of accounts with Eurocontrol and the 
EU ETS Authority), if (by way of operation or otherwise) Aircraft is subject to any 
Eurocontrol or EU ETS Laws provision. 

11 SUBLEASES 

11.1 No Sublease without Lessor Approval 

11.1.1 Lessee shall not sublease or part with the possession, care, custody or control of 
the Aircraft, any Engine and/or any Aircraft Item at any time without the prior 
written consent of Lessor and the Financier.   

11.1.2 Any permitted sublease shall be subject to the terms of   Schedule 12 (Sublease 
Requirements ) and any costs or expenses of Lessor, Owner or the Financier in 
connection with such subleasing shall be at the cost and expense of Lessee. 
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11.2 Wet-Leasing and Charter 

Notwithstanding the foregoing Clause  11.1 (No Sublease without Lessor Approval ), 
Lessee does not require Lessor’s permission to enter into agreements regarding the 
charter, wet lease or similar arrangements in respect of the Aircraft, provided that: 

(a) no Default has occurred and is continuing; and 

(b) the Aircraft at all times during such period remains: 

(i) under the responsibility and operational control of Lessee (or, as 
the case may be, the Operator); 

(ii) subject to insurances complying with this Agreement; 

(iii) subject to the Maintenance Programme Agreement; and 

(iv) under the Operator’s AOC. 

Notwithstanding the provisions of this Clause   11, if any of the provisions of any 
wet-leasing, charter agreement or arrangement conflict with those contained in this 
Agreement, the provisions of this Agreement shall prevail to the extent of any 
conflict and any rights of any party under such wet-leasing, charter agreement or 
arrangement shall be subject and subordinate to this Agreement.  

12 POOLING OF ENGINES AND PARTS 

12.1 No Pooling 

Lessee shall not enter into nor permit any pooling agreement or similar 
arrangement in respect of any Engine, Landing Gear or APU without the prior 
written consent of Lessor and the Financier. 

12.2 Engine Pooling Conditions 

If Lessor and the Financier consent to an engine pooling agreement or similar 
arrangement in accordance with the foregoing Clause  12.1 (No Pooling ), Lessee 
shall (in addition to any additional requirements from Lessor), at Lessee’s cost and 
expense, comply with the following requirements: 

(a) mounting of the Engine(s) is only permitted on aircraft operated by Lessee 
(or, as the case may be, the Operator); 

(b) the Engine(s) must be insured in accordance with the insurance 
requirements as per this Agreement; 

(c) the actual Flight Hours and Cycles for such Engine mounted on another 
aircraft must be reported separately; 

(d) title to the Engine shall at all times remain vested in Owner, free and clear 
of any Liens; 

(e) Lessor shall at all times have correct data concerning which aircraft the 
Engine is installed on; and 

(f) any engine mounted on the Airframe in substitution for the pooled Engine 
must be of a modification status, economic value, age, utility and 
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maintenance status at least equal to or better than the Engine for which it 
substitutes (assuming such substituted Engine was in the condition and 
repair required to be maintained by the terms hereof). 

12.3 Permitted Engine Pooling 

Notwithstanding Clause  12.1 (No Pooling ), Lessee shall be permitted (at Lessee’s 
cost and expense) to mount any Engine on any of the Companion Aircraft on a 
temporary basis, without Lessor’s prior written consent, during the Lease Term 
provided that: 

(a) notice of such temporary mount is given to the Financier prior to or in any 
event as soon as practicable after installation of such Engine on such 
airframe; 

(b) as soon as practicable after installation of such Engine on such airframe, 
but in any event within 30 days thereafter, Lessee shall procure the 
removal of such Engine from such airframe and recover possession and 
control of such Engine; 

(c) Lessee complies with the requirements set out in Clause  12.2 (Engine 
Pooling Conditions ); and 

(d) no Event of Default has occurred and is continuing. 

13 MAINTENANCE 

13.1 General Maintenance Obligation 

During the Lease Term and until the Aircraft is returned to Lessor or sold by 
Owner, Lessee shall, at the expense of Lessee (and, where applicable, shall procure 
that the Operator shall): 

(a) keep the Aircraft airworthy in all respects and in good repair and condition; 

(b) maintain a valid Certificate of Airworthiness for the Aircraft issued by the 
Aviation Authority (except where the Aircraft is undergoing maintenance, 
modification or repair required or permitted by this Agreement) and from 
time to time provide to Lessor a copy on request or upon renewal hereof; 

(c) maintain or cause to be maintained and repaired the Aircraft in accordance 
with: 

(i) the applicable Maintenance Programme Agreement; 

(ii) the maintenance inspection program as defined in the Time Limit 
Maintenance Check Manual as issued by the Manufacturer and 
MPD; 

(iii) the rules and regulations of the Aviation Authority; and 

(iv) to the extent not otherwise required pursuant to Clause  13.1(c)(i) 
to Clause  13.1(c)(iii), the requirements of JAR/EU OPS1 and 
EASA145 or its successor and any other rules and regulations of 
EASA as may be applicable to passenger category aircraft; 
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(d) not change the Maintenance Programme Agreement without the written 
prior consent of Lessor, save that such consent shall not be required for 
changes to the Maintenance Programme Agreement which are mandated 
by the Manufacturer and/or by the Aviation Authority provided that each 
such change is notified to Lessor and the Financier within one (1) month of 
each relevant change being made; 

(e) comply with all applicable Laws and the regulations of the Aviation 
Authority and other aviation authorities (including but not limited to the 
country of manufacture) with jurisdiction over Lessee, Operator or the 
Aircraft, any Engine or any Aircraft Item which relate to the maintenance, 
condition, use or operation of the Aircraft or require any modification or 
alteration to the Aircraft, any Engine or any Aircraft Item; 

(f) give Lessor and the Financier at least ten (10) days written notice as to the 
workscope, time and location of all scheduled Airframe structural 
inspections with intervals of fifteen (15) months or more under the 
Maintenance Programme Agreement; and 

(g) if required by the Aviation Authority (and where not otherwise satisfied for 
the purposes of the Aviation Authority by the item specified at 
Clause  14.6.2, maintain a current certification as to maintenance issued by 
or on behalf of the Aviation Authority in respect of the Aircraft and from 
time to time provide to Lessor and the Financier a copy on written request 
of Lessor and the Financier (as the case may be). 

13.2 Aircraft Documents and Records 

(a) Lessee shall, at its expense, at all times during the Lease Term be 
responsible for and procure that: 

(i) accurate, complete and current records of Aircraft Documents, 
including but not limited to information regarding all flights made 
by, and all maintenance carried out on, the Aircraft (including in 
relation to each Engine and any Aircraft Item subsequently 
installed, before the installation) are kept; 

(ii) all Aircraft Documents are kept in the English language; 

(iii) the Aircraft Documents are kept in such manner as the Aviation 
Authority and EU OPS-1/EASA Part M (as applicable), may from 
time to time require (whether such requirement is imposed on 
Owner, Lessor, Lessee or Operator); and 

(iv) the Aircraft Documents comply with both the mandatory 
requirements and the recommendations of the Manufacturers of 
the Aircraft, any Engine or any Aircraft Item. 

(b) The Aircraft Documents shall be the property of Owner and, at the 
Expiration Date Lessee shall deliver the same (or procure that the same 
are delivered) to Lessor (or to such other party nominated by Lessor) 
provided that Lessee is entitled to take and retain copies thereof.  For the 
avoidance of doubt, Lessee shall furthermore ensure that: 

(i) all Life Limited Parts installed on the Aircraft have full back to birth 
traceability to the original equipment manufacturer, showing life 
consumed prior to installation; 
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(ii) records for any damage repairs made to the Aircraft contain EASA 
and Aviation Authority approval, a full listing of all materials used, 
with appropriate material certification and the original documents 
used to certify the repair; and 

(iii) access to a revision service is maintained (with appropriate 
revisions in English) in respect of all Aircraft Documents, records, 
logs and other materials (as required by applicable Laws and best 
practice of major international air transport operators in respect of 
the Aircraft). 

(c) Lessee shall at its expense keep the Aircraft Documents up-to-date (or 
procure that they are so kept).  Maintenance manuals, the Engine 
maintenance manual and the Aircraft inspection and service bulletin history 
will be kept available to Lessor or a party approved or appointed by Lessor.  
Lessee shall additionally be responsible, at its expense, for the 
maintenance and provision of all operational documentation (including but 
not limited to the technical and cockpit manuals). 

(d) In addition, Lessee shall procure that all records relating to the 
Maintenance Programme Agreement with regard to the Aircraft shall be 
held on an Agreed Tracking System, and that the Financier (or its 
designee) and Lessor shall at all times have full access and inspection 
rights with respect to such Agreed Tracking System with regard to the 
Aircraft. 

13.3 Maintenance Facility 

All maintenance, overhaul and repair of the Aircraft shall be carried out by an 
Approved Maintenance Facility. 

13.4 AD and Service Bulletins Compliance 

At Lessee’s cost and expense, Lessee shall be responsible for compliance with all 
applicable Airworthiness Directives, Mandatory Service Bulletins and Material 
Recommended Service Bulletins requiring compliance during the Lease Term and 
during a period of one hundred eighty (180) days following the Expiration Date, 
including the performance of all Terminating Actions contained therein 
notwithstanding that the last date for compliance with such Terminating Action 
may be a date which is more than one hundred eighty (180) days following the 
Expiration Date. 

13.5 Lessor Inspection 

13.5.1 Lessor and any person designated by Lessor, including without limitation the 
Financier or its Inspection Agent, may (upon giving Lessee at least fourteen (14) 
Business Days written notice, unless an Event of Default has occurred and is 
continuing in which event no notice will be required) at any time visit, inspect and 
survey the Aircraft, any Engine or any other Aircraft Item or any of the Aircraft 
Documents and for such purpose may, subject to any applicable Aviation Authority 
regulation, travel on the flight deck as an observer.  In case Lessor, the Financier 
or its Inspection Agent during such inspection discovers any substantial non-
compliance by Lessee with the provisions of this Agreement, Lessee shall pay to 
Lessor, the Financier or its Inspection Agent on demand all reasonable out-of-
pocket expenses incurred by Lessor, the Financier or its Inspection Agent in 
connection with any such visit, inspection or survey. 
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13.5.2 Lessor or the Financier has no duty to conduct any such visit, inspection or survey 
and has no liability arising out of any such visit, inspection or survey and so long as 
no Event of Default has occurred and is continuing, will not exercise such right 
other than on reasonable notice and so as not to disrupt unreasonably the 
commercial operations of Lessee or, as the case may be, Operator. 

13.5.3 The right to inspect the Aircraft in accordance with this Clause  13.5 (Lessor 
Inspection ) are in the Indemnitees’ economic interest only, and may not in any 
way be construed as an obligation on the Indemnitees to keep the Aircraft 
airworthy nor shall it in any way inflict an operational liability upon the 
Indemnitees. 

13.5.4 If, following any inspection, Lessor, the Financier or any Inspection Agent identifies 
any discrepancy between the operation and/or maintenance of the Aircraft and/or 
the requirements of this Agreement Lessee shall, at its own cost, promptly 
following notice of such discrepancy, take such steps to rectify such discrepancies 
as Lessor and/or the Financier may require.  Where a discrepancy has been 
identified following an inspection, Lessor, the Financier or any Inspection Agent 
may, at Lessee’s cost, conduct further inspections of the Aircraft to verify Lessee’s 
compliance with the terms of this Clause  13.5.4. 

13.5.5 In addition to and without limiting the above, the Inspection Agent shall be e ntitled 
(upon giving Lessee at least fourteen (14) Business Days written notice) to carry 
out the Semi-Annual Inspections.  All Semi-Annual Inspections in any calendar year 
shall be at the cost of Lessee. 

13.6 Removal of Engines 

Subject to Clause  12 (Pooling of Engines and parts ), an Engine can only be 
removed after prior written approvals by Lessor and the Financier (such approval 
not unreasonably to be withheld or delayed) other than where an Engine is 
removed for testing, service, repair, maintenance, overhaul work, alternations or 
modifications or otherwise in accordance with the terms of this Agreement.  Title to 
such removed Engine shall at all times remain vested in Owner, and such removal 
may only be undertaken by personnel of an Approved Maintenance Facility. 

14 REPLACEMENT, MODIFICATIONS AND ADDITIONS 

14.1 Replacement of Engines 

Unless otherwise provided in this Agreement, Lessee shall not without the prior 
written consents of Lessor and the Financier replace any of the Engines (and shall 
procure that no Engine shall be so replaced), provided that such consent shall not 
be required where the Engine is replaced by a replacement engine that is of a 
modification status, economic value, age, utility and maintenance status at least 
equal to or better than the Engine which it replaces (assuming such replaced 
Engine was in the condition and repair required to be maintained by the terms 
hereof), and upon such replacement and compliance with the other provisions of 
this Clause  14 (Replacement, Modifications and Additions ) the replacement engine 
shall become an Engine hereunder. 

14.2 Replacement of APU and Landing Gear 

14.2.1 Unless otherwise provided in this Agreement, Lessee shall not without the prior 
written consents of Lessor and the Financier replace any of the APU or Landing 
Gear (and shall procure that no APU or Landing Gear shall be so replaced). 
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14.2.2 In addition, in the ordinary course of maintenance, service, repair, overhaul or 
testing, Lessee may remove the APU and/or Landing Gear, whether or not worn 
out, unserviceable, lost, stolen, destroyed, seized, confiscated, damaged beyond 
repair or permanently rendered unfit for use; provided that Lessee shall as 
promptly as practicable either reinstall such APU and/or Landing Gear or replace 
such APU and/or Landing Gear pursuant to this Clause  14 (Replacement, 
Modifications and Additions ). 

14.3 Replacement of Parts 

14.3.1 Lessee, at its own cost and expense, shall promptly replace (or procure that there 
are replaced) all Parts which may from time to time become worn out, lost, stolen, 
destroyed, seized, confiscated, damaged beyond repair or permanently rendered 
unfit for use for any reason whatsoever. 

14.3.2 In addition, in the ordinary course of maintenance, service, repair, overhaul or 
testing, Lessee may remove any Part, whether or not worn out, unserviceable, lost, 
stolen, destroyed, seized, confiscated, damaged beyond repair or permanently 
rendered unfit for use; provided that Lessee shall as promptly as practicable either 
reinstall such Part or replace such Part pursuant to this Clause  14 (Replacement, 
Modifications and Additions ). 

14.3.3 Each replacement part shall be free and clear of all Liens (other than Permitted 
Liens), shall be in as good operating condition and shall have a modification status, 
economic value, age, utility and maintenance status at least equal to or better than 
the Part replaced (assuming such replaced Part was in the condition and repair 
required to be maintained by the terms hereof) and shall have documentation 
certifying compliance with all applicable requirements stipulated by EASA and the 
Aviation Authority. 

14.3.4 All replacement Parts shall be Original Equipment Manufacturer (OEM) parts.  
Lessee shall not use (and shall procure that there are not used) Part Manufacturer 
Authorization (“PMA”) parts for the replacement of any Parts, without the prior 
written approval of Lessor. 

14.3.5 Where Lessee installs a replacement Part which is a serial numbered Part 
exceeding a value of US$500,000, in addition to Lessee’s obligations in respect of 
record-keeping, Lessee shall give notice to the Financier and Lessor of the 
installation of such Part prior to or in any event as soon as practicable after 
installation of such Part. 

14.3.6 Without prejudice to the provisions of Clause  19 (Redelivery of Aircraft ), the 
provisions of this Clause  14.3 (Replacement of Parts ) shall not require Lessee to 
rectify any normal wear and tear on cabin and cockpit equipment and installations, 
nor shall this Clause  14.3 (Replacement of Parts ) apply to the exterior paintwork of 
the Aircraft. 

14.4 Title to Replaced Engines, APU, Landing Gear and Parts 

Any Engine, APU, Landing Gear or Part removed from the Aircraft remains the 
property of Owner and subject to this Agreement, no matter where located, until 
such time as such Engine, APU, Landing Gear or Part has been replaced by an 
engine, auxiliary power unit, landing gear or part which has been incorporated or 
installed in or attached to the Aircraft pursuant to the requirements for 
replacement as per this Clause  14 (Replacement, Modifications and Additions ), and 
title to such replacement engine, auxiliary power unit, landing gear or part shall at 
the time of installation be vested in Owner. 
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14.5 Alterations, Modifications and Additions 

14.5.1 Except as otherwise provided in this Agreement, Lessee shall not make (and shall 
procure that there is not made) any system design alteration, modification or 
addition (other than any required pursuant to any other provision of this 
Agreement) to the Aircraft (including, but not limited to, galleys, lavatories or 
avionics) without the prior written consents of Lessor and the Financier; provided, 
however, that (notwithstanding Lessor having given such consent) at Lessor’s 
option, Lessee shall on or before the Expiration Date, restore the Aircraft to the 
condition it was in prior to the accomplishment of any such alteration, modification 
or addition, assuming such condition was in compliance with the terms of this 
Agreement. 

14.5.2 Lessee, at its own expense, shall make such alterations, modifications and 
additions to the Aircraft as may be required from time to time to comply with:  

(a) Airworthiness Directives, Mandatory Service Bulletins and Material 
Recommended Service Bulletins issued in accordance with Clause  13.4 (AD 
and Service Bulletins Compliance ); and 

(b) all regulations of EASA and the Aviation Authority, 

together with those of any other applicable aviation authority, which require 
compliance during the Lease Term. 

14.6 Title to Parts 

14.6.1 Subject to the provisions hereof, title to all parts incorporated or installed in or 
attached or added to the Aircraft as the result of any replacement, alteration, 
modification or addition shall, without further act, vest in Owner and shall 
thereafter be deemed a Part and become subject to this Agreement and the 
Mortgage; provided, however, that so long as no Default or Event of Default shall 
have occurred and be continuing, at any time during the Lease Term, Lessee may 
remove any such Part from the Aircraft, provided that: 

(a) such Part is in addition to and not in replacement of or in substitution for, 
any Part originally incorporated or installed in or attached to the Aircraft at 
the time of delivery thereof or any Part in replacement of, or substitution 
for, any such original Part; 

(b) such Part is not required to be incorporated or installed in or attached or 
added to the Aircraft pursuant to the terms hereof; 

(c) such Part can be removed from the Aircraft without diminishing or 
impairing the value, utility or airworthiness which the Aircraft would have 
had at such time had such alteration, modification or addition not 
occurred; and 

(d) such Part is not required to be installed on or attached to the Aircraft by 
EASA and the Aviation Authority in order to maintain the airworthiness 
certification of the Aircraft for passenger operation. 

14.6.2 Upon the removal by Lessee of any such Part as provided above, title thereto shall, 
without further act, vest in Lessee and such Part shall no longer be deemed a Part 
hereunder.  Upon removal of such Part, Lessee shall restore the area where such 
Part was removed, so that it is in the condition it would have been had such Part 
not been installed, assuming such condition was in compliance with the terms of 
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this Agreement, and so that such removal is undetectable.  Title to any Part not 
removed by Lessee as above provided prior to the return of the respective Aircraft 
Item to Lessor hereunder shall remain with Owner. 

14.7 Storage 

Lessee undertakes that for the duration of the Lease Term, it shall and shall 
procure that any Engine or Aircraft Item which is not installed on the Aircraft is 
properly, securely and safely stored and insured in accordance with the 
requirements of this Agreement, and kept free from Liens (other than Permitted 
Liens).  Lessee further undertakes that for the duration of the Lease Term, it shall 
ensure at its own cost that all Aircraft Documents, along with updates and 
amendments generated during the Lease Term, are always properly and securely 
stored in a fire-proof environment. 

14.8 Documentation 

Lessee shall at its own expense take all such steps and execute, and procure the 
execution of, all such instruments as Lessor may require and which are necessary 
to ensure that the title in accordance with the provisions of this 
Clause  14 (Replacement, Modifications and Additions ) so passes to Owner 
according to all applicable Laws.  At any time when requested by Lessor, Lessee 
shall cause all such additional instruments to be kept, filed and recorded and to be 
re-executed, refiled and re-recorded in the appropriate office pursuant to applicable 
Law to perfect, protect and preserve the rights and interests of Lessor, Owner and 
the Financier hereunder and in the Aircraft.  When requested by Lessor, Lessee 
shall provide evidence to Lessor’s satisfaction (including the provision, if required, a 
bill of sale and/or one or more legal opinions) that title has so passed to Owner. 

15 INDEMNIFICATION 

15.1 Indemnification: operational 

Lessee shall at all times indemnify and hold harmless on demand each Indemnitee 
from and against all and any Losses (including, without limitation, any Losses 
incurred by any Indemnitee pursuant to, or as contemplated by, clause 15.2 of the 
Facility Agreement) and any reasonable attorneys’ fees and other reasonable costs 
and expenses in connection therewith or in establishing the right to indemnification 
hereunder, including any of the foregoing arising or imposed under the doctrine of 
strict or absolute liability (in each case, other than Taxes to the extent each 
Indemnitee is entitled to be indemnified for Taxes under 
Clause  15.2 (Indemnification: Taxes )) (regardless of when the same are made or 
incurred): 

(a) which may at any time be suffered or incurred directly or indirectly as a 
result of, or in any way connected with, the possession, performance, 
transportation, management, sale, ownership, registration, mortgage, 
charging, control, replacement, exchange, removal, pooling, interchange, 
importation, exportation, storage, presence, condition, refurbishment, 
maintenance, service, repair, overhaul, purchase, leasing, wet-leasing, 
sub-leasing, delivery, redelivery, use or operation of the Aircraft (either in 
the air or on the ground) or any part of the Aircraft, whether or not any 
such Loss may be attributable to any defect in the Aircraft or any part of 
the Aircraft or to the design, testing or use of the Aircraft or otherwise, and 
regardless of when the same shall arise, for profit or otherwise (including 
but not limited to the costs of flight crews, cabin personnel, fuel, oil, 
lubricants, maintenance, insurance, storage, landing and navigation fees, 
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airport charges, passenger service and any and all other expenses of any 
kind or nature, directly or indirectly, in connection with or related to the 
use, movement and operation of the Aircraft); or 

(b) the accuracy, validity or traceability of any of the Aircraft Documents; or 

(c) which arise out of any act or omission of Lessee which invalidates any of 
the insurances required by this Agreement; or 

(d) any transaction, approval, or document contemplated by this Agreement or 
any other related documents or given or entered into in connection 
herewith or therewith by Lessee; or 

(e) which arise out of a breach of this Agreement or any other Transaction 
Document by Lessee; or 

(f) which are in relation to preventing or attempting to prevent the arrest, 
confiscation, seizure, taking in execution, impounding, forfeiture or 
detention of the Aircraft, any Engine or Part or securing its release; or 

(g) which may at any time be suffered or incurred as a consequence of any 
design, article or material in the Aircraft or any part of the Aircraft or the 
operation or use of the Aircraft constituting an infringement of patent, 
copyright, trade mark, design or other proprietary right or a breach of any 
obligation of confidentiality owed to any Person. 

15.2 Indemnification: Taxes 

Lessee shall at all times indemnify and hold harmless on demand each Indemnitee 
from and against all and any Taxes (including, without limitation, any Taxes 
incurred by any Indemnitee pursuant to, or as contemplated by, clause 13.2 of the 
Facility Agreement) from time to time suffered or incurred by any Indemnitee and 
any reasonable attorneys’ fees and other reasonable costs and expenses in 
connection therewith or in establishing the right to indemnification hereunder, 
including any of the foregoing arising or imposed under the doctrine of strict or 
absolute liability (regardless of when the same are made or incurred): 

(a) which are levied or assessed on, or in respect of, the Aircraft; or 

(b) which may at any time be suffered or incurred directly or indirectly as a 
result of, or in any way connected with, the possession, performance, 
transportation, management, sale, ownership, registration, mortgage, 
charging, control, replacement, exchange, removal, pooling, interchange, 
importation, exportation, storage, presence, condition, refurbishment, 
maintenance, service, repair, overhaul, purchase, leasing, wet-leasing, 
sub-leasing, delivery, redelivery, use or operation of the Aircraft (either in 
the air or on the ground) or any part of the Aircraft, whether or not any 
such Loss may be attributable to any defect in the Aircraft or any part of 
the Aircraft or to the design, testing or use of the Aircraft or otherwise, and 
regardless of when the same shall arise. 

15.3 Indemnification: Flow Through 

Without prejudice to the generality of any other provision of this Agreement, 
Lessee covenants, undertakes and agrees that it will pay to Lessor on demand by 
Lessor amounts equal to any and all amounts which may from time to time be or 
become payable or expressed to be payable by Lessor to the Financier or related 
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indemnitee under or pursuant to the Facility Agreement whether or not the 
obligation of, and recourse to, Lessor or any other person for payment of any such 
amount is limited by any provision limiting recourse.  Any such amount shall be 
paid in the currency in which such amount is payable or expressed to be payable 
under, and in accordance with the Facility Agreement. 

15.4 Lessee Release 

Lessee hereby waives and releases each Indemnitee from any Losses (whether 
existing now or hereafter arising) for or on account of or arising or in any way 
connected with injury to or death of personnel of Lessee or loss or damage to 
property of Lessee or the loss of use of any property which may result from or arise 
in any manner out of or in relation to the ownership, leasing, condition, use or 
operation of the Aircraft, any Engine or any other Aircraft Item, either in the air or 
on the ground, or which may be caused by any defect in the Aircraft, any Engine or 
any other Aircraft Item from the material or any article used therein or from the 
design or testing thereof, or use thereof, or from any maintenance, service, repair, 
overhaul or testing of the Aircraft, any Engine or any other Aircraft Item regardless 
of when such defect may be discovered, whether or not the Aircraft, any Engine or 
any other Aircraft Item is at the time in the possession of  Lessee, and regardless of 
the location of the Aircraft, any Engine or any other Aircraft Item at any such time. 

15.5 Payment and Subrogation 

15.5.1 Lessee shall pay directly on an After-Tax Basis to each Indemnitee all amounts due 
under this Clause  15 (Indemnification ) within three (3) Business Days of demand. 

15.5.2 Upon payment in full to any Indemnitee of any indemnities contained in this 
Clause  15 (Indemnification ) by Lessee, subject to any rights the insurer may have, 
Lessee shall be subrogated to all rights and remedies which such indemnified party 
has or may have against the Manufacturer or any other Person. 

15.6 Mitigation 

Lessee shall at all times indemnify each Indemnitee on demand for all costs and 
expenses reasonably incurred by that Indemnitee as a result of any steps taken by 
it to mitigate the Losses or Taxes for which it is indemnified under 
Clause  5.4 (Currency Indemnity ), Clause  6.1 (Tax Indemnity ) and this 
Clause  15 (Indemnification ). An Indemnitee is not obliged to mitigate such 
amounts regardless of when such costs or expenses are incurred. 

15.7 Survival 

The respective obligations of Lessee under this Clause  15 (Indemnification ) shall 
remain in full force and effect, notwithstanding the expiration or earlier cancellation 
or termination of this Agreement. 

16 INSURANCE 

16.1 Insurance 

Throughout the Lease Term (and for liability insurances for a minimum period of 
two (2) years from the Redelivery of the Aircraft under this Agreement or until the 
next “D” check or equivalent according to the Maintenance Programme Agreement 
performed on the Aircraft, whichever is earlier, Lessee shall, at its own expense, 
effect and maintain in full force and effect the types of insurance, conditions and 
amounts of insurance (including deductibles) described in  Schedule 9 (Insurance 
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Requirements ) through such brokers and with such insurers of recognized standing 
and responsibility who normally participate in the aviation insurance market.  
Pursuant to   Schedule 9 (Insurance Requirements ), Lessee shall cause: 

(a) the Financier to be named as sole loss payee for the Agreed Value; 

(b) each Indemnitee (and their respective Affiliates) to be named as additional 
insured parties under the hull and spares insurances and the liability 
insurances required to be maintained by Lessee under this Agreement; and 

(c) all Indemnitees and any other party that Lessor may reasonably require to 
be named as additional insured parties under Lessee’s aviation and general 
third party liability insurance maintained by Lessee under this Agreement 
(the parties mentioned under Clause  16.1(b) and Clause  16.1(c) shall 
collectively be referred to as the “Additional Insured”). 

16.2 Engine Endorsement 

16.2.1 If Lessee installs a third party engine on the Aircraft, either: 

(a) Lessee’s hull insurance coverage on the Aircraft must increase 
automatically to such higher amount as is necessary in order to satisfy 
both the Financier’s requirement to receive the Agreed Value in the event 
of a Total Loss and the amount required by the third party engine owner; 
or 

(b) separate additional insurance on such engine must attach in order to 
satisfy separately the requirements of Lessee to such third party engine 
owner. 

16.2.2 If Lessor and the Financier permit Lessee to pool the Engines pursuant to the 
provisions of Clause  12 (Pooling of Engines and parts ), such Engines mounted or 
being mounted on another aircraft operated by Lessee not being a Companion 
Aircraft must be separately insured either: 

(a) as if it was a leased engine (Leased Engine Endorsement); or 

(b) insured otherwise satisfactorily to Lessor, 

to protect Owner’s, Lessor’s and the Financier’s interests herein and in the Engine.  
The Engine Agreed Value shall be as stipulated in   Schedule 9 (Insurance 
Requirements ).  In both Clause  16.2.2(a) and Clause  16.2.2(b) the Loss Payee 
shall be noted as loss payee and the Additional Insured shall remain Additional 
Insured with regard to legal liability insurance covering that specific Engine.  Any 
additional premium in respect of this endorsement or separate engine insurance 
shall be paid by Lessee. 

16.3 Assignment 

If Lessor, Owner or the Financier sell or otherwise dispose of any interest in the 
Aircraft or assign all or any of its rights under this Agreement (to the extent 
permitted under this Agreement) or otherwise disposes of any interest in the 
Aircraft to any other Person, Lessee shall procure that such Person hereunder be 
added as loss payee and/or additional insured in the policies effected hereunder 
and enjoy the same rights and insurance enjoyed by Lessor, Owner or the 
Financier under such policies.  For the avoidance of doubt: 
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(a) Lessor, Owner or the Financier or the other Indemnitees, as applicable, 
who have not so assigned or disposed of their rights or interest must 
continue to be covered by such policies; and 

(b) the assigning or disposing Lessor, Owner or the Financier, as applicable, 
must continue to be covered for product liability insurance for a minimum 
period of two (2) years such assignment or disposal, or until the next 
major check performed on the Aircraft, whichever is the earlier. 

16.4 Deductibles 

If there is a material adverse change in the financial condition of Lessee which 
Lessor reasonably believes will cause Lessee to be unable to pay the deductible 
upon the occurrence of a partial loss of the Aircraft or an Engine, then Lessor may 
require Lessee at Lessee’s expense to lower its deductibles on the insurance 
maintained hereunder to a level which is available on commercially reasonable 
terms in the insurance market. 

16.5 Other Insurance 

16.5.1 Lessor may from time to time require Lessee, at Lessee’s expense, to effect such 
other insurance or such variations to the terms of the existing insurance as may 
then be customary in the airline industry applicable to the Aircraft and at the time 
commonly available in the insurance market. 

16.5.2 Lessee may not without the prior written approval of Lessor take out any insurance 
or procure any reinsurance in respect of the Aircraft other than those required by 
this Agreement unless relating solely to hull total loss, business interruption, engine 
break-down, profit commission and deductible risk. 

16.6 Information Obligation 

16.6.1 Upon request from Lessor or the Financier, Lessee shall provide Lessor or the 
Financier with any information reasonably requested by Lessor or the Financier 
(including insurance certificates) from time to time concerning the insurance 
maintained with respect to the Aircraft or in connection with any claim being made 
or proposed to be made thereunder. 

16.6.2 Lessee herewith authorizes Lessor or the Financier to contact Lessee’s insurance 
broker directly and acquire any information regarding insurances in connection with 
this Agreement. 

16.6.3 Lessee and its insurance/reinsurance underwriters or brokers shall promptly advise 
Lessor or the Financier in writing of any default in the payment of any premium 
and of any other act or omission on the part of Lessee which might invalidate or 
render unenforceable, in whole or in part, any insurance on the Aircraft. 

16.6.4 Lessee shall promptly notify Lessor and the Financier of any occurrence, event or 
circumstance likely to given rise to a claim under the insurances and shall notify 
Lessor and the Financier of any such subsequent claims. 

16.7 Renewal 

Prior to the expiration or termination date of any insurance required hereunder, 
Lessee shall provide Lessor and the Financier with fax or e-mail confirmation from 
Lessee’s insurance brokers that renewed certificates of insurance evidencing the 
renewal or replacement of such insurance and complying with  Schedule 
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9 (Insurance Requirements ) will be issued on the termination date of the prior 
certificate.  No less than (7) days prior to such renewal, Lessee shall furnish its 
brokers’ certificates of insurance and insurance brokers’ letter of undertakings (and, 
if applicable, certificates of reinsurance and reinsurance brokers’ letter of 
undertakings) to Lessor and the Financier. 

16.8 Reinsurance 

Any reinsurance must be maintained with reinsurers and brokers approved by 
Lessor and the Financier.  Such reinsurance must in all respects (including amount) 
in accordance with this Clause  16 (Insurance ) and   Schedule 9 (Insurance 
Requirements ) be satisfactory to Lessor and the Financier and contain: 

(a) a cut-through and assignment clause satisfactory to Lessor and the 
Financier, in each case acting reasonably; and 

(b) a provision that payment will be made notwithstanding any bankruptcy, 
insolvency, liquidation or dissolution of any of the original insurers. 

16.9 Failure to Insure 

If at any time Lessee fails to maintain insurance in compliance with this 
Clause  16 (Insurance ), Lessor may do any of the following (without prejudice to 
any other rights which it may have under this Agreement by reason of such 
failure): 

(a) pay any premiums due or to effect or maintain insurance satisfactory to 
Lessor and the Financier or otherwise remedy such failure in such manner 
as Lessor considers appropriate (and Lessee shall upon demand reimburse 
Lessor in full for any amount so expended by Lessor in that connection); or 

(b) at any time while such failure is continuing, to require the Aircraft to 
remain at any airport or (as the case may be), proceed to and remain at 
any airport designated by Lessor and the Financier, until such failure is 
remedied to Lessor’s satisfaction. 

17 EVENTS OF LOSS 

17.1 Notice of Total Loss 

Lessee shall notify Lessor and the Financier in writing within twenty four (24) hours 
after the occurrence of a Total Loss of the Aircraft. 

17.2 Payment of Insurance Proceeds 

In case of the occurrence of a Total Loss of the Aircraft, all insurance proceeds 
payable by the insurer(s) shall be payable to the Loss Payee.  Lessor and Lessee 
shall proceed diligently and cooperate fully with each other in the recovery of any 
and all Total Loss Proceeds under the hull, spares all risks and hull war and spares 
war insurance. 

17.3 Total Loss of Aircraft 

17.3.1 In case of a Total Loss of the Aircraft, the leasing of the Aircraft hereunder is 
terminated and Lessor shall be released of its obligations under this Agreement but 
Lessee shall continue to pay Rent and any other payments due and owing under 
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the Transaction Documents until receipt by the Loss Payee of the Agreed Value and 
receipt by Lessor of all other amounts then due under this Agreement. 

17.3.2 In case the insurer(s) have not paid out the Agreed Value to the Loss Payee within 
ninety (90) days after the Total Loss Date, Lessee shall pay to the Loss Payee an 
amount equal to the Agreed Value and all Rent through such date.  In case the 
insurers pay out an amount to the Loss Payee which is less than the Agreed Value, 
Lessee shall pay to the Loss Payee the balance of the difference between the 
amount paid out by the insurers and the Agreed Value. 

17.3.3 Upon: 

(a) receipt by the Loss Payee of the payment(s) from Lessee made reference 
to in the previous paragraph; and 

(b) receipt by Lessor of all other amounts then due under this Agreement, 

Lessor shall, and shall procure that the Loss Payee shall assign to Lessee any and 
all rights they might have in respect of receiving the insurance proceeds from the 
insurer(s). 

17.3.4 Upon receipt by Loss Payee of the Agreed Value and receipt by Lessor of all other 
monies payable by Lessee under this Agreement, this Agreement shall terminate. 

17.4 Surviving Engine(s) 

If a Total Loss of the Aircraft occurs and there has not been a Total Loss of an 
Engine or Engines, then, provided no Event of Default has occurred and is 
continuing, at the request of Lessee and on receipt by Loss Payee and Lessor of all 
monies due under Clause  17.3 (Total Loss of Aircraft ) and payment by Lessee of all 
airport, navigation and other charges on the Aircraft, Lessor will procure that 
Owner transfers all its rights, title and interest in the surviving Engine(s) to Lessee 
or to Lessee’s insurers, as applicable, and at Lessee’s cost, but without any 
responsibility, condition or warranty of any kind whatsoever express or implied on 
the part of Lessor other than as to freedom from any Lessor’s Lien.  Owner shall 
also assign to Lessee, at Lessee’s cost, any existing Manufacturer’s warranties (to 
the extent reasonably possible). 

17.5 Total Loss Engine 

17.5.1 Upon the occurrence of a Total Loss with respect to an Engine, under 
circumstances in which there has not occurred a Total Loss with respect to the 
Aircraft, Lessee shall forthwith (and in any event within five (5) Business Days after 
such occurrence) give Lessor a written notice thereof and Lessee shall replace such 
Engine as soon as reasonably possible, but in any event,  

, by duly 
conveying to Owner, free and clear of all Liens (other than Permitted Liens), title to 
another engine of the same or an improved model and suitable for installation and 
use on the Airframe. 

17.5.2 The replacement engine must have a value and utility at least equal to, and be in 
as good operating condition as, the Engine with respect to which such Total Loss 
has occurred, based on but not limited to: 

(a) Cycles accumulated on each Engine Life Limited Part; 
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(b) Flight Hours accumulated since new (and accumulated since completion of 
the most recent shop visit if a shop visit has previously been 
accomplished), 

assuming such Engine was of the value and utility and in the condition and repair 
as required by the terms hereof immediately prior to the occurrence of such Total 
Loss.  Lessor and the Financier are entitled at Lessee’s expense to inspect such 
replacement engine, which may include, at the option of Lessor or the Financier (as 
the case may be): 

(c) a full borescope inspection of the compressor, turbine and combustion 
sections of the replacement engine; and 

(d) a records inspection, and the results of each such inspection shall be 
satisfactory to Lessor and the Financier. 

17.5.3 Upon acceptance by Lessor, such replacement engine is deemed an “Engine”, as 
defined herein for all purposes hereunder.  Lessee shall take such action and 
execute and deliver such documents, including, but not limited to a bill of sale, a 
supplement hereto and legal opinions, as Lessor or the Financier may reasonably 
request in order that any such replacement Engine is duly and properly titled in the 
name of Owner, mortgaged and leased hereunder to the same extent as any 
Engine replaced thereby.  No Total Loss covered by this Clause  17.5 (Total Loss 
Engine ) shall result in any reduction or abatement of any Rent. 

17.6 Total Loss APU 

17.6.1 Upon the occurrence of an Total Loss with respect to the APU, under circumstances 
in which there has not occurred an Total Loss with respect to the Aircraft, Lessee 
shall as soon as possible (but in any case no later than within five (5) Business 
Days) give Lessor a written notice thereof and Lessee shall replace such APU as 
soon as reasonably possible (but in any event, before the Expiration Date and not 
more than sixty (60) days after the occurrence of such Total Loss), by duly 
conveying to Lessor, free and clear of all Liens, title to another auxiliary power unit 
of the same or an improved model and suitable for installation and use on the 
Airframe.  The replacement auxiliary power unit must have a value and utility at 
least equal to, and be in as good operating condition as, the APU with respect to 
which such Total Loss has occurred.  Lessor and the Financier may at Lessee’s 
expense inspect such replacement auxiliary power unit, and the results of each 
such inspection shall be satisfactory to Lessor and the Financier. 

17.6.2 Upon acceptance by Lessor and the Financier, such replacement auxiliary power 
unit shall be deemed an “APU”, as defined herein for all purposes hereunder.  
Lessee shall take such action and execute and deliver such documents (including, 
but not limited to a bill of sale and legal opinions) as Lessor may reasonably 
request in order that any such replacement auxiliary power unit is duly and 
properly titled in the name of Lessor, mortgaged and leased hereunder to the same 
extent as any APU replaced thereby.  No Total Loss covered by this 
Clause  17.6 (Total Loss APU ) shall result in any reduction or abatement of any 
Rent. 

17.7 Total Loss Landing Gear 

17.7.1 Upon the occurrence of an Total Loss with respect to a Landing Gear, under 
circumstances in which there has not occurred an Total Loss with respect to the 
Aircraft, Lessee shall as soon as possible (but in any case no later than within five 
(5) Business Days) give Lessor a written notice thereof and Lessee shall replace 
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such Landing Gear as soon as reasonably possible, but in any event, before the 
Expiration Date  

 by duly conveying to Owner, free and clear of all Liens, title to another 
landing gear of the same or an improved model and suitable for installation and 
use on the Airframe.  The replacement landing gear must have a value and utility 
at least equal to, and be in as good operating condition as, the Landing Gear with 
respect to which such Total Loss has occurred.  Lessor and the Financier may at 
Lessee’s expense inspect such replacement auxiliary power unit, and the results of 
each such inspection shall be satisfactory to Lessor and the Financier. 

17.7.2 Upon acceptance by Lessor, such replacement landing gear shall be deemed a 
“Landing Gear”, as defined herein for all purposes hereunder.  Lessee agrees to 
take such action and execute and deliver such documents (including, but not 
limited to a bill of sale and legal opinions) as Lessor may reasonably request in 
order that any such replacement landing gear is duly and properly titled in the 
name of Owner, mortgaged and leased hereunder to the same extent as any 
Landing Gear replaced thereby.  No Total Loss covered by this Clause  17.7 (Total 
Loss Landing Gear ) shall result in any reduction or abatement of any Rent. 

17.8 Payments Governmental Agency 

17.8.1 Payments received by Lessor or Lessee from any Governmental Authority with 
respect to a Total Loss resulting from the condemnation, confiscation or seizure of, 
or requisition of title to or use of the Aircraft or the Airframe, shall be retained by 
Lessor, if received by Lessor, or promptly paid over to Lessor, if received by 
Lessee. 

17.8.2 Provided that: 

(a) the Loss Payee has received the Agreed Value from the insurer(s) or from 
Lessor on behalf of any insurer(s); 

(b) no Event of Default under this Agreement has occurred and is continuing; 
and 

(c) Lessor has received all other amounts then due under this Agreement, 

Lessor shall pay to Lessee any amount received by Lessor in accordance with this 
Clause  17.8 (Payments Governmental Agency ). 

17.8.3 Payments received by Lessor or Lessee from any Governmental Authority with 
respect to a Total Loss resulting solely from the condemnation, confiscation or 
seizure of, or requisition of title to or use of any Engine shall be paid over to, or 
retained by, Lessee, provided that Lessee shall have fully performed its obligations 
under Clause  17.5 (Total Loss Engine ) with respect to such Engine and Lessor has 
received all amounts then due under this Agreement. 

17.8.4 Payments received by Lessor or Lessee from any Governmental Authority with 
respect to a requisition of use during the Lease Term of the Aircraft or any of the 
Engines, which requisition does not constitute a Total Loss, shall, so long as no 
Event of Default has occurred and is continuing and provided that Lessor has 
received all amounts then due under this Agreement, be paid to, or retained by, 
Lessee. 
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18 OTHER LOSS OR DAMAGE 

18.1 Continuing Obligations 

If the Aircraft, any Engine or any Aircraft Item suffers loss or damage not 
constituting a Total Loss of the Aircraft, all of the obligations of Lessee under this 
Agreement (including payment of Rent) will continue in full force. 

18.2 Procedure 

18.2.1 In the event of any loss or damage to the Aircraft which does not constitute a Total 
Loss of the Aircraft, or any loss or damage to any Engine or Aircraft Item, Lessee 
shall at its sole cost and expense or shall have its insurers fully repair the Aircraft, 
any Engine or Aircraft Item in such manner that the Aircraft, Engine or Aircraft 
Item is in an airworthy condition and substantially the same condition as it was 
immediately prior to such loss or damage. 

18.2.2 All repairs shall be performed in a manner which preserves and maintains all 
warranties and service life policies to the same extent as they existed prior to such 
loss or damage.  Lessee shall notify Lessor forthwith of any loss, theft or damage 
to the Aircraft, any Engine or any Aircraft Item for which the cost of repairs is 
estimated to exceed the Damage Notification Threshold, together with Lessee’s 
proposal for carrying out the repair.  In the event that Lessor does not agree with 
Lessee’s proposals for repair, Lessor shall so notify Lessee within five (5) Business 
Days after its receipt of such proposal.  In such case, Lessee shall not commence 
any repairs and Lessor and Lessee shall in good faith enter into discussions in order 
to reach a mutual agreeable solution. 

18.2.3 If an Event of Default has occurred and is continuing, any insurance proceeds from 
the insurers shall be paid to the Loss Payee. 

18.3 Government Requisition 

If the Aircraft, any Engine or any Aircraft Item is requisitioned for use by any 
Governmental Authority, Lessee shall promptly notify Lessor of such requisition.  All 
of Lessee’s obligations under this Agreement will continue as if such requisition had 
not occurred.  So long as no Event of Default has occurred and is continuing and 
Lessor has received all amounts then due under this Agreement, all payments 
received by Lessor or Lessee from such Governmental Authority will be paid over to 
or retained by Lessee.  If a Default or Event of Default has occurred and is 
continuing or if Lessor has not received all amounts then due under this 
Agreement, all payments received by Lessee or Lessor from such Governmental 
Authority may be used by Lessor to satisfy any obligations owing by Lessee. 

19 REDELIVERY OF AIRCRAFT 

19.1 Redelivery 

19.1.1 Lessee, at its own expense, shall on the Expiration Date redeliver the Aircraft in the 
Redelivery Condition by delivering the same forthwith to Lessor at the Redelivery 
Location (“Redelivery”).  Lessor and Lessee shall evidence Lessor’s acceptance of 
the Aircraft, and any exceptions thereto, by executing the Aircraft Redelivery 
Receipt. 
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19.2 Redelivery Conditions 

Lessee shall redeliver the Aircraft to Lessor in accordance with the following 
requirements (the “Redelivery Conditions”): 

  
 

  

  
 
 
 
 
 

 

19.3 Technical Report 

19.3.1 Six (6) months prior to the Expiration Date (and in an updated form at Redelivery), 
Lessee shall provide Lessor with a technical evaluation regarding the general 
technical condition of the Aircraft (in a form and substance reasonably satisfactory 
to Lessor). 

19.3.2 In addition upon Lessor’s request, Lessee shall make copies available of: 

(a) drawings of the interior configuration of the Aircraft (both as it presently 
exists and as it will exist at return); 

(b) an Airworthiness Directive status list; 

(c) a service bulletin incorporation list; 

(d) rotable tracked, hard-time and life-limited component listings; 

(e) a list of Lessee-initiated modifications and alterations; 

(f) interior material burn certificates; 

(g) the relevant portions of the Maintenance Programme Agreement required 
for bridging to the most current version of the MPD; 

(h) the complete work scope for the checks, inspections and other work to be 
performed prior to return; 

(i) a forecast of the checks, inspections and other work to be performed 
within eighteen (18) months after return of the Aircraft; 

(j) a list of all no-charge service bulletin kits with respect to the Aircraft which 
were ordered by Lessee from Manufacturer or the Engine Manufacturer; 

(k) current Engine disk sheets and a description of the last shop visit for each 
Engine; 

(l) a dent and buckle mapping chart; and 
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(m) any other data which is reasonably requested by Lessor. 

19.4 Redelivery Inspection 

19.4.1 Upon the earlier date of: 

(a) the Aircraft being taken out of service; and 

(b) commencement of the pre-Redelivery C-Check,  

Lessor and/or its representatives as soon as practicable will begin its inspection 
(the “Redelivery Inspection”) which inspection may include, but shall not be 
limited to: 

(i) a systems functional and operational inspection of the Aircraft 
(and other types of reasonable inspections based upon the Aircraft 
type, age, use and other known factors with respect to the 
Aircraft); 

(ii) the inspections requirements as per   Schedule 7 (Redelivery 
Conditions ); and 

(iii) a full inspection of the Aircraft Documents (including records and 
manuals). 

19.4.2 Any negative deviations from the Aircraft Redelivery Conditions set forth herein 
shall be corrected by Lessee at its cost prior to the Acceptance Flight described in 
Clause  19.5 (Acceptance Flight & Borescope Inspection ). 

19.5 Acceptance Flight & Borescope Inspection 

19.5.1 Immediately prior to the Redelivery of the Aircraft, Lessee will carry out for Lessor 
and/or Lessor’s representatives the Acceptance Flight.  All flight costs, insurance 
and fuel shall be furnished by (and at the expense of) Lessee. 

19.5.2 In the event that any defects are revealed during the Acceptance Flight, Lessee 
shall after rectification of such defects at Lessor’s request perform another 
Acceptance Flight. 

19.5.3 After completion of the Acceptance Flight and immediately prior to Redelivery of 
the Aircraft to Lessor, for each Engine: 

(a) a Hot Section (including combustion chamber) and Cold Section video 
borescope inspection; and 

(b) an engine oil sample,  

shall be performed at Lessee’s expense by a Person reasonably satisfactory to 
Lessor. 

19.5.4 Any deficiencies from the Aircraft Redelivery Conditions discovered during the 
Acceptance Flight and borescope inspections as per this Clause  19.5 (Acceptance 
Flight & Borescope Inspection ) shall be corrected by Lessee (at its expense) prior 
to the Redelivery of the Aircraft. 
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19.6 Indemnity and Insurance 

The indemnification and insurance requirements set forth in 
Clause  15 (Indemnification ) and  Clause  16 (Insurance ), respectively, will apply to 
the Indemnitees and Lessor’s representatives during the Redelivery process 
(including the Redelivery Inspection and Acceptance Flight).  With respect to the 
Acceptance Flight, Lessor’s representatives shall receive the same protections as 
Lessor under Lessee’s insurance. 

19.7 Continuing Obligations 

In the event that Lessee does not return the Aircraft to Lessor on the Expiration 
Date in the Redelivery Conditions at the Redelivery Location: 

(a) the obligations of Lessee under this Agreement will continue in full force 
and effect on a day-to-day basis until such return.  This will not be 
considered a waiver of an Event of Default or any right of Lessor 
hereunder; 

(b) until such return, the Agreed Value will be an amount equal to the Agreed 
Value on the Expiration Date; 

(c) Lessee shall indemnify Lessor on demand for all losses (including 
consequential damages), liabilities, actions, proceedings, costs and 
expenses thereby suffered or incurred by Lessor until such time as the 
Aircraft is redelivered to Lessor and put into the Redelivery Conditions; 

(d) Lessee shall continue to pay Rent and from fifteen (15) days from the 
Expiration Date until and including the actual date of Redelivery, the Rent 
shall equal twice that stipulated in Clause  4 (Rent ).  Lessor and Lessee 
agree that such increase in Rent is in addition to any amounts due in 
accordance with Clause  19.7(c); and 

(e) Lessor may elect, in its sole and absolute discretion, to accept the return of 
the Aircraft prior to the Aircraft being put in the Redelivery Conditions and 
thereafter have any such non-conformance corrected at such time as 
Lessor may deem appropriate at commercial rates then charged by the 
Person selected by Lessor to perform such correction.  Any direct expenses 
incurred by Lessor for such correction will be payable by Lessee within 
fifteen (15) days following the submission of a written statement by Lessor 
to Lessee, identifying the items corrected and setting forth the expense of 
such corrections. 

19.8 Survival 

Lessee’s obligation to pay any amounts and the indemnification obligations under 
this Clause  19 (Redelivery of Aircraft ) shall survive the Expiration Date.   

20 DEFAULT 

20.1 Events of Default 

20.1.1 The occurrence of each of the following events shall constitute an event of default 
(each an “Event of Default”) under this Agreement: 
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(a) Lessee or any of the Lease Guarantors fails to make any payment under 
this Agreement or the Lease Guarantee (including but not limited to Rent 
and Additional Rent) when due and such failure shall continue for: 

(i) ; and 

(ii)  
or 

(b) Lessee fails to procure and maintain any insurance required by 
Clause  16 (Insurance ) or an Obligor shall operate or permit the operation 
of the Aircraft at a time when or in a place where insurance required by 
the provisions of Clause  16 (Insurance ) shall not be in effect or otherwise 
outside the scope of the insurance coverage maintained with respect to the 
Aircraft; or 

(c) an Obligor fails in the observance or performance of any of the other 
covenants or obligations of an Obligor contained in this Agreement or any 
Transaction Document to which it is party; or 

(d) an Obligor deregisters or permits deregistration of the Aircraft or otherwise 
discontinues or permits the discontinuance of the registration of the 
Aircraft with the Aviation Authority (except if permitted or required 
pursuant to this Agreement); or 

(e) an Obligor fails to timely comply with its obligation under 
Clause  1 (Delivery and Acceptance ) to accept Delivery of the Aircraft when 
validly tendered by Lessor hereunder, or an Obligor fails in any material 
respect to satisfy the conditions precedent for Delivery under 
Clause  2.1 (Conditions Precedent Lessor ); or 

(f) Lessee fails to timely comply with its obligation to return the Aircraft to 
Lessor on the Expiration Date in accordance with the provisions of 
Clause  19 (Redelivery of Aircraft ); or 

(g) any representation or warranty made (or deemed to be repeated) by an 
Obligor herein or in any Transaction Document or certificate furnished to 
Lessor in connection herewith or pursuant hereto proves to have been 
incorrect or misleading in any material respect when made; or 

(h) any Prohibited Payment has been made or provided, directly or indirectly, 
by (or on behalf of) or to an Obligor or any of its respective affiliates or 
subsidiaries or any of their respective officers, directors or any other 
person acting on its behalf in connection with this Agreement; or 

(i) any officer, director of an Obligor or any other Person acting on the an 
Obligor’s behalf has been held by the judgment of a court, in a criminal or 
a civil matter, to have made or received a Prohibited Payment; or 

(j) any judgment or order made against an Obligor  
 (or any equivalent amount in another 

currency) is not stayed or complied with as soon as practicable and in any 
event within fifteen (15) days and is not being contested by an Obligor in 
good faith with all appropriate proceedings or, if earlier, the due date 
under such judgment or order, or a creditor attaches or takes possession 
of, or a distress, execution, sequestration or other similar process for the 
enforcement of creditors’ rights is levied or enforced upon or against any 
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material part of the, undertakings, assets, rights or revenues of an Obligor 
and is not discharged or stayed as soon as practicable and in any event 
within thirty (30) days; or 

(k) any Financial Indebtedness of an Obligor  
 (or any equivalent amount in another currency): 

(i) is not paid when due and is not being contested by an Obligor by 
appropriate proceedings and in good faith; 

(ii) becomes due or capable of being declared due prior to the date 
when it would otherwise have been due; 

(iii) the security for which becomes enforceable; or 

(l) an Obligor is, or is deemed for the purposes of any relevant Law to be, 
unable to pay its debts as they fall due or to be insolvent, or admits 
inability to pay its debts as they fall due, or becomes over-indebted within 
the meaning of the applicable section of the insolvency regulations of such 
Obligor’s jurisdiction of incorporation; or 

(m) an Obligor suspends making payments on all or any class of its debts or 
announces an intention to do so, or a moratorium is declared in respect of 
any of its indebtedness; or 

(n) an Obligor, any of its creditors or any other Person commences any case, 
proceeding or other action: 

(i) under any existing or future Law relating to bankruptcy, 
insolvency, reorganization or relief of debtors, seeking to have an 
order for relief entered with respect to it, or seeking to adjudicate 
it bankrupt or insolvent, or seeking reorganization, arrangement, 
adjustment, winding-up, liquidation, dissolution, composition or 
other relief with respect to it or its debts; or 

(ii) seeking appointment of a receiver, trustee, custodian, or other 
similar official for it or for all or any substantial part of its assets, 
or an Obligor makes a general assignment for the benefit of its 
creditors; or 

(o) the occurrence of a Loan Default; or 

(p) the occurrence of a Material Adverse Change; or 

(q) the occurrence of an Event of Default under any Companion Lease; or 

(r) the Operator ceases to be controlled by (i) its shareholders on the date of 
this Agreement, or (ii) Zetta Jet Pte. Ltd. (in the event that Zetta Jet Pte. 
Ltd. acquires all or part of the shares of the Operator); or 

(s) Asia Aviation Company Pte Ltd. ceases to be controlled by the Personal 
Guarantor; or  

(t) an Obligor fails to provide in any material respect the information to be 
provided by it pursuant to Clause  25 (Information ) or the same is 
materially false, misleading, incomplete or inaccurate and such failure 
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continues for a period in excess of five (5) Business Days after written 
notice thereof is given by Lessor to an Obligor of such failure; or 

(u) an Obligor at any time fails to maintain the Aircraft, any Engine or any 
Aircraft Item in an airworthy condition or to promptly correct any 
discrepancy which renders the Aircraft, any Engine or any Aircraft Item not 
airworthy or to maintain current and valid the certification and other 
required documentation relating to such airworthiness; or 

(v) this Agreement or any document as set out in a schedule hereto ceases to 
be a valid and enforceable agreement and in full force and effect for any 
reason by operation of Law due to any action or inaction of an Obligor; or 

(w) the Operator: 

(i) voluntarily suspends substantially all of its airline operations or the 
franchises, concessions, permits, rights or privileges required for 
the conduct of the business and operations of an Obligor are 
revoked, cancelled or otherwise terminated or the free and 
continued use and exercise thereof curtailed or prevented, and as 
a result of any of the foregoing the preponderant business activity 
of an Obligor ceases to be that of a commercial airline; or 

(ii) ceases to hold its current air operator’s certificate (or equivalent); 
or 

(x) arrest or seizure of the Aircraft, non-payment of Eurocontrol charges, non-
payment of air navigation charges and/or non-payment of EU Emission 
Trading Scheme charges and such failure continues uncured for a period of 
ten (10) Business Days after notice thereof from Lessor to an Obligor; or 

(y) in circumstances that are not a Total Loss, as a result of any Law, rule, 
regulation, order or other action by the Aviation Authority or any other 
Governmental Authority (including any court) having jurisdiction, the 
Aircraft is detained and/or use of the Aircraft in the normal course of 
business of passenger and freight air transportation has been prohibited 
for a period of ninety (90) consecutive days or such shorter duration as 
Lessor may consider appropriate to avoid the occurrence of a Material 
Adverse Change caused by a third party; or 

(z) an Obligor fails to maintain, preserve or otherwise is in breach of a 
Maintenance Programme Agreement. 

20.1.2 Each Obligor hereby acknowledges that the occurrence of any one of the foregoing 
Events of Default represents repudiation (but not a termination) of this Agreement 
by  the Obligors. 

20.2 Notification 

Each Obligor shall promptly notify Lessor if it becomes aware of the occurrence of 
an Event of Default. 

20.3 Rights and Remedies 

If at any time an Event of Default has occurred and is continuing, Lessor may at its 
option (and without prejudice to any of its other rights or remedies under this 
Agreement or applicable Law): 
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(a) accept such repudiation and by written notice to Lessee and with 
immediate effect terminate the leasing of the Aircraft (but without 
prejudice to the continuing obligations of Lessee under this Agreement and 
the other documents to which it is a party), whereupon all rights of Lessee 
under this Agreement cease; and/or 

(b) proceed by appropriate court action or actions to enforce performance of 
this Agreement or to recover damages for the breach of this Agreement; 
and/or require that Lessee immediately cease flying the Aircraft and leave 
it parked in its then-current location by giving written notice to Lessee, in 
which case Lessee’s obligations under this Agreement will continue; and/or 
for Lessee’s account, do anything that may reasonably be required to cure 
any Event of Default and recover from Lessee all reasonable costs, 
including legal fees and expenses incurred in doing so; and/or 

(c) either: take possession of the Aircraft, for which purpose Lessor may enter 
any premises belonging to or in the occupation of or under the control of 
Lessee where the Aircraft may be located, or cause the Aircraft to be 
redelivered to Lessor at the Redelivery Location (or such other location as 
Lessor may require); and/or 

(d) by serving notice require Lessee to redeliver the Aircraft to Lessor at the 
Redelivery Location (or such other location as Lessor may require); and/or 

(e) apply all or any portion of prepaid Rent held by Lessor under this 
agreement and any prepaid “Rent” held by Lessor under the Companion 
Leases to any amounts due and payable by Lessee which are unpaid 
hereunder. 

20.4 Lessor rights on termination 

If the leasing of the Aircraft is terminated under or pursuant to Clause  20.3 (Rights 
and Remedies ), Lessor may sell or re-lease or otherwise deal with the Aircraft at 
such time and in such manner as Lessor considers appropriate in its absolute 
discretion, free and clear of any interest of Lessee, as if this Agreement had never 
been entered into. 

20.5 De-registration 

If the leasing of the Aircraft is terminated under or pursuant to Clause  20.3 (Rights 
and Remedies ), Lessee shall at the request of Lessor promptly take all steps 
necessary to effect (if applicable) deregistration of the Aircraft and its export from 
the country where the Aircraft is for the time being situated and any other steps 
necessary to enable the Aircraft to be redelivered to Lessor in accordance with this 
Agreement.  Lessee hereby irrevocably and by way of security for its obligations 
under this Agreement appoints Lessor as its attorney (with full powers of 
delegation and substitution) to execute and deliver any documentation and to do 
any act or thing required in connection with the foregoing. 

20.6 Damage liability 

20.6.1 If an Event of Default occurs, Lessee shall indemnify Lessor against any loss which 
Lessor may sustain or incur directly or indirectly as a result, including, but not 
limited to: 

(a) any loss of profit suffered by Lessor because of Lessor’s inability to place 
the Aircraft on lease with another lessee on terms as favourable to Lessor 
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as this Agreement or because whatever use, if any, to which Lessor is able 
to put the Aircraft upon its return to Lessor, or the funds arising upon a 
sale or other disposal of the Aircraft, is not as profitable to Lessor as this 
Agreement; 

(b) any amount of interest, fees or other sums whatsoever (but excluding the 
principal amount) paid or payable on account of funds borrowed in order 
to carry any unpaid amount; 

(c) any loss, premium, penalty or expense which may be incurred in repaying 
funds raised to finance the Aircraft or in unwinding any swap, forward 
interest rate agreement or other financial instrument relating in whole or in 
part to Lessor’s financing of the Aircraft; 

(d) any loss, cost, expense or liability sustained or incurred by Lessor owing to 
Lessee’s failure to redeliver the Aircraft on the date, at the place and in the 
condition required by this Agreement. 

20.6.2 Lessor shall use commercially reasonable endeavours to mitigate any such loss 
(including loss of profit), damage expense, cost or liability sustained or incurred in 
accordance with this Clause  20.6 (Damage liability ). 

20.6.3 Lessee’s obligation to pay any amounts and the indemnification under 
Clause  20.6.1 shall survive the Expiration Date. 

20.7 Waiver 

Lessor may, by written notice to Lessee counter-signed by the Financier, at its 
election waive any Event of Default and its consequences and cancel any prior 
notice of termination of this Agreement.  The respective rights of the Parties shall 
then be as they would have been had no Event of Default occurred and no such 
notice been given. 

20.8 Remedies Cumulative 

No remedy referred to in this Clause  20 is intended to be exclusive, but each is 
cumulative and in addition to any other remedy referred to above or otherwise 
available to Lessor; and the exercise by Lessor of any one or more of such 
remedies shall not preclude the simultaneous or later exercise by Lessor of any or 
all of such other remedies.  No express or implied waiver by Lessor of any Event of 
Default shall in any way be, or be construed to be, a waiver of any future or 
subsequent Event of Default. 

21 PAYMENTS ON TERMINATION 

21.1 Termination before Delivery 

On any termination prior to Delivery of Lessor’s obligation to lease the Aircraft to 
Lessee, Lessee shall on the Expiration Date pay to Lessor (by way of agreed 
compensation for loss of bargain, and without prejudice to any right to damages of 
Lessor) the amount notified by Lessor to Lessee as the aggregate of: 

(a) any amounts (whether in respect of interest, costs, fees, expenses or 
otherwise) then accrued hereunder; and 

(b) the Termination Payment calculated as at the Expiration Date. 
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21.2 Termination after Delivery 

On the termination of the leasing of the Aircraft after Delivery pursuant to 
Clause  17 (Events of Loss ), Lessee shall on the Expiration Date pay to Lessor (by 
way of agreed compensation for loss of bargain and without prejudice to any right 
to damages of Lessor) the amount notified by Lessor to Lessee as the aggregate 
of: 

(a) all arrears of Rent and any other sums (whether in respect of interest, 
costs, fees, expenses or otherwise) then accrued hereunder; 

(b) all costs and expenses (excluding any amounts referred to in 
Clause  21.2(a) and  Clause  21.2(c)) incurred by Lessor in connection with 
such termination, including (without limitation) all costs and expenses 
incurred in recovering possession of the Aircraft, in insuring, ferrying or 
storing the Aircraft and in carrying out any works or modifications required 
to place the Aircraft in the condition specified in Clause  19 (Redelivery of 
Aircraft ) (and also including Break Costs); and 

(c) the Termination Payment calculated as at the Expiration Date. 

21.3 Further Notices 

Lessor shall be entitled, following the issue of a notice under 
Clause  21.1 (Termination before Delivery ) or Clause  21.2 (Termination after 
Delivery ), to issue further notices thereafter in respect of any amounts referred to 
in Clause  21.1 (Termination before Delivery ) or Clause  21.2 (Termination after 
Delivery ) which shall not have been incurred and/or quantified at the date of any 
previous notice. 

22 REPRESENTATIONS AND WARRANTIES 

22.1 Lessee Representations & Warranties 

Lessee represents and warrants to Lessor that: 

(a) each of Lessee, the Corporate Guarantors and the Operator is a company 
duly incorporated and validly existing under the laws of its jurisdiction of 
incorporation and has the corporate power and authority to own its assets 
and carry on its business as it is being conducted and the Operator is the 
holder of all necessary air transportation licenses required in connection 
therewith and with the use and operation of the Aircraft; 

(b) each of Lessee, the Corporate Guarantors and the Operator has the 
corporate power and authority to enter into and perform, and has taken all 
necessary corporate action to authorize the entry into, performance and 
delivery of, this Agreement and the transactions contemplated by this 
Agreement and the Transaction Documents to which it is a party; 

(c) this Agreement constitutes its legal, valid and binding obligation 
enforceable in accordance with its terms; 

(d) the choice of English Law to govern this Agreement and the transactions 
contemplated by this Agreement and other relevant Transaction 
Documents and the submission by each Obligor to the jurisdiction of the 
courts of England is valid and binding on that Obligor; 
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(e) the entry into and performance by each Obligor of, and the transactions 
contemplated by, this Agreement and other Transaction Documents to 
which it or he is a party do not and will not conflict with any Laws binding 
on that Obligor or conflict with the constitutional documents of that Obligor 
(if applicable) or conflict with or result in default under any document 
which is binding upon that Obligor or any of its or his assets nor result in 
the creation of any Liens over any of its or his assets; 

(f) all authorizations, consents, registrations and notifications required in 
connection with the entry into, performance, validity and enforceability of 
this Agreement and the transactions contemplated by this Agreement, 
have been (or will on or before the Delivery Date have been) obtained or 
effected (as appropriate) and are (or will on their being obtained or 
effected be) in full force and effect; 

(g) none of the Obligors holds a contract or other obligation to operate the 
Aircraft to or for any country which is a Prohibited Jurisdiction;  

(h) each Obligor is subject to civil commercial Law with respect to its 
obligations under this Agreement and other Transaction Documents to 
which it or he is a party; and none of the Obligors or any of its or his 
assets are entitled to any right of immunity and neither does the entry into 
and performance of this Agreement by that Obligor constitute private and 
commercial acts; 

(i) each Obligor is in compliance in all respects with: 

(i) all applicable Laws to which it or he be subject relating to 
corruption and bribery; and 

(ii) other Laws to which it or he may be subject; 

(j) the Corporate Guarantors’ audited consolidated accounts most recently 
delivered to Lessor have been prepared in accordance with IFRS or 
equivalent standards applicable to them; and fairly represent the 
consolidated financial condition of each respective Corporate Guarantors 
and any subsidiaries as at the date to which they were drawn up; 

(k) no Event of Default has occurred and is continuing or might result from the 
entry into or performance of this Agreement and no other event has 
occurred and is continuing which constitutes (or with the giving of notice, 
lapse of time, determination of materiality or the fulfilment of any other 
applicable condition or any combination of the foregoing, might constitute) 
a material default under any document which is binding on any Obligor or 
any assets of an Obligor; 

(l) with the exception of the filing of this Agreement and the Mortgage, it is 
not necessary or advisable under the Laws of Singapore, the State of 
Registration or the Aircraft Base in order to ensure the validity, 
effectiveness and enforceability of this Agreement or to, establish, perfect 
or protect the respective rights of Lessor, Owner or the Financier in respect 
of this Agreement and/or the Aircraft that this Agreement or any other 
instrument relating thereto be filed, registered or recorded or that any 
other action be taken or if any such filings, registrations, recordings or 
other actions are necessary or advisable, the same have been effected or 
will have been effected on or before the Delivery and under the Laws of 
Singapore, the State of Registration and the Aircraft Base the rights of 
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Lessor, Owner and the Financier in the Aircraft have been fully established, 
perfected and protected and this Agreement shall have priority in all 
respects over the claims of all creditors of each Obligor; 

(m) no litigation, arbitration or administrative proceedings are pending or to 
Lessee’s knowledge threatened against any Obligor which, if adversely 
determined, would have a material adverse effect upon that Obligor’s 
financial condition or business or that Obligor’s ability to perform its or his 
obligations under this Agreement and the relevant Transaction Documents; 

(n) the Lessee’s obligations under this Agreement and the other Transaction 
Documents rank at least pari passu with all other present and future 
unsecured and unsubordinated obligations (including contingent 
obligations) of the Lessor, with the exception of such obligations as are 
mandatory preferred by Law and not by virtue of any contract; 

(o) there has been no material adverse change in the consolidated financial 
condition of each Obligor or the financial condition of each Obligor since 
the date to which the accounts most recently provided to Lessor on or 
prior to the Delivery Date were drawn up; 

(p) each Obligor has delivered all necessary returns and payments due to the 
tax authorities in its jurisdiction of incorporation or his domicile (as the 
case may be) and is not required by Law to deduct any Taxes from any 
payments under this Agreement; 

(q) the financial and other information furnished by each Obligor in connection 
with this Agreement or other Transaction Documents does not contain any 
untrue statement or omit to state facts, the omission of which makes the 
statements therein, in the light of the circumstances under which they 
were made, misleading in any material respect, nor omits to disclose any 
material matter to Lessor and all forecasts and opinions contained therein 
were honestly made on reasonable grounds after due and careful enquiry 
by each Obligor;  

(r) no Prohibited Payment has been made or provided, directly or indirectly, 
by (or on behalf of) or to each Obligor or any of its respective affiliates or 
subsidiaries or any of their respective officers, directors or any other 
person acting on its behalf in connection with this Agreement, and no 
officer, director of each Obligor or any other Person acting on the each 
Obligor’s behalf has been held by the judgment of a court, in a criminal or 
a civil matter, to have made or received a Prohibited Payment; and 

(s) none of the Obligors is a FATCA FFI or a US Tax Obligor. 

22.2 Repetition 

22.2.1 The representations and warranties in Clause  22.1 (Lessee Representations & 
Warranties ) will survive the execution of this Agreement and will be deemed to be 
repeated by Lessee upon Delivery with reference to the facts and circumstances 
then existing. 

22.2.2 The representation and warranties in Clause  22.1(a) to Clause  22.1(k), 
Clause  22.1(o), Clause  22.1(p) and Clause  22.1(r) will also be deemed to be 
repeated by Lessee on each Rent Due Date with reference to the facts and 
circumstances then existing. 
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22.3 Lessee Covenants 

Lessee covenants to Lessor that it will, and it will procure that each Obligor (to the 
extent applicable) will: 

(a) not create or permit to subsist any Security Interest over the Aircraft  other 
than the Security Interests created pursuant to the Facility Agreement; 

(b) not sell, transfer, assign its rights in respect of or otherwise dispose of the 
Aircraft without the prior written consent of the Financier;  

(c) not without the prior written consent of the Financier, initiate or consent to 
any registrations with the International Registry with respect to any 
Airframe or Engine other than the registrations expressly permitted or 
required by the terms of this Agreement;  

(d) not issue any deregistration power of attorney or similar instrument with 
respect to any Aircraft or any Engine to any person, or permit any such 
instrument to be filed or recorded with the Aviation Authority, other than 
as may be contemplated pursuant to the terms of this Agreement; 

(e) not consolidate with, merge with or merge into any other corporation or 
convey, transfer or lease substantially all of its or his assets as an entirety 
to any other Person; 

(f) notify Lessor of any change to an Obligor’s registered office, principal place 
of business or chief executive office if there is more than one place of 
business not more than thirty (30) days following such change; 

(g) not represent or hold out Lessor, Owner, the Financier or any Affiliate of 
the foregoing as carrying goods or passengers on the Aircraft or being in 
any way connected to the operation of the Aircraft; 

(h) if any items delivered to Lessor in connection with this Agreement or any 
other Transaction Document are required by this Agreement or such 
Transaction Document to have a validity and effectiveness for the Lease 
Term, but have or are of a duration or effectiveness that is for less than 
the Lease Term when originally delivered, cause replacements, extensions 
or supplements thereof to be timely delivered to Lessor during the Lease 
Term to ensure that Lessor maintains at all times during the Lease Term 
the benefits initially afforded by such items and the continued effectiveness 
and validity of the same for the Lease Term; and 

(i) not become a FATCA FFI or a US Tax Obligor. 

22.4 Lessor Representations & Warranties 

Lessor represents and warrants to Lessee that: 

(a) Lessor is the owner trustee of a trust duly formed and validly existing 
under the Laws of the Wyoming and has the corporate power to own its 
assets and carry on its business as it is now being conducted; 

(b) Lessor has the corporate power to enter into and perform, and has taken 
all necessary corporate action to authorize the entry into, performance and 
delivery of, this Agreement and the transactions contemplated by this 
Agreement; 
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(c) this Agreement constitutes Lessor’s legal, valid and binding obligation; 

(d) the choice by Lessor of English Law to govern this Agreement and the 
transactions contemplated by this Agreement and the submission by Lessor 
to the jurisdiction of the courts of England is valid and binding on Lessor; 

(e) the entry into and performance by Lessor of, and the transactions 
contemplated by, this Agreement do not and will not conflict with any Laws 
binding on Lessor or conflict with the constitutional documents of Lessor or 
conflict with any document which is binding upon Lessor or any of its 
assets; 

(f) so far as concerns the obligations of Lessor, all authorizations, consents, 
registrations and notifications required under the Laws of its state of 
formation in connection with the entry into, performance, validity and 
enforceability of, and the transactions contemplated by, this Agreement by 
Lessor have been (or will on or before the Delivery have been obtained or 
effected (as appropriate) and are (or will on their being obtained or 
effected be) in full force and effect; and 

(g) Lessor is subject to civil commercial Law with respect to its obligations 
under this Agreement and neither Lessor nor any of its assets is entitled to 
any right of immunity and the entry into and performance of this 
Agreement by Lessor constitute private and commercial acts. 

23 SUBORDINATION 

For the benefit of the Financier, each of Lessor and Lessee hereby confirm and 
agree that the rights of Lessor and Lessee under or pursuant to this Agreement 
shall at all times be subject and subordinate to the rights of the Financier under the 
Transaction Documents. 

24 LIMITED RECOURSE AND NON-PETITION 

24.1 Limitation on Lessor recourse 

24.1.1 Notwithstanding any provision of this Agreement to the contrary, but subject to 
Clause  24.2 (Continuing obligations ), the recourse of the Obligors to Lessor under 
this Agreement is limited to sums that are paid to or recovered by Lessor (or any 
person claiming through or on behalf of Lessor) under any provision of this 
Agreement (the “Lessor Proceeds”). 

24.1.2 Lessee agrees that it and each other Obligor will look solely to Lessor Proceeds for 
payments to be made by Lessor under this Agreement (save as provided in 
Clause  24.2 (Continuing obligations )) and that they will not otherwise take any 
judicial or other steps or proceedings or exercise any other right or remedy that 
they might otherwise have against Lessor or any of its other assets. 

24.2 Continuing obligations 

Without prejudice to Clause  24.1 (Limitation on Lessor recourse ), none of Lessor’s 
obligations under this Agreement will be extinguished and each will remain due to 
be performed  on the date on which it is expressed to become due to be perf ormed 
in accordance with this Agreement. 
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25 INFORMATION  

25.1 General Information 

25.1.1 Lessee shall furnish to Lessor and the Financier upon first demand by Lessor and/or 
the Financier: 

(a) in respect of each of Lessee, the Corporate Guarantors and the Operator, 
as soon as the same become available, but in any event within one 
hundred and eighty (180) days after the end of its financial years, its 
audited financial statements for that financial year in the English language; 

(b) a copy of the passport of the Personal Guarantor; 

(c) in respect of each of Lessee, the Corporate Guarantors and the Operator, 
as soon as the same become available, but in any event within sixty (60) 
days after the end of each quarter of each of its financial years, its 
financial statements for that financial quarter; 

(d) in respect of each of Lessee, the Corporate Guarantors and the Operator, if 
such audited accounts are not available within one hundred and eighty 
(180) days after the end of any financial period, then the latest available 
draft of the said accounts and each subsequent draft of them in any such 
case certified by the chief financial officer of the relevant Obligor; 

(e) copies of all notices, circular letters, announcements and other documents 
sent to creditors generally of each Obligor; 

(f) prompt written notice of any litigation or arbitral proceedings not covered 
by insurance (except for deductibles standard in the airline industry) and of 
all proceedings by or before any Governmental Authority: 

(i) which might adversely affect Lessor’s ownership or other interests 
in the Aircraft; 

(ii) which relate to the Aircraft and where the amount involved not 
covered by insurance is  

;or 

(iii) which might, in the reasonable and good faith judgment of each 
Obligor, have a material adverse effect on the ability of each 
Obligor to perform the obligations; and 

(g) (such demand in respect of this Clause  25.1.1(g) to be made no more 
frequently than quarterly) details of any prepayment of any term loan 
facility with an original term of one year or more and of any finance or 
capital lease (as defined under GAAP) or any hire purchase agreement. 

25.1.2 Lessee shall, and shall procure that each other Obligor shall, promptly notify Lessor 
and the Financier if any information provided to Lessor and/or the Financier has 
become inaccurate or misleading. 

25.2 Requirements as to Financial Statements 

25.2.1 Each set of financial statements delivered by each relevant Obligor pursuant to 
Clause  25.1 (General Information ) shall be certified by a director of the relevant 
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Obligor as fairly representing its financial condition as at the date as at which those 
financial statements were drawn up. 

25.2.2 Each Obligor shall procure that each set of its financial statements delivered 
pursuant to Clause  25.1.1(a) and Clause  25.1.1(b) be prepared using IFRS or 
equivalent, accounting practices and financial reference periods consistent with 
those applied in the preparation of the Original Financial Statements (as defined in 
the Facility Agreement) unless, in relation to any set of financial statements, it 
notifies Lessor and the Financier that there has been a change in IFRS or 
equivalent, the accounting practices or reference periods and its auditors deliver to 
Lessor or the Financier (as applicable): 

(a) a description of any change necessary for those financial statements to 
reflect IFRS or equivalent, accounting practices and reference periods upon 
which the Original Financial Statements were prepared; and 

(b) sufficient information, in form and substance, as may be reasonably 
required by Lessor, to enable Lessor and the Financier to determine 
whether any provisions relating to financial covenants have been complied 
with and make an accurate comparison between the financial position 
indicated in those financial statements and the Original Financial 
Statements. 

25.2.3 Any reference in this Agreement to an Obligor’s financial statements shall be 
construed as a reference to those financial statements as adjusted to reflect the 
basis upon which the Original Financial Statements were prepared. 

25.3 Aircraft Related Charges 

25.3.1 Upon request of Lessor and/or the Financier, Lessee shall advise Lessor and the 
Financier of the amounts incurred or an estimate thereof by Lessee, in respect of 
charges at airports, aviation authorities or air navigation authorities relating to the 
Aircraft.  Lessee shall procure that during the Lease Term these charges shall be 
paid on or before their respective due dates. 

25.3.2 Lessee: 

(i) hereby authorises Lessor and/or the Financier to contact any 
relevant authority to obtain, and shall procure that the Operator 
provides, the above information; 

(ii) on the request of Lessor and/or the Financier write directly to the 
relevant authorities authorizing the disclosure of the above 
information to Lessor and/or the Financier (as applicable). 

25.3.3 Lessee authorises Lessor to disclose to the Financier any information obtained by 
Lessor pursuant to Clause  25.3.1 and Clause  25.3.2. 

25.4 Reporting Requirements 

25.4.1 On the last day of the second whole calendar month after the month in which 
Delivery falls, and quarterly thereafter at the end of period of three (3) calendar 
months, but in any case no later than on the fifth (5th) Business Day following the 
end of such period, Lessee shall furnish to Lessor and (if requested) the Financier 
the Quarterly Report in a form as per   Schedule 11 (Form of Quarterly Report ), 
which shall include the Flight Hours/Cycles/landings of the Aircraft during the 
ensued month.  Lessee shall furthermore furnish to Lessor and (if requested) the 
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Financier copies of the tech-logs covering all movements of the Aircraft during the 
preceding month (or if such are not available a copy of the relevant pages of the 
logbook of the Aircraft).  The tech-logs (or logbook copies) will include: 

(a) the Flight Hours/Cycles operated by the Aircraft; 

(b) a list of those service bulletins, Airworthiness Directives and engineering 
modifications performed on the Aircraft; 

(c) a record of all flights performed by the Aircraft.  The last report will be 
furnished to Lessor on the Redelivery Date; 

(d) details of any aircraft delivered to Lessee or any other Obligor or Affiliate 
within the preceding three (3) calendar months; and 

(e) number of new aircraft on order from manufacturers by each Obligor and 
any of their Affiliates. 

25.4.2 Lessee shall promptly furnish to Lessor all information Lessor reasonably requests 
from time to time regarding the Aircraft, any Engine or any Aircraft Item, its use, 
location and condition including, without limitation, the Flight Hours and Cycles 
available on the Aircraft and any Engine until the next scheduled check, inspection, 
Overhaul or shop visit, as the case may be and Lessee shall give Lessor not less 
than thirty (30) days’ written notice as to the time and location of all major checks. 

25.5 FATCA Information 

25.5.1 Subject to Clause  25.5.3, each Party shall, within ten (10) Business Days of a 
reasonable request by another Party: 

(a) confirm to that other Party whether it is: 

(i) a FATCA Exempt Party; or 

(ii) not a FATCA Exempt Party; and 

(b) supply to that other Party such forms, documentation and other 
information relating to its status under FATCA (including, when required, 
its applicable “passthru payment percentage” or other information required 
under the US Treasury Regulations or other official guidance including 
intergovernmental agreements) as that other Party reasonably requests for 
the purposes of that other Party's compliance with FATCA. 

25.5.2 If a Party confirms to another Party pursuant to  Clause  25.1.1(a) that it is a FATCA 
Exempt Party and it subsequently becomes aware that it is not, or has ceased to be 
a FATCA Exempt Party, that Party shall notify that other Party reasonably promptly. 

25.5.3 Clause  25.5.1 shall not oblige Lessor to do anything which would or might in its 
reasonable opinion constitute a breach of: 

(a) any law or regulation; 

(b) any fiduciary duty; or 

(c) any duty of confidentiality.   
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25.5.4 If a Party fails to confirm its status or to supply forms, documentation or other 
information requested in accordance with Clause  25.5.1 (including, for the 
avoidance of doubt, where Clause  25.5.3 applies), then: 

(a) if that Party failed to confirm whether it is (and/or remains) a FATCA 
Exempt Party then such Party shall be treated for the purposes of the 
Transaction Documents as if it is not a FATCA Exempt Party; and 

(b) if that Party failed to confirm its applicable “passthru payment percentage” 
then such Party shall be treated for the purposes of the Transaction 
Documents (and payments made thereunder)  

, 

until (in each case) such time as the Party in question provides the requested 
confirmation, forms, documentation or other information.   

26 ASSIGNMENT 

26.1 Assignment by Lessee 

Lessee shall not sell, assign, novate, transfer or otherwise dispose of any of its 
rights or obligations with respect to this Agreement.  

26.2 Assignment by Lessor 

26.2.1 Lessor may, subject to the Financier’s rights hereunder and under any Transaction 
Document, at any time and without Lessee’s consent sell, assign or transfer its 
rights and interest with respect to this Agreement (a “Transfer”) to another party 
(the “Lessor Assignee”) subject to compliance with the following conditions: 

(a) Lessor Assignee will have full corporate power and authority to enter into 
and perform the transactions contemplated by this Agreement on the part 
of Lessor; and 

(b) except where a Default or Event of Default has occurred and is continuing, 
Lessee shall not have any greater financial obligations hereunder as a 
result of such transfer or assignment than Lessee would have had if such 
transfer or assignment had not taken place. 

26.2.2 The term “Lessor” as used in this Agreement means the lessor of the Aircraft at the 
time in question.  In the event of the sale of the Aircraft or transfer of Lessor’s 
rights and obligations under this Agreement, Lessor Assignee becomes “Lessor” of 
the Aircraft under this Agreement and Lessor becomes the prior lessor and is 
relieved of all liability to Lessee under this Agreement for obligations arising on and 
after the date the Aircraft is sold.  Lessee shall acknowledge and accept Lessor 
Assignee as the new “Lessor” under this Agreement and shall look solely to Lessor 
Assignee for the performance of all Lessor obligations and covenants under this 
Agreement arising on and after the date of assignment or transfer of Lessor’s 
obligations under this Agreement arising on and after the Aircraft sale date. 

26.2.3 Lessor shall refund to Lessee any reasonable expenses incurred in connection with 
such assignment. 
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26.3 Financier Requirements 

26.3.1 Lessor may at any time and without Lessee’s consent grant security interests over 
the Aircraft and assign the benefit of this Agreement to a Financier as security for 
Lessor’s obligations to such Financier, provided that: 

(a) Lessor shall reimburse Lessee for its reasonable expenses incurred in 
connection with such grant of security interests; and 

(b) except where a Default or Event of Default has occurred and is continuing, 
Lessee shall not have any greater financial obligations hereunder with 
respect to withholding Taxes imposed or assessed on and from the date of 
such transfer or assignment as a result of such grant of security interests 
than Lessee would have had if such grant had not taken place. 

26.3.2 Upon a change of the Financier, Lessor shall provide Lessee with a Letter of Quiet 
Enjoyment from the new Financier. 

26.4 Assignment by Owner 

26.4.1 Owner may at any time and without Lessee’s consent sell, assign or transfer its 
rights and interest with respect to the Aircraft to a third party, provided that: 

(a) Lessor shall reimburse Lessee for its reasonable expenses incurred in 
connection with such assignment or transfer; and 

(b) except where a Default or Event of Default has occurred and is continuing, 
Lessee shall not have any greater financial obligations hereunder with 
respect to withholding Taxes imposed or assessed on and from the date of 
such transfer or assignment as a result of such assignment or transfer than 
Lessee would have had if such assignment or transfer had not taken place. 

26.4.2 Upon such assignment, Lessor shall provide Lessee with a Letter of Quiet 
Enjoyment signed by the New Owner. 

26.5 Lessee Cooperation 

26.5.1 On request by Lessor, Owner, Lessor Assignee or the Financier, Lessee shall, at 
Lessor’s cost, during the Lease Term execute all such documents as Lessor, Owner, 
Lessor’s Assignee or the Financier may reasonably request. 

26.5.2 Lessee shall provide all other reasonable assistance and cooperation to Lessor, 
Owner, Lessor Assignee and the Financier in connection with any such sale or 
assignment or the perfection and maintenance of any such security interest, 
including, at Lessor’s cost, making all necessary filings and registrations in the 
State of Registration and providing all opinions of counsel with respect to matters 
reasonably requested by Lessor, Owner, Lessor Assignee and the Financier. 

27 NOTICES 

27.1 Manner 

27.1.1 Any notice, request or information required or permissible under this Agreement 
shall be in writing and in English. 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 199 of 2310



  EXECUTION VERSION 
 

HK_BLP.252372.2/JSHM 53  

27.1.2 Notices shall be delivered in person or sent by fax, letter (mailed airmail, certified 
and return receipt requested), or by expedited delivery addressed to the parties as 
set forth herein. 

27.1.3 In the case of a fax, notice shall be deemed received on the date set forth on the 
confirmation of receipt produced by the sender’s fax machine immediately after the 
fax is sent.  In the case of a mailed letter, notice shall be deemed received upon 
actual receipt.  In the case of a notice sent by expedited delivery, notice shall be 
deemed received on the date of delivery set forth in the records of the Person 
which accomplished the delivery.  If any notice is sent by more than one of the 
above listed methods, notice shall be deemed received on the earliest poss ible date 
in accordance with the above provisions. 

27.1.4 Notices will be sent to: 

(a) if to Lessee: 
ADVANCED AIR MANAGEMENT, INC 
10676 Sherman Way,  
Burbank,  
CA 91505,  
United States of America 

Attention: Mr James Seagrim 

Fax:  +1 213 405 2412 

(b) if to Lessor: 
 
TVPX ARS Inc. 
39 E. Eagle Ridge Drive, Suite 201 
North Salt Lake, UT 84054 
United States of America 

Attention: David Wall 

Fax:   +1 (801) 606-7640    

with a copy to the Financier at: 

EXPORT DEVELOPMENT CANADA 
150 Slater Street 
Ottawa, Ontario 
K1A 1K3 
Canada 

Attn: Loans Services/Asset Management 

Fax :  +1 613 598 2514 and +1 613 598 3186 

and to: 
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or to such other address as any party may designate for itself by not less 
than five (5) Business Days’ written notice to the other parties. 

28 MANUFACTURER’S WARRANTIES 

Lessor and Lessee acknowledge that the Financier has the benefit of the Airframe 
Warranty Confirmation Letter, pursuant to which the Financier shall be entitled to 
all remaining warranties and service life policies of the Airframe on the Expiration 
Date and that Lessor is entitled to all rights and benefits under such warranties and 
service life policies of the Airframe pursuant to the Purchase Agreement and 
Purchase Agreement Assignment.  For as long as no Event of Default has occurred 
and is continuing, Lessor will grant to Lessee, on a conditional basis, all rights and 
benefits under such warranties and service life policies of the Airframe and allow 
Lessee to exercise such warranties and service life policies during the Lease Term. 

29 LAW AND DISPUTE 

29.1 Governing Law 

This Agreement and any non-contractual obligations arising from or in connection 
with it shall in all respects be governed by, and construed in accordance with 
English Law. 

29.2 Jurisdiction 

29.2.1 Subject to Clause  29.4 (Repossession ), the courts of England shall have exclusive 
jurisdiction to settle any dispute arising out of or in connection with this Agreement 
(including a dispute regarding the existence, validity or termination of this 
Agreement). 

29.2.2 The Parties agree that the courts of England are the most appropriate and 
convenient courts to settle disputes and accordingly neither Party will argue to the 
contrary save that, as such agreement conferring jurisdiction is for the benefit of 
Lessor only, Lessor shall retain the right to bring proceedings against Lessee in any 
court in another country. 

29.3 Process Agent Appointment 

29.3.1 Lessor herewith appoints Jacobs Allen Hammond Solicitors at 3 Fitzhardinge Street, 
Manchester Square, London W1H 6EF, United Kingdom , as its process agent for 
the service of any proceedings brought in the courts of England and Wales 
pursuant to this Agreement and will provide Lessee with a letter from such process 
agent confirming the appointment and agrees that failure by such agent to notify it 
of such service shall not adversely affect the validity of such service or any 
judgment based thereon. 

29.3.2 Lessee herewith appoints Jacobs Allen Hammond Solicitors at 3 Fitzhardinge Street, 
Manchester Square, London W1H 6EF, United Kingdom  as its process agent for the 
service of any proceedings brought in the courts of England and Wales pursuant to 
this Agreement and will provide Lessor with a letter from such process agent 
confirming the appointment and agrees that failure by such agent to notify it of 
such service shall not adversely affect the validity of such service or any judgment 
based thereon. 
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29.4 Repossession 

Notwithstanding the provisions of Clause  29.1 (Governing Law ) and 
Clause  29.2 (Jurisdiction ), the governing Law and jurisdiction shall in case of a 
repossession action by Lessor in accordance with Clause  20.5 (De-registration ), be 
(at the exclusive choice of Lessor), any Law and competent court in which 
jurisdiction the Aircraft may be physically positioned and/or registered. 

30 MISCELLANEOUS 

30.1 Counterparts 

This Agreement may be executed in two or more counterparts and by different 
parties hereto on separate counterparts, each of which shall be deemed an original, 
but all of which together shall constitute one and the same instrument. 

30.2 Entire Agreement 

This Agreement constitutes the entire agreement between Lessor and Lessee 
concerning the subject matter hereof and supersedes all preceding 
correspondence, agreements and stipulations whether oral or in writing between 
the Parties concerning the subject matter hereof. 

30.3 Severability 

If a provision of this Agreement is or becomes illegal, invalid or unenforceable in 
any jurisdiction, this will not affect the legality, validity or enforceability in that 
jurisdiction of any other provision of this Agreement or the legality, validity or 
enforceability in any other jurisdiction of that or any other provision of this 
Agreement. 

30.4 Time is of the Essence 

Time and strict and punctual performance by Lessee are of the essence with 
respect to each provision of this Agreement. 

30.5 Language 

This Agreement is in the English language and all notices, opinions, financial 
statements and other documents given under this Agreement shall be provided in 
the English language or, if not submitted in the English language, shall be 
accompanied by one certified copy of an English translation thereof for each copy 
of the foregoing so submitted.  The meaning and interpretation of the English 
version of this Agreement and all documents delivered in connection herewith shall 
govern in the event of any conflict with the non-English version thereof including, 
but not limited to any disputes, arbitration or litigation relating hereto.  

30.6 Expenses 

30.6.1 Whether or not the transactions contemplated hereby are consummated, Lessee 
shall bear all costs and expenses in connection with the negotiation, preparation 
and execution of this Agreement and all other Transaction Documents, save as set 
out in Clause  20.6 (Damage liability ), and will pay to or reimburse to Lessor 
promptly following demand all such costs and expenses. 

30.6.2 Lessee will pay to Lessor promptly following demand all expenses (including legal, 
professional, and out-of-pocket expenses) payable or incurred by Lessor in relation 
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to any amendment to or extension of any other documentation in connection with, 
or the granting of any waiver or consent under, this Agreement which has been 
requested by Lessee. 

30.6.3 In addition, Lessee shall pay to Lessor promptly following demand all expenses 
(including legal, survey and other costs) payable or incurred by Lessor in 
connection with the perfection of this Agreement in the State of Registration, the 
Aircraft Base and other states (as appropriate given the operation of the Aircraft) 
including the provision of legal opinions, tax advice, stamp duties, notarial fees, 
translations and registrations, if required by either Lessor or Lessee in respect 
thereof. 

30.7 Enforcement costs 

Lessee shall on demand pay to Lessor the amount of all costs and expenses 
(including legal fees) incurred by Lessor in connection with the enforcement of, or 
the preservation of any rights under, any Transaction Document. 

30.8 Amendments 

The provisions of this Agreement may only be amended or modified by an 
instrument in writing executed by Lessor and Lessee. 

30.9 Headings 

All Clause and paragraph headings and captions are purely for convenience and will 
not affect the interpretation of this Agreement.  Any reference to a specific Clause, 
paragraph or section will be interpreted as a reference to such Clause, paragraph 
or section of this Agreement. 

30.10 Schedules 

The Schedules to this Agreement constitute an integral part thereof.  In case of 
conflict between the provisions of the Schedules and the provisions of this 
Agreement, the provisions of the Schedules shall prevail. 

30.11 Negotiation 

Each Party has been advised by counsel of its choosing and this Agreement shall 
not be construed against the Party drafting the same.  Lessee hereby expressly 
acknowledges that the waivers, disclaimers and indemnities provided herein form 
an integral part hereof and that Lessor would not have entered into this Agreement 
in the absence of such waivers, disclaimers and indemnities and that the rent 
amounts have been calculated and agreed based upon Lessee’s agreement to such 
waivers, disclaimers and indemnities. 

30.12 Further Assurances 

Lessee shall from time to time do and perform such other and further acts and 
execute and deliver any and all such further instruments as may be required by 
applicable Law or reasonably requested in writing by Lessor to establish, maintain 
and protect the rights and remedies of Lessor and to carry out and effect the intent 
and purposes of this Agreement. 
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30.13 Third Parties Act 1999 

30.13.1 A Person who is not a party to this Agreement has no right under the Contracts 
(Rights of Third Parties) Act 1999 (“Third Parties Act”) to enforce or to receive 
the benefit of any term of this Agreement, other than the beneficiaries of 
Clause  23 (Subordination ) any Indemnitees who are not a party hereto, who shall 
be entitled to enforce and receive the benefit of any term of this Agreement under 
which such Indemnitee is expressed to have rights or which is expressed to be in 
favour of such Indemnitee. 

30.13.2 Other than as required by any Finance Document, the consent of any Person who 
is not a party to this Agreement is not required to rescind, terminate or vary this 
Agreement. 

30.14 Disclaimer of Consequential Damages 

Unless otherwise provided in this Agreement, each Party agrees that it shall not be 
entitled to recover, and hereby disclaims and waives any right that it may 
otherwise have to recover, consequential damages as a result of any breach or 
alleged breach by the other Party of any of the agreements, representations or 
warranties contained in this Agreement. 

31 CONFIDENTIALITY 

Each Party shall, and shall procure that its officers, employees and agents shall, 
keep the contents of the Transaction Documents private and confidential and shall 
not, without the prior written consent of the other Party, disclose to any third party 
any Transaction Document or any of the terms of any Transaction Document or the 
structure of the transactions contemplated by the Transaction Documents or any 
documents or materials supplied by or on behalf of either Party in connection with 
the Transaction Documents, save that either Party shall be entitled to make such 
disclosure to the Financier and, upon giving notice to the other Party, to make such 
disclosure: 

(a) in connection with any proceedings arising out of or in connection with any 
Transaction Document to the extent that either Party may consider 
necessary to protect its interests; or 

(b) if required to do so by an order of a court of competent jurisdiction 
whether in pursuance of any procedure for discovering documents or 
otherwise or pursuant to any law; or 

(c) to its auditors (including, in respect of the Financier, the Auditor General of 
Canada) or legal advisors, other professional advisers who owe a general 
duty of confidentiality within the terms of their appointment; or 

(d) to any Tax Authority; or 

(e) if required to do so by any Applicable Law or regulation or in order for such 
party to comply with its obligations under any Transaction Document; or 

(f) by the Financier, to any of its affiliates, to the Government of Canada and 
to any person to whom it assigns and/or transfers (or proposes to assign 
and/or transfer) its rights and/or obligations under any Transaction 
Document; or 
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(g) publicly by the Financier, after the date hereof, of information specifically 
regarding the name of the Borrower, the financial service provided by the 
Financier, a general description of the transaction contemplated under this 
Agreement and the other Transaction Documents, the amount of support 
(in an approximate Canadian dollar range) provided by the Financier to the 
Borrower and the name of the Aircraft Manufacturer; 

(h) by the Financier to the Minister for International, Trade, Treasury Board, or 
pursuant to Canada’s or its international commitments provided that the 
person to whom the information is given is made aware of the confidential 
nature of such information; or 

(i) by the Financier pursuant to its disclosure policy. 

32 TRUTH IN LEASING 

32.1 The Aircraft, as equipment, became subject to the maintenance requirements of 
part 91 of the FARS upon the registration of the Aircraft with the FAA.  Lessor 
certifies that during the 12 months (or portion thereof during which the Aircraft has 
been subject to U.S. registration) preceding the execution of this Agreement, the 
Aircraft has been maintained and inspected under part 121 of the FARS.  Lessee 
certifies that the aircraft will be maintained and inspected under part 91 of the 
FARS for operations to be conducted under this Agreement; provided however, that 
if the Aircraft is in possession of an air carrier certificated under part 121 or part 
129 of the FARS or an air taxi operator certified under part 135 of the FARS, then 
the aircraft will be maintained by such party in accordance with part 121, part 129 
or part 135 of the FARS.  Upon execution of this Lease, and during the term 
hereof, Lessee, whose name is shown below his signature in the signature block 
below and whose address is shown in Clause  27 hereof. 

32.2 Acting by and through _________________________________, who executes this 
section solely in his capacity as _______________________________ of Lessee, 
certifies that Lessee shall be responsible for the operational control of the Aircraft 
under this Agreement, unless, the Aircraft is subleased or operated by an air carrier 
or air taxi operator certificated under part 121, part 129 or part 135, respectively, 
of the FARS.  Lessee further certifies that it understands its responsibilities for 
compliance with applicable FARS, provided however, that lessee shall not be 
deemed to be responsible for the operational control of the Aircraft for so long as 
the Aircraft is in the possession of any sublessee that is certificated under part 121, 
part 129 or part 135 of the FARS.  An explanation of factors bearing on operational 
control and pertinent FARS can be obtained from the nearest federal aviation flight 
standard district office, general aviation district office or air carrier district office.] 

IN WITNESS WHEREOF, Lessor and Lessee have each caused this Agreement to be duly 
executed by their authorised officers on the date first written above. 
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Schedule 1 
Aircraft Specifications and Delivery Conditions 

One (1) Bombardier Inc. BD-700-1A10 aircraft bearing MSN 9716 

and US Registration No. N788ZJ 

1 Aircraft Specifications 

As per Manufacturer’s specifications upon delivery of the Aircraft by Manufacturer 
to Owner. 

2 Engines 

Two (2) Rolls-Royce Deutschland Ltd & Co KG model BR700-710A2-20 engines 
bearing MSN 22559 (Left Hand. No.1) and MSN 22558 (Right Hand. No.2). 

3 Delivery Conditions 

Upon Delivery, the Aircraft shall comply with the specifications as per this   Schedule 
1 (Aircraft Specifications and Delivery Conditions ), but otherwise be delivered in an 
“As-is, Where-is” condition. 
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Schedule 2 
Definitions and Interpretation 

1 Definitions 

The following terms shall have the following meanings for all purposes of this 
Agreement and such meanings shall be equally applicable to both the singular and 
the plural forms of the terms defined. 

“Acceptance Flight” means an aircraft acceptance flight upon Redelivery in 
accordance with the Manufacturer’s standard flight operation check flight 
procedures (or such other procedure as Lessor may approve)  

 
 

 

“Additional Insured” has the meaning set forth in Clause  16.1 (Insurance ). 

“Additional Rent” has the meaning set forth in Clause  4.3.4. 

“Affiliate” shall mean any other Person directly or indirectly controlling, directly or 
indirectly controlled by or under direct or indirect common control with the Person 
specified. 

“After-Tax Basis” means the amount of a payment, supplemented as necessary 
by one or more further payments so that the sum of all such payments, after 
deduction of all Taxes imposed on or withheld because of such payment(s) shall be 
equal to the specified amount. 

“Agreed Tracking System” means a maintenance tracking, planning and record 
storage system as approved by the Financier, it being acknowledged that, at the 
date hereof, the systems provided are satisfactory to the Financier (but without 
prejudice to the Financier’s right to withdraw such approval and require another 
tracking system arrangement should such system become unsatisfactory to the 
Financier). 

“Agreed Value” has the meaning set forth in   Schedule 9 (Insurance 
Requirements ). 

“Aircraft” means, as the context may require, the Airframe together with (a) the 
Engines, APU and Landing Gear, whether installed or not installed on the Aircraft, 
(b) all Parts or components thereof, (c) spare parts or ancillary equipment or 
devices furnished with the Airframe or the Engines under this Agreement, (d) all 
Aircraft Items and other property, tangible and intangible, which are delivered by 
Lessor to Lessee hereunder and not otherwise described in the preceding portions 
of this definition, (e) all Aircraft Documents and all substitutions, replacements, 
amendments and renewals of any and all thereof, and (f) subject to 
Clause  14.5 (Alterations, Modifications and Additions ), all alterations, modifications 
and additions which may be made to, installed on or incorporated into the Aircraft. 

“Aircraft Base” means the principal place of business of the Operator in the 
United States of America or such other place that Lessor and the Financier may 
approve (such approval not be unreasonably withheld or delayed), in writing. 

“Aircraft Documents” means the original paper copies in original format (with 
additional photographic, digital, electronic or other medium if required by Lessor) 
of (i) the manuals and records and all other documentation pertaining to the 
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Airframe, Engines, APU, Landing Gear and Parts delivered with the Aircraft on the 
Delivery Date and (ii) all records and documentation generated during the Lease 
Term that are related to the maintenance, inspections and alterations, 
modifications and additions accomplished during the Lease Term with respect to 
the Aircraft, and shall include all records held with respect to the Aircraft on the 
Agreed Tracking System. 

“Aircraft Item” means the Aircraft, the Airframe, any of the Engines, any Landing 
Gear, any of the Parts, or the APU as the context may require. 

“Aircraft Purchase Price” means the price invoiced by the Airframe Manufacturer 
for the Aircraft in accordance with the Purchase Agreement. 

“Aircraft Redelivery Receipt” means the receipt substantially in the form of 
 Schedule 8 (Redelivery Receipt ) to be executed and delivered by Lessor to Lessee 
on the Expiration Date with respect to Redelivery and countersigned by Lessee. 

“Airframe” means the Aircraft (except for the Engines) as more specifically 
described in   Schedule 1 (Aircraft Specifications and Delivery Conditions ), together 
with the APU, all Landing Gear and any and all Parts which are from time to time 
incorporated or installed in or attached thereto or which have been removed 
therefrom. 

“Airframe Manufacturer” means Bombardier Inc., a Canadian corporation. 

“Airframe Warranty Confirmation Letter” means the letter in respect of 
airframe warranties issued or to be issued by the Airframe Manufacturer in favour 
of the Financier and Lessor in form and substance satisfactory to the Financier and 
Lessor. 

“Airworthiness Directive” or “AD” means any airworthiness directive issued by 
the applicable state of manufacture, the Aviation Authority, EASA (as applicable), or 
the type certificate holder to the extent each such airworthiness directive is 
applicable to the Aircraft, any Engine, any Landing Gear, the APU or any Part. 

“Approved Maintenance Facility” means a maintenance facility approved by 
FAA pursuant to Part 91 of the FARS and the Aviation Authority or such other 
maintenance facility as the Financier may approve in its sole discretion, for the 
accomplishment of the maintenance, testing, inspection, repair, overhaul or 
modification that is intended to be accomplished with respect to the Airframe, any 
Engine, any Landing Gear, the APU or any Part, as the case may be. 

“APU” means the auxiliary power unit installed in the Airframe on the Delivery 
Date, or any replacement thereof made pursuant to this Agreement, together, in 
any case, with any and all Parts which are from time to time incorporated in or 
attached to such auxiliary power unit and any and all Parts removed therefrom. 

“Assignment of Insurances” means the assignment of insurances to be entered 
into between the Lessee and the Lessor on or around the date hereof 

“Aviation Authority” means the governmental department, bureau, commission 
or agency in the State of Registration that under the Law of the applicable State of 
Registration that shall, from time to time, have control or supervision of civil 
aviation in that state or have jurisdiction over the registration, airworthiness, 
operation, or other matters relating to, the Aircraft. 

“AVIC” means AVIC International Leasing Co. Ltd. 
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“Break Costs” means all amounts due and payable by the Borrower under the 
Facility Agreement in respect of Break Costs as defined therein. 

“Business Day” means: 

(a) in respect of a day on which any payment falls due a day (other than a 
Saturday or Sunday) on which banks are open for general business in 
Dublin, London, New York, Singapore, California and Delaware; 

(b) for the purposes of Quotation Date, a day (other than a Saturday or 
Sunday) on which banks are open for business in London; and 

(c) in any other circumstance a day (other than a Saturday or Sunday) on 
which the banks are open for general business in Dublin, London, New 
York, Delaware and Beijing. 

“C-Check” means all maintenance tasks and defect rectifications, including but not 
limited to out of phase tasks, CPCP Tasks and the like,  

 or at such other revised C-Check 
interval as described the Maintenance Programme Agreement. 

“Calendar Tasks” means any maintenance tasks controlled by days or calendar 
limits. 

“Cape Town Convention” means the Convention on International Interests in 
Mobile Equipment (the “Convention”) and the Protocol to the Convention on 
International Interests in Mobile Equipment on Matters Specific to Aircraft 
Equipment (the “Protocol”), both signed in Cape Town, South Africa on November 
16, 2001 together with any protocols, regulations, rules, orders, agreements, 
instruments, amendments, supplements, revisions or otherwise that have or will be 
subsequently made in connection with the Convention and/or the Protocol by the 
“Supervisory Authority” (as defined in the Protocol), the “International Registry” or 
“Registrar” (as defined in the Convention) or an appropriate “Registry Authority” 
(as defined in the Protocol) or any other international or national body or authority, 
as applicable. 

“Certificate of Acceptance” means the certificate to be executed and delivered 
by Lessee and countersigned by Lessor on the Delivery Date substantially in the 
form of  0 (Certificate of Acceptance). 

“Certificate of Airworthiness” means the certificate of airworthiness as issued 
by the Aviation Authority. 

“Code” means the US Internal Revenue Code of 1986. 

“Cold Section” means with respect to any Engine, the part of the turbo 
machinery, which is not the hot section in accordance with the Engine 
Manufacturer’s Maintenance Manual. 

“Cold Section Inspection” or “CSI” means with respect to any Engine, the 
complete refurbishment / overhaul of the Cold Section in accordance with the 
Engine Manufacturer’s Maintenance Manual. 

“Combined Single Limit” has the meaning set forth in   Schedule 9 (Insurance 
Requirements ). 
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“Companion Aircraft” means as the context may require, any or all of the other 
Aircraft financed under the Facility Agreement. 

“Companion Leases” means any other aircraft lease agreements relating to the 
Companion Aircraft. 

“Corporate Guarantors” means each of (i) Asia Aviation Company Pte. Ltd. of 
700 West Camp Road, #04-10 JTC Aviation One, Seletar Aerospace Park, 
Singapore 797649 (company registration number: 200920708R), (ii) Advanced Air 
Management, Inc, of 10676 Sherman Way, Burbank, CA 91505, United States of 
America (company registration number: 2322572, and (iii) Zetta Jet Pte. Ltd. of 
700 West Camp Road, #04-10, JTC Aviation one, Seletor Aerospace Park, 
Singapore 797649.. 

“CPCP Tasks” means the applicable corrosion prevention and/or protection 
program. 

“Cycle” means one take-off and landing of the Aircraft (or in respect of any 
Engine, Landing Gear or Part, an aircraft on which such Engine, Landing Gear or 
Part is (or was) then currently installed). 

“Damage Notification Threshold” means  
 

“Default” means an Event of Default or any event or circumstance which would 
(with the expiry of a grace period, the giving of notice, the making of any 
determination under the Transaction Documents or any combination of any of the 
foregoing) be an Event of Default. 

“Default Rate” means  
applicable to any relevant unpaid amount. 

“Delivery” has the meaning set forth in Clause  1.6 (Acceptance of the Aircraft ). 

“Delivery Condition” has the meaning set forth in Clause  1.4 (Delivery 
Condition ). 

“Delivery Date” means the date on which the Delivery takes place in accordance 
with this Agreement. 

“Delivery Location” means such location as the Parties will mutually agree on in 
writing. 

“Delivery Notice” means a notice in substantially in the form attached at 
Appendix 2 (Delivery Notice). 

“Dollars” means the lawful currency of the United States of America. 

“EASA” means the European Aviation Safety Agency, or any Person, governmental 
department, bureau, commission or agency succeeding to the functions of either of 
the foregoing. 

“EDC Letter of Offer” means a letter dated 6 April 2016 from EDC to AVIC setting 
out a bidding financing offer in relation to the Aircraft, a copy of which has not 
been provided to the Lessee. 
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“Engine Agreed Value” has the meaning set forth in   Schedule 9 (Insurance 
Requirements ). 

“Engine Manufacturer” means the Rolls-Royce Deutschland Ltd & Co. KG. 

“Engine Warranty Assignment Agreement and Consent” means in relation to 
the Aircraft,  the engine warranty assignment agreement and consent entered into 
or to be entered into between, among others, the Financier, the Operator and the 
Engine Manufacturer in form and substance satisfactory to the Financier. 

“Engines” means two (2) Rolls-Royce Deutschland Ltd & Co KG model BR700-
710A2-20 engines delivered with the Aircraft as per  Schedule 1 (Aircraft 
Specifications and Delivery Conditions ) (or any replacement of any thereof made 
pursuant to this Agreement) together, in any case, with any and all Parts which are 
from time to time incorporated in or attached to any such engine and any and all 
Parts removed there from so long as title thereto remains vested in Lessor in 
accordance herewith. 

“Event of Default” has the meaning set forth in Clause  20.1 (Events of Default ). 

“Expiration Date” has the meaning set forth in Clause  3.2 (Lease Termination ). 

“Export Certificate of Airworthiness” means the certificate of airworthiness for 
export as issued by the Aviation Authority. 

“FAA” means, as the context requires, the United States Federal Aviation 
Administration and/or the Administrator of the United States Federal Aviation 
Administration, or any Person, governmental department, bureau, commission or 
agency succeeding to the functions of either of the foregoing. 

“Facility Agreement” means the facility agreement dated on or around the date 
of this Agreement between, inter alios Export Development Canada as lender, 
agent and security trustee and Lessor in its capacity as borrower thereunder, 
relating to the financing of the Aircraft. 

“Facility 1” has the meaning ascribed to such term in the Facility Agreement. 

“FARS” means the FAA’s Federal Aviation Regulations. 

“FATCA” means: 

(a) sections 1471 to 1474 of the Code or any associated regulations or other 
official guidance; 

(b) any treaty, law, regulation or other official guidance enacted in any other 
jurisdiction, or relating to an intergovernmental agreement between the US 
and any other jurisdiction, which (in either case) facilitates the 
implementation of paragraph (a); or 

(c) any agreement pursuant to the implementation of paragraphs (a) or (b) 
with the US Internal Revenue Service, the US government or any 
governmental or taxation authority in any other jurisdiction. 

“FATCA Deduction” means a deduction or withholding from a payment under the 
Transaction Documents required by FATCA. 
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“FATCA Exempt Party” means a Party that is entitled to receive payments free 
from any FATCA Deduction. 

“FATCA FFI” means a foreign financial institution as defined in section 1471(d)(4) 
of the Code which, if any Party is not a FATCA Exempt Party, could be required to 
make a FATCA Deduction. 

“Financial Indebtedness” means any indebtedness for or in respect of: 

(a) monies borrowed; 

(b) any amount raised by acceptance under any acceptance credit facility or 
equivalent; 

(c) any amount raised pursuant to any note purchase facility or the issue of 
bonds, notes, debentures, loan stock or any similar instrument; 

(d) the amount of any liability in respect of any lease or hire purchase contract 
which would, in accordance with GAAP, be treated as a finance or capital 
lease; 

(e) receivables sold or discounted (other than any receivables to the extent 
they are sold on a non-recourse basis); 

(f) any amount raised under any other transaction (including any forward sale 
or purchase agreement) having the commercial effect of a borrowing; 

(g) any derivative transaction entered into in connection with protection 
against or benefit from fluctuation in any rate or price (and, when 
calculating the value of any derivative transaction, only the marked to 
market value shall be taken into account); 

(h) any counter-indemnity obligation in respect of a guarantee, indemnity, 
bond, standby or documentary letter of credit or any other instrument 
issued by a bank or financial institution; and 

(i) the amount of any liability in respect of any guarantee or indemnity for any 
of the items referred to in paragraphs  (a) to  (h). 

“Financier” means each and/or all of Export Development Canada (in its capacity 
as agent, lender and security trustee) and any other Person, from time to time 
notified by Lessor to Lessee, from whom financing for the acquisition or continued 
ownership of the Aircraft by Owner has been, is to be, or is for the time being, 
obtained and/or in whose favour or for whose benefit security over the Aircraft is to 
be, or is for the time being, granted by Owner. 

“Flight Hour” means each hour or fraction thereof, measured to two decimal 
places, elapsing from the moment the wheels of the Airframe (or in respect of any 
Engine, Landing Gear or Part, an aircraft on which such Engine, Landing Gear, APU 
or Part, is (or was) then currently installed) leave the ground on take-off to the 
moment when the wheels of the Airframe (or such aircraft on which an Engine, 
Landing Gear, APU or Part is (or was) then currently installed) touch the ground on 
landing. 

“Floating Interest Rate” means the rate of interest as notified by Lessor to 
Lessee as being equal to the aggregate of (a) LIBOR for the relevant Rent Period, 
and (b) 400bps. 
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“Governmental Authority” means and include, as applicable, (i) the FAA and any 
other applicable Aviation Authority; (ii) any national government, or political 
subdivision thereof or local jurisdiction therein; (iii) any board, commission, 
department, division, organ, instrumentality, court, or agency of any entity 
described in (ii), however constituted; and (iv) any association, organization, or 
institution of which any entity described in (ii) or (iii) is a member or to whose 
jurisdiction any such entity is subject or in whose activities any such entity is a 
participant, but only to the extent that any of the preceding in Clauses (i)-(iv) have 
jurisdiction over the Aircraft or its operations. 

“Head Lease” means the head lease agreement entered into between the Head 
Lessor and the Lessor on the date hereof. 

“Head Lessor” means the ZJ6000-1 Trust. 

“Hot Section Inspection” or “HSI” means with respect to any Engine 
refurbishment of the Engine hot section in accordance with Manufacturers Engine 
maintenance manual with a scheduled life limited part and Airworthiness Directive 
release of  

. 

“I.A.T.A.” means the International Air Transport Association, or any Person, 
governmental department, bureau, commission or agency succeeding to the 
functions thereof. 

“IDERA” means each irrevocable deregistration and export request authorisation 
issued to the Financier by the Lessee, Operator, or Owner (as applicable and 
required by the Aviation Authority) relating to the Aircraft in a form and substance 
satisfactory to the Financier. 

“IFRS” means international accounting standards within the meaning of IAS 
Regulation 1606/2002 to the extent applicable to the relevant financial statements. 

“Indemnitees” means the Financier, Lessor, Owner, the New Owner (if any), 
Wells Fargo Delaware Trust Company, National Association and their respective 
and any subsequent respective successors and assigns and permitted transferees, 
shareholders, Affiliates, subsidiaries, and their respective officers, contractors, 
partners, directors, shareholders, employees, servants and agents. 

“Initial Rent” has the meaning set forth in Clause  4.2. 

“Inspection Agent” means a person from time to time appointed by the Financier 
and Lessor in such capacity for the purposes of inspection of the Aircraft.  

“Interpolated Screen Rate” means the rate rounded to the same number of 
decimal places as the two relevant Screen Rates which results from interpolating on 
a linear basis between: 

(a) the applicable Screen Rate for the longest period (for which that Screen 
Rate is available) which is less than the relevant period for which LIBOR is 
required to be determined; and 

(b) the applicable Screen Rate for the shortest period (for which that Screen 
Rate is available) which exceeds the relevant period for which LIBOR is 
required to be determined, 

each as of 11:00am on the Quotation Date for Dollars. 
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“Landing Gear” means the two (2) main and the one (1) nose landing gear 
installed on the Airframe on the Delivery Date (or any replacement landing gear 
pursuant to the terms of this Agreement) together, in any case, with any and all 
Parts which are from time to time incorporated in or attached to any such landing 
gear and any and all Parts removed there from so long as title thereto remains 
vested in Owner in accordance herewith. 

“Law” means and include (a) any statute, decree, constitution, regulation, rule, 
order, judgment, AD or other directive of any Governmental Authority; (b) any 
treaty, pact, compact or other agreement to which any Governmental Authority is a 
party; (c) any judicial or administrative interpretation or application of any Law 
described in (a) or (b); and (d) any amendment or revision of any Law described in 
(a), (b) or (c). 

“Lease Balance” means the notional principal outstanding under this Agreement 
from time  

 
 actually received by Lessor with effect from the date of such receipt. 

“Lease Guarantee” means the guarantee provided to the Head Lessor by the 
Lease Guarantors. 

“Lease Guarantors” means the Corporate Guarantors and the Personal 
Guarantor.  

“Lease Term” has the meaning set forth in Clause  3.1 (Lease Term ). 

“Lessor Assignee” has the meaning set forth in Clause  26.2 (Assignment by 
Lessor ). 

“Lessor Taxes” has the meaning set forth in Clause  6.1 (Tax Indemnity ). 

“Letter of Quiet Enjoyment” means a letter of quiet enjoyment basically in form 
and substance as   Schedule 13 (Form of Letter of Quiet Enjoyment ). 

“Lien” means any encumbrance or security interest whatsoever, however and 
wherever created or arising including (without prejudice to the generality of the 
foregoing) any right of ownership, security, mortgage, pledge, lien, charge, 
attachment, encumbrance, lease, exercise of rights, security interest, claim or right 
of possession or detention, statutory or other right in rem, hypothecation, title 
transfer or retention, levy, set-off or any other agreement or arrangement having 
the effect of conferring security. 

“Lessor Lien” means: 

(a) any Lien from time to time created by or arising through Lessor, Owner or 
the Financier in connection with the financing or refinancing of the Aircraft; 

(b) any other Lien in respect of the Aircraft that results from acts or omissions 
of, or claims against, Lessor, Owner or the Financier not related to the 
operation of the Aircraft or the transactions contemplated by or permitted 
under the Transaction Documents; or 

(c) any Lien in respect of the Aircraft arising as a result of any Lessor Taxes. 
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“LIBOR” means: 

(a) the applicable Screen Rate; or 

(b) (if no Screen Rate is available for dollars or for the relevant Interest 
Period) the arithmetic mean of the rates (rounded upwards to four decimal 
places) as determined by the Financier to be the rates quoted by the 
Reference Banks, 

as of the Specified Time on the Quotation Day for the offering of deposits in dollars 
and for a period comparable to the relevant Interest Period. 

“Life Limited Part” or “LLP” means any Part that has a pre-determined life limit 
as mandated by the Manufacturer, the FAA, EASA, the Aviation Authority or any 
other applicable Governmental Authority, which requires any such Part to be 
discarded upon reaching such life limit. 

“Loan Default” means an Event of Default as defined in and for the purposes of 
the Facility Agreement. 

“Loose Equipment” means those Aircraft Items that are installed, but not 
permanently mounted, in the cockpit and passenger cabin of the Airframe as 
delivered to Lessee. 

“Loss Payee” means the Financier (or such other Person as Lessor (with the 
Financier’s consent) may nominate from time to time). 

“Losses” means any losses, costs, charges, expenses, interest, fees, payments, 
demands, liabilities, claims, actions, proceedings, penalties, fines, damages, Taxes, 
judgments, orders or other sanctions, and “Loss” shall have a cognate meaning. 

“Maintenance Planning Document” or “MPD” means the Airframe 
Manufacturer’s maintenance planning data document, as revised from time to time 
to include all revisions up to and including the then most current revision issued by 
the Airframe Manufacturer. 

“Maintenance Programme Agreement” means each applicable maintenance 
programme agreement entered into or to be entered into in respect of the 
Airframe, Engines and APU. 

“Maintenance Programme Agreement Assignment” means each applicable 
maintenance programme agreement assignment entered into or to be entered into 
between Zetta Jet Pte. Ltd. and the Financier in respect of the Airframe, Engines 
and APU. 

“Major Refurbishment/Overhaul” means a detailed off-wing 
refurbishment/overhaul which shall include overhaul of both the Hot and Cold 
Sections, and Reduction Gearbox modules of the relevant Engine, accomplished in 
accordance with the standard overhaul requirements, of the Manufacturer’s Engine 
maintenance manual, with a scheduled Life Limited Part and Airworthiness 
Directive release of , 
and . 

“Mandatory Service Bulletin” means any applicable mandatory modification to 
the Aircraft, Engine(s) or any Aircraft Item issued by the Manufacturer or the 
Aviation Authority to maintain the airworthiness or utility of the Aircraft, Engine(s) 
or any Aircraft Item. 
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“Manufacturer” means, in the case of the Airframe, the Airframe Manufacturer, in 
the case of the Engines, the Engine Manufacturer, and in the case of any Part, 
Landing Gear or APU, the respective manufacturers or the type certificate holders 
hereof. 

“Margin” means four per cent (4%) per annum.   

“Material Adverse Change” means a material adverse change in (a) the legality, 
validity, enforceability of the Transaction Documents or the rights or remedies of 
the Lessor or any Financier under the Transaction Documents; or (b) the Aircraft of 
the management of the Aircraft; or (c) the business operations or condition 
(financial or otherwise) of an Obligor or any Affiliate; or (d) the ability of each 
Obligor to perform its or his obligations under the Transaction Documents to which 
it or he is party. 

“Material Recommended Service Bulletins” means all Manufacturer 
recommended service bulletins applicable to the Aircraft where non-compliance 
with such service bulletin would or would be likely to adversely affect (a) the 
airworthiness of the Aircraft and/or (b) the value of the Aircraft. 

“Mortgage” means the first priority New York Law mortgage and security 
agreement dated on or about the date hereof between Owner acting not in its 
individual capacity but solely as trustee and mortgagor and the Financier as 
mortgagee and which shall be registered at the FAA. 

“Net Purchase Price” means the price of the Aircraft invoiced and certified by the 
Manufacturer of the Aircraft after accounting for all price discounts and other cash 
credits, less all other credits or concessions of any kind related to or fairly allocable 
thereto and inclusive of the purchase price of all and any buyer furnished 
equipment.   

“New Owner” means such Person, as notified by Lessor to Lessee, to whom 
Owner transfers, or intends to transfer, title to the Aircraft in accordance with the 
terms of this Agreement. 

“Obligor” means each of Lessee, the Lease Guarantors and the Operator. 

“Operator” means the Lessee, or such other Person (if not the Lessee) as shall be 
from time to time the operator of the Aircraft in accordance with this Agreement 
and the requirements of the State of Registration. 

“Overhaul” means, with respect to any Landing Gear, Part or the APU, as 
applicable, in accordance with the overhaul or restoration procedures in the 
Manufacturer’s overhaul manual, or other applicable Manufacturer’s maintenance or 
repair manual for such Landing Gear, Part or the APU the extent of which 
refurbishes or restores such Landing Gear, Part or APU, as applicable, to (x) a “zero 
time since overhaul” condition in accordance with such overhaul manual, or (y) 
such refurbished or restored condition that is equivalent to the highest level of 
restoration based upon the applicable Manufacturer’s overhaul, maintenance or 
repair manual for such Landing Gear, Part, or APU. 

“Owner” means the Head Lessor, in its capacity as owner of the Aircraft. 

“Part” means any and all appliances, components, parts, instruments, 
appurtenances, accessories, furnishings, seats, and other equipment and additions 
of whatever nature (other than (i) the Engines, (ii) the APU, (iii) the Landing Gear 
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(except for brakes) and (iv) temporary replacement parts installed pursuant to this 
Agreement) title to which:  

(a) is to pass to Lessor on the Delivery Date; and  

(b) subsequently passes to Lessor in accordance with this Agreement and 
which is subject to the Mortgage,  

in each case whether or not installed on the Aircraft.  

“Permitted Liens” means those Liens expressly permitted pursuant to 
Clause  9.1 (Permitted Liens ). 

“Person” means an individual, general partnership, corporation, business trust, 
joint stock company, trust, unincorporated association, joint venture, limited 
liability company or limited partnership, Governmental Authority or other entity of 
whatever nature. 

“Personal Guarantor” means Geoffery Cassidy (US passport number: 
452031549). 

“Power of Attorney” means the power of attorney to be executed and delivered 
by Lessee on or before the Delivery Date substantially in the form of   Schedule 
10 (Power of Attorney ). 

“Prohibited Jurisdiction” means any jurisdiction to which the export and/or use 
of Bombardier aircraft is restricted by any sanctions, orders or legislation from time 
to time promulgated by any of Canada, Singapore, the United States of America 
(subject to the Foreign Extraterritorial Measures Act, R.S.C., 1985, c. F.29), the 
United Nations or any Government Entity of the State of Registration. 

“Prohibited Payment” means: 

(a) any offer, gift, payment, promise to pay, commission, fee, loan or other 
consideration which would constitute bribery or an improper gift or 
payment under, or a breach of, any Law of any jurisdiction; or 

(b) any offer, gift, payment, promise to pay, commission, fee, loan or other 
consideration which would or might constitute bribery within the OECD 
Convention on Combating Bribery of Foreign Public Officials in 
International Business Transactions of 17 December 1997 or any European 
Union legislation. 

“Purchase Agreement” means the purchase agreement in respect of the Aircraft 
between the Aircraft Manufacturer and Zetta Jet Pte Ltd as assigned to Lessor at 
Delivery and as further amended and supplemented from time to time. 

“Purchase Agreement Assignment” means the purchase agreement 
assignment in respect of the Aircraft between the Aircraft Manufacturer, Zetta Jet 
Pte Ltd and the Owner at Delivery and as further amended and supplemented from 
time to time. 

“Quarterly Rent” has the meaning set forth in Clause  4.3.1. 

“Quarterly Report” means the quarterly report to be delivered by Lessee to 
Lessor in the form of   Schedule 11 (Form of Quarterly Report ). 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 217 of 2310



  EXECUTION VERSION 
  Schedule 2 : Definitions and Interpretation 

HK_BLP.252372.2/JSHM 71  

“Quotation Date” means, in relation to any period in respect of which LIBOR is to 
be determined, the day falling two (2) Business Days before the beginning of such 
period. 

“Redelivery” has the meaning set forth in Clause  19.1 (Redelivery ). 

“Redelivery Inspection” has the meaning set forth in Clause  19.4 (Redelivery 
Inspection ). 

“Redelivery Location” means such airport as advised by Lessor not less than 
sixty (60) days prior to the Redelivery. 

“Reference Bank Rate” means the arithmetic mean of the rates (rounded 
upwards to four decimal places) as supplied to Lessor at its request by the 
Reference Banks as the rate at which the relevant Reference Banks could borrow 
funds in the London interbank market in dollars and for the relevant period, were 
they to do so by asking for and then accepting interbank offers for deposits in 
reasonable market size in dollars and for that period. 

“Reference Banks” means the principal London office of Citibank N.A., Deutsche 
Bank A.G. and HSBC plc or such other bank as may from time to time be specified 
by Export Development Canada. 

“Rent” means the rent payable in accordance with Clause  4.2 (Initial Rent) and 
Clause  4.3 (Quarterly Rent ). 

“Rent Payment Schedule” means the payment schedule in respect of the 
Quarterly Rent executed and delivered by Lessor and Lessee, substantially in the 
form of  Schedule 4 (Form of Rent Payment Schedule ). 

“Rental Period” means each  
 in the case of the first such period, and on the last day of 

each succeeding period, in the case of all other such periods, provided that the 
Rental Period current on the Expiration Date shall terminate on that date and 
provided further that if any Rental Period would otherwise end on a day which is 
not a Business Day, that Rental Period will instead end on the next Business Day in 
that calendar month (if there is one) or the preceding Business Day (if there is 
not). 

“Same Day Funds” means Dollar funds settled through the New York Clearing 
House Interbank Payments System or such other funds for payment in Dollars as 
Lessor shall specify to Lessee (being the same settlement protocol as specified by 
the Agent to Lessor under the Facility Agreement). 

“Security Deposit” means an amount of US$1,437,000 payable by Lessee to 
Lessor on or prior Delivery as security for its obligations hereunder.  

“Scheduled Delivery Date” means a date in May 2016 or such other date as 
mutually agreed in writing between Lessor and Lessee. 

“Screen Rate” means the London interbank offered rate administered by ICE 
Benchmark Administration Limited (“ICE”) (or any other person which takes over 
the administration of that rate) for the relevant period displayed on either (as 
selected by Lessor) page LIBOR01 of the Reuters Screen or page BBAM 1 of the 
Bloomberg screen (or any replacement Reuters or, as the case may be, Bloomberg 
page which displays that rate) or on the appropriate page of such other information 
service which publishes that rate from time to time.  If any such page or service 
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ceases to be available, Lessor may specify another page or service displaying the 
relevant rate.  

“Semi-Annual Inspection” means an inspection of the Aircraft to be carried out 
once in every six-month period. 

“Service Fee” means such fee in the amount of two per cent (2%) of Facility 1. 

“State of Registration” means the United States of America or such other 
jurisdiction as the Financier may approve in writing in its sole discretion. 

“Sub-Lease” means this Agreement. 

“Sub-Lessor” means Lessee in its capacity as lessor under the Sub-Lease. 

“Taxes” means any and all sales, use, business, gross income, personal property, 
transfer, fuel, leasing, occupational, value added, turnover, excess profits, excise, 
gross receipts, franchise, stamp, registration, licence, corporation, capital gains, 
export/import, income, levies, imposts, withholdings (including any FATCA 
deductions), compulsory social contributions or other taxes, fees, rates or duties of 
any nature whatsoever (or any other amount corresponding to any of the 
foregoing) now or hereafter imposed, levied, collected, withheld or assessed by any 
Governmental Authority or taxing authority anywhere in the world, together with 
any penalties, fines, surcharges, charges or interest thereon, and “Tax” and 
“Taxation” shall each have a cognate meaning. 

“Terminating Action” means the alteration or modification of the Aircraft in 
accordance with service bulletins, orders, Airworthiness Directives or Mandatory 
Service Bulletins required to eliminate repetitive inspections or a specific 
maintenance action. 

“Termination Date” means the date falling eighty four (84) months after the 
Delivery Date. 

“Termination Payment” means such amount as, on the relevant date, shall be 
required to repay (or prepay, as the case may be), the total of all sums then due 
and payable to the Financier under the Transaction Documents, together with all 
other amounts due by the Obligors (as defined under the Facility Agreement) to 
the Financier thereunder including, without limitation, any Commitment Fee (as 
defined under the Facility Agreement), any Make Whole Amount (as defined under 
the Facility Agreement) and any applicable Break Costs. 

“Total Facility” means USD$80,000,000 or 80% of the Net Purchase Price, 
whichever is lower, being the maximum financed amount available to AVIC in 
respect of the financing of the Aircraft and the Companion Aircraft in accordance 
with the EDC Letter of Offer. 

“Total Loss” means an occurrence of any of the following events in relation to the 
Aircraft, any Engine, Landing Gear or APU: 

(a) an event that results in an insurance settlement on the basis of an actual 
or constructive total loss (as defined in Lessee’s hull insurance policies); 

(b) destruction or damage beyond repair; 
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(c) theft or disappearance (including hijacking) for  
 or the balance of the Lease Term 

(whichever is shorter); 

(d) requisition of title by any Governmental Authority; 

(e) condemnation, confiscation, detention or other taking or taking of 
requisition of use or hire by any Governmental Authority and such 
prevention of use shall have continued beyond the earlier of (A)  

or such 
other period as Lessor determines is appropriate to avoid the occurrence of 
a Material Adverse Change, or (B) the date of receipt of insurance or 
condemnation proceeds with respect thereto. 

“Total Loss Date” means the date on which each Total Loss occurs. 

“Total Loss Proceeds” means the proceeds of the hull, spares all risk and hull 
war and spares war insurance arising in respect of a Total Loss. 

“Transaction Documents” means (i) each Lease Agreement, each Sub-Lease 
Agreement, the Maintenance Programme Agreement, the Deed of Guarantee and 
Indemnity, the Facility Agreement, the Proceeds Deed, the Trust Agreement, the 
Trust Guarantee, each Acceptance Certificate, each Loan Supplement, Purchase 
Agreement Certificate of Acceptance, each Bill of Sale, each Fee Letter, the 
Guarantee and the Security Documents (as defined under the Facility Agreement) 
and (ii) any other document, instrument or agreement which is agreed in writing by 
the Borrower and the Security Trustee to be a Transaction Document and 
"Transaction Document" means any of them. 

“US Tax Obligor” means: 

(a) an Obligor that is resident for tax purposes in the United States of 
America; or 

(b) an Obligor some or all of whose payments under this Agreement or 
Transaction Documents are from sources within the United States for US 
federal income tax purposes. 

“VAT” means value added tax as provided for in EU Council Directive 2006/112/EC 
and any other tax of a similar nature. 

2 Construction 

Unless a contrary indication appears any reference to: 

(a) “Lessor”, “Lessee”, “Owner”, “New Owner”, “Operator”, any “Lease 
Guarantor”, any “Obligor”, “Financier” shall be construed so as to 
include its successors in title, permitted assigns and permitted transferees; 

(b) “assets” includes present and future properties, revenues and rights of 
every description;  

(c) “indebtedness” includes any obligation (whether incurred as principal or 
as surety) for the payment or repayment of money, whether present or 
future, actual or contingent; 
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(d) any “Transaction Document” or “Finance Document” or any other 
agreement or instrument is a reference to that Transaction Document, 
Finance Document or other agreement or instrument as amended, 
supplemented, restated or novated; 

(e) a “person” includes any individual, firm, company, corporation, 
government, state or agency of a state or any association, trust or 
partnership (whether or not having separate legal personality) of two or 
more of the foregoing; 

(f) a “law” or “regulation” includes any regulation, rule, official directive, 
request or guideline (whether or not having the force of law) of any 
governmental, intergovernmental or supranational body, agency, 
department or regulatory, self-regulatory or other authority or 
organisation;  

(g) any statutory or other legislative provisions, or the rules and regulations 
thereunder, shall be construed as including any statutory or legislative 
modification or re-enactment or re-promulgation thereof, or any provision 
enacted or promulgated in substitution therefor; 

(h) any convention or protocol, includes any protocols, regulations, rules, 
orders, agreements, instruments, amendments, supplements, revisions or 
otherwise that may be made from time to time in connection with such 
convention or protocol; 

(i) a time of day is a reference to London time; 

(j) Section, Clause, Part and Schedule headings contained in any Transaction 
Document are for ease of reference only. 

(k) Words importing the plural shall also include the singular and vice versa. 

(l) A Default, an Event of Default or a Loan Default is “continuing” if it has 
not been remedied to the satisfaction of Lessor or the Financier (as 
applicable) or permanently waived in writing. 

(m) “$”, “Dollars” and “dollars” denote lawful currency of the United States 
of America. 

(n) “month” is a reference to a period which starts on one day in a calendar 
month and ends on the day immediately preceding the numerically 
corresponding day in the next calendar month, except that if there is no 
numerically corresponding day in that next month it shall end on the last 
day of that next month (and references to “months” shall be construed 
accordingly). 
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Schedule 3 
Conditions Precedent 

1 Conditions Precedent Lessee 

Lessor’s obligation to deliver and lease the Aircraft to Lessee hereunder shall be 
subject to the satisfaction of the following conditions precedent on or before the 
Delivery: 

(a) there shall have been no Event of Default which has occurred and is 
continuing; 

(b) Owner shall have acquired title to the Aircraft from the Airframe 
Manufacturer as seller; 

(c) Lessor shall have received the Security Deposit; 

(d) Lessor shall have received from Lessee the full amounts of all payments 
due on the first Rent Due Date; 

(e) Lessor shall have received (satisfactory in form and substance to Lessor) a 
copy of (i) the passport of the Personal Guarantor; and (ii) the 
constitutional documents of Lessee (including an up-to-date and certified 
extract of the commercial register) and the Resolution of the Board of 
Directors of Lessee, duly authorizing or ratifying the lease of the Aircraft 
hereunder and the execution, delivery and performance of, inter alia, this 
Agreement, together with a copy of the power of attorney as to the 
person(s) authorized to execute and deliver said certification and said 
documents on behalf of Lessee; or any appropriate authorisation or 
ratification documents of the Lessee in a form acceptable to the Lessor; 

(f) Lessor shall have received (satisfactory in form and substance to Lessor) a 
copy of the constitutional documents of each Corporate Guarantor 
(including an up-to-date and certified extract of the commercial register) 
and the resolution of the board of directors of each Corporate Guarantor, 
duly authorizing or ratifying the execution, delivery and performance of the 
Lease Guarantee, together with a copy of the power of attorney as to the 
person(s) authorized to execute and deliver said certification and said 
documents on behalf of each Corporate Guarantor; 

(g) Lessor shall have received (satisfactory in form and substance to Lessor) a 
copy of the constitutional documents of the Operator (including an up to 
date and certified extract of the commercial register) and the resolution of 
the board of directors of the Operator, duly authorizing or ratifying the 
execution, delivery and performance of, inter alia, the Sub-Lease, together 
with a copy of the power of attorney as to the person(s) authorized to 
execute and deliver said certification and said documents on behalf of the 
Operator; 

(h) Lessor shall have received (satisfactory in form and substance to Lessor) 
an original certificate from each of Lessee, the Corporate Guarantors and 
Operator, which certificates shall have been prepared in accordance with 
the requirements of Schedule 2 of the Facility Agreement; 

(i) Lessor shall have received the original Certificate of Acceptance duly 
executed and delivered by Lessee, and dated and effective as of the date 
of the Delivery and the equivalent document from the Operator; 
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(j) Lessor shall have received from Lessee (satisfactory in form and substance 
to Lessor) such documents in respect of the Aircraft as reasonably required 
by the Financier to secure its interest in the Aircraft and this Agreement, 
including a certified copy of: 

(i) the Purchase Agreement; 

(ii) the Purchase Agreement Assignment; 

(iii) this Agreement;  

(iv) the Sub-Lease; 

(v) the Lessee Security Assignment; 

(vi) the Maintenance Programme Agreement Assignment; and 

(vii) the Assignment of Insurances. 

(k) Lessor shall have received from Lessee (satisfactory in form and substance 
to Lessor) copies of the Lease Guarantee duly executed and delivered by 
each Corporate Guarantors and Personal Guarantor; 

(l) Lessor shall have received satisfactory original executed legal opinions 
from the state of incorporation or residence, as applicable, in respect of 
Lessee, the Corporate Guarantors, the Personal Guarantor and the 
Operator regarding the legal status of each entity and individual and the 
terms contemplated herein and in the Sub-Lease (including all necessary 
and advisable searches and registrations and the eligibility of these 
transactions for the protections in respect of the Aircraft); 

(m) Lessor shall have received a letter of undertaking together with certificates 
of insurance/reinsurance signed by such insurance broker and/or 
reinsurance broker which evidences the insurance required under this 
Agreement (and a first draft for Lessor’s approval of the same shall have 
been provided to Lessor for review not less than seven (7) days prior to 
the Scheduled Delivery Date); 

(n) Lessor shall have received (at Lessee’s cost) a satisfactory original 
executed opinion issued by such insurance broker and/or reinsurance 
broker in relation to the insurance required under this Agreement; 

(o) Lessor shall have received from Lessee for review not less than ten (10) 
days prior to the Scheduled Delivery Date a certified copy of the 
Maintenance Programme Agreement and Lessor shall have approved such 
before Delivery; 

(p) Lessor shall have received each of the (i) irrevocable Power of Attorney, 
(ii) Deregistration Power of Attorney and (ii) IDERA duly executed by 
Lessee; 

(q) Lessor shall have received such other certificates, documents, opinions and 
agreements relating to the transactions contemplated by or related to this 
Agreement, as may be necessary or reasonably requested by Lessor; 

(r) Lessor shall have received a letter from the Corporate Guarantors, Personal 
Guarantor, Lessee’s and the Operator’s process agent evidencing 
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compliance with Clause  29.3 (Process Agent Appointment ) and the 
equivalent provisions under the Sub-Lease; 

(s) Lessor shall have received the duly executed Airframe Warranty 
Confirmation Letter; 

(t) Lessor shall have received a certified copy of each of the executed (i) 
Maintenance Programme Agreements and (ii) Maintenance Programme 
Assignment Agreements; 

(u) Lessor shall have been provided with satisfactory evidence of payment of 
the Initial Rent having been made and received; 

(v) if applicable, each Companion Lease relating to a Companion Aircraft that 
has been delivered on or before Delivery shall have been duly executed by 
Lessee and Lessor; 

(w) Lessor shall have received evidence that the Aircraft has been, or will be 
within ten (10) Business Days of the Delivery Date, validly registered under 
the laws of the State of Registration and that all filings, registrations, 
recordings and other actions have been or will be taken which are 
necessary or advisable to ensure the validity, effectiveness and 
enforceability of the Transaction Documents and to protect the rights and 
interests of Lessor, including certified true copies of the Aircraft’s certificate 
of registration and certificate of airworthiness (including without limitation, 
any filings or registrations of Prospective International Interests or 
Prospective Assignment of International Interests with the International 
Registry as may be required by Lessor and the Financier); 

(x) Lessor shall have obtained successfully the financing it requires from the 
Financier for the purchase of the Aircraft; 

(y) Delivery will occur no later than June 2016; 

(z) upon Delivery, there shall have been no material adverse change in (i) the 
international or domestic money, bank or capital markets or (ii) the legal, 
financial or business conditions of Lessee;  

(aa) upon Delivery, there shall have been no material adverse change in each 
Guarantor’s financial condition since 31 December 2014; and 

(bb) evidence that all filings, registrations, recordings have been made and 
other actions have been taken which are necessary or desirable to ensure 
the validity and enforceability of this Agreement and/or any other 
document relating to the transactions contemplated herein and to protect 
the rights, title and interests of Lessor, Owner and the Financier in and to 
the Aircraft, including without limitation all registrations pursuant to 
Clause  8.5 (Cape Town Convention ). 

2 Conditions Precedent Lessor 

Lessee’s obligation to take Delivery and lease the Aircraft from Lessor hereunder 
shall be subject to the satisfaction of the following conditions precedent on or 
before the Delivery: 
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(a) there shall have been no Total Loss with respect to the Aircraft or damage 
to the Aircraft in respect of which the anticipated repair cost exceeds 
US$1,000,000 Dollars having occurred; 

(b) Lessee shall have received (satisfactory in form and substance to Lessee) a 
copy of the resolution of the board of directors of Lessor, duly authorizing 
or ratifying the lease of the Aircraft hereunder and the execution, delivery 
and performance of this Agreement, together with a copy of the power of 
attorney as to the person(s) authorized to execute and deliver said 
certification and said documents on behalf of Lessor; or any appropriate 
authorisation or ratification documents of the Lessor in a form acceptable 
to the Lessee; 

(c) Lessee shall have received a letter from Lessor’s process agent evidencing 
compliance with Clause  29.3 (Process Agent Appointment ); 

(d) Lessee shall have received evidence that Owner has acquired title to the 
Aircraft (including the bill of sale in the name of Owner); and 

(e) Lessor shall have tendered for Delivery the Aircraft in the Delivery 
Condition. 
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Schedule 4 
Form of Rent Payment Schedule 

Date: [●] 2016 

Reference is made to the Aircraft Lease Agreement dated [●] 2016 between TVPX ARS Inc  
as lessor (the “Lessor”) and Advanced Air Management Inc as lessee (the “Lessee”) (the 
“Aircraft Lease Agreement”).  This is a Rent Payment Schedule, executed pursuant to the 
Aircraft Lease Agreement. 

The [revised] payment schedule for Rent is as follows: 

 

Period 
(Quarterly) 

Date Rent 
Payment 

Interest Principal Outstanding 
Principal 
Balance 

[●] [●] [●] [●] [●] [●] 

This Rent Payment Schedule and any non-contractual obligations arising out of or in 
connection with it are governed by English law. 

This Rent Payment Schedule has been entered into on the date stated at the beginning of 
this Rent Payment Schedule. 
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Signature Page – Rent Payment Schedule MSN 9716 

 

THE LESSOR 

TVPX ARS INC    

By: 

not in its individual capacity but solely as owner trustee:  

_______________________________ 

Name: _____________________________ 

Title: _____________________________ 

 

THE LESSEE 

ADVANCED AIR MANAGEMENT, INC 

By: _____________________________ 

Name: _____________________________ 

Title: _____________________________ 
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Schedule 5 
Indicative Rent Payment Schedule 

 

Period 
(Quarterly) Rent Payment Interest Principal 

Outstanding 
Principal  
Balance 

0                     -                      -                       -    $40,000,000.00 
1  $1,538,496.77  $467,068.19  $1,071,428.57  $38,928,571.43  
2  $1,525,986.01  $454,557.44  $1,071,428.57  $37,857,142.86  
3  $1,513,475.26  $442,046.68  $1,071,428.57  $36,785,714.29  
4  $1,500,964.50  $429,535.93  $1,071,428.57  $35,714,285.71  
5  $1,488,453.75  $417,025.17  $1,071,428.57  $34,642,857.14  
6  $1,475,942.99  $404,514.42  $1,071,428.57  $33,571,428.57  
7  $1,463,432.23  $392,003.66  $1,071,428.57  $32,500,000.00  
8  $1,450,921.48  $379,492.91  $1,071,428.57  $31,428,571.43  
9  $1,438,410.72  $366,982.15  $1,071,428.57  $30,357,142.86  
10  $1,425,899.97  $354,471.40  $1,071,428.57  $29,285,714.29  
11  $1,413,389.21  $341,960.64  $1,071,428.57  $28,214,285.71  
12  $1,400,878.46  $329,449.89  $1,071,428.57  $27,142,857.14  
13  $1,388,367.70  $316,939.13  $1,071,428.57  $26,071,428.57  
14  $1,375,856.95  $304,428.38  $1,071,428.57  $25,000,000.00  
15  $1,363,346.19  $291,917.62  $1,071,428.57  $23,928,571.43  
16  $1,350,835.44  $279,406.87  $1,071,428.57  $22,857,142.86  
17  $1,338,324.68  $266,896.11  $1,071,428.57  $21,785,714.29  
18  $1,325,813.93  $254,385.36  $1,071,428.57  $20,714,285.71  
19  $1,313,303.17  $241,874.60  $1,071,428.57  $19,642,857.14  
20  $1,300,792.42  $229,363.85  $1,071,428.57  $18,571,428.57  
21  $1,288,281.66  $216,853.09  $1,071,428.57  $17,500,000.00  
22  $1,275,770.91  $204,342.34  $1,071,428.57  $16,428,571.43  
23  $1,263,260.15  $191,831.58  $1,071,428.57  $15,357,142.86  
24  $1,250,749.40  $179,320.82  $1,071,428.57  $14,285,714.29  
25  $1,238,238.64  $166,810.07  $1,071,428.57  $13,214,285.71  
26  $1,225,727.89  $154,299.31  $1,071,428.57  $12,142,857.14  
27  $1,213,217.13  $141,788.56  $1,071,428.57  $11,071,428.57  
28  $11,200,706.38  $129,277.80  $11,071,428.57  -$0.00 
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Schedule 6 
Certificate of Acceptance 

Advanced Air Management, Inc (“Lessee”), does hereby represent, acknowledge, warrant 
and agree as follows: 

Lessee and TVPX ARS Inc (“Lessor”) have entered into an Aircraft Lease Agreement dated 
[●] (the “Agreement”). 

Words used herein with capital letters and not otherwise defined will have the meanings set 
forth in the Agreement. 

Lessee has this ____ day of __________, (Time: __________) at ____________________ 
received from Lessor possession of: 

1 One (1) Bombardier Inc. BD-700-1A10 aircraft bearing Manufacturer’s serial 
number 9716 and US Registration No. N788ZJ, together with two (2) Roll-Royce 
Deutschland Ltd & Co KG model BR700-710A2-20 engines bearing MSN 22559 (Left 
Hand. No.1) and MSN 22558 (Right Hand. No.2) as per the attached specifications 
(including Flight Hour and Cycle status upon Delivery). 

2 as per the attached specifications (including Flight Hour and Cycle status upon 
Delivery). 

3 All Aircraft Documents, including the usual and customary manuals, logbooks, flight 
records and historical information regarding the Aircraft, Engines and any Aircraft 
Item. 

4 The Loose Equipment as per the Appendix. 

The Aircraft, Engines, Aircraft Items and Aircraft Documentation have been fully examined by 
Lessee and have been received in a condition fully satisfactory to Lessee and in full 
conformity with the Agreement in every respect. 

IN WITNESS WHEREOF, this Certificate of Acceptance has been executed and delivered this 
_______ day of _________, _______. 

 

ADVANCED AIR MANAGEMENT, INC 

__________________________ 

Name: 

Title: 
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Schedule 8 
Redelivery Receipt 

The leasing of the Aircraft pursuant to that certain Aircraft Lease Agreement (the 
“Agreement”) between TVPX ARS Inc. (“Lessor”) and Advanced Air Management, Inc 
(“Lessee”) has been terminated. 

Words used herein with capital letters and not otherwise defined will have the meanings set 
forth in the Agreement. 

Receipt is hereby acknowledged on behalf of Lessor of the Redelivery by Lessee on this ____ 
day of ________, ____, at ___________ of the Aircraft, subject to any missing Aircraft Items 
and Aircraft Documents set forth in the Appendix [and subject to any discrepancies as set 
forth in Attachment 2 hereto]. 

TVPX ARS Inc 

As Lessor 

not in its individual capacity but solely as owner trustee: 

 ___________________________ 

Name: 

Title: 

 

 

 

Advanced Air Management, Inc 

As Lessee 

 

___________________________ 

Name: 

Title: 
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Schedule 9   
Insurance Requirements   

The insurances required to be maintained by Lessee during the Lease Term are as follows: 

A Types of Insurance 

1 Hull All Risks of Loss or Damage whilst flying and on the ground with respect to 
the Aircraft on an “agreed value basis” for such amount as Lessor may require from 
time to time provided such amount is equivalent to  

 and with either (1) no deductible or (2) a 
deductible  

 
 or such lesser amount as is equal to any deductible; 

2 Hull War and Allied Perils, (LSW555D or similar) covering such risks excluded 
from the Hull All Risks Policy to the fullest extent available from the leading 
international insurance markets (including, but not limited to, confiscation by the 
government of the State of Registration and requisition for the Agreed Value); 

3 Comprehensive Airline General Liability Insurance, including but not limited 
to: 

(a) comprehensive general liability; 

(b) aircraft third party liability insurance; 

(c) passenger liability insurance; 

(d) personal injury liability; 

(e) baggage, cargo and mail liability insurance; and 

(f) product liability insurance 

for a combined single limit (bodily injury/property damage) (the “Combined 
Single Limit”) any one occurrence of an amount not less than the higher amount 

 (subject to such amount 
being customary and typical for aircraft in the Operator’s fleet which are of the 
same type as the Aircraft), or ii) the requirement in the industry or by Law of an 
aircraft this size and for similar operations or in the country of registration required 
at any time, or (iii) the limit provided for under the primary insurance or for 
Lessee’s other aircraft of similar size and for similar operations at any time, any one 
occurrence (but in the annual aggregate in respect of products legal liability and 
personal injury liability). 

4 Liability War Insurance, including extended coverage endorsement (Aviation 
Liabilities) (AVN52E or its equivalent) for an amount not less than the Combined 
Single Limit in paragraph  3. 

5 Engine and Parts all risks (including war and allied perils risks) property 
insurance on all Engines and Parts when not installed on the Aircraft including 
transit on an agreed value basis (but for the purchase basis for Parts) and including 
engine test and running risks. The applicable agreed value for Engines (“Engine 
Agreed Value”) is agreed to be  
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6 Aviation Lease Finance Endorsement (AVN67B or AVN67C). Attached to each 
of A (1) - (6) insurance policies above the Contract Parties shall be covered for 
their respective rights and interests (Contract Parties and Contracts) through 
AVN67B or AVN67C (as applicable).  Attached to each of A (1) – (4) insurance 
policies above the Additional Insured for their respective rights and interests 
(Contract Parties and Contracts) shall be covered through AVN67B or AVN67C (as 
applicable).   

Contract Parties: 

(1) Owner and Lessor: ZJ6000-1 Trust, a Delaware statutory trust, Wells Fargo 
Delaware Trust Company, National Association, 919 North Market Street, 
Wilmington, Delaware, 19801, the United States of America, Attn: Corporate Trust 
Administration Tel: +1 302 575 2008; 

(2) Beneficial Owner: Cavic Aviation Leasing (Ireland) 22 Co., Limited, (2 Grand 
Canal Square, Grand Canal Harbour, Dublin 2, Ireland, Attn: Szilvia McGiff, Tel: 353 
1 224 0728; 

(3) Financier (Security Trustee, Lender and Loss Payee): Export Development Canada 
150 Slater Street, Ottawa, Ontario, K1A 1K3 Canada, Attn: Asset Management, 
Tel.: +1 (613) 598 2778; 

(4) Lessee/Sub-Lessor: TVPX ARS, Inc. not in its individual capacity but solely as 
owner trustee c/o Frontier Registered Agency Services LLC, 270 W. Pearl, Suite 
103, Jackson, Wyoming, 83001, United States of America; and 

(5) Sub-Lessee/Operator: Advanced Air Management, Inc 10676 Sherman Way, 
Burbank, CA 91505, United States of America, Mr James Seagrim, +1 213 405 
2412);  

and, in addition, with regard to liability insurances the Indemnitees and their 
respective successors and permitted assigns, Affiliates, divisions, subsidiaries, the 
transferees, assignees of each, suppliers, subcontractors, and each of their 
respective officers, contractors, members, partners, managers, directors, attorneys-
in-fact, shareholders, employees, servants, agents and representatives 
(“Additional Insured”). 

Contracts: 

(1) (the facility agreement entered into or to be entered into dated on or about the 
date hereof between, inter alia, the Financier and the Lessor as borrower (the 
"Facility Agreement"); 

(2) the proceeds deed entered into or to be entered into dated on or about the date 
hereof between, inter alia, the Financier and the Lessor as borrower (the 
"Proceeds Deed"); 

(3) the appendix A to the Proceeds Deed and the Facility Agreement dated on or about 
the date hereof; 

(4) the security agreement entered into or to be entered into dated on or about the 
date hereof between the Lessor as mortgagor and the Financier as mortgagee; 

(5)  the borrower security assignment entered into or to be entered into dated on or 
about the date hereof between the Lessor as assignor and the Financier as 
assignee; 
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(6) the share charge entered into or to be entered into dated on or about the date 
hereof between Cavic Aviation Leasing (Ireland) Co., Limited as chargor and the 
Financier as chargee; 

(7) the lessee security assignment entered into or to be entered into dated on or about 
the date hereof between the Lessee as assignor and the Lessor as assignee; 

(8) the beneficial interest pledge agreement entered into or to be entered into on or 
about the date hereof between the Beneficial Owner as pledgor and the Financier 
as pledgee; 

(9) the assignment of insurances entered into or to be entered into dated on or about 
the date hereof between the Operator as assignor and the Lessee as assignee in 
respect of the Equipment; 

(10) the notice of assignment of insurances dated on or about the date hereof given by 
the Financer, the Lessor, the Lessee and the Operator to FEIC (Asia) Limited as 
insurance broker in respect of the Equipment; 

(11) the acknowledgement of assignment of insurances dated on or about the date 
hereof given by FEIC (Asia) Limited as insurance broker in respect of the 
Equipment; 

(12) the maintenance programme agreement assignment dated on or about the date 
hereof between Zetta Jet Pte. Ltd as assignor and the Financier as assignee; 

(13) the aircraft lease agreement entered into or to be entered into on or about the 
date hereof between the Lessor as lessor and the Lessee as lessee; and 

(14) the aircraft sub-lease agreement entered into or to be entered into on or about the 
date hereof between the Lessee as lessor and the Operator as lessee. 

Hull and Spares Insurance Requirements 

All required hull and spares insurance (as specified above), so far as it relates to the Aircraft 
will: 

(a) include the Additional Insured for their respective rights and interests, warranted, 
each as to itself only, no operational interest; 

(b) provide that any loss will be settled jointly with Lessor and Lessee, subject to final 
prior approval of the Financier and will be payable in Dollars to the Loss Payee for 
the account of all interests except where the loss does not exceed the Damage 
Notification Threshold, and neither Lessor nor the Financier has notified the 
insurers to the contrary, in which case the loss will be settled with and paid to 
Lessee; 

(c) include a notice of assignment (relating to the assignment to the Financier of 
Lessor’s interest in the insurances) in a form acceptable to Lessor; 

(d) if separate Hull “all risks” and “war risks” insurances are arranged, include a 50/50 
provision in accordance with market practice (AVS. 103 is the current market 
language); 

(e) confirm that the insurers are not entitled to replace the Aircraft in the event of an 
insured Total Loss; 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 241 of 2310



  EXECUTION VERSION 
  Schedule 9 : Insurance Requirements 

HK_BLP.252372.2/JSHM 95  

(f) ensure that at all times when an engine, other than an Engine is installed on the 
Airframe the Agreed Value increases by an amount equal to the required insurance 
value of such engine; and   

(g) confirm that the insurers will not obtain a valid discharge of the obligations under 
the insurances by payment to the broker, notwithstanding market practice to the 
contrary. 

Liability Insurance Requirements 

All required liability insurances will: 

(a) include the Additional Insured for their respective rights and interests, warranted, 
each as to itself only, no operational interest; 

(b) include a severability of interest clause which provides that the insurance, except 
for the limit of liability, will operate to give each assured the same protection as if 
there was a separate policy issued to each assured; and 

(c) contain a provision confirming that the policy is primary without right of 
contribution and the liability of the insurers will not be affected by any other 
insurance of which any Additional Insured or Lessee have the benefit so as to 
reduce the amount payable to or on behalf of the Additional Insured under such 
policies. 

General insurance Provisions 

All Insurances will: 

(a) be in accordance with prudent industry practice of persons operating similar aircraft 
in similar circumstances; 

(b) provide cover denominated in Dollars and any other currencies which Lessor may 
reasonably require in relation to liability insurance; 

(c) operate on a worldwide basis subject to such limitations and exclusions as Lessor 
may agree; 

(d) acknowledge the insurer is aware of this Agreement and that the Aircraft is owned 
by Owner and is subject to the Mortgage and that the Insurances are subject to a 
security assignment in favour of the Financier; 

(e) provide that, in relation to the interests of each of the Additional Insured the 
Insurances will not be invalidated by any act or omission by Lessee, or any other 
person other than the respective Additional Insured seeking protection and shall 
insure the interests of each of the Additional Insured regardless of any breach or 
violation by Lessee, or any other person other than the respective Additional 
Insured seeking protection of any warranty, declaration or condition, contained in 
such Insurances; 

(f) provide that the insurers will waive any rights of recourse and/or subrogation 
against the Additional Insured; 

(g) provide that the Additional Insured will have no obligation or responsibility for the 
payment of any premiums due (but reserve the right to pay the same should any of 
them elect so to do) and that the insurers will not exercise any right of set-off or 
counter-claim in respect of any premium due against the respective interests of the 
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Additional Insured other than outstanding premiums relating to the Aircraft, any 
Engine or Part the subject of the relevant claim; 

(h) provide that the Insurances will continue unaltered for the benefit of the Additional 
Insured for at least 30 days after written notice of any cancellation, change, event 
of non-payment of premium or instalment thereof has been sent to Lessor and the 
Financier by insurers, except in the case of war risks for which 7 days (or such 
lesser period as is or may be customarily available in respect of war risks or allied 
perils) will be given, or in the case of war between the 5 great powers or nuclear 
peril for which termination is automatic; 

(i) if reinsurance is a requirement of this Agreement such reinsurance will: 

(i) be on the same terms as the original insurances and will include the 
provisions of this Schedule, 

(ii) provide that notwithstanding any bankruptcy, insolvency, liquidation, 
dissolution or similar proceedings of or affecting the reinsured that the 
reinsurers’ liability will be to make such payments as would have fallen due 
under the relevant policy of reinsurance if the reinsured had (immediately 
before such bankruptcy, insolvency, liquidation, dissolution or similar 
proceedings) discharged its obligations in full under the original insurance 
policies in respect of which the then relevant policy of reinsurance has 
been effected; and 

(iii) contain a “cut-through” clause in the following form (or otherwise, 
satisfactory to Lessor): “The Reinsurers and the Reinsured hereby mutually 
agree that in the event of any claim arising under the reinsurances in 
respect of a total loss or other claim where as provided by this Agreement 
and made between Lessor and Lessee such claim is to be paid to the 
person named as loss payee under the primary insurances, the Reinsurers 
will in lieu of payment to the Reinsured, its successors in interest and 
assigns pay to the person named as loss payee under the primary 
insurances effected by the Reinsured that portion of any loss due for which 
the Reinsurers would otherwise be liable to pay the Reinsured (subject to 
proof of loss), it being understood and agreed that any such payment by 
the Reinsurers will (to the extent of such payment) fully discharge and 
release the Reinsurers from any and all further liability in connection 
therewith”; subject to such provisions not contravening any Law of the 
State of Incorporation; 

(iv) Accept and insure the indemnity provisions of this Agreement to the extent 
of the risks covered by the policies. From acceptance by Lessee of the 
Aircraft throughout the Lease Term of this Agreement a policy or policies 
of insurance shall be maintained by Lessee and at Lessee’s expense in 
accordance with this Agreement. 

(v) The insurance must have a clause, which prohibits any change by Lessee 
without Lessor’s prior written approval or a letter of undertaking by Insurer 
essentially guaranteeing the same addressed to each of the Financier and 
Lessor. 

(vi) If at any time Lessor wishes to revoke its approval of any insurer, 
reinsurer, insurance or reinsurance, Lessor and/or its brokers will consult 
with Lessee and Lessee’s brokers (as for the time being approved by 
Lessor) regarding whether that approval should be revoked to protect the 
interests of the parties insured. If, following the consultation, Lessor 
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considers that any change should be made, if reasonable in the 
circumstances Lessee will then arrange or procure the arrangement of 
alternative cover satisfactory to Lessor. 

B Continuing Obligation 

Lessor requires Lessee to effect and maintain (at no cost of the Indemnitees) 
liability insurances after the Redelivery of  the Aircraft under this Agreement) with 
respect to its liability under the indemnities in Clause  15 (Indemnification) for a 
period of two (2) years or until the next “D” check or equivalent in accordance with 
the Maintenance Programme Agreement performed on the Aircraft, whichever is 
the earlier, which provides for each Indemnitee to be named as additional insured. 
Lessee’s obligation in this Clause shall not be affected by Lessee ceasing to be 
lessee of the Aircraft and/or any of the Indemnitees or Additional Insured ceasing 
to have any interest in respect of the Aircraft. Lessee will prior to the termination 
date and at Lessor’s request provide confirmation that such insurance is 
maintained. 

C Lessee Liability 

From the time Lessee has accepted delivery of the Aircraft, irrespective of any 
Insurance coverage, Lessee shall be fully responsible for the Aircraft, its equipment 
and its operation. Lessee shall cover any loss or damage not covered by the 
insurance, for Lessee.  Lessee shall cover any third party liability not covered by 
the insurance, and Lessee shall hold the Indemnitees harmless for any expense in 
this connection. 
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Schedule 10 
Power of Attorney 

Reference is made to that certain aircraft lease agreement (the “Agreement”) between 
TVPX ARS Inc. (“Lessor”) and Advanced Air Management, Inc (“Lessee”) with respect to the 
leasing of the Bombardier Inc. BD700-1A10 aircraft bearing manufacturer’s serial number 
9716 and U.S. Registration No. N788ZJ (the “Aircraft”). 

Unless a contrary intention appears, words and expressions defined in the Agreement have 
the same meaning and interpretation in this Power of Attorney.  

As security for the performance of Lessee’s obligations under the Agreement, Lessee hereby 
irrevocably appoints each of Lessor and Export Development Canada (“Financier”) jointly 
and severally to be its true and lawful attorney (each an “Attorney”) to: 

1. take all action and sign all documents otherwise required to be performed by 
Lessee (including execution on behalf of Lessee of an appropriate form of 
discharge/release document) in order for the Loss Payee to collect the hull 
insurance proceeds when an Event of Default has occurred and is continuing, in the 
event of a Total Loss or constructive Total Loss of the Aircraft; 

2. recover the Aircraft from Lessee after termination of the Agreement due to an 
Event of Default under the Agreement or for valid termination of the Agreement 
due to any other reason, the Attorneys (acting severally or jointly) may take all 
action otherwise required to be performed by Lessee before any authority and 
court in any jurisdiction in order to cause the Aircraft to be repossessed by Lessor, 
deregistered and exported from the United States of America (the “State of 
Registration”) or any other relevant country and/or jurisdiction; 

3. make any declarations or statements and sign any public or private documents 
which may be considered necessary or appropriate in each case for the sole 
purpose of exercising the rights mentioned in paragraphs 1 and 2; and 

4. delegate the powers conferred on them hereby, in whole or in part, to any 
individual(s). 

Each of Lessor and Financier is empowered to determine in its sole discretion when to 
exercise the powers conferred upon it pursuant to this Power of Attorney. Any person, agency 
or company relying upon this Power of Attorney need not and will not make any 
determination or require any court judgment as to whether an Event of Default has occurred 
under the Agreement or whether the Agreement has been terminated. 

Each Attorney has full power and authority to substitute and appoint in his/her place another 
person to exercise as attorney of Lessee any or all the powers and authorities hereby 
conferred and to revoke any such appointment from time to time and to substitute or appoint 
any other in the place of such attorney as the Attorney concerned shall from time to time 
think fit. 

Lessee undertakes from time to time and at all times to (a) indemnify each Attorney against 
all costs, claims, expenses and liabilities howsoever incurred by each Attorney in connection 
herewith and (b) ratify and confirm whatsoever the Attorney shall lawfully do or cause to be 
done by virtue of this Power of Attorney. 

Lessee hereby waives any claims against (i) any person acting on the instructions given by 
Lessor or Financier or their respective designees pursuant to this Power of Attorney, and (ii) 
any person designated by Lessor or Financier or an officer of any of them to give instructions 
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pursuant to this Power of Attorney except to the extent that there has been wilful misconduct 
in the exercise of the powers granted. 

Lessee also agrees to indemnify and hold harmless any person, agency or company which 
may act in reliance upon this Power of Attorney and pursuant to instructions given by Lessor, 
or Financier or their respective designees. 

This Power of Attorney is irrevocable. 

This Power of Attorney and any non-contractual obligations associated with it are governed 
by and shall be construed in accordance with the Laws of England. 

Executed and delivered as a Deed on this _____ day of ____________ 2016 

EXECUTED AS A DEED 

by ADVANCED AIR MANAGEMENT, INC 

acting by                                 , its attorney  

acting under the authority of that Company 

in the presence of: 

 

Name of witness: 

Signature of witness: 

Address: 

 

Occupation: 

 

 

 

) 

) 

) 

) 

) 

 

 

) 

) 

) 

) 
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Schedule 11 
Form of Quarterly Report 

Operator’s Quarterly Report 

Month Ending:     Lessee: 

Aircraft Serial Number: 9716  Type Bombardier Inc. BD-700-1A10  

TOTAL Flight Hours 

Flight Hours for month 

TOTAL Cycles 

Cycles for month 

Block Hours for month (if applicable)  

Hourly rate (income): 

Cost: 

Delivered Engines Only 

Engine 1 (L/H) 22559    Engine 2 (R/H) 22558  

Serial Number 

TOTAL Flight Hours 

TOTAL Cycles 

Flight Hours for month 

Cycles for month 

Time Since Overhaul 

 

Engine Removal / Installation Record (where applicable) 

 

Removal    Installation 

Engine serial number  Engine serial number 

Aircraft serial number  Aircraft serial number 

Position    Position 

Removal Date   Installation Date  

Total Hours at Removal  Total Hours at Installation 
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Total Cycles at Removal  Total Cycles at Installation 

Reason for Removal  Comments 

 

Repair Agent 

Location 

Workscope 

 

Details of any aircraft delivered to Lessee or any other Obligor or Affiliate within the 
preceding three (3) calendar months:  

Aircraft Serial Number:  Type: 

 

 

Number of new aircraft on order from manufacturers by each Obligor and any of their 
Affiliates: 

Number of aircraft on order: Manufacturer: 
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Schedule 12 
Sublease Requirements 

1 Any approved sublease shall be subject to the following requirements: 

(a) Lessee shall, as soon as reasonably practicable having regard to the proposed 
commencement date of the proposed sub-lease and, in any event, with not less 
than thirty (30) days’ prior written notice, notify Lessor and the Financier of its 
intention to enter into any sublease (which notice shall include the name of the 
proposed sublessee, the provisions of the proposed sublease agreement, if 
applicable the name of any proposed new State of Registration and summary 
information regarding the proposed arrangements); 

(b) prior to delivery of the Aircraft under such sublease agreement, Lessor and the 
Financier shall have received evidence satisfactory to it which evidence may be 
provided by way of legal opinion(s) that the rights and interests of Owner, Lessor 
and any Financier will not be prejudiced or impaired or adversely affected in any 
way and that rights and interests in the Aircraft and under this Agreement will be 
recognised, perfected and protected in connection with such sublease agreement; 

(c) such sublease agreement shall include provisions that provide that an Event of 
Default hereunder shall constitute an event of default or termination event under 
the sublease agreement and such sublease agreement shall be expressly stated to 
be and shall remain subject to and subordinate to Owner’s, Lessor’s and any 
Financier’s rights under this Agreement and/or the Mortgage and such sublease 
agreement will terminate immediately upon any termination of the leasing of the 
Aircraft under this Agreement; 

(d) prior to delivery of the Aircraft under such sublease agreement (and as a condition 
precedent thereof) Lessee shall provide an acknowledgement to Lessor and the 
Financier in a form reasonably satisfactory to Lessor and the Financier confirming 
such subjection and subordination and confirming that Lessee’s rights to possession 
of the Aircraft under such sublease agreement will terminate immediately on 
written notice from Lessor and the Financier stating that the leasing of the Aircraft 
under this Agreement has terminated and that the sublessee will redeliver the 
Aircraft (together with all Engines, Parts and Aircraft Documents) to Lessor upon 
receipt of such written notice or, at Lessor’s option, such sublessee shall enter into 
an agreement with Lessor concerning the leasing of the Aircraft on terms no more 
onerous than those of the sublease agreement; 

(e) such sublease agreement shall require the sublessee to operate the Aircraft on the 
same terms as those set out in this Agreement, to comply with the information 
obligations on the same terms as those set out in this Agreement, maintain the 
Aircraft in accordance with applicable standards and otherwise on the same terms 
as those set out in this Agreement and insure the Aircraft on the same basis as set 
out in this Agreement and shall contain equivalent restrictions on interchange and 
replacement of Engines and any Aircraft Item as those contained in this 
Agreement; 

(f) such sublease agreement shall not permit any further sub-leasing of the Aircraft, 
the Engines or any Aircraft Item without the prior written consent of Lessor and the 
Financier; 

(g) such sublease agreement shall not have a term (including any automatic renewals 
or extensions or renewals or extensions at Lessee’s option) in excess of two (2) 
years, unless otherwise agreed by Lessor and the Financier (each acting 
reasonably) or which extends or is capable of extending beyond the Lease Term; 
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(h) on or prior to the commencement of the sublease agreement Lessee shall provide 
or procure that the sublessee provides Lessor and the Financier with evidence 
satisfactory to Lessor and the Financier (each acting reasonably) confirming that 
the Aircraft will continue to be insured in accordance with or on terms equivalent to 
this Agreement (and, if applicable, shall provide new assignments of insurance and 
reassurances satisfactory to Lessor and the Financier); 

(i) the sublessee under the sublease agreement shall hold all authorisations and 
relevant certifications required for the use and operation of the Aircraft; 

(j) prior to the delivery of the Aircraft under such sublease agreement, Owner, Lessor 
and the Financier shall have received legal opinion(s) from counsel reasonably 
satisfactory to Owner, Lessor and the Financier in the jurisdiction in which the 
sublessee has its principal place of business and in which the Aircraft is to be 
habitually based (and registered if there is to be a change in the State of 
Registration of the Aircraft by reason of the proposed sublease agreement) in form 
and content satisfactory to Owner, Lessor and the Financier.  Such opinion would 
be required to confirm or otherwise satisfy Owner, Lessor and the Financier (in 
each case acting reasonably) as to the following matters: 

(i) that the rights and interests of Owner, Lessor and the Financier in respect 
of this Agreement and the Aircraft are not adversely affected and that the 
Mortgage constitutes a legal, valid and binding Lien over the Aircraft 
having priority under its respective governing Law over all other claims 
subsequently affecting the Aircraft or if the sublease agreement does not 
involve a change in the State of Registration and the rights of Owner, 
Lessor and the Financier are not adversely affected by the sublease 
agreement, the legal opinion(s) need only confirm that the position is 
unchanged; 

(ii) the legal, valid, binding and enforceable nature of the obligations of the 
sublessee in connection with the sublease agreement (including but not 
limited to the direct obligation to Lessor to return the Aircraft on the 
termination of the leasing of the Aircraft under this Agreement for any 
reason and the fact that the sublease agreement will be subject and 
subordinate as provided in this Agreement); 

(iii) the proper compliance with registration and filings as required under the 
Laws of the State of Registration to ensure that the rights and interests of 
Owner, Lessor and the Financier in the Aircraft have been or will be 
recognised, perfected and protected in accordance with the Laws of the 
State of Registration; and 

(iv) that the application Laws of any new State of Registration and the 
jurisdiction in which the sublessee is established or has its principal place 
of business do not apply any theory or doctrine of strict or absolute liability 
(whether in tort, delict or otherwise) to owners, lessors and/or financiers of 
aircraft. 

(k) if the Financier agrees to the changing of the State of Registration in connection 
with such sub-leasing, Lessor, Owner and the Financier shall (if necessary in 
connection with such sub-leasing and at no cost to Lessor, Owner and the 
Financier) assist with the deregistration of the Aircraft and co-operate with Lessee 
(also at no cost to Lessor, Owner and the Financier) to assist Lessee and/or the 
relevant sub-lessee, as the case may be, in promptly making any filings, recordings 
and registrations in the new State of Registration which, to the extent applicable, 
are necessary or desirable in order to (i) protect the interests of Owner as owner, 
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Lessor as lessor under this Agreement and the Financier as mortgagee; or (ii) 
ensure the validity, enforcement or priority thereof; or (iii) protect the rights of the 
Financier and Lessee shall pay all costs, expense and liabilities incurred in 
connection with any re-registration of the Aircraft and such filings, recordings and 
registrations; 

(l) prior to delivery of the Aircraft under such sublease (and as a condition precedent 
thereof) Lessor and the Financier shall have received: 

(i) if a change of the State of Registration is required, letters addressed to the 
relevant authorities and accounting for local Laws and customs in the State 
of Registration contemplated by the sublease Agreement, and a de-
registration power of attorney, in each case duly notarised and apostilled; 

(ii) a Lessee Assignment executed by the sublessee in favour of Lessor; 

(iii) copies of the sublessee’s air operator’s certificate, air operator’s permit 
endorsing the Aircraft, the certificate of registration in relation to the 
Aircraft and the certificate of airworthiness for the Aircraft; 

(iv) where a change in the State of Registration is contemplated by the 
sublease agreement, evidence that any required import licence, and all 
customs formalities, relating to the importation of the Aircraft have been 
obtained or complied with and that such importation is exempt from Taxes 
or, if subject to any Taxes, that the same have been duly paid (or will be 
paid once they have become due and payable); 

(v) evidence that all filings, registrations, recordings and other actions have 
been or will be taken which are necessary or advisable to ensure the 
validity, effectiveness and enforceability of the sublease agreement and the 
protect the rights and interests of Owner, Lessor and the Financier in the 
Aircraft; 

(m) any such sublease agreement shall not permit the Aircraft to be based or registered 
in or operated within or to or from an excluded country (being (a) Afghanistan, 
Belarus, Chad, El Salvador, Iran, Iraq, Libya, North Korea and Syria (b) any country 
subject to the Foreign Extraterritorial Measures Act, R.S.C., 1985, c. F.29 and (c) 
any country, location or area that, at any applicable time, is the subject of publicly 
declared sanctions, restrictions, orders, directives, embargoes, regulations or 
legislation from time to time promulgated by any of the United States of America, 
Canada, the United Nations, the European Union, or any Governmental Authority of 
the State of Registration, the Aircraft Base or any Governmental Authority of any 
other country having jurisdiction over Owner, Lessor or the Financier, the effect of 
which prohibits or restricts the export and/or use of the Aircraft to or in such 
country). 
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Schedule 13 
Form of Letter of Quiet Enjoyment 

From:  [Owner/Financier] 

To:  [Lessee] 

Date:  [ ] 

In accordance with the provisions of that certain Aircraft Lease Agreement providing for the 
lease of the Aircraft by Lessor to Lessee, [Owner/Financier], as [owner/security trustee] 
under [the Lease Agreement/a facility agreement] dated the date hereof pertaining to the 
leasing/financing of the Aircraft, hereby covenants to and with Lessee that: 

1 as long as no Event of Default has occurred and is continuing, neither it nor any 
person claiming through or under it will during the Lease Term disturb or interfere 
with Lessee’s quiet, peaceful use, possession and enjoyment of the Aircraft; 

2 if it disposes of any of its interests in the Aircraft (including its interest as a 
mortgagee) and/or under or in respect of the Lease Agreement (or any of them) 
during the Lease Term, it will dispose of such interests expressly subject to the 
Lease Agreement and on terms that the purchaser of such interests issues 
undertakings to Lessee equivalent to those contained in this letter (mutatis 
mutandis) upon completion of such disposal. 

Words and expressions defined in the Lease Agreement bear the same meanings in this 
letter. 

Yours sincerely, 

 

_____________________ 

[Owner / Financier] 
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Schedule 14 
Form of IDERA 

Irrevocable De-Registration and Export Request Authorization  

 

2016 

 

To: FAA Aircraft Registry 
Oklahoma City, Oklahoma 

 

Re:  Irrevocable De-Registration and Export Request Authorization 

The undersigned is the operator of one (1) Bombardier Inc. model BD-700-1A10 aircraft, 
bearing manufacturer’s serial number 9716 (described on the drop-down menus of the 
International Registry as a BOMBARDIER model GLOBAL 6000 aircraft with serial number 
9716) and FAA Registration Number N788ZJ, with two (2) Rolls-Royce Deutschland Ltd & Co 
KG model BR700-710A2-20 engines, bearing manufacturer’s serial numbers 22559 and 22558 
(described on the drop-down menus of the International Registry as ROLLS ROYCE model 
BR710 engines with serial numbers 22559 and 22558) (together with all installed, 
incorporated or attached accessories, parts and equipment, the “Aircraft”). 

This instrument is an irrevocable de-registration and export request authorization issued by 
the undersigned in favor of Export Development Canada, as security trustee (the 
“Authorized Party”) under the authority of Article XIII of the Protocol to the Convention on 
International Interests in Mobile Equipment on Matters Specific to Aircraft Equipment.  In 
accordance with that Article, the undersigned hereby requests: 

(a) recognition that the Authorized Party or the person it certifies as its designee is the 
sole person entitled to: 

(i) procure the de-registration of the Aircraft from the United States Civil 
Aircraft Register maintained by the Federal Aviation Administration for the 
purposes of Chapter III of the Convention on International Civil Aviation, 
signed at Chicago, on 7 December 1944; and 

(ii) procure the export and physical transfer of the Aircraft from the United 
States; and 

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

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

Please acknowledge your agreement to this request and its terms by appropriate notation in 
the space provided below and filing this instrument in the FAA Aircraft Registry. 
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ADVANCED AIR MANAGEMENT INC. 

 

By: _________________________ 

Name: _________________________ 

Title: _________________________ 
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Schedule 15 
Form of Deregistration Power of Attorney 

This deregistration power of attorney (the “Power of Attorney”) has been issued on 
_____________ 2016 by the undersigned, ADVANCED AIR MANAGEMENT INC., a company 
incorporated in accordance with the laws of the State of California, the United States of 
America (the “Company”), referring to: 

(A) an aircraft lease agreement dated on or about the date hereof between ZJ6000-1 
Trust as lessor (the “Lessor”) and TVPX ARS Inc. as lessee (the “Lessee”) in 
respect of one (1) Bombardier Inc. BD-700-1A10 aircraft bearing manufacturer’s 
serial number 9716 (the “Aircraft” and such lease agreement, the “Lease”);  

(B) an aircraft sub-lease agreement dated on or about the date hereof between the 
Lessee as lessor and the Company as lessee (the “Sub-Lessee”) in respect of the 
Aircraft (the “Sub-Lease”); and 

(C) a facility agreement dated on or about the date hereof between, inter alia, the 
Lessor as borrower and Export Development Canada as security trustee (the 
“Security Trustee”) in relation to the financing of the Aircraft. 

The Company hereby irrevocably appoints each of the Lessor, the Lessee and the Security 
Trustee and any of their duly authorised officer from time to time (including all its respective 
successors and assigns) (each an “Attorney”) to be a true and lawful agent and attorney of 
the Company each with full power to act severally and in its own name to execute under seal 
or under hand (as appropriate) and to do and perform on behalf of the Company and in the 
name of the Company or otherwise to deliver any documents, instruments or certificates with 
such amendments thereto (if any) which may be required or to take any other action to 
terminate and invalidate the rights of the Company relevant to and under the Aircraft, 
insurance and the Sub-Lease, obtain deregistration of the Aircraft from the register of aircraft 
maintained by the Federal Aviation Administration (the “FAA”), export the Aircraft from the 
United States of America and to receive on behalf of the Company such documents as may 
be issued by the FAA confirming such deregistration and the export of the Aircraft from the 
United States of America, in each case, upon the termination of the leasing of the Aircraft 
under the Sub-Lease. 

AND generally to do any and all such acts and things and to execute under seal or hand (as 
appropriate) and deliver any and all documents under seal or under hand (as appropriate) as 
such Attorney may deem necessary or desirable to give effect to any of the terms of the 
transactions contemplated by the documents, instruments or certificates referred to in the 
preceding paragraph. 

AND the Company hereby undertakes from time to time and at all times to indemnify each 
Attorney against all costs, claims, expenses and liabilities (collectively, “Liabilities”) 
howsoever incurred by such Attorney in connection herewith and further undertakes to ratify 
and confirm whatsoever such Attorney shall lawfully do or cause to be done in or by virtue of 
this Power of Attorney except for any Liabilities due to such Attorney’s gross negligence or 
wilful misconduct. 

AND for the better doing, performing and executing of the matters and things aforesaid the 
Company hereby further grants unto each Attorney full power and authority to substitute and 
appoint in its place one or more attorney or attorneys to exercise for it as attorney or 
attorneys of the Company any or all the powers and authorities hereby conferred and to 
revoke any such appointments from time to time and to substitute or appoint any other or 
others in the place of such attorney or attorneys as such Attorney shall from time to time 
think fit. 
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AND the Company hereby declares that all and every one of the agreements, deeds and acts 
and things which shall be executed or done by each Attorney and its substitute or substitutes 
for the aforesaid purposes shall be as good, valid and effectual to all intents and purposes 
whatsoever as if the same had been executed or done by the Company itself. 

This Power of Attorney which is given as security by the Company for the performance of its 
obligations under the Sub-Lease shall remain in full force and effect until the expiration of the 
leasing of the Aircraft pursuant to the terms of the Sub-Lease until which time it shall be 
irrevocable. 

THIS POWER OF ATTORNEY SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE 
WITH THE LAWS OF THE STATE OF NEW YORK, THE UNITED STATES OF AMERICA. 

IN WITNESS WHEREOF, this Power of Attorney has been executed on the date first written 
above. 

 

ADVANCED AIR MANAGEMENT INC. 

By: ______________________________ 

 

Title: ____________________________ 

 

Dated                                  2016  
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Appendix 1 
Documents List 

At redelivery Lessee will return the following Aircraft Documents and Records to Lessor: all 
documents, data and records identified in the list attached to the Certificate of Acceptance, 
and any other documents and records required in connection with Lessee’s obligations under 
EU OPS 1 Part M, and all additions, renewals, revisions and replacements from time to time 
made to any of the foregoing in accordance with the Lease. 

For the avoidance of doubt, should any of the items in the Documents List not be applicable 
under EU OPS1 Part M or Aviation Authority regulations then they will not be required to be 
redelivered at the Redelivery Occasion. 

1 All historical records for the Aircraft and Engines, including the original Certificate 
of Airworthiness from the country of manufacture and a valid (Export) Certificate of 
Airworthiness. Lessee shall supply all original certification tags and release notes 
from Manufacturers or repair agencies for Parts installed by Lessee. 

2 Maintenance and inspection program planning manual including work task cards. 
Maintenance status list specifying last performed and next due. 

3 Airframe and Engines current inspection status and operating times including 
structural sampling inspection records of inspections performed on other of 
Lessee’s Aircraft where credit for such inspections were applied against the Aircraft. 

4 List and status of time and cycle controlled components and parts - Aircraft and 
Engines. All component certificates must be available including the shop reports. 

5 List and status of life limited parts – Aircraft and Engines. All component certificates 
must be available. A List of all on condition parts Aircraft and Engines. All 
component certificates must be available 

6 Summary and control status of Airworthiness Directives - Aircraft including Engines, 
auxiliary power unit and equipment and the method of incorporation (i.e.: 
repetitive inspections, interim fix or terminating action). All original documentation 
of the compliance must be included in a file. 

7 List of manufacturer’s service bulletins incorporated and method of incorporation 
(i.e.: repetitive inspection, interim fix or terminating action) for Airframe, Engines 
and equipment.  Where only a portion of a service bulletin is accomplished Lessee 
shall identify which portion was accomplished. All original documentation of the 
compliance must be included in a file. 

8 List of modifications and/or alterations (excluding manufacturer’s service bulletins if 
accomplished pursuant to the manufacturer’s instructions) accomplished on the 
Aircraft, Engines, and equipment together with one copy of each modification, 
alteration, engineering order and associated drawings and/or date. All original 
documentation of the compliance must be included in a file. 

9 List of repairs performed on Aircraft and list of repairs requiring recurring 
inspections and their intervals.  All Engineering, Maintenance, Quality Control and 
regulatory documentation associated with the required inspections shall be 
provided. All original documentation of the compliance must be included in a file. 

10 List of STC’s incorporated together with a copy of each certificate and/or associated 
data. 
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11 Approved Airplane Flight Manual (AFM). 

12 Flight (operations) manual currently used by present operator.  (FCOM) 

13 Weight and balance documents, including last weighing report. 

14 Weight and balance supplement - equipment list. 

15 Complete and current wiring diagram manual, including wiring diagram equipment 
lists. 

16 Complete and current Manufacturer’s maintenance manuals for the Aircraft and the 
Engines. 

17 Manufacturer’s operations manuals for the Airframe and the Engines. 

18 Manufacturer’s overhaul manuals for the Airframe and the Engines. 

19 Manufacturer’s structural repair manual (SRM). 

20 Complete and current Manufacturer’s illustrated parts catalogue (IPC) for the 
Airframe and Engines. 

21 Manufacturer’s tool catalogue (if available). 

22 Miscellaneous documents or manuals pertaining to Aircraft storage, Engine 
handling, Aircraft recovery and ground crew training (if available). 

23 Cross reference parts catalogue (listing of Aircraft manufacturer’s part numbers 
corresponding to parts Manufacturer’s and current operator’s part numbers for the 
same parts). 

24 Flight test reports - last flight accomplished prior to return. 

25 Compass swing record. 

26 Last accomplished flight recorder calibration (if the Aircraft is to be delivered before 
any calibration is required to be accomplished, Lessee is to provide the record of 
the initial or last certification of the flight recorder). 

27 Inventory list of Aircraft loose equipment. 

28 Letter detailing any major incident and/or accidents involving the Aircraft (if none, 
the letter should so state). 

29 All records initiated by Lessee required to comply with the Aviation Authority and/or 
initiated by Lessee for Lessee’s own benefit. 

30 List of current equipment in passenger and flight crew compartments and/or 
current interior arrangement diagram. 

31 Cross reference list for Service Bulletins and other manufacturer published 
instructions to Lessee’s engineering orders. 

32 Current layout of proposed aircraft (LOPA) drawing. 
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33 Statement detailing the total Flight Hours and Cycles of the Airframe, Engines and 
Landing Gear. This statement must be supported by a print out of all performed 
flights. 

34 Correspondence regarding the Aircraft with the Manufacturer or any authority 
relevant to the maintenance of the Aircraft which may impact the safe operation of 
the Aircraft under any subsequent Lessee operation in an EASA member state if 
available. 

35 Burn certificates for the seat covers/cushions, cabin/cockpit and attendants seats, 
carpet, curtains and other fabrics. 

36 Any other documents reasonably requested by Lessor. 

The foregoing documents shall be provided in the English language and all printed lists or 
statements must be signed by Lessee’s quality department and all electronically files must be 
provided in electronic format as well as in hard copy. 
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Appendix 2 
Delivery Notice 

To: [●]   

From: Advanced Air Management, Inc 

Dated: [●] 2016 

Dear Sirs 

Advanced Air Management, Inc – Aircraft Lease Agreement dated [●] 
2016 relating to one (1) Bombardier Inc. model BD-700-1A10 Aircraft 
with MSN 9716 (the “Agreement”) 

1 We refer to the Agreement. This is the Delivery Notice. Terms defined in the 
Agreement have the same meaning in this Delivery Notice unless given a different 
meaning in this Delivery Notice. 

2 We wish to inform Lessor that the Delivery Date of the Aircraft is scheduled to take 
place on __________2016. 

3 [Lessee hereby requests that Lessor submit a Utilisation Request in accordance 
with the Facility Agreement.] 

4 This Delivery Notice is irrevocable. 

Yours faithfully 

_______________________ 

authorised signatory for  

ADVANCED AIR MANAGEMENT, INC 
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TRUST AGREEMENT 

THIS TRUST AGREEMENT, dated as of May ____, 2016, (the “Agreement”) by and 
between Zetta Jet Pte. Ltd., a limited company formed under the laws of Singapore, as beneficial 
owner as such term is defined in the Act (hereinafter referred to as the “Trustor”), and TVPX ARS 
Inc., a corporation organized and existing under the laws of Wyoming (“Owner Trustee”); 

WITNESSETH: 

WHEREAS, Trustor desires to cause title to the Aircraft (as hereinafter defined) to be 
conveyed to Owner Trustee; 

WHEREAS, Trustor desires to document the creation of a trust organized and operated 
under the Wyoming Statutory Trust Act (“Trust”), Wyoming Statutes §17-23-101 et seq (the 
"Act") and the Wyoming Uniform Trust Code, Wyoming Statutes §4-10-101 et seq.,  as made 
applicable to this document by Section 17-23-113 of the Act and contribute the Aircraft thereto in 
order to ensure the eligibility of the Aircraft for United States registration in the name of the Owner 
Trustee with the Federal Aviation Administration (the “FAA”); 

WHEREAS, this Agreement is designed to create a Wyoming statutory trust in order that 
the Owner Trustee may hold title to the Aircraft until such time as Trustor directs the Owner 
Trustee to distribute the Aircraft in accordance with Trustor's written instructions; and 

WHEREAS, Owner Trustee is willing to accept the trusts as herein provided; 

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained 
herein, Trustor and Owner Trustee agree as follows: 

ARTICLE 1 

DEFINITIONS 

Capitalized terms used in this Agreement shall have the respective meanings assigned 
thereto below, unless such terms are otherwise defined herein or the context hereof shall otherwise 
require.  The terms “hereof”, “herein”, “hereunder” and comparable terms refer to this Agreement, 
as amended, modified or supplemented from time to time, and not to any particular portion hereof. 
References in this Agreement to sections, paragraphs and clauses are to sections, paragraphs and 
clauses in this Agreement unless otherwise indicated. 

“Affidavit” means the Affidavit of Owner Trustee pursuant to Section 47.7(c)(2)(iii) of 
Part 47 of the Federal Aviation Regulations, the form of which is attached hereto as Exhibit A. 

“Aircraft” means the one (1) Bombardier Inc. model BD-700-1A10 aircraft bearing serial 
number 9716 and Federal Aviation Administration (“FAA”) Registration Number N788ZJ, and 
the engines attached thereto, which are transferred to the Owner Trustee in trust under this Trust 
Agreement and added to the terms of this Trust Agreement by supplement and/or amendment. 

24
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“Aircraft  Registration  Application” means  AC  Form  8050-1  Aircraft  Registration 
Application by Owner Trustee covering the Aircraft. 

“Cape Town Treaty” means Convention on International Interests in Mobile Equipment, 
the Protocol to the Convention on International Interests in Mobile Equipment on Matters Specific 
to Aircraft Equipment, together with the Regulations and IR Procedures issued by the Supervisory 
Authority for the IR, and all other rules, amendments, supplements, modifications, and revisions 
thereto. 

“Citizen of the United States” means “citizen of the United States” as that term is defined 
in Section 40102(a)(15) of Title 49 of the United States Code. 

“FAA”  means  the  Federal  Aviation  Administration  of  the  United  States  or  any 
Government Entity succeeding to the functions of such Federal Aviation Administration.  

“FAA Bill of Sale” means an AC Form 8050-2 Bill of Sale for the Aircraft from Trustor 
or the current owner of the Aircraft to Owner Trustee. 

“FAA Trust Policy” means (i) Notice of Proposed Policy Clarification for the Registration 
of Aircraft to U.S. Citizen Trustees in Situations involving  Non-U.S. Citizen Trustors and 
Beneficiaries (published in the Federal Register on February 9, 2012 (77 FR 6694)) and (ii) Notice 
of Policy Clarification for the Registration of Aircraft to U.S. Citizen Trustees in Situations 
involving Non-U.S. Citizen Trustors and Beneficiaries (published in the Federal Register on June 
18, 2013 (78 FR 36412)), as each may be modified, amended or supplemented from time to time 
and as may be further enforced or interpreted by the FAA. 

“Fee Letter” means the letter provided to Trustor or its representative by Owner Trustee 
outlining Owner Trustee’s fees for services provided under this Agreement. 

“International Registry” means the International Registry of Mobile Assets located in 
Dublin, Ireland and established pursuant to the Cape Town Treaty, along with any successor 
registry thereto. 

“Lease” means any agreement (including an Operating Agreement) from time to time 
entered into by Owner Trustee and Lessee that transfers the right to possess, use and operate the 
Aircraft to such Lessee. 

“Lessee” means any counterparty to the Owner Trustee under any Lease. 

“Operating Agreement” means any agreement (including a lease) that transfers the right to 
possess, use and operate the Aircraft from Owner Trustee to Trustor.  

“Person”  means  any  individual,  corporation,  partnership,  joint  venture,  association,  
company, trust, non-incorporated organization, other business entity or  institution, but not 
including government or any agency or political subdivision thereof. 

“Regulatory Authority” means (i) the FAA, (ii) any other duly authorized air authority 
representatives of the United States, (iii) the government where the Aircraft is habitually based or 
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operated, or (iv) any other governmental entity of the United States or any state of the United 
States. 

 “Transaction Documents” means this Agreement, the FAA Bill of Sale, Warranty Bill of 
Sale, the Operating Agreement, and the Lease, and any documents pertaining to and relating to 
any of the foregoing. 

“Trust Estate” means all estate, right, title and interest of Owner Trustee in and to the 
Aircraft, and the Transaction Documents, including, without limitation, all amounts of the rentals 
under any of the Transaction Documents, insurance proceeds (other than insurance proceeds 
payable to or for the benefit of Owner Trustee, for its own account or in its individual capacity, or 
Trustor), and requisition, indemnity or other payments of any kind for or with respect to the 
Aircraft, (other than amounts owing to Owner Trustee, for its own account or in its individual 
capacity, Trustor or any Lessee of the Aircraft). 

“Trustor” is initially Zetta Jet Pte. Ltd. and thereafter any Person to whom the original 
Trustor transfers its beneficial interest in the Trust within the meaning of Wyoming Statutes §17-
23-102(a)(1). 

“Warranty Bill of Sale” means a full warranty bill of sale for the Aircraft, executed by 
Trustor or the current owner in favor of Owner Trustee and specifically referring to each engine 
installed on the Aircraft. 

ARTICLE 2 

CREATION OF TRUST 

Section 2.01  Transfer of Control.  Trustor shall cause title to the Aircraft to be conveyed 
to Owner Trustee. 

Section 2.02  Acceptance and Declaration of Trust.  Owner Trustee accepts the Trust 
created hereby, and declares that it will hold the Trust Estate upon the trusts hereinafter set forth 
for the use and benefit of Trustor, in accordance with and subject to all of the terms and conditions 
contained in this Agreement, and agrees to perform the same, including without limitation the 
actions specified in Section 4.01 hereof, and agrees to receive and disburse all moneys constituting 
part of the Trust Estate, all in accordance with the terms hereof. 

Section 2.03 Name of Trust.  The Trust governed by this Trust Agreement shall be known 
as the “Zetta Jet MSN 9716 Statutory Trust”, which name shall be used for describing this Trust 
under the relevant Uniform Commercial Code. 

Section 2.04 Grantor Trust Provisions.  Notwithstanding any other provision of this 
Agreement, the intention is that this Trust be a grantor trust for federal income tax purposes for 
those periods of time during which the Trustor or any other person holds one or more of the powers 
described in Sections 671-679 of the Internal Revenue Code, the effect of which is that the Trustor 
shall be taxed on any income of this Trust.  

Section 2.05 Registered agent and Office.  The registered agent and street address for the 
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Trust in the State of Wyoming is:  Frontier Registered Agency Services LLC, 270 W. Pearl, Suite 
103, Jackson, Wyoming, 83001.    The street address of the Trust's principal office in the United 
States is:  39 East Eagle Ridge Drive, Suite 103, North Salt Lake UT 84054 USA.   All records of 
the Trust required by the Act will be maintained at the principal office.  The Trustee may at any 
time alter the location of the Trust's principal office.   

Section 2.06 Situs of Trust. The Trust will be administered in the State of Wyoming. 

ARTICLE 3 

THE OWNER TRUSTEE 

Section 3.01 Status.  Owner Trustee hereby represents and warrants that it is a Citizen of 
the United States. 

Section 3.02  Removal. Owner Trustee may be removed at any time, but for cause only, 
by a written instrument or instruments signed by an authorized person or persons, subject to the 
regulatory limitation that non-U.S. citizens not hold more than 25 percent of the aggregate power 
to remove a trustee.  For purposes of this Section, “for cause”, may include willful misconduct or 
gross negligence, but “for cause” will not include the refusal of Owner Trustee to act or refrain 
from acting in a manner that (1) would violate the laws, regulations, court orders, or lawful 
directions of a government agency; (2) is outside the scope of Owner Trustee’s authority; (3) is 
contrary to its obligations under the Trust Agreement; or (4) is the subject of a mere disagreement 
between Owner Trustee and Trustor.  Such removal shall take effect immediately upon the 
appointment of a successor Owner Trustee pursuant to Section 3.04, whereupon all powers, rights 
and obligations of the removed Owner Trustee under this Agreement (except the rights set forth 
in Section 3.08) shall cease and terminate.  Without any affirmative action by Trustor, any Owner 
Trustee shall cease immediately to be an Owner Trustee at such time as it ceases to be a Citizen 
of the United States or at such time as it for any reason is not free from control by Trustor as 
described in Article 9, and shall give immediate notice thereof to Trustor.  Any Owner Trustee 
shall also give Trustor notice of a possible change of citizenship at the later of (i) 90 days prior to 
a change in citizenship and (ii) actual knowledge by Owner Trustee that such a change in 
citizenship is probable. 

Section 3.03  Resignation.  Owner Trustee may resign at any time upon giving 30 days 
prior written notice of such resignation to Trustor.  Such resignation shall take effect upon the 
thirtieth day as specified in such notice (“Resignation Date”).  As long as the appointment will be 
completed on or prior to the Resignation Date, at the request of Trustor, Owner Trustee will 
consent to the appointment of a successor Owner Trustee pursuant to Section 3.04, Successor 
Owner Trustee whereupon all powers, rights and obligations of the resigning Owner Trustee under 
this Agreement (except the rights set forth in Section 3.08, Fees, Compensation) shall cease and 
terminate. 

Section 3.04  Successor Owner Trustee.  Promptly upon receipt of a notice of resignation 
from the Owner Trustee in accordance with Section 3.03, a successor trustee may be appointed by 
a written instrument signed by a duly authorized officer of Trustor and the successor trustee shall 
execute and deliver to the predecessor Owner Trustee an instrument accepting such appointment.  
Such successor trustee shall be a Citizen of the United States and shall assume all powers, rights 
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and obligations of such Owner Trustee hereunder immediately upon the resignation of such Owner 
Trustee becoming effective. Such successor, concurrently with such appointment, shall file an 
Affidavit with the FAA and all other documents then required by law to be filed in connection 
therewith.  If the Trustor shall not have so appointed a successor Owner Trustee within 30 days 
after such resignation or removal, the Owner Trustee, in its sole discretion, may (i) resign as set 
forth in Section 3.03 or (ii) apply to any court of competent jurisdiction to appoint a successor 
Owner Trustee to act until such time, if any, as a successor or successors shall have been appointed 
by the Trustor as above provided.  Any successor Owner Trustee so appointed shall immediately 
and without further act be superseded by any successor Owner Trustee appointed by the Trustor 
as above provided. 

Section 3.05  Merger.  Any corporation into which Owner Trustee may be merged or 
converted or with which it may be consolidated, or any corporation resulting from any merger, 
conversion or consolidation to which Owner Trustee shall be a party, or any corporation to which 
substantially all the corporate trust business of Owner Trustee may be transferred, shall, subject 
to the terms of Section 3.04, be Owner Trustee without further act. 

Section 3.06  Tax Returns.  The Owner Trustee shall keep all appropriate books and records 
relating to the receipt and disbursement by it of all monies under this Agreement or any agreement 
contemplated hereby.  The Trustor will prepare all tax returns required to be filed, including 
without limitation any tax returns in the determination of the Owner Trustee that are required to 
be filed, with respect to the trust hereby and the Owner Trustee, upon request, will furnish the 
Trustor with all such information as may be reasonably required from the Owner Trustee in 
connection with the preparation of such tax returns.  The Owner Trustee will execute and file the 
tax returns as prepared by the Trustor.  In the event, the Owner Trustee determines that a tax return 
is required to be filed, and Trustor does not take appropriate steps to prepare and file such tax 
return, Trustor hereby agrees to cooperate with the Owner Trustee to provide such information as 
may be reasonably required by the Owner Trustee for the Owner Trustee to file such tax return, 
and Trustor hereby consents to the filing of such tax return.  Trustor shall reimburse Owner Trustee 
for the reasonable costs and expenses associated with the preparation of any tax return as 
contemplated hereunder. 

Section 3.07 Vacancies.  If any vacancy shall occur in the position of Owner Trustee for 
any reason, including, without limitation, removal, resignation, loss of United States citizenship 
or the inability or refusal of such Owner Trustee to act as Owner Trustee, the vacancy shall be 
filled in accordance with Section 3.04. 

Section 3.08  Fees; Compensation.  The Owner Trustee shall receive from the Trustor as 
compensation for the Owner Trustee's services hereunder, fees in accordance with the Fee Letter 
previously provided to Trustor or its representative by Owner Trustee, or as otherwise agreed from 
time to time by the Owner Trustee and the Trustor. Furthermore, Owner Trustee shall  be  
reimbursed by the Trustor for all reasonable costs and expenses incurred or made by it in 
accordance with any of the provisions of this Agreement.  If an event of default under any Lease 
shall occur, the Owner Trustee shall be entitled to receive reasonable compensation (including 
without limitation compensation for Owner Trustee’s reasonable attorney fees) for its additional 
responsibilities, and payment or reimbursement for its expenses.  Owner Trustee shall have a lien 
on the Trust Estate, prior to any interest therein of the Trustor, to secure payment of such fees and 
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expenses (provided, however, any such lien shall automatically terminate upon distribution or 
removal of the Aircraft from the Trust Estate). 

Section 3.09  No Duties.  Owner Trustee shall not have any duty (i) to see to any insurance 
on the Aircraft or maintain any such insurance, (ii) to see to the payment or discharge of any tax, 
assessment or other governmental charge or  any lien or encumbrance of any kind owing with 
respect to, assessed or levied against, the Aircraft (provided, however, that Owner Trustee shall 
not create, permit or suffer to exist any lien or encumbrance on any part of the Aircraft which 
results from claims against Owner Trustee unrelated to its capacity as Owner Trustee hereunder), 
(iii) to confirm or verify any notices or reports, (iv) to inspect the Aircraft at any time or ascertain 
the performance or observance by either of any Lessee or Trustor of its covenants under any Lease, 
or (v) except as set forth herein, to see to any recording or see to the maintenance of any such 
recording or filing with the FAA or other government agency. 

Section 3.10  Status of Moneys Received.  All moneys received by Owner Trustee under 
or pursuant to any provisions of this Agreement shall constitute trust funds for the purpose for 
which they are paid or held, and shall be segregated from any other moneys and deposited by 
Owner Trustee under such conditions as may be prescribed or permitted by law for trust funds. 

Section 3.11  Owner Trustee May Rely.  Owner Trustee shall not incur any liability to 
anyone in acting or refraining from acting upon any signature, instrument, notice, resolution, 
request, consent, order, certificate, report, opinion, bond or other document or paper reasonably 
believed by it to be genuine and reasonably believed by it to be signed by the proper party or 
parties.  As to any fact or matter, the manner or ascertainment of which is not specifically described 
herein, Owner Trustee may for all purposes hereof rely on a certificate, signed by or on behalf of 
the party executing such certificate, as to such fact or matter, and such certificate shall constitute 
full protection of Owner Trustee for any action taken or omitted to be taken by it in good faith in 
reliance thereon.  In the administration of the Trust, Owner Trustee may, at the reasonable cost 
and expense of Trustor, seek advice of counsel, accountants and other skilled persons to be 
selected and employed by them, and Owner Trustee shall not be liable for anything done, suffered 
or omitted in good faith by it in accordance with the actions, advice or opinion of any such counsel, 
accountants or other skilled persons. 

Section 3.12  Owner Trustee Acts as Trustee.  In accepting the Trust, Owner Trustee acts 
solely as trustee hereunder and not in any individual capacity (except as otherwise expressly 
provided in this Agreement or any Lease), and all persons other than Trustor having any claim 
against the Owner Trustee by reason of the transactions contemplated hereby shall not have any 
recourse to Owner Trustee in its individual capacity. 

Section 3.13  No Expenses for Owner Trustee.  Owner Trustee shall not have any 
obligation by virtue of this Agreement to expend or risk any of its own funds, or to take any action 
which could, in the reasonable opinion of Owner Trustee, result in any cost or expense being 
incurred by Owner Trustee.  Owner Trustee shall not be required to take any action or refrain from 
taking any action under this Agreement unless it shall have been indemnified by Trustor in a 
manner and form satisfactory to Owner Trustee against any liability, cost or expense (including 
reasonable attorneys’ fees) which may be incurred in connection therewith.  No provisions of this 
Agreement shall be deemed to impose any duty on Owner Trustee to take any action if Owner 
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Trustee shall have been advised by counsel that such action would expose it to personal liability, 
is contrary to the terms hereof or is contrary to law. 

Section 3.14  Notice of Event of Default.  In the event that a responsible officer of the 
Owner Trustee shall have actual knowledge of a default or an event of default under any Lease, 
the Owner Trustee shall give or cause to be given prompt notice of such default or event of default 
to the Trustor.  Unless the Lease is an agreement between Owner Trustee and Trustor and Trustor 
was the defaulting party, the Owner Trustee shall take such action with respect to such default or 
event of default as shall be specified in written instructions from the Trustor.  For all purposes of 
this Agreement and any Lease, in the absence of actual knowledge of a responsible officer of the 
Owner Trustee, the Owner Trustee shall not be deemed to have knowledge of a default or event 
of default unless notified in writing by the Trustor. 

Section 3.15 Certain Duties and Responsibilities of Owner Trustee. 

(a) Owner Trustee undertakes to perform such duties and only such duties as are 
specifically set forth in this Agreement and in the Transaction Documents or as required by law 
and  no  implied  duties,  covenants  or  obligations  shall  be  read  into  this  Agreement  or  the 
Transaction Documents against Owner Trustee.  Owner Trustee agrees that it will deal with the 
Aircraft or any other part of the Trust Estate in accordance with the terms of this Agreement and 
any Transaction Document or as required by law. 

(b) Whether  or  not  herein  expressly  so  provided,  every  provision  of  this  Trust  
Agreement relating to the conduct or affecting the liability of or affording protection to Owner 
Trustee shall be subject to the provisions of this Section 3.15. 

Section 3.16  No Representations or Warranties as to the Aircraft or Documents. OWNER 
TRUSTEE MAKES (i) NO REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, 
AS TO  THE  VALUE,  CONDITION,  DESIGN,  OPERATION,  MERCHANTABILITY  OR  
FITNESS FOR USE OF THE AIRCRAFT OR AS TO THE TITLE THERETO, OR ANY 
OTHER  REPRESENTATION  OR  WARRANTY  WITH  RESPECT  TO  THE  AIRCRAFT  
WHATSOEVER, except that, in its individual capacity warrants that on the date on which the 
Aircraft is transferred to the Trust contemplated by this TRUST AGREEMENT, Owner Trustee 
shall have received whatever title was conveyed to it, and (ii) no other representations or 
warranties are made by the Owner Trustee other than to the extent expressly made herein by Owner 
Trustee, except that Owner Trustee represents and warrants that it has full right, power and 
authority to enter into, execute, deliver and perform this Agreement and that this Agreement 
constitutes the legal, valid and binding obligation of the Owner Trustee.  

Section 3.17  Limitations of Liability.  Under no circumstance shall Owner Trustee be 
liable to the Trustor under any provision of this Agreement or any other document, instrument or 
agreement entered into by the Owner Trustee and/or the Trust with respect to the Aircraft, except 
and solely to the extent of any loss or claim incurred by the Trustor which is attributable to the 
gross negligence or willful misconduct of Owner Trustee in its individual capacity or in its 
capacity as Owner Trustee.  Owner Trustee, in its individual capacity, shall have no liability to 
any other Person, other than the Trustor (as specifically set forth in the immediately preceding 
sentence) for any loss, claim, penalty or tax as a result of, or in connection with, the transactions 
contemplated by this Agreement.  Under no circumstance shall Owner Trustee in its individual 
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capacity be liable to any Person under any provision of this Agreement, if any failure to comply 
with the requirements of any provision of this Agreement is caused by or is otherwise attributable 
to any action or inaction (whether or not performed in a timely manner) of any other Person 
(including the Trustor).  Any claim by any Person other than the Trustor resulting from or relating 
to the transactions contemplated by this Agreement and/or Owner Trustee’s role as Owner Trustee 
hereunder shall be brought exclusively against the Trust and/or the Owner Trustee and not against 
Owner Trustee  in its individual capacity, and shall be satisfied solely with and shall be limited to, 
the assets of the Trust Estate.  To the extent that Owner Trustee, in its capacity as Owner Trustee 
hereunder, has any duties, fiduciary or otherwise to any Person, such duties are hereby eliminated 
and replaced solely and exclusively by the express duties of the Owner Trustee to the Trustor as 
set forth herein. This Section 3.17 is not in any way intended to change the Owner Trustee’s duties 
under the Federal Aviation Regulations as the registered owner of the Aircraft.   

ARTICLE 4 

THE TRUST ESTATE 

Section 4.01  Authorization and Direction to Owner Trustee.  Trustor hereby authorizes 
and directs Owner Trustee, not individually but solely as Owner Trustee hereunder, and Owner 
Trustee covenants and agrees: 

(a) to execute and deliver each agreement, instrument or document (if such agreement, 
instrument or document is in a form reasonably acceptable to Owner Trustee) to which Owner 
Trustee is a party in the respective forms thereof in which delivered from time to time by Trustor 
for execution and delivery and, subject to the terms hereof, to exercise its rights and perform its 
duties under the Transaction Documents in accordance with the terms thereof, including without 
limitation, accepting title to, and delivery of, the Aircraft and leasing the Aircraft to any Lessee 
or, subject to the provisions of Section 7 hereof, distributing the Aircraft to Trustor pursuant to the 
specific written instructions of Trustor; 

(b) to effect the registration of the Aircraft with the FAA in the name of the Owner 
Trustee by duly executing and filing or causing to be filed with the FAA (i) the Aircraft 
Registration Application, (ii) the Affidavit, (iii) the FAA Bill of Sale, (iv) an executed counterpart 
of this Agreement, and (v) any other document or instrument required therefore including any 
Transaction Document or Operating Agreement, except that the Owner Trustee may request that 
an Operating Agreement not be filed with the FAA, but only reviewed and returned; 

(c) to execute and deliver each of the Transaction Documents or each other document 
which Owner Trustee is required to deliver pursuant to the Transaction Documents or this 
Agreement and Owner Trustee is hereby authorized to execute documents as a surety for the 
obligations of Trustor or as directed by the Trustor;  

(d) subject to the terms of this Agreement, to perform the obligations and duties and 
exercise the rights of Owner Trustee under the Transaction Documents (in connection therewith, 
Trustor confirms Owner Trustee is authorized to execute documents as a surety for obligations of 
the Trustor or as directed by the Trustor); 

(e) upon request by FAA, and with the cooperation of Trustor, to provide the FAA 
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with the following information in an expeditious manner (generally within 2 business days of the 
request or immediately in an emergency identified by the FAA):  (i) the identity and contact 
information (address, phone number, email) of person or entity normally operating, or maintaining 
the operations of the Aircraft; (ii) where that person or entity resides or is incorporated and has its 
principal place of business; (iii)  the location of the Aircraft maintenance and other records; and 
(iv) where the Aircraft is normally based and operated; 

(f) upon request by FAA, and with the cooperation of Trustor, to provide the FAA 
with the following information in an expeditious manner (generally within 5 business days of the 
request or immediately in an emergency identified by the FAA):  (i) information about the 
operator, crew (names and pilot certificate numbers) and Aircraft operations on specific dates; (ii) 
information about where the Aircraft will be on a specific date in the future and (iii) maintenance 
and other Aircraft records; 

(g) to immediately forward all applicable FAA airworthiness directives received from 
the FAA to the Trustor, Lessee, and Operator, as applicable under any Transaction Document, by 
the most expeditious means available; 

(h) to notify the FAA Aircraft Registry by the most expeditious means available of the 
Owner Trustee’s resignation under Section 3.03, Resignation, or removal under Section 3.02, 
Removal, or of the termination of the Trust under Section 7.01, Termination Date;  

(i) to permit the inspection of the Aircraft and/or records by the Regulatory Authority, 
when an appropriate request is made by the FAA or other governmental entity entitled to inspect 
the Aircraft and/or records; and 

(j) to establish the Owner Trustee as a Transacting User Entity (as provided in the 
Cape Town Treaty) on the International Registry, and register, consent to registration of or 
discharge interests on the International Registry as instructed by the Trustor and as required 
pursuant to the Transaction Documents. 

Section 4.02  Supplier Warranties.  Trustor hereby assigns to Owner Trustee any and all 
warranties and indemnities of, and other claims against, any supplier relating to the Aircraft. 

Section  4.03  Advances by Trustor.  Trustor shall make advances to Owner Trustee in 
such amounts and at such times as may be necessary to permit Owner Trustee to satisfy its 
obligations under any Lease and this Trust Agreement. 

Section 4.04 Trustor’s Duties.  The Trustor acknowledges that the FAA may require the 
owner of an aircraft to provide certain information regarding the ownership, operation and 
condition of the aircraft and there may be additional requirements applicable to the Owner Trustee 
as set forth in the FAA Trust Policy, and Trustor hereby covenants and agrees: 

(a) Trustor has reviewed the FAA Trust Policy and will provide the Owner Trustee 
and the FAA with the information required by the FAA Trust Policy; 

(b) Trustor shall (i) execute the FAA Trust Policy Certificate in a form acceptable to 
the Owner Trustee providing the information required therein; (ii) either monitor or cause the 
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Aircraft to be monitored and will notify Owner Trustee promptly if the information in the FAA 
Trust Policy Certificate changes; (iii) also provide to Owner Trustee an updated FAA Trust Policy 
Certificate on an annual basis, or any other time as requested by the Owner Trustee or as required 
by the FAA Trust Policy; and (iv) if requested by a Regulatory Authority, provide the FAA Trust 
Policy Certificate and related information to the Regulatory Authority; 

(c) upon a request by the FAA, the Trustor shall provide: (i) within two (2) business 
days of the request or immediately in an emergency identified by the FAA, the information 
specified in Section 4.01(e) hereof, and (ii) within five (5) business days of the request or 
immediately in an emergency identified by the FAA, the information specified in Section 4.01(f) 
hereof; Trustor (so long as it is not also the operator of the Aircraft) shall not be liable or 
responsible under this Agreement for any failure by Owner Trustee, the operator or any other 
source to provide accurate information requested under this Agreement whether in a timely 
manner or at all (provided, however, that Owner Trustee shall be able to rely on the accuracy of 
the statements and other representations provided in the FAA Trust Policy Certificate or any other 
documents provided by the Trustor to Owner Trustee as provided herein); 

(d) in connection with any transfer of Trustor’s beneficial interest in the Trust (other 
than  a  collateral  assignment  thereof),  to  provide  Owner  Trustee  the  identity  and  contact  
information with respect to the new Trustor and to update the operator information provided 
pursuant to Section 4.04(g) and 4.04(h) and provide Owner Trustee a new FAA Trust Policy 
Certificate signed by the new trustor and/or new operator of the Aircraft; 

(e) That the information received by the Owner Trustee pursuant to this Agreement or 
as Owner Trustee may have in its possession, may be delivered to the Regulatory Authority, 
without further consent or acknowledgment of the Trustor, or any other third party; 

(f) If (i) the FAA amends, supplements or modifies in any way, the FAA Trust Policy, 
Trustor agrees to abide by such changes, and if necessary, agrees to amend this Agreement such 
that this Agreement will comply with the changes to the FAA Trust Policy, including without 
limitation amending the FAA Trust Policy Certificate and the request for information contained 
therein, or (ii) any other Regulatory Authority requests information in connection with the 
operation and use of the Aircraft, Trustor agrees to provide such information to the Regulatory 
Authority in a form that is acceptable both to the Regulatory Authority and the Owner Trustee ; 

(g) to provide as expeditiously as possible to Owner Trustee, in response to a request 
by the Owner Trustee, the identity and contact information for the operator of the Aircraft under 
any Transaction Document or bailment agreement entered into from time to time by Trustor, or 
any lease, bailment, or other arrangement entered into from time to time by a third party, whether 
or not at Trustor’s direction; and 

(h) to  require  that  any  Transaction  Document,  bailment,  or  similar  arrangement  
transferring possession and operational control of the Aircraft provide the following or similar 
provisions to the same effect: 

(i) that all further transfers of the rights to possession and operational control 
of the Aircraft to a transferee must be in writing; provide the identity and contact 
information about the transferee; and the transferee’s assurance that if and when the 
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transferee is notified that the Owner Trustee has made a request, to promptly provide 
information (including without limitation the information contained in the FAA Trust 
Policy Certificate) related to crewmembers of the Aircraft and the Aircraft’s operations on 
specific dates, the location of the Aircraft, and the maintenance and other aircraft records 
for the Aircraft; 

(ii) that each such further transferee or operator (x) shall provide its reasonable 
cooperation to Owner Trustee, Trustor and the FAA in an expeditious manner with respect 
to any request from the FAA or other applicable governmental entity for information and 
access to records of the Aircraft which it is legally entitled to receive, and (y) shall 
authorize the Regulatory Authority, upon any request which the FAA or such other 
governmental entity is legally entitled to make under law applicable to such transferee or 
operator of the Aircraft, to inspect the Aircraft; and 

(iii) that each such further transferee or operator agrees that the above- referenced 
information and inspection requirements would be made and agreed in all subsequent or 
downstream leases, operating agreements and bailment agreements thereby requiring each 
such subsequent transferee or operator to provide such contact information in the event 
that there has been a transfer of possession and operation to another party, to update such 
information when any changes occur, and to promptly confirm such information (including 
without limitation the information contained in the FAA Trust Policy Certificate) at any 
time upon request by Owner Trustee or Trustor, to provide its reasonable cooperation to 
Owner Trustee, Trustor and the FAA in an expeditious manner with respect to any request 
from the FAA or other applicable governmental entity for information and access to 
records of the Aircraft which it is legally entitled to receive made pursuant to existing 
regulations and policies, and (z) to authorize the FAA or such other governmental entity 
to inspect the Aircraft to the extent that it is legally entitled to make such request under 
law applicable to Owner Trustee, Trustor, the relevant counterparty to any such subsequent 
or downstream agreement or the Aircraft. 

ARTICLE 5 

DISTRIBUTIONS 

Section 5.01 Receipts.  Except as otherwise provided in this Agreement, any payment 
received by Owner Trustee for which provision as to the application thereof is made in any Lease 
shall be applied promptly to the purpose for which such payment shall have been made in 
accordance with the terms of such Lease; and any payment received by Owner Trustee for which 
no provision as to the application thereof is made in any Lease or in this Article 5 shall, unless 
Trustor shall have otherwise instructed Owner Trustee in writing, be distributed promptly to 
Trustor. 

Section 5.02  Manner of Making Distributions.  Owner Trustee shall make all distributions 
to Trustor under this Agreement and any Lease promptly upon the receipt of proceeds available 
for distribution, but shall not be obligated to make any distributions until the funds therefor have 
been received by Owner Trustee.  All distributions to Trustor hereunder shall be made to such 
account and in such manner as Trustor shall from time to time direct in writing. 
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ARTICLE 6 

INDEMNIFICATION OF OWNER TRUSTEE  BY TRUSTOR 

Section 6.01  Indemnification.  Pursuant to Wyoming Statute §17-23-121 the Trust shall 
indemnify each Trustee, and its officers, employees and agents and other persons designated by 
the Trustee to receive such indemnification.  In addition, Trustor hereby agrees, whether or not 
any of the transactions contemplated hereby shall be consummated, to assume liability for, and 
does hereby indemnify, protect, save, defend, and/or keep and hold harmless TVPX ARS Inc., in 
its individual capacity and each of its successors, assigns, legal representatives, agents, employees, 
officers, directors, shareholders, and affiliates controlled by, controlling, or under common control 
with TVPX ARS Inc. (collectively, with TVPX ARS Inc., the “TVPX Indemnitees”), on demand, 
from and against any and all liabilities, obligations, losses, damages (whether direct, indirect, 
incidental, special or consequential), taxes (excluding any taxes payable by TVPX ARS Inc. in  its 
individual capacity on or measured by any compensation received by TVPX ARS Inc. in its 
individual capacity for its services hereunder), claims, actions, suits, demands, charges, fees, 
judgments, actions, and other legal proceedings (whether civil or criminal), penalties, fines, 
sanctions, and any reasonable costs, expenses or disbursements (including, without limitation, 
reasonable ongoing fees of Owner Trustee and reasonable attorneys' fees and expenses) of any 
kind and nature whatsoever (collectively, the “Claims and Expenses”) which may be imposed on, 
incurred by or asserted against TVPX ARS Inc. in its individual capacity and the other TVPX 
Indemnitees (whether or not also indemnified against by a Lessee under any Lease or also 
indemnified against by any other person) in any way relating to or arising out of this Agreement 
or any Lease or the enforcement of any of the terms hereof or thereof, or in any way relating to or 
arising  out  of  the  manufacture,  purchase,  acceptance,  nonacceptance,  rejection,  ownership,  
delivery, lease, possession, use, operation, condition, sale, return or other disposition of the 
Aircraft (including, without limitation, latent and other defects, whether or not discoverable, and 
any claim for patent, trademark or copyright infringement), or in any way relating to or arising out 
of the administration of the Trust Estate or the action or inaction of Owner Trustee or TVPX ARS 
Inc. in  its  individual  capacity  hereunder,  including  without  limitation  all  such  Claims  and  
Expenses to the extent caused by or resulting from the ordinary negligence of Owner Trustee or 
any of the TVPX Indemnitees, whether active or passive, and whether concurrent with the 
negligence of Trustor, except (a) in the case of willful misconduct or gross negligence on the part 
of  Owner  Trustee  or  TVPX  ARS  Inc. in  its  individual  capacity  in  the  performance  or  
nonperformance of its duties hereunder, or (b) those resulting from the inaccuracy of any express 
representation or warranty of TVPX ARS Inc. in its individual capacity (or from the failure of 
TVPX ARS Inc. in its individual capacity to perform any of its covenants) contained in this 
Agreement or any Lease, or (c) in the case of the failure to use ordinary care on the part of Owner 
Trustee  or  TVPX  ARS  Inc. in  its  individual  capacity  in  the  disbursement  of  funds.   The  
indemnities contained in this Article 6 extend to TVPX ARS Inc. only in its individual capacity 
and shall not be construed as indemnities of the Trust Estate.  Trustor hereby acknowledges that 
it is the express intent of Trustor that it hereby agrees to indemnify, protect, save and keep harmless 
the TVPX Indemnitees from and against Claims and Expenses as described in this Section 6.01 to 
the extent caused by or resulting from the ordinary negligence of Owner Trustee and the TVPX 
Indemnitees.  The Indemnities contained in this Article 6 shall survive the termination of this 
Agreement.  In addition, and to secure the foregoing indemnities, Owner Trustee shall have a lien 
on the Trust Estate, which shall be prior to any interest therein of Trustor (provided, however, any 
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such lien shall automatically terminate upon distribution or removal of the Aircraft from the Trust 
Estate).  For the avoidance of doubt, the foregoing indemnities shall apply to any Claims and 
Expenses which may result from, arise out of, or are in any manner related to the Regulatory 
Authority’s receipt of the information set forth in Sections 4.01 and 4.04 hereof.  

ARTICLE 7 

TERMINATION 

Section 7.01  Termination  Date.  The Trust shall terminate without any notice or other 
action of Owner Trustee upon such date as may be directed by Trustor and the sale or other final 
disposition by the Owner Trustee of all property constituting the Trust Estate.  Otherwise, the 
Trust shall have perpetual existence pursuant to Wyoming Statute §17-23-112. 

Section  7.02  Distribution of Trust Estate Upon Termination.  Upon any termination of 
the Trust pursuant to the provisions of Section 7.01 hereof and once the Owner Trustee’s fees as 
contemplated in Section 3.08 or any other amounts due Owner Trustee in connection with this 
Agreement have been paid, title of the Trust Estate shall revert to Trustor or its nominee (including 
but not limited to executing a bill of sale in a form recordable with the FAA conveying title of the 
Aircraft to the Trustor and registering said sale as a contract of sale on the International Registry).  
SUCH TITLE SHALL BE CONVEYED IN AN “AS IS, WHERE IS” CONDITION WITH ALL 
FAULTS,  WITHOUT  ANY  REPRESENTATION  OR  WARRANTY  OF  ANY  KIND  OR  
NATURE MADE BY (i) OWNER TRUSTEE OR (ii) OWNER TRUSTEE IN ITS INDIVIDUAL 
CAPACITY, INCLUDING WITHOUT LIMITATION, ANY WARRANTY OF TITLE, 
ANY EXPRESS OR IMPLIED (STATUTORY OR OTHERWISE) WARRANTY OF 
MERCHANTABILITY, OPERATION,  DESIGN,  CONDITION, VALUE, 
AIRWORTHINESS, DURABILITY, FITNESS FOR USE, OR SUITABILITY OF THE 
AIRCRAFT, INCLUDING ANY COMPONENT THEREOF, OR ANY OTHER ASSET IN 
ANY RESPECT WHATSOEVER OR IN CONNECTION WITH THE AIRCRAFT OR 
FITNESS FOR ANY PARTICULAR PURPOSE, AS TO THE ABSENCE OF LATENT OR 
OTHER DEFECTS, WHETHER OR NOT DISCOVERABLE, AS TO THE ABSENCE OF ANY 
INFRINGEMENT  OF  ANY  PATENT,  TRADEMARK  OR  COPYRIGHT,  AS  TO  THE  
ABSENCE OF OBLIGATIONS BASED ON STRICT LIABILITY IN TORT, OR AS TO THE 
QUALITY  OF  THE  MATERIAL  OR  WORKMANSHIP  OF  THE  AIRCRAFT  OR  ANY  
OTHER REPRESENTATION OR WARRANTY WHATSOEVER, EXPRESS OR IMPLIED, 
WITH RESPECT TO THE AIRCRAFT, except that Owner Trustee warrants in its individual 
capacity that the Aircraft shall during the term of this Agreement be free of liens attributable to 
Owner Trustee in its individual capacity. 

Section 7.03  Termination Pursuant to FAA Trust Policy.  The Trustor agrees that it is 
required to abide by the FAA Trust Policy; and failure to do so, or to provide the information set 
forth in Section 4.04 hereof, shall constitute a breach by Trustor of this Agreement.  Under such 
circumstance, Owner Trustee, in its sole discretion, may resign pursuant to Section 3.03 hereof or 
terminate this Agreement in accordance with the terms and conditions hereof and distribute the 
Trust Estate (less any fees and costs owed to the Owner Trustee) as provided herein.  Prior to any 
resignation or termination, Owner Trustee shall provide a thirty (30) day written notice to Trustor 
and all entities that are party to the Transaction Documents, as applicable.  Upon such termination, 
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this Agreement will be of no further force or effect. 

ARTICLE 8 

MISCELLANEOUS 

Section 8.01  Nature of Title of Trustor.  Trustor shall not have legal title to any part of the 
Trust Estate.  No transfer, by operation of law or otherwise, of the right, title and interest of Trustor 
in and to the Trust Estate or the trusts hereunder, in accordance with the terms hereof, shall operate 
to terminate this Agreement or the trusts hereunder or entitle any successor or transferee of Trustor 
to an accounting or to the transfer to it of legal title to any part of the Trust Estate. 

Section 8.02  Power of Owner Trustee to Convey.  Any assignment, sale, transfer or other 
conveyance by Owner Trustee of the interest of Owner Trustee in the Aircraft or any part thereof 
made pursuant to the terms of this Agreement or the Transaction Documents shall bind Trustor 
and shall be effective to transfer or convey all right, title and interest of Owner Trustee and Trustor 
in and to the Aircraft or such part thereof.  No permitted purchaser or other permitted grantee shall 
be  required  to  inquire  as  to  the  authorization,  necessity,  expediency  or  regularity  of  such  
assignment, sale, transfer or conveyance or as to the application of any sale or other proceeds with 
respect thereto by Owner Trustee. 

Section 8.03  Trust Agreement for Benefit of Certain Parties Only.  Nothing herein, 
whether expressed or implied, shall be construed to give any person other than Owner Trustee and 
Trustor any legal or equitable right, remedy or claim under or in respect of this Agreement; but 
this Agreement shall be held to be for the sole and exclusive benefit of Owner Trustee and Trustor. 

 Section 8.04 Notices.  Unless otherwise expressly provided herein, all notices, instructions, 
demands and other communications hereunder shall be in writing and shall be delivered personally 
or sent by registered or certified mail, postage prepaid and return receipt requested, or sent by 
facsimile transmission, with a confirming copy sent by air mail, postage prepaid, and the date of 
personal delivery or facsimile transmission or 7 business days after the date of mailing (other than 
in the case of the mailing of a confirming copy of a facsimile transmission), as the case may be, 
shall be the date of such notice, in each case addressed (i) if to the Owner Trustee, to TVPX ARS 
Inc., at 39 East Eagle Ridge Drive, Suite 201, North Salt Lake UT 84054, facsimile number 
+1.801.606.7640, and (ii) if to the Trustor, Zetta Jet Pte Ltd., 700 West Camp Road, #04-10 JTC 
Aviation One, Singapore 797649, Attention: Geoffery Cassidy (or at such other address and/or 
facsimile number as one party shall have furnished to the other party in writing). 
 

Section 8.05  Co-Trustee and Separate Trustees.  If at any time it shall be necessary or 
prudent in order to conform to any law of any jurisdiction in which all or any part of the Trust 
Estate is located, or Owner Trustee being advised by counsel shall determine that it is so necessary 
or prudent in the interest of Trustor or Owner Trustee, or Owner Trustee shall have been directed 
to  do  so  by  Trustor,  Owner  Trustee  and  Trustor  shall  execute  and  deliver  an  agreement  
supplemental hereto and all other instruments and agreements necessary or proper to constitute 
one or more other Persons (any and all of which shall be a Citizen of the United States) approved 
by Owner Trustee and Trustor, either to act as co-trustee jointly with Owner Trustee, or to act as 
separate trustee hereunder (any such co-trustee or separate trustee being herein sometimes referred 
to as "additional trustee").  In the event Trustor shall not have joined in the execution of such 
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agreements supplemental hereto within 10 days after the receipt of a written request from Owner 
Trustee so to do, or in case an event of default, as defined in any Lease, shall have occurred and 
be continuing, Owner Trustee may act under the foregoing provisions of this Section 8.05 without 
the concurrence of Trustor; and Trustor hereby appoints Owner Trustee its agent and attorney-in-
fact to act for it under the foregoing provisions of this Section 8.05 in either of such contingencies. 

Every additional trustee hereunder shall, to the extent permitted by law, be appointed and 
act, and Owner Trustee and its successors shall act, subject to the following provisions and 
conditions: 

(a) all powers, duties, obligations and rights conferred upon Owner Trustee in respect 
of the custody, control and management of moneys, the Aircraft or documents authorized to be 
delivered hereunder or under any Lease shall be exercised solely by Owner Trustee; 

(b) all other rights, powers, duties and obligations conferred or imposed upon Owner 
Trustee shall be conferred or imposed upon and exercised or performed by Owner Trustee and 
such additional trustee (U.S. citizen) jointly, except to the extent that under any law of any 
jurisdiction in which any particular act or acts are to be performed (including the holding of title 
to the Trust Estate) Owner Trustee shall be incompetent or unqualified to perform such act or acts, 
in which event such rights, powers, duties and obligations shall be exercised and performed by 
such additional trustee; 

(c) no power given to, or which it is provided hereby may be exercised by, any such 
additional trustee, shall be exercised hereunder by such additional trustee, except jointly with, or 
with the consent in writing of, Owner Trustee; 

(d) no trustee hereunder shall be personally liable by reason of any act or omission of 
any other trustee hereunder; 

(e) Trustor, at any time, by an instrument in writing may remove any such additional 
trustee.  In the event that Trustor shall not have executed any such instrument within 10 days after 
the receipt of a written request from Owner Trustee so to do, Owner Trustee shall have the power 
to remove any such additional trustee without the concurrence  of  Trustor;  and  Trustor  hereby  
appoints  Owner  Trustee  its  agent  and attorney-in-fact for it in such connection in such 
contingency; and 

(f) no appointment of, or action by, any additional trustee will relieve the Owner 
Trustee of any of its obligations under, or otherwise affect any of the terms of, this Agreement or 
any Lease. 

Section 8.06  Situs of Trust; Applicable Law.  The Trust has been accepted by Owner 
Trustee and will be administered in the State of Wyoming (State of United States). The validity, 
construction and enforcement of this Agreement shall be governed by the laws of the State of 
Wyoming (State of United States), including without limitation the Wyoming Statutory Trust Act, 
without giving effect to principles of conflict of law.  Trustor hereby irrevocably submits to the 
jurisdiction of any Wyoming state or federal court sitting in Wyoming and any appellate court 
from any thereof in any action or proceeding arising out of or relating to this Agreement.  The 
Trustor irrevocably (i) waives, to the fullest extent it may effectively do so, the defense of an 
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inconvenient forum, and (ii) consents to the service of any and all process in any such action or 
proceeding by the mailing of copies of such process to the Trustor at its address specified in 
Section 8.04 hereof.  The Trustor agrees that a final judgment in any such action or proceeding 
shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any 
other manner provided by law.  Nothing in this Section shall affect the right of the Owner Trustee 
to serve legal process in any other manner permitted by law or affect the right of Owner Trustee 
to bring any action or proceeding against Trustor or its property in the courts of any other 
jurisdictions, including without limitation the jurisdiction of the courts in which the Registrar of 
the International Registry has its center of administration or the jurisdiction of the location of the 
Aircraft.  If any provision of this Agreement shall be invalid or unenforceable, the remaining 
provisions hereof shall continue to be fully effective, provided that such remaining provisions do 
not increase the obligations or liabilities of Owner Trustee.   

Section  8.07   Amendment.   This  Agreement  may  not  be  amended,  modified,  
supplemented, or otherwise altered except by an instrument in writing signed by the parties hereto. 

Section 8.08  Successors and Assigns.  In accordance with the terms hereof, this Agreement 
shall be binding upon and shall inure to the benefit of, and shall be enforceable by, the parties 
hereto and their respective successors and permitted assigns, including any successive holder of 
all or any part of Trustor's interest in the Trust Estate. 

Section 8.09  Headings.  The headings of the Articles and Sections of this Agreement are 
inserted for convenience only and shall not affect the meaning or construction of any of the 
provisions hereof. 

Section  8.10   Counterparts.   This  Agreement  may  be  executed  in  any  number  of  
counterparts, each of which when so executed shall be deemed to be an original, and such 
counterparts together shall constitute and be one and the same instrument. 

ARTICLE 9 

CERTAIN  LIMITATIONS 

Section 9.01 Limitations on Control, Exceptions. 

(a)  Limitation on Control.  Notwithstanding any other provision of this Agreement, but 
subject to paragraph (b) of this Section 9.01, the Trustor will have no rights or powers to direct, 
influence or control the Owner Trustee in the performance of the Owner Trustee’s duties under 
this Agreement, including matters involving the ownership and operation of the Aircraft.  The 
Owner Trustee shall exercise its duties under this Agreement in connection with matters involving 
the ownership and operation of the Aircraft, as the Owner Trustee, in its discretion, shall deem 
necessary to protect the interests of the United States, notwithstanding any countervailing interest 
of any foreign power which, or whose citizens, may have a direct or indirect interest in the Trustor 
and any such action by the Owner Trustee shall not be considered malfeasance or in breach of any 
obligation which the Owner Trustee might otherwise have to the Trustor; provided, however, that 
subject to the foregoing limitations, the Owner Trustee shall exercise this discretion in all matters 
arising under the Agreement, including the ownership and operation of the Aircraft with due 
regard for the interests of the Trustor.  In exercising any of its rights and duties under this 
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Agreement in connection with matters which may arise not relating to the ownership and operation 
of the Aircraft, the Owner Trustee shall be permitted to seek the advice of the Trustor before 
taking, or refraining from taking, any action with respect thereto.  The Owner Trustee shall notify 
the Trustor of its exercise of rights and duties under this Agreement in connection with matters 
involving the ownership and operation of the Aircraft. 

(b)  Certain Exceptions.  Subject to the requirements of the preceding paragraph (a), the 
Owner Trustee agrees that it will not, without the prior written consent of the Trustor, sell, 
mortgage, pledge or otherwise dispose of the Aircraft or other assets held in the Trust Estate 
relating thereto, or amend any Lease or other document (other than a document over which the 
Owner  Trustee  has  the  absolute and  complete  discretion  established  under  Section  9.01(a)  
Limitation on Control of this Agreement) or give any consents thereunder except as otherwise 
expressly provided for herein. 

(c)  Purpose.  The purpose of this Section 9.01 is to assure that (i) the Aircraft shall be 
controlled with respect to such matters as are described in Section 9.01(a) of this Agreement by a 
Citizen of the United States and (ii) the Trustor shall have no power to influence or control the 
exercise of the Owner Trustee's authority with respect to such matters and (iii) Owner Trustee 
shall be able to give the affidavit required by Section 47.7 (c) (2) (iii) of the Federal Aviation 
Regulations, Section 9.01 shall be construed in furtherance of the foregoing purpose. 

Section  9.02  General.  Notwithstanding anything to the contrary in this Agreement, the 
Owner Trustee and the Trustor hereby agree as follows: 

If persons who are neither Citizens of the United States or resident aliens have the power 
to direct or remove the Owner Trustee, either directly or indirectly through the control of another 
person, those persons together shall not have more than twenty five percent (25%) of the aggregate 
power to direct or remove the Owner Trustee. 

Section 9.03 Priority.  In creating and accepting the Trust, Trustor and Owner Trustee each 
acknowledges that in case of conflict, the limitations in Article 9 of this Agreement are paramount 
and superior to any other terms and conditions in this Agreement; or in any other document or 
documents including without limitation, under the Transaction Documents or under any document 
to which Trustor and Owner Trustee are a party in respect of the Trust.  It is understood and agreed 
by the parties hereto that nothing in this Agreement shall relieve any of the Trustor, the Owner 
Trustee or any other Person of any obligation to comply with any law, rule or regulation of any 
governmental authority with respect to the ownership and operation of the Aircraft. 

ARTICLE 10 
 

COMPLIANCE WITH LAWS 

Section 10.1 Covenant to Comply with Export Restrictions and U.S. Laws.  Trustor 
acknowledges that the Aircraft may be subject to restrictions involving the export and re-export 
of the same pursuant to the laws and regulations of the United States, that the laws and regulations 
of the  United  States  restrict  the  transfer  of  any  interest  in  the  Aircraft  to  certain  persons  
(collectively, the “Export Restrictions”) and that such Export Restrictions may apply to the 
Aircraft even after the Aircraft has been physically removed or transferred from the United States.  
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Trustor also acknowledges that the Owner Trustee may be subject to the laws and regulations of 
the United States, including, without limitation, those promulgated by the U.S. Department of 
Treasury’s Office of Foreign Assets Control (“OFAC”) and the Financial Crimes Enforcement 
Network (FinCEN) (collectively, the “U.S. Laws”).  Trustor agrees that it will comply with, and 
will not knowingly permit the Aircraft to be used in a manner that is contrary to, Export 
Restrictions and U.S. Laws applicable to (1) the Trustor; (2) the Owner Trustee; or (3) the Aircraft, 
including the acquisition, possession, operation, use, maintenance, leasing, subleasing, or other 
transfer or disposition thereof. 

Section 10.2  Approval of Transfer.  Trustor agrees that it will not permit the assignment 
of this Agreement, any transfer of the beneficial interest of the Trustor created by this Agreement, 
or a lease or sublease of the Aircraft (collectively, a “Transfer”) without Owner Trustee’s prior 
written approval of such Transfer.  Owner Trustee shall not unreasonably delay its decision on a 
request for approval from Trustor nor shall it unreasonably withhold its approval to such request.  
To facilitate Owner Trustee’s evaluation of the Transfer, Trustor agrees that it will use reasonable 
efforts to provide Owner Trustee with any information reasonably requested by the Owner Trustee 
regarding the Transfer, the proposed transferee and/or the ownership or intended operations of the 
proposed transferee.  Owner Trustee’s decision to approve or disapprove the proposed Transfer 
shall not be deemed to have been unreasonably delayed if Owner Trustee has not obtained the 
information it needs to make the decision, and Owner Trustee’s approval of the proposed Transfer 
shall not be deemed to have been unreasonably withheld if Owner Trustee has determined that the 
Transfer will or may reasonably be expected to put Owner Trustee at risk of violating any laws or 
regulations applicable to Owner Trustee including, without limitation, the Export Restrictions 
and/or U.S. Laws.  If Owner Trustee withholds approval of a Transfer as set forth herein, then:  (i) 
subject to the terms of this Agreement, Owner Trustee may resign; and (ii) Owner Trustee shall 
have no obligation to consent to or facilitate a Transfer while Owner Trustee’s resignation is 
pending. 

Section 10.3  OFAC Compliance.  Trustor affirms that as of the date hereof it, and any 
Lessee or other operator of the Aircraft, is in full compliance, and during the term of this 
Agreement will remain in full compliance, with all laws and regulations applicable to it including, 
without limitation, (a) ensuring that no person who owns a controlling interest in or otherwise 
controls Trustor is or shall be (1) listed on the Specially Designated Nationals and Blocked Person 
List maintained by OFAC, Department of the Treasury, and/or any other similar lists maintained 
by OFAC pursuant to any authorizing statute, Executive Order or regulation or (2) a person 
designated under Section 1(b), (c), or (d) of Executive Order No. 13224 (September 23, 2001), 
any related enabling legislation or any other similar Executive Orders. 
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EXHIBIT A 
STATE OF UTAH   ) 

) ss: 
COUNTY OF DAVIS   ) 
 

The undersigned, __________________, having first been duly sworn, deposes and says: 
 
 1. He is a duly elected and qualified officer of TVPX ARS Inc., a corporation organized and 
existing under the laws of Wyoming (the “Company”); 
 

2. The Company is the Owner Trustee (“Owner Trustee”) under the Trust Agreement dated 
as of May _____, 2016 (the “Trust Agreement”), between the Company and Zetta Jet Pte. Ltd., a limited 
company organized and existing under the laws of __________ (“Trustor”); 

 
3. Owner Trustee is an applicant for registration under Title 49 of the United States Code (the 

“Code”), of one (1) Bombardier Inc. model BD-700-1A10 aircraft with manufacturer's serial number 9716 
and United States registration number N788ZJ (the “Aircraft”); 
 
 4. There are no persons whose security interest in the Aircraft is incorporated in the trust 
within the meaning of Section 47.7 of Part 47 of the Code; 
 
 5. The Owner Trustee is a “Citizen of the United States,” as defined in Section 40102(a)(15) 
of the Code; 
 

6. The Trustor is not currently a “Citizen of the United States” as defined in Section 
40102(a)(15) of the Code; 
 
 7. The sole beneficiary of the trust created pursuant to the Trust Agreement is the Trustor and 
the Owner Trustee is not aware of any reason, situation or relationship involving the Trustor or other persons 
who are not “Citizens of the United States” as defined in Section 40102(a)(15) of the Code or resident aliens 
as a result of which these persons would have more than twenty-five percent (25%) of the aggregate power 
to influence or limit the exercise of Owner Trustee's authority under the Trust Agreement; and 
 
 8. Other than the documents filed with the FAA in connection with this Affidavit, no other 
operating agreements, other side agreements, or arrangements exist between the Owner Trustee and the 
Trustor that would modify or alter the terms of the Trust Agreement. 
 

TVPX ARS Inc. 
 

By:_______________________________  
Name:  
Title: Senior Vice President 
 
 

Subscribed and Sworn to before 
me this ____ day of _____________, 2017. 
 
 
___________________________ 
Notary Public 
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EXECUTION VERSION 
 

 

 
 
Berwin Leighton Paisner LLP 
Adelaide House London Bridge London EC4R 9HA 
Tel: +44 (0)20 3400 1000  Fax: +44 (0)20 3400 1111 

DATED    2016 

 
ZJ6000-2 Trust, 

a Delaware statutory trust 
as Lessor 

 
 

and 
 
 

TVPX ARS Inc., 
not in its individual capacity but solely as owner trustee 

as Lessee 
 
 
 

AIRCRAFT LEASE AGREEMENT 
 

relating to one (1) Bombardier Inc. BD-700-1A10 aircraft bearing manufacturer’s serial 
number 9740 and US Registration No. N988ZJ equipped with two (2) Rolls-Royce 

Deutschland Ltd. & Co KG model BR700-710A2-20 engines bearing MSN 22567 (Left Hand 
No.1) and MSN 22566 (Right Hand No.2) 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

16 September
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DATED    2016 

PARTIES 
(1) ZJ6000-2 Trust, a statutory trust formed with the Laws of Delaware, and having its 

registered office at Wells Fargo Delaware Trust Company, National Association, 919 
North  Market  Street,  Wilmington,  Delaware  19801,  United  States  of  America 
(“Lessor”)  

(2) TVPX ARS Inc., a corporation formed in accordance with the laws of the state of 
Wyoming, not in its individual capacity but solely as owner trustee (except as expressly 
set forth herein) and having its registered office at c/o Frontier Registered Agency 
Services LLC, 270 W. Pearl, Suite 103, Jackson, Wyoming, 83001, United States of 
America (“Lessee”) 

(individually referred to as a “Party” or collectively as the “Parties”) 

BACKGROUND 

(A) The subject matter of this Agreement is the lease of one (1) Bombardier Inc. BD-
700-1A10 aircraft, as specified in Schedule 1 (Aircraft Specifications and Delivery 
Conditions ) (the “Aircraft”), which Aircraft on commencement of the leasing 
thereof hereunder shall be owned by Owner and financed by the Financier. 

(B) Lessee wishes to lease the Aircraft from Lessor and Lessor wishes to lease the 
Aircraft to Lessee with approval to further sublease the aircraft ultimately to the 
Operator. 

NOW THEREFORE, in consideration of and subject to the mutual covenants, terms and 
conditions contained in this Agreement, Lessor hereby agrees to lease to Lessee and Lessee 
hereby agrees to take on lease from Lessor, the Aircraft, and the Parties further agree as 
follows: 

OPERATIVE PROVISIONS 

1 DELIVERY AND ACCEPTANCE 

1.1 Delivery Date 

The Delivery of the Aircraft is scheduled to take place at the Delivery Location on or 
before the Scheduled Delivery Date. 

1.2 Notice of Delivery Date 

Lessee shall provide Lessor with a Delivery Notice not less than six (6) Business 
Days prior to the Delivery Date.  In such notice Lessee shall request that Lessor 
submit the Utilisation Request in accordance with the Facility Agreement.  Lessor 
shall be entitled to withhold such Utilisation Request and defer Delivery if it is not 
satisfied, in its reasonable discretion, that all conditions to Utilisation under the 
Facility Agreement will be fulfilled or waived on satisfactory terms by the Utilisation 
Date provided that any failure to fulfil any such condition is not directly attributable 
to the gross negligence or wilful misconduct of Lessor. 

1.3 Lessee Selection of Aircraft 

Lessee covenants to Lessor that it has used and is relying solely on its own 
judgment in selecting the Aircraft and has done so based on the size, design and 

16 September
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type of the Aircraft.  Lessee acknowledges that Lessor is not a manufacturer, 
repairer or servicing agent of the Aircraft. 

1.4 Delivery Condition 

The Aircraft to be leased hereunder shall be delivered to Lessee in accordance with 
the  provisions  of  Schedule  1 (Aircraft  Specifications  and  Delivery  Conditions ) 
hereto, but otherwise in an “as-is, where is” condition and is subject to each and 
every disclaimer of warranty and representation as set forth in Clause 9.1 (Waiver 
& Disclaimer ) hereof (the “Delivery Condition”). 

1.5 Aircraft Inspection and Demonstration Flight 

Lessee is  already  familiar  with  the  Aircraft  and  has  performed  a  pre-Delivery 
inspection and/or demonstration flight to demonstrate the condition of the Aircraft, 
Engines and other Aircraft Items. 

1.6 Acceptance of the Aircraft 

Technical inspection and acceptance of the Aircraft and delivery acceptance of the 
Aircraft will take place at the Delivery Location. 

The technical acceptance by Lessee and the actual delivery of the Aircraft (the 
“Delivery”) shall be evidenced by the delivery by Lessee to Lessor of the signed 
Certificate of Acceptance.  Signature of the Certificate of Acceptance is evidence of 
the non-conditional and irrevocable satisfaction of Lessee with the condition of the 
Aircraft and the full compliance with the Delivery Condition. 

1.7 Total Loss or damage before Delivery 

Should the Aircraft suffer, prior to the Delivery: 

(a) a Total Loss; or  

(b) damage  in  respect  of  which  the  anticipated  repair  cost  exceeds  
US$1,000,000 Dollars having occurred, 

this Agreement shall be deemed null and void, after which neither Party shall have 
any claim against the other except that Lessor will return any prepaid Rent to 
Lessee. 

1.8 Risk of Loss following Delivery 

Upon Delivery, all risk of loss or damage to the Aircraft shall pass to Lessee for the 
duration of the Lease Term. 

2 CONDITIONS PRECEDENT 

2.1 Conditions Precedent Lessor 

Lessor’s obligation to deliver and lease the Aircraft to Lessee hereunder is subject 
to the satisfaction of the conditions precedent under paragraph 1 of Schedule 
3 (Conditions Precedent ) on or before the Delivery. 
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2.2 Conditions Precedent Lessee 

Lessee’s obligation to take delivery of and lease the Aircraft from Lessor hereunder 
is  subject  to  the  satisfaction  of  the  conditions  precedent  under  
paragraph 2 (Conditions Precedent Lessor ) of Schedule 3 (Conditions Precedent ) 
on or before the Delivery. 

2.3 Waiver of Conditions Precedent 

If any condition precedent specified in Clause 2.1 (Conditions Precedent Lessor ) or 
Clause 2.2 (Conditions Precedent Lessee ) is not satisfied upon Delivery, the Party 
who is the beneficiary of such condition precedent may (at its sole option), waive 
or defer satisfaction thereof on such terms and for such period as it may determine 
and notify to the other Party in writing. 

3 LEASE TERM AND TERMINATION 

3.1 Lease Term 

The term of the leasing of the Aircraft under this Agreement commences on the 
Delivery Date and continues for a term of , ending on, but 
not later than, 11:59 PM on the Termination Date (the “Lease Term”). 

3.2 Lease Termination 

Notwithstanding Clause 3.1 (Lease Term ), this Agreement terminates either on the 
last day of the Lease Term or on such earlier date on which this Agreement may be 
cancelled or terminated pursuant to the terms of this Agreement (the “Expiration 
Date”). 

4 CREDIT REVIEW 

At the end of the , Lessor shall review 
the credit risk of each Obligor (the “Credit Review”) in order to assess the 
continuation of the Lease Term in accordance with Clause 23.4. 

5 RENT 

5.1 Payment 

5.1.1 Lessee shall pay Rent to Lessor under this Agreement comprising: 

(a)  

(b) through-out  the  Lease  Term,  Quarterly  Rent  in  arrear  comprising  the  
aggregate of the amounts calculated under Clause 5.3.1.  

5.1.2 In addition, if demanded, Lessee shall pay Lessor any amount of Additional Rent 
referred to in Clause 5.3.4. 

5.2 Initial Rent 

Lessee shall make an initial payment of rent (the “Initial Rent”) to Lessor in an 
amount equal to the greater of: 

(a)  
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(b)  

on or prior to the Delivery Date.  It is a condition of this Agreement that, and 
Lessor hereby directs that, Lessee make such payment directly to the Manufacturer 
of the Airframe, on behalf of Lessor to discharge Lessor’s obligation to pay the 
purchase price of the Aircraft to the extent of such payment. 

5.3 Quarterly Rent 

5.3.1 Lessee shall pay to Lessor  of 
rent (“Quarterly Rent”) commencing three (3) Business Days prior to the date 
falling three (3) months after Delivery and three (3) Business Days prior to each 
quarterly date thereafter (each a “Rent Due Date”).   

5.3.2 Lessee shall on or prior to each Rent Due Date pay the amount of Quarterly Rent 
specified opposite to that Rent Due Date in the Rent Payment Schedule. 

5.3.3 The amount of Quarterly Rent payable under this Clause 5.3 shall be calculated by 
Lessor two (2) Business Days prior to Delivery.  Upon notification by Lessor to 
Lessee of the Floating Interest Rate, Lessor will circulate a Rent Payment Schedule 
setting out the Quarterly Rent payable by Lessee, and Lessee and Lessor shall 
execute such Rent Payment Schedule within five (5) Business Days of the Delivery 
Date. 

5.3.4 The  Rent  Payment  Schedule  shall be supplemental to, and form part of this 
Agreement. 

5.3.5 Schedule 5 (Indicative Rent Payment Schedule ) sets out the indicative payment 
schedule  in  respect  of  the  Quarterly  Rent.   Such  schedule  is included  for  
information purposes only, the relevant payment obligations in respect of Quarterly 
Rent of Lessee shall be as set out in the Rent Payment Schedule.   

5.4 Additional Payments 

5.4.1 In addition, on each Rent Due Date, Lessee shall pay to Lessor by way of additional 
rent any amounts that Lessor is required to pay to: 

(a) the Indemnitees under the Transaction Documents; and/or 

(b) the maintenance providers under the Maintenance Programme Agreement, 

in each case on such date (or with respect to, or falling due and payable within, the 
period commencing on the preceding Rent Due Date and ending on the date on 
which notice is given under Clause 5.4.2, and in each case to the extent remaining 
unpaid as at such date) other than, in the case of the aforementioned payments to 
the Financier under the Transaction Documents, payments of principal and interest 
under the Facility Agreement (“Additional Rent”). 

5.4.2 Lessor shall notify Lessee of the amount of Additional Rent which is due and 
payable no later than five (5) Business Days before the Rent Due Date. 

5.4.3 Lessee shall  promptly  on  demand  pay  to  Lessor,  or  at Lessor’s  direction  to  
whomsoever shall be entitled thereto, any and all Additional Rent then due and 
owing. 
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5.5 Security Deposit and Event of Default 

(a) Lessee shall pay the Security Deposit to Lessor on or prior to Delivery as 
security for its obligations hereunder. 

(b) The Security Deposit is the sole, absolute and unconditional property of 
Lessor during the Lease Term and Lessee is not entitled to any lien, charge 
or encumbrance over any part of the Security Deposit. 

(c) If an Event of Default has occurred and is continuing hereunder (or under 
any of the Companion Leases), Lessor may use, apply or retain all or any 
portion of the Security Deposit in full or partial payment for sums due to 
Lessor by Lessee under the terms and conditions of this Agreement (or any 
of the Companion Leases), to compensate Lessor for any sums it may, in 
its reasonable discretion, pay out as a result of an Event of Default, or as 
liquidated damages apply toward losses or expenses Lessor may suffer or 
incur as a result of the occurrence of an Event of Default hereunder (or 
under any of the Companion Leases). 

(d) If Lessor uses or applies all or any portion of such Security Deposit, such 
application shall not be deemed a cure of an Event of Default, and Lessee 
shall within five (5) days after written demand therefore deposit with 
Lessor in cash an amount sufficient to fully restore the Security Deposit to 
its original sum required under this Agreement, and any failure of Lessee 
to do so is a material breach of this Agreement by Lessee. 

5.6 Return of Security Deposit 

The Security Deposit shall be returned to Lessee within five (5) Business Days of 
the Expiration Date, provided that (i) no Event of Default has occurred and is 
continuing; and (ii) Lessee has discharged in full all of its obligations under this 
Agreement and other Transaction Documents to which it is a party (including but 
not limited to Lessee’s obligations under Clause 19 (Events of Loss ) hereof. 

6 PAYMENTS 

6.1 Payments 

6.1.1 All payments by Lessee under this Agreement (including Rent, Additional Rent, 
default interest, Service Fee and indemnities) shall be made in full without any 
deduction or withholding whether in respect of set-off, counterclaim, duties, or 
Taxes imposed in the State of Registration or any jurisdiction from which such 
payments are made unless Lessee is prohibited by Law from doing so, in which 
event Lessee shall gross up the payment amount such that the net payment 
received by Lessor after any deduction or withholding equals the amounts called 
for under this Agreement. 

6.1.2 Any payment which is due to be made on a Rent Due Date that is not a Business 
Day shall be made on the immediate preceding Business Day in the same calendar 
month. 

6.1.3 All payments to be made under this Agreement shall be calculated on the basis of 
the actual number of days elapsed divided by 360. 
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6.1.4 Lessee shall also do all of the following: 

(a) ensure that the deduction or withholding does not exceed the minimum 
amount legally required; 

(b) pay to the relevant Governmental Authorities within the period for payment 
permitted  by  applicable  Law  the  full  amount  of  the  deduction  or  
withholding (including the full amount of any deduction or withholding 
from any additional amount paid pursuant hereto); and 

(c) furnish to Lessor within thirty (30) days after each payment an official 
receipt of the relevant Governmental Authorities involved for all amounts 
so deducted or withheld. 

6.2 Net Lease 

This Agreement is a net lease and Lessee’s obligation to pay Rent and make other 
payments in accordance with this Agreement is absolute and unconditional under 
any and all circumstances and regardless of other events, including the following: 

(a) any right of set-off, counterclaim, recoupment, defence or other right 
(including any right of reimbursement) which Lessee may have against 
Lessor, a prior lessee, any Manufacturer or any other Person for any 
reason; 

(b) unavailability or interruption in use of the Aircraft for any reason, including 
a  requisition  thereof  or  any  prohibition  or  interference  with  or  other  
restriction against Lessee’s use, operation or possession of the Aircraft 
(whether  by  Law  or  otherwise),  any  defect  in  title,  airworthiness,  
merchantability, fitness for any purpose, condition, design, specification or 
operation of any kind or nature of the Aircraft, the ineligibility of the 
Aircraft for any particular use or trade or for registration under the Laws of 
any jurisdiction or a Total Loss of the Aircraft (until such time when Lessee 
is in full compliance with the requirements of Clause 19.3 (Total Loss of 
Aircraft )); 

(c) insolvency,  bankruptcy,  reorganization,  arrangement,  readjustment  of  
debt,  dissolution,  liquidation,  receivership,  administration  or  similar  
proceedings by or against Lessor, Owner, the Financier, Lessee, a prior 
lessee, any Manufacturer or any other Person; 

(d) invalidity or unenforceability or lack of due authorization of or other defect 
in this Agreement; 

(e) failure or delay on the part of any Party to perform its obligations under 
this Agreement; or 

(f) any other circumstance which but for this provision would or might have 
the effect of terminating or in any other way affecting any obligation of 
Lessee hereunder. 

6.3 Bank Account 

All payments by Lessee under this Agreement are to be made for value on or 
before their respective due dates in Dollars and by not later than 10.00 am (New 
York time) on such day in Same Day Funds, to such bank account as Lessor shall 
specify, from time to time, in writing to Lessee. 
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6.4 Currency Indemnity 

6.4.1 If any sum due from Lessee under this Agreement (a “Sum”), or any order, 
judgment or award given or made in relation to a Sum, has to be converted from 
the  currency  (“First  Currency”)  in  which  that  Sum  is  payable  into  another  
currency (“Second Currency”) for the purpose of: 

(a) making or filing a claim or proof against Lessee; 

(b) obtaining or enforcing an order, judgment or award in relation to any 
litigation or arbitration proceedings, 

Lessee shall, as an independent obligation, on demand indemnify each Indemnitee 
to which that Sum is due against all Losses arising out of or as a result of the 
conversion including any discrepancy between (1) the rate of exchange used to 
convert that Sum from the First Currency into the Second Currency; and (2) the 
rate or rates of exchange available to that Person at the time of its receipt of that 
Sum. 

6.4.2 Lessee waives any right it may have in any jurisdiction to pay any amount under 
this Agreement in a currency or currency unit other than that in which it is 
expressed to be payable. 

6.5 Default Interest 

If Lessor has not received any Rent, Additional Rent or any other amount on their 
respective due dates as set out herein, Lessor will suffer loss and damages, the 
exact nature and amount of which are difficult or impossible to ascertain.  If Lessee 
fails to pay any amount payable by it hereunder on its due date, interest shall 
accrue on the unpaid sum from but excluding the due date up to and including the 
date of actual payment (both before and after judgment) at the Default Rate.  Any 
interest  accruing  under  this  Clause 6.5 (Default  Interest )  shall  be  immediately  
payable by Lessee on demand by Lessor.  Default interest (if unpaid) arising on the 
relevant unpaid sum will be compounded with the unpaid sum on a quarterly basis, 
but will remain immediately due and payable. 

6.6 Lessor Payments 

Where, under any provision of this Agreement, Lessor is obliged to make any 
payment to Lessee, Lessor may set off, deduct or withhold from such payment any 
amount then due and payable as set out herein but unpaid by Lessee to any of the 
Indemnitees. 

7 SERVICE FEE 

Lessee shall pay to Lessor, on or prior to Delivery, the Service Fee.  Lessee 
acknowledges that the Service Fee is non-refundable. 

8 TAXES 

8.1 Tax Indemnity 

8.1.1 Lessee shall indemnify and pay or reimburse to the Indemnitees (within three (3) 
Business Days of demand) an amount equal to the loss, liability or cost which such 
Indemnitee determines will be or has been (directly or indirectly) suffered by it for 
or on account of Tax of whatsoever nature in connection with this Agreement or 
any  transaction  contemplated  hereunder  or  under  any  other  Transaction  
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Documents (including, without limitation, any withholdings or other Taxes imposed 
on or in respect of payments made or received under the Facility Agreement and 
any and all penalties) but excluding any Taxes which, to the extent that such Taxes 
are  as  a  consequence  of  such  Indemnitee  entering  into  the  Transaction  
Documents: 

(a) are imposed as a direct result of any connection between that Indemnitee 
and the jurisdiction imposing the Tax that is unrelated to the transactions 
contemplated by this Agreement or to the use, operation, presence or 
registration of the Aircraft or the use, operation, presence or registration of 
any other aircraft which is the subject of any lease between Lessor and 
Lessee in that jurisdiction; or 

(b) are imposed on the net income, profits (or deemed profits) or gains of 
such Indemnitee by the Tax authorities in their respective countries of 
incorporation, except to the extent that such Taxes arise as a result of the 
use,  operation,  presence  or  registration  of  the  Aircraft  or  the  use,  
operation,  presence  or  registration  of  any  other  aircraft  which  is  the  
subject of any lease between Lessor and Lessee; or 

(c) are imposed solely as a result of: 

(i) an event having occurred before the commencement of the Lease 
Term; or 

(ii) an event occurring after the Expiration Date, 

and where the event referred to in Clause 8.1.1(c)(i) or Clause 8.1.1(c)(ii)  
is  not  related  to  Lessor’s  dealings  with  Lessee,  the  transactions  
contemplated by this Agreement or the operation of the Aircraft during the 
Lease Term. 

The  excluded  Taxes  under  Clause 8.1.1(a) to Clause 8.1.1(c) shall  hereafter  
collectively be referred to as “Lessor Taxes”. 

8.1.2 Nothing in this Clause 8.1 (Tax Indemnity ) shall interfere with the right of Lessor 
to arrange its tax affairs in whatever manner it thinks fit and, in particular, but 
without limitation, Lessor shall not be under any obligation to claim credit, relief, 
remission or repayment from or against its corporate profits or similar Tax liability 
in respect of the amount of any such deduction or withholding in priority to any 
other claims, reliefs, credits or deductions available to Lessor or oblige Lessor or 
any Affiliates of Lessor to disclose any information relating to its Tax affairs or any 
computations in respect thereof. 

8.2 After-Tax Basis 

8.2.1 Each amount payable pursuant to this Agreement (including, without limitation, any 
indemnity payable pursuant to this Clause 8 (Taxes )) shall be paid on an After-Tax 
Basis. 

8.2.2 Any amount expressed to be payable under this Agreement is expressed as an 
amount excluding VAT.  Therefore, if any amount payable under this Agreement is 
or becomes subject to VAT, whether in Ireland or elsewhere, Lessee shall pay such 
VAT at the then applicable rate in addition to the payment then due pursuant to 
the terms of this Agreement. 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 364 of 2310



  EXECUTION VERSION 
   

HK_BLP.333520.1/GDIL 9  

8.3 Tax Benefits 

8.3.1 If an Indemnitee determines in good faith that it has actually realised a tax benefit 
or refund (a “Tax Credit”) by reason of the circumstances giving rise to the 
obligation on Lessee to make any payment under this Agreement in respect of any 
Tax, and in respect of which Lessee has actually made such payment (a “Tax 
Payment”),  such  Indemnitee  shall  (to  the  extent  that  it  can  do  so  without  
preventing the retention of that Tax Credit) reimburse Lessee with the amount 
equal to the net after-tax value of such part of such Tax Credit as is attributable to 
such Tax Payment provided that: 

(a) no Event of Default has occurred and is continuing; and 

(b) such Indemnitee shall in no event be left in any worse position than it 
would have been in had no deduction or withholding been required to be 
made from the relevant payment or sum. 

8.3.2 If an Indemnitee shall have paid Lessee any amounts under this Clause 8.3 (Tax 
Benefits ) and it is subsequently determined that such Indemnitee was not entitled 
to such Tax Credit, Lessee shall promptly return any amounts received by such 
Indemnitee in this respect. 

8.4 FATCA Deduction and gross up by Obligor 

8.4.1 If an Obligor is required to make a FATCA Deduction, that Obligor shall make that 
FATCA  Deduction  and  any  payment  required  in  connection  with  that  FATCA  
Deduction within the time allowed and in the minimum amount required by FATCA. 

8.4.2 If a FATCA Deduction is required to be made by an Obligor, the amount of the 
payment due from that Obligor shall be increased to an amount which (after 
making any FATCA Deduction) leaves an amount equal to the payment which 
would have been due if no FATCA Deduction had been required. 

8.4.3 Lessee shall promptly upon becoming aware that an Obligor must make a FATCA 
Deduction (or that there is any change in the rate or the basis of a FATCA 
Deduction)  notify  Lessor accordingly.   Similarly,  Lessor shall  notify  Lessee on 
becoming so aware in respect of a payment payable to Lessor.   

8.4.4 Within thirty (30) days of making either a FATCA Deduction or any payment 
required in connection with that FATCA Deduction, the Obligor making that FATCA 
Deduction or payment shall deliver to Lessor evidence reasonably satisfactory to 
Lessor that the FATCA Deduction has been made or (as applicable) any appropriate 
payment paid to the relevant governmental or taxation authority. 

8.5 Survival 

The respective obligations of Lessee under this Clause 8 (Taxes ) shall remain in full 
force and effect, notwithstanding the expiration, earlier cancellation or termination 
of this Agreement. 

9 WAIVER & DISCLAIMER 

9.1 Waiver & Disclaimer 

9.1.1 Execution  and  delivery  of  the  certificate  of  acceptance  by  Lessee  confirms  
conclusively that (i) Lessee has had ample opportunity to thoroughly inspect the 
Aircraft and (ii) has conducted such inspection of the Aircraft and (iii) that the 
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Aircraft and Aircraft Documents are in all respects satisfactory to Lessee in Lessee’s 
professional  opinion.   Signature  of  the  certificate  of  acceptance  by  Lessee  is  
furthermore conclusive proof that the Aircraft and the Aircraft Documents are in 
every way satisfactory to Lessee and in compliance with all requirements of this 
Agreement. 

9.1.2 the Aircraft, the Aircraft Documents, and any other thing delivered hereunder are 
being delivered into the possession and custody of Lessee and accepted by Lessee 
hereunder “as-is, where-is”, with all faults. 

9.1.3 Lessee unconditionally acknowledges that none of the Indemnitees has made or 
shall be deemed to have made any promise, guarantee, representation or warranty 
or have assumed any legal responsibility, express or implied, whether through an 
express or implied condition or otherwise, with respect to the Aircraft or the Aircraft 
Documents for the Aircraft, or any part thereof, as to: 

(a) the quality, description, merchantability, serviceability, condition, design, 
compliance with specifications, age, operation, performance, fitness for use 
or for any particular purpose of the Aircraft or any part thereof;  

(b) the quality of the material or workmanship of the Aircraft or any part 
thereof; the conformity of the Aircraft to the description or conditions set 
forth in this Agreement; 

(c) the adequacy of any Aircraft Documents; 

(d) the absence of latent or other defects, whether or not discoverable; and 

(e) the absence of any infringement of any patent, trademark or copyright, or 
any other representation or warranty whatsoever, 

all of which are hereby expressly excluded and extinguished. 

9.1.4 Lessee hereby irrevocably waives, releases and renounces and agrees not to seek 
to  establish  or  enforce  any  rights,  remedies  or  claims  (whether  statutory  or  
otherwise) against any of the Indemnitees in respect of any of the matters set 
forth herein. 

9.1.5 without  limiting  the  foregoing,  Lessee  waives  any  claim,  liability,  condition,  
responsibility,  warranty,  representation,  guarantee  and  obligation  of  any  kind  
(whether known or unknown) that Lessee or any other person claiming under or 
through  Lessee  may  now  or  hereafter  have  or  claim  against  any  of  the  
Indemnitees, with respect to: 

(a) any  repair,  maintenance  or  other  services  in  respect  of  the  Aircraft,  
whether  in  contract  or  in  tort  and  howsoever  arising  and  whether  
performed or to be performed; 

(b) any cost, loss or damage (consequential or otherwise), loss of profit or 
revenue, loss or suspension of certification of the Aircraft, grounding of the 
Aircraft, or any other claim whatsoever arising from the condition of the 
Aircraft or any part thereof, any maintenance or repair of the Aircraft or 
any part thereof, any alteration, modification or addition to the Aircraft or 
any part thereof, or any inspection of the Aircraft or the technical records 
for the Aircraft, whether performed or to be performed, or the lack of such 
inspection; and 
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(c) any obligation or liability of any of the Indemnitees with respect to any 
implied warranty arising from course of performance, course of dealing, 
usage,  any  implied  warranty  of  fitness  for  use  or  for  any  particular 
purpose, and any obligation or claim for loss of use of or the loss of or 
damage to the Aircraft, or any part thereof, for any reason, and for any 
liability of Lessee to any third party and for any other direct, indirect, 
incidental or consequential damages of any kind or nature, whether or not 
arising from the negligence (actual or imputed) of any of the Indemnitees, 
and any risks with respect thereto are hereby assumed by Lessee. 

9.2 Confirmation 

Lessee confirms that it is fully aware of the provisions of this Clause 9 (Waiver & 
Disclaimer ) and acknowledges that rent and other amounts payable under this 
Agreement have been calculated based on its provisions. 

9.3 Survival 

The respective obligations of Lessee under this Clause 9 (Waiver & Disclaimer ) 
shall  remain  in  full  force  and  effect,  notwithstanding  the  expiration,  earlier  
cancellation or termination of this Agreement. 

10 TITLE & REGISTRATION 

10.1 Title to Aircraft 

Title to the Aircraft during the Lease Term shall remain vested in Owner.  Lessee 
has no right, title or interest (whether legal or beneficial) in the Aircraft except as 
provided under this Agreement. 

10.2 Identification Plates 

10.2.1 Lessee shall, at its expense, at all times maintain on the Airframe and each Engine 
a fireproof identification plate (of a size no smaller than 2” x 3”) containing the 
following legends or any other legend requested by Lessor in writing: 

“THIS [AIRCRAFT / ENGINE] IS OWNED BY ZJ6000-2 TRUST, AS LEGAL OWNER 
AND HELD ON TRUST FOR CAVIC AVIATION LEASING (IRELAND) 22 CO. LIMITED 
AS BENEFICIAL OWNER, LEASED TO TVPX ARS INC., NOT IN ITS INDIVIDUAL 
CAPACITY  BUT  SOLELY  AS  OWNER  TRUSTEE, AND  SUB-LEASED  TO  AND  
OPERATED  BY  ZETTA  JET  USA,  INC. AND  IS  MORTGAGED  TO  EXPORT  
DEVELOPMENT CANADA AS SECURITY TRUSTEE FOR CERTAIN LENDERS AND MAY 
NOT BE OR REMAIN IN THE POSSESSION OF, OR OPERATED BY, ANY OTHER 
PERSON WITHOUT THE PRIOR WRITTEN CONSENT OF THE SECURITY TRUSTEE” 

10.2.2 Lessee shall as soon as reasonably possible after the Delivery and in any event 
within five (5) days install such identification plates on the Aircraft and the Engines 
at Lessee’s expense. 

10.2.3 If at any time Lessor or Owner transfers any of its interests in the Aircraft or this 
Agreement as permitted hereunder or Owner finances or refinances the Aircraft, 
Lessee shall, at Lessor’s request and cost, promptly affix such new nameplate to 
the Airframe as may be required by Lessor or Owner. 

10.2.4 Additionally, Lessee shall, at its expense, at all times maintain a record in the 
logbook for each Engine evidencing that the respective Engine is owned by Owner 
and is subject to the Mortgage in favour of the Financier. 
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10.3 Aircraft Registration 

10.3.1 Lessee is responsible for the registration of the Aircraft on the aircraft register in 
the State of Registration.  If in connection with the aforementioned registration, 
any additional equipment is required to be installed on the Aircraft, any Engine or 
any Aircraft Item, Lessee shall at its sole expense be responsible for the installation 
of such equipment.  Any delays in the registration of the Aircraft will be the sole 
responsibility  of  Lessee  and  shall  not  affect  Lessee’s  liability  with  respect  to  
payments under this Agreement or the Delivery of the Aircraft to Lessee. 

10.3.2 Additionally, Lessee shall at its sole cost and expense during the Lease Term: 

(a) register and maintain registration of the Aircraft in the name of Owner as 
owner, Lessor as lessor and Lessee (or, as the case may be, the relevant 
Operator) as operator of the Aircraft and noting the interests of Lessor, 
Owner and the Financier hereunder at the aircraft register in the State of 
Registration (to the extent possible); and 

(b) from time to time take all other steps then required by or available under 
Law to protect and perfect the interests of Lessor, Owner and the Financier 
in  the  Aircraft  and  any  other  Transaction  Documents in  the  State  of  
Registration and in any other jurisdictions in or over which Lessee (or, as 
the case may be, the Operator) may operate the Aircraft. 

10.3.3 Lessor and Owner will have to provide all documentation and assistance as may be 
necessary and reasonably required by Lessee in order to register the Aircraft. 

10.3.4 Lessee shall provide Lessor, no later than one (1) Business Day after Delivery of 
the Aircraft, with evidence of such registration satisfactory to Lessor and the 
Financier.  Lessee shall ensure that the original certificate of registration for the 
Aircraft is kept on the Aircraft or, where it is permitted to be removed, in safe 
custody.  Lessee shall at all times during the Lease Term (or, where Lessee is not 
the operator, the Operator shall) maintain in good standing its corporate existence 
in the State of Registration to enable the registration of the Aircraft in the State of 
Registration. 

10.3.5 Lessee shall ensure that Lessor at all times during the Lease Term is in the 
possession of a copy of the then current certificate of registration of the Aircraft as 
well as the then current Certificate of Airworthiness. 

10.3.6 Lessee shall not take or permit any action or omit to take any action that may 
invalidate any such registration or otherwise prejudice the rights, title and interests 
of Lessor, Owner and the Financier in and to the Aircraft, this Agreement and/or 
any other document relating to the transactions contemplated herein. 

10.4 Mortgage Registration 

10.4.1 If a mortgage registration facility with the Aviation Authority is in existence, or if 
such is not in existence and the State of Registration has a mortgage register for 
movable objects or a similar establishment securing a (first priority) mortgage in 
the  Aircraft,  Lessor,  Owner  and/or  the Financier,  at  Lessee’s  expense,  shall  
establish and register (and Lessee shall assist and cooperate with Lessor, Owner 
and/or the Financier in establishing and registering) the Mortgage and each other 
Security Document as Lessor, Owner and/or the Financier may reasonably require 
with such registration facility in favour of the Financier. 
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10.4.2 Where satisfactory registration of the Mortgage in the State of Registration of the 
Aircraft is not possible, Lessor may (if such is possible under the Laws of the State 
of Registration) elect to require the Financier to be entered on the certificate of 
registration for the Aircraft, and the Aviation Authority must confirm that no change 
of registration or de-registration can be effected without the Financier’s approval.  
Lessee shall assist with such registration. 

10.4.3 If an alteration of the registration of a Mortgage and/or any other security right is 
required due to a subleasing or change of registration requested by Lessee, all 
reasonable expenses and fees in connection with such registration are the sole 
responsibility of and shall paid by Lessee upon first demand by Lessor therefor. 

10.5 Cape Town Convention 

10.5.1 Lessee shall at its own expense fully cooperate with Lessor in the registration and 
filings of the respective interests of Lessor, Owner and the Financier under the 
Cape Town Convention, if and when the provisions of the Cape Town Convention 
are applicable to this Agreement and the leasing of the Aircraft hereunder. 

10.5.2 If and when the provisions of the Cape Town Convention are applicable, Lessee 
shall: 

(a) at  Lessor’s  request  perform  such  acts  and  execute  and  deliver  such  
agreements  and  instruments  (including  but  not  limited  to  any  
subordination), including entering into any amendments to this Agreement 
and/or  any  other  document  relating  to  the  transactions  contemplated  
herein, as may be determined by Lessor to be necessary or desirable to: 

(i) protect enhance or perfect Lessor’s and the Financier’s interest in 
the  Aircraft  and  each  Engine,  this  Agreement  and  any  other  
document relating to the transactions contemplated herein under 
the Cape Town Convention; and 

(ii) allow Lessor and the Financier to enforce any agreements between 
the parties hereto under the Cape Town Convention; 

(b) provide all assistance and cooperation to Lessor as may be necessary to 
enable  Lessor  to  procure  the  filing  with,  and/or  registration  in  the  
international register(s) maintained by, the international registry of the 
Cape Town Convention of any agreement between the parties hereto, 
including this Agreement, the Mortgage and any other document relating 
to the transactions contemplated herein, including making any filing or 
registration through the ‘designated entry point’ (as defined in the Cape 
Town Convention) in the State of Registration; 

(c) not permit without the prior written consent of Lessor any person, other 
than  Lessor,  to  make  any  international  registry  filings  (including  
prospective filings) under the Cape Town Convention in relation to the 
Aircraft and each Engine and any agreement between the parties hereto, 
including  this  Agreement  or  any  other  document  relating  to  the  
transactions contemplated herein; 

(d) exclude in writing the application of any provision of the Cape Town 
Convention that Lessor deems desirable in connection with the foregoing 
(if permitted by any applicable Law); 
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(e) agree that any right of quiet enjoyment under the terms of the Cape Town 
Convention is excluded; and 

(f) be responsible for all costs and expenses associated with the requirements 
of this Clause 10.5 (Cape Town Convention ). 

10.6 Registration Evidence 

As Lessor may reasonably request from time to time, Lessee shall furnish to Lessor 
evidence reasonably satisfactory to Lessor of the registrations and filings required 
under this Clause 10 (Title & Registration ). 

11 LIENS 

11.1 Permitted Liens 

11.1.1 Lessee shall not, directly or indirectly create, incur, assume or suffer to exist any 
Lien on or with respect to this Agreement, the Aircraft, any Engine or any other 
Aircraft Item, title thereto or any interest therein, except for the following (each a 
“Permitted Lien”): 

(a) the respective rights of Lessor, Owner, the Financier and Lessee as herein 
provided; 

(b) any Lien from time to time created or permitted and subsisting pursuant to 
the Transaction Documents; 

(c) any lien for Taxes not assessed or, if assessed, not yet due and payable, or 
being  contested  in  good  faith  by  appropriate  proceedings  so  long  as  
adequate reserves are maintained with respect to such Taxes; 

(d) any lien of a repairer, mechanic, carrier, hangar keeper or other similar lien 
arising in the ordinary course of business and by operation of Law in 
respect of obligations which are not overdue, 

provided that in the case of both Clause 11.1.1(c) and Clause 11.1.1(d): 

(i) adequate resources for the payment of such Taxes or obligations 
have been provided by Lessee; and  

(ii) such proceedings or the continued existence of such lien do not 
give rise to any material likelihood of the asset over which such 
lien is held, or any interest in such assets, being sold, forfeited or 
otherwise lost or of criminal liability on the part of any Indemnitee; 
or 

(e) any permitted sublease, to the extent permitted under this Agreement. 

11.1.2 If Lessee creates or allows the creation by third parties of a Lien other than a 
Permitted Lien, Lessee shall promptly take such steps as are required to procure 
the immediate release thereof. 

11.1.3 If at any time the interests of Lessor, Owner or the Financier are jeopardized by 
such lien, Lessor, Owner or the Financier may cause the Lien to be removed.  
Lessee shall pay promptly on demand any expenses incurred by Lessor, Owner or 
the Financier in connection with such removal. 
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12 OPERATION OF AIRCRAFT 

12.1 Costs of Operation 

12.1.1 Lessee is responsible and shall indemnify the Indemnitees for all costs incurred by 
them in connection with the delivery, possession, operation of the Aircraft during 
the Lease Term and the Redelivery of the Aircraft, for profit or otherwise (including 
but not limited to the costs of flight crews, cabin personnel, fuel, oil, lubricants, 
maintenance, insurance, storage, landing and navigation fees, airport charges, 
passenger service and any and all other expenses of any kind or nature, directly or 
indirectly, in connection with or related to the use, movement and operation of the 
Aircraft). 

12.1.2 The respective obligations of Lessee under this Clause 12.1 (Costs of Operation ) 
shall  remain  in  full  force  and  effect,  notwithstanding  the  expiration,  earlier  
cancellation or termination of this Agreement. 

12.2 Lawful Operation 

Throughout  the  period  of  this  Agreement  Lessee  may,  subject  to  the  proper  
configuration of and/or equipment in the Aircraft, use or permit the use by any 
Operator of the Aircraft in lawful operation for: 

(a) the transportation of passengers, baggage, freight, mail; 

(b) non-commercial flights and positioning flights as may be required for the 
purpose of this Agreement upon and subject to the terms and conditions of 
this  Agreement  and  generally  in  such  manner  as  complies  with  all  
regulations and directives of the relevant Aviation Authority and any other 
governmental authorities having jurisdiction; and 

(c) the occasional training, qualifying or reconfirming the status of cockpit 
personnel  when  such  personnel  meet the  requirements  set  forth  in  
Clause 12.4 (Qualified Personnel ).  Notwithstanding the foregoing, Lessee 
shall not (and shall not permit any Operator to) utilise the Aircraft for 
training purposes to a larger extent than it utilises any other similar aircraft 
in its fleet for such purposes. 

12.3 Prohibited Use 

12.3.1 Lessee shall not, and shall procure that no Operator shall, use the Aircraft for the 
carriage of: 

(a) whole animals living or dead except in the cargo compartments according 
to I.A.T.A. regulations, and except in respect of domestic pet animals 
carried in a suitable container or equivalent device suitable to prevent the 
escape of any liquid and to ensure the welfare of such animal; or 

(b) acids, toxic, chemicals, other corrosive materials, explosives, nuclear fuels, 
wastes, or any nuclear assemblies or components, except as permitted by 
schedule issued by I.A.T.A. from time to time and provided that all the 
requirements for packaging or otherwise contained therein are fulfilled, or 
any other goods, materials or items of cargo of a hazardous nature or 
which could reasonably be expected to cause damage to the Aircraft. 

12.3.2 Lessee shall not permit or cause the Aircraft to be: 
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(a) used in any manner or business, which is illegal, nor knowingly carry illegal 
or prohibited goods; 

(b) operated in or over any area or in any manner which may render the 
Aircraft liable either to condemnation, destruction, seizure, requisition or 
confiscation by any authority and will not abandon any part of the Aircraft 
at any location; 

(c) proceeded to, or remain at, any location which for the time being the 
subject of a prohibition order (or similar order or directive) or sanctions or 
restrictions by: 

(i) any Governmental Authority of the, state of incorporation, the 
State of Registration or the Aircraft Base; 

(ii) any Governmental Authority of the country in which such location 
is situated; 

(iii) the United Nations Security Council; or 

(iv) the  People’s  Republic  of  China,  Canada,  the  United  States  of  
America or the European Union, 

in  each  case,  unless  Lessee  (or,  as  the  case  may  be,  the Operator) 
complies with any requirements or conditions set out in such prohibition 
order, sanctions or restrictions for the use of, or operation of, the Aircraft 
to such location; 

(d) used, operated or located or suffer or permit the Aircraft to be used, 
operated or located in any manner: 

(i) not covered by the insurances required by or obtained pursuant to 
Clause 18.1 (Insurance ); or 

(ii) in any area excluded from coverage by such insurances; or 

(iii) which would prejudice the interests of the Indemnitees in the 
Insurances, the Aircraft, any Engine or any Part or would subject 
any such person to any risk or criminal liability; 

(e) operated contrary to any Manufacturer’s operating manuals or instructions, 
or in violation of any applicable airworthiness certificate or registration 
relating thereto. 

12.3.3 Lessee shall not, and shall procure that no Operator of the Aircraft shall, at any 
time: 

(a) represent or hold out Lessor, Owner or the Financier as carrying goods or 
passengers on the Aircraft or as being in any way connected or associated 
with  any  operation  or  carriage  (whether  for  lease  or  reward  or 
gratuitously) which may be undertaken by Lessee (or the Operator); 

(b) inform any person that Lessor, Owner or the Financier is responsible for 
any costs associated with the Aircraft; 

(c) abandon the Aircraft, the Airframe, any Engine or any Aircraft Item; or 
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(d) attempt, or hold itself out as having any power, to sell, lease (other than 
as expressly permitted in this Agreement) or otherwise dispose of the 
Aircraft, the Airframe, any Engine or any Aircraft Item. 

12.4 Qualified Personnel 

12.4.1 The Aircraft shall be flown at all times by a cockpit crew with a valid commercial 
pilot license and instrument rating, a current type rating for the same type as the 
Aircraft (if required by the Aviation Authority), subject to the requirements of the 
insurance. 

12.4.2 In addition, all other personnel directly or indirectly employed by Lessee (or, as the 
case may be, the Operator) in connection with the operation and maintenance of 
the Aircraft shall have the qualifications and hold the licenses required by the 
Aviation Authority and applicable Law. 

12.5 Consents, Licenses and Permissions 

12.5.1 Lessee warrants that throughout the Lease Term it shall maintain (or procure that 
the Operator maintains) at its own expense from all governmental agencies or 
authorities having jurisdiction over the Aircraft or the operation of the Aircraft all 
requisite consents, licenses and permissions as are or will be required for or in 
connection with the Aircraft, this Agreement and the operation and use of the 
Aircraft. 

12.5.2 Lessee  shall,  upon  Lessor’s  request,  promptly  supply  to  Lessor  copy  of  such  
consents, licenses and permissions. 

12.6 Location of the Aircraft 

Lessee shall, throughout the Lease Term, ensure that operational control over the 
Aircraft is maintained in the Aircraft Base. 

12.7 Quiet Enjoyment 

Without limitation to Clause 26 (Subordination ), neither Lessor, the Financier, nor 
any Person claiming by, through or under Lessor will, provided no Event of Default 
has occurred and is continuing, interfere with the quiet use, possession and quiet 
enjoyment of the Aircraft by Lessee (or, as the case may be, the Operator) during 
the Lease Term.  The exercise by Lessor or any Indemnitee of their respective 
rights  under  or  as  permitted  by  this  Agreement  does  not  constitute  such  
interference.  Owner shall and shall procure that the Financier shall provide a Letter 
of Quiet Enjoyment. 

12.8 Eurocontrol and EU ETS 

Lessee shall promptly provide Lessor and the Agent with such information as 
Lessor and Agent may from time to time reasonably request in relation to the 
Operator’s  compliance  with  Eurocontrol  and  EU  ETS  Laws  (including,  without  
limitation, copies of the Operator’s statement of accounts with Eurocontrol and the 
EU ETS Authority), if (by way of operation or otherwise) Aircraft is subject to any 
Eurocontrol or EU ETS Laws provision. 
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13 SUBLEASES 

13.1 No Sublease without Lessor Approval 

13.1.1 With the exception of the Sub-Lease, Lessee shall not sublease or part with the 
possession, care, custody or control of the Aircraft, any Engine and/or any Aircraft 
Item at any time without the prior written consent of Lessor and the Financier.   

13.1.2 Any permitted sublease shall be subject to the terms of Schedule 12 (Sublease 
Requirements ) and any costs or expenses of Lessor, Owner or the Financier in 
connection with such subleasing shall be at the cost and expense of Lessee. 

13.2 Wet-Leasing and Charter 

Notwithstanding the foregoing Clause 13.1 (No Sublease without Lessor Approval ), 
Lessee does not require Lessor’s permission to enter into agreements regarding the 
charter, wet lease or similar arrangements in respect of the Aircraft, provided that: 

(a) no Default has occurred and is continuing; and 

(b) the Aircraft at all times during such period remains: 

(i) under the responsibility and operational control of Lessee (or, as 
the case may be, the Operator); 

(ii) subject to insurances complying with this Agreement; 

(iii) subject to the Maintenance Programme Agreement; and 

(iv) under the Operator’s AOC. 

Notwithstanding the provisions of this Clause 13, if any of the provisions of any 
wet-leasing, charter agreement or arrangement conflict with those contained in this 
Agreement, the provisions of this Agreement shall prevail to the extent of any 
conflict and any rights of any party under such wet-leasing, charter agreement or 
arrangement shall be subject and subordinate to this Agreement.  

14 POOLING OF ENGINES AND PARTS 

14.1 No Pooling 

Lessee  shall  not  enter  into  nor  permit  any  pooling  agreement  or  similar  
arrangement in respect of any Engine, Landing Gear or APU without the prior 
written consent of Lessor and the Financier. 

14.2 Engine Pooling Conditions 

If Lessor and the Financier consent to an engine pooling agreement or similar 
arrangement in accordance with the foregoing Clause 14.1 (No Pooling ), Lessee 
shall (in addition to any additional requirements from Lessor), at Lessee’s cost and 
expense, comply with the following requirements: 

(a) mounting of the Engine(s) is only permitted on aircraft operated by Lessee 
(or, as the case may be, the Operator); 

(b) the  Engine(s)  must  be  insured  in  accordance  with  the  insurance  
requirements as per this Agreement; 
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(c) the actual Flight Hours and Cycles for such Engine mounted on another 
aircraft must be reported separately; 

(d) title to the Engine shall at all times remain vested in Owner, free and clear 
of any Liens; 

(e) Lessor shall at all times have correct data concerning which aircraft the 
Engine is installed on; and 

(f) any engine mounted on the Airframe in substitution for the pooled Engine 
must  be  of  a  modification  status,  economic  value,  age,  utility  and  
maintenance status at least equal to or better than the Engine for which it 
substitutes (assuming such substituted Engine was in the condition and 
repair required to be maintained by the terms hereof). 

14.3 Permitted Engine Pooling 

Notwithstanding Clause 14.1 (No Pooling ), Lessee shall be permitted (at Lessee’s 
cost and expense) to mount any Engine on any of the Companion Aircraft on a 
temporary basis, without Lessor’s prior written consent, during the Lease Term 
provided that: 

(a) notice of such temporary mount is given to the Financier prior to or in any 
event as soon as practicable after installation of such Engine on such 
airframe; 

(b) as soon as practicable after installation of such Engine on such airframe, 
but  in  any  event  within  30  days  thereafter,  Lessee  shall  procure  the  
removal of such Engine from such airframe and recover possession and 
control of such Engine; 

(c) Lessee  complies  with  the  requirements  set  out  in  Clause 14.2 (Engine 
Pooling Conditions ); and 

(d) no Event of Default has occurred and is continuing. 

15 MAINTENANCE 

15.1 General Maintenance Obligation 

During the Lease Term and until the Aircraft is returned to Lessor or sold by 
Owner, Lessee shall, at the expense of Lessee (and, where applicable, shall procure 
that the Operator shall): 

(a) keep the Aircraft airworthy in all respects and in good repair and condition; 

(b) maintain a valid Certificate of Airworthiness for the Aircraft issued by the 
Aviation Authority (except where the Aircraft is undergoing maintenance, 
modification or repair required or permitted by this Agreement) and from 
time to time provide to Lessor a copy on request or upon renewal hereof; 

(c) maintain or cause to be maintained and repaired the Aircraft in accordance 
with: 

(i) the applicable Maintenance Programme Agreement; 
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(ii) the maintenance inspection program as defined in the Time Limit 
Maintenance Check Manual as issued by the Manufacturer and 
MPD; 

(iii) the rules and regulations of the Aviation Authority; and 

(iv) to the extent not otherwise required pursuant to Clause 15.1(c)(i) 
to  Clause 15.1(c)(iii),  the  requirements  of  JAR/EU  OPS1  and  
EASA145 or its successor and any other rules and regulations of 
EASA as may be applicable to passenger category aircraft; 

(d) not change the Maintenance Programme Agreement without the written 
prior consent of Lessor, save that such consent shall not be required for 
changes to the Maintenance Programme Agreement which are mandated 
by the Manufacturer and/or by the Aviation Authority provided that each 
such change is notified to Lessor and the Financier within one (1) month of 
each relevant change being made; 

(e) comply  with  all  applicable  Laws  and  the  regulations  of  the  Aviation  
Authority and other aviation authorities (including but not limited to the 
country of manufacture) with jurisdiction over Lessee, Operator or the 
Aircraft, any Engine or any Aircraft Item which relate to the maintenance, 
condition, use or operation of the Aircraft or require any modification or 
alteration to the Aircraft, any Engine or any Aircraft Item; 

(f) give Lessor and the Financier at least ten (10) days written notice as to the 
workscope,  time  and  location  of  all  scheduled  Airframe  structural  
inspections  with  intervals  of  fifteen  (15)  months  or  more  under  the  
Maintenance Programme Agreement; and 

(g) if required by the Aviation Authority (and where not otherwise satisfied for 
the  purposes  of  the  Aviation  Authority  by  the  item  specified  at  
Clause 16.6.2, maintain a current certification as to maintenance issued by 
or on behalf of the Aviation Authority in respect of the Aircraft and from 
time to time provide to Lessor and the Financier a copy on written request 
of Lessor and the Financier (as the case may be). 

15.2 Aircraft Documents and Records 

(a) Lessee  shall,  at  its  expense,  at  all  times  during  the  Lease  Term  be  
responsible for and procure that: 

(i) accurate, complete and current records of Aircraft Documents, 
including but not limited to information regarding all flights made 
by, and all maintenance carried out on, the Aircraft (including in 
relation  to  each  Engine  and  any  Aircraft  Item  subsequently  
installed, before the installation) are kept; 

(ii) all Aircraft Documents are kept in the English language; 

(iii) the Aircraft Documents are kept in such manner as the Aviation 
Authority and EU OPS-1/EASA Part M (as applicable), may from 
time to time require (whether such requirement is imposed on 
Owner, Lessor, Lessee or Operator); and 
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(iv) the  Aircraft  Documents  comply  with  both  the  mandatory  
requirements and the recommendations of the Manufacturers of 
the Aircraft, any Engine or any Aircraft Item. 

(b) The  Aircraft  Documents  shall  be  the  property  of  Owner  and,  at  the  
Expiration Date Lessee shall deliver the same (or procure that the same 
are delivered) to Lessor (or to such other party nominated by Lessor) 
provided that Lessee is entitled to take and retain copies thereof.  For the 
avoidance of doubt, Lessee shall furthermore ensure that: 

(i) all Life Limited Parts installed on the Aircraft have full back to birth 
traceability to the original equipment manufacturer, showing life 
consumed prior to installation; 

(ii) records for any damage repairs made to the Aircraft contain EASA 
and Aviation Authority approval, a full listing of all materials used, 
with appropriate material certification and the original documents 
used to certify the repair; and 

(iii) access  to  a  revision  service  is  maintained  (with  appropriate  
revisions in English) in respect of all Aircraft Documents, records, 
logs and other materials (as required by applicable Laws and best 
practice of major international air transport operators in respect of 
the Aircraft). 

(c) Lessee shall at its expense keep the Aircraft Documents up-to-date (or 
procure  that  they  are  so  kept).   Maintenance  manuals,  the  Engine  
maintenance manual and the Aircraft inspection and service bulletin history 
will be kept available to Lessor or a party approved or appointed by Lessor.  
Lessee  shall  additionally  be  responsible,  at  its  expense,  for  the  
maintenance and provision of all operational documentation (including but 
not limited to the technical and cockpit manuals). 

(d) In  addition,  Lessee shall  procure  that  all  records  relating  to  the  
Maintenance Programme Agreement with regard to the Aircraft shall be 
held  on  an  Agreed  Tracking  System,  and  that  the  Financier  (or  its  
designee) and Lessor shall at all times have full access and inspection 
rights with respect to such Agreed Tracking System with regard to the 
Aircraft. 

15.3 Maintenance Facility 

All maintenance, overhaul and repair of the Aircraft shall be carried out by an 
Approved Maintenance Facility. 

15.4 AD and Service Bulletins Compliance 

At Lessee’s cost and expense, Lessee shall be responsible for compliance with all 
applicable  Airworthiness  Directives,  Mandatory  Service  Bulletins  and  Material  
Recommended Service Bulletins requiring compliance during the Lease Term and 
during a period of one hundred eighty (180) days following the Expiration Date, 
including  the  performance  of  all  Terminating  Actions  contained  therein  
notwithstanding that the last date for compliance with such Terminating Action 
may be a date which is more than one hundred eighty (180) days following the 
Expiration Date. 
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15.5 Lessor Inspection 

15.5.1 Lessor  and  any  person  designated  by  Lessor,  including  without  limitation  the  
Financier or its Inspection Agent, may (upon giving Lessee at least fourteen (14) 
Business Days written notice, unless an Event of Default has occurred and is 
continuing in which event no notice will be required) at any time visit, inspect and 
survey the Aircraft, any Engine or any other Aircraft Item or any of the Aircraft 
Documents and for such purpose may, subject to any applicable Aviation Authority 
regulation, travel on the flight deck as an observer.  In case Lessor, the Financier 
or  its  Inspection  Agent during  such  inspection  discovers  any  substantial  non-
compliance by Lessee with the provisions of this Agreement, Lessee shall pay to 
Lessor, the Financier or its Inspection Agent on demand all reasonable out-of-
pocket  expenses  incurred  by  Lessor,  the  Financier  or  its  Inspection  Agent in 
connection with any such visit, inspection or survey. 

15.5.2 Lessor or the Financier has no duty to conduct any such visit, inspection or survey 
and has no liability arising out of any such visit, inspection or survey and so long as 
no Event of Default has occurred and is continuing, will not exercise such right 
other  than  on  reasonable  notice  and  so  as  not  to  disrupt  unreasonably  the  
commercial operations of Lessee or, as the case may be, Operator. 

15.5.3 The  right  to  inspect  the  Aircraft  in  accordance  with  this  Clause 15.5 (Lessor 
Inspection ) are in the Indemnitees’ economic interest only, and may not in any 
way  be  construed  as  an  obligation  on  the  Indemnitees  to  keep  the  Aircraft  
airworthy  nor  shall  it  in  any  way  inflict  an  operational  liability  upon  the  
Indemnitees. 

15.5.4 If, following any inspection, Lessor, the Financier or any Inspection Agent identifies 
any discrepancy between the operation and/or maintenance of the Aircraft and/or 
the  requirements  of  this  Agreement  Lessee shall,  at  its  own  cost,  promptly  
following notice of such discrepancy, take such steps to rectify such discrepancies 
as Lessor and/or the Financier may require.  Where a discrepancy has been 
identified following an inspection, Lessor, the Financier or any Inspection Agent 
may, at Lessee’s cost, conduct further inspections of the Aircraft to verify Lessee’s 
compliance with the terms of this Clause 15.5.4. 

15.5.5 In addition to and without limiting the above, the Inspection Agent shall be entitled 
(upon giving Lessee at least fourteen (14) Business Days written notice) to carry 
out the Semi-Annual Inspections.  All Semi-Annual Inspections in any calendar year 
shall be at the cost of Lessee. 

15.6 Removal of Engines 

Subject  to  Clause 14 (Pooling  of  Engines  and  parts ),  an  Engine  can  only  be  
removed after prior written approvals by Lessor and the Financier (such approval 
not  unreasonably  to  be  withheld  or  delayed)  other  than  where  an  Engine  is  
removed for testing, service, repair, maintenance, overhaul work, alternations or 
modifications or otherwise in accordance with the terms of this Agreement.  Title to 
such removed Engine shall at all times remain vested in Owner, and such removal 
may only be undertaken by personnel of an Approved Maintenance Facility. 

16 REPLACEMENT, MODIFICATIONS AND ADDITIONS 

16.1 Replacement of Engines 

Unless otherwise provided in this Agreement, Lessee shall not without the prior 
written consents of Lessor and the Financier replace any of the Engines (and shall 
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procure that no Engine shall be so replaced), provided that such consent shall not 
be required where the Engine is replaced by a replacement engine that is of a 
modification status, economic value, age, utility and maintenance status at least 
equal to or better than the Engine which it replaces (assuming such replaced 
Engine was in the condition and repair required to be maintained by the terms 
hereof), and upon such replacement and compliance with the other provisions of 
this Clause 16 (Replacement, Modifications and Additions ) the replacement engine 
shall become an Engine hereunder. 

16.2 Replacement of APU and Landing Gear 

16.2.1 Unless otherwise provided in this Agreement, Lessee shall not without the prior 
written consents of Lessor and the Financier replace any of the APU or Landing 
Gear (and shall procure that no APU or Landing Gear shall be so replaced). 

16.2.2 In addition, in the ordinary course of maintenance, service, repair, overhaul or 
testing, Lessee may remove the APU and/or Landing Gear, whether or not worn 
out, unserviceable, lost, stolen, destroyed, seized, confiscated, damaged beyond 
repair  or  permanently  rendered  unfit  for  use;  provided  that  Lessee  shall  as 
promptly as practicable either reinstall such APU and/or Landing Gear or replace 
such  APU  and/or  Landing  Gear  pursuant  to  this  Clause 16 (Replacement, 
Modifications and Additions ). 

16.3 Replacement of Parts 

16.3.1 Lessee, at its own cost and expense, shall promptly replace (or procure that there 
are replaced) all Parts which may from time to time become worn out, lost, stolen, 
destroyed, seized, confiscated, damaged beyond repair or permanently rendered 
unfit for use for any reason whatsoever. 

16.3.2 In addition, in the ordinary course of maintenance, service, repair, overhaul or 
testing, Lessee may remove any Part, whether or not worn out, unserviceable, lost, 
stolen, destroyed, seized, confiscated, damaged beyond repair or permanently 
rendered unfit for use; provided that Lessee shall as promptly as practicable either 
reinstall such Part or replace such Part pursuant to this Clause 16 (Replacement, 
Modifications and Additions ). 

16.3.3 Each replacement part shall be free and clear of all Liens (other than Permitted 
Liens), shall be in as good operating condition and shall have a modification status, 
economic value, age, utility and maintenance status at least equal to or better than 
the Part replaced (assuming such replaced Part was in the condition and repair 
required to be maintained by the terms hereof) and shall have documentation 
certifying compliance with all applicable requirements stipulated by EASA and the 
Aviation Authority. 

16.3.4 All  replacement  Parts  shall  be  Original  Equipment  Manufacturer  (OEM)  parts.   
Lessee shall not use (and shall procure that there are not used) Part Manufacturer 
Authorization (“PMA”) parts for the replacement of any Parts, without the prior 
written approval of Lessor. 

16.3.5 Where  Lessee  installs  a  replacement  Part  which  is  a  serial  numbered  Part  
exceeding a value of US$500,000, in addition to Lessee’s obligations in respect of 
record-keeping,  Lessee  shall  give  notice  to the  Financier  and  Lessor of  the  
installation of such Part prior to or in any event as soon as practicable after 
installation of such Part. 
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16.3.6 Without  prejudice  to  the  provisions  of  Clause 21 (Redelivery  of  Aircraft ),  the  
provisions of this Clause 16.3 (Replacement of Parts ) shall not require Lessee to 
rectify any normal wear and tear on cabin and cockpit equipment and installations, 
nor shall this Clause 16.3 (Replacement of Parts ) apply to the exterior paintwork of 
the Aircraft. 

16.4 Title to Replaced Engines, APU, Landing Gear and Parts 

Any Engine, APU, Landing Gear or Part removed from the Aircraft remains the 
property of Owner and subject to this Agreement, no matter where located, until 
such time as such Engine, APU, Landing Gear or Part has been replaced by an 
engine, auxiliary power unit, landing gear or part which has been incorporated or 
installed  in  or  attached  to  the  Aircraft  pursuant  to  the  requirements  for  
replacement as per this Clause 16 (Replacement, Modifications and Additions ), and 
title to such replacement engine, auxiliary power unit, landing gear or part shall at 
the time of installation be vested in Owner. 

16.5 Alterations, Modifications and Additions 

16.5.1 Except as otherwise provided in this Agreement, Lessee shall not make (and shall 
procure that there is not made) any system design alteration, modification or 
addition  (other  than  any  required  pursuant  to  any  other  provision  of  this  
Agreement) to the Aircraft (including, but not limited to, galleys, lavatories or 
avionics) without the prior written consents of Lessor and the Financier; provided, 
however, that (notwithstanding Lessor having given such consent) at Lessor’s 
option, Lessee shall on or before the Expiration Date, restore the Aircraft to the 
condition it was in prior to the accomplishment of any such alteration, modification 
or addition, assuming such condition was in compliance with the terms of this 
Agreement. 

16.5.2 Lessee,  at  its  own  expense,  shall  make  such  alterations,  modifications  and  
additions to the Aircraft as may be required from time to time to comply with: 

(a) Airworthiness  Directives,  Mandatory  Service  Bulletins  and  Material  
Recommended Service Bulletins issued in accordance with Clause 15.4 (AD 
and Service Bulletins Compliance ); and 

(b) all regulations of EASA and the Aviation Authority, 

together  with  those  of  any  other  applicable  aviation  authority,  which  require  
compliance during the Lease Term. 

16.6 Title to Parts 

16.6.1 Subject to the provisions hereof, title to all parts incorporated or installed in or 
attached or added to the Aircraft as the result of any replacement, alteration, 
modification  or  addition  shall,  without  further  act,  vest  in  Owner  and  shall  
thereafter be deemed a Part and become subject to this Agreement and the 
Mortgage; provided, however, that so long as no Default or Event of Default shall 
have occurred and be continuing, at any time during the Lease Term, Lessee may 
remove any such Part from the Aircraft, provided that: 

(a) such Part is in addition to and not in replacement of or in substitution for, 
any Part originally incorporated or installed in or attached to the Aircraft at 
the time of delivery thereof or any Part in replacement of, or substitution 
for, any such original Part; 
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(b) such Part is not required to be incorporated or installed in or attached or 
added to the Aircraft pursuant to the terms hereof; 

(c) such  Part  can  be  removed  from  the  Aircraft  without  diminishing  or  
impairing the value, utility or airworthiness which the Aircraft would have 
had  at  such  time  had  such  alteration,  modification  or  addition  not  
occurred; and 

(d) such Part is not required to be installed on or attached to the Aircraft by 
EASA and the Aviation Authority in order to maintain the airworthiness 
certification of the Aircraft for passenger operation. 

16.6.2 Upon the removal by Lessee of any such Part as provided above, title thereto shall, 
without further act, vest in Lessee and such Part shall no longer be deemed a Part 
hereunder.  Upon removal of such Part, Lessee shall restore the area where such 
Part was removed, so that it is in the condition it would have been had such Part 
not been installed, assuming such condition was in compliance with the terms of 
this Agreement, and so that such removal is undetectable.  Title to any Part not 
removed by Lessee as above provided prior to the return of the respective Aircraft 
Item to Lessor hereunder shall remain with Owner. 

16.7 Storage 

Lessee undertakes that for the duration of the Lease Term, it shall and shall 
procure that any Engine or Aircraft Item which is not installed on the Aircraft is 
properly,  securely  and  safely  stored  and  insured  in  accordance  with  the  
requirements of this Agreement, and kept free from Liens (other than Permitted 
Liens).  Lessee further undertakes that for the duration of the Lease Term, it shall 
ensure  at  its  own  cost  that  all  Aircraft  Documents,  along  with  updates  and  
amendments generated during the Lease Term, are always properly and securely 
stored in a fire-proof environment. 

16.8 Documentation 

Lessee shall at its own expense take all such steps and execute, and procure the 
execution of, all such instruments as Lessor may require and which are necessary 
to  ensure  that  the  title  in  accordance  with  the  provisions  of  this  
Clause 16 (Replacement,  Modifications  and  Additions )  so  passes  to  Owner  
according to all applicable Laws.  At any time when requested by Lessor, Lessee 
shall cause all such additional instruments to be kept, filed and recorded and to be 
re-executed, refiled and re-recorded in the appropriate office pursuant to applicable 
Law to perfect, protect and preserve the rights and interests of Lessor, Owner and 
the Financier hereunder and in the Aircraft.  When requested by Lessor, Lessee 
shall provide evidence to Lessor’s satisfaction (including the provision, if required, a 
bill of sale and/or one or more legal opinions) that title has so passed to Owner. 

17 INDEMNIFICATION 

17.1 Indemnification: operational 

Lessee shall at all times indemnify and hold harmless on demand each Indemnitee 
from and against all and any Losses (including, without limitation, any Losses 
incurred by any Indemnitee pursuant to, or as contemplated by, clause 15.2 of the 
Facility Agreement) and any reasonable attorneys’ fees and other reasonable costs 
and expenses in connection therewith or in establishing the right to indemnification 
hereunder, including any of the foregoing arising or imposed under the doctrine of 
strict or absolute liability (in each case, other than Taxes to the extent each 
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Indemnitee  is  entitled  to  be  indemnified  for  Taxes  under  
Clause 17.2 (Indemnification: Taxes )) (regardless of when the same are made or 
incurred): 

(a) which may at any time be suffered or incurred directly or indirectly as a 
result of, or in any way connected with, the possession, performance, 
transportation,  management,  sale,  ownership,  registration,  mortgage,  
charging, control, replacement, exchange, removal, pooling, interchange, 
importation,  exportation,  storage,  presence,  condition,  refurbishment,  
maintenance,  service,  repair,  overhaul,  purchase,  leasing,  wet-leasing, 
sub-leasing, delivery, redelivery, use or operation of the Aircraft (either in 
the air or on the ground) or any part of the Aircraft, whether or not any 
such Loss may be attributable to any defect in the Aircraft or any part of 
the Aircraft or to the design, testing or use of the Aircraft or otherwise, and 
regardless of when the same shall arise, for profit or otherwise (including 
but not limited to the costs of flight crews, cabin personnel, fuel, oil, 
lubricants, maintenance, insurance, storage, landing and navigation fees, 
airport charges, passenger service and any and all other expenses of any 
kind or nature, directly or indirectly, in connection with or related to the 
use, movement and operation of the Aircraft); or 

(b) the accuracy, validity or traceability of any of the Aircraft Documents; or 

(c) which arise out of any act or omission of Lessee which invalidates any of 
the insurances required by this Agreement; or 

(d) any transaction, approval, or document contemplated by this Agreement or 
any  other  related  documents  or  given  or  entered  into  in  connection  
herewith or therewith by Lessee; or 

(e) which arise out of a breach of this Agreement or any other Transaction 
Document by Lessee; or 

(f) which are in relation to preventing or attempting to prevent the arrest, 
confiscation,  seizure,  taking  in  execution,  impounding,  forfeiture  or  
detention of the Aircraft, any Engine or Part or securing its release; or 

(g) which may at any time be suffered or incurred as a consequence of any 
design, article or material in the Aircraft or any part of the Aircraft or the 
operation or use of the Aircraft constituting an infringement of patent, 
copyright, trade mark, design or other proprietary right or a breach of any 
obligation of confidentiality owed to any Person. 

17.2 Indemnification: Taxes 

Lessee shall at all times indemnify and hold harmless on demand each Indemnitee 
from  and  against  all  and  any  Taxes  (including,  without  limitation,  any  Taxes  
incurred by any Indemnitee pursuant to, or as contemplated by, clause 13.2 of the 
Facility Agreement) from time to time suffered or incurred by any Indemnitee and 
any  reasonable  attorneys’  fees  and  other  reasonable  costs  and  expenses  in  
connection therewith or in establishing the right to indemnification hereunder, 
including any of the foregoing arising or imposed under the doctrine of strict or 
absolute liability (regardless of when the same are made or incurred): 

(a) which are levied or assessed on, or in respect of, the Aircraft; or 
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(b) which may at any time be suffered or incurred directly or indirectly as a 
result of, or in any way connected with, the possession, performance, 
transportation,  management,  sale,  ownership,  registration,  mortgage,  
charging, control, replacement, exchange, removal, pooling, interchange, 
importation,  exportation,  storage,  presence,  condition,  refurbishment,  
maintenance,  service,  repair,  overhaul,  purchase,  leasing,  wet-leasing, 
sub-leasing, delivery, redelivery, use or operation of the Aircraft (either in 
the air or on the ground) or any part of the Aircraft, whether or not any 
such Loss may be attributable to any defect in the Aircraft or any part of 
the Aircraft or to the design, testing or use of the Aircraft or otherwise, and 
regardless of when the same shall arise. 

17.3 Indemnification: Flow Through 

Without prejudice to the generality of any other provision of this Agreement, 
Lessee covenants, undertakes and agrees that it will pay to Lessor on demand by 
Lessor amounts equal to any and all amounts which may from time to time be or 
become payable or expressed to be payable by Lessor to the Financier or related 
indemnitee  under  or  pursuant  to  the  Facility  Agreement  whether  or  not  the 
obligation of, and recourse to, Lessor or any other person for payment of any such 
amount is limited by any provision limiting recourse.  Any such amount shall be 
paid in the currency in which such amount is payable or expressed to be payable 
under, and in accordance with the Facility Agreement. 

17.4 Lessee Release 

Lessee hereby waives and releases each Indemnitee from any Losses (whether 
existing now or hereafter arising) for or on account of or arising or in any way 
connected with injury to or death of personnel of Lessee or loss or damage to 
property of Lessee or the loss of use of any property which may result from or arise 
in any manner out of or in relation to the ownership, leasing, condition, use or 
operation of the Aircraft, any Engine or any other Aircraft Item, either in the air or 
on the ground, or which may be caused by any defect in the Aircraft, any Engine or 
any other Aircraft Item from the material or any article used therein or from the 
design or testing thereof, or use thereof, or from any maintenance, service, repair, 
overhaul or testing of the Aircraft, any Engine or any other Aircraft Item regardless 
of when such defect may be discovered, whether or not the Aircraft, any Engine or 
any other Aircraft Item is at the time in the possession of Lessee, and regardless of 
the location of the Aircraft, any Engine or any other Aircraft Item at any such time. 

17.5 Payment and Subrogation 

17.5.1 Lessee shall pay directly on an After-Tax Basis to each Indemnitee all amounts due 
under this Clause 17 (Indemnification ) within three (3) Business Days of demand. 

17.5.2 Upon payment in full to any Indemnitee of any indemnities contained in this 
Clause 17 (Indemnification ) by Lessee, subject to any rights the insurer may have, 
Lessee shall be subrogated to all rights and remedies which such indemnified party 
has or may have against the Manufacturer or any other Person. 

17.6 Mitigation 

Lessee shall at all times indemnify each Indemnitee on demand for all costs and 
expenses reasonably incurred by that Indemnitee as a result of any steps taken by 
it  to  mitigate  the  Losses  or  Taxes  for  which  it  is  indemnified  under  
Clause 6.4 (Currency  Indemnity ),  Clause 8.1 (Tax  Indemnity )  and  this  
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Clause 17 (Indemnification ). An  Indemnitee  is  not  obliged  to  mitigate  such  
amounts regardless of when such costs or expenses are incurred. 

17.7 Survival 

The respective obligations of Lessee under this Clause 17 (Indemnification ) shall 
remain in full force and effect, notwithstanding the expiration or earlier cancellation 
or termination of this Agreement. 

18 INSURANCE 

18.1 Insurance 

Throughout the Lease Term (and for liability insurances for a minimum period of 
two (2) years from the Redelivery of the Aircraft under this Agreement or until the 
next “D” check or equivalent according to the Maintenance Programme Agreement 
performed on the Aircraft, whichever is earlier, Lessee shall, at its own expense, 
effect and maintain in full force and effect the types of insurance, conditions and 
amounts of insurance (including deductibles) described in Schedule 9 (Insurance 
Requirements ) through such brokers and with such insurers of recognized standing 
and  responsibility  who  normally  participate  in  the  aviation  insurance  market.   
Pursuant to Schedule 9 (Insurance Requirements ), Lessee shall cause: 

(a) the Financier to be named as sole loss payee for the Agreed Value; 

(b) each Indemnitee (and their respective Affiliates) to be named as additional 
insured  parties  under  the  hull  and  spares  insurances  and  the  liability 
insurances required to be maintained by Lessee under this Agreement; and 

(c) all Indemnitees and any other party that Lessor may reasonably require to 
be named as additional insured parties under Lessee’s aviation and general 
third party liability insurance maintained by Lessee under this Agreement 
(the  parties  mentioned  under  Clause 18.1(b) and  Clause 18.1(c) shall 
collectively be referred to as the “Additional Insured”). 

18.2 Engine Endorsement 

18.2.1 If Lessee installs a third party engine on the Aircraft, either: 

(a) Lessee’s  hull  insurance  coverage  on  the  Aircraft  must  increase  
automatically to such higher amount as is necessary in order to satisfy 
both the Financier’s requirement to receive the Agreed Value in the event 
of a Total Loss and the amount required by the third party engine owner; 
or 

(b) separate additional insurance on such engine must attach in order to 
satisfy separately the requirements of Lessee to such third party engine 
owner. 

18.2.2 If Lessor and the Financier permit Lessee to pool the Engines pursuant to the 
provisions of Clause 14 (Pooling of Engines and parts ), such Engines mounted or 
being mounted on another aircraft operated by Lessee not being a Companion 
Aircraft must be separately insured either: 

(a) as if it was a leased engine (Leased Engine Endorsement); or 

(b) insured otherwise satisfactorily to Lessor, 
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to protect Owner’s, Lessor’s and the Financier’s interests herein and in the Engine.  
The  Engine  Agreed  Value  shall  be  as  stipulated  in  Schedule  9 (Insurance 
Requirements ).  In both Clause 18.2.2(a) and Clause 18.2.2(b) the Loss Payee 
shall be noted as loss payee and the Additional Insured shall remain Additional 
Insured with regard to legal liability insurance covering that specific Engine.  Any 
additional premium in respect of this endorsement or separate engine insurance 
shall be paid by Lessee. 

18.3 Assignment 

If Lessor, Owner or the Financier sell or otherwise dispose of any interest in the 
Aircraft or assign all or any of its rights under this Agreement (to the extent 
permitted under this Agreement) or otherwise disposes of any interest in the 
Aircraft to any other Person, Lessee shall procure that such Person hereunder be 
added as loss payee and/or additional insured in the policies effected hereunder 
and  enjoy  the  same  rights  and  insurance  enjoyed  by  Lessor,  Owner  or  the 
Financier under such policies.  For the avoidance of doubt: 

(a) Lessor, Owner or the Financier or the other Indemnitees, as applicable, 
who have not so assigned or disposed of their rights or interest must 
continue to be covered by such policies; and 

(b) the assigning or disposing Lessor, Owner or the Financier, as applicable, 
must continue to be covered for product liability insurance for a minimum 
period of two (2) years such assignment or disposal, or until the next 
major check performed on the Aircraft, whichever is the earlier. 

18.4 Deductibles 

If there is a material adverse change in the financial condition of Lessee which 
Lessor reasonably believes will cause Lessee to be unable to pay the deductible 
upon the occurrence of a partial loss of the Aircraft or an Engine, then Lessor may 
require Lessee  at  Lessee’s  expense  to  lower  its  deductibles  on  the  insurance  
maintained hereunder to a level which is available on commercially reasonable 
terms in the insurance market. 

18.5 Other Insurance 

18.5.1 Lessor may from time to time require Lessee, at Lessee’s expense, to effect such 
other insurance or such variations to the terms of the existing insurance as may 
then be customary in the airline industry applicable to the Aircraft and at the time 
commonly available in the insurance market. 

18.5.2 Lessee may not without the prior written approval of Lessor take out any insurance 
or procure any reinsurance in respect of the Aircraft other than those required by 
this Agreement unless relating solely to hull total loss, business interruption, engine 
break-down, profit commission and deductible risk. 

18.6 Information Obligation 

18.6.1 Upon request from Lessor or the Financier, Lessee shall provide Lessor or the 
Financier with any information reasonably requested by Lessor or the Financier 
(including  insurance  certificates)  from  time  to  time  concerning  the  insurance  
maintained with respect to the Aircraft or in connection with any claim being made 
or proposed to be made thereunder. 
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18.6.2 Lessee herewith authorizes Lessor or the Financier to contact Lessee’s insurance 
broker directly and acquire any information regarding insurances in connection with 
this Agreement. 

18.6.3 Lessee and its insurance/reinsurance underwriters or brokers shall promptly advise 
Lessor or the Financier in writing of any default in the payment of any premium 
and of any other act or omission on the part of Lessee which might invalidate or 
render unenforceable, in whole or in part, any insurance on the Aircraft. 

18.6.4 Lessee shall promptly notify Lessor and the Financier of any occurrence, event or 
circumstance likely to given rise to a claim under the insurances and shall notify 
Lessor and the Financier of any such subsequent claims. 

18.7 Renewal 

Prior to the expiration or termination date of any insurance required hereunder, 
Lessee shall provide Lessor and the Financier with fax or e-mail confirmation from 
Lessee’s insurance brokers that renewed certificates of insurance evidencing the 
renewal  or  replacement  of  such  insurance  and  complying  with  Schedule 
9 (Insurance Requirements ) will be issued on the termination date of the prior 
certificate.  No less than (7) days prior to such renewal, Lessee shall furnish its 
brokers’ certificates of insurance and insurance brokers’ letter of undertakings (and, 
if  applicable,  certificates  of  reinsurance  and  reinsurance  brokers’  letter  of  
undertakings) to Lessor and the Financier. 

18.8 Reinsurance 

Any reinsurance must be maintained with reinsurers and brokers approved by 
Lessor and the Financier.  Such reinsurance must in all respects (including amount) 
in  accordance  with  this  Clause 18 (Insurance )  and  Schedule  9 (Insurance 
Requirements ) be satisfactory to Lessor and the Financier and contain: 

(a) a  cut-through  and  assignment  clause  satisfactory  to  Lessor and  the  
Financier, in each case acting reasonably; and 

(b) a provision that payment will be made notwithstanding any bankruptcy, 
insolvency, liquidation or dissolution of any of the original insurers. 

18.9 Failure to Insure 

If  at  any  time  Lessee  fails  to  maintain  insurance  in  compliance  with  this  
Clause 18 (Insurance ), Lessor may do any of the following (without prejudice to 
any other rights which it may have under this Agreement by reason of such 
failure): 

(a) pay any premiums due or to effect or maintain insurance satisfactory to 
Lessor and the Financier or otherwise remedy such failure in such manner 
as Lessor considers appropriate (and Lessee shall upon demand reimburse 
Lessor in full for any amount so expended by Lessor in that connection); or 

(b) at any time while such failure is continuing, to require the Aircraft to 
remain at any airport or (as the case may be), proceed to and remain at 
any airport designated by Lessor and the Financier, until such failure is 
remedied to Lessor’s satisfaction. 
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19 EVENTS OF LOSS 

19.1 Notice of Total Loss 

Lessee shall notify Lessor and the Financier in writing within twenty four (24) hours 
after the occurrence of a Total Loss of the Aircraft. 

19.2 Payment of Insurance Proceeds 

In case of the occurrence of a Total Loss of the Aircraft, all insurance proceeds 
payable by the insurer(s) shall be payable to the Loss Payee.  Lessor and Lessee 
shall proceed diligently and cooperate fully with each other in the recovery of any 
and all Total Loss Proceeds under the hull, spares all risks and hull war and spares 
war insurance. 

19.3 Total Loss of Aircraft 

19.3.1 In case of a Total Loss of the Aircraft, the leasing of the Aircraft hereunder is 
terminated and Lessor shall be released of its obligations under this Agreement but 
Lessee shall continue to pay Rent and any other payments due and owing under 
the Transaction Documents until receipt by the Loss Payee of the Agreed Value and 
receipt by Lessor of all other amounts then due under this Agreement. 

19.3.2 In case the insurer(s) have not paid out the Agreed Value to the Loss Payee within 
ninety (90) days after the Total Loss Date, Lessee shall pay to the Loss Payee an 
amount equal to the Agreed Value and all Rent through such date.  In case the 
insurers pay out an amount to the Loss Payee which is less than the Agreed Value, 
Lessee shall pay to the Loss Payee the balance of the difference between the 
amount paid out by the insurers and the Agreed Value. 

19.3.3 Upon: 

(a) receipt by the Loss Payee of the payment(s) from Lessee made reference 
to in the previous paragraph; and 

(b) receipt by Lessor of all other amounts then due under this Agreement, 

Lessor shall, and shall procure that the Loss Payee shall assign to Lessee any and 
all rights they might have in respect of receiving the insurance proceeds from the 
insurer(s). 

19.3.4 Upon receipt by Loss Payee of the Agreed Value and receipt by Lessor of all other 
monies payable by Lessee under this Agreement, this Agreement shall terminate. 

19.4 Surviving Engine(s) 

If a Total Loss of the Aircraft occurs and there has not been a Total Loss of an 
Engine  or  Engines,  then,  provided  no  Event  of  Default  has  occurred  and  is  
continuing, at the request of Lessee and on receipt by Loss Payee and Lessor of all 
monies due under Clause 19.3 (Total Loss of Aircraft ) and payment by Lessee of all 
airport, navigation and other charges on the Aircraft, Lessor will procure that 
Owner transfers all its rights, title and interest in the surviving Engine(s) to Lessee 
or  to  Lessee’s  insurers,  as  applicable,  and  at  Lessee’s  cost,  but  without  any  
responsibility, condition or warranty of any kind whatsoever express or implied on 
the part of Lessor other than as to freedom from any Lessor’s Lien.  Owner shall 
also assign to Lessee, at Lessee’s cost, any existing Manufacturer’s warranties (to 
the extent reasonably possible). 
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19.5 Total Loss Engine 

19.5.1 Upon  the  occurrence  of  a  Total  Loss  with  respect  to  an  Engine,  under  
circumstances in which there has not occurred a Total Loss with respect to the 
Aircraft, Lessee shall forthwith (and in any event within five (5) Business Days after 
such occurrence) give Lessor a written notice thereof and Lessee shall replace such 
Engine as soon as reasonably possible, but in any event, before the Expiration Date 
and  the occurrence of such Total Loss, by duly 
conveying to Owner, free and clear of all Liens (other than Permitted Liens), title to 
another engine of the same or an improved model and suitable for installation and 
use on the Airframe. 

19.5.2 The replacement engine must have a value and utility at least equal to, and be in 
as good operating condition as, the Engine with respect to which such Total Loss 
has occurred, based on but not limited to: 

(a) Cycles accumulated on each Engine Life Limited Part; 

(b) Flight Hours accumulated since new (and accumulated since completion of 
the  most  recent  shop  visit  if  a  shop  visit  has  previously  been  
accomplished), 

assuming such Engine was of the value and utility and in the condition and repair 
as required by the terms hereof immediately prior to the occurrence of such Total 
Loss.  Lessor and the Financier are entitled at Lessee’s expense to inspect such 
replacement engine, which may include, at the option of Lessor or the Financier (as 
the case may be): 

(i) a  full  borescope  inspection  of  the compressor,  turbine  and  
combustion sections of the replacement engine; and 

(ii) a records inspection, and the results of each such inspection shall 
be satisfactory to Lessor and the Financier. 

19.5.3 Upon acceptance by Lessor, such replacement engine is deemed an “Engine”, as 
defined herein for all purposes hereunder.  Lessee shall take such action and 
execute and deliver such documents, including, but not limited to a bill of sale, a 
supplement hereto and legal opinions, as Lessor or the Financier may reasonably 
request in order that any such replacement Engine is duly and properly titled in the 
name of Owner, mortgaged and leased hereunder to the same extent as any 
Engine replaced thereby.  No Total Loss covered by this Clause 19.5 (Total Loss 
Engine ) shall result in any reduction or abatement of any Rent. 

19.6 Total Loss APU 

19.6.1 Upon the occurrence of an Total Loss with respect to the APU, under circumstances 
in which there has not occurred an Total Loss with respect to the Aircraft, Lessee 
shall as soon as possible (but in any case no later than within five (5) Business 
Days) give Lessor a written notice thereof and Lessee shall replace such APU as 
soon as reasonably possible (but in any event, before the Expiration Date and not 
more than sixty (60) days after the occurrence of such Total Loss), by duly 
conveying to Lessor, free and clear of all Liens, title to another auxiliary power unit 
of the same or an improved model and suitable for installation and use on the 
Airframe.  The replacement auxiliary power unit must have a value and utility at 
least equal to, and be in as good operating condition as, the APU with respect to 
which such Total Loss has occurred.  Lessor and the Financier may at Lessee’s 
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expense inspect such replacement auxiliary power unit, and the results of each 
such inspection shall be satisfactory to Lessor and the Financier. 

19.6.2 Upon acceptance by Lessor and the Financier, such replacement auxiliary power 
unit shall be deemed an “APU”, as defined herein for all purposes hereunder.  
Lessee shall take such action and execute and deliver such documents (including, 
but not limited to a bill of sale and legal opinions) as Lessor may reasonably 
request  in  order  that  any  such  replacement  auxiliary  power  unit  is  duly  and  
properly titled in the name of Lessor, mortgaged and leased hereunder to the same 
extent  as  any  APU  replaced  thereby.   No  Total  Loss  covered  by  this  
Clause 19.6 (Total Loss APU ) shall result in any reduction or abatement of any 
Rent. 

19.7 Total Loss Landing Gear 

19.7.1 Upon the occurrence of an Total Loss with respect to a Landing Gear, under 
circumstances in which there has not occurred an Total Loss with respect to the 
Aircraft, Lessee shall as soon as possible (but in any case no later than within five 
(5) Business Days) give Lessor a written notice thereof and Lessee shall replace 
such Landing Gear as soon as reasonably possible, but in any event, before the 
Expiration Date and  

 by duly conveying to Owner, free and clear of all Liens, title to another 
landing gear of the same or an improved model and suitable for installation and 
use on the Airframe.  The replacement landing gear must have a value and utility 
at least equal to, and be in as good operating condition as, the Landing Gear with 
respect to which such Total Loss has occurred.  Lessor and the Financier may at 
Lessee’s expense inspect such replacement auxiliary power unit, and the results of 
each such inspection shall be satisfactory to Lessor and the Financier. 

19.7.2 Upon acceptance by Lessor, such replacement landing gear shall be deemed a 
“Landing Gear”, as defined herein for all purposes hereunder.  Lessee agrees to 
take such action and execute and deliver such documents (including, but not 
limited to a bill of sale and legal opinions) as Lessor may reasonably request in 
order that any such replacement landing gear is duly and properly titled in the 
name of Owner, mortgaged and leased hereunder to the same extent as any 
Landing Gear replaced thereby.  No Total Loss covered by this Clause 19.7 (Total 
Loss Landing Gear ) shall result in any reduction or abatement of any Rent. 

19.8 Payments Governmental Agency 

19.8.1 Payments received by Lessor or Lessee from any Governmental Authority with 
respect to a Total Loss resulting from the condemnation, confiscation or seizure of, 
or requisition of title to or use of the Aircraft or the Airframe, shall be retained by 
Lessor, if received by Lessor, or promptly paid over to Lessor, if received by 
Lessee. 

19.8.2 Provided that: 

(a) the Loss Payee has received the Agreed Value from the insurer(s) or from 
Lessor on behalf of any insurer(s); 

(b) no Event of Default under this Agreement has occurred and is continuing; 
and 

(c) Lessor has received all other amounts then due under this Agreement, 
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Lessor shall pay to Lessee any amount received by Lessor in accordance with this 
Clause 19.8 (Payments Governmental Agency ). 

19.8.3 Payments received by Lessor or Lessee from any Governmental Authority with 
respect to a Total Loss resulting solely from the condemnation, confiscation or 
seizure of, or requisition of title to or use of any Engine shall be paid over to, or 
retained by, Lessee, provided that Lessee shall have fully performed its obligations 
under Clause 19.5 (Total Loss Engine ) with respect to such Engine and Lessor has 
received all amounts then due under this Agreement. 

19.8.4 Payments received by Lessor or Lessee from any Governmental Authority with 
respect to a requisition of use during the Lease Term of the Aircraft or any of the 
Engines, which requisition does not constitute a Total Loss, shall, so long as no 
Event of Default has occurred and is continuing and provided that Lessor has 
received all amounts then due under this Agreement, be paid to, or retained by, 
Lessee. 

20 OTHER LOSS OR DAMAGE 

20.1 Continuing Obligations 

If  the  Aircraft,  any  Engine  or  any  Aircraft  Item  suffers  loss  or  damage  not  
constituting a Total Loss of the Aircraft, all of the obligations of Lessee under this 
Agreement (including payment of Rent) will continue in full force. 

20.2 Procedure 

20.2.1 In the event of any loss or damage to the Aircraft which does not constitute a Total 
Loss of the Aircraft, or any loss or damage to any Engine or Aircraft Item, Lessee 
shall at its sole cost and expense or shall have its insurers fully repair the Aircraft, 
any Engine or Aircraft Item in such manner that the Aircraft, Engine or Aircraft 
Item is in an airworthy condition and substantially the same condition as it was 
immediately prior to such loss or damage. 

20.2.2 All repairs shall be performed in a manner which preserves and maintains all 
warranties and service life policies to the same extent as they existed prior to such 
loss or damage.  Lessee shall notify Lessor forthwith of any loss, theft or damage 
to the Aircraft, any Engine or any Aircraft Item for which the cost of repairs is 
estimated to exceed the Damage Notification Threshold, together with Lessee’s 
proposal for carrying out the repair.  In the event that Lessor does not agree with 
Lessee’s proposals for repair, Lessor shall so notify Lessee within five (5) Business 
Days after its receipt of such proposal.  In such case, Lessee shall not commence 
any repairs and Lessor and Lessee shall in good faith enter into discussions in order 
to reach a mutual agreeable solution. 

20.2.3 If an Event of Default has occurred and is continuing, any insurance proceeds from 
the insurers shall be paid to the Loss Payee. 

20.3 Government Requisition 

If the Aircraft, any Engine or any Aircraft Item is requisitioned for use by any 
Governmental Authority, Lessee shall promptly notify Lessor of such requisition.  All 
of Lessee’s obligations under this Agreement will continue as if such requisition had 
not occurred.  So long as no Event of Default has occurred and is continuing and 
Lessor has received all amounts then due under this Agreement, all payments 
received by Lessor or Lessee from such Governmental Authority will be paid over to 
or retained by Lessee.  If a Default or Event of Default has occurred and is 
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continuing  or  if  Lessor  has  not  received  all  amounts  then  due under  this  
Agreement, all payments received by Lessee or Lessor from such Governmental 
Authority may be used by Lessor to satisfy any obligations owing by Lessee. 

21 REDELIVERY OF AIRCRAFT 

21.1 Redelivery 

21.1.1 Subject to Clause 22 (Option to Purchase), Lessee, at its own expense, shall on the 
Expiration Date redeliver the Aircraft in the Redelivery Condition by delivering the 
same forthwith to Lessor at the Redelivery Location (“Redelivery”).  Lessor and 
Lessee shall evidence Lessor’s acceptance of the Aircraft, and any exceptions 
thereto, by executing the Aircraft Redelivery Receipt. 

21.2 Redelivery Conditions 

Lessee  shall  redeliver  the  Aircraft  to  Lessor  in  accordance  with  the  following  
requirements (the “Redelivery Conditions”): 

(a)  
 

(b)  

(c)  
 
 

 
 
 

 

21.3 Technical Report 

21.3.1 Six (6) months prior to the Expiration Date (and in an updated form at Redelivery), 
Lessee  shall provide  Lessor  with  a  technical  evaluation  regarding  the  general  
technical condition of the Aircraft (in a form and substance reasonably satisfactory 
to Lessor). 

21.3.2 In addition upon Lessor’s request, Lessee shall make copies available of: 

(a) drawings of the interior configuration of the Aircraft (both as it presently 
exists and as it will exist at return); 

(b) an Airworthiness Directive status list; 

(c) a service bulletin incorporation list; 

(d) rotable tracked, hard-time and life-limited component listings; 

(e) a list of Lessee-initiated modifications and alterations; 

(f) interior material burn certificates; 

(g) the relevant portions of the Maintenance Programme Agreement required 
for bridging to the most current version of the MPD; 
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(h) the complete work scope for the checks, inspections and other work to be 
performed prior to return; 

(i) a forecast of the checks, inspections and other work to be performed 
within eighteen (18) months after return of the Aircraft; 

(j) a list of all no-charge service bulletin kits with respect to the Aircraft which 
were ordered by Lessee from Manufacturer or the Engine Manufacturer; 

(k) current Engine disk sheets and a description of the last shop visit for each 
Engine; 

(l) a dent and buckle mapping chart; and 

(m) any other data which is reasonably requested by Lessor. 

21.4 Redelivery Inspection 

21.4.1 Upon the earlier date of: 

(a) the Aircraft being taken out of service; and 

(b) commencement of the pre-Redelivery C-Check,  

Lessor and/or its representatives as soon as practicable will begin its inspection 
(the “Redelivery Inspection”) which inspection may include, but shall not be 
limited to: 

(i) a systems functional and operational inspection of the Aircraft 
(and other types of reasonable inspections based upon the Aircraft 
type,  age,  use  and  other  known  factors  with  respect  to  the  
Aircraft); 

(ii) the  inspections  requirements  as  per  Schedule  7 (Redelivery 
Conditions ); and 

(iii) a full inspection of the Aircraft Documents (including records and 
manuals). 

21.4.2 Any negative deviations from the Aircraft Redelivery Conditions set forth herein 
shall be corrected by Lessee at its cost prior to the Acceptance Flight described in 
Clause 21.5 (Acceptance Flight & Borescope Inspection ). 

21.5 Acceptance Flight & Borescope Inspection 

21.5.1 Immediately prior to the Redelivery of the Aircraft, Lessee will carry out for Lessor 
and/or Lessor’s representatives the Acceptance Flight.  All flight costs, insurance 
and fuel shall be furnished by (and at the expense of) Lessee. 

21.5.2 In the event that any defects are revealed during the Acceptance Flight, Lessee 
shall  after  rectification  of  such  defects  at  Lessor’s  request  perform  another  
Acceptance Flight. 

21.5.3 After completion of the Acceptance Flight and immediately prior to Redelivery of 
the Aircraft to Lessor, for each Engine: 
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(a) a Hot Section (including combustion chamber) and Cold Section video 
borescope inspection; and 

(b) an engine oil sample,  

shall be performed at Lessee’s expense by a Person reasonably satisfactory to 
Lessor. 

21.5.4 Any deficiencies from the Aircraft Redelivery Conditions discovered during the 
Acceptance Flight and borescope inspections as per this Clause 21.5 (Acceptance 
Flight & Borescope Inspection ) shall be corrected by Lessee (at its expense) prior 
to the Redelivery of the Aircraft. 

21.6 Indemnity and Insurance 

The  indemnification  and  insurance  requirements  set  forth  in  
Clause 17 (Indemnification ) and Clause 18 (Insurance ), respectively, will apply to 
the  Indemnitees  and  Lessor’s  representatives  during  the  Redelivery  process  
(including the Redelivery Inspection and Acceptance Flight).  With respect to the 
Acceptance Flight, Lessor’s representatives shall receive the same protections as 
Lessor under Lessee’s insurance. 

21.7 Continuing Obligations 

In the event that Lessee has not exercised the Option pursuant to Clause 22.2 
(Exercise of Option) but does not return the Aircraft to Lessor on the Expiration 
Date in the Redelivery Conditions at the Redelivery Location: 

(a) the obligations of Lessee under this Agreement will continue in full force 
and effect on a day-to-day basis until such return.  This will not be 
considered  a  waiver  of  an  Event  of  Default  or  any  right  of  Lessor  
hereunder; 

(b) until such return, the Agreed Value will be an amount equal to the Agreed 
Value on the Expiration Date; 

(c) Lessee  shall  indemnify  Lessor  on  demand  for  all  losses  (including  
consequential  damages),  liabilities,  actions,  proceedings,  costs  and  
expenses thereby suffered or incurred by Lessor until such time as the 
Aircraft is redelivered to Lessor and put into the Redelivery Conditions; 

(d) Lessee shall continue to pay Rent and from fifteen (15) days from the 
Expiration Date until and including the actual date of Redelivery, the Rent 
shall equal twice that stipulated in Clause 5.  Lessor and Lessee agree that 
such increase in Rent is in addition to any amounts due in accordance with 
Clause 21.7(c); and 

(e) Lessor may elect, in its sole and absolute discretion, to accept the return of 
the Aircraft prior to the Aircraft being put in the Redelivery Conditions and 
thereafter  have  any  such  non-conformance corrected at such time as 
Lessor may deem appropriate at commercial rates then charged by the 
Person selected by Lessor to perform such correction.  Any direct expenses 
incurred by Lessor for such correction will be payable by Lessee within 
fifteen (15) days following the submission of a written statement by Lessor 
to Lessee, identifying the items corrected and setting forth the expense of 
such corrections. 
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21.8 Survival 

Lessee’s obligation to pay any amounts and the indemnification obligations under 
this Clause 21 (Redelivery of Aircraft ) shall survive the Expiration Date.   

22 OPTION TO PURCHASE 

22.1 Option to Purchase 

Lessee shall, provided that (a) no Default has occurred and is continuing; and (b) 
Lessee  has  paid  all  amounts  due  to  Lessor  under  this  Agreement  and  other  
Transaction Documents (including Rent, Additional Rent, default interest, Service 
Fee and  indemnities)  in  full,  Lessee  shall,  have an option (the “Option”)  to  
purchase the Aircraft on the last day of the Lease Term for the Option Price. 

22.2 Exercise of Option 

Lessee shall be entitled to exercise the Option by giving  
 in writing to Lessor and the Financier before the expiry of the Lease Term. 

22.3 Transfer of Title etc. 

22.3.1 Upon payment by Lessee to Lessor of the Option Price on the last day of the Lease 
Term, and provided that (a) no Default has occurred and is continuing; and (b) 
Lessee  has  paid  all  amounts  due  to  Lessor and  the  Indemnitees under  this  
Agreement and other Transaction Documents (including Rent, Additional Rent, 
default interest, Service Fee and indemnities) in full, Owner shall, subject to Clause 
22.3.4 and at the cost of Lessee, transfer to Lessee (or any party so nominated by 
Lessee) title to the Aircraft, at which time: 

(a) all right, title and interest of Owner in and to the Aircraft shall pass from 
Owner to Lessee (or any party so nominated by Lessee) free and clear of 
all Lessor Liens; 

(b) Owner shall deliver to Lessee a bill of sale duly executed by Owner in 
favour of and transferring title to the Aircraft from Owner to Lessee (or any 
party so nominated by Lessee); and 

(c) the leasing of the Aircraft pursuant to this Agreement shall terminate 
contemporaneously with delivery to Lessee of such bill of sale, but without 
prejudice to the rights of either Party hereunder. 

22.3.2 The sale of the Aircraft under this Clause 22 (Option to Purchase) shall be on an 
“as is, where is” basis and Lessor and/or Owner shall have no obligation hereunder 
(by way of express or implied representation, warranty, condition, agreement, 
covenant or other matter) (a) to ensure or take any steps to ensure that upon its 
sale to Lessee (or any party so nominated by Lessee) hereunder, the Aircraft, any 
Engine or any Part is of any particular type, design, manufacture, performance, 
construction or description, airworthy, in any particular condition, order, state or 
repair or fit for any particular use or purpose nor (b) to transfer to Lessee (or any 
party so nominated by Lessee)  any title to the Aircraft other than such title as was 
transferred to Lessor by the  Airframe  Manufacturer  pursuant  to  the  Purchase  
Agreement (as assigned by the Purchase Agreement Assignment). 

22.3.3 Lessee shall be responsible for the payment of, and shall indemnify and hold 
harmless Lessor, Owner and the Financier against, all Taxes (including without 
limitation any value added tax) and all registration or documentary taxes duties 
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(including stamp duties), fees or similar charges arising in connection with the sale 
of the Aircraft to Lessee or its nominee under this Agreement. 

22.3.4 Lessor’s obligation to transfer title (or to procure the transfer of title from Owner, 
as the case may be) under Clause 23.1.1 is subject to Lessor and Owner having not 
been advised by appropriate legal counsel that, by reason of the application of any 
bankruptcy, insolvency or other applicable Laws affecting creditors’ rights and the 
discharge of obligations, Lessor and/or Owner will or will become likely to be 
obliged to pay or to account to Lessee or any liquidator or trustee in bankruptcy of 
any Party hereto or any other person any amount corresponding to all or any part 
of any amount paid in or towards such discharge, and Lessor shall, at the request 
of Lessee and  only  to  the  extent  Lessor has  irrevocably  and  unconditionally  
received in full all payments and any and all other amounts due to Lessor under the 
Transaction Documents from such third party, transfer title to the Aircraft to the 
person entitled thereto under the applicable Law and otherwise in accordance with 
the terms of Clause 23.1.1.  

23 DEFAULT 

23.1 Events of Default 

23.1.1 The occurrence of each of the following events shall constitute an event of default 
(each an “Event of Default”) under this Agreement: 

(a) Lessee or any of the Lease Guarantors fails to make any payment under 
this Agreement or the Lease Guarantee (including but not limited to Rent 
and Additional Rent) when due and such failure shall continue for: 

(i) , in the case of a scheduled payment; and 

(ii) , in the case of a non-scheduled payment; 
or 

(b) Lessee fails  to  procure  and  maintain  any  insurance  required  by  
Clause 18 (Insurance ) or an Obligor shall operate or permit the operation 
of the Aircraft at a time when or in a place where insurance required by 
the provisions of Clause 18 (Insurance ) shall not be in effect or otherwise 
outside the scope of the insurance coverage maintained with respect to the 
Aircraft; or 

(c) an Obligor fails in the observance or performance of any of the other 
covenants or obligations of an Obligor contained in this Agreement or any 
Transaction Document to which it is party; or 

(d) an Obligor deregisters or permits deregistration of the Aircraft or otherwise 
discontinues  or  permits  the  discontinuance  of  the  registration  of  the  
Aircraft  with  the  Aviation  Authority  (except  if  permitted  or  required  
pursuant to this Agreement); or 

(e) an  Obligor  fails  to  timely  comply  with  its  obligation  under  
Clause 1 (Delivery and Acceptance ) to accept Delivery of the Aircraft when 
validly tendered by Lessor hereunder, or an Obligor fails in any material 
respect  to  satisfy  the  conditions  precedent  for  Delivery  under  
Clause 2.1 (Conditions Precedent Lessor ); or 
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(f) Lessee fails to timely comply with its obligation to return the Aircraft to 
Lessor  on  the  Expiration  Date  in  accordance  with  the  provisions  of  
Clause 21 (Redelivery of Aircraft ); or 

(g) any representation or warranty made (or deemed to be repeated) by an 
Obligor herein or in any Transaction Document or certificate furnished to 
Lessor in connection herewith or pursuant hereto proves to have been 
incorrect or misleading in any material respect when made; or 

(h) any Prohibited Payment has been made or provided, directly or indirectly, 
by (or on behalf of) or to an Obligor or any of its respective affiliates or 
subsidiaries  or  any  of  their  respective  officers,  directors  or  any  other  
person acting on its behalf in connection with this Agreement; or 

(i) any officer, director of an Obligor or any other Person acting on the an 
Obligor’s behalf has been held by the judgment of a court, in a criminal or 
a civil matter, to have made or received a Prohibited Payment; or 

(j) any judgment or order made against an Obligor for an amount  
 (or any equivalent amount in another 

currency) is not stayed or complied with as soon as practicable and in any 
event within fifteen (15) days and is not being contested by an Obligor in 
good faith with all appropriate proceedings or, if earlier, the due date 
under such judgment or order, or a creditor attaches or takes possession 
of, or a distress, execution, sequestration or other similar process for the 
enforcement of creditors’ rights is levied or enforced upon or against any 
material part of the, undertakings, assets, rights or revenues of an Obligor 
and is not discharged or stayed as soon as practicable and in any event 
within thirty (30) days; or 

(k) any Financial Indebtedness of an Obligor  
 (or any equivalent amount in another currency): 

(i) is not paid when due and is not being contested by an Obligor by 
appropriate proceedings and in good faith; 

(ii) becomes due or capable of being declared due prior to the date 
when it would otherwise have been due; 

(iii) the security for which becomes enforceable; or 

(l) an Obligor is, or is deemed for the purposes of any relevant Law to be, 
unable to pay its debts as they fall due or to be insolvent, or admits 
inability to pay its debts as they fall due, or becomes over-indebted within 
the meaning of the applicable section of the insolvency regulations of such 
Obligor’s jurisdiction of incorporation; or 

(m) an Obligor suspends making payments on all or any class of its debts or 
announces an intention to do so, or a moratorium is declared in respect of 
any of its indebtedness; or 

(n) an Obligor, any of its creditors or any other Person commences any case, 
proceeding or other action: 

(i) under  any  existing  or  future  Law  relating  to  bankruptcy,  
insolvency, reorganization or relief of debtors, seeking to have an 
order for relief entered with respect to it, or seeking to adjudicate 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 396 of 2310



  EXECUTION VERSION 
   

HK_BLP.333520.1/GDIL 41  

it bankrupt or insolvent, or seeking reorganization, arrangement, 
adjustment,  winding-up,  liquidation,  dissolution,  composition  or  
other relief with respect to it or its debts; or 

(ii) seeking appointment of a receiver, trustee, custodian, or other 
similar official for it or for all or any substantial part of its assets, 
or an Obligor makes a general assignment for the benefit of its 
creditors; or 

(o) the occurrence of a Loan Default; or 

(p) the occurrence of a Material Adverse Change; or 

(q) the occurrence of an Event of Default under any Companion Lease; or 

(r) the Operator ceases to be controlled by (i) its shareholders on the date of 
this Agreement, or (ii) Zetta Jet Pte. Ltd. (in the event that Zetta Jet Pte. 
Ltd. acquires all or part of the shares of the Operator); or 

(s) Asia Aviation Company Pte Ltd. ceases to be controlled by the Personal 
Guarantor; or 

(t) an Obligor fails to provide in any material respect the information to be 
provided  by  it  pursuant  to  Clause 28 (Information )  or  the  same  is  
materially  false,  misleading,  incomplete  or  inaccurate  and  such  failure  
continues for a period in excess of five (5) Business Days after written 
notice thereof is given by Lessor to an Obligor of such failure; or 

(u) an Obligor at any time fails to maintain the Aircraft, any Engine or any 
Aircraft  Item  in  an  airworthy  condition  or  to  promptly  correct  any  
discrepancy which renders the Aircraft, any Engine or any Aircraft Item not 
airworthy  or  to  maintain  current  and  valid  the  certification  and  other 
required documentation relating to such airworthiness; or 

(v) this Agreement or any document as set out in a schedule hereto ceases to 
be a valid and enforceable agreement and in full force and effect for any 
reason by operation of Law due to any action or inaction of an Obligor; or 

(w) the Operator: 

(i) voluntarily suspends substantially all of its airline operations or the 
franchises, concessions, permits, rights or privileges required for 
the conduct of the business and operations of an Obligor are 
revoked,  cancelled  or  otherwise  terminated  or  the  free  and  
continued use and exercise thereof curtailed or prevented, and as 
a result of any of the foregoing the preponderant business activity 
of an Obligor ceases to be that of a commercial airline; or 

(ii) ceases to hold its current air operator’s certificate (or equivalent); 
or 

(x) arrest or seizure of the Aircraft, non-payment of Eurocontrol charges, non-
payment of air navigation charges and/or non-payment of EU Emission 
Trading Scheme charges  and such failure continues uncured for a period 
of ten (10) Business Days after notice thereof from Lessor to an Obligor; or 
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(y) in circumstances that are not a Total Loss, as a result of any Law, rule, 
regulation, order or other action by the Aviation Authority or any other 
Governmental  Authority  (including  any  court)  having  jurisdiction,  the  
Aircraft is detained and/or use of the Aircraft in the normal course of 
business of passenger and freight air transportation has been prohibited 
for a period of ninety (90) consecutive days or such shorter duration as 
Lessor may consider appropriate to avoid the occurrence of a Material 
Adverse Change caused by a third party; or 

(z) an  Obligor  fails  to  maintain,  preserve  or  otherwise  is  in  breach  of  a 
Maintenance Programme Agreement. 

23.1.2 Each Obligor hereby acknowledges that the occurrence of any one of the foregoing 
Events of Default represents repudiation (but not a termination) of this Agreement 
by the Obligors. 

23.2 Notification 

Each Obligor shall promptly notify Lessor if it becomes aware of the occurrence of 
an Event of Default. 

23.3 Rights and Remedies 

If at any time an Event of Default has occurred and is continuing, Lessor may at its 
option (and without prejudice to any of its other rights or remedies under this 
Agreement or applicable Law): 

(a) accept  such  repudiation  and  by  written  notice  to  Lessee  and  with  
immediate  effect  terminate  the  leasing  of  the  Aircraft  (but  without  
prejudice to the continuing obligations of Lessee under this Agreement and 
the other documents to which it is a party), whereupon all rights of Lessee 
under this Agreement cease; and/or 

(b) proceed by appropriate court action or actions to enforce performance of 
this Agreement or to recover damages for the breach of this Agreement; 
and/or require that Lessee immediately cease flying the Aircraft and leave 
it parked in its then-current location by giving written notice to Lessee, in 
which case Lessee’s obligations under this Agreement will continue; and/or 
for Lessee’s account, do anything that may reasonably be required to cure 
any  Event  of  Default  and  recover  from  Lessee  all  reasonable  costs,  
including legal fees and expenses incurred in doing so; and/or 

(c) either: take possession of the Aircraft, for which purpose Lessor may enter 
any premises belonging to or in the occupation of or under the control of 
Lessee where the Aircraft may be located, or cause the Aircraft to be 
redelivered to Lessor at the Redelivery Location (or such other location as 
Lessor may require); and/or 

(d) by serving notice require Lessee to redeliver the Aircraft to Lessor at the 
Redelivery Location (or such other location as Lessor may require); and/or 

(e) apply  all  or  any  portion  of  prepaid  Rent  held  by  Lessor  under  this  
agreement and any prepaid “Rent” held by Lessor under the Companion 
Leases to any amounts due and payable by Lessee which are unpaid 
hereunder. 
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23.4 Results of the Credit Review 

23.4.1 Each Obligor acknowledges that Lessor will undertake a review of the transaction 
constituted by this Agreement and the other Transaction Documents pursuant to 
Clause 4 (Credit Review ).  

23.4.2 In the event that, at the time the relevant credit review is conducted, the results 
are not satisfactory to Lessor, due only to a significant worsening of the financial 
performance or credit worthiness of the Obligors (the “Results”), Lessor and 
Lessee shall cooperate to find a solution addressing Lessor’s concerns with the 
Results and shall use reasonable endeavours in doing so. 

23.4.3 Any discussion shall last no more than one (1) month from the day Lessor serves a 
notice (the ”Credit Review Notice”) on Lessee of the outcome of the Credit 
Review (the ”Discussion Month”). The Credit Review Notice shall contain details 
of Lessor’s concerns with the Results. 

23.4.4 In the event that Lessor and Lessee, acting reasonably and in good faith, are 
unable to find a solution addressing the concerns set out in the Credit Review 
Notice during the Discussion Month, Lessor may, subject to giving notice of not less 
than three (3) months from the date of receipt the Credit Review Notice by Lessee, 
terminate  the  leasing  of  the  Aircraft  under  this  Agreement  and  
Clause 24.2 (Termination after Delivery ) and Clause 24.3 (Further Notices ) shall 
apply. 

23.5 Lessor rights on termination 

If the leasing of the Aircraft is terminated under or pursuant to Clause 23.3 (Rights 
and Remedies ), Lessor may sell or re-lease or otherwise deal with the Aircraft at 
such time and in such manner as Lessor considers appropriate in its absolute 
discretion, free and clear of any interest of Lessee, as if this Agreement had never 
been entered into. 

23.6 De-registration 

If the leasing of the Aircraft is terminated under or pursuant to Clause 23.3 (Rights 
and Remedies ), Lessee shall at the request of Lessor promptly take all steps 
necessary to effect (if applicable) deregistration of the Aircraft and its export from 
the country where the Aircraft is for the time being situated and any other steps 
necessary to enable the Aircraft to be redelivered to Lessor in accordance with this 
Agreement.  Lessee hereby irrevocably and by way of security for its obligations 
under  this  Agreement  appoints  Lessor  as  its attorney  (with  full  powers  of  
delegation and substitution) to execute and deliver any documentation and to do 
any act or thing required in connection with the foregoing. 

23.7 Damage liability 

23.7.1 If an Event of Default occurs, Lessee shall indemnify Lessor against any loss which 
Lessor may sustain or incur directly or indirectly as a result, including, but not 
limited to: 

(a) any loss of profit suffered by Lessor because of Lessor’s inability to place 
the Aircraft on lease with another lessee on terms as favourable to Lessor 
as this Agreement or because whatever use, if any, to which Lessor is able 
to put the Aircraft upon its return to Lessor, or the funds arising upon a 
sale or other disposal of the Aircraft, is not as profitable to Lessor as this 
Agreement; 
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(b) any amount of interest, fees or other sums whatsoever (but excluding the 
principal amount) paid or payable on account of funds borrowed in order 
to carry any unpaid amount; 

(c) any loss, premium, penalty or expense which may be incurred in repaying 
funds raised to finance the Aircraft or in unwinding any swap, forward 
interest rate agreement or other financial instrument relating in whole or in 
part to Lessor’s financing of the Aircraft; 

(d) any loss, cost, expense or liability sustained or incurred by Lessor owing to 
Lessee’s failure to redeliver the Aircraft on the date, at the place and in the 
condition required by this Agreement. 

23.7.2 Lessor shall use commercially reasonable endeavours to mitigate any such loss 
(including loss of profit), damage expense, cost or liability sustained or incurred in 
accordance with this Clause 23.7 (Damage liability ). 

23.7.3 Lessee’s  obligation  to  pay  any  amounts  and  the  indemnification  under  
Clause 23.7.1 shall survive the Expiration Date. 

23.8 Waiver 

Lessor may, by written notice to Lessee counter-signed by the Financier, at its 
election waive any Event of Default and its consequences and cancel any prior 
notice of termination of this Agreement.  The respective rights of the Parties shall 
then be as they would have been had no Event of Default occurred and no such 
notice been given. 

23.9 Remedies Cumulative 

No remedy referred to in this Clause 23 (Default ) is intended to be exclusive, but 
each is cumulative and in addition to any other remedy referred to above or 
otherwise available to Lessor; and the exercise by Lessor of any one or more of 
such remedies shall not preclude the simultaneous or later exercise by Lessor of 
any or all of such other remedies.  No express or implied waiver by Lessor of any 
Event of Default shall in any way be, or be construed to be, a waiver of any future 
or subsequent Event of Default. 

24 PAYMENTS ON TERMINATION 

24.1 Termination before Delivery 

On any termination prior to Delivery of Lessor’s obligation to lease the Aircraft to 
Lessee, Lessee shall on the Expiration Date pay to Lessor (by way of agreed 
compensation for loss of bargain, and without prejudice to any right to damages of 
Lessor) the amount notified by Lessor to Lessee as the aggregate of: 

(a) any amounts (whether in respect of interest, costs, fees, expenses or 
otherwise) then accrued hereunder; and 

(b) the Termination Payment calculated as at the Expiration Date. 

24.2 Termination after Delivery 

On  the  termination  of  the  leasing  of  the  Aircraft  after  Delivery  pursuant  to  
Clause 22 (Option to Purchase ) or Clause 19 (Events of Loss ), Lessee shall on the 
Expiration Date pay to Lessor (by way of agreed compensation for loss of bargain 
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and without prejudice to any right to damages of Lessor) the amount notified by 
Lessor to Lessee as the aggregate of: 

(a) all arrears of Rent and any other sums (whether in respect of interest, 
costs, fees, expenses or otherwise) then accrued hereunder; 

(b) all  costs  and  expenses  (excluding  any  amounts  referred  to  in  
Clause 24.2(a) and Clause 24.2(c)) incurred by Lessor in connection with 
such  termination,  including  (without  limitation)  all  costs  and  expenses  
incurred in recovering possession of the Aircraft, in insuring, ferrying or 
storing the Aircraft and in carrying out any works or modifications required 
to place the Aircraft in the condition specified in Clause 21 (Redelivery of 
Aircraft ) (and also including Break Costs); and 

(c) the Termination Payment calculated as at the Expiration Date. 

24.3 Further Notices 

Lessor  shall  be  entitled,  following  the  issue  of  a  notice  under  
Clause 24.1 (Termination  before  Delivery )  or  Clause 24.2 (Termination  after  
Delivery ), to issue further notices thereafter in respect of any amounts referred to 
in  Clause 24.1 (Termination  before  Delivery )  or  Clause 24.2 (Termination  after  
Delivery ) which shall not have been incurred and/or quantified at the date of any 
previous notice. 

25 REPRESENTATIONS AND WARRANTIES 

25.1 Lessee Representations & Warranties 

Lessee represents and warrants to Lessor that: 

(a) each of Lessee, the Corporate Guarantors and the Operator is a company 
duly incorporated and validly existing under the laws of its jurisdiction of 
incorporation and has the corporate power and authority to own its assets 
and carry on its business as it is being conducted and the Operator is the 
holder of all necessary air transportation licenses required in connection 
therewith and with the use and operation of the Aircraft; 

(b) each  of  Lessee,  the  Corporate Guarantors and  the  Operator  has  the  
corporate power and authority to enter into and perform, and has taken all 
necessary corporate action to authorize the entry into, performance and 
delivery of, this Agreement and the transactions contemplated by this 
Agreement and the Transaction Documents to which it is a party; 

(c) this  Agreement  constitutes  its  legal,  valid  and  binding  obligation  
enforceable in accordance with its terms; 

(d) the choice of English Law to govern this Agreement and the transactions 
contemplated  by  this  Agreement  and  other  relevant  Transaction  
Documents and the submission by each Obligor to the jurisdiction of the 
courts of England is valid and binding on that Obligor; 

(e) the entry into and performance by each Obligor of, and the transactions 
contemplated by, this Agreement and other Transaction Documents to 
which it or he is a party do not and will not conflict with any Laws binding 
on that Obligor or conflict with the constitutional documents of that Obligor 
(if applicable) or conflict with or result in default under any document 
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which is binding upon that Obligor or any of its or his assets nor result in 
the creation of any Liens over any of its or his assets; 

(f) all  authorizations, consents,  registrations  and  notifications  required  in  
connection with the entry into, performance, validity and enforceability of 
this Agreement and the transactions contemplated by this Agreement, 
have been (or will on or before the Delivery Date have been) obtained or 
effected  (as  appropriate)  and  are  (or  will  on  their  being  obtained  or  
effected be) in full force and effect; 

(g) none of the Obligors holds a contract or other obligation to operate the 
Aircraft to or for any country which is a Prohibited Jurisdiction; 

(h) each  Obligor is  subject  to  civil  commercial  Law  with  respect  to  its  
obligations under this Agreement and other Transaction Documents to 
which it or he is a party; and none of the Obligors or any of its or his 
assets are entitled to any right of immunity and neither does the entry into 
and performance of this Agreement by that Obligor constitute private and 
commercial acts; 

(i) each Obligor is in compliance in all respects with: 

(i) all  applicable  Laws  to  which  it  or  he be  subject  relating  to  
corruption and bribery; and 

(ii) other Laws to which it or he may be subject; 

(j) the Corporate Guarantors’ audited consolidated accounts most recently 
delivered  to  Lessor  have  been  prepared  in  accordance  with  IFRS  or  
equivalent  standards  applicable  to  them;  and  fairly  represent the 
consolidated financial condition of each respective Corporate Guarantors 
and any subsidiaries as at the date to which they were drawn up; 

(k) no Event of Default has occurred and is continuing or might result from the 
entry into or performance of this Agreement and no other event has 
occurred and is continuing which constitutes (or with the giving of notice, 
lapse of time, determination of materiality or the fulfilment of any other 
applicable condition or any combination of the foregoing, might constitute) 
a material default under any document which is binding on any Obligor or 
any assets of an Obligor; 

(l) with the exception of the filing of this Agreement and the Mortgage, it is 
not necessary or advisable under the Laws of Singapore, the State of 
Registration or  the  Aircraft  Base  in  order  to  ensure  the  validity,  
effectiveness and enforceability of this Agreement or to, establish, perfect 
or protect the respective rights of Lessor, Owner or the Financier in respect 
of this Agreement and/or the Aircraft that this Agreement or any other 
instrument relating thereto be filed, registered or recorded or that any 
other action be taken or if any such filings, registrations, recordings or 
other actions are necessary or advisable, the same have been effected or 
will have been effected on or before the Delivery and under the Laws of 
Singapore, the State of Registration and the Aircraft Base the rights of 
Lessor, Owner and the Financier in the Aircraft have been fully established, 
perfected  and  protected  and  this  Agreement  shall  have  priority  in  all  
respects over the claims of all creditors of each Obligor; 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 402 of 2310



  EXECUTION VERSION 
   

HK_BLP.333520.1/GDIL 47  

(m) no litigation, arbitration or administrative proceedings are pending or to 
Lessee’s knowledge threatened against any Obligor which, if adversely 
determined, would have a material adverse effect upon that Obligor’s 
financial condition or business or that Obligor’s ability to perform its or his 
obligations under this Agreement and the relevant Transaction Documents; 

(n) each of the Lessee and Operator’s obligations under this Agreement and 
the other Transaction Documents rank at least pari passu with all other 
present and future unsecured and unsubordinated obligations (including 
contingent obligations) of the other party, with the exception of such 
obligations as are mandatory preferred by Law and not by virtue of any 
contract; 

(o) there has been no material adverse change in the consolidated financial 
condition of each Obligor or the financial condition of each Obligor since 
the date to which the accounts most recently provided to Lessor on or 
prior to the Delivery Date were drawn up; 

(p) each Obligor has delivered all necessary returns and payments due to the 
tax authorities in its jurisdiction of incorporation or his domicile (as the 
case may be) and is not required by Law to deduct any Taxes from any 
payments under this Agreement; 

(q) the financial and other information furnished by each Obligor in connection 
with this Agreement or other Transaction Documents does not contain any 
untrue statement or omit to state facts, the omission of which makes the 
statements therein, in the light of the circumstances under which they 
were made, misleading in any material respect, nor omits to disclose any 
material matter to Lessor and all forecasts and opinions contained therein 
were honestly made on reasonable grounds after due and careful enquiry 
by each Obligor;  

(r) no Prohibited Payment has been made or provided, directly or indirectly, 
by (or on behalf of) or to each Obligor or any of its respective affiliates or 
subsidiaries  or  any  of  their  respective  officers,  directors  or  any  other  
person acting on its behalf in connection with this Agreement, and no 
officer, director of each Obligor or any other Person acting on the each 
Obligor’s behalf has been held by the judgment of a court, in a criminal or 
a civil matter, to have made or received a Prohibited Payment; and 

(s) none of the Obligors is a FATCA FFI or a US Tax Obligor. 

25.2 Repetition 

25.2.1 The  representations  and  warranties  in  Clause 25.1 (Lessee  Representations  &  
Warranties ) will survive the execution of this Agreement and will be deemed to be 
repeated by Lessee upon Delivery with reference to the facts and circumstances 
then existing. 

25.2.2 The  representation  and  warranties  in  Clause 25.1(a) to  Clause 25.1(k), 
Clause 25.1(o),  Clause 25.1(p) and  Clause 25.1(r) will  also  be  deemed  to  be  
repeated by Lessee on each Rent Due Date with reference to the facts and 
circumstances then existing. 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 403 of 2310



  EXECUTION VERSION 
   

HK_BLP.333520.1/GDIL 48  

25.3 Lessee Covenants 

Lessee covenants to Lessor that it will, and it will procure that each Obligor (to the 
extent applicable) will: 

(a) not create or permit to subsist any Security Interest over the Aircraft  other 
than the Security Interests created pursuant to the Facility Agreement; 

(b) not, subject to clause 22, sell, transfer, assign its rights in respect of or 
otherwise dispose of the Aircraft without the prior written consent of the 
Financier;  

(c) not without the prior written consent of the Financier, initiate or consent to 
any  registrations  with  the  International  Registry  with  respect  to  any  
Airframe or Engine other than the registrations expressly permitted or 
required by the terms of this Agreement;  

(d) not issue any deregistration power of attorney or similar instrument with 
respect to any Aircraft or any Engine to any person, or permit any such 
instrument to be filed or recorded with the Aviation Authority, other than 
as may be contemplated pursuant to the terms of this Agreement; 

(e) not consolidate with, merge with or merge into any other corporation or 
convey, transfer or lease substantially all of its or his assets as an entirety 
to any other Person; 

(f) notify Lessor of any change to an Obligor’s registered office, principal place 
of business or chief executive office if there is more than one place of 
business not more than thirty (30) days following such change; 

(g) not represent or hold out Lessor, Owner, the Financier or any Affiliate of 
the foregoing as carrying goods or passengers on the Aircraft or being in 
any way connected to the operation of the Aircraft; 

(h) if any items delivered to Lessor in connection with this Agreement or any 
other  Transaction  Document are  required  by  this  Agreement  or  such  
Transaction Document to have a validity and effectiveness for the Lease 
Term, but have or are of a duration or effectiveness that is for less than 
the Lease Term when originally delivered, cause replacements, extensions 
or supplements thereof to be timely delivered to Lessor during the Lease 
Term to ensure that Lessor maintains at all times during the Lease Term 
the benefits initially afforded by such items and the continued effectiveness 
and validity of the same for the Lease Term; and 

(i) not become a FATCA FFI or a US Tax Obligor. 

25.4 Lessor Representations & Warranties 

Lessor represents and warrants to Lessee that: 

(a) Lessor is a statutory trust duly formed and validly existing under the Laws 
of the State of Delaware and has the corporate power to own its assets 
and carry on its business as it is now being conducted; 

(b) Lessor has not until the date of this Agreement conducted, and shall not 
during  the  Lease  Term  conduct,  any  business  other  than  leasing  the  
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Aircraft and the Companion Aircraft to Lessee as contemplated by this 
Agreement; 

(c) Lessor has the corporate power to enter into and perform, and has taken 
all necessary corporate action to authorize the entry into, performance and 
delivery of, this Agreement and the transactions contemplated by this 
Agreement; 

(d) this Agreement constitutes Lessor’s legal, valid and binding obligation; 

(e) the choice by Lessor of English Law to govern this Agreement and the 
transactions contemplated by this Agreement and the submission by Lessor 
to the jurisdiction of the courts of England is valid and binding on Lessor; 

(f) the  entry  into  and  performance  by  Lessor  of,  and  the  transactions  
contemplated by, this Agreement do not and will not conflict with any Laws 
binding on Lessor or conflict with the constitutional documents of Lessor or 
conflict with any document which is binding upon Lessor or any of its 
assets; 

(g) so far as concerns the obligations of Lessor, all authorizations, consents, 
registrations  and  notifications  required  under  the  Laws  of  its  state  of  
formation in connection with the entry into, performance, validity and 
enforceability of, and the transactions contemplated by, this Agreement by 
Lessor have been (or will on or before the Delivery have been obtained or 
effected  (as  appropriate)  and  are  (or  will  on  their  being  obtained  or  
effected be) in full force and effect; and 

(h) Lessor is subject to civil commercial Law with respect to its obligations 
under this Agreement and neither Lessor nor any of its assets is entitled to 
any  right  of  immunity  and  the  entry  into  and  performance  of  this  
Agreement by Lessor constitute private and commercial acts. 

26 SUBORDINATION 

For the benefit of the Financier, each of Lessor and Lessee hereby confirm and 
agree that the rights of Lessor and Lessee under or pursuant to this Agreement 
shall at all times be subject and subordinate to the rights of the Financier under the 
Transaction Documents. 

27 LIMITED RECOURSE AND NON-PETITION 

27.1 Limitation on Lessor recourse 

27.1.1 Notwithstanding any provision of this Agreement to the contrary, but subject to 
Clause 27.2 (Continuing obligations ), the recourse of the Obligors to Lessor under 
this Agreement is limited to sums that are paid to or recovered by Lessor (or any 
person  claiming  through  or  on  behalf  of  Lessor)  under  any  provision  of  this  
Agreement (the “Lessor Proceeds”). 

27.1.2 Lessee agrees that it and each other Obligor will look solely to Lessor Proceeds for 
payments  to  be  made  by  Lessor under  this  Agreement  (save  as  provided  in  
Clause 27.2 (Continuing obligations )) and that they will not otherwise take any 
judicial or other steps or proceedings or exercise any other right or remedy that 
they might otherwise have against Lessor or any of its other assets. 
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27.2 Continuing obligations 

Without prejudice to Clause 27.1 (Limitation on Lessor recourse ), none of Lessor’s 
obligations under this Agreement will be extinguished and each will remain due to 
be performed  on the date on which it is expressed to become due to be performed 
in accordance with this Agreement. 

28 INFORMATION  

28.1 General Information 

28.1.1 Lessee shall furnish to Lessor and the Financier upon first demand by Lessor and/or 
the Financier: 

(a) in respect of each of Lessee, the Corporate Guarantors and the Operator, 
as  soon  as the same become available, but in any event within one 
hundred and eighty (180) days after the end of its financial years, its 
audited financial statements for that financial year in the English language; 

(b) a copy of the passport of the Personal Guarantor; 

(c) in respect of each of Lessee, the Corporate Guarantors and the Operator, 
as soon as the same become available, but in any event within sixty (60) 
days after the end of each quarter of each of its financial years, its 
financial statements for that financial quarter; 

(d) in respect of each of Lessee, the Corporate Guarantors and the Operator, if 
such audited accounts are not available within one hundred and eighty 
(180) days after the end of any financial period, then the latest available 
draft of the said accounts and each subsequent draft of them in any such 
case certified by the chief financial officer of the relevant Obligor; 

(e) copies of all notices, circular letters, announcements and other documents 
sent to creditors generally of each Obligor; 

(f) prompt written notice of any litigation or arbitral proceedings not covered 
by insurance (except for deductibles standard in the airline industry) and of 
all proceedings by or before any Governmental Authority: 

(i) which might adversely affect Lessor’s ownership or other interests 
in the Aircraft; 

(ii) which relate to the Aircraft and where the amount involved not 
covered by insurance is in excess of US$1,000,000 (one million 
Dollars);or 

(iii) which might, in the reasonable and good faith judgment of each 
Obligor, have a material adverse effect on the ability of each 
Obligor to perform the obligations; and 

(g) (such demand in respect of this Clause 28.1.1(g) to be made no more 
frequently than quarterly) details of any prepayment of any term loan 
facility with an original term of one year or more and of any finance or 
capital lease (as defined under GAAP) or any hire purchase agreement. 
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28.1.2 Lessee shall, and shall procure that each other Obligor shall, promptly notify Lessor 
and the Financier if any information provided to Lessor and/or the Financier has 
become inaccurate or misleading. 

28.2 Requirements as to Financial Statements 

28.2.1 Each set of financial statements delivered by each relevant Obligor pursuant to 
Clause 28.1 (General Information ) shall be certified by a director of the relevant 
Obligor as fairly representing its financial condition as at the date as at which those 
financial statements were drawn up. 

28.2.2 Each  Obligor shall  procure  that  each  set  of  its  financial  statements  delivered  
pursuant  to  Clause 28.1.1(a) and  Clause 28.1.1(b) be  prepared  using  IFRS  or  
equivalent, accounting practices and financial reference periods consistent with 
those applied in the preparation of the Original Financial Statements (as defined in 
the Facility Agreement) unless, in relation to any set of financial statements, it 
notifies Lessor and the Financier  that  there  has  been  a  change  in  IFRS  or  
equivalent, the accounting practices or reference periods and its auditors deliver to 
Lessor or the Financier (as applicable): 

(a) a description of any change necessary for those financial statements to 
reflect IFRS or equivalent, accounting practices and reference periods upon 
which the Original Financial Statements were prepared; and 

(b) sufficient  information,  in  form  and  substance,  as  may  be  reasonably  
required  by  Lessor,  to  enable  Lessor and the Financier  to  determine  
whether any provisions relating to financial covenants have been complied 
with and make an accurate comparison between the financial position 
indicated  in  those  financial  statements  and  the  Original  Financial  
Statements. 

28.2.3 Any reference in this Agreement to an Obligor’s financial statements shall be 
construed as a reference to those financial statements as adjusted to reflect the 
basis upon which the Original Financial Statements were prepared. 

28.3 Aircraft Related Charges 

28.3.1 Upon request of Lessor and/or the Financier, Lessee shall advise Lessor and the 
Financier of the amounts incurred or an estimate thereof by Lessee, in respect of 
charges at airports, aviation authorities or air navigation authorities relating to the 
Aircraft.  Lessee shall procure that during the Lease Term these charges shall be 
paid on or before their respective due dates. 

28.3.2 Lessee: 

(a) hereby authorises Lessor and/or the Financier to contact any relevant 
authority to obtain, and shall procure that the Operator provides, the 
above information; 

(b) on the request of Lessor and/or the Financier write directly to the relevant 
authorities authorizing the disclosure of the above information to Lessor 
and/or the Financier (as applicable). 

28.3.3 Lessee authorises Lessor to disclose to the Financier any information obtained by 
Lessor pursuant to Clause 28.3.1 and Clause 28.3.2. 
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28.4 Reporting Requirements 

28.4.1 On the last day of the second whole calendar month after the month in which 
Delivery falls, and quarterly thereafter at the end of period of three (3) calendar 
months, but in any case no later than on the fifth (5th) Business Day following the 
end of such period, Lessee shall furnish to Lessor and (if requested) the Financier 
the Quarterly Report in a form as per Schedule 11 (Form of Quarterly Report ), 
which shall include the Flight Hours/Cycles/landings of the Aircraft during the 
ensued month.  Lessee shall furthermore furnish to Lessor and (if requested) the 
Financier copies of the tech-logs covering all movements of the Aircraft during the 
preceding month (or if such are not available a copy of the relevant pages of the 
logbook of the Aircraft).  The tech-logs (or logbook copies) will include: 

(a) the Flight Hours/Cycles operated by the Aircraft; 

(b) a list of those service bulletins, Airworthiness Directives and engineering 
modifications performed on the Aircraft; 

(c) a record of all flights performed by the Aircraft.  The last report will be 
furnished to Lessor on the Redelivery Date; 

(d) details of any aircraft delivered to Lessee or any other Obligor or Affiliate 
within the preceding three (3) calendar months; and 

(e) number of new aircraft on order from manufacturers by each Obligor and 
any of their Affiliates. 

28.4.2 Lessee shall promptly furnish to Lessor all information Lessor reasonably requests 
from time to time regarding the Aircraft, any Engine or any Aircraft Item, its use, 
location and condition including, without limitation, the Flight Hours and Cycles 
available on the Aircraft and any Engine until the next scheduled check, inspection, 
Overhaul or shop visit, as the case may be and Lessee shall give Lessor not less 
than thirty (30) days’ written notice as to the time and location of all major checks. 

28.5 FATCA Information 

28.5.1 Subject to Clause 28.5.3, each Party shall, within ten (10) Business Days of a 
reasonable request by another Party: 

(a) confirm to that other Party whether it is: 

(i) a FATCA Exempt Party; or 

(ii) not a FATCA Exempt Party; and 

(b) supply  to  that  other  Party  such  forms,  documentation  and  other  
information relating to its status under FATCA (including, when required, 
its applicable “passthru payment percentage” or other information required 
under the US Treasury Regulations or other official guidance including 
intergovernmental agreements) as that other Party reasonably requests for 
the purposes of that other Party's compliance with FATCA. 

28.5.2 If a Party confirms to another Party pursuant to Clause 28.1.1(a) that it is a FATCA 
Exempt Party and it subsequently becomes aware that it is not, or has ceased to be 
a FATCA Exempt Party, that Party shall notify that other Party reasonably promptly. 
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28.5.3 Clause 28.5.1 shall not oblige Lessor to do anything which would or might in its 
reasonable opinion constitute a breach of: 

(a) any law or regulation; 

(b) any fiduciary duty; or 

(c) any duty of confidentiality.   

28.5.4 If a Party fails to confirm its status or to supply forms, documentation or other 
information  requested  in  accordance  with  Clause 28.5.1 (including,  for  the  
avoidance of doubt, where Clause 28.5.3 applies), then: 

(a) if that Party failed to confirm whether it is (and/or remains) a FATCA 
Exempt Party then such Party shall be treated for the purposes of the 
Transaction Documents as if it is not a FATCA Exempt Party; and 

(b) if that Party failed to confirm its applicable “passthru payment percentage” 
then such  Party  shall  be  treated  for  the  purposes  of  the  Transaction 
Documents (and payments made thereunder) as if its applicable “passthru 
payment percentage” is 100%, 

until (in each case) such time as the Party in question provides the requested 
confirmation, forms, documentation or other information.   

29 ASSIGNMENT 

29.1 Assignment by Lessee 

Lessee shall not sell, assign, novate, transfer or otherwise dispose of any of its 
rights or obligations with respect to this Agreement.  

29.2 Assignment by Lessor 

29.2.1 Lessor may, subject to the Financier’s rights hereunder and under any Transaction 
Document, at any time and without Lessee’s consent sell, assign or transfer its 
rights and interest with respect to this Agreement (a “Transfer”) to another party 
(the “Lessor Assignee”) subject to compliance with the following conditions: 

(a) Lessor Assignee will have full corporate power and authority to enter into 
and perform the transactions contemplated by this Agreement on the part 
of Lessor; and 

(b) except where a Default or Event of Default has occurred and is continuing, 
Lessee shall not have any greater financial obligations hereunder as a 
result of such transfer or assignment than Lessee would have had if such 
transfer or assignment had not taken place. 

29.2.2 The term “Lessor” as used in this Agreement means the lessor of the Aircraft at the 
time in question.  In the event of the sale of the Aircraft or transfer of Lessor’s 
rights and obligations under this Agreement, Lessor Assignee becomes “Lessor” of 
the Aircraft under this Agreement and Lessor becomes the prior lessor and is 
relieved of all liability to Lessee under this Agreement for obligations arising on and 
after the date the Aircraft is sold.  Lessee shall acknowledge and accept Lessor 
Assignee as the new “Lessor” under this Agreement and shall look solely to Lessor 
Assignee for the performance of all Lessor obligations and covenants under this 
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Agreement arising on and after the date of assignment or transfer of Lessor’s 
obligations under this Agreement arising on and after the Aircraft sale date. 

29.2.3 Lessor shall refund to Lessee any reasonable expenses incurred in connection with 
such assignment. 

29.3 Financier Requirements 

29.3.1 Lessor may at any time and without Lessee’s consent grant security interests over 
the Aircraft and assign the benefit of this Agreement to a Financier as security for 
Lessor’s obligations to such Financier, provided that: 

(a) Lessor  shall  reimburse  Lessee  for  its  reasonable  expenses  incurred  in  
connection with such grant of security interests; and 

(b) except where a Default or Event of Default has occurred and is continuing, 
Lessee shall not have any greater financial obligations hereunder with 
respect to withholding Taxes imposed or assessed on and from the date of 
such transfer or assignment as a result of such grant of security interests 
than Lessee would have had if such grant had not taken place. 

29.3.2 Upon a change of the Financier, Lessor shall provide Lessee with a Letter of Quiet 
Enjoyment from the new Financier. 

29.4 Assignment by Owner 

29.4.1 Owner may at any time and without Lessee’s consent sell, assign or transfer its 
rights and interest with respect to the Aircraft to a third party, provided that: 

(a) Lessor  shall  reimburse  Lessee  for  its  reasonable  expenses  incurred  in  
connection with such assignment or transfer; and 

(b) except where a Default or Event of Default has occurred and is continuing, 
Lessee shall not have any greater financial obligations hereunder with 
respect to withholding Taxes imposed or assessed on and from the date of 
such transfer or assignment as a result of such assignment or transfer than 
Lessee would have had if such assignment or transfer had not taken place. 

29.4.2 Upon  such  assignment,  Lessor  shall  provide  Lessee  with  a  Letter  of  Quiet  
Enjoyment signed by the New Owner. 

29.5 Lessee Cooperation 

29.5.1 On request by Lessor, Owner, Lessor Assignee or the Financier, Lessee shall, at 
Lessor’s cost, during the Lease Term execute all such documents as Lessor, Owner, 
Lessor’s Assignee or the Financier may reasonably request. 

29.5.2 Lessee shall provide all other reasonable assistance and cooperation to Lessor, 
Owner, Lessor Assignee and the Financier in connection with any such sale or 
assignment  or  the  perfection  and  maintenance  of  any  such  security  interest,  
including, at Lessor’s cost, making all necessary filings and registrations in the 
State of Registration and providing all opinions of counsel with respect to matters 
reasonably requested by Lessor, Owner, Lessor Assignee and the Financier. 
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30 NOTICES 

30.1 Manner 

30.1.1 Any notice, request or information required or permissible under this Agreement 
shall be in writing and in English. 

30.1.2 Notices shall be delivered in person or sent by fax, letter (mailed airmail, certified 
and return receipt requested), or by expedited delivery addressed to the parties as 
set forth herein. 

30.1.3 In the case of a fax, notice shall be deemed received on the date set forth on the 
confirmation of receipt produced by the sender’s fax machine immediately after the 
fax is sent.  In the case of a mailed letter, notice shall be deemed received upon 
actual receipt.  In the case of a notice sent by expedited delivery, notice shall be 
deemed received on the date of delivery set forth in the records of the Person 
which accomplished the delivery.  If any notice is sent by more than one of the 
above listed methods, notice shall be deemed received on the earliest possible date 
in accordance with the above provisions. 

30.1.4 Notices will be sent to: 

(a) if to Lessee:  
 
TVPX ARS Inc. 
39 E. Eagle Ridge Drive, Suite 201 
North Salt Lake, UT 84054 
United States of America 

Attention: David Wall 

Fax:   +1 (801) 606-7640 

(b) if to Lessor:  
 
ZJ6000-2 TRUST 
Wells Fargo Delaware Trust Company, National Association 
919 North Market Street 
Suite 1600 
Wilmington 
Delaware 19801 
United States of America 
 
Attention: Corporate Trust Administration  
 
Fax:+1-302-575-2006 
 
with a copy to the Financier at: 

EXPORT DEVELOPMENT CANADA 
150 Slater Street 
Ottawa, Ontario 
K1A 1K3 
Canada 
 
Attn: Loans Services/Asset Management 
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Fax :  +1 613 598 2514 and +1 613 598 3186 

and to: 

 
 

 
 

 

 

 

 

or to such other address as any party may designate for itself by not less than five 
(5) Business Days’ written notice to the other parties. 

31 MANUFACTURER’S WARRANTIES 

Lessor and Lessee acknowledge that the Financier has the benefit of the Airframe 
Warranty Confirmation Letter, pursuant to which the Financier shall be entitled to 
all remaining warranties and service life policies of the Airframe on the Expiration 
Date and that Lessor is entitled to all rights and benefits under such warranties and 
service life policies of the Airframe pursuant to the Purchase Agreement and 
Purchase Agreement Assignment.  For as long as no Event of Default has occurred 
and is continuing, Lessor will grant to Lessee, on a conditional basis, all rights and 
benefits under such warranties and service life policies of the Airframe and allow 
Lessee to exercise such warranties and service life policies during the Lease Term. 

32 LAW AND DISPUTE 

32.1 Governing Law 

This Agreement and any non-contractual obligations arising from or in connection 
with it shall in all respects be governed by, and construed in accordance with 
English Law. 

32.2 Jurisdiction 

32.2.1 Subject to Clause 32.4 (Repossession ), the courts of England shall have exclusive 
jurisdiction to settle any dispute arising out of or in connection with this Agreement 
(including  a  dispute  regarding  the  existence,  validity  or  termination  of  this  
Agreement). 

32.2.2 The  Parties  agree  that  the  courts  of  England  are  the  most  appropriate  and  
convenient courts to settle disputes and accordingly neither Party will argue to the 
contrary save that, as such agreement conferring jurisdiction is for the benefit of 
Lessor only, Lessor shall retain the right to bring proceedings against Lessee in any 
court in another country. 

32.3 Process Agent Appointment 

32.3.1 Lessor herewith appoints Law Debenture Corporate Services Limited at Fifth Floor, 
100 Wood Street, London EC2V 7EX, as its process agent for the service of any 
proceedings  brought  in  the  courts  of  England  and  Wales  pursuant  to  this  
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Agreement  and  will  provide  Lessee  with  a  letter  from  such  process  agent  
confirming the appointment and agrees that failure by such agent to notify it of 
such service shall not adversely affect the validity of such service or any judgment 
based thereon. 

32.3.2 Lessee herewith appoints Jacobs Allen Hammond Solicitors at 3 Fitzhardinge Street, 
Manchester Square, London W1H 6EF, United Kingdom  as its process agent for the 
service of any proceedings brought in the courts of England and Wales pursuant to 
this Agreement and will provide Lessor with a letter from such process agent 
confirming the appointment and agrees that failure by such agent to notify it of 
such service shall not adversely affect the validity of such service or any judgment 
based thereon. 

32.4 Repossession 

Notwithstanding  the  provisions  of  Clause 32.1 (Governing  Law )  and  
Clause 32.2 (Jurisdiction ), the governing Law and jurisdiction shall in case of a 
repossession action by Lessor in accordance with Clause 23.6 (De-registration ), be 
(at  the  exclusive  choice  of  Lessor),  any  Law  and  competent  court  in  which  
jurisdiction the Aircraft may be physically positioned and/or registered. 

33 MISCELLANEOUS 

33.1 Counterparts 

This Agreement may be executed in two or more counterparts and by different 
parties hereto on separate counterparts, each of which shall be deemed an original, 
but all of which together shall constitute one and the same instrument. 

33.2 Entire Agreement 

This  Agreement  constitutes  the  entire  agreement  between  Lessor  and  Lessee  
concerning  the  subject  matter  hereof  and  supersedes  all  preceding  
correspondence, agreements and stipulations whether oral or in writing between 
the Parties concerning the subject matter hereof. 

33.3 Severability 

If a provision of this Agreement is or becomes illegal, invalid or unenforceable in 
any jurisdiction, this will not affect the legality, validity or enforceability in that 
jurisdiction of any other provision of this Agreement or the legality, validity or 
enforceability  in  any  other  jurisdiction  of  that  or  any  other  provision  of  this  
Agreement. 

33.4 Time is of the Essence 

Time and strict and punctual performance by Lessee are of the essence with 
respect to each provision of this Agreement. 

33.5 Language 

This Agreement is in the English language and all notices, opinions, financial 
statements and other documents given under this Agreement shall be provided in 
the  English  language  or,  if  not  submitted  in  the  English  language,  shall  be  
accompanied by one certified copy of an English translation thereof for each copy 
of the foregoing so submitted.  The meaning and interpretation of the English 
version of this Agreement and all documents delivered in connection herewith shall 
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govern in the event of any conflict with the non-English version thereof including, 
but not limited to any disputes, arbitration or litigation relating hereto. 

33.6 Expenses 

33.6.1 Whether or not the transactions contemplated hereby are consummated, Lessee 
shall bear all costs and expenses in connection with the negotiation, preparation 
and execution of this Agreement and all other Transaction Documents, save as set 
out  in  Clause 23.7 (Damage  liability ),  and  will  pay  to  or  reimburse  to  Lessor 
promptly following demand all such costs and expenses. 

33.6.2 Lessee will pay to Lessor promptly following demand all expenses (including legal, 
professional, and out-of-pocket expenses) payable or incurred by Lessor in relation 
to any amendment to or extension of any other documentation in connection with, 
or the granting of any waiver or consent under, this Agreement which has been 
requested by Lessee. 

33.6.3 In addition, Lessee shall pay to Lessor promptly following demand all expenses 
(including  legal,  survey  and  other  costs)  payable  or  incurred  by  Lessor  in  
connection with the perfection of this Agreement in the State of Registration, the 
Aircraft Base and other states (as appropriate given the operation of the Aircraft) 
including the provision of legal opinions, tax advice, stamp duties, notarial fees, 
translations and registrations, if required by either Lessor or Lessee in respect 
thereof. 

33.7 Enforcement costs 

Lessee shall on demand pay to Lessor the amount of all costs and expenses 
(including legal fees) incurred by Lessor in connection with the enforcement of, or 
the preservation of any rights under, any Transaction Document. 

33.8 Amendments 

The  provisions  of  this  Agreement  may  only  be  amended  or  modified  by  an  
instrument in writing executed by Lessor and Lessee. 

33.9 Headings 

All Clause and paragraph headings and captions are purely for convenience and will 
not affect the interpretation of this Agreement.  Any reference to a specific Clause, 
paragraph or section will be interpreted as a reference to such Clause, paragraph 
or section of this Agreement. 

33.10 Schedules 

The Schedules to this Agreement constitute an integral part thereof.  In case of 
conflict  between  the  provisions of  the  Schedules  and  the  provisions  of  this  
Agreement, the provisions of the Schedules shall prevail. 

33.11 Negotiation 

Each Party has been advised by counsel of its choosing and this Agreement shall 
not be construed against the Party drafting the same.  Lessee hereby expressly 
acknowledges that the waivers, disclaimers and indemnities provided herein form 
an integral part hereof and that Lessor would not have entered into this Agreement 
in the absence of such waivers, disclaimers and indemnities and that the rent 
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amounts have been calculated and agreed based upon Lessee’s agreement to such 
waivers, disclaimers and indemnities. 

33.12 Further Assurances 

Lessee shall from time to time do and perform such other and further acts and 
execute and deliver any and all such further instruments as may be required by 
applicable Law or reasonably requested in writing by Lessor to establish, maintain 
and protect the rights and remedies of Lessor and to carry out and effect the intent 
and purposes of this Agreement. 

33.13 Third Parties Act 1999 

33.13.1 A Person who is not a party to this Agreement has no right under the Contracts 
(Rights of Third Parties) Act 1999 (“Third Parties Act”) to enforce or to receive 
the  benefit  of  any  term  of  this  Agreement,  other  than  the  beneficiaries  of  
Clause 26 (Subordination ) any Indemnitees who are not a party hereto, who shall 
be entitled to enforce and receive the benefit of any term of this Agreement under 
which such Indemnitee is expressed to have rights or which is expressed to be in 
favour of such Indemnitee. 

33.13.2 Other than as required by any Finance Document, the consent of any Person who 
is not a party to this Agreement is not required to rescind, terminate or vary this 
Agreement. 

33.14 Disclaimer of Consequential Damages 

Unless otherwise provided in this Agreement, each Party agrees that it shall not be 
entitled  to  recover,  and  hereby  disclaims  and  waives  any  right  that  it  may  
otherwise have to recover, consequential damages as a result of any breach or 
alleged breach by the other Party of any of the agreements, representations or 
warranties contained in this Agreement. 

34 CONFIDENTIALITY 

Each Party shall, and shall procure that its officers, employees and agents shall, 
keep the contents of the Transaction Documents private and confidential and shall 
not, without the prior written consent of the other Party, disclose to any third party 
any Transaction Document or any of the terms of any Transaction Document or the 
structure of the transactions contemplated by the Transaction Documents or any 
documents or materials supplied by or on behalf of either Party in connection with 
the Transaction Documents, save that either Party shall be entitled to make such 
disclosure to the Financier and, upon giving notice to the other Party, to make such 
disclosure: 

(a) in connection with any proceedings arising out of or in connection with any 
Transaction  Document  to  the  extent  that  either  Party  may  consider  
necessary to protect its interests; or 

(b) if required to do so by an order of a court of competent jurisdiction 
whether  in  pursuance  of  any  procedure  for  discovering  documents  or  
otherwise or pursuant to any law; or 

(c) to its auditors (including, in respect of the Financier, the Auditor General of 
Canada) or legal advisors, other professional advisers who owe a general 
duty of confidentiality within the terms of their appointment; or 
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(d) to any Tax Authority; or 

(e) if required to do so by any Applicable Law or regulation or in order for such 
party to comply with its obligations under any Transaction Document; or 

(f) by the Financier, to any of its affiliates, to the Government of Canada and 
to any person to whom it assigns and/or transfers (or proposes to assign 
and/or  transfer)  its  rights  and/or  obligations  under  any  Transaction  
Document; or 

(g) publicly by the Financier, after the date hereof, of information specifically 
regarding the name of the Borrower, the financial service provided by the 
Financier, a general description of the transaction contemplated under this 
Agreement and the other Transaction Documents, the amount of support 
(in an approximate Canadian dollar range) provided by the Financier to the 
Borrower and the name of the Aircraft Manufacturer; 

(h) by the Financier to the Minister for International, Trade, Treasury Board, or 
pursuant to Canada’s or its international commitments provided that the 
person to whom the information is given is made aware of the confidential 
nature of such information; or 

(i) by the Financier pursuant to its disclosure policy. 

TRUTH IN LEASING 

34.2 The Aircraft, as equipment, became subject to the maintenance requirements of 
part 91 of the FARS upon the registration of the Aircraft with the FAA.  Lessor 
certifies that during the 12 months (or portion thereof during which the Aircraft has 
been subject to U.S. registration) preceding the execution of this Agreement, the 
Aircraft has been maintained and inspected under part 121 of the FARS.  Lessee 
certifies that the aircraft will be maintained and inspected under part 91 of the 
FARS for operations to be conducted under this Agreement; provided however, that 
if the Aircraft is in possession of an air carrier certificated under part 121 or part 
129 of the FARS or an air taxi operator certified under part 135 of the FARS, then 
the aircraft will be maintained by such party in accordance with part 121, part 129 
or part 135 of the FARS.  Upon execution of this Lease, and during the term 
hereof, Lessee, whose name is shown below his signature in the signature block 
below and whose address is shown in Clause 30 (Notices ) hereof. 

34.3 Acting by and through _________________________________, who executes this 
section solely in his capacity as _______________________________ of Lessee, 
certifies that Lessee shall be responsible for the operational control of the Aircraft 
under this Agreement, unless, the Aircraft is subleased or operated by an air carrier 
or air taxi operator certificated under part 121, part 129 or part 135, respectively, 
of the FARS.  Lessee further certifies that it understands its responsibilities for 
compliance  with  applicable  FARS,  provided  however,  that  lessee  shall  not  be  
deemed to be responsible for the operational control of the Aircraft for so long as 
the Aircraft is in the possession of any sublessee that is certificated under part 121, 
part 129 or part 135 of the FARS.  An explanation of factors bearing on operational 
control and pertinent FARS can be obtained from the nearest federal aviation flight 
standard district office, general aviation district office or air carrier district office.] 

IN WITNESS WHEREOF, Lessor and Lessee have each caused this Agreement to be duly 
executed by their authorised officers on the date first written above. 
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Schedule 1 
Aircraft Specifications and Delivery Conditions 

One (1) Bombardier Inc. BD-700-1A10 aircraft bearing MSN 9740 

and US Registration No. N988ZJ 

1 Aircraft Specifications 

As per Manufacturer’s specifications upon delivery of the Aircraft by Manufacturer 
to Owner. 

2 Engines 

Two (2) Rolls-Royce Deutschland Ltd. & Co KG model BR700-710A2-20 engines 
bearing MSN 22567 (Left Hand No.1) and MSN 22566 (Right Hand No.2). 

3 Delivery Conditions 

Upon Delivery, the Aircraft shall comply with the specifications as per this Schedule 
1 (Aircraft Specifications and Delivery Conditions ), but otherwise be delivered in an 
“As-is, Where-is” condition. 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 417 of 2310



     
 Schedule 2 : Definitions and Interpretation 

HK_BLP.333520.1/GDIL 62  

Schedule 2 
Definitions and Interpretation 

1 Definitions 

The following terms shall have the following meanings for all purposes of this 
Agreement and such meanings shall be equally applicable to both the singular and 
the plural forms of the terms defined. 

“Acceptance  Flight” means an  aircraft  acceptance  flight  upon  Redelivery  in  
accordance  with  the  Manufacturer’s  standard  flight  operation  check  flight  
procedures (or such other procedure as Lessor may approve) which shall be for the 
duration necessary to perform such check flight procedures,  

 and with a maximum of  
 

“Additional Insured” has the meaning set forth in Clause 18.1 (Insurance ). 

“Additional Rent” has the meaning set forth in Clause 5.3.4. 

“Affiliate” shall mean any other Person directly or indirectly controlling, directly or 
indirectly controlled by or under direct or indirect common control with the Person 
specified. 

“After-Tax Basis” means the amount of a payment, supplemented as necessary 
by one or more further payments so that the sum of all such payments, after 
deduction of all Taxes imposed on or withheld because of such payment(s) shall be 
equal to the specified amount. 

“Agreed Tracking System” means a maintenance tracking, planning and record 
storage system as approved by the Financier, it being acknowledged that, at the 
date hereof, the systems provided are satisfactory to the Financier (but without 
prejudice to the Financier’s right to withdraw such approval and require another 
tracking system arrangement should such system become unsatisfactory to the 
Financier). 

“Agreed  Value” has  the  meaning set  forth  in  Schedule  9 (Insurance 
Requirements ). 

“Aircraft” means, as the context may require, the Airframe together with (a) the 
Engines, APU and Landing Gear, whether installed or not installed on the Aircraft, 
(b) all Parts or components thereof, (c) spare parts or ancillary equipment or 
devices furnished with the Airframe or the Engines under this Agreement, (d) all 
Aircraft Items and other property, tangible and intangible, which are delivered by 
Lessor to Lessee hereunder and not otherwise described in the preceding portions 
of this definition, (e) all Aircraft Documents and all substitutions, replacements, 
amendments  and  renewals  of  any  and  all  thereof,  and  (f)  subject  to  
Clause 16.5 (Alterations, Modifications and Additions ), all alterations, modifications 
and additions which may be made to, installed on or incorporated into the Aircraft. 

“Aircraft Base” means the principal place of business of the Operator in the 
United States of America or such other place that Lessor and the Financier may 
approve (such approval not be unreasonably withheld or delayed), in writing. 

“Aircraft Documents” means the original paper copies in original format (with 
additional photographic, digital, electronic or other medium if required by Lessor) 
of (i) the manuals and records and all other documentation pertaining to the 
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Airframe, Engines, APU, Landing Gear and Parts delivered with the Aircraft on the 
Delivery Date and (ii) all records and documentation generated during the Lease 
Term  that  are  related  to  the  maintenance,  inspections  and  alterations,  
modifications and additions accomplished during the Lease Term with respect to 
the Aircraft, and shall include all records held with respect to the Aircraft on the 
Agreed Tracking System. 

“Aircraft Item” means the Aircraft, the Airframe, any of the Engines, any Landing 
Gear, any of the Parts, or the APU as the context may require. 

“Aircraft Purchase Price” means the price invoiced by the Airframe Manufacturer 
for the Aircraft in accordance with the Purchase Agreement. 

“Aircraft Redelivery Receipt” means the receipt substantially in the form of 
Schedule 8 (Redelivery Receipt ) to be executed and delivered by Lessor to Lessee 
on the Expiration Date with respect to Redelivery and countersigned by Lessee. 

“Airframe” means the  Aircraft  (except  for  the  Engines)  as  more  specifically  
described in Schedule 1 (Aircraft Specifications and Delivery Conditions ), together 
with the APU, all Landing Gear and any and all Parts which are from time to time 
incorporated or installed in or attached thereto or which have been removed 
therefrom. 

“Airframe Manufacturer” means Bombardier Inc., a Canadian corporation. 

“Airframe  Warranty  Confirmation  Letter”  means  the  letter  in  respect  of  
airframe warranties issued or to be issued by the Airframe Manufacturer in favour 
of the Financier and Lessor in form and substance satisfactory to the Financier and 
Lessor. 

“Airworthiness Directive” or “AD” means any airworthiness directive issued by 
the applicable state of manufacture, the Aviation Authority, EASA (as applicable), or 
the  type  certificate  holder  to  the  extent  each  such  airworthiness  directive  is  
applicable to the Aircraft, any Engine, any Landing Gear, the APU or any Part. 

“Approved Maintenance Facility” means a maintenance facility approved by 
FAA pursuant to Part 91 of the FARS and the Aviation Authority or such other 
maintenance facility as the Financier may approve in its sole discretion, for the 
accomplishment  of  the  maintenance,  testing,  inspection,  repair,  overhaul  or  
modification that is intended to be accomplished with respect to the Airframe, any 
Engine, any Landing Gear, the APU or any Part, as the case may be. 

“APU” means the auxiliary power unit installed in the Airframe on the Delivery 
Date, or any replacement thereof made pursuant to this Agreement, together, in 
any case, with any and all Parts which are from time to time incorporated in or 
attached to such auxiliary power unit and any and all Parts removed therefrom. 

“Aviation Authority” means the governmental department, bureau, commission 
or agency in the State of Registration that under the Law of the applicable State of 
Registration that shall, from time to time, have control or supervision of civil 
aviation in that state or have jurisdiction  over  the  registration,  airworthiness,  
operation, or other matters relating to, the Aircraft. 

“AVIC” means AVIC International Leasing Co., Ltd. 

“Break Costs” means all amounts due and payable by the Borrower under the 
Facility Agreement in respect of Break Costs as defined therein. 
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“Business Day” means: 

(a) in respect of a day on which any payment falls due a day (other than a 
Saturday or Sunday) on which banks are open for general business in 
Dublin, London, New York, Singapore and Delaware; 

(b) for the purposes of Quotation Date, a day (other than a Saturday or 
Sunday) on which banks are open for business in London; and 

(c) in any other circumstance a day (other than a Saturday or Sunday) on 
which the banks are open for general business in Dublin, London, New 
York, Delaware and Beijing. 

“C-Check” means all maintenance tasks and defect rectifications, including but not 
limited to out of phase tasks, CPCP Tasks and the like, selected by Lessee to be 
carried out at the , or at such other revised C-Check 
interval as described the Maintenance Programme Agreement. 

“Calendar Tasks” means any maintenance tasks controlled by days or calendar 
limits. 

“Cape Town Convention” means the Convention on International Interests in 
Mobile  Equipment  (the  “Convention”)  and  the  Protocol  to  the  Convention  on  
International  Interests  in  Mobile  Equipment  on  Matters  Specific  to  Aircraft  
Equipment (the “Protocol”), both signed in Cape Town, South Africa on November 
16,  2001  together  with  any  protocols,  regulations,  rules,  orders,  agreements,  
instruments, amendments, supplements, revisions or otherwise that have or will be 
subsequently made in connection with the Convention and/or the Protocol by the 
“Supervisory Authority” (as defined in the Protocol), the “International Registry” or 
“Registrar” (as defined in the Convention) or an appropriate “Registry Authority” 
(as defined in the Protocol) or any other international or national body or authority, 
as applicable. 

“Certificate of Acceptance” means the certificate to be executed and delivered 
by Lessee and countersigned by Lessor on the Delivery Date substantially in the 
form of Schedule 6(Certificate of Acceptance). 

“Certificate of Airworthiness” means the certificate of airworthiness as issued 
by the Aviation Authority. 

“Code” means the US Internal Revenue Code of 1986. 

“Cold  Section” means with  respect  to  any  Engine,  the  part of  the  turbo  
machinery,  which  is  not  the  hot  section  in  accordance  with  the  Engine  
Manufacturer’s Maintenance Manual. 

“Cold Section Inspection” or “CSI” means with respect to any Engine, the 
complete refurbishment / overhaul of the Cold Section in accordance with the 
Engine Manufacturer’s Maintenance Manual. 

“Combined Single Limit” has the meaning set forth in Schedule 9 (Insurance 
Requirements ). 

“Companion Aircraft” means as the context may require, any or all of the other 
Aircraft financed under the Facility Agreement. 
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“Companion Leases” means any other aircraft lease agreements relating to the 
Companion Aircraft. 

“Corporate Guarantors” means each of (i) Asia Aviation Company Pte. Ltd. of 
700  West  Camp  Road,  #04-10  JTC  Aviation  One,  Seletar  Aerospace  Park,  
Singapore 797649 (company registration number: 200920708R), (ii) Zetta Jet USA, 
Inc., of 10676  Sherman  Way,  Burbank,  CA  91505,  United  States  of  America  
(company registration number: 2322572), and (iii) Zetta Jet Pte. Ltd. of 700 West 
Camp Road, #04-10, JTC Aviation one, Seletor Aerospace Park, Singapore 797649. 

“CPCP  Tasks”  means  the  applicable  corrosion  prevention  and/or  protection  
program. 

“Cycle” means one take-off and landing of the Aircraft (or in respect of any 
Engine, Landing Gear or Part, an aircraft on which such Engine, Landing Gear or 
Part is (or was) then currently installed). 

“Damage Notification Threshold” means  
 

“Default” means an Event of Default or any event or circumstance which would 
(with  the  expiry  of  a  grace  period,  the  giving  of  notice,  the  making  of  any  
determination under the Transaction Documents or any combination of any of the 
foregoing) be an Event of Default. 

“Default Rate” means  
applicable to any relevant unpaid amount. 

“Delivery” has the meaning set forth in Clause 1.6 (Acceptance of the Aircraft ). 

“Delivery  Condition” has  the  meaning set  forth  in  Clause 1.4 (Delivery 
Condition ). 

“Delivery Date” means the date on which the Delivery takes place in accordance 
with this Agreement. 

“Delivery Location” means such location as the Parties will mutually agree on in 
writing. 

“Delivery  Notice”  means  a  notice  in  substantially  in  the  form  attached  at  
Appendix 2 (Delivery Notice). 

“Dollars” means the lawful currency of the United States of America. 

“EASA” means the European Aviation Safety Agency, or any Person, governmental 
department, bureau, commission or agency succeeding to the functions of either of 
the foregoing. 

“EDC Letter of Offer” means a letter dated 6 April 2016 from EDC to AVIC setting 
out a bidding financing offer in relation to the Aircraft, a copy of which has not 
been provided to the Lessee. 

“Engine Agreed Value” has the meaning set forth in Schedule 9 (Insurance 
Requirements ). 

“Engine Manufacturer” means the Rolls-Royce Deutschland Ltd & Co. KG 
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“Engine Warranty Assignment Agreement and Consent” means in relation to 
the Aircraft,  the engine warranty assignment agreement and consent entered into 
or to be entered into between, among others, the Financier, the Operator and the 
Engine Manufacturer in form and substance satisfactory to the Financier. 

“Engines” means two (2) Rolls-Royce Deutschland Ltd & Co KG model BR700-
710A2-20 engines  delivered  with  the  Aircraft  as  per  Schedule  1 (Aircraft 
Specifications and Delivery Conditions ) (or any replacement of any thereof made 
pursuant to this Agreement) together, in any case, with any and all Parts which are 
from time to time incorporated in or attached to any such engine and any and all 
Parts removed there from so long as title thereto remains vested in Lessor in 
accordance herewith. 

“Event of Default” has the meaning set forth in Clause 23.1 (Events of Default ). 

“Expiration Date” has the meaning set forth in Clause 3.2 (Lease Termination ). 

“Export Certificate of Airworthiness” means the certificate of airworthiness for 
export as issued by the Aviation Authority. 

“FAA” means,  as  the  context  requires,  the  United  States  Federal  Aviation  
Administration  and/or  the  Administrator  of  the  United  States  Federal  Aviation  
Administration, or any Person, governmental department, bureau, commission or 
agency succeeding to the functions of either of the foregoing. 

“Facility Agreement” means the facility agreement dated 20 May 2016 between, 
inter alios, Export Development Canada as lender, agent and security trustee and 
Lessor in its capacity as borrower thereunder, relating to the financing of the 
Aircraft. 

“Facility 2” has the meaning ascribed to such term in the Facility Agreement. 

“FARS” means the FAA’s Federal Aviation Regulations. 

“FATCA” means: 

(a) sections 1471 to 1474 of the Code or any associated regulations or other 
official guidance; 

(b) any treaty, law, regulation or other official guidance enacted in any other 
jurisdiction, or relating to an intergovernmental agreement between the US 
and  any  other  jurisdiction,  which  (in  either  case)  facilitates  the  
implementation of paragraph (a); or 

(c) any agreement pursuant to the implementation of paragraphs (a) or (b) 
with  the  US  Internal  Revenue  Service,  the  US  government  or  any  
governmental or taxation authority in any other jurisdiction. 

“FATCA Deduction” means a deduction or withholding from a payment under the 
Transaction Documents required by FATCA. 

“FATCA Exempt Party” means a Party that is entitled to receive payments free 
from any FATCA Deduction. 

“FATCA FFI” means a foreign financial institution as defined in section 1471(d)(4) 
of the Code which, if any Party is not a FATCA Exempt Party, could be required to 
make a FATCA Deduction. 
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“Financial Indebtedness” means any indebtedness for or in respect of: 

(a) monies borrowed; 

(b) any amount raised by acceptance under any acceptance credit facility or 
equivalent; 

(c) any amount raised pursuant to any note purchase facility or the issue of 
bonds, notes, debentures, loan stock or any similar instrument; 

(d) the amount of any liability in respect of any lease or hire purchase contract 
which would, in accordance with GAAP, be treated as a finance or capital 
lease; 

(e) receivables sold or discounted (other than any receivables to the extent 
they are sold on a non-recourse basis); 

(f) any amount raised under any other transaction (including any forward sale 
or purchase agreement) having the commercial effect of a borrowing; 

(g) any  derivative  transaction  entered  into  in  connection  with  protection  
against  or  benefit  from  fluctuation  in  any  rate  or  price  (and,  when  
calculating the value of any derivative transaction, only the marked to 
market value shall be taken into account); 

(h) any counter-indemnity obligation in respect of a guarantee, indemnity, 
bond, standby or documentary letter of credit or any other instrument 
issued by a bank or financial institution; and 

(i) the amount of any liability in respect of any guarantee or indemnity for any 
of the items referred to in paragraphs (a) to (h). 

“Financier” means each and/or all of Export Development Canada (in its capacity 
as agent, lender and security trustee) and any other Person, from time to time 
notified by Lessor to Lessee, from whom financing for the acquisition or continued 
ownership of the Aircraft by Owner has been, is to be, or is for the time being, 
obtained and/or in whose favour or for whose benefit security over the Aircraft is to 
be, or is for the time being, granted by Owner. 

“Flight Hour” means each hour or fraction thereof, measured to two decimal 
places, elapsing from the moment the wheels of the Airframe (or in respect of any 
Engine, Landing Gear or Part, an aircraft on which such Engine, Landing Gear, APU 
or Part, is (or was) then currently installed) leave the ground on take-off to the 
moment when the wheels of the Airframe (or such aircraft on which an Engine, 
Landing Gear, APU or Part is (or was) then currently installed) touch the ground on 
landing. 

“Floating Interest Rate” means the rate of interest as notified by Lessor to 
Lessee as being equal to the aggregate of (a) LIBOR for the relevant Rent Period, 
and (b) 400bps. 

“Governmental Authority” means and include, as applicable, (i) the FAA and any 
other  applicable  Aviation  Authority;  (ii)  any  national  government,  or  political  
subdivision  thereof  or  local  jurisdiction  therein;  (iii)  any  board,  commission,  
department,  division,  organ,  instrumentality,  court,  or  agency  of  any  entity  
described in (ii), however constituted; and (iv) any association, organization, or 
institution of which any entity described in (ii) or (iii) is a member or to whose 
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jurisdiction any such entity is subject or in whose activities any such entity is a 
participant, but only to the extent that any of the preceding in clauses (i)-(iv) have 
jurisdiction over the Aircraft or its operations. 

“Hot  Section  Inspection”  or  “HSI” means with  respect  to  any  Engine  
refurbishment of the Engine hot section in accordance with Manufacturers Engine 
maintenance manual with a scheduled life limited part and Airworthiness Directive 
release of  

 

“I.A.T.A.” means the  International  Air  Transport  Association,  or  any  Person,  
governmental  department,  bureau,  commission  or  agency succeeding  to  the  
functions thereof. 

“IDERA” means each irrevocable deregistration and export request authorisation 
issued to the Financier by the Lessee, Operator, or Owner (as applicable and 
required by the Aviation Authority) relating to the Aircraft in a form and substance 
satisfactory to the Financier. 

“IFRS” means international  accounting  standards  within  the  meaning  of  IAS  
Regulation 1606/2002 to the extent applicable to the relevant financial statements. 

“Indemnitees” means the Financier, Lessor, Owner, the New Owner (if any), 
Wells Fargo Delaware Trust Company, National Association and their respective 
and any subsequent respective successors and assigns and permitted transferees, 
shareholders,  Affiliates,  subsidiaries,  and  their  respective  officers,  contractors,  
partners, directors, shareholders, employees, servants and agents. 

“Initial Rent” has the meaning set forth in Clause 5.2. 

“Inspection Agent” means a person from time to time appointed by the Financier 
and Lessor in such capacity for the purposes of inspection of the Aircraft.  

“Interpolated Screen Rate” means the rate rounded to the same number of 
decimal places as the two relevant Screen Rates which results from interpolating on 
a linear basis between: 

(a) the applicable Screen Rate for the longest period (for which that Screen 
Rate is available) which is less than the relevant period for which LIBOR is 
required to be determined; and 

(b) the applicable Screen Rate for the shortest period (for which that Screen 
Rate is available) which exceeds the relevant period for which LIBOR is 
required to be determined, 

each as of 11:00am on the Quotation Date for Dollars. 

“Landing Gear” means the two (2) main and the one (1) nose landing gear 
installed on the Airframe on the Delivery Date (or any replacement landing gear 
pursuant to the terms of this Agreement) together, in any case, with any and all 
Parts which are from time to time incorporated in or attached to any such landing 
gear and any and all Parts removed there from so long as title thereto remains 
vested in Owner in accordance herewith. 

“Law” means and include (a) any statute, decree, constitution, regulation, rule, 
order, judgment, AD or other directive of any Governmental Authority; (b) any 
treaty, pact, compact or other agreement to which any Governmental Authority is a 
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party; (c) any judicial or administrative interpretation or application of any Law 
described in (a) or (b); and (d) any amendment or revision of any Law described in 
(a), (b) or (c). 

“Lease Balance” means the notional principal outstanding under this Agreement 
from time to time  

 
 actually received by Lessor with effect from the date of such receipt. 

“Lease Guarantee” means the guarantee provided to the Lessor by the Lease 
Guarantors. 

“Lease  Guarantors”  means  the  Corporate  Guarantors  and  the  Personal  
Guarantor.  

“Lease Term” has the meaning set forth in Clause 3.1 (Lease Term ). 

“Lessee Assignment” means the security assignment to be entered into between 
the Lessee and the Lessor on or around the date hereof. 

“Lessor  Assignee” has  the  meaning set  forth  in  Clause 29.2 (Assignment  by  
Lessor ). 

“Lessor Taxes” has the meaning set forth in Clause 8.1 (Tax Indemnity ). 

“Letter of Quiet Enjoyment” means a letter of quiet enjoyment basically in form 
and substance as Schedule 13 (Form of Letter of Quiet Enjoyment ). 

“Lien” means any encumbrance or security interest whatsoever, however and 
wherever created or arising including (without prejudice to the generality of the 
foregoing)  any  right  of  ownership,  security,  mortgage,  pledge,  lien,  charge,  
attachment, encumbrance, lease, exercise of rights, security interest, claim or right 
of possession or detention, statutory or other right in rem, hypothecation, title 
transfer or retention, levy, set-off or any other agreement or arrangement having 
the effect of conferring security. 

“Lessor Lien” means: 

(a) any Lien from time to time created by or arising through Lessor, Owner or 
the Financier in connection with the financing or refinancing of the Aircraft; 

(b) any other Lien in respect of the Aircraft that results from acts or omissions 
of, or claims against, Lessor, Owner or the Financier not related to the 
operation of the Aircraft or the transactions contemplated by or permitted 
under the Transaction Documents; or 

(c) any Lien in respect of the Aircraft arising as a result of any Lessor Taxes. 

“LIBOR” means: 

(a) the applicable Screen Rate; or 

(b) (if no Screen Rate is available for dollars or for the relevant Interest 
Period) the arithmetic mean of the rates (rounded upwards to four decimal 
places) as determined by the Financier to be the rates quoted by the 
Reference Banks, 
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as of the Specified Time on the Quotation Day for the offering of deposits in dollars 
and for a period comparable to the relevant Interest Period. 

“Life Limited Part” or “LLP” means any Part that has a pre-determined life limit 
as mandated by the Manufacturer, the FAA, EASA, the Aviation Authority or any 
other  applicable  Governmental  Authority,  which  requires  any  such  Part  to  be  
discarded upon reaching such life limit. 

“Loan Default” means an Event of Default as defined in and for the purposes of 
the Facility Agreement. 

“Loose  Equipment” means those  Aircraft  Items  that  are  installed,  but  not  
permanently mounted, in the cockpit and passenger cabin of the Airframe as 
delivered to Lessee. 

“Loss Payee” means the Financier (or such other Person as Lessor (with the 
Financier’s consent) may nominate from time to time). 

“Losses” means any losses, costs, charges, expenses, interest, fees, payments, 
demands, liabilities, claims, actions, proceedings, penalties, fines, damages, Taxes, 
judgments, orders or other sanctions, and “Loss” shall have a cognate meaning. 

“Maintenance  Planning  Document”  or  “MPD” means the  Airframe  
Manufacturer’s maintenance planning data document, as revised from time to time 
to include all revisions up to and including the then most current revision issued by 
the Airframe Manufacturer. 

“Maintenance Programme Agreement” means each applicable maintenance 
programme  agreement  entered  into  or  to  be  entered  into  in  respect  of  the  
Airframe, Engines and APU. 

“Maintenance Programme Agreement Assignment” means each applicable 
maintenance programme agreement assignment entered into or to be entered into 
between Zetta Jet Pte. Ltd. and the Financier in respect of the Airframe, Engines 
and APU. 

“Major  Refurbishment/Overhaul” means a  detailed  off-wing 
refurbishment/overhaul which shall include overhaul of both the Hot and Cold 
Sections, and Reduction Gearbox modules of the relevant Engine, accomplished in 
accordance with the standard overhaul requirements, of the Manufacturer’s Engine 
maintenance  manual,  with  a  scheduled  Life  Limited  Part  and  Airworthiness  
Directive release of n HSI, 
and urs. 

“Mandatory Service Bulletin” means any applicable mandatory modification to 
the Aircraft, Engine(s) or any Aircraft Item issued by the Manufacturer or the 
Aviation Authority to maintain the airworthiness or utility of the Aircraft, Engine(s) 
or any Aircraft Item. 

“Manufacturer” means, in the case of the Airframe, the Airframe Manufacturer, in 
the case of the Engines, the Engine Manufacturer, and in the case of any Part, 
Landing Gear or APU, the respective manufacturers or the type certificate holders 
hereof. 

“Margin” means four per cent (4%) per annum.   
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“Material Adverse Change” means a material adverse change in (a) the legality, 
validity, enforceability of the Transaction Documents or the rights or remedies of 
the Lessor or any Financier under the Transaction Documents; or (b) the Aircraft of 
the  management  of  the  Aircraft;  or  (c)  the  business  operations  or  condition  
(financial or otherwise) of an Obligor or any Affiliate; or (d) the ability of each 
Obligor to perform its or his obligations under the Transaction Documents to which 
it or he is party; 

“Material  Recommended  Service  Bulletins”  means  all  Manufacturer  
recommended service bulletins applicable to the Aircraft where non-compliance 
with such service bulletin would or would be likely to adversely affect (a) the 
airworthiness of the Aircraft and/or (b) the value of the Aircraft. 

“Mortgage”  means  the  first  priority  New  York  Law  mortgage  and  security  
agreement dated on or about the date hereof between Owner acting not in its 
individual  capacity  but  solely  as  trustee  and  mortgagor  and  the  Financier as 
mortgagee and which shall be registered at the FAA. 

“Net Purchase Price” means the price of the Aircraft invoiced and certified by the 
Manufacturer of the Aircraft after accounting for all price discounts and other cash 
credits, less all other credits or concessions of any kind related to or fairly allocable 
thereto  and  inclusive  of  the purchase  price  of  all  and  any  buyer  furnished  
equipment.   

“New Owner” means such Person, as notified by Lessor to Lessee, to whom 
Owner transfers, or intends to transfer, title to the Aircraft in accordance with the 
terms of this Agreement. 

“Obligor” means each of Lessee, the Lease Guarantors and the Operator. 

“Operator” means Zetta Jet USA, Inc. (company registration number: 2322572), a 
company incorporated in accordance with the Laws of California whose registered 
address is at of 10676 Sherman Way, Burbank, CA 91505, United States, or such 
other Person (if not Lessee) as shall be from time to time the operator of the 
Aircraft in accordance with this Agreement and the requirements of the State of 
Registration. 

“Option” has the meaning set out in Clause 22.1 (Option to Purchase). 

“Option Price” means   

“Overhaul”  means,  with  respect  to  any  Landing  Gear,  Part  or  the  APU,  as  
applicable,  in  accordance  with  the  overhaul  or  restoration  procedures  in  the  
Manufacturer’s overhaul manual, or other applicable Manufacturer’s maintenance or 
repair  manual  for  such  Landing  Gear,  Part  or  the  APU  the  extent  of  which  
refurbishes or restores such Landing Gear, Part or APU, as applicable, to (x) a “zero 
time since overhaul” condition in accordance with such overhaul manual, or (y) 
such refurbished or restored condition that is equivalent to the highest level of 
restoration based upon the applicable Manufacturer’s overhaul, maintenance or 
repair manual for such Landing Gear, Part, or APU. 

“Owner” means Lessor, in its capacity as owner of the Aircraft. 

“Part”  means  any  and  all  appliances,  components,  parts,  instruments,  
appurtenances, accessories, furnishings, seats, and other equipment and additions 
of whatever nature (other than (i) the Engines, (ii) the APU, (iii) the Landing Gear 
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(except for brakes) and (iv) temporary replacement parts installed pursuant to this 
Agreement) title to which:  

(a) is to pass to Lessor on the Delivery Date; and  

(b) subsequently passes to Lessor in accordance with this Agreement and 
which is subject to the Mortgage,  

in each case whether or not installed on the Aircraft.  

“Permitted  Liens” means those  Liens  expressly  permitted  pursuant  to  
Clause 11.1 (Permitted Liens ). 

“Person” means an individual, general partnership, corporation, business trust, 
joint  stock  company,  trust,  unincorporated  association,  joint  venture,  limited  
liability company or limited partnership, Governmental Authority or other entity of 
whatever nature. 

“Personal  Guarantor”  means  Geoffery  Cassidy  (US  passport  number:   
452031549); 

“Power of Attorney” means the power of attorney to be executed and delivered 
by Lessee on or before the Delivery Date substantially in the form of Schedule 
10 (Power of Attorney ). 

"Prohibited Jurisdiction" means any jurisdiction to which the export and/or use 
of Bombardier aircraft is restricted by any sanctions, orders or legislation from time 
to time promulgated by any of Canada, Singapore, the United States of America 
(subject to the Foreign Extraterritorial Measures Act, R.S.C., 1985, c. F.29), the 
United Nations or any Government Entity of the State of Registration. 

“Prohibited Payment” means: 

(a) any offer, gift, payment, promise to pay, commission, fee, loan or other 
consideration  which  would  constitute  bribery  or  an  improper  gift  or  
payment under, or a breach of, any Law of any jurisdiction; or 

(b) any offer, gift, payment, promise to pay, commission, fee, loan or other 
consideration which would or might constitute bribery within the OECD 
Convention  on  Combating  Bribery  of  Foreign  Public  Officials  in  
International Business Transactions of 17 December 1997 or any European 
Union legislation. 

“Purchase Agreement” means the purchase agreement in respect of the Aircraft 
between the Aircraft Manufacturer and Zetta Jet Pte. Ltd. as assigned to Lessor at 
Delivery and as further amended and supplemented from time to time. 

“Purchase  Agreement  Assignment” means  the  purchase  agreement 
assignment in respect of the Aircraft between the Aircraft Manufacturer, Zetta Jet 
Pte. Ltd. and the Owner at Delivery and as further amended and supplemented 
from time to time. 

“Quarterly Rent” has the meaning set forth in Clause 5.3.1. 

“Quarterly Report” means the quarterly report to be delivered by Lessee to 
Lessor in the form of Schedule 11 (Form of Quarterly Report ). 
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“Quotation Date” means, in relation to any period in respect of which LIBOR is to 
be determined, the day falling two (2) Business Days before the beginning of such 
period. 

“Redelivery” has the meaning set forth in Clause 21.1 (Redelivery ). 

“Redelivery Inspection” has the meaning set forth in Clause 21.4 (Redelivery 
Inspection ). 

“Redelivery Location” means such airport as advised by Lessor not less than 
sixty (60) days prior to the Redelivery. 

“Reference  Bank  Rate” means  the  arithmetic  mean  of  the  rates  (rounded  
upwards  to  four  decimal  places)  as  supplied  to  Lessor  at  its  request  by  the  
Reference Banks as the rate at which the relevant Reference Banks could borrow 
funds in the London interbank market in dollars and for the relevant period, were 
they to do so by asking for and then accepting interbank offers for deposits in 
reasonable market size in dollars and for that period. 

“Reference Banks” means the principal London office of Citibank N.A., Deutsche 
Bank A.G. and HSBC plc or such other bank as may from time to time be specified 
by Export Development Canada. 

“Rent” means the rent payable in accordance with Clause 5.2 (Initial Rent) and 
Clause 5.3 (Quarterly Rent ). 

“Rent  Payment  Schedule”  means  the  payment  schedule in  respect  of  the  
Quarterly Rent executed and delivered by Lessor and Lessee, substantially in the 
form of Schedule 4 (Form of Rent Payment Schedule ). 

“Rental Period” means  
, in the case of the first such period, and on the last day of 

each succeeding period, in the case of all other such periods, provided that the 
Rental Period current on the Expiration Date shall terminate on that date and 
provided further that if any Rental Period would otherwise end on a day which is 
not a Business Day, that Rental Period will instead end on the next Business Day in 
that calendar month (if there is one) or the preceding Business Day (if there is 
not). 

“Same Day Funds” means Dollar funds settled through the New York Clearing 
House Interbank Payments System or such other funds for payment in Dollars as 
Lessor shall specify to Lessee (being the same settlement protocol as specified by 
the Agent to Lessor under the Facility Agreement). 

“Security Deposit” means an amount of US$1,437,000 payable by Lessee to 
Lessor on or prior Delivery as security for its obligations hereunder.  

“Scheduled Delivery Date” means a date in May 2016 or such other date as 
mutually agreed in writing between Lessor and Lessee. 

“Screen Rate” means the London interbank offered rate administered by ICE 
Benchmark Administration Limited (“ICE”) (or any other person which takes over 
the administration of that rate) for the relevant period displayed on either (as 
selected by Lessor) page LIBOR01 of the Reuters Screen or page BBAM 1 of the 
Bloomberg screen (or any replacement Reuters or, as the case may be, Bloomberg 
page which displays that rate) or on the appropriate page of such other information 
service which publishes that rate from time to time.  If any such page or service 
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ceases to be available, Lessor may specify another page or service displaying the 
relevant rate.  

“Semi-Annual Inspection” means an inspection of the Aircraft to be carried out 
once in every six-month period. 

“Service Fee” means such fee in the amount of two per cent (2%) of Facility 2. 

“State  of  Registration” means the United States of America or such other 
jurisdiction as the Financier may approve in writing in its sole discretion. 

“Sub-Lease” means the aircraft lease agreement relating to the Aircraft entered 
into on or about the date hereof by Lessee and the Operator in form and substance 
satisfactory to the Financier and Lessor. 

“Sub-Lessor” means Lessee in its capacity as lessor under the Sub-Lease. 

“Taxes” means any and all sales, use, business, gross income, personal property, 
transfer, fuel, leasing, occupational, value added, turnover, excess profits, excise, 
gross receipts, franchise, stamp, registration, licence, corporation, capital gains, 
export/import,  income,  levies,  imposts,  withholdings  (including  any  FATCA  
deductions), compulsory social contributions or other taxes, fees, rates or duties of 
any  nature  whatsoever  (or  any  other  amount  corresponding  to  any  of  the  
foregoing) now or hereafter imposed, levied, collected, withheld or assessed by any 
Governmental Authority or taxing authority anywhere in the world, together with 
any  penalties,  fines,  surcharges,  charges  or  interest  thereon,  and  “Tax”  and  
“Taxation” shall each have a cognate meaning. 

“Terminating Action” means the alteration or modification of the Aircraft in 
accordance with service bulletins, orders, Airworthiness Directives or Mandatory 
Service  Bulletins  required  to  eliminate  repetitive  inspections  or  a  specific 
maintenance action. 

“Termination Date” means the date falling eighty four (84) months after the 
Delivery Date. 

“Termination Payment” means such amount as, on the relevant date, shall be 
required to repay (or prepay, as the case may be), the total of all sums then due 
and payable to the Financier under the Transaction Documents, together with all 
other amounts due by the Obligors (as defined under the Facility Agreement) to 
the Financier thereunder including, without limitation, any Commitment Fee (as 
defined under the Facility Agreement), any Make Whole Amount (as defined under 
the Facility Agreement) and any applicable Break Costs. 

“Total  Facility” means USD$80,000,000 or  80%  of  the  Net  Purchase  Price,  
whichever is lower, being the maximum financed amount available to AVIC in 
respect of the financing of the Aircraft and the Companion Aircraft in accordance 
with the EDC Letter of Offer. 

“Total Loss” means an occurrence of any of the following events in relation to the 
Aircraft, any Engine, Landing Gear or APU: 

(a) an event that results in an insurance settlement on the basis of an actual 
or constructive total loss (as defined in Lessee’s hull insurance policies); 

(b) destruction or damage beyond repair; 
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(c) theft or disappearance (including hijacking) for  
 or the balance of the Lease Term 

(whichever is shorter); 

(d) requisition of title by any Governmental Authority; 

(e) condemnation,  confiscation,  detention  or  other  taking  or  taking  of  
requisition  of  use  or  hire  by  any  Governmental  Authority  and  such  
prevention of use shall have continued beyond the earlier of (A)  

 or such 
other period as Lessor determines is appropriate to avoid the occurrence of 
a Material Adverse Change, or (B) the date of receipt of insurance or 
condemnation proceeds with respect thereto. 

“Total Loss Date” means the date on which each Total Loss occurs. 

“Total Loss Proceeds” means the proceeds of the hull, spares all risk and hull 
war and spares war insurance arising in respect of a Total Loss. 

“Transaction Documents” means (i) each Lease Agreement, each Sub-Lease 
Agreement, the Maintenance Programme Agreement, the Deed of Guarantee and 
Indemnity, the Facility Agreement, the Proceeds Deed, the Trust Agreement, the 
Trust Guarantee, each Acceptance Certificate, each Loan Supplement, Purchase 
Agreement  Certificate  of  Acceptance,  each  Bill  of  Sale,  each  Fee  Letter,  the  
Guarantee and the Security Documents (as defined under the Facility Agreement) 
and (ii) any other document, instrument or agreement which is agreed in writing by 
the  Borrower  and  the  Security  Trustee  to  be  a  Transaction  Document  and  
"Transaction Document" means any of them. 

“US Tax Obligor” means: 

(a) an  Obligor  that  is  resident  for  tax  purposes  in  the  United  States  of  
America; or 

(b) an  Obligor  some  or  all  of  whose  payments  under  this  Agreement  or  
Transaction Documents are from sources within the United States for US 
federal income tax purposes. 

“VAT” means value added tax as provided for in EU Council Directive 2006/112/EC 
and any other tax of a similar nature. 

2 Construction 

Unless a contrary indication appears any reference to: 

(a) “Lessor”, “Lessee”, “Owner”, “New Owner”, “Operator”, any “Lease 
Guarantor”, any “Obligor”, “Financier” shall be construed so as to 
include its successors in title, permitted assigns and permitted transferees; 

(b) “assets” includes present and future properties, revenues and rights of 
every description;  

(c) “indebtedness” includes any obligation (whether incurred as principal or 
as surety) for the payment or repayment of money, whether present or 
future, actual or contingent; 
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(d) any “Transaction Document” or “Finance Document” or any other 
agreement or instrument is a reference to that Transaction Document, 
Finance Document  or  other  agreement  or  instrument  as  amended,  
supplemented, restated or novated; 

(e) a “person” includes  any  individual,  firm,  company,  corporation,  
government,  state  or  agency  of  a  state  or  any  association,  trust  or  
partnership (whether or not having separate legal personality) of two or 
more of the foregoing; 

(f) a “law” or “regulation” includes any regulation, rule, official directive, 
request or guideline (whether or not having the force of law) of any 
governmental,  intergovernmental  or  supranational  body,  agency,  
department  or  regulatory,  self-regulatory  or  other  authority  or  
organisation;  

(g) any statutory or other legislative provisions, or the rules and regulations 
thereunder, shall be construed as including any statutory or legislative 
modification or re-enactment or re-promulgation thereof, or any provision 
enacted or promulgated in substitution therefor; 

(h) any  convention  or  protocol,  includes  any  protocols,  regulations,  rules,  
orders, agreements, instruments, amendments, supplements, revisions or 
otherwise that may be made from time to time in connection with such 
convention or protocol; 

(i) a time of day is a reference to London time; 

(j) Section, Clause, Part and Schedule headings contained in any Transaction 
Document are for ease of reference only. 

(k) Words importing the plural shall also include the singular and vice versa. 

(l) A Default, an Event of Default or a Loan Default is “continuing” if it has 
not  been  remedied  to  the  satisfaction  of  Lessor  or  the  Financier  (as  
applicable) or permanently waived in writing. 

(m) “$”, “Dollars” and “dollars” denote lawful currency of the United States 
of America. 

(n) “month” is a reference to a period which starts on one day in a calendar 
month  and  ends  on  the  day  immediately  preceding  the  numerically  
corresponding day in the next calendar month, except that if there is no 
numerically corresponding day in that next month it shall end on the last 
day of that next month (and references to “months” shall be construed 
accordingly). 
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Schedule 3 
Conditions Precedent 

1 Conditions Precedent Lessee 

Lessor’s obligation to deliver and lease the Aircraft to Lessee hereunder shall be 
subject to the satisfaction of the following conditions precedent on or before the 
Delivery: 

(a) there shall have been no Event of Default which has occurred and is continuing; 

(b) Owner shall have acquired title to the Aircraft from the Airframe Manufacturer as 
seller; 

(c) Lessor shall have received the Security Deposit; 

(d) Lessor shall have received from Lessee the full amounts of all payments due on the 
first Rent Due Date; 

(e) Lessor shall have received (satisfactory in form and substance to Lessor) a copy, 
with original to follow, of (i) the passport of the Personal Guarantor; and (ii) the 
constitutional documents of Lessee (including an up-to-date and certified extract of 
the commercial register) and the Resolution of the Board of Directors of Lessee, 
duly authorizing or ratifying the lease of the Aircraft hereunder and the execution, 
delivery and performance of, inter alia, this Agreement, together with a copy, with 
original to follow, of the power of attorney as to the person(s) authorized to 
execute and deliver said certification and said documents on behalf of Lessee; or 
any appropriate authorisation or ratification documents of the Lessee in a form 
acceptable to the Lessor; 

(f) Lessor shall have received (satisfactory in form and substance to Lessor) a copy, 
with original to follow, of the constitutional documents of each Corporate Guarantor 
(including an up-to-date and certified extract of the commercial register) and the 
resolution of the board of directors of each Corporate Guarantor, duly authorizing 
or ratifying the execution, delivery and performance of the Lease Guarantee, 
together with a copy, with original to follow, of the power of attorney as to the 
person(s) authorized to execute and deliver said certification and said documents 
on behalf of each Corporate Guarantor; 

(g) Lessor shall have received (satisfactory in form and substance to Lessor) a copy, 
with original to follow, of the constitutional documents of the Operator (including 
an up to date and certified extract of the commercial register) and the resolution of 
the board of directors of the Operator, duly authorizing or ratifying the execution, 
delivery and performance of, inter alia, the Sub-Lease, together with a copy, with 
original to follow, of the power of attorney as to the person(s) authorized to 
execute  and  deliver  said  certification  and  said  documents  on  behalf  of  the 
Operator; 

(h) Lessor shall have received (satisfactory in form and substance to Lessor) a PDF 
copy, with original to follow, of the certificate from each of Lessee, the Corporate 
Guarantors and  Operator,  which  certificates  shall  have  been  prepared  in  
accordance with the requirements of Schedule 2 of the Facility Agreement; 

(i) Lessor shall have received a PDF copy, with original to follow, of the Certificate of 
Acceptance duly executed and delivered by Lessee, and dated and effective as of 
the date of the Delivery and the equivalent document from the Operator; 
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(j) Lessor shall have received from Lessee (satisfactory in form and substance to 
Lessor) such documents in respect of the Aircraft as reasonably required by the 
Financier to secure its interest in the Aircraft and this Agreement, including a 
certified copy of: 

(i) the Purchase Agreement; 

(ii) the Purchase Agreement Assignment; 

(iii) this Agreement;  

(iv) the Sub-Lease; 

(v) the Lessee Security Assignment; 

(vi) the Maintenance Programme Agreement Assignment; and 

(vii) the Assignment of Insurances. 

(k) Lessor shall have received from Lessee (satisfactory in form and substance to 
Lessor)  copies  of  the  Lease Guarantee duly  executed  and  delivered  by  each  
Corporate Guarantors and Personal Guarantor; 

(l) Lessor shall have received satisfactory PDF copies of the executed legal opinions 
from the state of incorporation or residence, as applicable, in respect of Lessee, the 
Corporate Guarantors, the Personal Guarantor and the Operator regarding the legal 
status of each entity and individual and the terms contemplated herein and in the 
Sub-Lease (including all necessary and advisable searches and registrations and the 
eligibility of these transactions for the protections in respect of the Aircraft); 

(m) Lessor shall have received satisfactory evidence that it holds legal title to the 
Aircraft; 

(n) Lessor shall have received a letter of undertaking together with certificates of 
insurance/reinsurance signed by such insurance broker and/or reinsurance broker 
which evidences the insurance required under this Agreement (and a first draft for 
Lessor’s approval of the same shall have been provided to Lessor for review not 
less than seven (7) days prior to the Scheduled Delivery Date); 

(o) Lessor  shall  have  received  (at  Lessee’s  cost)  a  satisfactory  PDF  copy  of  the 
executed opinion issued by such insurance broker and/or reinsurance broker in 
relation to the insurance required under this Agreement; 

(p) Lessor shall have received from Lessee for review not less than ten (10) days prior 
to the Scheduled Delivery Date a certified copy of the Maintenance Programme 
Agreement and Lessor shall have approved such before Delivery; 

(q) Lessor  shall  have  received  each of the (i) irrevocable Power of Attorney,  (ii)  
Deregistration Power of Attorney and (ii) IDERA duly executed by Lessee; 

(r) Lessor  shall  have  received  such  other  certificates,  documents,  opinions  and  
agreements  relating  to  the  transactions  contemplated  by  or  related  to  this  
Agreement, as may be necessary or reasonably requested by Lessor; 

(s) Lessor  shall  have  received  a  letter  from  the  Corporate Guarantors, Personal 
Guarantor, Lessee’s and the Operator’s process agent evidencing compliance with 
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Clause 32.3 (Process Agent Appointment ) and the equivalent provisions under the 
Sub-Lease; 

(t) Lessor  shall  have  received  the  duly executed  Airframe  Warranty  Confirmation 
Letter; 

(u) Lessor shall have received a certified copy of each of the executed (i) Maintenance 
Programme Agreements and (ii) Maintenance Programme Assignment Agreements; 

(v) Lessor shall have been provided with satisfactory evidence of payment of the Initial 
Rent having been made and received; 

(w) if applicable, each Companion Lease relating to a Companion Aircraft that has been 
delivered on or before Delivery shall have been duly executed by Lessee and 
Lessor; 

(x) Lessor shall have received evidence that the Aircraft has been, or will be within ten 
(10) Business Days of the Delivery Date, validly registered under the laws of the 
State of Registration and that all filings, registrations, recordings and other actions 
have been or will be taken which are necessary or advisable to ensure the validity, 
effectiveness and enforceability of the Transaction Documents and to protect the 
rights  and  interests  of  Lessor,  including  certified  true  copies  of  the  Aircraft’s  
certificate  of  registration  and  certificate  of  airworthiness  (including  without  
limitation,  any  filings  or  registrations  of  Prospective  International  Interests  or  
Prospective Assignment of International Interests with the International Registry as 
may be required by Lessor and the Financier); 

(y) Lessor shall have obtained successfully the financing it requires from the Financier 
for the purchase of the Aircraft; 

(z) Delivery will occur no later than June 2016; 

(aa) upon  Delivery,  there  shall  have  been  no  material  adverse  change  in  (i)  the  
international or domestic money, bank or capital markets or (ii) the legal, financial 
or business conditions of Lessee;  

(bb) upon  Delivery,  there  shall  have  been  no  material  adverse  change  in  each 
Guarantor’s financial condition since 31 December 2014; and 

(cc) evidence that all filings, registrations, recordings have been made and other actions 
have been taken which are necessary or desirable to ensure the validity and 
enforceability  of  this  Agreement  and/or  any  other  document  relating  to  the  
transactions contemplated herein and to protect the rights, title and interests of 
Lessor, Owner and the Financier in and to the Aircraft, including without limitation 
all registrations pursuant to Clause 10.5 (Cape Town Convention ). 

2 Conditions Precedent Lessor 

Lessee’s obligation to take Delivery and lease the Aircraft from Lessor hereunder 
shall be subject to the satisfaction of the following conditions precedent on or 
before the Delivery: 

(a) there shall have been no Total Loss with respect to the Aircraft or damage to the 
Aircraft in respect of which the anticipated repair cost exceeds US$1,000,000 
Dollars having occurred; 
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(b) Lessee shall have received (satisfactory in form and substance to Lessee) a copy of 
the resolution of the board of directors of Lessor, duly authorizing or ratifying the 
lease of the Aircraft hereunder and the execution, delivery and performance of this 
Agreement, together with a copy of the power of attorney as to the person(s) 
authorized to execute and deliver said certification and said documents on behalf of 
Lessor; or any appropriate authorisation or ratification documents of the Lessor in a 
form acceptable to the Lessee; 

(c) Lessee  shall  have  received  a  letter  from  Lessor’s  process  agent  evidencing  
compliance with Clause 32.3 (Process Agent Appointment ); 

(d) Lessee shall have received evidence that Owner has acquired title to the Aircraft 
(including the bill of sale in the name of Owner); and 

(e) Lessor shall have tendered for Delivery the Aircraft in the Delivery Condition. 
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Schedule 4 
Form of Rent Payment Schedule 

Date: [●] 2016 

Reference is made to the Aircraft Lease Agreement dated [●] 2016 between ZJ6000-2 Trust, 
a Delaware statutory trust as lessor (the “Lessor”) and [●] as lessee (the “Lessee”) (the 
“Aircraft Lease Agreement”).  This is a Rent Payment Schedule, executed pursuant to the 
Aircraft Lease Agreement. 

The [revised] payment schedule for Rent is as follows: 

 

Period 
(Quarterly) 

Date Rent 
Payment 

Interest Principal Outstanding 
Principal 
Balance 

[●] [●] [●] [●] [●] [●] 

This  Rent  Payment  Schedule  and  any  non-contractual  obligations  arising  out  of  or  in  
connection with it are governed by English law. 

This Rent Payment Schedule has been entered into on the date stated at the beginning of 
this Rent Payment Schedule. 
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Signature Page – Rent Payment Schedule MSN 9740 

 

THE LESSOR 

ZJ6000-2 Trust, a Delaware statutory trust 

By:  

Wells Fargo Delaware Trust Company, National Association, not in its individual 
capacity but solely as owner trustee:   

_____________________________ 

Name: _____________________________ 

Title: _____________________________ 

 

THE LESSEE 

TVPX ARS INC, not in its individual capacity but solely as owner trustee: 

By: _____________________________ 

Name: _____________________________ 

Title: _____________________________ 
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Schedule 5 
Indicative Rent Payment Schedule 

 

Period 
(Quarterly) Rent Payment Interest Principal 

Outstanding 
Principal  
Balance 

0   -    -    -    $40,000,000.00 
1  $1,562,514.35  $491,085.78  $1,071,428.57  $38,928,571.43  
2  $1,549,360.27  $477,931.69  $1,071,428.57  $37,857,142.86  
3  $1,536,206.18  $464,777.61  $1,071,428.57  $36,785,714.29  
4  $1,508,325.25  $436,896.67  $1,071,428.57  $35,714,285.71  
5  $1,509,898.02  $438,469.44  $1,071,428.57  $34,642,857.14  
6  $1,496,743.93  $425,315.36  $1,071,428.57  $33,571,428.57  
7  $1,483,589.85  $412,161.28  $1,071,428.57  $32,500,000.00  
8  $1,457,424.66  $385,996.09  $1,071,428.57  $31,428,571.43  
9  $1,457,281.68  $385,853.11  $1,071,428.57  $30,357,142.86  
10  $1,444,127.60  $372,699.03  $1,071,428.57  $29,285,714.29  
11  $1,430,973.52  $359,544.94  $1,071,428.57  $28,214,285.71  
12  $1,406,524.08  $335,095.51  $1,071,428.57  $27,142,857.14  
13  $1,404,665.35  $333,236.78  $1,071,428.57  $26,071,428.57  
14  $1,391,511.27  $320,082.69  $1,071,428.57  $25,000,000.00  
15  $1,378,357.18  $306,928.61  $1,071,428.57  $23,928,571.43  
16  $1,358,816.70  $287,388.13  $1,071,428.57  $22,857,142.86  
17  $1,352,049.02  $280,620.44  $1,071,428.57  $21,785,714.29  
18  $1,338,894.93  $267,466.36  $1,071,428.57  $20,714,285.71  
19  $1,325,740.85  $254,312.28  $1,071,428.57  $19,642,857.14  
20  $1,304,722.91  $233,294.34  $1,071,428.57  $18,571,428.57  
21  $1,299,432.68  $228,004.11  $1,071,428.57  $17,500,000.00  
22  $1,286,278.60  $214,850.03  $1,071,428.57  $16,428,571.43  
23  $1,273,124.52  $201,695.94  $1,071,428.57  $15,357,142.86  
24  $1,253,822.33  $182,393.76  $1,071,428.57  $14,285,714.29  
25  $1,246,816.35  $175,387.78  $1,071,428.57  $13,214,285.71  
26  $1,233,662.27  $162,233.69  $1,071,428.57  $12,142,857.14  
27  $1,220,508.18  $149,079.61  $1,071,428.57  $11,071,428.57  
28  $11,202,921.75  $131,493.17  $11,071,428.57  $0.00 
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Schedule 6 
Certificate of Acceptance 

TVPX ARS Inc., not in its individual capacity but solely as owner trustee (“Lessee”), does 
hereby represent, acknowledge, warrant and agree as follows: 

Lessee and ZJ6000-2 Trust, a Delaware statutory trust (“Lessor”) have entered into an 
Aircraft Lease Agreement dated [●] (the “Agreement”). 

Words used herein with capital letters and not otherwise defined will have the meanings set 
forth in the Agreement. 

Lessee has this ____ day of __________, (Time: __________) at ____________________ 
received from Lessor possession of: 

1. One  (1)  Bombardier  Inc.  BD-700-1A10  aircraft bearing  Manufacturer’s  serial  
number 9740 and US Registration No. N988ZJ, together with two (2) Roll-Royce 
Deutschland Ltd & Co KG model BR700-710A2-20 engines bearing MSN 22567 (Left 
Hand. No.1) and MSN 22566 (Right Hand. No.2) as per the attached specifications 
(including Flight Hour and Cycle status upon Delivery). 

2. All Aircraft Documents, including the usual and customary manuals, logbooks, flight 
records and historical information regarding the Aircraft, Engines and any Aircraft 
Item. 

3. The Loose Equipment as per the Appendix. 

The Aircraft, Engines, Aircraft Items and Aircraft Documentation have been fully examined by 
Lessee  and  have  been  received  in  a  condition  fully  satisfactory  to  Lessee  and  in  full  
conformity with the Agreement in every respect. 

IN WITNESS WHEREOF, this Certificate of Acceptance has been executed and delivered this 
_______ day of _________, _______. 

 

TVPX ARS INC., not in its individual capacity but solely as owner trustee:  

__________________________ 

Name: 

Title: 
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Schedule 8 
Redelivery Receipt 

The  leasing  of  the  Aircraft  pursuant  to that  certain  Aircraft  Lease  Agreement  (the  
“Agreement”) between ZJ6000-2 Trust, a Delaware statutory trust (“Lessor”) and TVPX 
ARS Inc., not in its individual capacity but solely as owner trustee (“Lessee”) has been 
terminated. 

Words used herein with capital letters and not otherwise defined will have the meanings set 
forth in the Agreement. 

Receipt is hereby acknowledged on behalf of Lessor of the Redelivery by Lessee on this ____ 
day of ________, ____, at ___________ of the Aircraft, subject to any missing Aircraft Items 
and Aircraft Documents set forth in the Appendix [and subject to any discrepancies as set 
forth in Attachment 2 hereto]. 

 

ZJ6000-2 Trust, a Delaware statutory trust 

As Lessor 

By:  

Wells Fargo Delaware Trust Company, National Association, not in its individual 
capacity but solely as owner trustee: 

_____________________________ 

Name: _____________________________ 

Title: _____________________________ 

 

 

TVPX ARS Inc., not in its individual capacity but solely as owner trustee: 

As Lessee 

 

___________________________ 

Name: 

Title: 
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Schedule 9  
Insurance Requirements 

The insurances required to be maintained by Lessee during the Lease Term are as follows: 

A Types of Insurance 

1 Hull All Risks of Loss or Damage whilst flying and on the ground with respect to 
the Aircraft on an “agreed value basis” for such amount as Lessor may require from 
time to time provided such amount is equivalent to  

 and with either (1) no deductible or (2) a 
deductible  

 
 or such lesser amount as is equal to any deductible; 

2 Hull War and Allied Perils, (LSW555D or similar) covering such risks excluded 
from the Hull All Risks Policy to the fullest extent available from the leading 
international insurance markets (including, but not limited to, confiscation by the 
government of the State of Registration and requisition for the Agreed Value); 

3 Comprehensive Airline General Liability Insurance, including but not limited 
to: 

(a) comprehensive general liability; 

(b) aircraft third party liability insurance; 

(c) passenger liability insurance; 

(d) personal injury liability; 

(e) baggage, cargo and mail liability insurance; and 

(f) product liability insurance 

for  a  combined  single  limit  (bodily  injury/property  damage)  (the  “Combined 
Single Limit”) any one occurrence of an amount  

 (subject to such amount 
being customary and typical for aircraft in the Operator’s fleet which are of the 
same type as the Aircraft), or ii) the requirement in the industry or by Law of an 
aircraft this size and for similar operations or in the country of registration required 
at any time, or (iii) the limit provided for under the primary insurance or for 
Lessee’s other aircraft of similar size and for similar operations at any time, any one 
occurrence (but in the annual aggregate in respect of products legal liability and 
personal injury liability). 

4 Liability War Insurance, including extended coverage endorsement (Aviation 
Liabilities) (AVN52E or its equivalent) for an amount not less than the Combined 
Single Limit in paragraph 3. 

5 Engine  and  Parts  all  risks (including  war  and  allied  perils  risks)  property  
insurance on all Engines and Parts when not installed on the Aircraft including 
transit on an agreed value basis (but for the purchase basis for Parts) and including 
engine test and running risks. The applicable agreed value for Engines (“Engine 
Agreed Value”) is agreed to be  
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6 Aviation Lease Finance Endorsement (AVN67B or AVN67C). Attached to each 
of A (1) - (6) insurance policies above the Contract Parties shall be covered for 
their  respective  rights  and  interests  (Contract  Parties  and  Contracts)  through  
AVN67B or AVN67C (as applicable).  Attached to each of A (1) – (4) insurance 
policies  above  the  Additional  Insured  for  their  respective  rights  and  interests  
(Contract Parties and Contracts) shall be covered through AVN67B or AVN67C (as 
applicable).   

Contract Parties: 

(1) Owner and Lessor: ZJ6000-2 Trust, a Delaware statutory trust, Wells Fargo 
Delaware Trust Company, National Association 919 North Market Street, Suit 1600, 
Wilmington, Delaware, 19801, the United States of America. Attn: Corporate Trust 
Administration. Tel: +1 302 575 2008; 

(2) Beneficial Owner: Cavic Aviation Leasing (Ireland) 22 Co., Limited, (2 Grand 
Canal Square, Grand Canal Harbour, Dublin 2, Ireland, Attn: Szilvia McGiff, Tel: 353 
1 224 0728; 

(3) Financier (Security Trustee, Lender and Loss Payee): Export Development Canada 
150 Slater Street, Ottawa, Ontario, K1A 1K3 Canada, Attn: Asset Management, 
Tel.: +1 (613) 598 2778;  

(4) Lessee/Sub-Lessor: TVPX ARS, Inc. not in its individual capacity but solely as 
owner trustee c/o Frontier Registered Agency Services LLC, 270 W. Pearl, Suite 
103, Jackson, Wyoming, 83001, United States of America; and 

(5) Sub-Lessee/Operator: Zetta Jet USA, Inc. 10676 Sherman Way, Burbank, CA 
91505, United States of America, Mr James Seagrim, +1 213 405 2412); 

and, in addition, with regard to liability insurances the Indemnitees and their 
respective successors and permitted assigns, Affiliates, divisions, subsidiaries, the 
transferees,  assignees  of  each,  suppliers,  subcontractors,  and  each  of  their  
respective officers, contractors, members, partners, managers, directors, attorneys-
in-fact,  shareholders,  employees,  servants,  agents  and  representatives  
(“Additional Insured”). 

Contracts: 

 
(1) (the facility agreement entered into or to be entered into dated on or about the date 

hereof between, inter alia, the Financier and the Lessor as borrower (the "Facility 
Agreement"); 

(2) the proceeds deed entered into or to be entered into dated on or about the date 
hereof between, inter alia, the Financier and the Lessor as borrower (the "Proceeds 
Deed"); 

(3) the appendix A to the Proceeds Deed and the Facility Agreement dated 20 May 2016; 

(4) the security agreement entered into or to be entered into dated on or about the date 
hereof between the Lessor as mortgagor and the Financier as mortgagee; 

(5)  the borrower security assignment entered into or to be entered into dated on or 
about the date hereof between the Lessor as assignor and the Financier as assignee; 
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(6) the share charge entered into or to be entered into dated on or about the date 
hereof between Cavic Aviation Leasing (Ireland) Co., Limited as chargor and the 
Financier as chargee; 

(7) the lessee security assignment entered into or to be entered into dated on or about 
the date hereof between the Lessee as assignor and the Lessor as assignee; 

(8) the beneficial interest pledge agreement entered into or to be entered into on or 
about the date hereof between the Beneficial Owner as pledgor and the Financier as 
pledgee; 

(9) the assignment of insurances entered into or to be entered into dated on or about 
the date hereof between the Operator as assignor and the Lessee as assignee in 
respect of the Equipment; 

(10) the notice of assignment of insurances dated on or about the date hereof given by 
the Financer, the Lessor, the Lessee and the Operator to FEIC (Asia) Limited as 
insurance broker in respect of the Equipment; 

(11) the acknowledgement of assignment of insurances dated on or about the date 
hereof given by FEIC (Asia) Limited as insurance broker in respect of the Equipment; 

(12) the maintenance programme agreement assignment dated on or about the date 
hereof between Zetta Jet Pte. Ltd. as assignor and the Financier as assignee; 

(13) the aircraft lease agreement entered into or to be entered into on or about the date 
hereof between the Lessor as lessor and the Lessee as lessee; and 

(14) the aircraft sub-lease agreement entered into or to be entered into on or about the 
date hereof between the Lessee as lessor and the Operator as lessee. 

Hull and Spares Insurance Requirements 

All required hull and spares insurance (as specified above), so far as it relates to the Aircraft 
will: 

(a) include the Additional Insured for their respective rights and interests, warranted, 
each as to itself only, no operational interest; 

(b) provide that any loss will be settled jointly with Lessor and Lessee, subject to final 
prior approval of the Financier and will be payable in Dollars to the Loss Payee for 
the account of all interests except where the loss does not exceed the Damage 
Notification  Threshold,  and  neither  Lessor  nor  the Financier  has  notified  the  
insurers to the contrary, in which case the loss will be settled with and paid to 
Lessee; 

(c) include a notice of assignment (relating to the assignment to the Financier of 
Lessor’s interest in the insurances) in a form acceptable to Lessor; 

(d) if separate Hull “all risks” and “war risks” insurances are arranged, include a 50/50 
provision in accordance with market practice (AVS. 103 is the current market 
language); 

(e) confirm that the insurers are not entitled to replace the Aircraft in the event of an 
insured Total Loss; 
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(f) ensure that at all times when an engine, other than an Engine is installed on the 
Airframe the Agreed Value increases by an amount equal to the required insurance 
value of such engine; and  

(g) confirm that the insurers will not obtain a valid discharge of the obligations under 
the insurances by payment to the broker, notwithstanding market practice to the 
contrary. 

Liability Insurance Requirements 

All required liability insurances will: 

(a) include the Additional Insured for their respective rights and interests, warranted, 
each as to itself only, no operational interest; 

(b) include a severability of interest clause which provides that the insurance, except 
for the limit of liability, will operate to give each assured the same protection as if 
there was a separate policy issued to each assured; and 

(c) contain  a  provision  confirming  that  the  policy  is  primary without  right  of  
contribution and the liability of the insurers will not be affected by any other 
insurance of which any Additional Insured or Lessee have the benefit so as to 
reduce the amount payable to or on behalf of the Additional Insured under such 
policies. 

General insurance Provisions 

All Insurances will: 

(a) be in accordance with prudent industry practice of persons operating similar aircraft 
in similar circumstances; 

(b) provide cover denominated in Dollars and any other currencies which Lessor may 
reasonably require in relation to liability insurance; 

(c) operate on a worldwide basis subject to such limitations and exclusions as Lessor 
may agree; 

(d) acknowledge the insurer is aware of this Agreement and that the Aircraft is owned 
by Owner and is subject to the Mortgage and that the Insurances are subject to a 
security assignment in favour of the Financier; 

(e) provide that, in relation to the interests of each of the Additional Insured the 
Insurances will not be invalidated by any act or omission by Lessee, or any other 
person other than the respective Additional Insured seeking protection and shall 
insure the interests of each of the Additional Insured regardless of any breach or 
violation by Lessee, or any other person other than the respective Additional 
Insured seeking protection of any warranty, declaration or condition, contained in 
such Insurances; 

(f) provide that the insurers will waive any rights of recourse and/or subrogation 
against the Additional Insured; 

(g) provide that the Additional Insured will have no obligation or responsibility for the 
payment of any premiums due (but reserve the right to pay the same should any of 
them elect so to do) and that the insurers will not exercise any right of set-off or 
counter-claim in respect of any premium due against the respective interests of the 
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Additional Insured other than outstanding premiums relating to the Aircraft, any 
Engine or Part the subject of the relevant claim; 

(h) provide that the Insurances will continue unaltered for the benefit of the Additional 
Insured for at least 30 days after written notice of any cancellation, change, event 
of non-payment of premium or instalment thereof has been sent to Lessor and the 
Financier by insurers, except in the case of war risks for which 7 days (or such 
lesser period as is or may be customarily available in respect of war risks or allied 
perils) will be given, or in the case of war between the 5 great powers or nuclear 
peril for which termination is automatic; 

(i) if reinsurance is a requirement of this Agreement such reinsurance will: 

(i) be on the same terms as the original insurances and will include the 
provisions of this Schedule, 

(ii) provide  that  notwithstanding  any  bankruptcy,  insolvency,  liquidation,  
dissolution or similar proceedings of or affecting the reinsured that the 
reinsurers’ liability will be to make such payments as would have fallen due 
under the relevant policy of reinsurance if the reinsured had (immediately 
before  such  bankruptcy,  insolvency,  liquidation,  dissolution  or  similar  
proceedings) discharged its obligations in full under the original insurance 
policies in respect of which the then relevant policy of reinsurance has 
been effected; and 

(iii) contain  a  “cut-through”  clause  in  the  following  form  (or  otherwise,  
satisfactory to Lessor): “The Reinsurers and the Reinsured hereby mutually 
agree that in the event of any claim arising under the reinsurances in 
respect of a total loss or other claim where as provided by this Agreement 
and made between Lessor and Lessee such claim is to be paid to the 
person named as loss payee under the primary insurances, the Reinsurers 
will in lieu of payment to the Reinsured, its successors in interest and 
assigns  pay  to  the  person  named  as  loss  payee  under  the  primary  
insurances effected by the Reinsured that portion of any loss due for which 
the Reinsurers would otherwise be liable to pay the Reinsured (subject to 
proof of loss), it being understood and agreed that any such payment by 
the Reinsurers will (to the extent of such payment) fully discharge and 
release the Reinsurers  from  any  and  all  further  liability  in  connection  
therewith”; subject to such provisions not contravening any Law of the 
State of Incorporation; 

(iv) Accept and insure the indemnity provisions of this Agreement to the extent 
of the risks covered by the policies. From acceptance by Lessee of the 
Aircraft throughout the Lease Term of this Agreement a policy or policies 
of insurance shall be maintained by Lessee and at Lessee’s expense in 
accordance with this Agreement. 

(v) The insurance must have a clause, which prohibits any change by Lessee 
without Lessor’s prior written approval or a letter of undertaking by Insurer 
essentially guaranteeing the same addressed to each of the Financier and 
Lessor. 

(vi) If  at  any  time  Lessor  wishes  to  revoke  its  approval  of  any  insurer, 
reinsurer, insurance or reinsurance, Lessor and/or its brokers will consult 
with Lessee and Lessee’s brokers (as for the time being approved by 
Lessor) regarding whether that approval should be revoked to protect the 
interests  of  the  parties  insured.  If,  following  the  consultation,  Lessor  
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considers  that  any  change  should  be  made,  if  reasonable  in  the  
circumstances Lessee will then arrange or procure the arrangement of 
alternative cover satisfactory to Lessor. 

B Continuing Obligation 

Lessor requires Lessee to effect and maintain (at no cost of the Indemnitees) 
liability insurances after the Redelivery of  the Aircraft under this Agreement) with 
respect to its liability under the indemnities in Clause 17 (Indemnification ) for a 
period of two (2) years or until the next “D” check or equivalent in accordance with 
the Maintenance Programme Agreement performed on the Aircraft, whichever is 
the earlier, which provides for each Indemnitee to be named as additional insured. 
Lessee’s obligation in this Clause shall not be affected by Lessee ceasing to be 
lessee of the Aircraft and/or any of the Indemnitees or Additional Insured ceasing 
to have any interest in respect of the Aircraft. Lessee will prior to the termination 
date  and  at  Lessor’s  request  provide  confirmation  that  such  insurance  is  
maintained. 

C Lessee Liability 

From the time Lessee has accepted delivery of the Aircraft, irrespective of any 
Insurance coverage, Lessee shall be fully responsible for the Aircraft, its equipment 
and its operation. Lessee shall cover any loss or damage not covered by the 
insurance, for Lessee.  Lessee shall cover any third party liability not covered by 
the insurance, and Lessee shall hold the Indemnitees harmless for any expense in 
this connection. 
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Schedule 10 
Power of Attorney 

Reference is made to that certain aircraft lease agreement (the “Agreement”) between 
ZJ6000-2 Trust, a Delaware statutory trust (“Lessor”) and TVPX ARS Inc., not in its individual 
capacity but solely as owner trustee (“Lessee”) with respect to the leasing of the Bombardier 
Inc. BD700-1A10 aircraft bearing manufacturer’s serial number 9740 and U.S. Registration 
No. N988ZJ (the “Aircraft”). 

Unless a contrary intention appears, words and expressions defined in the Agreement have 
the same meaning and interpretation in this Power of Attorney.  

As security for the performance of Lessee’s obligations under the Agreement, Lessee hereby 
irrevocably appoints each of Lessor and Export Development Canada (“Financier”) jointly 
and severally to be its true and lawful attorney (each an “Attorney”) to: 

1. take all action and sign all documents otherwise required to be performed by 
Lessee  (including  execution  on  behalf  of  Lessee  of  an  appropriate  form  of  
discharge/release  document)  in  order  for  the  Loss  Payee  to collect  the  hull  
insurance proceeds when an Event of Default has occurred and is continuing, in the 
event of a Total Loss or constructive Total Loss of the Aircraft; 

2. recover the Aircraft from Lessee after termination of the Agreement due to an 
Event of Default under the Agreement or for valid termination of the Agreement 
due to any other reason, the Attorneys (acting severally or jointly) may take all 
action otherwise required to be performed by Lessee before any authority and 
court in any jurisdiction in order to cause the Aircraft to be repossessed by Lessor, 
deregistered and exported from the United States of America (the “State  of  
Registration”) or any other relevant country and/or jurisdiction; 

3. make any declarations or statements and sign any public or private documents 
which may be considered necessary or appropriate in each case for the sole 
purpose of exercising the rights mentioned in paragraphs 1 and 2; and 

4. delegate the powers conferred on  them  hereby,  in  whole  or  in  part,  to  any  
individual(s). 

Each of Lessor and Financier is empowered to determine in its sole discretion when to 
exercise the powers conferred upon it pursuant to this Power of Attorney. Any person, agency 
or  company  relying  upon  this  Power  of  Attorney  need  not  and  will  not  make  any  
determination or require any court judgment as to whether an Event of Default has occurred 
under the Agreement or whether the Agreement has been terminated. 

Each Attorney has full power and authority to substitute and appoint in his/her place another 
person to exercise as attorney of Lessee any or all the powers and authorities hereby 
conferred and to revoke any such appointment from time to time and to substitute or appoint 
any other in the place of such attorney as the Attorney concerned shall from time to time 
think fit. 

Lessee undertakes from time to time and at all times to (a) indemnify each Attorney against 
all costs, claims, expenses and liabilities howsoever incurred by each Attorney in connection 
herewith and (b) ratify and confirm whatsoever the Attorney shall lawfully do or cause to be 
done by virtue of this Power of Attorney. 

Lessee hereby waives any claims against (i) any person acting on the instructions given by 
Lessor or Financier or their respective designees pursuant to this Power of Attorney, and (ii) 
any person designated by Lessor or Financier or an officer of any of them to give instructions 
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pursuant to this Power of Attorney except to the extent that there has been wilful misconduct 
in the exercise of the powers granted. 

Lessee also agrees to indemnify and hold harmless any person, agency or company which 
may act in reliance upon this Power of Attorney and pursuant to instructions given by Lessor, 
or Financier or their respective designees. 

This Power of Attorney is irrevocable. 

This Power of Attorney and any non-contractual obligations associated with it are governed 
by and shall be construed in accordance with the Laws of England. 

Executed and delivered as a Deed on this _____ day of ____________ 2016 

EXECUTED AS A DEED 

by TVPX ARS Inc.,  

not in its individual capacity, but solely 
as owner trustee: 

acting by                                 , its officer 

acting under the authority of that Company 

in the presence of: 

 

Name of witness: 

Signature of witness: 

Address: 

 

Occupation: 

 

 

 

) 

) 

) 

) 

) 

 

 

) 

) 

) 

) 
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Schedule 11 
Form of Quarterly Report 

Operator’s Quarterly Report 

 

Month Ending:     Lessee: 

 

Aircraft Serial Number: 9740  Type Bombardier Inc. BD-700-1A10  

 

TOTAL Flight Hours 

Flight Hours for month 

TOTAL Cycles 

Cycles for month 

Block Hours for month (if applicable)  

Hourly rate (income): 

Cost: 

 

Delivered Engines Only 

 

Engine 1 (L/H) 22567     Engine 2 (R/H) 22566  

Serial Number 

TOTAL Flight Hours 

TOTAL Cycles 

Flight Hours for month 

Cycles for month 

Time Since Overhaul 

 

Engine Removal / Installation Record (where applicable) 
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Removal   Installation 

Engine serial number  Engine serial number 

Aircraft serial number  Aircraft serial number 

Position    Position 

Removal Date   Installation Date  

Total Hours at Removal  Total Hours at Installation 

Total Cycles at Removal  Total Cycles at Installation 

Reason for Removal  Comments 

 

Repair Agent 

Location 

Workscope 

 

Details  of  any  aircraft  delivered  to  Lessee or  any  other  Obligor  or  Affiliate  within  the  
preceding three (3) calendar months:  

Aircraft Serial Number:   Type: 

 

 

Number of new aircraft on order from manufacturers by each Obligor and any of their 
Affiliates: 

Number of aircraft on order:  Manufacturer: 
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Schedule 12 
Sublease Requirements 

Any approved sublease shall be subject to the following requirements: 

(a) Lessee shall, as soon as reasonably practicable having regard to the proposed 
commencement date of the proposed sub-lease and, in any event, with not less 
than thirty (30) days’ prior written notice, notify Lessor and the Financier of its 
intention to enter into any sublease (which notice shall include the name of the 
proposed  sublessee,  the  provisions  of  the  proposed  sublease  agreement,  if  
applicable the name of any proposed new State of Registration and summary 
information regarding the proposed arrangements); 

(b) prior to delivery of the Aircraft under such sublease agreement, Lessor and the 
Financier shall have received evidence satisfactory to it which evidence may be 
provided by way of legal opinion(s) that the rights and interests of Owner, Lessor 
and any Financier will not be prejudiced or impaired or adversely affected in any 
way and that rights and interests in the Aircraft and under this Agreement will be 
recognised, perfected and protected in connection with such sublease agreement; 

(c) such sublease agreement shall include provisions that provide that an Event of 
Default hereunder shall constitute an event of default or termination event under 
the sublease agreement and such sublease agreement shall be expressly stated to 
be and shall remain subject to and subordinate to Owner’s, Lessor’s and any 
Financier’s rights under this Agreement and/or the Mortgage and such sublease 
agreement will terminate immediately upon any termination of the leasing of the 
Aircraft under this Agreement; 

(d) prior to delivery of the Aircraft under such sublease agreement (and as a condition 
precedent thereof) Lessee shall provide an acknowledgement to Lessor and the 
Financier in a form reasonably satisfactory to Lessor and the Financier confirming 
such subjection and subordination and confirming that Lessee’s rights to possession 
of  the  Aircraft  under  such  sublease  agreement  will  terminate  immediately  on  
written notice from Lessor and the Financier stating that the leasing of the Aircraft 
under this Agreement has terminated and that the sublessee will redeliver the 
Aircraft (together with all Engines, Parts and Aircraft Documents) to Lessor upon 
receipt of such written notice or, at Lessor’s option, such sublessee shall enter into 
an agreement with Lessor concerning the leasing of the Aircraft on terms no more 
onerous than those of the sublease agreement; 

(e) such sublease agreement shall require the sublessee to operate the Aircraft on the 
same terms as those set out in this Agreement, to comply with the information 
obligations on the same terms as those set out in this Agreement, maintain the 
Aircraft in accordance with applicable standards and otherwise on the same terms 
as those set out in this Agreement and insure the Aircraft on the same basis as set 
out in this Agreement and shall contain equivalent restrictions on interchange and 
replacement  of  Engines  and  any  Aircraft  Item  as  those  contained  in  this  
Agreement; 

(f) such sublease agreement shall not permit any further sub-leasing of the Aircraft, 
the Engines or any Aircraft Item without the prior written consent of Lessor and the 
Financier; 

(g) such sublease agreement shall not have a term (including any automatic renewals 
or extensions or renewals or extensions at Lessee’s option) in excess of two (2) 
years,  unless  otherwise  agreed  by  Lessor  and  the Financier  (each  acting  
reasonably) or which extends or is capable of extending beyond the Lease Term; 
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(h) on or prior to the commencement of the sublease agreement Lessee shall provide 
or procure that the sublessee provides Lessor and the Financier with evidence 
satisfactory to Lessor and the Financier (each acting reasonably) confirming that 
the Aircraft will continue to be insured in accordance with or on terms equivalent to 
this Agreement (and, if applicable, shall provide new assignments of insurance and 
reassurances satisfactory to Lessor and the Financier); 

(i) the sublessee under the sublease agreement shall hold all authorisations and 
relevant certifications required for the use and operation of the Aircraft; 

(j) prior to the delivery of the Aircraft under such sublease agreement, Owner, Lessor 
and the Financier shall have received legal opinion(s) from counsel reasonably 
satisfactory to Owner, Lessor and the Financier in the jurisdiction in which the 
sublessee has its principal place of business and in which the Aircraft is to be 
habitually  based  (and  registered  if  there  is  to  be  a  change  in  the  State  of  
Registration of the Aircraft by reason of the proposed sublease agreement) in form 
and content satisfactory to Owner, Lessor and the Financier.  Such opinion would 
be required to confirm or otherwise satisfy Owner, Lessor and the Financier (in 
each case acting reasonably) as to the following matters: 

(i) that the rights and interests of Owner, Lessor and the Financier in respect 
of this Agreement and the Aircraft are not adversely affected and that the 
Mortgage  constitutes  a  legal,  valid  and  binding  Lien  over  the  Aircraft  
having priority under its respective governing Law over all other claims 
subsequently affecting the Aircraft or if the sublease agreement does not 
involve a change in the State of Registration and the rights of Owner, 
Lessor  and  the Financier  are  not  adversely  affected  by  the  sublease  
agreement, the legal opinion(s) need only confirm that the position is 
unchanged; 

(ii) the legal, valid, binding and enforceable nature of the obligations of the 
sublessee in connection with the sublease agreement (including but not 
limited to the direct obligation to Lessor to return the Aircraft on the 
termination of the leasing of the Aircraft under this Agreement for any 
reason and the fact that the sublease agreement will be subject and 
subordinate as provided in this Agreement); 

(iii) the proper compliance with registration and filings as required under the 
Laws of the State of Registration to ensure that the rights and interests of 
Owner, Lessor and the Financier in the Aircraft have been or will be 
recognised, perfected and protected in accordance with the Laws of the 
State of Registration; and 

(iv) that  the  application  Laws  of  any  new  State  of  Registration  and  the  
jurisdiction in which the sublessee is established or has its principal place 
of business do not apply any theory or doctrine of strict or absolute liability 
(whether in tort, delict or otherwise) to owners, lessors and/or financiers of 
aircraft. 

(k) if the Financier agrees to the changing of the State of Registration in connection 
with such sub-leasing, Lessor, Owner and the Financier shall (if necessary in 
connection  with  such  sub-leasing  and  at  no  cost  to  Lessor,  Owner  and  the 
Financier) assist with the deregistration of the Aircraft and co-operate with Lessee 
(also at no cost to Lessor, Owner and the Financier) to assist Lessee and/or the 
relevant sub-lessee, as the case may be, in promptly making any filings, recordings 
and registrations in the new State of Registration which, to the extent applicable, 
are necessary or desirable in order to (i) protect the interests of Owner as owner, 
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Lessor as lessor under this Agreement and the Financier as mortgagee; or (ii) 
ensure the validity, enforcement or priority thereof; or (iii) protect the rights of the 
Financier  and  Lessee  shall  pay  all  costs,  expense  and  liabilities  incurred  in  
connection with any re-registration of the Aircraft and such filings, recordings and 
registrations; 

(l) prior to delivery of the Aircraft under such sublease (and as a condition precedent 
thereof) Lessor and the Financier shall have received: 

(i) if a change of the State of Registration is required, letters addressed to the 
relevant authorities and accounting for local Laws and customs in the State 
of  Registration  contemplated  by  the  sublease  Agreement,  and  a  de-
registration power of attorney, in each case duly notarised and apostilled; 

(ii) a Lessee Assignment executed by the sublessee in favour of Lessor; 

(iii) copies of the sublessee’s air operator’s certificate, air operator’s permit 
endorsing the Aircraft, the certificate of registration in relation to the 
Aircraft and the certificate of airworthiness for the Aircraft; 

(iv) where  a  change  in  the  State  of  Registration  is  contemplated  by  the  
sublease agreement, evidence that any required import licence, and all 
customs formalities, relating to the importation of the Aircraft have been 
obtained or complied with and that such importation is exempt from Taxes 
or, if subject to any Taxes, that the same have been duly paid (or will be 
paid once they have become due and payable); 

(v) evidence that all filings, registrations, recordings and other actions have 
been or will be taken which are necessary or advisable to ensure the 
validity, effectiveness and enforceability of the sublease agreement and the 
protect the rights and interests of Owner, Lessor and the Financier in the 
Aircraft; 

(m) any such sublease agreement shall not permit the Aircraft to be based or registered 
in or operated within or to or from an excluded country (being (a) Afghanistan, 
Belarus, Chad, El Salvador, Iran, Iraq, Libya, North Korea, and Syria (b) any 
country subject to the Foreign Extraterritorial Measures Act, R.S.C., 1985, c. F.29 
and (c) any country, location or area that, at any applicable time, is the subject of 
publicly declared sanctions, restrictions, orders, directives, embargoes, regulations 
or legislation from time to time promulgated by any of the United States of 
America, Canada, the United Nations, the European Union, or any Governmental 
Authority of the State of Registration, the Aircraft Base or any Governmental 
Authority  of  any  other  country  having  jurisdiction  over  Owner,  Lessor  or  the 
Financier, the effect of which prohibits or restricts the export and/or use of the 
Aircraft to or in such country). 
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Schedule 13 
Form of Letter of Quiet Enjoyment 

From:  [Owner/Financier] 

To:  [Lessee] 

Date:  [ ] 

In accordance with the provisions of that certain Aircraft Lease Agreement providing for the 
lease of the Aircraft by Lessor to Lessee, [Owner/Financier], as [owner/security trustee] 
under [the Lease Agreement/a facility agreement] dated the date hereof pertaining to the 
leasing/financing of the Aircraft, hereby covenants to and with Lessee that: 

1. as long as no Event of Default has occurred and is continuing, neither it nor any 
person claiming through or under it will during the Lease Term disturb or interfere 
with Lessee’s quiet, peaceful use, possession and enjoyment of the Aircraft; 

2. if it disposes of any of its interests in the Aircraft (including its interest as a 
mortgagee) and/or under or in respect of the Lease Agreement (or any of them) 
during the Lease Term, it will dispose of such interests expressly subject to the 
Lease  Agreement  and  on  terms  that  the  purchaser  of  such  interests  issues  
undertakings  to  Lessee  equivalent  to  those  contained  in  this  letter  (mutatis  
mutandis) upon completion of such disposal. 

Words and expressions defined in the Lease Agreement bear the same meanings in this 
letter. 

Yours sincerely, 

 

_____________________ 

[Owner / Financier] 
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Schedule 14 
Form of IDERA 

Irrevocable De-Registration and Export Request Authorization 

 

    2016 

To: FAA Aircraft Registry  
Oklahoma City, Oklahoma 

Re: Irrevocable De-Registration and Export Request Authorization 

The undersigned is the current lessee and registered owner of one (1) Bombardier Inc. model 
BD-700-1A10 aircraft, bearing manufacturer’s serial number 9740 (described on the drop-
down menus of the International Registry as a BOMBARDIER model GLOBAL 6000 aircraft 
with serial number 9740) and FAA Registration Number N988ZJ, with two (2) Rolls-Royce 
Deutschland Ltd & Co KG model BR700-710A2-20 engines, bearing manufacturer’s serial 
numbers 22567 and 22566 (described on the drop-down menus of the International Registry 
as ROLLS ROYCE model BR710 engines with serial numbers 22567 and 22566) (together with 
all installed, incorporated or attached accessories, parts and equipment, the “Aircraft”). 

This instrument is an irrevocable de-registration and export request authorization issued by 
the  undersigned  in  favor  of  Export  Development  Canada  as  security  trustee  (the  
“Authorized Party”) under the authority of Article XIII of the Protocol to the Convention on 
International Interests in Mobile Equipment on Matters Specific to Aircraft Equipment.  In 
accordance with that Article, the undersigned hereby requests. 

(a) recognition that the Authorized Party or the person it certifies as its designee is the 
sole person entitled to: 

(i) procure the de-registration of the Aircraft from the United States Civil 
Aircraft Register maintained by the Federal Aviation Administration for the 
purposes of Chapter III of the Convention on International Civil Aviation, 
signed at Chicago, on 7 December 1944; and 

(ii) procure the export and physical transfer of the Aircraft from the United 
States; and 

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

This  IDERA  is  linked  to  and  part  of  (i)  that  certain  Lessee  Security  Assignment  dated 
                                2016 between TVPX ARS Inc., not in its individual capacity but solely 
as owner trustee, and ZJ6000-2 Trust, a Delaware statutory trust; (ii) that certain Borrower 
Security Assignment dated as of                                  2016 between ZJ6000-2 Trust, a 
Delaware statutory trust as assignor and the Security Trustee as assignee; and (iii) the 
Security Agreement dated as of                                 2016 between ZJ6000-2 Trust and 
Export Development Canada as security trustee which are being filed contemporaneously 
herewith.  

The rights in favor of the Authorized Party established by this instrument may not be revoked 
by the undersigned without the written consent of the Authorized Party. 
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Please acknowledge your agreement to this request and its terms by appropriate notation in 
the space provided below and filing this instrument in the FAA Aircraft Registry. 

 

 

TVPX ARS Inc. 
(not in its individual capacity but solely as owner trustee) 

By: _________________________ 

Name: _________________________ 

Title: _________________________  
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Schedule 15 
Form of Deregistration Power of Attorney 

This deregistration power of attorney (the “Power  of  Attorney”) has been issued on 
                               2016 by the undersigned, TVPX ARS Inc., not in its individual capacity 
but solely as owner trustee, a corporation incorporated under the laws of the State of 
Wyoming, the United States of America (the “Company”) (the “Lessee”), referring to: 

(a) an aircraft lease agreement dated on or about the date hereof between ZJ6000-2 
Trust, a Delaware statutory trust, as lessor (the “Lessor”) and the Lessee in 
respect of one (1) Bombardier Inc. BD-700-1A10 aircraft bearing manufacturer’s 
serial number 9740 (the “Aircraft” and such lease agreement, the  “Lease”);  

(b) an aircraft sub-lease agreement dated on or about the date hereof between the 
Company as lessor and Zetta Jet USA, Inc. as lessee (the “Sub-Lessee”) in 
respect of the Aircraft (the “Sub-Lease”); and 

(c) a facility agreement dated 20 May 2016 between, inter alia, the Lessor as borrower 
and Export Development Canada as security trustee (the “Security Trustee”) in 
relation to the financing of the Aircraft.  

1 The Company hereby irrevocably appoints each of the Lessor and the Security 
Trustee and any of their duly authorised officer from time to time (including all its 
respective successors and assigns) (each an “Attorney”) to be a true and lawful 
agent and attorney of the Company each with full power to act severally and in its 
own name to execute under seal or under hand (as appropriate) and to do and 
perform on behalf of the Company and in the name of the Company or otherwise 
to  deliver  any  documents,  instruments  or  certificates  with  such  amendments  
thereto (if any) which may be required or to take any other action to terminate and 
invalidate the rights of the Company relevant to and under the Aircraft, insurance, 
the Lease and the Sub-Lease, obtain deregistration of the Aircraft from the register 
of aircraft maintained by the Federal Aviation Administration (the “FAA”), export 
the Aircraft from the United States of America and to receive on behalf of the 
Company  such  documents  as  may  be  issued  by  the  FAA  confirming  such  
deregistration and the export of the Aircraft from the United States of America, in 
each case, upon the termination of the leasing of the Aircraft under the Lease or 
the Sub-Lease. 

2 Generally to do any and all such acts and things and to execute under seal or hand 
(as appropriate) and deliver any and all documents under seal or under hand (as 
appropriate) as such Attorney may deem necessary or desirable to give effect to 
any of the terms of the transactions contemplated by the documents, instruments 
or certificates referred to in the preceding paragraph. 

3 The Company hereby undertakes from time to time and at all times to indemnify 
each  Attorney  against  all  costs,  claims,  expenses  and  liabilities  (collectively,  
“Liabilities”) howsoever incurred by such Attorney in connection herewith and 
further undertakes to ratify and confirm whatsoever such Attorney shall lawfully do 
or cause to be done in or by virtue of this Power of Attorney except for any 
Liabilities due to such Attorney’s gross negligence or wilful misconduct. 

4 For the better doing, performing and executing of the matters and things aforesaid 
the Company hereby further grants unto each Attorney full power and authority to 
substitute and appoint in its place one or more attorney or attorneys to exercise for 
it as attorney or attorneys of the Company any or all the powers and authorities 
hereby conferred and to revoke any such appointments from time to time and to 
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substitute or appoint any other or others in the place of such attorney or attorneys 
as such Attorney shall from time to time think fit. 

5 The Company hereby declares that all and every one of the agreements, deeds and 
acts and things which shall be executed or done by each Attorney and its substitute 
or substitutes for the aforesaid purposes shall be as good, valid and effectual to all 
intents and purposes whatsoever as if the same had been executed or done by the 
Company itself. 

This Power of Attorney which is given as security by the Company for the performance of its 
obligations under the Lease or the Sub-Lease shall remain in full force and effect until the 
expiration of the leasing of the Aircraft pursuant to the terms of the Lease or the Sub-Lease 
until which time it shall be irrevocable. 

This Power of Attorney shall be governed by and construed in accordance with the laws of 
the State of New York, the United States of America. 

IN WITNESS WHEREOF, this Power of Attorney has been executed on the date first written 
above. 

TVPX ARS INC. 
(not in its individual capacity, but solely as owner trustee) 

 

By: ______________________________ 

 

Title: ____________________________ 

 

Dated                                  2016 
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Appendix 1 
Documents List 

At redelivery Lessee will return the following Aircraft Documents and Records to Lessor: all 
documents, data and records identified in the list attached to the Certificate of Acceptance, 
and any other documents and records required in connection with Lessee’s obligations under 
EU OPS 1 Part M, and all additions, renewals, revisions and replacements from time to time 
made to any of the foregoing in accordance with the Lease. 

For the avoidance of doubt, should any of the items in the Documents List not be applicable 
under EU OPS1 Part M or Aviation Authority regulations then they will not be required to be 
redelivered at the Redelivery Occasion. 

1 All historical records for the Aircraft and Engines, including the original Certificate 
of Airworthiness from the country of manufacture and a valid (Export) Certificate of 
Airworthiness. Lessee shall supply all original certification tags and release notes 
from Manufacturers or repair agencies for Parts installed by Lessee. 

2 Maintenance and inspection program planning manual including work task cards. 
Maintenance status list specifying last performed and next due. 

3 Airframe  and  Engines  current  inspection  status  and  operating  times  including  
structural  sampling  inspection  records  of  inspections  performed  on  other  of  
Lessee’s Aircraft where credit for such inspections were applied against the Aircraft. 

4 List and status of time and cycle controlled components and parts - Aircraft and 
Engines. All component certificates must be available including the shop reports. 

5 List and status of life limited parts – Aircraft and Engines. All component certificates 
must  be  available.  A  List  of  all  on  condition  parts  Aircraft  and  Engines.  All  
component certificates must be available 

6 Summary and control status of Airworthiness Directives - Aircraft including Engines, 
auxiliary  power  unit  and  equipment  and  the  method  of  incorporation  (i.e.:  
repetitive inspections, interim fix or terminating action). All original documentation 
of the compliance must be included in a file. 

7 List of manufacturer’s service bulletins incorporated and method of incorporation 
(i.e.: repetitive inspection, interim fix or terminating action) for Airframe, Engines 
and equipment.  Where only a portion of a service bulletin is accomplished Lessee 
shall identify which portion was accomplished. All original documentation of the 
compliance must be included in a file. 

8 List of modifications and/or alterations (excluding manufacturer’s service bulletins if 
accomplished pursuant to the manufacturer’s instructions) accomplished on the 
Aircraft, Engines, and equipment together with one copy of each modification, 
alteration, engineering order and associated drawings and/or date. All original 
documentation of the compliance must be included in a file. 

9 List  of  repairs  performed  on  Aircraft  and  list  of  repairs  requiring  recurring  
inspections and their intervals.  All Engineering, Maintenance, Quality Control and 
regulatory  documentation  associated  with  the  required  inspections  shall  be  
provided. All original documentation of the compliance must be included in a file. 

10 List of STC’s incorporated together with a copy of each certificate and/or associated 
data. 
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11 Approved Airplane Flight Manual (AFM). 

12 Flight (operations) manual currently used by present operator.  (FCOM) 

13 Weight and balance documents, including last weighing report. 

14 Weight and balance supplement - equipment list. 

15 Complete and current wiring diagram manual, including wiring diagram equipment 
lists. 

16 Complete and current Manufacturer’s maintenance manuals for the Aircraft and the 
Engines. 

17 Manufacturer’s operations manuals for the Airframe and the Engines. 

18 Manufacturer’s overhaul manuals for the Airframe and the Engines. 

19 Manufacturer’s structural repair manual (SRM). 

20 Complete  and  current  Manufacturer’s  illustrated  parts  catalogue  (IPC)  for  the  
Airframe and Engines. 

21 Manufacturer’s tool catalogue (if available). 

22 Miscellaneous  documents  or  manuals  pertaining  to  Aircraft  storage,  Engine  
handling, Aircraft recovery and ground crew training (if available). 

23 Cross reference parts catalogue (listing of Aircraft manufacturer’s part numbers 
corresponding to parts Manufacturer’s and current operator’s part numbers for the 
same parts). 

24 Flight test reports - last flight accomplished prior to return. 

25 Compass swing record. 

26 Last accomplished flight recorder calibration (if the Aircraft is to be delivered before 
any calibration is required to be accomplished, Lessee is to provide the record of 
the initial or last certification of the flight recorder). 

27 Inventory list of Aircraft loose equipment. 

28 Letter detailing any major incident and/or accidents involving the Aircraft (if none, 
the letter should so state). 

29 All records initiated by Lessee required to comply with the Aviation Authority and/or 
initiated by Lessee for Lessee’s own benefit. 

30 List  of  current  equipment  in  passenger  and  flight  crew  compartments  and/or  
current interior arrangement diagram. 

31 Cross  reference  list  for  Service  Bulletins  and  other  manufacturer  published  
instructions to Lessee’s engineering orders. 

32 Current layout of proposed aircraft (LOPA) drawing. 
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33 Statement detailing the total Flight Hours and Cycles of the Airframe, Engines and 
Landing Gear. This statement must be supported by a print out of all performed 
flights. 

34 Correspondence regarding the Aircraft with the Manufacturer or any authority 
relevant to the maintenance of the Aircraft which may impact the safe operation of 
the Aircraft under any subsequent Lessee operation in an EASA member state if 
available. 

35 Burn certificates for the seat covers/cushions, cabin/cockpit and attendants seats, 
carpet, curtains and other fabrics. 

36 Any other documents reasonably requested by Lessor. 

The foregoing documents shall be provided in the English language and all printed lists or 
statements must be signed by Lessee’s quality department and all electronically files must be 
provided in electronic format as well as in hard copy. 
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Appendix 2 
Delivery Notice 

To: ZJ6000-2 Trust, a Delaware statutory trust  

From: TVPX ARS Inc.  

Dated: [●] 2016 

Dear Sirs 

[●]  – Aircraft  Lease  Agreement  dated [●] 2016 relating  to  one  (1)  
Bombardier  Inc. model BD-700-1A10 Aircraft  with  MSN  9740 (the 
“Agreement”) 

1 We refer to the Agreement. This is the Delivery Notice. Terms defined in the 
Agreement have the same meaning in this Delivery Notice unless given a different 
meaning in this Delivery Notice. 

2 We wish to inform Lessor that the Delivery Date of the Aircraft is scheduled to take 
place on __________2016. 

3 [Lessee hereby requests that Lessor submit a Utilisation Request in accordance 
with the Facility Agreement.] 

4 This Delivery Notice is irrevocable. 

Yours faithfully 

_______________________ 

 authorised signatory for  

 TVPX ARS Inc., not in its individual capacity but solely as owner trustee 
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Berwin Leighton Paisner LLP 
Adelaide House London Bridge London EC4R 9HA 
Tel: +44 (0)20 3400 1000  Fax: +44 (0)20 3400 1111 

DATED    2016 

TVPX ARS Inc.  
not in its individual capacity but solely as owner trustee 

as Lessor 
 
 

and 
 
 

ZETTA JET USA, INC. 
as Lessee 

AIRCRAFT SUB LEASE AGREEMENT 
 

relating to one (1) Bombardier Inc. BD-700-1A10 aircraft bearing manufacturer’s serial 
number 9740 and US Registration No. N988ZJ equipped with two (2) Rolls-Royce 

Deutschland Ltd. & Co KG model BR700-710A2-20 engines bearing MSN 22567 (Left Hand 
No.1) and MSN 22566 (Right Hand No.2) 
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DATED    2016 

PARTIES 

(1) TVPX ARS Inc., a corporation formed in accordance with the laws of the state of 
Wyoming, not in its individual capacity but solely as owner trustee (except as 
expressly  set  forth  herein) and  having  its  registered  office  at  c/o  Frontier  
Registered Agency Services LLC, 270 W. Pearl, Suite 103, Jackson, Wyoming, 
83001, United States of America (“Lessor”) 

(2) ZETTA JET USA, INC., a corporation formed in accordance with the laws of the 
state of California and having its registered office at 10676 Sherman Way, Burbank, 
CA 91505, United States of America (“Lessee”) 

(each individually referred to as a “Party” or collectively as the “Parties”) 

BACKGROUND 

(A) The subject matter of this Agreement is the lease of one (1) Bombardier Inc. BD-
700-1A10 aircraft, as specified in Schedule 1 (Aircraft Specifications and Delivery 
Conditions ) (the “Aircraft”), which Aircraft on commencement of the leasing 
thereof hereunder shall be owned by Owner and financed by the Financier. 

(B) Pursuant to the Head Lease, the Head Lessor has leased the Aircraft to the Lessor, 
as lessee. 

(C) Lessee wishes to sub-lease the Aircraft from Lessor and Lessor wishes to sub-lease 
the Aircraft to Lessee. 

NOW THEREFORE, in consideration of and subject to the mutual covenants, terms and 
conditions contained in this Agreement, Lessor hereby agrees to lease to Lessee and Lessee 
hereby agrees to take on lease from Lessor, the Aircraft, and the Parties further agree as 
follows: 

OPERATIVE PROVISIONS 

1 DELIVERY AND ACCEPTANCE 

1.1 Delivery Date 

The Delivery of the Aircraft is scheduled to take place at the Delivery Location on or 
before the Scheduled Delivery Date. 

1.2 Notice of Delivery Date 

Lessee shall provide Lessor with a Delivery Notice not less than six (6) Business 
Days prior to the Delivery Date.   

1.3 Lessee Selection of Aircraft 

Lessee covenants to Lessor that it has used and is relying solely on its own 
judgment in selecting the Aircraft and has done so based on the size, design and 
type of the Aircraft.  Lessee acknowledges that Lessor is not a manufacturer, 
repairer or servicing agent of the Aircraft. 
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1.4 Delivery Condition 

The Aircraft to be leased hereunder shall be delivered to Lessee in accordance with 
the  provisions  of  Schedule 1 (Aircraft  Specifications  and  Delivery  Conditions ) 
hereto, but otherwise in an “as-is, where is” condition and is subject to each and 
every disclaimer of warranty and representation as set forth in Clause 7.1 (Waiver 
& Disclaimer ) hereof (the “delivery condition”). 

1.5 Aircraft Inspection and Demonstration Flight 

Lessee  is  already  familiar  with  the  Aircraft  and  has  performed  a  pre-Delivery 
inspection and/or demonstration flight to demonstrate the condition of the Aircraft, 
Engines and other Aircraft Items. 

1.6 Acceptance of the Aircraft 

1.6.1 Technical inspection and acceptance of the Aircraft and delivery acceptance of the 
Aircraft will take place at the Delivery Location. 

1.6.2 The technical acceptance by Lessee and the actual delivery of the Aircraft (the 
“Delivery”) shall be evidenced by the delivery by Lessee to Lessor of the signed 
Certificate of Acceptance.  Signature of the Certificate of Acceptance is evidence of 
the non-conditional and irrevocable satisfaction of Lessee with the condition of the 
Aircraft and the full compliance with the Delivery Condition. 

1.7 Total Loss or damage before Delivery 

Should the Aircraft suffer, prior to the Delivery: 

(a) a Total Loss; or  

(b) damage  in  respect  of  which   
 

this Agreement shall be deemed null and void, after which neither Party shall have 
any claim against the other except that Lessor will return any prepaid Rent to 
Lessee. 

1.8 Risk of Loss following Delivery 

Upon Delivery, all risk of loss or damage to the Aircraft shall pass to Lessee for the 
duration of the Lease Term. 

2 CONDITIONS PRECEDENT 

2.1 Conditions Precedent Lessor 

Lessor’s obligation to deliver and lease the Aircraft to Lessee hereunder is subject 
to  the  satisfaction  of  the  conditions  precedent  under  paragraph 1 (Conditions 
Precedent Lessee ) of Schedule 3 (Conditions Precedent ) on or before the Delivery. 

2.2 Conditions Precedent Lessee 

Lessee’s obligation to take delivery of and lease the Aircraft from Lessor hereunder 
is  subject  to  the satisfaction  of  the  conditions  precedent  under  
paragraph 2 (Conditions Precedent Lessor ) of Schedule 3 (Conditions Precedent ) 
on or before the Delivery. 
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2.3 Waiver of Conditions Precedent 

If any condition precedent specified in Clause 2.1 (Conditions Precedent Lessor ) or 
Clause 2.2 (Conditions Precedent Lessee ) is not satisfied upon Delivery, the Party 
who is the beneficiary of such condition precedent may (at its sole option), waive 
or defer satisfaction thereof on such terms and for such period as it may determine 
and notify to the other Party in writing. 

3 LEASE TERM AND TERMINATION 

3.1 Lease Term 

The term of the leasing of the Aircraft under this Agreement  
 

 (the “Lease Term”). 

3.2 Lease Termination 

Notwithstanding Clause 3.1 (Lease Term ), this Agreement terminates either on the 
last day of the Lease Term or on such earlier date on which this Agreement may be 
cancelled or terminated pursuant to the terms of this Agreement (the “Expiration 
Date”). 

4 RENT 

4.1 Payment 

Lessee shall pay Rent to Lessor under this Agreement comprising: 

(a)  

(b) through-out  the  Lease  Term,  Quarterly  Rent  in  arrear  comprising  the  
aggregate of the amounts calculated under Clause 4.3.1.  

In addition, if demanded, Lessee shall pay Lessor any amount of Additional Rent 
referred to in Clause 4.3.5. 

4.2 Initial Rent 

Lessee shall make an initial payment of rent (the “Initial Rent”) to Lessor in an 
amount equal to the greater of: 

(a)  

(b) , 

on or prior to the Delivery Date.   

4.3 Quarterly Rent 

4.3.1 Lessee shall pay to Lessor  
 commencing three (3) Business Days prior to the date 

falling three (3) months after Delivery and three (3) Business Days prior to each 
quarterly date thereafter (each a “Rent Due Date”).   

4.3.2 Lessee shall on or prior to each Rent Due Date pay the amount of Quarterly Rent 
specified opposite to that Rent Due Date in the Rent Payment Schedule. 
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4.3.3 The amount of Quarterly Rent payable under this Clause 4.3 shall be calculated by 
Lessor two (2) Business Days prior to Delivery.  Upon notification by Lessor to 
Lessee of the Floating Interest Rate, Lessor will circulate a Rent Payment Schedule 
setting out the Quarterly Rent payable by Lessee, and Lessee and Lessor shall 
execute such Rent Payment Schedule within five (5) Business Days of the Delivery 
Date. 

4.3.4 The  Rent  Payment  Schedule  shall  be  supplemental  to,  and  form  part  of  this  
Agreement. 

4.3.5 Schedule 5 (Indicative Rent Payment Schedule) sets out the indicative payment 
schedule  in  respect  of  the  Quarterly  Rent.   Such  schedule  is  included  for  
information purposes only, the relevant payment obligations in respect of Quarterly 
Rent of Lessee shall be as set out in the Rent Payment Schedule.   

4.4 Additional Payments 

4.4.1 In addition, on each Rent Due Date, Lessee shall pay to Lessor by way of additional 
rent any amounts that Lessor is required to pay to: 

(a) the Indemnitees under the Transaction Documents; and/or 

(b) the maintenance providers under the Maintenance Programme Agreement, 

in each case on such date (or with respect to, or falling due and payable within, the 
period commencing on the preceding Rent Due Date and ending on the date on 
which notice is given under Clause 4.4.2, and in each case to the extent remaining 
unpaid as at such date) other than, in the case of the aforementioned payments to 
the Financier under the Transaction Documents, payments of principal and interest 
under the Facility Agreement (“Additional Rent”). 

4.4.2 Lessor shall notify Lessee of the amount of Additional Rent which is due and 
payable no later than five (5) Business Days before the Rent Due Date. 

4.4.3 Lessee  shall  promptly  on  demand  pay  to  Lessor,  or  at  Lessor’s  direction  to  
whomsoever shall be entitled thereto, any and all Additional Rent then due and 
owing. 

4.5 Security Deposit and Event of Default 

(a) Lessee shall pay the Security Deposit to Lessor on or prior to Delivery as 
security for its obligations hereunder. 

(b) The Security Deposit is the sole, absolute and unconditional property of 
Lessor during the Lease Term and Lessee is not entitled to any lien, charge 
or encumbrance over any part of the Security Deposit. 

(c) If an Event of Default has occurred and is continuing hereunder (or under 
any of the Companion Leases), Lessor may use, apply or retain all or any 
portion of the Security Deposit in full or partial payment for sums due to 
Lessor by Lessee under the terms and conditions of this Agreement (or any 
of the Companion Leases), to compensate Lessor for any sums it may, in 
its reasonable discretion, pay out as a result of an Event of Default, or as 
liquidated damages apply toward losses or expenses Lessor may suffer or 
incur as a result of the occurrence of an Event of Default hereunder (or 
under any of the Companion Leases). 
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(d) If Lessor uses or applies all or any portion of such Security Deposit, such 
application shall not be deemed a cure of an Event of Default, and Lessee 
shall within five (5) days after written demand therefore deposit with 
Lessor in cash an amount sufficient to fully restore the Security Deposit to 
its original sum required under this Agreement, and any failure of Lessee 
to do so is a material breach of this Agreement by Lessee. 

4.6 Return of Security Deposit 

The Security Deposit shall be returned to Lessee within five (5) Business Days of 
the Expiration Date, provided that (i) no Event of Default has occurred and is 
continuing, and (ii) Lessee has discharged in full all of its obligations under this 
Agreement and other Transaction Documents to which it is a party (including but 
not limited to Lessee's obligations under Clause 17 (Events of Loss ) hereof). 

5 PAYMENTS 

5.1 Payments 

5.1.1 All payments by Lessee under this Agreement (including Rent, Additional Rent, 
default interest, Service Fee and indemnities) shall be made in full without any 
deduction or withholding whether in respect of set-off, counterclaim, duties, or 
Taxes imposed in the State of Registration or any jurisdiction from which such 
payments are made unless Lessee is prohibited by Law from doing so, in which 
event Lessee shall gross up the payment amount such that the net payment 
received by Lessor after any deduction or withholding equals the amounts called 
for under this Agreement. 

5.1.2 Any payment which is due to be made on a Rent Due Date that is not a Business 
Day shall be made on the immediate preceding Business Day in the same calendar 
month. 

5.1.3 All payments to be made under this Agreement shall be calculated on the basis of 
the actual number of days elapsed divided by 360. 

5.1.4 Lessee shall also do all of the following: 

(a) ensure that the deduction or withholding does not exceed the minimum 
amount legally required; 

(b) pay to the relevant Governmental Authorities within the period for payment 
permitted  by  applicable  Law  the  full  amount  of  the  deduction  or  
withholding (including the full amount of any deduction or withholding 
from any additional amount paid pursuant hereto); and 

(c) furnish to Lessor within thirty (30) days after each payment an official 
receipt of the relevant Governmental Authorities involved for all amounts 
so deducted or withheld. 

5.2 Net Lease 

This Agreement is a net lease and Lessee’s obligation to pay Rent and make other 
payments in accordance with this Agreement is absolute and unconditional under 
any and all circumstances and regardless of other events, including the following: 

(a) any right of set-off, counterclaim, recoupment, defence or other right 
(including any right of reimbursement) which Lessee may have against 
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Lessor, a prior lessee, any Manufacturer or any other Person for any 
reason; 

(b) unavailability or interruption in use of the Aircraft for any reason, including 
a  requisition  thereof  or  any  prohibition  or  interference  with  or  other  
restriction against Lessee’s use, operation or possession of the Aircraft 
(whether  by  Law  or  otherwise),  any  defect  in  title,  airworthiness,  
merchantability, fitness for any purpose, condition, design, specification or 
operation of any kind or nature of the Aircraft, the ineligibility of the 
Aircraft for any particular use or trade or for registration under the Laws of 
any jurisdiction or a Total Loss of the Aircraft (until such time when Lessee 
is in full compliance with the requirements of Clause 17.3 (Total Loss of 
Aircraft )); 

(c) insolvency,  bankruptcy,  reorganization,  arrangement,  readjustment  of  
debt,  dissolution,  liquidation,  receivership,  administration  or  similar  
proceedings by or against Lessor, Owner, the Financier, Lessee, a prior 
lessee, any Manufacturer or any other Person; 

(d) invalidity or unenforceability or lack of due authorization of or other defect 
in this Agreement; 

(e) failure or delay on the part of any Party to perform its obligations under 
this Agreement; or 

(f) any other circumstance which but for this provision would or might have 
the effect of terminating or in any other way affecting any obligation of 
Lessee hereunder. 

5.3 Bank Account 

All payments by Lessee under this Agreement are to be made for value on or 
before their respective due dates in Dollars and by not later than 10.00 am (New 
York time) on such day in Same Day Funds, to such bank account as Lessor shall 
specify, from time to time, in writing to Lessee. 

5.4 Currency Indemnity 

5.4.1 If any sum due from Lessee under this Agreement (a “Sum”), or any order, 
judgment or award given or made in relation to a Sum, has to be converted from 
the  currency  (“First  Currency”)  in  which  that  Sum  is  payable  into  another  
currency (“Second Currency”) for the purpose of: 

(a) making or filing a claim or proof against Lessee; 

(b) obtaining or enforcing an order, judgment or award in relation to any 
litigation or arbitration proceedings, 

Lessee shall, as an independent obligation, on demand indemnify each Indemnitee 
to which that Sum is due against all Losses arising out of or as a result of the 
conversion including any discrepancy between (1) the rate of exchange used to 
convert that Sum from the First Currency into the Second Currency; and (2) the 
rate or rates of exchange available to that Person at the time of its receipt of that 
Sum. 
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5.4.2 Lessee waives any right it may have in any jurisdiction to pay any amount under 
this Agreement in a currency or currency unit other than that in which it is 
expressed to be payable. 

5.5 Default Interest 

If Lessor has not received any Rent, Additional Rent or any other amount on their 
respective due dates as set out herein, Lessor will suffer loss and damages, the 
exact nature and amount of which are difficult or impossible to ascertain.  If Lessee 
fails to pay any amount payable by it hereunder on its due date, interest shall 
accrue on the unpaid sum from but excluding the due date up to and including the 
date of actual payment (both before and after judgment) at the Default Rate.  Any 
interest  accruing  under  this  Clause 5.5 (Default  Interest )  shall  be  immediately  
payable by Lessee on demand by Lessor.  Default interest (if unpaid) arising on the 
relevant unpaid sum will be compounded with the unpaid sum on a quarterly basis, 
but will remain immediately due and payable. 

5.6 Lessor Payments 

Where, under any provision of this Agreement, Lessor is obliged to make any 
payment to Lessee, Lessor may set off, deduct or withhold from such payment any 
amount then due and payable as set out herein but unpaid by Lessee to any of the 
Indemnitees. 

6 TAXES 

6.1 Tax Indemnity 

6.1.1 Lessee shall indemnify and pay or reimburse to the Indemnitees (within three (3) 
Business Days of demand) an amount equal to the loss, liability or cost which such 
Indemnitee determines will be or has been (directly or indirectly) suffered by it for 
or on account of Tax of whatsoever nature in connection with this Agreement or 
any  transaction  contemplated  hereunder  or  under  any  other  Transaction  
Documents (including, without limitation, any withholdings or other Taxes imposed 
on or in respect of payments made or received under the Facility Agreement and 
any and all penalties) but excluding any Taxes which, to the extent that such Taxes 
are  as  a  consequence  of  such  Indemnitee  entering  into  the  Transaction  
Documents: 

(a) are imposed as a direct result of any connection between that Indemnitee 
and the jurisdiction imposing the Tax that is unrelated to the transactions 
contemplated by this Agreement or to the use, operation, presence or 
registration of the Aircraft or the use, operation, presence or registration of 
any other aircraft which is the subject of any lease between Lessor and 
Lessee in that jurisdiction; or 

(b) are imposed on the net income, profits (or deemed profits) or gains of 
such Indemnitee by the Tax authorities in their respective countries of 
incorporation, except to the extent that such Taxes arise as a result of the 
use,  operation,  presence  or  registration  of  the  Aircraft  or  the  use,  
operation,  presence  or  registration  of  any  other  aircraft  which  is  the  
subject of any lease between Lessor and Lessee; or 

(c) are imposed solely as a result of: 

(i) an event having occurred before the commencement of the Lease 
Term; or 
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(ii) an event occurring after the Expiration Date, 

and where the event referred to in Clause 6.1.1(c)(i) or Clause 6.1.1(c)(ii)  
is  not  related  to  Lessor’s  dealings  with  Lessee,  the  transactions  
contemplated by this Agreement or the operation of the Aircraft during the 
Lease Term. 

The  excluded  Taxes  under  Clause 6.1.1(a) to  Clause 6.1.1(c) shall  hereafter  
collectively be referred to as “Lessor Taxes”. 

6.1.2 Nothing in this Clause 6.1 (Tax Indemnity ) shall interfere with the right of Lessor 
to arrange its tax affairs in whatever manner it thinks fit and, in particular, but 
without limitation, Lessor shall not be under any obligation to claim credit, relief, 
remission or repayment from or against its corporate profits or similar Tax liability 
in respect of the amount of any such deduction or withholding in priority to any 
other claims, reliefs, credits or deductions available to Lessor or oblige Lessor or 
any Affiliates of Lessor to disclose any information relating to its Tax affairs or any 
computations in respect thereof. 

6.2 After-Tax Basis 

6.2.1 Each amount payable pursuant to this Agreement (including, without limitation, any 
indemnity payable pursuant to this Clause 6 (Taxes )) shall be paid on an After-Tax 
Basis. 

6.2.2 Any amount expressed to be payable under this Agreement is expressed as an 
amount excluding VAT.  Therefore, if any amount payable under this Agreement is 
or becomes subject to VAT, whether in Ireland or elsewhere, Lessee shall pay such 
VAT at the then applicable rate in addition to the payment then due pursuant to 
the terms of this Agreement. 

6.3 Tax Benefits 

6.3.1 If an Indemnitee determines in good faith that it has actually realised a tax benefit 
or refund (a “Tax Credit”) by reason of the circumstances giving rise to the 
obligation on Lessee to make any payment under this Agreement in respect of any 
Tax, and in respect of which Lessee has actually made such payment (a “Tax 
Payment”),  such  Indemnitee  shall  (to  the  extent  that  it  can  do  so  without  
preventing the retention of that Tax Credit) reimburse Lessee with the amount 
equal to the net after-tax value of such part of such Tax Credit as is attributable to 
such Tax Payment provided that: 

(a) no Event of Default has occurred and is continuing; and 

(b) such Indemnitee shall in no event be left in any worse position than it 
would have been in had no deduction or withholding been required to be 
made from the relevant payment or sum. 

6.3.2 If an Indemnitee shall have paid Lessee any amounts under this Clause 6.3 (Tax 
Benefits ) and it is subsequently determined that such Indemnitee was not entitled 
to such Tax Credit, Lessee shall promptly return any amounts received by such 
Indemnitee in this respect. 
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6.4 FATCA Deduction and gross up by Obligor 

6.4.1 If an Obligor is required to make a FATCA Deduction, that Obligor shall make that 
FATCA  Deduction  and  any  payment  required  in  connection  with  that  FATCA  
Deduction within the time allowed and in the minimum amount required by FATCA. 

6.4.2 If a FATCA Deduction is required to be made by an Obligor, the amount of the 
payment due from that Obligor shall be increased to an amount which (after 
making any FATCA Deduction) leaves an amount equal to the payment which 
would have been due if no FATCA Deduction had been required. 

6.4.3 Lessee shall promptly upon becoming aware that an Obligor must make a FATCA 
Deduction (or that there is any change in the rate or the basis of a FATCA 
Deduction)  notify  Lessor  accordingly.   Similarly,  Lessor  shall  notify  Lessee  on  
becoming so aware in respect of a payment payable to Lessor.   

6.4.4 Within thirty (30) days of making either a FATCA Deduction or any payment 
required in connection with that FATCA Deduction, the Obligor making that FATCA 
Deduction or payment shall deliver to Lessor evidence reasonably satisfactory to 
Lessor that the FATCA Deduction has been made or (as applicable) any appropriate 
payment paid to the relevant governmental or taxation authority. 

6.5 Survival 

The respective obligations of Lessee under this Clause 6 (Taxes ) shall remain in full 
force and effect, notwithstanding the expiration, earlier cancellation or termination 
of this Agreement. 

7 WAIVER & DISCLAIMER 

7.1 Waiver & Disclaimer 

7.1.1 Execution  and  delivery  of  the  certificate  of  acceptance  by  Lessee  confirms  
conclusively that (i) Lessee has had ample opportunity to thoroughly inspect the 
Aircraft and (ii) has conducted such inspection of the Aircraft and (iii) that the 
Aircraft and Aircraft Documents are in all respects satisfactory to Lessee in Lessee’s 
professional  opinion.   Signature  of  the  certificate  of  acceptance  by  Lessee  is  
furthermore conclusive proof that the Aircraft and the Aircraft Documents are in 
every way satisfactory to Lessee and in compliance with all requirements of this 
Agreement. 

7.1.2 the Aircraft, the Aircraft Documents, and any other thing delivered hereunder are 
being delivered into the possession and custody of Lessee and accepted by Lessee 
hereunder “as-is, where-is”, with all faults. 

7.1.3 Lessee unconditionally acknowledges that none of the Indemnitees has made or 
shall be deemed to have made any promise, guarantee, representation or warranty 
or have assumed any legal responsibility, express or implied, whether through an 
express or implied condition or otherwise, with respect to the Aircraft or the Aircraft 
Documents for the Aircraft, or any part thereof, as to: 

(a) the quality, description, merchantability, serviceability, condition, design, 
compliance with specifications, age, operation, performance, fitness for use 
or for any particular purpose of the Aircraft or any part thereof;  
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(b) the quality of the material or workmanship of the Aircraft or any part 
thereof; the conformity of the Aircraft to the description or conditions set 
forth in this Agreement; 

(c) the adequacy of any Aircraft Documents; 

(d) the absence of latent or other defects, whether or not discoverable; and 

(e) the absence of any infringement of any patent, trademark or copyright, or 
any other representation or warranty whatsoever, 

all of which are hereby expressly excluded and extinguished. 

7.1.4 Lessee hereby irrevocably waives, releases and renounces and agrees not to seek 
to  establish  or  enforce  any  rights,  remedies  or  claims  (whether  statutory  or 
otherwise) against any of the Indemnitees in respect of any of the matters set 
forth herein. 

7.1.5 without  limiting  the  foregoing,  Lessee  waives  any  claim,  liability,  condition,  
responsibility,  warranty,  representation,  guarantee  and  obligation  of  any  kind  
(whether known or unknown) that Lessee or any other person claiming under or 
through  Lessee  may  now  or  hereafter  have  or  claim  against  any  of  the  
Indemnitees, with respect to: 

(a) any  repair,  maintenance  or  other  services  in  respect  of  the  Aircraft,  
whether  in  contract  or  in  tort  and  howsoever  arising  and  whether  
performed or to be performed; 

(b) any cost, loss or damage (consequential or otherwise), loss of profit or 
revenue, loss or suspension of certification of the Aircraft, grounding of the 
Aircraft, or any other claim whatsoever arising from the condition of the 
Aircraft or any part thereof, any maintenance or repair of the Aircraft or 
any part thereof, any alteration, modification or addition to the Aircraft or 
any part thereof, or any inspection of the Aircraft or the technical records 
for the Aircraft, whether performed or to be performed, or the lack of such 
inspection; and 

(c) any obligation or liability of any of the Indemnitees with respect to any 
implied warranty arising from course of performance, course of dealing, 
usage,  any  implied  warranty  of  fitness  for  use  or  for  any  particular  
purpose, and any obligation or claim for loss of use of or the loss of or 
damage to the Aircraft, or any part thereof, for any reason, and for any 
liability of Lessee to any third party and for any other direct, indirect, 
incidental or consequential damages of any kind or nature, whether or not 
arising from the negligence (actual or imputed) of any of the Indemnitees, 
and any risks with respect thereto are hereby assumed by Lessee. 

7.2 Confirmation 

Lessee confirms that it is fully aware of the provisions of this Clause 7 (Waiver & 
Disclaimer ) and acknowledges that rent and other amounts payable under this 
Agreement have been calculated based on its provisions. 
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7.3 Survival 

The respective obligations of Lessee under this Clause 7 (Waiver & Disclaimer ) 
shall  remain  in  full  force  and  effect,  notwithstanding  the  expiration,  earlier  
cancellation or termination of this Agreement. 

8 TITLE & REGISTRATION 

8.1 Title to Aircraft 

Title to the Aircraft during the Lease Term shall remain vested in Owner.  Lessee 
has no right, title or interest (whether legal or beneficial) in the Aircraft except as 
provided under this Agreement. 

8.2 Identification Plates 

8.2.1 Lessee shall, at its expense, at all times maintain on the Airframe and each Engine 
a fireproof identification plate (of a size no smaller than 2” x 3”) containing the 
following legends or any other legend requested by Lessor in writing: 

“THIS [AIRCRAFT / ENGINE] IS OWNED BY ZJ6000-2 TRUST,  AS LEGAL OWNER 
AND HELD ON TRUST FOR CAVIC AVIATION LEASING (IRELAND) 22 CO. LIMITED 
AS BENEFICIAL OWNER, LEASED TO TVPX ARS INC., NOT IN ITS INDIVIDUAL 
CAPACITY  BUT  SOLELY  AS  OWNER  TRUSTEE,  AND  SUB-LEASED  TO  AND  
OPERATED  BY  ZETTA  JET  USA,  INC. AND  IS  MORTGAGED  TO  EXPORT  
DEVELOPMENT CANADA AS SECURITY TRUSTEE FOR CERTAIN LENDERS AND MAY 
NOT BE OR REMAIN IN THE POSSESSION OF, OR OPERATED BY, ANY OTHER 
PERSON WITHOUT THE PRIOR WRITTEN CONSENT OF THE SECURITY TRUSTEE” 

8.2.2 Lessee shall as soon as reasonably possible after the Delivery and in any event 
within five (5) days install such identification plates on the Aircraft and the Engines 
at Lessee’s expense. 

8.2.3 If at any time Lessor or Owner transfers any of its interests in the Aircraft or this 
Agreement as permitted hereunder or Owner finances or refinances the Aircraft, 
Lessee shall, at Lessor’s request and cost, promptly affix such new nameplate to 
the Airframe as may be required by Lessor or Owner. 

8.2.4 Additionally, Lessee shall, at its expense, at all times maintain a record in the 
logbook for each Engine evidencing that the respective Engine is owned by Owner 
and is subject to the Mortgage in favour of the Financier. 

8.3 Aircraft Registration 

8.3.1 Lessee is responsible for the registration of the Aircraft on the aircraft register in 
the State of Registration.  If in connection with the aforementioned registration, 
any additional equipment is required to be installed on the Aircraft, any Engine or 
any Aircraft Item, Lessee shall at its sole expense be responsible for the installation 
of such equipment.  Any delays in the registration of the Aircraft will be the sole 
responsibility  of  Lessee  and shall  not  affect  Lessee’s  liability  with  respect  to  
payments under this Agreement or the Delivery of the Aircraft to Lessee. 

8.3.2 Additionally, Lessee shall at its sole cost and expense during the Lease Term: 

(a) register and maintain registration of the Aircraft in the name of Owner as 
owner, Lessor as lessor and Lessee (or, as the case may be, the relevant 
Operator) as operator of the Aircraft and noting the interests of Lessor, 
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Owner and the Financier hereunder at the aircraft register in the State of 
Registration (to the extent possible); and 

(b) from time to time take all other steps then required by or available under 
Law to protect and perfect the interests of Lessor, Owner and the Financier 
in  the  Aircraft  and  any  other  Transaction  Documents  in  the  State  of  
Registration and in any other jurisdictions in or over which Lessee (or, as 
the case may be, the Operator) may operate the Aircraft. 

8.3.3 Lessor and Owner will have to provide all documentation and assistance as may be 
necessary and reasonably required by Lessee in order to register the Aircraft. 

8.3.4 Lessee shall provide Lessor, no later than one (1) Business Day after Delivery of 
the Aircraft, with evidence of such registration satisfactory to Lessor and the 
Financier.  Lessee shall ensure that the original certificate of registration for the 
Aircraft is kept on the Aircraft or, where it is permitted to be removed, in safe 
custody.  Lessee shall at all times during the Lease Term (or, where Lessee is not 
the operator, the Operator shall) maintain in good standing its corporate existence 
in the State of Registration to enable the registration of the Aircraft in the State of 
Registration. 

8.3.5 Lessee shall ensure that Lessor at all times during the Lease Term is in the 
possession of a copy of the then current certificate of registration of the Aircraft as 
well as the then current Certificate of Airworthiness. 

8.3.6 Lessee shall not take or permit any action or omit to take any action that may 
invalidate any such registration or otherwise prejudice the rights, title and interests 
of Lessor, Owner and the Financier in and to the Aircraft, this Agreement and/or 
any other document relating to the transactions contemplated herein. 

8.4 Mortgage Registration 

8.4.1 If a mortgage registration facility with the Aviation Authority is in existence, or if 
such is not in existence and the State of Registration has a mortgage register for 
movable objects or a similar establishment securing a (first priority) mortgage in 
the  Aircraft,  Lessor,  Owner  and/or  the  Financier,  at  Lessee’s  expense,  shall  
establish and register (and Lessee shall assist and cooperate with Lessor, Owner 
and/or the Financier in establishing and registering) the Mortgage and each other 
Security Document as Lessor, Owner and/or the Financier may reasonably require 
with such registration facility in favour of the Financier. 

8.4.2 Where satisfactory registration of the Mortgage in the State of Registration of the 
Aircraft is not possible, Lessor may (if such is possible under the Laws of the State 
of Registration) elect to require the Financier to be entered on the certificate of 
registration for the Aircraft, and the Aviation Authority must confirm that no change 
of registration or de-registration can be effected without the Financier’s approval.  
Lessee shall assist with such registration. 

8.4.3 If an alteration of the registration of a Mortgage and/or any other security right is 
required due to a subleasing or change of registration requested by Lessee, all 
reasonable expenses and fees in connection with such registration are the sole 
responsibility of and shall paid by Lessee upon first demand by Lessor therefor. 

8.5 Cape Town Convention 

8.5.1 Lessee shall at its own expense fully cooperate with Lessor in the registration and 
filings of the respective interests of Lessor, Owner and the Financier under the 
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Cape Town Convention, if and when the provisions of the Cape Town Convention 
are applicable to this Agreement and the leasing of the Aircraft hereunder. 

8.5.2 If and when the provisions of the Cape Town Convention are applicable, Lessee 
shall: 

(a) at  Lessor’s  request  perform  such  acts  and  execute  and  deliver  such  
agreements  and  instruments  (including  but  not  limited  to  any  
subordination), including entering into any amendments to this Agreement 
and/or  any  other  document  relating  to  the  transactions  contemplated  
herein, as may be determined by Lessor to be necessary or desirable to: 

(i) protect enhance or perfect Lessor’s and the Financier’s interest in 
the  Aircraft  and  each  Engine,  this  Agreement  and  any  other  
document relating to the transactions contemplated herein under 
the Cape Town Convention; and 

(ii) allow Lessor and the Financier to enforce any agreements between 
the parties hereto under the Cape Town Convention; 

(b) provide all assistance and cooperation to Lessor as may be necessary to 
enable  Lessor  to  procure  the  filing  with,  and/or  registration  in  the  
international register(s) maintained by, the international registry of the 
Cape Town Convention of any agreement between the parties hereto, 
including this Agreement, the Mortgage and any other document relating 
to the transactions contemplated herein, including making any filing or 
registration through the ‘designated entry point’ (as defined in the Cape 
Town Convention) in the State of Registration; 

(c) not permit without the prior written consent of Lessor any person, other 
than  Lessor,  to  make  any  international  registry  filings  (including  
prospective filings) under the Cape Town Convention in relation to the 
Aircraft and each Engine and any agreement between the parties hereto, 
including  this  Agreement  or  any  other  document  relating  to  the  
transactions contemplated herein; 

(d) exclude in writing the application of any provision of the Cape Town 
Convention that Lessor deems desirable in connection with the foregoing 
(if permitted by any applicable Law); 

(e) agree that any right of quiet enjoyment under the terms of the Cape Town 
Convention is excluded; and 

(f) be responsible for all costs and expenses associated with the requirements 
of this Clause 8.5 (Cape Town Convention ). 

8.6 Registration Evidence 

As Lessor may reasonably request from time to time, Lessee shall furnish to Lessor 
evidence reasonably satisfactory to Lessor of the registrations and filings required 
under this Clause 8 (Title & Registration ). 
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9 LIENS 

9.1 Permitted Liens 

9.1.1 Lessee shall not, directly or indirectly create, incur, assume or suffer to exist any 
Lien on or with respect to this Agreement, the Aircraft, any Engine or any other 
Aircraft Item, title thereto or any interest therein, except for the following (each a 
“Permitted Lien”): 

(a) the respective rights of Lessor, Owner, the Financier and Lessee as herein 
provided; 

(b) any Lien from time to time created or permitted and subsisting pursuant to 
the Transaction Documents; 

(c) any lien for Taxes not assessed or, if assessed, not yet due and payable, or 
being  contested  in  good  faith  by  appropriate  proceedings  so  long  as  
adequate reserves are maintained with respect to such Taxes; 

(d) any lien of a repairer, mechanic, carrier, hangar keeper or other similar lien 
arising in the ordinary course of business and by operation of Law in 
respect of obligations which are not overdue, 

provided that in the case of both Clause 9.1.1(c) and Clause 9.1.1(d): 

(i) adequate resources for the payment of such Taxes or obligations 
have been provided by Lessee; and  

(ii) such proceedings or the continued existence of such lien do not 
give rise to any material likelihood of the asset over which such 
lien is held, or any interest in such assets, being sold, forfeited or 
otherwise lost or of criminal liability on the part of any Indemnitee; 
or 

(e) any permitted sublease, to the extent permitted under this Agreement. 

9.1.2 If Lessee creates or allows the creation by third parties of a Lien other than a 
Permitted Lien, Lessee shall promptly take such steps as are required to procure 
the immediate release thereof. 

9.1.3 If at any time the interests of Lessor, Owner or the Financier are jeopardized by 
such lien, Lessor, Owner or the Financier may cause the Lien to be removed.  
Lessee shall pay promptly on demand any expenses incurred by Lessor, Owner or 
the Financier in connection with such removal. 

10 OPERATION OF AIRCRAFT 

10.1 Costs of Operation 

10.1.1 Lessee is responsible and shall indemnify the Indemnitees for all costs incurred by 
them in connection with the delivery, possession, operation of the Aircraft during 
the Lease Term and the Redelivery of the Aircraft, for profit or otherwise (including 
but not limited to the costs of flight crews, cabin personnel, fuel, oil, lubricants, 
maintenance, insurance, storage, landing and navigation fees, airport charges, 
passenger service and any and all other expenses of any kind or nature, directly or 
indirectly, in connection with or related to the use, movement and operation of the 
Aircraft). 
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10.1.2 The respective obligations of Lessee under this Clause 10.1 (Costs of Operation ) 
shall  remain  in  full  force  and  effect,  notwithstanding  the  expiration,  earlier  
cancellation or termination of this Agreement. 

10.2 Lawful Operation 

Throughout  the  period  of  this  Agreement  Lessee  may,  subject  to  the  proper  
configuration of and/or equipment in the Aircraft, use or permit the use by any 
Operator of the Aircraft in lawful operation for: 

(a) the transportation of passengers, baggage, freight, mail; 

(b) non-commercial flights and positioning flights as may be required for the 
purpose of this Agreement upon and subject to the terms and conditions of 
this  Agreement  and  generally  in  such  manner  as  complies  with  all  
regulations and directives of the relevant Aviation Authority and any other 
governmental authorities having jurisdiction; and 

(c) the occasional training, qualifying or reconfirming the status of cockpit 
personnel  when  such  personnel  meet the  requirements  set  forth  in  
Clause 10.4 (Qualified Personnel ).  Notwithstanding the foregoing, Lessee 
shall not (and shall not permit any Operator to) utilise the Aircraft for 
training purposes to a larger extent than it utilises any other similar aircraft 
in its fleet for such purposes. 

10.3 Prohibited Use 

10.3.1 Lessee shall not, and shall procure that no Operator shall, use the Aircraft for the 
carriage of: 

(a) whole animals living or dead except in the cargo compartments according 
to I.A.T.A. regulations, and except in respect of domestic pet animals 
carried in a suitable container or equivalent device suitable to prevent the 
escape of any liquid and to ensure the welfare of such animal; or 

(b) acids, toxic, chemicals, other corrosive materials, explosives, nuclear fuels, 
wastes, or any nuclear assemblies or components, except as permitted by 
schedule issued by I.A.T.A. from time to time and provided that all the 
requirements for packaging or otherwise contained therein are fulfilled, or 
any other goods, materials or items of cargo of a hazardous nature or 
which could reasonably be expected to cause damage to the Aircraft. 

10.3.2 Lessee shall not permit or cause the Aircraft to be: 

(a) used in any manner or business, which is illegal, nor knowingly carry illegal 
or prohibited goods; 

(b) operated in or over any area or in any manner which may render the 
Aircraft liable either to condemnation, destruction, seizure, requisition or 
confiscation by any authority and will not abandon any part of the Aircraft 
at any location; 

(c) proceeded to, or remain at, any location which for the time being the 
subject of a prohibition order (or similar order or directive) or sanctions or 
restrictions by: 
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(i) any Governmental Authority of the, state of incorporation, the 
State of Registration or the Aircraft Base; 

(ii) any Governmental Authority of the country in which such location 
is situated; 

(iii) the United Nations Security Council; or 

(iv) the  People’s  Republic  of  China,  Canada,  the  United  States  of  
America or the European Union, 

in  each  case,  unless  Lessee  (or,  as  the  case  may  be,  the  Operator)  
complies with any requirements or conditions set out in such prohibition 
order, sanctions or restrictions for the use of, or operation of, the Aircraft 
to such location; 

(d) used, operated or located or suffer or permit the Aircraft to be used, 
operated or located in any manner: 

(i) not covered by the insurances required by or obtained pursuant to 
Clause 16.1 (Insurance ); or 

(ii) in any area excluded from coverage by such insurances; or 

(iii) which would prejudice the interests of the Indemnitees in the 
Insurances, the Aircraft, any Engine or any Part or would subject 
any such person to any risk or criminal liability; 

(e) operated contrary to any Manufacturer’s operating manuals or instructions, 
or in violation of any applicable airworthiness certificate or registration 
relating thereto. 

10.3.3 Lessee shall not, and shall procure that no Operator of the Aircraft shall, at any 
time: 

(a) represent or hold out Lessor, Owner or the Financier as carrying goods or 
passengers on the Aircraft or as being in any way connected or associated 
with  any  operation  or  carriage  (whether  for  lease  or  reward  or  
gratuitously) which may be undertaken by Lessee (or the Operator); 

(b) inform any person that Lessor, Owner or the Financier is responsible for 
any costs associated with the Aircraft; 

(c) abandon the Aircraft, the Airframe, any Engine or any Aircraft Item; or 

(d) attempt, or hold itself out as having any power, to sell, lease (other than 
as expressly permitted in this Agreement) or otherwise dispose of the 
Aircraft, the Airframe, any Engine or any Aircraft Item. 

10.4 Qualified Personnel 

10.4.1 The Aircraft shall be flown at all times by a cockpit crew with a valid commercial 
pilot license and instrument rating, a current type rating for the same type as the 
Aircraft (if required by the Aviation Authority), subject to the requirements of the 
insurance. 
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10.4.2 In addition, all other personnel directly or indirectly employed by Lessee (or, as the 
case may be, the Operator) in connection with the operation and maintenance of 
the Aircraft shall have the qualifications and hold the licenses required by the 
Aviation Authority and applicable Law. 

10.5 Consents, Licenses and Permissions 

10.5.1 Lessee warrants that throughout the Lease Term it shall maintain (or procure that 
the Operator maintains) at its own expense from all governmental agencies or 
authorities having jurisdiction over the Aircraft or the operation of the Aircraft all 
requisite consents, licenses and permissions as are or will be required for or in 
connection with the Aircraft, this Agreement and the operation and use of the 
Aircraft. 

10.5.2 Lessee  shall,  upon  Lessor’s  request,  promptly  supply  to  Lessor  copy  of  such  
consents, licenses and permissions. 

10.6 Location of the Aircraft 

Lessee shall, throughout the Lease Term, ensure that operational control over the 
Aircraft is maintained in the Aircraft Base. 

10.7 Quiet Enjoyment 

Without limitation to Clause 23 (Subordination ), neither Lessor, the Financier, nor 
any Person claiming by, through or under Lessor will, provided no Event of Default 
has occurred and is continuing, interfere with the quiet use, possession and quiet 
enjoyment of the Aircraft by Lessee (or, as the case may be, the Operator) during 
the Lease Term.  The exercise by Lessor or any Indemnitee of their respective 
rights  under  or  as  permitted  by  this  Agreement  does  not  constitute  such  
interference.  Owner shall and shall procure that the Financier shall provide a Letter 
of Quiet Enjoyment. 

10.8 Eurocontrol and EU ETS 

Lessee shall promptly provide Lessor and the Agent with such information as 
Lessor and Agent may from time to time reasonably request in relation to the 
Operator’s  compliance  with  Eurocontrol  and  EU  ETS  Laws  (including,  without  
limitation, copies of the Operator’s statement of accounts with Eurocontrol and the 
EU ETS Authority), if (by way of operation or otherwise) Aircraft is subject to any 
Eurocontrol or EU ETS Laws provision. 

11 SUBLEASES 

11.1 No Sublease without Lessor Approval 

11.1.1 Lessee shall not sublease or part with the possession, care, custody or control of 
the Aircraft, any Engine and/or any Aircraft Item at any time without the prior 
written consent of Lessor and the Financier.   

11.1.2 Any permitted sublease shall be subject to the terms of Schedule 12 (Sublease 
Requirements ) and any costs or expenses of Lessor, Owner or the Financier in 
connection with such subleasing shall be at the cost and expense of Lessee. 
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11.2 Wet-Leasing and Charter 

Notwithstanding the foregoing Clause 11.1 (No Sublease without Lessor Approval ), 
Lessee does not require Lessor’s permission to enter into agreements regarding the 
charter, wet lease or similar arrangements in respect of the Aircraft, provided that: 

(a) no Default has occurred and is continuing; and 

(b) the Aircraft at all times during such period remains: 

(i) under the responsibility and operational control of Lessee (or, as 
the case may be, the Operator); 

(ii) subject to insurances complying with this Agreement; 

(iii) subject to the Maintenance Programme Agreement; and 

(iv) under the Operator’s AOC. 

Notwithstanding the provisions of this Clause 11, if any of the provisions of any 
wet-leasing, charter agreement or arrangement conflict with those contained in this 
Agreement, the provisions of this Agreement shall prevail to the extent of any 
conflict and any rights of any party under such wet-leasing, charter agreement or 
arrangement shall be subject and subordinate to this Agreement.  

12 POOLING OF ENGINES AND PARTS 

12.1 No Pooling 

Lessee  shall  not  enter  into  nor  permit  any  pooling  agreement  or  similar  
arrangement in respect of any Engine, Landing Gear or APU without the prior 
written consent of Lessor and the Financier. 

12.2 Engine Pooling Conditions 

If Lessor and the Financier consent to an engine pooling agreement or similar 
arrangement in accordance with the foregoing Clause 12.1 (No Pooling ), Lessee 
shall (in addition to any additional requirements from Lessor), at Lessee’s cost and 
expense, comply with the following requirements: 

(a) mounting of the Engine(s) is only permitted on aircraft operated by Lessee 
(or, as the case may be, the Operator); 

(b) the  Engine(s)  must  be  insured  in  accordance  with  the  insurance  
requirements as per this Agreement; 

(c) the actual Flight Hours and Cycles for such Engine mounted on another 
aircraft must be reported separately; 

(d) title to the Engine shall at all times remain vested in Owner, free and clear 
of any Liens; 

(e) Lessor shall at all times have correct data concerning which aircraft the 
Engine is installed on; and 

(f) any engine mounted on the Airframe in substitution for the pooled Engine 
must  be  of  a  modification  status,  economic  value,  age,  utility  and  
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maintenance status at least equal to or better than the Engine for which it 
substitutes (assuming such substituted Engine was in the condition and 
repair required to be maintained by the terms hereof). 

12.3 Permitted Engine Pooling 

Notwithstanding Clause 12.1 (No Pooling ), Lessee shall be permitted (at Lessee’s 
cost and expense) to mount any Engine on any of the Companion Aircraft on a 
temporary basis, without Lessor’s prior written consent, during the Lease Term 
provided that: 

(a) notice of such temporary mount is given to the Financier prior to or in any 
event as soon as practicable after installation of such Engine on such 
airframe; 

(b) as soon as practicable after installation of such Engine on such airframe, 
but  in  any  event  within  30  days  thereafter,  Lessee  shall  procure  the  
removal of such Engine from such airframe and recover possession and 
control of such Engine; 

(c) Lessee  complies  with  the  requirements  set  out  in  Clause 12.2 (Engine 
Pooling Conditions ); and 

(d) no Event of Default has occurred and is continuing. 

13 MAINTENANCE 

13.1 General Maintenance Obligation 

During the Lease Term and until the Aircraft is returned to Lessor or sold by 
Owner, Lessee shall, at the expense of Lessee (and, where applicable, shall procure 
that the Operator shall): 

(a) keep the Aircraft airworthy in all respects and in good repair and condition; 

(b) maintain a valid Certificate of Airworthiness for the Aircraft issued by the 
Aviation Authority (except where the Aircraft is undergoing maintenance, 
modification or repair required or permitted by this Agreement) and from 
time to time provide to Lessor a copy on request or upon renewal hereof; 

(c) maintain or cause to be maintained and repaired the Aircraft in accordance 
with: 

(i) the applicable Maintenance Programme Agreement; 

(ii) the maintenance inspection program as defined in the Time Limit 
Maintenance Check Manual as issued by the Manufacturer and 
MPD; 

(iii) the rules and regulations of the Aviation Authority; and 

(iv) to the extent not otherwise required pursuant to Clause 13.1(c)(i) 
to  Clause 13.1(c)(iii),  the  requirements  of  JAR/EU  OPS1  and  
EASA145 or its successor and any other rules and regulations of 
EASA as may be applicable to passenger category aircraft; 
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(d) not change the Maintenance Programme Agreement without the written 
prior consent of Lessor, save that such consent shall not be required for 
changes to the Maintenance Programme Agreement which are mandated 
by the Manufacturer and/or by the Aviation Authority provided that each 
such change is notified to Lessor and the Financier within one (1) month of 
each relevant change being made; 

(e) comply  with  all  applicable  Laws  and  the  regulations  of  the  Aviation  
Authority and other aviation authorities (including but not limited to the 
country of manufacture) with jurisdiction over Lessee, Operator or the 
Aircraft, any Engine or any Aircraft Item which relate to the maintenance, 
condition, use or operation of the Aircraft or require any modification or 
alteration to the Aircraft, any Engine or any Aircraft Item; 

(f) give Lessor and the Financier at least ten (10) days written notice as to the 
workscope,  time  and  location  of  all  scheduled  Airframe  structural  
inspections  with  intervals  of  fifteen  (15)  months  or  more under  the  
Maintenance Programme Agreement; and 

(g) if required by the Aviation Authority (and where not otherwise satisfied for 
the  purposes  of  the  Aviation  Authority  by  the  item  specified  at  
Clause 14.6.2, maintain a current certification as to maintenance issued by 
or on behalf of the Aviation Authority in respect of the Aircraft and from 
time to time provide to Lessor and the Financier a copy on written request 
of Lessor and the Financier (as the case may be). 

13.2 Aircraft Documents and Records 

(a) Lessee  shall,  at  its  expense,  at  all  times  during  the  Lease  Term  be  
responsible for and procure that: 

(i) accurate, complete and current records of Aircraft Documents, 
including but not limited to information regarding all flights made 
by, and all maintenance carried out on, the Aircraft (including in 
relation  to  each  Engine  and  any  Aircraft  Item  subsequently  
installed, before the installation) are kept; 

(ii) all Aircraft Documents are kept in the English language; 

(iii) the Aircraft Documents are kept in such manner as the Aviation 
Authority and EU OPS-1/EASA Part M (as applicable), may from 
time to time require (whether such requirement is imposed on 
Owner, Lessor, Lessee or Operator); and 

(iv) the Aircraft  Documents  comply  with  both  the  mandatory  
requirements and the recommendations of the Manufacturers of 
the Aircraft, any Engine or any Aircraft Item. 

(b) The  Aircraft  Documents  shall  be  the  property  of  Owner  and,  at  the  
Expiration Date Lessee shall deliver the same (or procure that the same 
are delivered) to Lessor (or to such other party nominated by Lessor) 
provided that Lessee is entitled to take and retain copies thereof.  For the 
avoidance of doubt, Lessee shall furthermore ensure that: 

(i) all Life Limited Parts installed on the Aircraft have full back to birth 
traceability to the original equipment manufacturer, showing life 
consumed prior to installation; 
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(ii) records for any damage repairs made to the Aircraft contain EASA 
and Aviation Authority approval, a full listing of all materials used, 
with appropriate material certification and the original documents 
used to certify the repair; and 

(iii) access  to  a  revision  service  is  maintained  (with  appropriate  
revisions in English) in respect of all Aircraft Documents, records, 
logs and other materials (as required by applicable Laws and best 
practice of major international air transport operators in respect of 
the Aircraft). 

(c) Lessee shall at its expense keep the Aircraft Documents up-to-date (or 
procure  that  they  are so  kept).   Maintenance  manuals,  the  Engine  
maintenance manual and the Aircraft inspection and service bulletin history 
will be kept available to Lessor or a party approved or appointed by Lessor.  
Lessee  shall  additionally  be  responsible,  at  its  expense,  for  the  
maintenance and provision of all operational documentation (including but 
not limited to the technical and cockpit manuals). 

(d) In  addition,  Lessee  shall  procure  that  all  records  relating  to  the 
Maintenance Programme Agreement with regard to the Aircraft shall be 
held  on  an  Agreed  Tracking  System,  and  that  the  Financier  (or  its  
designee) and Lessor shall at all times have full access and inspection 
rights with respect to such Agreed Tracking System with regard to the 
Aircraft. 

13.3 Maintenance Facility 

All maintenance, overhaul and repair of the Aircraft shall be carried out by an 
Approved Maintenance Facility. 

13.4 AD and Service Bulletins Compliance 

At Lessee’s cost and expense, Lessee shall be responsible for compliance with all 
applicable  Airworthiness  Directives,  Mandatory  Service  Bulletins  and  Material  
Recommended Service Bulletins requiring compliance during the Lease Term and 
during a period of one hundred eighty (180) days following the Expiration Date, 
including  the  performance  of  all  Terminating  Actions  contained  therein  
notwithstanding that the last date for compliance with such Terminating Action 
may be a date which is more than one hundred eighty (180) days following the 
Expiration Date. 

13.5 Lessor Inspection 

13.5.1 Lessor  and  any  person  designated  by  Lessor,  including  without  limitation  the  
Financier or its Inspection Agent, may (upon giving Lessee at least fourteen (14) 
Business Days written notice, unless an Event of Default has occurred and is 
continuing in which event no notice will be required) at any time visit, inspect and 
survey the Aircraft, any Engine or any other Aircraft Item or any of the Aircraft 
Documents and for such purpose may, subject to any applicable Aviation Authority 
regulation, travel on the flight deck as an observer.  In case Lessor, the Financier 
or  its  Inspection  Agent during  such  inspection  discovers  any  substantial  non-
compliance by Lessee with the provisions of this Agreement, Lessee shall pay to 
Lessor, the Financier or its Inspection Agent on demand all reasonable out-of-
pocket  expenses  incurred  by  Lessor,  the  Financier  or  its  Inspection  Agent  in 
connection with any such visit, inspection or survey. 
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13.5.2 Lessor or the Financier has no duty to conduct any such visit, inspection or survey 
and has no liability arising out of any such visit, inspection or survey and so long as 
no Event of Default has occurred and is continuing, will not exercise such right 
other  than  on  reasonable  notice  and  so  as  not  to  disrupt  unreasonably  the  
commercial operations of Lessee or, as the case may be, Operator. 

13.5.3 The  right  to  inspect  the  Aircraft  in  accordance  with  this  Clause 13.5 (Lessor 
Inspection ) are in the Indemnitees’ economic interest only, and may not in any 
way  be  construed  as  an  obligation  on  the  Indemnitees  to  keep  the  Aircraft  
airworthy  nor  shall  it  in  any  way  inflict  an  operational  liability  upon  the 
Indemnitees. 

13.5.4 If, following any inspection, Lessor, the Financier or any Inspection Agent identifies 
any discrepancy between the operation and/or maintenance of the Aircraft and/or 
the  requirements  of  this  Agreement  Lessee  shall,  at  its  own  cost,  promptly 
following notice of such discrepancy, take such steps to rectify such discrepancies 
as Lessor and/or the Financier may require.  Where a discrepancy has been 
identified following an inspection, Lessor, the Financier or any Inspection Agent 
may, at Lessee’s cost, conduct further inspections of the Aircraft to verify Lessee’s 
compliance with the terms of this Clause 13.5.4. 

13.5.5 In addition to and without limiting the above, the Inspection Agent shall be entitled 
(upon giving Lessee at least fourteen (14) Business Days written notice) to carry 
out the Semi-Annual Inspections.  All Semi-Annual Inspections in any calendar year 
shall be at the cost of Lessee. 

13.6 Removal of Engines 

Subject  to  Clause 12 (Pooling  of  Engines  and  parts ),  an  Engine  can  only  be  
removed after prior written approvals by Lessor and the Financier (such approval 
not  unreasonably  to  be  withheld  or  delayed)  other  than  where  an  Engine  is  
removed for testing, service, repair, maintenance, overhaul work, alternations or 
modifications or otherwise in accordance with the terms of this Agreement.  Title to 
such removed Engine shall at all times remain vested in Owner, and such removal 
may only be undertaken by personnel of an Approved Maintenance Facility. 

14 REPLACEMENT, MODIFICATIONS AND ADDITIONS 

14.1 Replacement of Engines 

Unless otherwise provided in this Agreement, Lessee shall not without the prior 
written consents of Lessor and the Financier replace any of the Engines (and shall 
procure that no Engine shall be so replaced), provided that such consent shall not 
be required where the Engine is replaced by a replacement engine that is of a 
modification status, economic value, age, utility and maintenance status at least 
equal to or better than the Engine which it replaces (assuming such replaced 
Engine was in the condition and repair required to be maintained by the terms 
hereof), and upon such replacement and compliance with the other provisions of 
this Clause 14 (Replacement, Modifications and Additions ) the replacement engine 
shall become an Engine hereunder. 

14.2 Replacement of APU and Landing Gear 

14.2.1 Unless otherwise provided in this Agreement, Lessee shall not without the prior 
written consents of Lessor and the Financier replace any of the APU or Landing 
Gear (and shall procure that no APU or Landing Gear shall be so replaced). 
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14.2.2 In addition, in the ordinary course of maintenance, service, repair, overhaul or 
testing, Lessee may remove the APU and/or Landing Gear, whether or not worn 
out, unserviceable, lost, stolen, destroyed, seized, confiscated, damaged beyond 
repair  or  permanently  rendered  unfit  for  use;  provided  that  Lessee  shall  as  
promptly as practicable either reinstall such APU and/or Landing Gear or replace 
such  APU  and/or  Landing  Gear  pursuant  to  this  Clause 14 (Replacement, 
Modifications and Additions ). 

14.3 Replacement of Parts 

14.3.1 Lessee, at its own cost and expense, shall promptly replace (or procure that there 
are replaced) all Parts which may from time to time become worn out, lost, stolen, 
destroyed, seized, confiscated, damaged beyond repair or permanently rendered 
unfit for use for any reason whatsoever. 

14.3.2 In addition, in the ordinary course of maintenance, service, repair, overhaul or 
testing, Lessee may remove any Part, whether or not worn out, unserviceable, lost, 
stolen, destroyed, seized, confiscated, damaged beyond repair or permanently 
rendered unfit for use; provided that Lessee shall as promptly as practicable either 
reinstall such Part or replace such Part pursuant to this Clause 14 (Replacement, 
Modifications and Additions ). 

14.3.3 Each replacement part shall be free and clear of all Liens (other than Permitted 
Liens), shall be in as good operating condition and shall have a modification status, 
economic value, age, utility and maintenance status at least equal to or better than 
the Part replaced (assuming such replaced Part was in the condition and repair 
required to be maintained by the terms hereof) and shall have documentation 
certifying compliance with all applicable requirements stipulated by EASA and the 
Aviation Authority. 

14.3.4 All  replacement  Parts  shall  be  Original  Equipment  Manufacturer  (OEM)  parts.   
Lessee shall not use (and shall procure that there are not used) Part Manufacturer 
Authorization (“PMA”) parts for the replacement of any Parts, without the prior 
written approval of Lessor. 

14.3.5 Where  Lessee  installs  a  replacement  Part  which  is  a  serial  numbered  Part  
exceeding a value of US$500,000, in addition to Lessee’s obligations in respect of 
record-keeping,  Lessee  shall  give  notice  to  the  Financier  and  Lessor  of  the  
installation of such Part prior to or in any event as soon as practicable after 
installation of such Part. 

14.3.6 Without  prejudice  to  the  provisions  of  Clause 19 (Redelivery  of  Aircraft ),  the  
provisions of this Clause 14.3 (Replacement of Parts ) shall not require Lessee to 
rectify any normal wear and tear on cabin and cockpit equipment and installations, 
nor shall this Clause 14.3 (Replacement of Parts ) apply to the exterior paintwork of 
the Aircraft. 

14.4 Title to Replaced Engines, APU, Landing Gear and Parts 

Any Engine, APU, Landing Gear or Part removed from the Aircraft remains the 
property of Owner and subject to this Agreement, no matter where located, until 
such time as such Engine, APU, Landing Gear or Part has been replaced by an 
engine, auxiliary power unit, landing gear or part which has been incorporated or 
installed  in  or  attached  to  the  Aircraft  pursuant  to  the  requirements  for  
replacement as per this Clause 14 (Replacement, Modifications and Additions ), and 
title to such replacement engine, auxiliary power unit, landing gear or part shall at 
the time of installation be vested in Owner. 
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14.5 Alterations, Modifications and Additions 

14.5.1 Except as otherwise provided in this Agreement, Lessee shall not make (and shall 
procure that there is not made) any system design alteration, modification or 
addition  (other  than  any  required  pursuant  to  any  other  provision  of  this  
Agreement) to the Aircraft (including, but not limited to, galleys, lavatories or 
avionics) without the prior written consents of Lessor and the Financier; provided, 
however, that (notwithstanding Lessor having given such consent) at Lessor’s 
option, Lessee shall on or before the Expiration Date, restore the Aircraft to the 
condition it was in prior to the accomplishment of any such alteration, modification 
or addition, assuming such condition was in compliance with the terms of this 
Agreement. 

14.5.2 Lessee,  at  its  own  expense,  shall  make  such  alterations,  modifications  and  
additions to the Aircraft as may be required from time to time to comply with: 

(a) Airworthiness  Directives,  Mandatory  Service  Bulletins  and  Material  
Recommended Service Bulletins issued in accordance with Clause 13.4 (AD 
and Service Bulletins Compliance ); and 

(b) all regulations of EASA and the Aviation Authority, 

together  with  those  of  any  other  applicable  aviation  authority,  which  require  
compliance during the Lease Term. 

14.6 Title to Parts 

14.6.1 Subject to the provisions hereof, title to all parts incorporated or installed in or 
attached or added to the Aircraft as the result of any replacement, alteration, 
modification  or  addition  shall,  without  further  act,  vest  in  Owner  and  shall  
thereafter be deemed a Part and become subject to this Agreement and the 
Mortgage; provided, however, that so long as no Default or Event of Default shall 
have occurred and be continuing, at any time during the Lease Term, Lessee may 
remove any such Part from the Aircraft, provided that: 

(a) such Part is in addition to and not in replacement of or in substitution for, 
any Part originally incorporated or installed in or attached to the Aircraft at 
the time of delivery thereof or any Part in replacement of, or substitution 
for, any such original Part; 

(b) such Part is not required to be incorporated or installed in or attached or 
added to the Aircraft pursuant to the terms hereof; 

(c) such  Part  can  be  removed  from  the  Aircraft  without  diminishing  or  
impairing the value, utility or airworthiness which the Aircraft would have 
had  at  such  time  had  such  alteration,  modification  or  addition  not  
occurred; and 

(d) such Part is not required to be installed on or attached to the Aircraft by 
EASA and the Aviation Authority in order to maintain the airworthiness 
certification of the Aircraft for passenger operation. 

14.6.2 Upon the removal by Lessee of any such Part as provided above, title thereto shall, 
without further act, vest in Lessee and such Part shall no longer be deemed a Part 
hereunder.  Upon removal of such Part, Lessee shall restore the area where such 
Part was removed, so that it is in the condition it would have been had such Part 
not been installed, assuming such condition was in compliance with the terms of 
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this Agreement, and so that such removal is undetectable.  Title to any Part not 
removed by Lessee as above provided prior to the return of the respective Aircraft 
Item to Lessor hereunder shall remain with Owner. 

14.7 Storage 

Lessee undertakes that for the duration of the Lease Term, it shall and shall 
procure that any Engine or Aircraft Item which is not installed on the Aircraft is 
properly,  securely  and  safely  stored  and  insured  in  accordance  with  the  
requirements of this Agreement, and kept free from Liens (other than Permitted 
Liens).  Lessee further undertakes that for the duration of the Lease Term, it shall 
ensure  at  its  own  cost  that  all  Aircraft  Documents,  along  with  updates  and  
amendments generated during the Lease Term, are always properly and securely 
stored in a fire-proof environment. 

14.8 Documentation 

Lessee shall at its own expense take all such steps and execute, and procure the 
execution of, all such instruments as Lessor may require and which are necessary 
to  ensure  that  the  title  in  accordance  with  the  provisions  of  this  
Clause 14 (Replacement,  Modifications  and  Additions )  so  passes  to  Owner  
according to all applicable Laws.  At any time when requested by Lessor, Lessee 
shall cause all such additional instruments to be kept, filed and recorded and to be 
re-executed, refiled and re-recorded in the appropriate office pursuant to applicable 
Law to perfect, protect and preserve the rights and interests of Lessor, Owner and 
the Financier hereunder and in the Aircraft.  When requested by Lessor, Lessee 
shall provide evidence to Lessor’s satisfaction (including the provision, if required, a 
bill of sale and/or one or more legal opinions) that title has so passed to Owner. 

15 INDEMNIFICATION 

15.1 Indemnification: operational 

Lessee shall at all times indemnify and hold harmless on demand each Indemnitee 
from and against all and any Losses (including, without limitation, any Losses 
incurred by any Indemnitee pursuant to, or as contemplated by, clause 15.2 of the 
Facility Agreement) and any reasonable attorneys’ fees and other reasonable costs 
and expenses in connection therewith or in establishing the right to indemnification 
hereunder, including any of the foregoing arising or imposed under the doctrine of 
strict or absolute liability (in each case, other than Taxes to the extent each 
Indemnitee  is  entitled  to  be  indemnified  for  Taxes  under  
Clause 15.2 (Indemnification: Taxes )) (regardless of when the same are made or 
incurred): 

(a) which may at any time be suffered or incurred directly or indirectly as a 
result of, or in any way connected with, the possession, performance, 
transportation,  management,  sale,  ownership,  registration,  mortgage,  
charging, control, replacement, exchange, removal, pooling, interchange, 
importation,  exportation,  storage,  presence,  condition,  refurbishment,  
maintenance,  service,  repair,  overhaul,  purchase,  leasing,  wet-leasing, 
sub-leasing, delivery, redelivery, use or operation of the Aircraft (either in 
the air or on the ground) or any part of the Aircraft, whether or not any 
such Loss may be attributable to any defect in the Aircraft or any part of 
the Aircraft or to the design, testing or use of the Aircraft or otherwise, and 
regardless of when the same shall arise, for profit or otherwise (including 
but not limited to the costs of flight crews, cabin personnel, fuel, oil, 
lubricants, maintenance, insurance, storage, landing and navigation fees, 
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airport charges, passenger service and any and all other expenses of any 
kind or nature, directly or indirectly, in connection with or related to the 
use, movement and operation of the Aircraft); or 

(b) the accuracy, validity or traceability of any of the Aircraft Documents; or 

(c) which arise out of any act or omission of Lessee which invalidates any of 
the insurances required by this Agreement; or 

(d) any transaction, approval, or document contemplated by this Agreement or 
any  other  related  documents  or  given  or  entered  into  in  connection  
herewith or therewith by Lessee; or 

(e) which arise out of a breach of this Agreement or any other Transaction 
Document by Lessee; or 

(f) which are in relation to preventing or attempting to prevent the arrest, 
confiscation,  seizure,  taking  in  execution,  impounding,  forfeiture  or  
detention of the Aircraft, any Engine or Part or securing its release; or 

(g) which may at any time be suffered or incurred as a consequence of any 
design, article or material in the Aircraft or any part of the Aircraft or the 
operation or use of the Aircraft constituting an infringement of patent, 
copyright, trade mark, design or other proprietary right or a breach of any 
obligation of confidentiality owed to any Person. 

15.2 Indemnification: Taxes 

Lessee shall at all times indemnify and hold harmless on demand each Indemnitee 
from  and  against  all  and  any  Taxes  (including,  without  limitation,  any  Taxes  
incurred by any Indemnitee pursuant to, or as contemplated by, clause 13.2 of the 
Facility Agreement) from time to time suffered or incurred by any Indemnitee and 
any  reasonable  attorneys’  fees  and  other  reasonable  costs  and  expenses  in  
connection therewith or in establishing the right to indemnification hereunder, 
including any of the foregoing arising or imposed under the doctrine of strict or 
absolute liability (regardless of when the same are made or incurred): 

(a) which are levied or assessed on, or in respect of, the Aircraft; or 

(b) which may at any time be suffered or incurred directly or indirectly as a 
result of, or in any way connected with, the possession, performance, 
transportation,  management,  sale,  ownership,  registration,  mortgage,  
charging, control, replacement, exchange, removal, pooling, interchange, 
importation,  exportation,  storage,  presence,  condition,  refurbishment,  
maintenance,  service,  repair,  overhaul,  purchase,  leasing,  wet-leasing, 
sub-leasing, delivery, redelivery, use or operation of the Aircraft (either in 
the air or on the ground) or any part of the Aircraft, whether or not any 
such Loss may be attributable to any defect in the Aircraft or any part of 
the Aircraft or to the design, testing or use of the Aircraft or otherwise, and 
regardless of when the same shall arise. 

15.3 Indemnification: Flow Through 

Without prejudice to the generality of any other provision of this Agreement, 
Lessee covenants, undertakes and agrees that it will pay to Lessor on demand by 
Lessor amounts equal to any and all amounts which may from time to time be or 
become payable or expressed to be payable by Lessor to the Financier or related 
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indemnitee  under  or  pursuant  to  the  Facility  Agreement  whether  or  not  the  
obligation of, and recourse to, Lessor or any other person for payment of any such 
amount is limited by any provision limiting recourse.  Any such amount shall be 
paid in the currency in which such amount is payable or expressed to be payable 
under, and in accordance with the Facility Agreement. 

15.4 Lessee Release 

Lessee hereby waives and releases each Indemnitee from any Losses (whether 
existing now or hereafter arising) for or on account of or arising or in any way 
connected with injury to or death of personnel of Lessee or loss or damage to 
property of Lessee or the loss of use of any property which may result from or arise 
in any manner out of or in relation to the ownership, leasing, condition, use or 
operation of the Aircraft, any Engine or any other Aircraft Item, either in the air or 
on the ground, or which may be caused by any defect in the Aircraft, any Engine or 
any other Aircraft Item from the material or any article used therein or from the 
design or testing thereof, or use thereof, or from any maintenance, service, repair, 
overhaul or testing of the Aircraft, any Engine or any other Aircraft Item regardless 
of when such defect may be discovered, whether or not the Aircraft, any Engine or 
any other Aircraft Item is at the time in the possession of Lessee, and regardless of 
the location of the Aircraft, any Engine or any other Aircraft Item at any such time. 

15.5 Payment and Subrogation 

15.5.1 Lessee shall pay directly on an After-Tax Basis to each Indemnitee all amounts due 
under this Clause 15 (Indemnification ) within three (3) Business Days of demand. 

15.5.2 Upon payment in full to any Indemnitee of any indemnities contained in this 
Clause 15 (Indemnification ) by Lessee, subject to any rights the insurer may have, 
Lessee shall be subrogated to all rights and remedies which such indemnified party 
has or may have against the Manufacturer or any other Person. 

15.6 Mitigation 

Lessee shall at all times indemnify each Indemnitee on demand for all costs and 
expenses reasonably incurred by that Indemnitee as a result of any steps taken by 
it  to  mitigate  the  Losses  or  Taxes  for  which  it  is  indemnified  under  
Clause 5.4 (Currency Indemnity ),  Clause 6.1 (Tax  Indemnity )  and  this  
Clause 15 (Indemnification ).  An  Indemnitee  is  not  obliged  to  mitigate  such  
amounts regardless of when such costs or expenses are incurred. 

15.7 Survival 

The respective obligations of Lessee under this Clause 15 (Indemnification ) shall 
remain in full force and effect, notwithstanding the expiration or earlier cancellation 
or termination of this Agreement. 

16 INSURANCE 

16.1 Insurance 

Throughout the Lease Term (and for liability insurances for a minimum period of 
two (2) years from the Redelivery of the Aircraft under this Agreement or until the 
next “D” check or equivalent according to the Maintenance Programme Agreement 
performed on the Aircraft, whichever is earlier, Lessee shall, at its own expense, 
effect and maintain in full force and effect the types of insurance, conditions and 
amounts of insurance (including deductibles) described in Schedule 9 (Insurance 
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Requirements ) through such brokers and with such insurers of recognized standing 
and  responsibility  who  normally  participate  in  the  aviation  insurance  market.   
Pursuant to Schedule 9 (Insurance Requirements ), Lessee shall cause: 

(a) the Financier to be named as sole loss payee for the Agreed Value; 

(b) each Indemnitee (and their respective Affiliates) to be named as additional 
insured  parties  under  the  hull  and  spares  insurances  and  the  liability  
insurances required to be maintained by Lessee under this Agreement; and 

(c) all Indemnitees and any other party that Lessor may reasonably require to 
be named as additional insured parties under Lessee’s aviation and general 
third party liability insurance maintained by Lessee under this Agreement 
(the  parties  mentioned  under  Clause 16.1(b) and  Clause 16.1(c) shall 
collectively be referred to as the “Additional Insured”). 

16.2 Engine Endorsement 

16.2.1 If Lessee installs a third party engine on the Aircraft, either: 

(a) Lessee’s  hull  insurance  coverage  on  the  Aircraft  must  increase  
automatically to such higher amount as is necessary in order to satisfy 
both the Financier’s requirement to receive the Agreed Value in the event 
of a Total Loss and the amount required by the third party engine owner; 
or 

(b) separate additional insurance on such engine must attach in order to 
satisfy separately the requirements of Lessee to such third party engine 
owner. 

16.2.2 If Lessor and the Financier permit Lessee to pool the Engines pursuant to the 
provisions of Clause 12 (Pooling of Engines and parts ), such Engines mounted or 
being mounted on another aircraft operated by Lessee not being a Companion 
Aircraft must be separately insured either: 

(a) as if it was a leased engine (Leased Engine Endorsement); or 

(b) insured otherwise satisfactorily to Lessor, 

to protect Owner’s, Lessor’s and the Financier’s interests herein and in the Engine.  
The  Engine  Agreed  Value  shall  be  as  stipulated  in  Schedule  9 (Insurance 
Requirements ).  In both Clause 16.2.2(a) and Clause 16.2.2(b) the Loss Payee 
shall be noted as loss payee and the Additional Insured shall remain Additional 
Insured with regard to legal liability insurance covering that specific Engine.  Any 
additional premium in respect of this endorsement or separate engine insurance 
shall be paid by Lessee. 

16.3 Assignment 

If Lessor, Owner or the Financier sell or otherwise dispose of any interest in the 
Aircraft or assign all or any of its rights under this Agreement (to the extent 
permitted under this Agreement) or otherwise disposes of any interest in the 
Aircraft to any other Person, Lessee shall procure that such Person hereunder be 
added as loss payee and/or additional insured in the policies effected hereunder 
and  enjoy  the  same  rights  and  insurance  enjoyed  by  Lessor,  Owner  or  the  
Financier under such policies.  For the avoidance of doubt: 
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(a) Lessor, Owner or the Financier or the other Indemnitees, as applicable, 
who have not so assigned or disposed of their rights or interest must 
continue to be covered by such policies; and 

(b) the assigning or disposing Lessor, Owner or the Financier, as applicable, 
must continue to be covered for product liability insurance for a minimum 
period of two (2) years such assignment or disposal, or until the next 
major check performed on the Aircraft, whichever is the earlier. 

16.4 Deductibles 

If there is a material adverse change in the financial condition of Lessee which 
Lessor reasonably believes will cause Lessee to be unable to pay the deductible 
upon the occurrence of a partial loss of the Aircraft or an Engine, then Lessor may 
require  Lessee  at  Lessee’s  expense  to  lower  its  deductibles  on  the  insurance  
maintained hereunder to a level which is available on commercially reasonable 
terms in the insurance market. 

16.5 Other Insurance 

16.5.1 Lessor may from time to time require Lessee, at Lessee’s expense, to effect such 
other insurance or such variations to the terms of the existing insurance as may 
then be customary in the airline industry applicable to the Aircraft and at the time 
commonly available in the insurance market. 

16.5.2 Lessee may not without the prior written approval of Lessor take out any insurance 
or procure any reinsurance in respect of the Aircraft other than those required by 
this Agreement unless relating solely to hull total loss, business interruption, engine 
break-down, profit commission and deductible risk. 

16.6 Information Obligation 

16.6.1 Upon request from Lessor or the Financier, Lessee shall provide Lessor or the 
Financier with any information reasonably requested by Lessor or the Financier 
(including  insurance  certificates)  from  time  to  time  concerning  the  insurance  
maintained with respect to the Aircraft or in connection with any claim being made 
or proposed to be made thereunder. 

16.6.2 Lessee herewith authorizes Lessor or the Financier to contact Lessee’s insurance 
broker directly and acquire any information regarding insurances in connection with 
this Agreement. 

16.6.3 Lessee and its insurance/reinsurance underwriters or brokers shall promptly advise 
Lessor or the Financier in writing of any default in the payment of any premium 
and of any other act or omission on the part of Lessee which might invalidate or 
render unenforceable, in whole or in part, any insurance on the Aircraft. 

16.6.4 Lessee shall promptly notify Lessor and the Financier of any occurrence, event or 
circumstance likely to given rise to a claim under the insurances and shall notify 
Lessor and the Financier of any such subsequent claims. 

16.7 Renewal 

Prior to the expiration or termination date of any insurance required hereunder, 
Lessee shall provide Lessor and the Financier with fax or e-mail confirmation from 
Lessee’s insurance brokers that renewed certificates of insurance evidencing the 
renewal  or  replacement  of  such  insurance  and  complying  with  Schedule 
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9 (Insurance Requirements ) will be issued on the termination date of the prior 
certificate.  No less than (7) days prior to such renewal, Lessee shall furnish its 
brokers’ certificates of insurance and insurance brokers’ letter of undertakings (and, 
if  applicable,  certificates  of  reinsurance  and  reinsurance  brokers’  letter  of  
undertakings) to Lessor and the Financier. 

16.8 Reinsurance 

Any reinsurance must be maintained with reinsurers and brokers approved by 
Lessor and the Financier.  Such reinsurance must in all respects (including amount) 
in  accordance  with  this  Clause 16 (Insurance )  and  Schedule  9 (Insurance 
Requirements ) be satisfactory to Lessor and the Financier and contain: 

(a) a  cut-through  and  assignment  clause  satisfactory  to  Lessor and  the  
Financier, in each case acting reasonably; and 

(b) a provision that payment will be made notwithstanding any bankruptcy, 
insolvency, liquidation or dissolution of any of the original insurers. 

16.9 Failure to Insure 

If  at  any  time  Lessee  fails  to  maintain  insurance  in  compliance  with  this  
Clause 16 (Insurance ), Lessor may do any of the following (without prejudice to 
any other rights which it may have under this Agreement by reason of such 
failure): 

(a) pay any premiums due or to effect or maintain insurance satisfactory to 
Lessor and the Financier or otherwise remedy such failure in such manner 
as Lessor considers appropriate (and Lessee shall upon demand reimburse 
Lessor in full for any amount so expended by Lessor in that connection); or 

(b) at any time while such failure is continuing, to require the Aircraft to 
remain at any airport or (as the case may be), proceed to and remain at 
any airport designated by Lessor and the Financier, until such failure is 
remedied to Lessor’s satisfaction. 

17 EVENTS OF LOSS 

17.1 Notice of Total Loss 

Lessee shall notify Lessor and the Financier in writing within twenty four (24) hours 
after the occurrence of a Total Loss of the Aircraft. 

17.2 Payment of Insurance Proceeds 

In case of the occurrence of a Total Loss of the Aircraft, all insurance proceeds 
payable by the insurer(s) shall be payable to the Loss Payee.  Lessor and Lessee 
shall proceed diligently and cooperate fully with each other in the recovery of any 
and all Total Loss Proceeds under the hull, spares all risks and hull war and spares 
war insurance. 

17.3 Total Loss of Aircraft 

17.3.1 In case of a Total Loss of the Aircraft, the leasing of the Aircraft hereunder is 
terminated and Lessor shall be released of its obligations under this Agreement but 
Lessee shall continue to pay Rent and any other payments due and owing under 
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the Transaction Documents until receipt by the Loss Payee of the Agreed Value and 
receipt by Lessor of all other amounts then due under this Agreement. 

17.3.2 In case the insurer(s) have not paid out the Agreed Value to the Loss Payee within 
ninety (90) days after the Total Loss Date, Lessee shall pay to the Loss Payee an 
amount equal to the Agreed Value and all Rent through such date.  In case the 
insurers pay out an amount to the Loss Payee which is less than the Agreed Value, 
Lessee shall pay to the Loss Payee the balance of the difference between the 
amount paid out by the insurers and the Agreed Value. 

17.3.3 Upon: 

(a) receipt by the Loss Payee of the payment(s) from Lessee made reference 
to in the previous paragraph; and 

(b) receipt by Lessor of all other amounts then due under this Agreement, 

Lessor shall, and shall procure that the Loss Payee shall assign to Lessee any and 
all rights they might have in respect of receiving the insurance proceeds from the 
insurer(s). 

17.3.4 Upon receipt by Loss Payee of the Agreed Value and receipt by Lessor of all other 
monies payable by Lessee under this Agreement, this Agreement shall terminate. 

17.4 Surviving Engine(s) 

If a Total Loss of the Aircraft occurs and there has not been a Total Loss of an 
Engine  or  Engines,  then,  provided  no  Event  of  Default  has  occurred  and  is  
continuing, at the request of Lessee and on receipt by Loss Payee and Lessor of all 
monies due under Clause 17.3 (Total Loss of Aircraft ) and payment by Lessee of all 
airport, navigation and other charges on the Aircraft, Lessor will procure that 
Owner transfers all its rights, title and interest in the surviving Engine(s) to Lessee 
or  to  Lessee’s  insurers,  as  applicable,  and  at  Lessee’s  cost,  but  without  any  
responsibility, condition or warranty of any kind whatsoever express or implied on 
the part of Lessor other than as to freedom from any Lessor’s Lien.  Owner shall 
also assign to Lessee, at Lessee’s cost, any existing Manufacturer’s warranties (to 
the extent reasonably possible). 

17.5 Total Loss Engine 

17.5.1 Upon  the  occurrence  of  a  Total  Loss  with  respect  to  an  Engine,  under  
circumstances in which there has not occurred a Total Loss with respect to the 
Aircraft, Lessee shall forthwith (and in any event within five (5) Business Days after 
such occurrence) give Lessor a written notice thereof and Lessee shall replace such 
Engine as soon as reasonably possible, but in any event,  

, by duly 
conveying to Owner, free and clear of all Liens (other than Permitted Liens), title to 
another engine of the same or an improved model and suitable for installation and 
use on the Airframe. 

17.5.2 The replacement engine must have a value and utility at least equal to, and be in 
as good operating condition as, the Engine with respect to which such Total Loss 
has occurred, based on but not limited to: 

(a) Cycles accumulated on each Engine Life Limited Part; 
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(b) Flight Hours accumulated since new (and accumulated since completion of 
the  most  recent  shop  visit  if  a  shop  visit  has  previously  been  
accomplished), 

assuming such Engine was of the value and utility and in the condition and repair 
as required by the terms hereof immediately prior to the occurrence of such Total 
Loss.  Lessor and the Financier are entitled at Lessee’s expense to inspect such 
replacement engine, which may include, at the option of Lessor or the Financier (as 
the case may be): 

(c) a full borescope inspection of the compressor, turbine and combustion 
sections of the replacement engine; and 

(d) a records inspection, and the results of each such inspection shall be 
satisfactory to Lessor and the Financier. 

17.5.3 Upon acceptance by Lessor, such replacement engine is deemed an “Engine”, as 
defined herein for all purposes hereunder.  Lessee shall take such action and 
execute and deliver such documents, including, but not limited to a bill of sale, a 
supplement hereto and legal opinions, as Lessor or the Financier may reasonably 
request in order that any such replacement Engine is duly and properly titled in the 
name of Owner, mortgaged and leased hereunder to the same extent as any 
Engine replaced thereby.  No Total Loss covered by this Clause 17.5 (Total Loss 
Engine ) shall result in any reduction or abatement of any Rent. 

17.6 Total Loss APU 

17.6.1 Upon the occurrence of an Total Loss with respect to the APU, under circumstances 
in which there has not occurred an Total Loss with respect to the Aircraft, Lessee 
shall as soon as possible (but in any case no later than within five (5) Business 
Days) give Lessor a written notice thereof and Lessee shall replace such APU as 
soon as reasonably possible (but in any event, before the Expiration Date and not 
more than sixty (60) days after the occurrence of such Total Loss), by duly 
conveying to Lessor, free and clear of all Liens, title to another auxiliary power unit 
of the same or an improved model and suitable for installation and use on the 
Airframe.  The replacement auxiliary power unit must have a value and utility at 
least equal to, and be in as good operating condition as, the APU with respect to 
which such Total Loss has occurred.  Lessor and the Financier may at Lessee’s 
expense inspect such replacement auxiliary power unit, and the results of each 
such inspection shall be satisfactory to Lessor and the Financier. 

17.6.2 Upon acceptance by Lessor and the Financier, such replacement auxiliary power 
unit shall be deemed an “APU”, as defined herein for all purposes hereunder.  
Lessee shall take such action and execute and deliver such documents (including, 
but not limited to a bill of sale and legal opinions) as Lessor may reasonably 
request  in  order  that  any  such  replacement  auxiliary  power  unit  is  duly  and  
properly titled in the name of Lessor, mortgaged and leased hereunder to the same 
extent  as  any  APU  replaced  thereby.   No  Total  Loss  covered  by  this  
Clause 17.6 (Total Loss APU ) shall result in any reduction or abatement of any 
Rent. 

17.7 Total Loss Landing Gear 

17.7.1 Upon the occurrence of an Total Loss with respect to a Landing Gear, under 
circumstances in which there has not occurred an Total Loss with respect to the 
Aircraft, Lessee shall as soon as possible (but in any case no later than within five 
(5) Business Days) give Lessor a written notice thereof and Lessee shall replace 
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such Landing Gear as soon as reasonably possible, but in any event, before the 
Expiration Date and  

, by duly conveying to Owner, free and clear of all Liens, title to another 
landing gear of the same or an improved model and suitable for installation and 
use on the Airframe.  The replacement landing gear must have a value and utility 
at least equal to, and be in as good operating condition as, the Landing Gear with 
respect to which such Total Loss has occurred.  Lessor and the Financier may at 
Lessee’s expense inspect such replacement auxiliary power unit, and the results of 
each such inspection shall be satisfactory to Lessor and the Financier. 

17.7.2 Upon acceptance by Lessor, such replacement landing gear shall be deemed a 
“Landing Gear”, as defined herein for all purposes hereunder.  Lessee agrees to 
take such action and execute and deliver such documents (including, but not 
limited to a bill of sale and legal opinions) as Lessor may reasonably request in 
order that any such replacement landing gear is duly and properly titled in the 
name of Owner, mortgaged and leased hereunder to the same extent as any 
Landing Gear replaced thereby.  No Total Loss covered by this Clause 17.7 (Total 
Loss Landing Gear ) shall result in any reduction or abatement of any Rent. 

17.8 Payments Governmental Agency 

17.8.1 Payments received by Lessor or Lessee from any Governmental Authority with 
respect to a Total Loss resulting from the condemnation, confiscation or seizure of, 
or requisition of title to or use of the Aircraft or the Airframe, shall be retained by 
Lessor, if received by Lessor, or promptly paid over to Lessor, if received by 
Lessee. 

17.8.2 Provided that: 

(a) the Loss Payee has received the Agreed Value from the insurer(s) or from 
Lessor on behalf of any insurer(s); 

(b) no Event of Default under this Agreement has occurred and is continuing; 
and 

(c) Lessor has received all other amounts then due under this Agreement, 

Lessor shall pay to Lessee any amount received by Lessor in accordance with this 
Clause 17.8 (Payments Governmental Agency ). 

17.8.3 Payments received by Lessor or Lessee from any Governmental Authority with 
respect to a Total Loss resulting solely from the condemnation, confiscation or 
seizure of, or requisition of title to or use of any Engine shall be paid over to, or 
retained by, Lessee, provided that Lessee shall have fully performed its obligations 
under Clause 17.5 (Total Loss Engine ) with respect to such Engine and Lessor has 
received all amounts then due under this Agreement. 

17.8.4 Payments received by Lessor or Lessee from any Governmental Authority with 
respect to a requisition of use during the Lease Term of the Aircraft or any of the 
Engines, which requisition does not constitute a Total Loss, shall, so long as no 
Event of Default has occurred and is continuing and provided that Lessor has 
received all amounts then due under this Agreement, be paid to, or retained by, 
Lessee. 
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18 OTHER LOSS OR DAMAGE 

18.1 Continuing Obligations 

If  the  Aircraft,  any  Engine  or  any  Aircraft  Item  suffers  loss  or  damage  not  
constituting a Total Loss of the Aircraft, all of the obligations of Lessee under this 
Agreement (including payment of Rent) will continue in full force. 

18.2 Procedure 

18.2.1 In the event of any loss or damage to the Aircraft which does not constitute a Total 
Loss of the Aircraft, or any loss or damage to any Engine or Aircraft Item, Lessee 
shall at its sole cost and expense or shall have its insurers fully repair the Aircraft, 
any Engine or Aircraft Item in such manner that the Aircraft, Engine or Aircraft 
Item is in an airworthy condition and substantially the same condition as it was 
immediately prior to such loss or damage. 

18.2.2 All repairs shall be performed in a manner which preserves and maintains all 
warranties and service life policies to the same extent as they existed prior to such 
loss or damage.  Lessee shall notify Lessor forthwith of any loss, theft or damage 
to the Aircraft, any Engine or any Aircraft Item for which the cost of repairs is 
estimated to exceed the Damage Notification Threshold, together with Lessee’s 
proposal for carrying out the repair.  In the event that Lessor does not agree with 
Lessee’s proposals for repair, Lessor shall so notify Lessee within five (5) Business 
Days after its receipt of such proposal.  In such case, Lessee shall not commence 
any repairs and Lessor and Lessee shall in good faith enter into discussions in order 
to reach a mutual agreeable solution. 

18.2.3 If an Event of Default has occurred and is continuing, any insurance proceeds from 
the insurers shall be paid to the Loss Payee. 

18.3 Government Requisition 

If the Aircraft, any Engine or any Aircraft Item is requisitioned for use by any 
Governmental Authority, Lessee shall promptly notify Lessor of such requisition.  All 
of Lessee’s obligations under this Agreement will continue as if such requisition had 
not occurred.  So long as no Event of Default has occurred and is continuing and 
Lessor has received all amounts then due under this Agreement, all payments 
received by Lessor or Lessee from such Governmental Authority will be paid over to 
or retained by Lessee.  If a Default or Event of Default has occurred and is 
continuing  or  if  Lessor  has  not  received  all  amounts  then  due  under  this  
Agreement, all payments received by Lessee or Lessor from such Governmental 
Authority may be used by Lessor to satisfy any obligations owing by Lessee. 

19 REDELIVERY OF AIRCRAFT 

19.1 Redelivery 

19.1.1 Lessee, at its own expense, shall on the Expiration Date redeliver the Aircraft in the 
Redelivery Condition by delivering the same forthwith to Lessor at the Redelivery 
Location (“Redelivery”).  Lessor and Lessee shall evidence Lessor’s acceptance of 
the Aircraft, and any exceptions thereto, by executing the Aircraft Redelivery 
Receipt. 
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19.2 Redelivery Conditions 

Lessee  shall  redeliver  the  Aircraft  to  Lessor  in  accordance  with  the  following  
requirements (the “Redelivery Conditions”): 

  
 

  

  
 
 

 
 
 

 

19.3 Technical Report 

19.3.1 Six (6) months prior to the Expiration Date (and in an updated form at Redelivery), 
Lessee  shall  provide  Lessor  with  a  technical  evaluation  regarding  the  general  
technical condition of the Aircraft (in a form and substance reasonably satisfactory 
to Lessor). 

19.3.2 In addition upon Lessor’s request, Lessee shall make copies available of: 

(a) drawings of the interior configuration of the Aircraft (both as it presently 
exists and as it will exist at return); 

(b) an Airworthiness Directive status list; 

(c) a service bulletin incorporation list; 

(d) rotable tracked, hard-time and life-limited component listings; 

(e) a list of Lessee-initiated modifications and alterations; 

(f) interior material burn certificates; 

(g) the relevant portions of the Maintenance Programme Agreement required 
for bridging to the most current version of the MPD; 

(h) the complete work scope for the checks, inspections and other work to be 
performed prior to return; 

(i) a forecast of the checks, inspections and other work to be performed 
within eighteen (18) months after return of the Aircraft; 

(j) a list of all no-charge service bulletin kits with respect to the Aircraft which 
were ordered by Lessee from Manufacturer or the Engine Manufacturer; 

(k) current Engine disk sheets and a description of the last shop visit for each 
Engine; 

(l) a dent and buckle mapping chart; and 
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(m) any other data which is reasonably requested by Lessor. 

19.4 Redelivery Inspection 

19.4.1 Upon the earlier date of: 

(a) the Aircraft being taken out of service; and 

(b) commencement of the pre-Redelivery C-Check,  

Lessor and/or its representatives as soon as practicable will begin its inspection 
(the “Redelivery Inspection”) which inspection may include, but shall not be 
limited to: 

(i) a systems functional and operational inspection of the Aircraft 
(and other types of reasonable inspections based upon the Aircraft 
type,  age,  use  and  other  known  factors  with  respect  to  the  
Aircraft); 

(ii) the  inspections  requirements  as  per  Schedule  7 (Redelivery 
Conditions ); and 

(iii) a full inspection of the Aircraft Documents (including records and 
manuals). 

19.4.2 Any negative deviations from the Aircraft Redelivery Conditions set forth herein 
shall be corrected by Lessee at its cost prior to the Acceptance Flight described in 
Clause 19.5 (Acceptance Flight & Borescope Inspection ). 

19.5 Acceptance Flight & Borescope Inspection 

19.5.1 Immediately prior to the Redelivery of the Aircraft, Lessee will carry out for Lessor 
and/or Lessor’s representatives the Acceptance Flight.  All flight costs, insurance 
and fuel shall be furnished by (and at the expense of) Lessee. 

19.5.2 In the event that any defects are revealed during the Acceptance Flight, Lessee 
shall  after  rectification  of  such  defects  at  Lessor’s  request  perform  another  
Acceptance Flight. 

19.5.3 After completion of the Acceptance Flight and immediately prior to Redelivery of 
the Aircraft to Lessor, for each Engine: 

(a) a Hot Section (including combustion chamber) and Cold Section video 
borescope inspection; and 

(b) an engine oil sample,  

shall be performed at Lessee’s expense by a Person reasonably satisfactory to 
Lessor. 

19.5.4 Any deficiencies from the Aircraft Redelivery Conditions discovered during the 
Acceptance Flight and borescope inspections as per this Clause 19.5 (Acceptance 
Flight & Borescope Inspection ) shall be corrected by Lessee (at its expense) prior 
to the Redelivery of the Aircraft. 
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19.6 Indemnity and Insurance 

The  indemnification  and  insurance  requirements  set  forth  in  
Clause 15 (Indemnification ) and Clause 16 (Insurance ), respectively, will apply to 
the  Indemnitees  and  Lessor’s  representatives  during  the  Redelivery  process  
(including the Redelivery Inspection and Acceptance Flight).  With respect to the 
Acceptance Flight, Lessor’s representatives shall receive the same protections as 
Lessor under Lessee’s insurance. 

19.7 Continuing Obligations 

In the event that Lessee does not return the Aircraft to Lessor on the Expiration 
Date in the Redelivery Conditions at the Redelivery Location: 

(a) the obligations of Lessee under this Agreement will continue in full force 
and effect on a day-to-day basis until such return.  This will not be 
considered  a  waiver  of  an  Event  of  Default  or  any  right  of  Lessor  
hereunder; 

(b) until such return, the Agreed Value will be an amount equal to the Agreed 
Value on the Expiration Date; 

(c) Lessee  shall  indemnify  Lessor  on  demand  for  all  losses  (including  
consequential  damages),  liabilities,  actions,  proceedings,  costs  and  
expenses thereby suffered or incurred by Lessor until such time as the 
Aircraft is redelivered to Lessor and put into the Redelivery Conditions; 

(d) Lessee shall continue to pay Rent and from fifteen (15) days from the 
Expiration Date until and including the actual date of Redelivery, the Rent 
shall equal twice that stipulated in Clause 4 (Rent ).  Lessor and Lessee 
agree that such increase in Rent is in addition to any amounts due in 
accordance with Clause 19.7(c); and 

(e) Lessor may elect, in its sole and absolute discretion, to accept the return of 
the Aircraft prior to the Aircraft being put in the Redelivery Conditions and 
thereafter have any such  non-conformance corrected at such time as 
Lessor may deem appropriate at commercial rates then charged by the 
Person selected by Lessor to perform such correction.  Any direct expenses 
incurred by Lessor for such correction will be payable by Lessee within 
fifteen (15) days following the submission of a written statement by Lessor 
to Lessee, identifying the items corrected and setting forth the expense of 
such corrections. 

19.8 Survival 

Lessee’s obligation to pay any amounts and the indemnification obligations under 
this Clause 19 (Redelivery of Aircraft ) shall survive the Expiration Date.   

20 DEFAULT 

20.1 Events of Default 

20.1.1 The occurrence of each of the following events shall constitute an event of default 
(each an “Event of Default”) under this Agreement: 
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(a) Lessee or any of the Lease Guarantors fails to make any payment under 
this Agreement or the Lease Guarantee (including but not limited to Rent 
and Additional Rent) when due and such failure shall continue for: 

(i) ; and 

(ii)  
or 

(b) Lessee  fails  to  procure  and  maintain  any  insurance  required  by  
Clause 16 (Insurance ) or an Obligor shall operate or permit the operation 
of the Aircraft at a time when or in a place where insurance required by 
the provisions of Clause 16 (Insurance ) shall not be in effect or otherwise 
outside the scope of the insurance coverage maintained with respect to the 
Aircraft; or 

(c) an Obligor fails in the observance or performance of any of the other 
covenants or obligations of an Obligor contained in this Agreement or any 
Transaction Document to which it is party; or 

(d) an Obligor deregisters or permits deregistration of the Aircraft or otherwise 
discontinues  or  permits  the  discontinuance  of  the  registration  of  the  
Aircraft  with  the  Aviation  Authority  (except  if  permitted  or  required  
pursuant to this Agreement); or 

(e) an  Obligor  fails  to  timely  comply  with  its  obligation  under  
Clause 1 (Delivery and Acceptance ) to accept Delivery of the Aircraft when 
validly tendered by Lessor hereunder, or an Obligor fails in any material 
respect  to  satisfy  the  conditions  precedent  for  Delivery  under  
Clause 2.1 (Conditions Precedent Lessor ); or 

(f) Lessee fails to timely comply with its obligation to return the Aircraft to 
Lessor  on  the  Expiration  Date  in  accordance  with  the  provisions  of  
Clause 19 (Redelivery of Aircraft ); or 

(g) any representation or warranty made (or deemed to be repeated) by an 
Obligor herein or in any Transaction Document or certificate furnished to 
Lessor in connection herewith or pursuant hereto proves to have been 
incorrect or misleading in any material respect when made; or 

(h) any Prohibited Payment has been made or provided, directly or indirectly, 
by (or on behalf of) or to an Obligor or any of its respective affiliates or 
subsidiaries  or  any  of  their  respective  officers,  directors  or  any  other  
person acting on its behalf in connection with this Agreement; or 

(i) any officer, director of an Obligor or any other Person acting on the an 
Obligor’s behalf has been held by the judgment of a court, in a criminal or 
a civil matter, to have made or received a Prohibited Payment; or 

(j) any judgment or order made against an Obligor  
(or any equivalent amount in another 

currency) is not stayed or complied with as soon as practicable and in any 
event within fifteen (15) days and is not being contested by an Obligor in 
good faith with all appropriate proceedings or, if earlier, the due date 
under such judgment or order, or a creditor attaches or takes possession 
of, or a distress, execution, sequestration or other similar process for the 
enforcement of creditors’ rights is levied or enforced upon or against any 
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material part of the, undertakings, assets, rights or revenues of an Obligor 
and is not discharged or stayed as soon as practicable and in any event 
within thirty (30) days; or 

(k) any Financial Indebtedness of an Obligor  
 (or any equivalent amount in another currency): 

(i) is not paid when due and is not being contested by an Obligor by 
appropriate proceedings and in good faith; 

(ii) becomes due or capable of being declared due prior to the date 
when it would otherwise have been due; 

(iii) the security for which becomes enforceable; or 

(l) an Obligor is, or is deemed for the purposes of any relevant Law to be, 
unable to pay its debts as they fall due or to be insolvent, or admits 
inability to pay its debts as they fall due, or becomes over-indebted within 
the meaning of the applicable section of the insolvency regulations of such 
Obligor’s jurisdiction of incorporation; or 

(m) an Obligor suspends making payments on all or any class of its debts or 
announces an intention to do so, or a moratorium is declared in respect of 
any of its indebtedness; or 

(n) an Obligor, any of its creditors or any other Person commences any case, 
proceeding or other action: 

(i) under  any  existing  or  future  Law  relating  to  bankruptcy,  
insolvency, reorganization or relief of debtors, seeking to have an 
order for relief entered with respect to it, or seeking to adjudicate 
it bankrupt or insolvent, or seeking reorganization, arrangement, 
adjustment,  winding-up,  liquidation,  dissolution,  composition  or  
other relief with respect to it or its debts; or 

(ii) seeking appointment of a receiver, trustee, custodian, or other 
similar official for it or for all or any substantial part of its assets, 
or an Obligor makes a general assignment for the benefit of its 
creditors; or 

(o) the occurrence of a Loan Default; or 

(p) the occurrence of a Material Adverse Change; or 

(q) the occurrence of an Event of Default under any Companion Lease; or 

(r) the Operator ceases to be controlled by (i) its shareholders on the date of 
this Agreement, or (ii) Zetta Jet Pte. Ltd. (in the event that Zetta Jet Pte. 
Ltd. acquires all or part of the shares of the Operator); or 

(s) Asia Aviation Company Pte Ltd. ceases to be controlled by the Personal 
Guarantor; or  

(t) an Obligor fails to provide in any material respect the information to be 
provided  by  it  pursuant  to  Clause 25 (Information )  or  the  same  is  
materially  false,  misleading,  incomplete  or  inaccurate  and  such  failure  
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continues for a period in excess of five (5) Business Days after written 
notice thereof is given by Lessor to an Obligor of such failure; or 

(u) an Obligor at any time fails to maintain the Aircraft, any Engine or any 
Aircraft  Item  in  an  airworthy  condition  or  to  promptly  correct  any  
discrepancy which renders the Aircraft, any Engine or any Aircraft Item not 
airworthy  or  to  maintain  current  and  valid  the  certification  and  other  
required documentation relating to such airworthiness; or 

(v) this Agreement or any document as set out in a schedule hereto ceases to 
be a valid and enforceable agreement and in full force and effect for any 
reason by operation of Law due to any action or inaction of an Obligor; or 

(w) the Operator: 

(i) voluntarily suspends substantially all of its airline operations or the 
franchises, concessions, permits, rights or privileges required for 
the conduct of the business and operations of an Obligor are 
revoked,  cancelled  or  otherwise  terminated  or  the  free  and  
continued use and exercise thereof curtailed or prevented, and as 
a result of any of the foregoing the preponderant business activity 
of an Obligor ceases to be that of a commercial airline; or 

(ii) ceases to hold its current air operator’s certificate (or equivalent); 
or 

(x) arrest or seizure of the Aircraft, non-payment of Eurocontrol charges, non-
payment of air navigation charges and/or non-payment of EU Emission 
Trading Scheme charges and such failure continues uncured for a period of 
ten (10) Business Days after notice thereof from Lessor to an Obligor; or 

(y) in circumstances that are not a Total Loss, as a result of any Law, rule, 
regulation, order or other action by the Aviation Authority or any other 
Governmental  Authority  (including  any  court)  having  jurisdiction,  the  
Aircraft is detained and/or use of the Aircraft in the normal course of 
business of passenger and freight air transportation has been prohibited 
for a period of ninety (90) consecutive days or such shorter duration as 
Lessor may consider appropriate to avoid the occurrence of a Material 
Adverse Change caused by a third party; or 

(z) an  Obligor  fails  to  maintain,  preserve  or  otherwise  is  in  breach  of  a 
Maintenance Programme Agreement. 

20.1.2 Each Obligor hereby acknowledges that the occurrence of any one of the foregoing 
Events of Default represents repudiation (but not a termination) of this Agreement 
by  the Obligors. 

20.2 Notification 

Each Obligor shall promptly notify Lessor if it becomes aware of the occurrence of 
an Event of Default. 

20.3 Rights and Remedies 

If at any time an Event of Default has occurred and is continuing, Lessor may at its 
option (and without prejudice to any of its other rights or remedies under this 
Agreement or applicable Law): 
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(a) accept  such  repudiation  and  by  written  notice  to  Lessee  and  with  
immediate  effect  terminate  the  leasing  of  the  Aircraft  (but  without  
prejudice to the continuing obligations of Lessee under this Agreement and 
the other documents to which it is a party), whereupon all rights of Lessee 
under this Agreement cease; and/or 

(b) proceed by appropriate court action or actions to enforce performance of 
this Agreement or to recover damages for the breach of this Agreement; 
and/or require that Lessee immediately cease flying the Aircraft and leave 
it parked in its then-current location by giving written notice to Lessee, in 
which case Lessee’s obligations under this Agreement will continue; and/or 
for Lessee’s account, do anything that may reasonably be required to cure 
any  Event  of  Default  and  recover  from  Lessee  all  reasonable  costs,  
including legal fees and expenses incurred in doing so; and/or 

(c) either: take possession of the Aircraft, for which purpose Lessor may enter 
any premises belonging to or in the occupation of or under the control of 
Lessee where the Aircraft may be located, or cause the Aircraft to be 
redelivered to Lessor at the Redelivery Location (or such other location as 
Lessor may require); and/or 

(d) by serving notice require Lessee to redeliver the Aircraft to Lessor at the 
Redelivery Location (or such other location as Lessor may require); and/or 

(e) apply  all  or  any  portion  of  prepaid  Rent  held  by  Lessor  under  this  
agreement and any prepaid “Rent” held by Lessor under the Companion 
Leases to any amounts due and payable by Lessee which are unpaid 
hereunder. 

20.4 Lessor rights on termination 

If the leasing of the Aircraft is terminated under or pursuant to Clause 20.3 (Rights 
and Remedies ), Lessor may sell or re-lease or otherwise deal with the Aircraft at 
such time and in such manner as Lessor considers appropriate in its absolute 
discretion, free and clear of any interest of Lessee, as if this Agreement had never 
been entered into. 

20.5 De-registration 

If the leasing of the Aircraft is terminated under or pursuant to Clause 20.3 (Rights 
and Remedies ), Lessee shall at the request of Lessor promptly take all steps 
necessary to effect (if applicable) deregistration of the Aircraft and its export from 
the country where the Aircraft is for the time being situated and any other steps 
necessary to enable the Aircraft to be redelivered to Lessor in accordance with this 
Agreement.  Lessee hereby irrevocably and by way of security for its obligations 
under  this  Agreement  appoints Lessor  as  its  attorney  (with  full  powers  of  
delegation and substitution) to execute and deliver any documentation and to do 
any act or thing required in connection with the foregoing. 

20.6 Damage liability 

20.6.1 If an Event of Default occurs, Lessee shall indemnify Lessor against any loss which 
Lessor may sustain or incur directly or indirectly as a result, including, but not 
limited to: 

(a) any loss of profit suffered by Lessor because of Lessor’s inability to place 
the Aircraft on lease with another lessee on terms as favourable to Lessor 
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as this Agreement or because whatever use, if any, to which Lessor is able 
to put the Aircraft upon its return to Lessor, or the funds arising upon a 
sale or other disposal of the Aircraft, is not as profitable to Lessor as this 
Agreement; 

(b) any amount of interest, fees or other sums whatsoever (but excluding the 
principal amount) paid or payable on account of funds borrowed in order 
to carry any unpaid amount; 

(c) any loss, premium, penalty or expense which may be incurred in repaying 
funds raised to finance the Aircraft or in unwinding any swap, forward 
interest rate agreement or other financial instrument relating in whole or in 
part to Lessor’s financing of the Aircraft; 

(d) any loss, cost, expense or liability sustained or incurred by Lessor owing to 
Lessee’s failure to redeliver the Aircraft on the date, at the place and in the 
condition required by this Agreement. 

20.6.2 Lessor shall use commercially reasonable endeavours to mitigate any such loss 
(including loss of profit), damage expense, cost or liability sustained or incurred in 
accordance with this Clause 20.6 (Damage liability ). 

20.6.3 Lessee’s  obligation  to  pay  any  amounts  and  the  indemnification  under  
Clause 20.6.1 shall survive the Expiration Date. 

20.7 Waiver 

Lessor may, by written notice to Lessee counter-signed by the Financier, at its 
election waive any Event of Default and its consequences and cancel any prior 
notice of termination of this Agreement.  The respective rights of the Parties shall 
then be as they would have been had no Event of Default occurred and no such 
notice been given. 

20.8 Remedies Cumulative 

No remedy referred to in this Clause 20 is intended to be exclusive, but each is 
cumulative and in addition to any other remedy referred to above or otherwise 
available to Lessor; and the exercise by Lessor of any one or more of such 
remedies shall not preclude the simultaneous or later exercise by Lessor of any or 
all of such other remedies.  No express or implied waiver by Lessor of any Event of 
Default shall in any way be, or be construed to be, a waiver of any future or 
subsequent Event of Default. 

21 PAYMENTS ON TERMINATION 

21.1 Termination before Delivery 

On any termination prior to Delivery of Lessor’s obligation to lease the Aircraft to 
Lessee, Lessee shall on the Expiration Date pay to Lessor (by way of agreed 
compensation for loss of bargain, and without prejudice to any right to damages of 
Lessor) the amount notified by Lessor to Lessee as the aggregate of: 

(a) any amounts (whether in respect of interest, costs, fees, expenses or 
otherwise) then accrued hereunder; and 

(b) the Termination Payment calculated as at the Expiration Date. 
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21.2 Termination after Delivery 

On  the  termination  of  the  leasing  of  the  Aircraft  after  Delivery  pursuant  to  
Clause 17 (Events of Loss ), Lessee shall on the Expiration Date pay to Lessor (by 
way of agreed compensation for loss of bargain and without prejudice to any right 
to damages of Lessor) the amount notified by Lessor to Lessee as the aggregate 
of: 

(a) all arrears of Rent and any other sums (whether in respect of interest, 
costs, fees, expenses or otherwise) then accrued hereunder; 

(b) all  costs  and  expenses  (excluding  any  amounts  referred  to  in  
Clause 21.2(a) and Clause 21.2(c)) incurred by Lessor in connection with 
such  termination,  including  (without  limitation)  all  costs  and  expenses  
incurred in recovering possession of the Aircraft, in insuring, ferrying or 
storing the Aircraft and in carrying out any works or modifications required 
to place the Aircraft in the condition specified in Clause 19 (Redelivery of 
Aircraft ) (and also including Break Costs); and 

(c) the Termination Payment calculated as at the Expiration Date. 

21.3 Further Notices 

Lessor  shall  be  entitled,  following  the  issue  of  a  notice  under  
Clause 21.1 (Termination  before  Delivery )  or  Clause 21.2 (Termination  after  
Delivery ), to issue further notices thereafter in respect of any amounts referred to 
in  Clause 21.1 (Termination  before  Delivery )  or  Clause 21.2 (Termination  after  
Delivery ) which shall not have been incurred and/or quantified at the date of any 
previous notice. 

22 REPRESENTATIONS AND WARRANTIES 

22.1 Lessee Representations & Warranties 

Lessee represents and warrants to Lessor that: 

(a) each of Lessee, the Corporate Guarantors and the Operator is a company 
duly incorporated and validly existing under the laws of its jurisdiction of 
incorporation and has the corporate power and authority to own its assets 
and carry on its business as it is being conducted and the Operator is the 
holder of all necessary air transportation licenses required in connection 
therewith and with the use and operation of the Aircraft; 

(b) each  of  Lessee,  the  Corporate  Guarantors and  the  Operator  has  the  
corporate power and authority to enter into and perform, and has taken all 
necessary corporate action to authorize the entry into, performance and 
delivery of, this Agreement and the transactions contemplated by this 
Agreement and the Transaction Documents to which it is a party; 

(c) this  Agreement  constitutes  its  legal,  valid  and  binding  obligation  
enforceable in accordance with its terms; 

(d) the choice of English Law to govern this Agreement and the transactions 
contemplated  by  this  Agreement  and  other  relevant  Transaction  
Documents and the submission by each Obligor to the jurisdiction of the 
courts of England is valid and binding on that Obligor; 
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(e) the entry into and performance by each Obligor of, and the transactions 
contemplated by, this Agreement and other Transaction Documents to 
which it or he is a party do not and will not conflict with any Laws binding 
on that Obligor or conflict with the constitutional documents of that Obligor 
(if applicable) or conflict with or result in default under any document 
which is binding upon that Obligor or any of its or his assets nor result in 
the creation of any Liens over any of its or his assets; 

(f) all  authorizations,  consents,  registrations  and  notifications  required  in  
connection with the entry into, performance, validity and enforceability of 
this Agreement and the transactions contemplated by this Agreement, 
have been (or will on or before the Delivery Date have been) obtained or 
effected  (as  appropriate)  and  are  (or  will  on  their  being  obtained  or  
effected be) in full force and effect; 

(g) none of the Obligors holds a contract or other obligation to operate the 
Aircraft to or for any country which is a Prohibited Jurisdiction;  

(h) each  Obligor  is  subject  to  civil  commercial  Law  with  respect  to  its  
obligations under this Agreement and other Transaction Documents to 
which it or he is a party; and none of the Obligors or any of its or his 
assets are entitled to any right of immunity and neither does the entry into 
and performance of this Agreement by that Obligor constitute private and 
commercial acts; 

(i) each Obligor is in compliance in all respects with: 

(i) all  applicable  Laws  to  which  it  or  he  be  subject  relating  to  
corruption and bribery; and 

(ii) other Laws to which it or he may be subject; 

(j) the Corporate Guarantors’ audited consolidated accounts most recently 
delivered  to  Lessor  have  been  prepared  in  accordance  with  IFRS  or  
equivalent  standards  applicable  to  them;  and  fairly  represent  the  
consolidated financial condition of each respective Corporate Guarantors 
and any subsidiaries as at the date to which they were drawn up; 

(k) no Event of Default has occurred and is continuing or might result from the 
entry into or performance of this Agreement and no other event has 
occurred and is continuing which constitutes (or with the giving of notice, 
lapse of time, determination of materiality or the fulfilment of any other 
applicable condition or any combination of the foregoing, might constitute) 
a material default under any document which is binding on any Obligor or 
any assets of an Obligor; 

(l) with the exception of the filing of this Agreement and the Mortgage, it is 
not necessary or advisable under the Laws of Singapore, the State of 
Registration  or  the  Aircraft  Base in  order  to  ensure  the  validity,  
effectiveness and enforceability of this Agreement or to, establish, perfect 
or protect the respective rights of Lessor, Owner or the Financier in respect 
of this Agreement and/or the Aircraft that this Agreement or any other 
instrument relating thereto be filed, registered or recorded or that any 
other action be taken or if any such filings, registrations, recordings or 
other actions are necessary or advisable, the same have been effected or 
will have been effected on or before the Delivery and under the Laws of 
Singapore, the State of Registration and the Aircraft Base the rights of 
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Lessor, Owner and the Financier in the Aircraft have been fully established, 
perfected  and  protected  and  this  Agreement  shall  have  priority  in  all  
respects over the claims of all creditors of each Obligor; 

(m) no litigation, arbitration or administrative proceedings are pending or to 
Lessee’s knowledge threatened against any Obligor which, if adversely 
determined, would have a material adverse effect upon that Obligor’s 
financial condition or business or that Obligor’s ability to perform its or his 
obligations under this Agreement and the relevant Transaction Documents; 

(n) the Lessee’s obligations under this Agreement and the other Transaction 
Documents rank at least pari passu with all other present and future 
unsecured  and  unsubordinated  obligations  (including  contingent  
obligations) of the Lessor, with the exception of such obligations as are 
mandatory preferred by Law and not by virtue of any contract; 

(o) there has been no material adverse change in the consolidated financial 
condition of each Obligor or the financial condition of each Obligor since 
the date to which the accounts most recently provided to Lessor on or 
prior to the Delivery Date were drawn up; 

(p) each Obligor has delivered all necessary returns and payments due to the 
tax authorities in its jurisdiction of incorporation or his domicile (as the 
case may be) and is not required by Law to deduct any Taxes from any 
payments under this Agreement; 

(q) the financial and other information furnished by each Obligor in connection 
with this Agreement or other Transaction Documents does not contain any 
untrue statement or omit to state facts, the omission of which makes the 
statements therein, in the light of the circumstances under which they 
were made, misleading in any material respect, nor omits to disclose any 
material matter to Lessor and all forecasts and opinions contained therein 
were honestly made on reasonable grounds after due and careful enquiry 
by each Obligor;  

(r) no Prohibited Payment has been made or provided, directly or indirectly, 
by (or on behalf of) or to each Obligor or any of its respective affiliates or 
subsidiaries  or  any  of  their  respective  officers,  directors  or  any  other  
person acting on its behalf in connection with this Agreement, and no 
officer, director of each Obligor or any other Person acting on the each 
Obligor’s behalf has been held by the judgment of a court, in a criminal or 
a civil matter, to have made or received a Prohibited Payment; and 

(s) none of the Obligors is a FATCA FFI or a US Tax Obligor. 

22.2 Repetition 

22.2.1 The  representations  and  warranties  in  Clause 22.1 (Lessee  Representations  &  
Warranties ) will survive the execution of this Agreement and will be deemed to be 
repeated by Lessee upon Delivery with reference to the facts and circumstances 
then existing. 

22.2.2 The  representation  and  warranties  in  Clause 22.1(a) to  Clause 22.1(k), 
Clause 22.1(o),  Clause 22.1(p) and  Clause 22.1(r) will  also  be  deemed  to  be  
repeated by Lessee on each Rent Due Date with reference to the facts and 
circumstances then existing. 
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22.3 Lessee Covenants 

Lessee covenants to Lessor that it will, and it will procure that each Obligor (to the 
extent applicable) will: 

(a) not create or permit to subsist any Security Interest over the Aircraft  other 
than the Security Interests created pursuant to the Facility Agreement; 

(b) not sell, transfer, assign its rights in respect of or otherwise dispose of the 
Aircraft without the prior written consent of the Financier;  

(c) not without the prior written consent of the Financier, initiate or consent to 
any  registrations  with  the  International  Registry  with  respect  to  any  
Airframe or Engine other than the registrations expressly permitted or 
required by the terms of this Agreement;  

(d) not issue any deregistration power of attorney or similar instrument with 
respect to any Aircraft or any Engine to any person, or permit any such 
instrument to be filed or recorded with the Aviation Authority, other than 
as may be contemplated pursuant to the terms of this Agreement; 

(e) not consolidate with, merge with or merge into any other corporation or 
convey, transfer or lease substantially all of its or his assets as an entirety 
to any other Person; 

(f) notify Lessor of any change to an Obligor’s registered office, principal place 
of business or chief executive office if there is more than one place of 
business not more than thirty (30) days following such change; 

(g) not represent or hold out Lessor, Owner, the Financier or any Affiliate of 
the foregoing as carrying goods or passengers on the Aircraft or being in 
any way connected to the operation of the Aircraft; 

(h) if any items delivered to Lessor in connection with this Agreement or any 
other  Transaction  Document  are  required  by  this  Agreement  or  such  
Transaction Document to have a validity and effectiveness for the Lease 
Term, but have or are of a duration or effectiveness that is for less than 
the Lease Term when originally delivered, cause replacements, extensions 
or supplements thereof to be timely delivered to Lessor during the Lease 
Term to ensure that Lessor maintains at all times during the Lease Term 
the benefits initially afforded by such items and the continued effectiveness 
and validity of the same for the Lease Term; and 

(i) not become a FATCA FFI or a US Tax Obligor. 

22.4 Lessor Representations & Warranties 

Lessor represents and warrants to Lessee that: 

(a) Lessor is the owner trustee of a trust duly formed and validly existing 
under the Laws of the Wyoming and has the corporate power to own its 
assets and carry on its business as it is now being conducted; 

(b) Lessor has the corporate power to enter into and perform, and has taken 
all necessary corporate action to authorize the entry into, performance and 
delivery of, this Agreement and the transactions contemplated by this 
Agreement; 
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(c) this Agreement constitutes Lessor’s legal, valid and binding obligation; 

(d) the choice by Lessor of English Law to govern this Agreement and the 
transactions contemplated by this Agreement and the submission by Lessor 
to the jurisdiction of the courts of England is valid and binding on Lessor; 

(e) the  entry  into  and  performance  by  Lessor  of,  and  the  transactions  
contemplated by, this Agreement do not and will not conflict with any Laws 
binding on Lessor or conflict with the constitutional documents of Lessor or 
conflict with any document which is binding upon Lessor or any of its 
assets; 

(f) so far as concerns the obligations of Lessor, all authorizations, consents, 
registrations  and  notifications  required  under  the  Laws  of  its  state  of  
formation in connection with the entry into, performance, validity and 
enforceability of, and the transactions contemplated by, this Agreement by 
Lessor have been (or will on or before the Delivery have been obtained or 
effected  (as  appropriate)  and  are  (or  will  on  their  being  obtained  or  
effected be) in full force and effect; and 

(g) Lessor is subject to civil commercial Law with respect to its obligations 
under this Agreement and neither Lessor nor any of its assets is entitled to 
any  right  of  immunity  and  the  entry  into  and  performance  of  this  
Agreement by Lessor constitute private and commercial acts. 

23 SUBORDINATION 

For the benefit of the Financier, each of Lessor and Lessee hereby confirm and 
agree that the rights of Lessor and Lessee under or pursuant to this Agreement 
shall at all times be subject and subordinate to the rights of the Financier under the 
Transaction Documents. 

24 LIMITED RECOURSE AND NON-PETITION 

24.1 Limitation on Lessor recourse 

24.1.1 Notwithstanding any provision of this Agreement to the contrary, but subject to 
Clause 24.2 (Continuing obligations ), the recourse of the Obligors to Lessor under 
this Agreement is limited to sums that are paid to or recovered by Lessor (or any 
person  claiming  through  or  on  behalf  of  Lessor)  under  any  provision  of  this  
Agreement (the “Lessor Proceeds”). 

24.1.2 Lessee agrees that it and each other Obligor will look solely to Lessor Proceeds for 
payments  to  be  made  by  Lessor  under  this  Agreement  (save  as  provided  in  
Clause 24.2 (Continuing obligations )) and that they will not otherwise take any 
judicial or other steps or proceedings or exercise any other right or remedy that 
they might otherwise have against Lessor or any of its other assets. 

24.2 Continuing obligations 

Without prejudice to Clause 24.1 (Limitation on Lessor recourse ), none of Lessor’s 
obligations under this Agreement will be extinguished and each will remain due to 
be performed  on the date on which it is expressed to become due to be performed 
in accordance with this Agreement. 
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25 INFORMATION  

25.1 General Information 

25.1.1 Lessee shall furnish to Lessor and the Financier upon first demand by Lessor and/or 
the Financier: 

(a) in respect of each of Lessee, the Corporate Guarantors and the Operator, 
as  soon  as  the  same  become  available,  but  in  any  event within  one  
hundred and eighty (180) days after the end of its financial years, its 
audited financial statements for that financial year in the English language; 

(b) a copy of the passport of the Personal Guarantor; 

(c) in respect of each of Lessee, the Corporate Guarantors and the Operator, 
as soon as the same become available, but in any event within sixty (60) 
days after the end of each quarter of each of its financial years, its 
financial statements for that financial quarter; 

(d) in respect of each of Lessee, the Corporate Guarantors and the Operator, if 
such audited accounts are not available within one hundred and eighty 
(180) days after the end of any financial period, then the latest available 
draft of the said accounts and each subsequent draft of them in any such 
case certified by the chief financial officer of the relevant Obligor; 

(e) copies of all notices, circular letters, announcements and other documents 
sent to creditors generally of each Obligor; 

(f) prompt written notice of any litigation or arbitral proceedings not covered 
by insurance (except for deductibles standard in the airline industry) and of 
all proceedings by or before any Governmental Authority: 

(i) which might adversely affect Lessor’s ownership or other interests 
in the Aircraft; 

(ii) which relate to the Aircraft and where the amount involved not 
covered by insurance is  

;or 

(iii) which might, in the reasonable and good faith judgment of each 
Obligor, have a material adverse effect on the ability of each 
Obligor to perform the obligations; and 

(g) (such demand in respect of this Clause 25.1.1(g) to be made no more 
frequently than quarterly) details of any prepayment of any term loan 
facility with an original term of one year or more and of any finance or 
capital lease (as defined under GAAP) or any hire purchase agreement. 

25.1.2 Lessee shall, and shall procure that each other Obligor shall, promptly notify Lessor 
and the Financier if any information provided to Lessor and/or the Financier has 
become inaccurate or misleading. 

25.2 Requirements as to Financial Statements 

25.2.1 Each set of financial statements delivered by each relevant Obligor pursuant to 
Clause 25.1 (General Information ) shall be certified by a director of the relevant 
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Obligor as fairly representing its financial condition as at the date as at which those 
financial statements were drawn up. 

25.2.2 Each  Obligor  shall  procure  that  each  set  of  its  financial  statements  delivered  
pursuant  to  Clause 25.1.1(a) and  Clause 25.1.1(b) be  prepared  using  IFRS  or  
equivalent, accounting practices and financial reference periods consistent with 
those applied in the preparation of the Original Financial Statements (as defined in 
the Facility Agreement) unless, in relation to any set of financial statements, it 
notifies  Lessor  and  the  Financier  that  there  has  been  a  change  in  IFRS  or  
equivalent, the accounting practices or reference periods and its auditors deliver to 
Lessor or the Financier (as applicable): 

(a) a description of any change necessary for those financial statements to 
reflect IFRS or equivalent, accounting practices and reference periods upon 
which the Original Financial Statements were prepared; and 

(b) sufficient  information,  in  form  and  substance,  as  may  be  reasonably  
required  by  Lessor,  to enable  Lessor  and  the  Financier  to  determine  
whether any provisions relating to financial covenants have been complied 
with and make an accurate comparison between the financial position 
indicated  in  those  financial  statements  and  the  Original  Financial  
Statements. 

25.2.3 Any reference in this Agreement to an Obligor’s financial statements shall be 
construed as a reference to those financial statements as adjusted to reflect the 
basis upon which the Original Financial Statements were prepared. 

25.3 Aircraft Related Charges 

25.3.1 Upon request of Lessor and/or the Financier, Lessee shall advise Lessor and the 
Financier of the amounts incurred or an estimate thereof by Lessee, in respect of 
charges at airports, aviation authorities or air navigation authorities relating to the 
Aircraft.  Lessee shall procure that during the Lease Term these charges shall be 
paid on or before their respective due dates. 

25.3.2 Lessee: 

(i) hereby  authorises  Lessor  and/or  the  Financier  to  contact  any  
relevant authority to obtain, and shall procure that the Operator 
provides, the above information; 

(ii) on the request of Lessor and/or the Financier write directly to the 
relevant  authorities  authorizing  the  disclosure  of  the  above  
information to Lessor and/or the Financier (as applicable). 

25.3.3 Lessee authorises Lessor to disclose to the Financier any information obtained by 
Lessor pursuant to Clause 25.3.1 and Clause 25.3.2. 

25.4 Reporting Requirements 

25.4.1 On the last day of the second whole calendar month after the month in which 
Delivery falls, and quarterly thereafter at the end of period of three (3) calendar 
months, but in any case no later than on the fifth (5th) Business Day following the 
end of such period, Lessee shall furnish to Lessor and (if requested) the Financier 
the Quarterly Report in a form as per Schedule 11 (Form of Quarterly Report ), 
which shall include the Flight Hours/Cycles/landings of the Aircraft during the 
ensued month.  Lessee shall furthermore furnish to Lessor and (if requested) the 
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Financier copies of the tech-logs covering all movements of the Aircraft during the 
preceding month (or if such are not available a copy of the relevant pages of the 
logbook of the Aircraft).  The tech-logs (or logbook copies) will include: 

(a) the Flight Hours/Cycles operated by the Aircraft; 

(b) a list of those service bulletins, Airworthiness Directives and engineering 
modifications performed on the Aircraft; 

(c) a record of all flights performed by the Aircraft.  The last report will be 
furnished to Lessor on the Redelivery Date; 

(d) details of any aircraft delivered to Lessee or any other Obligor or Affiliate 
within the preceding three (3) calendar months; and 

(e) number of new aircraft on order from manufacturers by each Obligor and 
any of their Affiliates. 

25.4.2 Lessee shall promptly furnish to Lessor all information Lessor reasonably requests 
from time to time regarding the Aircraft, any Engine or any Aircraft Item, its use, 
location and condition including, without limitation, the Flight Hours and Cycles 
available on the Aircraft and any Engine until the next scheduled check, inspection, 
Overhaul or shop visit, as the case may be and Lessee shall give Lessor not less 
than thirty (30) days’ written notice as to the time and location of all major checks. 

25.5 FATCA Information 

25.5.1 Subject to Clause 25.5.3, each Party shall, within ten (10) Business Days of a 
reasonable request by another Party: 

(a) confirm to that other Party whether it is: 

(i) a FATCA Exempt Party; or 

(ii) not a FATCA Exempt Party; and 

(b) supply  to  that  other  Party  such  forms,  documentation  and  other  
information relating to its status under FATCA (including, when required, 
its applicable “passthru payment percentage” or other information required 
under the US Treasury Regulations or other official guidance including 
intergovernmental agreements) as that other Party reasonably requests for 
the purposes of that other Party's compliance with FATCA. 

25.5.2 If a Party confirms to another Party pursuant to Clause 25.1.1(a) that it is a FATCA 
Exempt Party and it subsequently becomes aware that it is not, or has ceased to be 
a FATCA Exempt Party, that Party shall notify that other Party reasonably promptly. 

25.5.3 Clause 25.5.1 shall not oblige Lessor to do anything which would or might in its 
reasonable opinion constitute a breach of: 

(a) any law or regulation; 

(b) any fiduciary duty; or 

(c) any duty of confidentiality.   
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25.5.4 If a Party fails to confirm its status or to supply forms, documentation or other 
information  requested  in  accordance  with  Clause 25.5.1 (including,  for  the  
avoidance of doubt, where Clause 25.5.3 applies), then: 

(a) if that Party failed to confirm whether it is (and/or remains) a FATCA 
Exempt Party then such Party shall be treated for the purposes of the 
Transaction Documents as if it is not a FATCA Exempt Party; and 

(b) if that Party failed to confirm its applicable “passthru payment percentage” 
then  such  Party  shall  be  treated  for  the  purposes  of  the  Transaction 
Documents (and payments made thereunder)  

, 

until (in each case) such time as the Party in question provides the requested 
confirmation, forms, documentation or other information.   

26 ASSIGNMENT 

26.1 Assignment by Lessee 

Lessee shall not sell, assign, novate, transfer or otherwise dispose of any of its 
rights or obligations with respect to this Agreement.  

26.2 Assignment by Lessor 

26.2.1 Lessor may, subject to the Financier’s rights hereunder and under any Transaction 
Document, at any time and without Lessee’s consent sell, assign or transfer its 
rights and interest with respect to this Agreement (a “Transfer”) to another party 
(the “Lessor Assignee”) subject to compliance with the following conditions: 

(a) Lessor Assignee will have full corporate power and authority to enter into 
and perform the transactions contemplated by this Agreement on the part 
of Lessor; and 

(b) except where a Default or Event of Default has occurred and is continuing, 
Lessee shall not have any greater financial obligations hereunder as a 
result of such transfer or assignment than Lessee would have had if such 
transfer or assignment had not taken place. 

26.2.2 The term “Lessor” as used in this Agreement means the lessor of the Aircraft at the 
time in question.  In the event of the sale of the Aircraft or transfer of Lessor’s 
rights and obligations under this Agreement, Lessor Assignee becomes “Lessor” of 
the Aircraft under this Agreement and Lessor becomes the prior lessor and is 
relieved of all liability to Lessee under this Agreement for obligations arising on and 
after the date the Aircraft is sold.  Lessee shall acknowledge and accept Lessor 
Assignee as the new “Lessor” under this Agreement and shall look solely to Lessor 
Assignee for the performance of all Lessor obligations and covenants under this 
Agreement arising on and after the date of assignment or transfer of Lessor’s 
obligations under this Agreement arising on and after the Aircraft sale date. 

26.2.3 Lessor shall refund to Lessee any reasonable expenses incurred in connection with 
such assignment. 
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26.3 Financier Requirements 

26.3.1 Lessor may at any time and without Lessee’s consent grant security interests over 
the Aircraft and assign the benefit of this Agreement to a Financier as security for 
Lessor’s obligations to such Financier, provided that: 

(a) Lessor  shall  reimburse  Lessee  for  its  reasonable  expenses  incurred  in  
connection with such grant of security interests; and 

(b) except where a Default or Event of Default has occurred and is continuing, 
Lessee shall not have any greater financial obligations hereunder with 
respect to withholding Taxes imposed or assessed on and from the date of 
such transfer or assignment as a result of such grant of security interests 
than Lessee would have had if such grant had not taken place. 

26.3.2 Upon a change of the Financier, Lessor shall provide Lessee with a Letter of Quiet 
Enjoyment from the new Financier. 

26.4 Assignment by Owner 

26.4.1 Owner may at any time and without Lessee’s consent sell, assign or transfer its 
rights and interest with respect to the Aircraft to a third party, provided that: 

(a) Lessor  shall  reimburse  Lessee  for  its  reasonable  expenses  incurred  in  
connection with such assignment or transfer; and 

(b) except where a Default or Event of Default has occurred and is continuing, 
Lessee shall not have any greater financial obligations hereunder with 
respect to withholding Taxes imposed or assessed on and from the date of 
such transfer or assignment as a result of such assignment or transfer than 
Lessee would have had if such assignment or transfer had not taken place. 

26.4.2 Upon  such  assignment,  Lessor  shall  provide  Lessee  with  a  Letter  of  Quiet  
Enjoyment signed by the New Owner. 

26.5 Lessee Cooperation 

26.5.1 On request by Lessor, Owner, Lessor Assignee or the Financier, Lessee shall, at 
Lessor’s cost, during the Lease Term execute all such documents as Lessor, Owner, 
Lessor’s Assignee or the Financier may reasonably request. 

26.5.2 Lessee shall provide all other reasonable assistance and cooperation to Lessor, 
Owner, Lessor Assignee and the Financier in connection with any such sale or 
assignment  or  the  perfection  and  maintenance  of  any  such  security interest, 
including, at Lessor’s cost, making all necessary filings and registrations in the 
State of Registration and providing all opinions of counsel with respect to matters 
reasonably requested by Lessor, Owner, Lessor Assignee and the Financier. 

27 NOTICES 

27.1 Manner 

27.1.1 Any notice, request or information required or permissible under this Agreement 
shall be in writing and in English. 
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27.1.2 Notices shall be delivered in person or sent by fax, letter (mailed airmail, certified 
and return receipt requested), or by expedited delivery addressed to the parties as 
set forth herein. 

27.1.3 In the case of a fax, notice shall be deemed received on the date set forth on the 
confirmation of receipt produced by the sender’s fax machine immediately after the 
fax is sent.  In the case of a mailed letter, notice shall be deemed received upon 
actual receipt.  In the case of a notice sent by expedited delivery, notice shall be 
deemed received on the date of delivery set forth in the records of the Person 
which accomplished the delivery.  If any notice is sent by more than one of the 
above listed methods, notice shall be deemed received on the earliest possible date 
in accordance with the above provisions. 

27.1.4 Notices will be sent to: 

(a) if to Lessee: 
ZETTA JET USA, INC. 
10676 Sherman Way,  
Burbank,  
CA 91505,  
United States of America 

Attention: Mr James Seagrim 

Fax:  +1 213 405 2412 

(b) if to Lessor: 
 
TVPX ARS Inc. 
39 E. Eagle Ridge Drive, Suite 201 
North Salt Lake, UT 84054 
United States of America 

Attention: David Wall 

Fax:   +1 (801) 606-7640    

with a copy to the Financier at: 

EXPORT DEVELOPMENT CANADA 
150 Slater Street 
Ottawa, Ontario 
K1A 1K3 
Canada 

Attn: Loans Services/Asset Management 

Fax :  +1 613 598 2514 and +1 613 598 3186 

and to: 

 
 

 
 

 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 530 of 2310



EXECUTION VERSION 

HK_BLP.333525.1/JSHM 54  

or to such other address as any party may designate for itself by not less 
than five (5) Business Days’ written notice to the other parties. 

28 MANUFACTURER’S WARRANTIES 

Lessor and Lessee acknowledge that the Financier has the benefit of the Airframe 
Warranty Confirmation Letter, pursuant to which the Financier shall be entitled to 
all remaining warranties and service life policies of the Airframe on the Expiration 
Date and that Lessor is entitled to all rights and benefits under such warranties and 
service life policies of the Airframe pursuant to the Purchase Agreement and 
Purchase Agreement Assignment.  For as long as no Event of Default has occurred 
and is continuing, Lessor will grant to Lessee, on a conditional basis, all rights and 
benefits under such warranties and service life policies of the Airframe and allow 
Lessee to exercise such warranties and service life policies during the Lease Term. 

29 LAW AND DISPUTE 

29.1 Governing Law 

This Agreement and any non-contractual obligations arising from or in connection 
with it shall in all respects be governed by, and construed in accordance with 
English Law. 

29.2 Jurisdiction 

29.2.1 Subject to Clause 29.4 (Repossession ), the courts of England shall have exclusive 
jurisdiction to settle any dispute arising out of or in connection with this Agreement 
(including  a  dispute  regarding  the  existence,  validity  or  termination  of  this  
Agreement). 

29.2.2 The  Parties  agree  that  the  courts  of  England  are  the  most  appropriate  and 
convenient courts to settle disputes and accordingly neither Party will argue to the 
contrary save that, as such agreement conferring jurisdiction is for the benefit of 
Lessor only, Lessor shall retain the right to bring proceedings against Lessee in any 
court in another country. 

29.3 Process Agent Appointment 

29.3.1 Lessor herewith appoints Jacobs Allen Hammond Solicitors at 3 Fitzhardinge Street, 
Manchester Square, London W1H 6EF, United Kingdom , as its process agent for 
the  service  of  any  proceedings  brought  in  the  courts  of  England  and  Wales  
pursuant to this Agreement and will provide Lessee with a letter from such process 
agent confirming the appointment and agrees that failure by such agent to notify it 
of  such  service  shall  not  adversely  affect  the  validity  of such  service  or  any  
judgment based thereon. 

29.3.2 Lessee herewith appoints Jacobs Allen Hammond Solicitors at 3 Fitzhardinge Street, 
Manchester Square, London W1H 6EF, United Kingdom  as its process agent for the 
service of any proceedings brought in the courts of England and Wales pursuant to 
this Agreement and will provide Lessor with a letter from such process agent 
confirming the appointment and agrees that failure by such agent to notify it of 
such service shall not adversely affect the validity of such service or any judgment 
based thereon. 
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29.4 Repossession 

Notwithstanding  the  provisions  of  Clause 29.1 (Governing  Law )  and  
Clause 29.2 (Jurisdiction ), the governing Law and jurisdiction shall in case of a 
repossession action by Lessor in accordance with Clause 20.5 (De-registration ), be 
(at  the  exclusive  choice  of  Lessor),  any  Law  and  competent  court  in  which  
jurisdiction the Aircraft may be physically positioned and/or registered. 

30 MISCELLANEOUS 

30.1 Counterparts 

This Agreement may be executed in two or more counterparts and by different 
parties hereto on separate counterparts, each of which shall be deemed an original, 
but all of which together shall constitute one and the same instrument. 

30.2 Entire Agreement 

This  Agreement  constitutes  the  entire  agreement  between  Lessor  and  Lessee  
concerning  the  subject  matter  hereof  and  supersedes  all  preceding  
correspondence, agreements and stipulations whether oral or in writing between 
the Parties concerning the subject matter hereof. 

30.3 Severability 

If a provision of this Agreement is or becomes illegal, invalid or unenforceable in 
any jurisdiction, this will not affect the legality, validity or enforceability in that 
jurisdiction of any other provision of this Agreement or the legality, validity or 
enforceability  in  any  other  jurisdiction  of  that  or  any  other  provision  of  this  
Agreement. 

30.4 Time is of the Essence 

Time and strict and punctual performance by Lessee are of the essence with 
respect to each provision of this Agreement. 

30.5 Language 

This Agreement is in the English language and all notices, opinions, financial 
statements and other documents given under this Agreement shall be provided in 
the  English  language  or,  if  not  submitted  in  the  English  language,  shall  be  
accompanied by one certified copy of an English translation thereof for each copy 
of the foregoing so submitted.  The meaning and interpretation of the English 
version of this Agreement and all documents delivered in connection herewith shall 
govern in the event of any conflict with the non-English version thereof including, 
but not limited to any disputes, arbitration or litigation relating hereto. 

30.6 Expenses 

30.6.1 Whether or not the transactions contemplated hereby are consummated, Lessee 
shall bear all costs and expenses in connection with the negotiation, preparation 
and execution of this Agreement and all other Transaction Documents, save as set 
out  in  Clause 20.6 (Damage  liability ),  and  will  pay  to  or  reimburse  to  Lessor  
promptly following demand all such costs and expenses. 

30.6.2 Lessee will pay to Lessor promptly following demand all expenses (including legal, 
professional, and out-of-pocket expenses) payable or incurred by Lessor in relation 
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to any amendment to or extension of any other documentation in connection with, 
or the granting of any waiver or consent under, this Agreement which has been 
requested by Lessee. 

30.6.3 In addition, Lessee shall pay to Lessor promptly following demand all expenses 
(including  legal,  survey  and  other  costs)  payable  or  incurred  by  Lessor  in  
connection with the perfection of this Agreement in the State of Registration, the 
Aircraft Base and other states (as appropriate given the operation of the Aircraft) 
including the provision of legal opinions, tax advice, stamp duties, notarial fees, 
translations and registrations, if required by either Lessor or Lessee in respect 
thereof. 

30.7 Enforcement costs 

Lessee shall on demand pay to Lessor the amount of all costs and expenses 
(including legal fees) incurred by Lessor in connection with the enforcement of, or 
the preservation of any rights under, any Transaction Document. 

30.8 Amendments 

The  provisions  of  this  Agreement  may  only  be  amended  or  modified  by  an  
instrument in writing executed by Lessor and Lessee. 

30.9 Headings 

All Clause and paragraph headings and captions are purely for convenience and will 
not affect the interpretation of this Agreement.  Any reference to a specific Clause, 
paragraph or section will be interpreted as a reference to such Clause, paragraph 
or section of this Agreement. 

30.10 Schedules 

The Schedules to this Agreement constitute an integral part thereof.  In case of 
conflict  between  the  provisions  of  the  Schedules  and  the  provisions  of  this  
Agreement, the provisions of the Schedules shall prevail. 

30.11 Negotiation 

Each Party has been advised by counsel of its choosing and this Agreement shall 
not be construed against the Party drafting the same.  Lessee hereby expressly 
acknowledges that the waivers, disclaimers and indemnities provided herein form 
an integral part hereof and that Lessor would not have entered into this Agreement 
in the absence of such waivers, disclaimers and indemnities and that the rent 
amounts have been calculated and agreed based upon Lessee’s agreement to such 
waivers, disclaimers and indemnities. 

30.12 Further Assurances 

Lessee shall from time to time do and perform such other and further acts and 
execute and deliver any and all such further instruments as may be required by 
applicable Law or reasonably requested in writing by Lessor to establish, maintain 
and protect the rights and remedies of Lessor and to carry out and effect the intent 
and purposes of this Agreement. 
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30.13 Third Parties Act 1999 

30.13.1 A Person who is not a party to this Agreement has no right under the Contracts 
(Rights of Third Parties) Act 1999 (“Third Parties Act”) to enforce or to receive 
the  benefit  of  any  term  of  this  Agreement,  other  than  the  beneficiaries  of  
Clause 23 (Subordination ) any Indemnitees who are not a party hereto, who shall 
be entitled to enforce and receive the benefit of any term of this Agreement under 
which such Indemnitee is expressed to have rights or which is expressed to be in 
favour of such Indemnitee. 

30.13.2 Other than as required by any Finance Document, the consent of any Person who 
is not a party to this Agreement is not required to rescind, terminate or vary this 
Agreement. 

30.14 Disclaimer of Consequential Damages 

Unless otherwise provided in this Agreement, each Party agrees that it shall not be 
entitled  to  recover,  and  hereby  disclaims  and  waives  any  right  that  it  may  
otherwise have to recover, consequential damages as a result of any breach or 
alleged breach by the other Party of any of the agreements, representations or 
warranties contained in this Agreement. 

31 CONFIDENTIALITY 

Each Party shall, and shall procure that its officers, employees and agents shall, 
keep the contents of the Transaction Documents private and confidential and shall 
not, without the prior written consent of the other Party, disclose to any third party 
any Transaction Document or any of the terms of any Transaction Document or the 
structure of the transactions contemplated by the Transaction Documents or any 
documents or materials supplied by or on behalf of either Party in connection with 
the Transaction Documents, save that either Party shall be entitled to make such 
disclosure to the Financier and, upon giving notice to the other Party, to make such 
disclosure: 

(a) in connection with any proceedings arising out of or in connection with any 
Transaction  Document  to  the  extent  that either  Party  may  consider  
necessary to protect its interests; or 

(b) if required to do so by an order of a court of competent jurisdiction 
whether  in  pursuance  of  any  procedure  for  discovering  documents  or  
otherwise or pursuant to any law; or 

(c) to its auditors (including, in respect of the Financier, the Auditor General of 
Canada) or legal advisors, other professional advisers who owe a general 
duty of confidentiality within the terms of their appointment; or 

(d) to any Tax Authority; or 

(e) if required to do so by any Applicable Law or regulation or in order for such 
party to comply with its obligations under any Transaction Document; or 

(f) by the Financier, to any of its affiliates, to the Government of Canada and 
to any person to whom it assigns and/or transfers (or proposes to assign 
and/or  transfer)  its  rights  and/or  obligations  under  any  Transaction  
Document; or 
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(g) publicly by the Financier, after the date hereof, of information specifically 
regarding the name of the Borrower, the financial service provided by the 
Financier, a general description of the transaction contemplated under this 
Agreement and the other Transaction Documents, the amount of support 
(in an approximate Canadian dollar range) provided by the Financier to the 
Borrower and the name of the Aircraft Manufacturer; 

(h) by the Financier to the Minister for International, Trade, Treasury Board, or 
pursuant to Canada’s or its international commitments provided that the 
person to whom the information is given is made aware of the confidential 
nature of such information; or 

(i) by the Financier pursuant to its disclosure policy. 

32 TRUTH IN LEASING 

32.1 The Aircraft, as equipment, became subject to the maintenance requirements of 
part 91 of the FARS upon the registration of the Aircraft with the FAA.  Lessor 
certifies that during the 12 months (or portion thereof during which the Aircraft has 
been subject to U.S. registration) preceding the execution of this Agreement, the 
Aircraft has been maintained and inspected under part 121 of the FARS.  Lessee 
certifies that the aircraft will be maintained and inspected under part 91 of the 
FARS for operations to be conducted under this Agreement; provided however, that 
if the Aircraft is in possession of an air carrier certificated under part 121 or part 
129 of the FARS or an air taxi operator certified under part 135 of the FARS, then 
the aircraft will be maintained by such party in accordance with part 121, part 129 
or part 135 of the FARS.  Upon execution of this Lease, and during the term 
hereof, Lessee, whose name is shown below his signature in the signature block 
below and whose address is shown in Clause 27 hereof. 

32.2 Acting by and through _________________________________, who executes this 
section solely in his capacity as _______________________________ of Lessee, 
certifies that Lessee shall be responsible for the operational control of the Aircraft 
under this Agreement, unless, the Aircraft is subleased or operated by an air carrier 
or air taxi operator certificated under part 121, part 129 or part 135, respectively, 
of the FARS.  Lessee further certifies that it understands its responsibilities for 
compliance  with  applicable  FARS,  provided  however,  that  lessee shall  not  be  
deemed to be responsible for the operational control of the Aircraft for so long as 
the Aircraft is in the possession of any sublessee that is certificated under part 121, 
part 129 or part 135 of the FARS.  An explanation of factors bearing on operational 
control and pertinent FARS can be obtained from the nearest federal aviation flight 
standard district office, general aviation district office or air carrier district office.] 

IN WITNESS WHEREOF, Lessor and Lessee have each caused this Agreement to be duly 
executed by their authorised officers on the date first written above. 
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Schedule 1 
Aircraft Specifications and Delivery Conditions 

One (1) Bombardier Inc. BD-700-1A10 aircraft bearing MSN 9740 

and US Registration No. N988ZJ 

1 Aircraft Specifications 

As per Manufacturer’s specifications upon delivery of the Aircraft by Manufacturer 
to Owner. 

2 Engines 

Two (2) Rolls-Royce Deutschland Ltd & Co KG model BR700-710A2-20 engines 
bearing MSN 22567 (Left Hand. No.1) and MSN 22566 (Right Hand. No.2). 

3 Delivery Conditions 

Upon Delivery, the Aircraft shall comply with the specifications as per this Schedule 
1 (Aircraft Specifications and Delivery Conditions ), but otherwise be delivered in an 
“As-is, Where-is” condition. 
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Schedule 2 
Definitions and Interpretation 

1 Definitions 

The following terms shall have the following meanings for all purposes of this 
Agreement and such meanings shall be equally applicable to both the singular and 
the plural forms of the terms defined. 

“Acceptance  Flight”  means  an  aircraft  acceptance  flight  upon  Redelivery  in  
accordance  with  the  Manufacturer’s  standard  flight  operation  check  flight  
procedures (or such other procedure as Lessor may approve)  

 
 

 

“Additional Insured” has the meaning set forth in Clause 16.1 (Insurance ). 

“Additional Rent” has the meaning set forth in Clause 4.3.4. 

“Affiliate” shall mean any other Person directly or indirectly controlling, directly or 
indirectly controlled by or under direct or indirect common control with the Person 
specified. 

“After-Tax Basis” means the amount of a payment, supplemented as necessary 
by one or more further payments so that the sum of all such payments, after 
deduction of all Taxes imposed on or withheld because of such payment(s) shall be 
equal to the specified amount. 

“Agreed Tracking System” means a maintenance tracking, planning and record 
storage system as approved by the Financier, it being acknowledged that, at the 
date hereof, the systems provided are satisfactory to the Financier (but without 
prejudice to the Financier’s right to withdraw such approval and require another 
tracking system arrangement should such system become unsatisfactory to the 
Financier). 

“Agreed  Value”  has  the  meaning  set  forth  in  Schedule  9 (Insurance 
Requirements ). 

“Aircraft” means, as the context may require, the Airframe together with (a) the 
Engines, APU and Landing Gear, whether installed or not installed on the Aircraft, 
(b) all Parts or components thereof, (c) spare parts or ancillary equipment or 
devices furnished with the Airframe or the Engines under this Agreement, (d) all 
Aircraft Items and other property, tangible and intangible, which are delivered by 
Lessor to Lessee hereunder and not otherwise described in the preceding portions 
of this definition, (e) all Aircraft Documents and all substitutions, replacements, 
amendments  and  renewals  of  any  and  all  thereof,  and  (f)  subject  to  
Clause 14.5 (Alterations, Modifications and Additions ), all alterations, modifications 
and additions which may be made to, installed on or incorporated into the Aircraft. 

“Aircraft Base” means the principal place of business of the Operator in the 
United States of America or such other place that Lessor and the Financier may 
approve (such approval not be unreasonably withheld or delayed), in writing. 

“Aircraft Documents” means the original paper copies in original format (with 
additional photographic, digital, electronic or other medium if required by Lessor) 
of (i) the manuals and records and all other documentation pertaining to the 
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Airframe, Engines, APU, Landing Gear and Parts delivered with the Aircraft on the 
Delivery Date and (ii) all records and documentation generated during the Lease 
Term  that  are  related  to  the  maintenance,  inspections  and  alterations,  
modifications and additions accomplished during the Lease Term with respect to 
the Aircraft, and shall include all records held with respect to the Aircraft on the 
Agreed Tracking System. 

“Aircraft Item” means the Aircraft, the Airframe, any of the Engines, any Landing 
Gear, any of the Parts, or the APU as the context may require. 

“Aircraft Purchase Price” means the price invoiced by the Airframe Manufacturer 
for the Aircraft in accordance with the Purchase Agreement. 

“Aircraft Redelivery Receipt” means the receipt substantially in the form of 
Schedule 8 (Redelivery Receipt ) to be executed and delivered by Lessor to Lessee 
on the Expiration Date with respect to Redelivery and countersigned by Lessee. 

“Airframe”  means  the  Aircraft  (except  for  the  Engines)  as  more  specifically  
described in Schedule 1 (Aircraft Specifications and Delivery Conditions ), together 
with the APU, all Landing Gear and any and all Parts which are from time to time 
incorporated or installed in or attached thereto or which have been removed 
therefrom. 

“Airframe Manufacturer” means Bombardier Inc., a Canadian corporation. 

“Airframe  Warranty  Confirmation  Letter”  means  the  letter  in  respect  of  
airframe warranties issued or to be issued by the Airframe Manufacturer in favour 
of the Financier and Lessor in form and substance satisfactory to the Financier and 
Lessor. 

“Airworthiness Directive” or “AD” means any airworthiness directive issued by 
the applicable state of manufacture, the Aviation Authority, EASA (as applicable), or 
the  type  certificate  holder  to  the  extent  each  such  airworthiness  directive  is  
applicable to the Aircraft, any Engine, any Landing Gear, the APU or any Part. 

“Approved Maintenance Facility” means a maintenance facility approved by 
FAA pursuant to Part 91 of the FARS and the Aviation Authority or such other 
maintenance facility as the Financier may approve in its sole discretion, for the 
accomplishment  of  the  maintenance,  testing,  inspection,  repair,  overhaul  or  
modification that is intended to be accomplished with respect to the Airframe, any 
Engine, any Landing Gear, the APU or any Part, as the case may be. 

“APU” means the auxiliary power unit installed in the Airframe on the Delivery 
Date, or any replacement thereof made pursuant to this Agreement, together, in 
any case, with any and all Parts which are from time to time incorporated in or 
attached to such auxiliary power unit and any and all Parts removed therefrom. 

“Assignment of Insurances” means the assignment of insurances to be entered 
into between the Lessee and the Lessor on or around the date hereof 

“Aviation Authority” means the governmental department, bureau, commission 
or agency in the State of Registration that under the Law of the applicable State of 
Registration that shall, from time to time, have control or supervision of civil 
aviation in that state  or  have  jurisdiction  over  the  registration,  airworthiness,  
operation, or other matters relating to, the Aircraft. 

“AVIC” means AVIC International Leasing Co. Ltd. 
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“Break Costs” means all amounts due and payable by the Borrower under the 
Facility Agreement in respect of Break Costs as defined therein. 

“Business Day” means: 

(a) in respect of a day on which any payment falls due a day (other than a 
Saturday or Sunday) on which banks are open for general business in 
Dublin, London, New York, Singapore, California and Delaware; 

(b) for the purposes of Quotation Date, a day (other than a Saturday or 
Sunday) on which banks are open for business in London; and 

(c) in any other circumstance a day (other than a Saturday or Sunday) on 
which the banks are open for general business in Dublin, London, New 
York, Delaware and Beijing. 

“C-Check” means all maintenance tasks and defect rectifications, including but not 
limited to out of phase tasks, CPCP Tasks and the like,  

 or at such other revised C-Check 
interval as described the Maintenance Programme Agreement. 

“Calendar Tasks” means any maintenance tasks controlled by days or calendar 
limits. 

“Cape Town Convention” means the Convention on International Interests in 
Mobile  Equipment  (the  “Convention”)  and  the  Protocol  to  the  Convention  on  
International  Interests  in  Mobile  Equipment  on  Matters  Specific  to  Aircraft  
Equipment (the “Protocol”), both signed in Cape Town, South Africa on November 
16,  2001  together  with  any  protocols,  regulations,  rules,  orders,  agreements,  
instruments, amendments, supplements, revisions or otherwise that have or will be 
subsequently made in connection with the Convention and/or the Protocol by the 
“Supervisory Authority” (as defined in the Protocol), the “International Registry” or 
“Registrar” (as defined in the Convention) or an appropriate “Registry Authority” 
(as defined in the Protocol) or any other international or national body or authority, 
as applicable. 

“Certificate of Acceptance” means the certificate to be executed and delivered 
by Lessee and countersigned by Lessor on the Delivery Date substantially in the 
form of 0 (Certificate of Acceptance). 

“Certificate of Airworthiness” means the certificate of airworthiness as issued 
by the Aviation Authority. 

“Code” means the US Internal Revenue Code of 1986. 

“Cold  Section”  means  with  respect  to  any  Engine,  the  part  of  the  turbo  
machinery,  which  is not  the  hot  section  in  accordance  with  the  Engine  
Manufacturer’s Maintenance Manual. 

“Cold Section Inspection” or “CSI” means with respect to any Engine, the 
complete refurbishment / overhaul of the Cold Section in accordance with the 
Engine Manufacturer’s Maintenance Manual. 

“Combined Single Limit” has the meaning set forth in Schedule 9 (Insurance 
Requirements ). 
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“Companion Aircraft” means as the context may require, any or all of the other 
Aircraft financed under the Facility Agreement. 

“Companion Leases” means any other aircraft lease agreements relating to the 
Companion Aircraft. 

“Corporate Guarantors” means each of (i) Asia Aviation Company Pte. Ltd. of 
700 West  Camp  Road,  #04-10  JTC  Aviation  One,  Seletar  Aerospace  Park,  
Singapore 797649 (company registration number: 200920708R), (ii) Zetta Jet USA, 
Inc. of 10676  Sherman  Way,  Burbank,  CA  91505,  United  States  of  America  
(company registration number: 2322572, and (iii) Zetta Jet Pte. Ltd. of 700 West 
Camp Road, #04-10, JTC Aviation one, Seletor Aerospace Park, Singapore 797649.. 

“CPCP  Tasks”  means  the  applicable  corrosion  prevention  and/or  protection  
program. 

“Cycle” means one take-off and landing of the Aircraft (or in respect of any 
Engine, Landing Gear or Part, an aircraft on which such Engine, Landing Gear or 
Part is (or was) then currently installed). 

“Damage Notification Threshold” means  
 

“Default” means an Event of Default or any event or circumstance which would 
(with  the  expiry  of  a  grace  period,  the  giving  of  notice,  the  making  of  any  
determination under the Transaction Documents or any combination of any of the 
foregoing) be an Event of Default. 

“Default Rate” means  
applicable to any relevant unpaid amount. 

“Delivery” has the meaning set forth in Clause 1.6 (Acceptance of the Aircraft ). 

“Delivery  Condition”  has  the  meaning  set  forth  in  Clause 1.4 (Delivery 
Condition ). 

“Delivery Date” means the date on which the Delivery takes place in accordance 
with this Agreement. 

“Delivery Location” means such location as the Parties will mutually agree on in 
writing. 

“Delivery  Notice”  means  a  notice  in  substantially  in  the  form  attached  at  
Appendix 2 (Delivery Notice). 

“Dollars” means the lawful currency of the United States of America. 

“EASA” means the European Aviation Safety Agency, or any Person, governmental 
department, bureau, commission or agency succeeding to the functions of either of 
the foregoing. 

“EDC Letter of Offer” means a letter dated 6 April 2016 from EDC to AVIC setting 
out a bidding financing offer in relation to the Aircraft, a copy of which has not 
been provided to the Lessee. 

“Engine Agreed Value” has the meaning set forth in Schedule 9 (Insurance 
Requirements ). 
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“Engine Manufacturer” means the Rolls-Royce Deutschland Ltd & Co. KG. 

“Engine Warranty Assignment Agreement and Consent” means in relation to 
the Aircraft,  the engine warranty assignment agreement and consent entered into 
or to be entered into between, among others, the Financier, the Operator and the 
Engine Manufacturer in form and substance satisfactory to the Financier. 

“Engines” means two (2) Rolls-Royce Deutschland Ltd & Co KG model BR700-
710A2-20  engines  delivered  with  the  Aircraft  as  per  Schedule  1 (Aircraft 
Specifications and Delivery Conditions ) (or any replacement of any thereof made 
pursuant to this Agreement) together, in any case, with any and all Parts which are 
from time to time incorporated in or attached to any such engine and any and all 
Parts removed there from so long as title thereto remains vested in Lessor in 
accordance herewith. 

“Event of Default” has the meaning set forth in Clause 20.1 (Events of Default ). 

“Expiration Date” has the meaning set forth in Clause 3.2 (Lease Termination ). 

“Export Certificate of Airworthiness” means the certificate of airworthiness for 
export as issued by the Aviation Authority. 

“FAA”  means,  as  the  context  requires,  the  United  States  Federal  Aviation  
Administration  and/or  the  Administrator  of  the  United  States  Federal  Aviation  
Administration, or any Person, governmental department, bureau, commission or 
agency succeeding to the functions of either of the foregoing. 

“Facility Agreement” means the facility agreement dated 20 May 2016 between, 
inter alios Export Development Canada as lender, agent and security trustee and 
Lessor in its capacity as borrower thereunder, relating to the financing of the 
Aircraft. 

“Facility 2” has the meaning ascribed to such term in the Facility Agreement. 

“FARS” means the FAA’s Federal Aviation Regulations. 

“FATCA” means: 

(a) sections 1471 to 1474 of the Code or any associated regulations or other 
official guidance; 

(b) any treaty, law, regulation or other official guidance enacted in any other 
jurisdiction, or relating to an intergovernmental agreement between the US 
and  any  other  jurisdiction,  which  (in  either  case)  facilitates  the  
implementation of paragraph (a); or 

(c) any agreement pursuant to the implementation of paragraphs (a) or (b) 
with  the  US  Internal  Revenue  Service,  the  US  government  or  any  
governmental or taxation authority in any other jurisdiction. 

“FATCA Deduction” means a deduction or withholding from a payment under the 
Transaction Documents required by FATCA. 

“FATCA Exempt Party” means a Party that is entitled to receive payments free 
from any FATCA Deduction. 
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“FATCA FFI” means a foreign financial institution as defined in section 1471(d)(4) 
of the Code which, if any Party is not a FATCA Exempt Party, could be required to 
make a FATCA Deduction. 

“Financial Indebtedness” means any indebtedness for or in respect of: 

(a) monies borrowed; 

(b) any amount raised by acceptance under any acceptance credit facility or 
equivalent; 

(c) any amount raised pursuant to any note purchase facility or the issue of 
bonds, notes, debentures, loan stock or any similar instrument; 

(d) the amount of any liability in respect of any lease or hire purchase contract 
which would, in accordance with GAAP, be treated as a finance or capital 
lease; 

(e) receivables sold or discounted (other than any receivables to the extent 
they are sold on a non-recourse basis); 

(f) any amount raised under any other transaction (including any forward sale 
or purchase agreement) having the commercial effect of a borrowing; 

(g) any  derivative  transaction  entered  into  in  connection  with  protection  
against  or  benefit  from  fluctuation  in  any  rate  or  price  (and,  when  
calculating the value of any derivative transaction, only the marked to 
market value shall be taken into account); 

(h) any counter-indemnity obligation in respect of a guarantee, indemnity, 
bond, standby or documentary letter of credit or any other instrument 
issued by a bank or financial institution; and 

(i) the amount of any liability in respect of any guarantee or indemnity for any 
of the items referred to in paragraphs (a) to (h). 

“Financier” means each and/or all of Export Development Canada (in its capacity 
as agent, lender and security trustee) and any other Person, from time to time 
notified by Lessor to Lessee, from whom financing for the acquisition or continued 
ownership of the Aircraft by Owner has been, is to be, or is for the time being, 
obtained and/or in whose favour or for whose benefit security over the Aircraft is to 
be, or is for the time being, granted by Owner. 

“Flight Hour” means each hour or fraction thereof, measured to two decimal 
places, elapsing from the moment the wheels of the Airframe (or in respect of any 
Engine, Landing Gear or Part, an aircraft on which such Engine, Landing Gear, APU 
or Part, is (or was) then currently installed) leave the ground on take-off to the 
moment when the wheels of the Airframe (or such aircraft on which an Engine, 
Landing Gear, APU or Part is (or was) then currently installed) touch the ground on 
landing. 

“Floating Interest Rate” means the rate of interest as notified by Lessor to 
Lessee as being equal to the aggregate of (a) LIBOR for the relevant Rent Period, 
and (b) 400bps. 

“Governmental Authority” means and include, as applicable, (i) the FAA and any 
other  applicable  Aviation  Authority;  (ii)  any  national  government,  or  political  
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subdivision  thereof  or  local  jurisdiction  therein;  (iii)  any  board,  commission,  
department,  division,  organ,  instrumentality,  court,  or  agency  of  any  entity  
described in (ii), however constituted; and (iv) any association, organization, or 
institution of which any entity described in (ii) or (iii) is a member or to whose 
jurisdiction any such entity is subject or in whose activities any such entity is a 
participant, but only to the extent that any of the preceding in Clauses (i)-(iv) have 
jurisdiction over the Aircraft or its operations. 

“Head Lease” means the head lease agreement entered into between the Head 
Lessor and the Lessor on the date hereof. 

“Head Lessor” means the ZJ6000-2 Trust. 

“Hot  Section  Inspection”  or  “HSI”  means  with  respect  to  any  Engine  
refurbishment of the Engine hot section in accordance with Manufacturers Engine 
maintenance manual with a scheduled life limited part and Airworthiness Directive 
release of  

 

“I.A.T.A.”  means  the  International  Air  Transport  Association,  or  any  Person,  
governmental  department,  bureau,  commission  or  agency  succeeding  to  the  
functions thereof. 

“IDERA” means each irrevocable deregistration and export request authorisation 
issued to the Financier by the Lessee, Operator, or Owner (as applicable and 
required by the Aviation Authority) relating to the Aircraft in a form and substance 
satisfactory to the Financier. 

“IFRS”  means  international  accounting  standards  within  the  meaning  of  IAS  
Regulation 1606/2002 to the extent applicable to the relevant financial statements. 

“Indemnitees” means the Financier, Lessor, Owner, the New Owner (if any), 
Wells Fargo Delaware Trust Company, National Association and their respective 
and any subsequent respective successors and assigns and permitted transferees, 
shareholders,  Affiliates,  subsidiaries,  and  their  respective  officers,  contractors,  
partners, directors, shareholders, employees, servants and agents. 

“Initial Rent” has the meaning set forth in Clause 4.2. 

“Inspection Agent” means a person from time to time appointed by the Financier 
and Lessor in such capacity for the purposes of inspection of the Aircraft.  

“Interpolated Screen Rate” means the rate rounded to the same number of 
decimal places as the two relevant Screen Rates which results from interpolating on 
a linear basis between: 

(a) the applicable Screen Rate for the longest period (for which that Screen 
Rate is available) which is less than the relevant period for which LIBOR is 
required to be determined; and 

(b) the applicable Screen Rate for the shortest period (for which that Screen 
Rate is available) which exceeds the relevant period for which LIBOR is 
required to be determined, 

each as of 11:00am on the Quotation Date for Dollars. 
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“Landing Gear” means the two (2) main and the one (1) nose landing gear 
installed on the Airframe on the Delivery Date (or any replacement landing gear 
pursuant to the terms of this Agreement) together, in any case, with any and all 
Parts which are from time to time incorporated in or attached to any such landing 
gear and any and all Parts removed there from so long as title thereto remains 
vested in Owner in accordance herewith. 

“Law” means and include (a) any statute, decree, constitution, regulation, rule, 
order, judgment, AD or other directive of any Governmental Authority; (b) any 
treaty, pact, compact or other agreement to which any Governmental Authority is a 
party; (c) any judicial or administrative interpretation or application of any Law 
described in (a) or (b); and (d) any amendment or revision of any Law described in 
(a), (b) or (c). 

“Lease Balance” means the notional principal outstanding under this Agreement 
from time to time  

 
 actually received by Lessor with effect from the date of such receipt. 

“Lease Guarantee” means the guarantee provided to the Head Lessor by the 
Lease Guarantors. 

“Lease  Guarantors”  means  the  Corporate  Guarantors  and  the  Personal  
Guarantor.  

“Lease Term” has the meaning set forth in Clause 3.1 (Lease Term ). 

“Lessor  Assignee”  has  the  meaning  set  forth  in  Clause 26.2 (Assignment  by  
Lessor ). 

“Lessor Taxes” has the meaning set forth in Clause 6.1 (Tax Indemnity ). 

“Letter of Quiet Enjoyment” means a letter of quiet enjoyment basically in form 
and substance as Schedule 13 (Form of Letter of Quiet Enjoyment ). 

“Lien” means any encumbrance or security interest whatsoever, however and 
wherever created or arising including (without prejudice to the generality of the 
foregoing)  any  right  of  ownership,  security,  mortgage,  pledge,  lien,  charge,  
attachment, encumbrance, lease, exercise of rights, security interest, claim or right 
of possession or detention, statutory or other right in rem, hypothecation, title 
transfer or retention, levy, set-off or any other agreement or arrangement having 
the effect of conferring security. 

“Lessor Lien” means: 

(a) any Lien from time to time created by or arising through Lessor, Owner or 
the Financier in connection with the financing or refinancing of the Aircraft; 

(b) any other Lien in respect of the Aircraft that results from acts or omissions 
of, or claims against, Lessor, Owner or the Financier not related to the 
operation of the Aircraft or the transactions contemplated by or permitted 
under the Transaction Documents; or 

(c) any Lien in respect of the Aircraft arising as a result of any Lessor Taxes. 
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“LIBOR” means: 

(a) the applicable Screen Rate; or 

(b) (if no Screen Rate is available for dollars or for the relevant Interest 
Period) the arithmetic mean of the rates (rounded upwards to four decimal 
places) as determined by the Financier to be the rates quoted by the 
Reference Banks, 

as of the Specified Time on the Quotation Day for the offering of deposits in dollars 
and for a period comparable to the relevant Interest Period. 

“Life Limited Part” or “LLP” means any Part that has a pre-determined life limit 
as mandated by the Manufacturer, the FAA, EASA, the Aviation Authority or any 
other  applicable  Governmental  Authority,  which  requires  any  such  Part  to  be  
discarded upon reaching such life limit. 

“Loan Default” means an Event of Default as defined in and for the purposes of 
the Facility Agreement. 

“Loose  Equipment”  means  those  Aircraft  Items  that  are  installed,  but  not  
permanently mounted, in the cockpit and passenger cabin of the Airframe as 
delivered to Lessee. 

“Loss Payee” means the Financier (or such other Person as Lessor (with the 
Financier’s consent) may nominate from time to time). 

“Losses” means any losses, costs, charges, expenses, interest, fees, payments, 
demands, liabilities, claims, actions, proceedings, penalties, fines, damages, Taxes, 
judgments, orders or other sanctions, and “Loss” shall have a cognate meaning. 

“Maintenance  Planning  Document”  or  “MPD”  means  the  Airframe  
Manufacturer’s maintenance planning data document, as revised from time to time 
to include all revisions up to and including the then most current revision issued by 
the Airframe Manufacturer. 

“Maintenance Programme Agreement” means each applicable maintenance 
programme  agreement  entered  into  or  to  be  entered  into  in  respect  of  the 
Airframe, Engines and APU. 

“Maintenance Programme Agreement Assignment” means each applicable 
maintenance programme agreement assignment entered into or to be entered into 
between Zetta Jet Pte. Ltd. and the Financier in respect of the Airframe, Engines 
and APU. 

“Major  Refurbishment/Overhaul”  means  a  detailed  off-wing 
refurbishment/overhaul which shall include overhaul of both the Hot and Cold 
Sections, and Reduction Gearbox modules of the relevant Engine, accomplished in 
accordance with the standard overhaul requirements, of the Manufacturer’s Engine 
maintenance  manual,  with  a  scheduled  Life  Limited  Part  and  Airworthiness  
Directive release of no SI, 
and  

“Mandatory Service Bulletin” means any applicable mandatory modification to 
the Aircraft, Engine(s) or any Aircraft Item issued by the Manufacturer or the 
Aviation Authority to maintain the airworthiness or utility of the Aircraft, Engine(s) 
or any Aircraft Item. 
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“Manufacturer” means, in the case of the Airframe, the Airframe Manufacturer, in 
the case of the Engines, the Engine Manufacturer, and in the case of any Part, 
Landing Gear or APU, the respective manufacturers or the type certificate holders 
hereof. 

“Margin” means four per cent (4%) per annum.   

“Material Adverse Change” means a material adverse change in (a) the legality, 
validity, enforceability of the Transaction Documents or the rights or remedies of 
the Lessor or any Financier under the Transaction Documents; or (b) the Aircraft of 
the  management  of  the  Aircraft;  or  (c)  the  business  operations  or  condition  
(financial or otherwise) of an Obligor or any Affiliate; or (d) the ability of each 
Obligor to perform its or his obligations under the Transaction Documents to which 
it or he is party. 

“Material  Recommended  Service  Bulletins”  means  all  Manufacturer  
recommended service bulletins applicable to the Aircraft where non-compliance 
with such service bulletin would or would be likely to adversely affect (a) the 
airworthiness of the Aircraft and/or (b) the value of the Aircraft. 

“Mortgage”  means  the  first  priority  New  York  Law  mortgage  and  security  
agreement dated on or about the date hereof between Owner acting not in its 
individual  capacity  but  solely  as  trustee  and  mortgagor  and  the  Financier  as  
mortgagee and which shall be registered at the FAA. 

“Net Purchase Price” means the price of the Aircraft invoiced and certified by the 
Manufacturer of the Aircraft after accounting for all price discounts and other cash 
credits, less all other credits or concessions of any kind related to or fairly allocable 
thereto  and  inclusive  of  the  purchase  price  of  all  and  any  buyer  furnished  
equipment.   

“New Owner” means such Person, as notified by Lessor to Lessee, to whom 
Owner transfers, or intends to transfer, title to the Aircraft in accordance with the 
terms of this Agreement. 

“Obligor” means each of Lessee, the Lease Guarantors and the Operator. 

“Operator” means the Lessee, or such other Person (if not the Lessee) as shall be 
from time to time the operator of the Aircraft in accordance with this Agreement 
and the requirements of the State of Registration. 

“Overhaul”  means,  with  respect  to  any  Landing  Gear,  Part  or  the  APU,  as  
applicable,  in  accordance  with  the  overhaul  or  restoration  procedures  in  the  
Manufacturer’s overhaul manual, or other applicable Manufacturer’s maintenance or 
repair  manual  for  such  Landing  Gear,  Part  or  the  APU  the  extent  of  which  
refurbishes or restores such Landing Gear, Part or APU, as applicable, to (x) a “zero 
time since overhaul” condition in accordance with such overhaul manual, or (y) 
such refurbished or restored condition that is equivalent to the highest level of 
restoration based upon the applicable Manufacturer’s overhaul, maintenance or 
repair manual for such Landing Gear, Part, or APU. 

“Owner” means the Head Lessor, in its capacity as owner of the Aircraft. 

“Part”  means  any  and  all  appliances,  components,  parts,  instruments,  
appurtenances, accessories, furnishings, seats, and other equipment and additions 
of whatever nature (other than (i) the Engines, (ii) the APU, (iii) the Landing Gear 
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(except for brakes) and (iv) temporary replacement parts installed pursuant to this 
Agreement) title to which:  

(a) is to pass to Lessor on the Delivery Date; and  

(b) subsequently passes to Lessor in accordance with this Agreement and 
which is subject to the Mortgage,  

in each case whether or not installed on the Aircraft.  

“Permitted  Liens”  means  those  Liens  expressly  permitted  pursuant  to  
Clause 9.1 (Permitted Liens ). 

“Person” means an individual, general partnership, corporation, business trust, 
joint  stock  company,  trust,  unincorporated  association,  joint  venture,  limited  
liability company or limited partnership, Governmental Authority or other entity of 
whatever nature. 

“Personal  Guarantor”  means  Geoffery Cassidy  (US  passport  number: 
452031549). 

“Power of Attorney” means the power of attorney to be executed and delivered 
by Lessee on or before the Delivery Date substantially in the form of Schedule 
10 (Power of Attorney ). 

“Prohibited Jurisdiction” means any jurisdiction to which the export and/or use 
of Bombardier aircraft is restricted by any sanctions, orders or legislation from time 
to time promulgated by any of Canada, Singapore, the United States of America 
(subject to the Foreign Extraterritorial Measures Act, R.S.C., 1985, c. F.29), the 
United Nations or any Government Entity of the State of Registration. 

“Prohibited Payment” means: 

(a) any offer, gift, payment, promise to pay, commission, fee, loan or other 
consideration  which  would  constitute  bribery  or  an  improper  gift  or 
payment under, or a breach of, any Law of any jurisdiction; or 

(b) any offer, gift, payment, promise to pay, commission, fee, loan or other 
consideration which would or might constitute bribery within the OECD 
Convention  on  Combating  Bribery  of  Foreign  Public  Officials  in  
International Business Transactions of 17 December 1997 or any European 
Union legislation. 

“Purchase Agreement” means the purchase agreement in respect of the Aircraft 
between the Aircraft Manufacturer and Zetta Jet Pte. Ltd. as assigned to Lessor at 
Delivery and as further amended and supplemented from time to time. 

“Purchase  Agreement  Assignment”  means  the  purchase  agreement  
assignment in respect of the Aircraft between the Aircraft Manufacturer, Zetta Jet 
Pte. Ltd. and the Owner at Delivery and as further amended and supplemented 
from time to time. 

“Quarterly Rent” has the meaning set forth in Clause 4.3.1. 

“Quarterly Report” means the quarterly report to be delivered by Lessee to 
Lessor in the form of Schedule 11 (Form of Quarterly Report ). 
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“Quotation Date” means, in relation to any period in respect of which LIBOR is to 
be determined, the day falling two (2) Business Days before the beginning of such 
period. 

“Redelivery” has the meaning set forth in Clause 19.1 (Redelivery ). 

“Redelivery Inspection” has the meaning set forth in Clause 19.4 (Redelivery 
Inspection ). 

“Redelivery Location” means such airport as advised by Lessor not less than 
sixty (60) days prior to the Redelivery. 

“Reference  Bank  Rate” means  the  arithmetic  mean  of  the  rates  (rounded  
upwards  to  four  decimal  places)  as  supplied  to  Lessor  at  its  request  by  the  
Reference Banks as the rate at which the relevant Reference Banks could borrow 
funds in the London interbank market in dollars and for the relevant period, were 
they to do so by asking for and then accepting interbank offers for deposits in 
reasonable market size in dollars and for that period. 

“Reference Banks” means the principal London office of Citibank N.A., Deutsche 
Bank A.G. and HSBC plc or such other bank as may from time to time be specified 
by Export Development Canada. 

“Rent” means the rent payable in accordance with Clause 4.2 (Initial Rent) and 
Clause 4.3 (Quarterly Rent ). 

“Rent  Payment  Schedule”  means  the  payment  schedule  in  respect  of  the 
Quarterly Rent executed and delivered by Lessor and Lessee, substantially in the 
form of Schedule 4 (Form of Rent Payment Schedule ). 

“Rental Period” means each  
, in the case of the first such period, and on the last day of 

each succeeding period, in the case of all other such periods, provided that the 
Rental Period current on the Expiration Date shall terminate on that date and 
provided further that if any Rental Period would otherwise end on a day which is 
not a Business Day, that Rental Period will instead end on the next Business Day in 
that calendar month (if there is one) or the preceding Business Day (if there is 
not). 

“Same Day Funds” means Dollar funds settled through the New York Clearing 
House Interbank Payments System or such other funds for payment in Dollars as 
Lessor shall specify to Lessee (being the same settlement protocol as specified by 
the Agent to Lessor under the Facility Agreement). 

“Security Deposit” means an amount of US$1,437,000 payable by Lessee to 
Lessor on or prior Delivery as security for its obligations hereunder.  

“Scheduled Delivery Date” means a date in May 2016 or such other date as 
mutually agreed in writing between Lessor and Lessee. 

“Screen Rate” means the London interbank offered rate administered by ICE 
Benchmark Administration Limited (“ICE”) (or any other person which takes over 
the administration of that rate) for the relevant period displayed on either (as 
selected by Lessor) page LIBOR01 of the Reuters Screen or page BBAM 1 of the 
Bloomberg screen (or any replacement Reuters or, as the case may be, Bloomberg 
page which displays that rate) or on the appropriate page of such other information 
service which publishes that rate from time to time.  If any such page or service 
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ceases to be available, Lessor may specify another page or service displaying the 
relevant rate.  

“Semi-Annual Inspection” means an inspection of the Aircraft to be carried out 
once in every six-month period. 

“Service Fee” means such fee in the amount of two per cent (2%) of Facility 2. 

“State  of  Registration” means the United States of America or such other 
jurisdiction as the Financier may approve in writing in its sole discretion. 

“Sub-Lease” means this Agreement. 

“Sub-Lessor” means Lessee in its capacity as lessor under the Sub-Lease. 

“Taxes” means any and all sales, use, business, gross income, personal property, 
transfer, fuel, leasing, occupational, value added, turnover, excess profits, excise, 
gross receipts, franchise, stamp, registration, licence, corporation, capital gains, 
export/import,  income,  levies,  imposts,  withholdings  (including  any  FATCA  
deductions), compulsory social contributions or other taxes, fees, rates or duties of 
any  nature  whatsoever  (or  any  other  amount  corresponding  to  any  of  the  
foregoing) now or hereafter imposed, levied, collected, withheld or assessed by any 
Governmental Authority or taxing authority anywhere in the world, together with 
any  penalties,  fines,  surcharges,  charges  or  interest  thereon,  and  “Tax”  and  
“Taxation” shall each have a cognate meaning. 

“Terminating Action” means the alteration or modification of the Aircraft in 
accordance with service bulletins, orders, Airworthiness Directives or Mandatory 
Service  Bulletins  required  to  eliminate  repetitive  inspections  or  a  specific  
maintenance action. 

“Termination Date” means the date falling eighty four (84) months after the 
Delivery Date. 

“Termination Payment” means such amount as, on the relevant date, shall be 
required to repay (or prepay, as the case may be), the total of all sums then due 
and payable to the Financier under the Transaction Documents, together with all 
other amounts due by the Obligors (as defined under the Facility Agreement) to 
the Financier thereunder including, without limitation, any Commitment Fee (as 
defined under the Facility Agreement), any Make Whole Amount (as defined under 
the Facility Agreement) and any applicable Break Costs. 

“Total  Facility”  means  USD$80,000,000 or  80%  of  the  Net  Purchase  Price,  
whichever is lower, being the maximum financed amount available to AVIC in 
respect of the financing of the Aircraft and the Companion Aircraft in accordance 
with the EDC Letter of Offer. 

“Total Loss” means an occurrence of any of the following events in relation to the 
Aircraft, any Engine, Landing Gear or APU: 

(a) an event that results in an insurance settlement on the basis of an actual 
or constructive total loss (as defined in Lessee’s hull insurance policies); 

(b) destruction or damage beyond repair; 
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(c) theft or disappearance (including hijacking) for  
 or the balance of the Lease Term 

(whichever is shorter); 

(d) requisition of title by any Governmental Authority; 

(e) condemnation,  confiscation,  detention  or  other  taking  or  taking  of  
requisition  of  use  or  hire  by  any Governmental  Authority  and  such  
prevention of use shall have continued beyond the earlier of (A)  

 or such 
other period as Lessor determines is appropriate to avoid the occurrence of 
a Material Adverse Change, or (B) the date of receipt of insurance or 
condemnation proceeds with respect thereto. 

“Total Loss Date” means the date on which each Total Loss occurs. 

“Total Loss Proceeds” means the proceeds of the hull, spares all risk and hull 
war and spares war insurance arising in respect of a Total Loss. 

“Transaction Documents” means (i) each Lease Agreement, each Sub-Lease 
Agreement, the Maintenance Programme Agreement, the Deed of Guarantee and 
Indemnity, the Facility Agreement, the Proceeds Deed, the Trust Agreement, the 
Trust Guarantee, each Acceptance Certificate, each Loan Supplement, Purchase 
Agreement  Certificate  of  Acceptance,  each  Bill  of  Sale,  each  Fee  Letter,  the  
Guarantee and the Security Documents (as defined under the Facility Agreement) 
and (ii) any other document, instrument or agreement which is agreed in writing by 
the  Borrower  and  the  Security  Trustee  to  be  a  Transaction  Document  and  
"Transaction Document" means any of them. 

“US Tax Obligor” means: 

(a) an  Obligor  that  is  resident  for  tax  purposes  in  the  United  States  of  
America; or 

(b) an  Obligor  some  or  all  of  whose  payments  under  this  Agreement  or  
Transaction Documents are from sources within the United States for US 
federal income tax purposes. 

“VAT” means value added tax as provided for in EU Council Directive 2006/112/EC 
and any other tax of a similar nature. 

2 Construction 

Unless a contrary indication appears any reference to: 

(a) “Lessor”, “Lessee”, “Owner”, “New Owner”, “Operator”, any “Lease 
Guarantor”, any “Obligor”, “Financier” shall be construed so as to 
include its successors in title, permitted assigns and permitted transferees; 

(b) “assets” includes present and future properties, revenues and rights of 
every description;  

(c) “indebtedness” includes any obligation (whether incurred as principal or 
as surety) for the payment or repayment of money, whether present or 
future, actual or contingent; 
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(d) any “Transaction Document” or “Finance Document” or any other 
agreement or instrument is a reference to that Transaction Document, 
Finance  Document  or  other  agreement  or  instrument  as  amended,  
supplemented, restated or novated; 

(e) a  “person”  includes  any  individual,  firm,  company,  corporation,  
government,  state  or  agency  of  a  state  or  any  association,  trust  or  
partnership (whether or not having separate legal personality) of two or 
more of the foregoing; 

(f) a “law” or “regulation” includes any regulation, rule, official directive, 
request or guideline (whether or not having the force of law) of any 
governmental,  intergovernmental  or  supranational body,  agency,  
department  or  regulatory,  self-regulatory  or  other  authority  or  
organisation;  

(g) any statutory or other legislative provisions, or the rules and regulations 
thereunder, shall be construed as including any statutory or legislative 
modification or re-enactment or re-promulgation thereof, or any provision 
enacted or promulgated in substitution therefor; 

(h) any  convention  or  protocol,  includes  any  protocols,  regulations,  rules,  
orders, agreements, instruments, amendments, supplements, revisions or 
otherwise that may be made from time to time in connection with such 
convention or protocol; 

(i) a time of day is a reference to London time; 

(j) Section, Clause, Part and Schedule headings contained in any Transaction 
Document are for ease of reference only. 

(k) Words importing the plural shall also include the singular and vice versa. 

(l) A Default, an Event of Default or a Loan Default is “continuing” if it has 
not  been  remedied  to  the  satisfaction  of  Lessor  or  the  Financier  (as  
applicable) or permanently waived in writing. 

(m) “$”, “Dollars” and “dollars” denote lawful currency of the United States 
of America. 

(n) “month” is a reference to a period which starts on one day in a calendar 
month  and  ends  on  the  day  immediately  preceding  the  numerically  
corresponding day in the next calendar month, except that if there is no 
numerically corresponding day in that next month it shall end on the last 
day of that next month (and references to “months” shall be construed 
accordingly). 
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Schedule 3 
Conditions Precedent 

1 Conditions Precedent Lessee 

Lessor’s obligation to deliver and lease the Aircraft to Lessee hereunder shall be 
subject to the satisfaction of the following conditions precedent on or before the 
Delivery: 

(a) there shall have been no Event of Default which has occurred and is 
continuing; 

(b) Owner  shall  have  acquired  title  to  the  Aircraft  from  the  Airframe 
Manufacturer as seller; 

(c) Lessor shall have received the Security Deposit; 

(d) Lessor shall have received from Lessee the full amounts of all payments 
due on the first Rent Due Date; 

(e) Lessor shall have received (satisfactory in form and substance to Lessor) a 
copy  of (i)  the  passport  of  the  Personal  Guarantor;  and  (ii) the 
constitutional documents of Lessee (including an up-to-date and certified 
extract of the commercial register) and the Resolution of the Board of 
Directors of Lessee, duly authorizing or ratifying the lease of the Aircraft 
hereunder and the execution, delivery and performance of, inter alia, this 
Agreement, together with a copy of the power of attorney as to the 
person(s) authorized to execute and deliver said certification and said 
documents  on  behalf  of  Lessee; or  any  appropriate  authorisation  or  
ratification documents of the Lessee in a form acceptable to the Lessor; 

(f) Lessor shall have received (satisfactory in form and substance to Lessor) a 
copy  of  the  constitutional  documents  of  each  Corporate  Guarantor  
(including an up-to-date and certified extract of the commercial register) 
and the resolution of the board of directors of each Corporate Guarantor, 
duly authorizing or ratifying the execution, delivery and performance of the 
Lease Guarantee, together with a copy of the power of attorney as to the 
person(s) authorized to execute and deliver said certification and said 
documents on behalf of each Corporate Guarantor; 

(g) Lessor shall have received (satisfactory in form and substance to Lessor) a 
copy of the constitutional documents of the Operator (including an up to 
date and certified extract of the commercial register) and the resolution of 
the board of directors of the Operator, duly authorizing or ratifying the 
execution, delivery and performance of, inter alia, the Sub-Lease, together 
with a copy of the power of attorney as to the person(s) authorized to 
execute and deliver said certification and said documents on behalf of the 
Operator; 

(h) Lessor shall have received (satisfactory in form and substance to Lessor) 
an original certificate from each of Lessee, the Corporate Guarantors and 
Operator, which certificates shall have been prepared in accordance with 
the requirements of Schedule 2 of the Facility Agreement; 

(i) Lessor  shall  have  received  the  original  Certificate  of  Acceptance  duly  
executed and delivered by Lessee, and dated and effective as of the date 
of the Delivery and the equivalent document from the Operator; 
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(j) Lessor shall have received from Lessee (satisfactory in form and substance 
to Lessor) such documents in respect of the Aircraft as reasonably required 
by the Financier to secure its interest in the Aircraft and this Agreement, 
including a certified copy of: 

(i) the Purchase Agreement; 

(ii) the Purchase Agreement Assignment; 

(iii) this Agreement;  

(iv) the Sub-Lease; 

(v) the Lessee Security Assignment; 

(vi) the Maintenance Programme Agreement Assignment; and 

(vii) the Assignment of Insurances. 

(k) Lessor shall have received from Lessee (satisfactory in form and substance 
to Lessor) copies of the Lease Guarantee duly executed and delivered by 
each Corporate Guarantors and Personal Guarantor; 

(l) Lessor shall have received satisfactory original executed legal opinions 
from the state of incorporation or residence, as applicable, in respect of 
Lessee,  the  Corporate  Guarantors,  the  Personal  Guarantor and  the  
Operator regarding the legal status of each entity and individual and the 
terms contemplated herein and in the Sub-Lease (including all necessary 
and  advisable  searches  and  registrations  and  the  eligibility  of  these  
transactions for the protections in respect of the Aircraft); 

(m) Lessor shall have received a letter of undertaking together with certificates 
of  insurance/reinsurance  signed  by  such  insurance  broker  and/or  
reinsurance  broker  which  evidences  the  insurance  required  under  this  
Agreement (and a first draft for Lessor’s approval of the same shall have 
been provided to Lessor for review not less than seven (7) days prior to 
the Scheduled Delivery Date); 

(n) Lessor  shall  have  received  (at  Lessee’s  cost)  a  satisfactory  original  
executed  opinion  issued  by  such  insurance  broker  and/or  reinsurance  
broker in relation to the insurance required under this Agreement; 

(o) Lessor shall have received from Lessee for review not less than ten (10) 
days  prior  to  the  Scheduled  Delivery  Date  a  certified  copy  of  the  
Maintenance Programme Agreement and Lessor shall have approved such 
before Delivery; 

(p) Lessor shall have received each of the (i) irrevocable Power of Attorney, 
(ii) Deregistration Power of Attorney and (ii) IDERA duly executed by 
Lessee; 

(q) Lessor shall have received such other certificates, documents, opinions and 
agreements relating to the transactions contemplated by or related to this 
Agreement, as may be necessary or reasonably requested by Lessor; 

(r) Lessor shall have received a letter from the Corporate Guarantors, Personal 
Guarantor,  Lessee’s  and  the  Operator’s  process  agent  evidencing  
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compliance  with  Clause 29.3 (Process  Agent  Appointment )  and  the  
equivalent provisions under the Sub-Lease; 

(s) Lessor  shall  have  received  the  duly  executed  Airframe  Warranty  
Confirmation Letter; 

(t) Lessor shall have received a certified copy of each of the executed (i) 
Maintenance  Programme  Agreements  and  (ii)  Maintenance  Programme  
Assignment Agreements; 

(u) Lessor shall have been provided with satisfactory evidence of payment of 
the Initial Rent having been made and received; 

(v) if applicable, each Companion Lease relating to a Companion Aircraft that 
has been delivered on or before Delivery shall have been duly executed by 
Lessee and Lessor; 

(w) Lessor shall have received evidence that the Aircraft has been, or will be 
within ten (10) Business Days of the Delivery Date, validly registered under 
the laws of the State of Registration and that all filings, registrations, 
recordings  and  other  actions  have  been  or  will  be  taken  which  are  
necessary  or  advisable  to  ensure  the  validity,  effectiveness  and  
enforceability of the Transaction Documents and to protect the rights and 
interests of Lessor, including certified true copies of the Aircraft’s certificate 
of registration and certificate of airworthiness (including without limitation, 
any  filings  or  registrations  of  Prospective  International  Interests  or  
Prospective Assignment of International Interests with the International 
Registry as may be required by Lessor and the Financier); 

(x) Lessor shall have obtained successfully the financing it requires from the 
Financier for the purchase of the Aircraft; 

(y) Delivery will occur no later than June 2016; 

(z) upon Delivery, there shall have been no material adverse change in (i) the 
international or domestic money, bank or capital markets or (ii) the legal, 
financial or business conditions of Lessee;  

(aa) upon Delivery, there shall have been no material adverse change in each 
Guarantor’s financial condition since 31 December 2014; and 

(bb) evidence that all filings, registrations, recordings have been made and 
other actions have been taken which are necessary or desirable to ensure 
the  validity  and  enforceability  of  this  Agreement  and/or  any  other  
document relating to the transactions contemplated herein and to protect 
the rights, title and interests of Lessor, Owner and the Financier in and to 
the  Aircraft,  including  without  limitation  all  registrations  pursuant  to  
Clause 8.5 (Cape Town Convention ). 

2 Conditions Precedent Lessor 

Lessee’s obligation to take Delivery and lease the Aircraft from Lessor hereunder 
shall be subject to the satisfaction of the following conditions precedent on or 
before the Delivery: 
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(a) there shall have been no Total Loss with respect to the Aircraft or damage 
to the Aircraft in respect of which the anticipated repair cost exceeds 
US$1,000,000 Dollars having occurred; 

(b) Lessee shall have received (satisfactory in form and substance to Lessee) a 
copy of the resolution of the board of directors of Lessor, duly authorizing 
or ratifying the lease of the Aircraft hereunder and the execution, delivery 
and performance of this Agreement, together with a copy of the power of 
attorney  as  to  the  person(s)  authorized  to  execute  and  deliver  said  
certification and said documents on behalf of Lessor; or any appropriate 
authorisation or ratification documents of the Lessor in a form acceptable 
to the Lessee; 

(c) Lessee shall have received a letter from Lessor’s process agent evidencing 
compliance with Clause 29.3 (Process Agent Appointment ); 

(d) Lessee shall have received evidence that Owner has acquired title to the 
Aircraft (including the bill of sale in the name of Owner); and 

(e) Lessor  shall  have  tendered  for  Delivery  the  Aircraft  in  the  Delivery  
Condition. 
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Schedule 4 
Form of Rent Payment Schedule 

Date: [●] 2016 

Reference is made to the Aircraft Lease Agreement dated [●] 2016 between TVPX ARS Inc  
as lessor (the “Lessor”) and Zetta Jet USA, Inc. as lessee (the “Lessee”) (the “Aircraft 
Lease Agreement”).  This is a Rent Payment Schedule, executed pursuant to the Aircraft 
Lease Agreement. 

The [revised] payment schedule for Rent is as follows: 

 

Period 
(Quarterly) 

Date Rent 
Payment 

Interest Principal Outstanding 
Principal 
Balance 

[●] [●] [●] [●] [●] [●] 

This  Rent  Payment  Schedule  and  any  non-contractual  obligations arising  out  of  or  in  
connection with it are governed by English law. 

This Rent Payment Schedule has been entered into on the date stated at the beginning of 
this Rent Payment Schedule. 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 556 of 2310



   
 Schedule 4 : Form of Rent Payment Schedule 

HK_BLP.333525.1/JSHM 80  

Signature Page – Rent Payment Schedule MSN 9740 

 

THE LESSOR 

TVPX ARS INC    

By: 

not in its individual capacity but solely as owner trustee:  

_______________________________ 

Name: _____________________________ 

Title: _____________________________ 

 

THE LESSEE 

ZETTA JET USA, INC. 

By: _____________________________ 

Name: _____________________________ 

Title: _____________________________ 
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Schedule 5 
Indicative Rent Payment Schedule 

 

Period 
(Quarterly) Rent Payment Interest Principal 

Outstanding 
Principal  
Balance 

0                     -                      -                       -    $40,000,000.00 
1  $1,538,496.77  $467,068.19  $1,071,428.57  $38,928,571.43  
2  $1,525,986.01  $454,557.44  $1,071,428.57  $37,857,142.86  
3  $1,513,475.26  $442,046.68  $1,071,428.57  $36,785,714.29  
4  $1,500,964.50  $429,535.93  $1,071,428.57  $35,714,285.71  
5  $1,488,453.75  $417,025.17  $1,071,428.57  $34,642,857.14  
6  $1,475,942.99  $404,514.42  $1,071,428.57  $33,571,428.57  
7  $1,463,432.23  $392,003.66  $1,071,428.57  $32,500,000.00  
8  $1,450,921.48  $379,492.91  $1,071,428.57  $31,428,571.43  
9  $1,438,410.72  $366,982.15  $1,071,428.57  $30,357,142.86  
10  $1,425,899.97  $354,471.40  $1,071,428.57  $29,285,714.29  
11  $1,413,389.21  $341,960.64  $1,071,428.57  $28,214,285.71  
12  $1,400,878.46  $329,449.89  $1,071,428.57  $27,142,857.14  
13  $1,388,367.70  $316,939.13  $1,071,428.57  $26,071,428.57  
14  $1,375,856.95  $304,428.38  $1,071,428.57  $25,000,000.00  
15  $1,363,346.19  $291,917.62  $1,071,428.57  $23,928,571.43  
16  $1,350,835.44  $279,406.87  $1,071,428.57  $22,857,142.86  
17  $1,338,324.68  $266,896.11  $1,071,428.57  $21,785,714.29  
18  $1,325,813.93  $254,385.36  $1,071,428.57  $20,714,285.71  
19  $1,313,303.17  $241,874.60  $1,071,428.57  $19,642,857.14  
20  $1,300,792.42  $229,363.85  $1,071,428.57  $18,571,428.57  
21  $1,288,281.66  $216,853.09  $1,071,428.57  $17,500,000.00  
22  $1,275,770.91  $204,342.34  $1,071,428.57  $16,428,571.43  
23  $1,263,260.15  $191,831.58  $1,071,428.57  $15,357,142.86  
24  $1,250,749.40  $179,320.82  $1,071,428.57  $14,285,714.29  
25  $1,238,238.64  $166,810.07  $1,071,428.57  $13,214,285.71  
26  $1,225,727.89  $154,299.31  $1,071,428.57  $12,142,857.14  
27  $1,213,217.13  $141,788.56  $1,071,428.57  $11,071,428.57  
28  $11,200,706.38  $129,277.80  $11,071,428.57  -$0.00 
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Schedule 6 
Certificate of Acceptance 

Zetta Jet USA, Inc. (“Lessee”), does hereby represent, acknowledge, warrant and agree as 
follows: 

Lessee and TVPX ARS Inc (“Lessor”) have entered into an Aircraft Lease Agreement dated 
[●] (the “Agreement”). 

Words used herein with capital letters and not otherwise defined will have the meanings set 
forth in the Agreement. 

Lessee has this ____ day of __________, (Time: __________) at ____________________ 
received from Lessor possession of: 

1 One  (1)  Bombardier  Inc.  BD-700-1A10  aircraft  bearing  Manufacturer’s  serial  
number 9740 and US Registration No. N988ZJ, together with two (2) Roll-Royce 
Deutschland Ltd & Co KG model BR700-710A2-20 engines bearing MSN 22567 (Left 
Hand. No.1) and MSN 22566 (Right Hand. No.2) as per the attached specifications 
(including Flight Hour and Cycle status upon Delivery). 

2 as per the attached specifications (including Flight Hour and Cycle status upon 
Delivery). 

3 All Aircraft Documents, including the usual and customary manuals, logbooks, flight 
records and historical information regarding the Aircraft, Engines and any Aircraft 
Item. 

4 The Loose Equipment as per the Appendix. 

The Aircraft, Engines, Aircraft Items and Aircraft Documentation have been fully examined by 
Lessee  and  have  been  received  in  a  condition  fully  satisfactory  to  Lessee  and  in  full  
conformity with the Agreement in every respect. 

IN WITNESS WHEREOF, this Certificate of Acceptance has been executed and delivered this 
_______ day of _________, _______. 

 

ZETTA JET USA, INC. 

__________________________ 

Name: 

Title: 
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Schedule 8 
Redelivery Receipt 

The  leasing  of  the  Aircraft  pursuant  to  that  certain  Aircraft  Lease  Agreement  (the  
“Agreement”) between TVPX ARS Inc. (“Lessor”) and Zetta Jet USA, Inc. (“Lessee”) has 
been terminated. 

Words used herein with capital letters and not otherwise defined will have the meanings set 
forth in the Agreement. 

Receipt is hereby acknowledged on behalf of Lessor of the Redelivery by Lessee on this ____ 
day of ________, ____, at ___________ of the Aircraft, subject to any missing Aircraft Items 
and Aircraft Documents set forth in the Appendix [and subject to any discrepancies as set 
forth in Attachment 2 hereto]. 

TVPX ARS Inc 

As Lessor 

not in its individual capacity but solely as owner trustee: 

 ___________________________ 

Name: 

Title: 

 

 

 

Zetta Jet USA, Inc. 

As Lessee 

 

___________________________ 

Name: 

Title: 
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Schedule 9   
Insurance Requirements   

The insurances required to be maintained by Lessee during the Lease Term are as follows: 

A Types of Insurance 

1 Hull All Risks of Loss or Damage whilst flying and on the ground with respect to 
the Aircraft on an “agreed value basis” for such amount as Lessor may require from 
time to time provided such amount is equivalent to  

 and with either (1) no deductible or (2) a 
deductible  

 
 or such lesser amount as is equal to any deductible; 

2 Hull War and Allied Perils, (LSW555D or similar) covering such risks excluded 
from the Hull All Risks Policy to the fullest extent available from the leading 
international insurance markets (including, but not limited to, confiscation by the 
government of the State of Registration and requisition for the Agreed Value); 

3 Comprehensive Airline General Liability Insurance, including but not limited 
to: 

(a) comprehensive general liability; 

(b) aircraft third party liability insurance; 

(c) passenger liability insurance; 

(d) personal injury liability; 

(e) baggage, cargo and mail liability insurance; and 

(f) product liability insurance 

for  a  combined  single  limit  (bodily  injury/property  damage)  (the  “Combined 
Single Limit”) any one occurrence of an amount  

 (subject to such amount 
being customary and typical for aircraft in the Operator’s fleet which are of the 
same type as the Aircraft), or ii) the requirement in the industry or by Law of an 
aircraft this size and for similar operations or in the country of registration required 
at any time, or (iii) the limit provided for under the primary insurance or for 
Lessee’s other aircraft of similar size and for similar operations at any time, any one 
occurrence (but in the annual aggregate in respect of products legal liability and 
personal injury liability). 

4 Liability War Insurance, including extended coverage endorsement (Aviation 
Liabilities) (AVN52E or its equivalent) for an amount not less than the Combined 
Single Limit in paragraph 3. 

5 Engine  and  Parts  all  risks (including  war  and  allied  perils  risks)  property  
insurance on all Engines and Parts when not installed on the Aircraft including 
transit on an agreed value basis (but for the purchase basis for Parts) and including 
engine test and running risks. The applicable agreed value for Engines (“Engine 
Agreed Value”) is agreed to be  
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6 Aviation Lease Finance Endorsement (AVN67B or AVN67C). Attached to each 
of A (1) - (6) insurance policies above the Contract Parties shall be covered for 
their  respective  rights  and  interests  (Contract  Parties  and  Contracts)  through  
AVN67B or AVN67C (as applicable).  Attached to each of A (1) – (4) insurance 
policies  above  the  Additional  Insured  for  their  respective  rights  and  interests  
(Contract Parties and Contracts) shall be covered through AVN67B or AVN67C (as 
applicable).   

Contract Parties: 

(1) Owner and Lessor: ZJ6000-2 Trust, a Delaware statutory trust, Wells Fargo 
Delaware  Trust  Company,  National  Association,  919  North  Market  Street,  
Wilmington, Delaware, 19801, the United States of America, Attn: Corporate Trust 
Administration Tel: +1 302 575 2008; 

(2) Beneficial Owner: Cavic Aviation Leasing (Ireland) 22 Co., Limited, (2 Grand 
Canal Square, Grand Canal Harbour, Dublin 2, Ireland, Attn: Szilvia McGiff, Tel: 353 
1 224 0728; 

(3) Financier (Security Trustee, Lender and Loss Payee): Export Development Canada 
150 Slater Street, Ottawa, Ontario, K1A 1K3 Canada, Attn: Asset Management, 
Tel.: +1 (613) 598 2778; 

(4) Lessee/Sub-Lessor: TVPX ARS, Inc. not in its individual capacity but solely as 
owner trustee c/o Frontier Registered Agency Services LLC, 270 W. Pearl, Suite 
103, Jackson, Wyoming, 83001, United States of America; and 

(5) Sub-Lessee/Operator: Zetta Jet USA, Inc. 10676 Sherman Way, Burbank, CA 
91505, United States of America, Mr James Seagrim, +1 213 405 2412);  

and, in addition, with regard to liability insurances the Indemnitees and their 
respective successors and permitted assigns, Affiliates, divisions, subsidiaries, the 
transferees,  assignees  of  each,  suppliers,  subcontractors,  and  each  of  their 
respective officers, contractors, members, partners, managers, directors, attorneys-
in-fact,  shareholders,  employees,  servants,  agents  and  representatives  
(“Additional Insured”). 

Contracts: 

(1) (the facility agreement entered into or to be entered into dated on or about the 
date hereof between, inter alia, the Financier and the Lessor as borrower (the 
"Facility Agreement"); 

(2) the proceeds deed entered into or to be entered into dated on or about the date 
hereof  between,  inter  alia,  the  Financier  and  the  Lessor  as  borrower (the 
"Proceeds Deed"); 

(3) the appendix A to the Proceeds Deed and the Facility Agreement dated 20 May 
2016; 

(4) the security agreement entered into or to be entered into dated on or about the 
date hereof between the Lessor as mortgagor and the Financier as mortgagee; 

(5)  the borrower security assignment entered into or to be entered into dated on or 
about  the  date  hereof  between  the  Lessor  as  assignor  and  the  Financier  as  
assignee; 
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(6) the share charge entered into or to be entered into dated on or about the date 
hereof between Cavic Aviation Leasing (Ireland) Co., Limited as chargor and the 
Financier as chargee; 

(7) the lessee security assignment entered into or to be entered into dated on or about 
the date hereof between the Lessee as assignor and the Lessor as assignee; 

(8) the beneficial interest pledge agreement entered into or to be entered into on or 
about the date hereof between the Beneficial Owner as pledgor and the Financier 
as pledgee; 

(9) the assignment of insurances entered into or to be entered into dated on or about 
the date hereof between the Operator as assignor and the Lessee as assignee in 
respect of the Equipment; 

(10) the notice of assignment of insurances dated on or about the date hereof given by 
the Financer, the Lessor, the Lessee and the Operator to FEIC (Asia) Limited as 
insurance broker in respect of the Equipment; 

(11) the acknowledgement of assignment of insurances dated on or about the date 
hereof given  by  FEIC  (Asia)  Limited  as  insurance  broker  in  respect  of  the 
Equipment; 

(12) the maintenance programme agreement assignment dated on or about the date 
hereof between Zetta Jet Pte. Ltd. as assignor and the Financier as assignee; 

(13) the aircraft lease agreement entered into or to be entered into on or about the 
date hereof between the Lessor as lessor and the Lessee as lessee; and 

(14) the aircraft sub-lease agreement entered into or to be entered into on or about the 
date hereof between the Lessee as lessor and the Operator as lessee. 

Hull and Spares Insurance Requirements 

All required hull and spares insurance (as specified above), so far as it relates to the Aircraft 
will: 

(a) include the Additional Insured for their respective rights and interests, warranted, 
each as to itself only, no operational interest; 

(b) provide that any loss will be settled jointly with Lessor and Lessee, subject to final 
prior approval of the Financier and will be payable in Dollars to the Loss Payee for 
the account of all interests except where the loss does not exceed the Damage 
Notification  Threshold,  and  neither  Lessor  nor  the  Financier  has  notified  the  
insurers to the contrary, in which case the loss will be settled with and paid to 
Lessee; 

(c) include a notice of assignment (relating to the assignment to the Financier of 
Lessor’s interest in the insurances) in a form acceptable to Lessor; 

(d) if separate Hull “all risks” and “war risks” insurances are arranged, include a 50/50 
provision in accordance with market practice (AVS. 103 is the current market 
language); 

(e) confirm that the insurers are not entitled to replace the Aircraft in the event of an 
insured Total Loss; 
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(f) ensure that at all times when an engine, other than an Engine is installed on the 
Airframe the Agreed Value increases by an amount equal to the required insurance 
value of such engine; and   

(g) confirm that the insurers will not obtain a valid discharge of the obligations under 
the insurances by payment to the broker, notwithstanding market practice to the 
contrary. 

Liability Insurance Requirements 

All required liability insurances will: 

(a) include the Additional Insured for their respective rights and interests, warranted, 
each as to itself only, no operational interest; 

(b) include a severability of interest clause which provides that the insurance, except 
for the limit of liability, will operate to give each assured the same protection as if 
there was a separate policy issued to each assured; and 

(c) contain  a  provision  confirming  that  the  policy  is  primary  without  right  of  
contribution and the liability of the insurers will not be affected by any other 
insurance of which any Additional Insured or Lessee have the benefit so as to 
reduce the amount payable to or on behalf of the Additional Insured under such 
policies. 

General insurance Provisions 

All Insurances will: 

(a) be in accordance with prudent industry practice of persons operating similar aircraft 
in similar circumstances; 

(b) provide cover denominated in Dollars and any other currencies which Lessor may 
reasonably require in relation to liability insurance; 

(c) operate on a worldwide basis subject to such limitations and exclusions as Lessor 
may agree; 

(d) acknowledge the insurer is aware of this Agreement and that the Aircraft is owned 
by Owner and is subject to the Mortgage and that the Insurances are subject to a 
security assignment in favour of the Financier; 

(e) provide that, in relation to the interests of each of the Additional Insured the 
Insurances will not be invalidated by any act or omission by Lessee, or any other 
person other than the respective Additional Insured seeking protection and shall 
insure the interests of each of the Additional Insured regardless of any breach or 
violation by Lessee, or any other person other than the respective Additional 
Insured seeking protection of any warranty, declaration or condition, contained in 
such Insurances; 

(f) provide that the insurers will waive any rights of recourse and/or subrogation 
against the Additional Insured; 

(g) provide that the Additional Insured will have no obligation or responsibility for the 
payment of any premiums due (but reserve the right to pay the same should any of 
them elect so to do) and that the insurers will not exercise any right of set-off or 
counter-claim in respect of any premium due against the respective interests of the 
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Additional Insured other than outstanding premiums relating to the Aircraft, any 
Engine or Part the subject of the relevant claim; 

(h) provide that the Insurances will continue unaltered for the benefit of the Additional 
Insured for at least 30 days after written notice of any cancellation, change, event 
of non-payment of premium or instalment thereof has been sent to Lessor and the 
Financier by insurers, except in the case of war risks for which 7 days (or such 
lesser period as is or may be customarily available in respect of war risks or allied 
perils) will be given, or in the case of war between the 5 great powers or nuclear 
peril for which termination is automatic; 

(i) if reinsurance is a requirement of this Agreement such reinsurance will: 

(i) be on the same terms as the original insurances and will include the 
provisions of this Schedule, 

(ii) provide  that  notwithstanding  any  bankruptcy,  insolvency,  liquidation,  
dissolution or similar proceedings of or affecting the reinsured that the 
reinsurers’ liability will be to make such payments as would have fallen due 
under the relevant policy of reinsurance if the reinsured had (immediately 
before  such  bankruptcy,  insolvency,  liquidation,  dissolution  or  similar  
proceedings) discharged its obligations in full under the original insurance 
policies in respect of which the then relevant policy of reinsurance has 
been effected; and 

(iii) contain  a  “cut-through”  clause  in  the  following  form  (or  otherwise,  
satisfactory to Lessor): “The Reinsurers and the Reinsured hereby mutually 
agree that in the event of any claim arising under the reinsurances in 
respect of a total loss or other claim where as provided by this Agreement 
and made between Lessor and Lessee such claim is to be paid to the 
person named as loss payee under the primary insurances, the Reinsurers 
will in lieu of payment to the Reinsured, its successors in interest and 
assigns  pay  to  the  person  named  as  loss  payee  under  the  primary  
insurances effected by the Reinsured that portion of any loss due for which 
the Reinsurers would otherwise be liable to pay the Reinsured (subject to 
proof of loss), it being understood and agreed that any such payment by 
the Reinsurers will (to the extent of such payment) fully discharge and 
release the Reinsurers  from  any  and  all  further  liability  in  connection  
therewith”; subject to such provisions not contravening any Law of the 
State of Incorporation; 

(iv) Accept and insure the indemnity provisions of this Agreement to the extent 
of the risks covered by the policies. From acceptance by Lessee of the 
Aircraft throughout the Lease Term of this Agreement a policy or policies 
of insurance shall be maintained by Lessee and at Lessee’s expense in 
accordance with this Agreement. 

(v) The insurance must have a clause, which prohibits any change by Lessee 
without Lessor’s prior written approval or a letter of undertaking by Insurer 
essentially guaranteeing the same addressed to each of the Financier and 
Lessor. 

(vi) If  at  any  time  Lessor  wishes  to  revoke  its  approval  of  any  insurer,  
reinsurer, insurance or reinsurance, Lessor and/or its brokers will consult 
with Lessee and Lessee’s brokers (as for the time being approved by 
Lessor) regarding whether that approval should be revoked to protect the 
interests  of  the  parties  insured.  If,  following  the  consultation,  Lessor  
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considers  that  any  change  should  be  made,  if  reasonable  in  the  
circumstances Lessee will then arrange or procure the arrangement of 
alternative cover satisfactory to Lessor. 

B Continuing Obligation 

Lessor requires Lessee to effect and maintain (at no cost of the Indemnitees) 
liability insurances after the Redelivery of  the Aircraft under this Agreement) with 
respect to its liability under the indemnities in Clause 15 (Indemnification) for a 
period of two (2) years or until the next “D” check or equivalent in accordance with 
the Maintenance Programme Agreement performed on the Aircraft, whichever is 
the earlier, which provides for each Indemnitee to be named as additional insured. 
Lessee’s obligation in this Clause shall not be affected by Lessee ceasing to be 
lessee of the Aircraft and/or any of the Indemnitees or Additional Insured ceasing 
to have any interest in respect of the Aircraft. Lessee will prior to the termination 
date  and  at  Lessor’s  request  provide  confirmation  that  such  insurance  is  
maintained. 

C Lessee Liability 

From the time Lessee has accepted delivery of the Aircraft, irrespective of any 
Insurance coverage, Lessee shall be fully responsible for the Aircraft, its equipment 
and its operation. Lessee shall cover any loss or damage not covered by the 
insurance, for Lessee.  Lessee shall cover any third party liability not covered by 
the insurance, and Lessee shall hold the Indemnitees harmless for any expense in 
this connection. 
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Schedule 10 
Power of Attorney 

Reference is made to that certain aircraft lease agreement (the “Agreement”) between 
TVPX ARS Inc. (“Lessor”) and Zetta Jet USA, Inc. (“Lessee”) with respect to the leasing of 
the Bombardier Inc. BD700-1A10 aircraft bearing manufacturer’s serial number 9740 and U.S. 
Registration No. N988ZJ (the “Aircraft”). 

Unless a contrary intention appears, words and expressions defined in the Agreement have 
the same meaning and interpretation in this Power of Attorney.  

As security for the performance of Lessee’s obligations under the Agreement, Lessee hereby 
irrevocably appoints each of Lessor and Export Development Canada (“Financier”) jointly 
and severally to be its true and lawful attorney (each an “Attorney”) to: 

1. take all action and sign all documents otherwise required to be performed by 
Lessee  (including  execution  on  behalf  of  Lessee  of  an  appropriate  form  of  
discharge/release  document)  in  order  for  the  Loss  Payee  to  collect  the  hull  
insurance proceeds when an Event of Default has occurred and is continuing, in the 
event of a Total Loss or constructive Total Loss of the Aircraft; 

2. recover the Aircraft from Lessee after termination of the Agreement due to an 
Event of Default under the Agreement or for valid termination of the Agreement 
due to any other reason, the Attorneys (acting severally or jointly) may take all 
action otherwise required to be performed by Lessee before any authority and 
court in any jurisdiction in order to cause the Aircraft to be repossessed by Lessor, 
deregistered and exported from the United States of America (the “State  of  
Registration”) or any other relevant country and/or jurisdiction; 

3. make any declarations or statements and sign any public or private documents 
which may be considered necessary or appropriate in each case for the sole 
purpose of exercising the rights mentioned in paragraphs 1 and 2; and 

4. delegate the powers conferred on them hereby, in whole or in part, to any 
individual(s). 

Each of Lessor and Financier is empowered to determine in its sole discretion when to 
exercise the powers conferred upon it pursuant to this Power of Attorney. Any person, agency 
or  company  relying  upon  this  Power  of  Attorney  need  not  and  will  not  make  any  
determination or require any court judgment as to whether an Event of Default has occurred 
under the Agreement or whether the Agreement has been terminated. 

Each Attorney has full power and authority to substitute and appoint in his/her place another 
person to exercise as attorney of Lessee any or all the powers and authorities hereby 
conferred and to revoke any such appointment from time to time and to substitute or appoint 
any other in the place of such attorney as the Attorney concerned shall from time to time 
think fit. 

Lessee undertakes from time to time and at all times to (a) indemnify each Attorney against 
all costs, claims, expenses and liabilities howsoever incurred by each Attorney in connection 
herewith and (b) ratify and confirm whatsoever the Attorney shall lawfully do or cause to be 
done by virtue of this Power of Attorney. 

Lessee hereby waives any claims against (i) any person acting on the instructions given by 
Lessor or Financier or their respective designees pursuant to this Power of Attorney, and (ii) 
any person designated by Lessor or Financier or an officer of any of them to give instructions 
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pursuant to this Power of Attorney except to the extent that there has been wilful misconduct 
in the exercise of the powers granted. 

Lessee also agrees to indemnify and hold harmless any person, agency or company which 
may act in reliance upon this Power of Attorney and pursuant to instructions given by Lessor, 
or Financier or their respective designees. 

This Power of Attorney is irrevocable. 

This Power of Attorney and any non-contractual obligations associated with it are governed 
by and shall be construed in accordance with the Laws of England. 

Executed and delivered as a Deed on this _____ day of ____________ 2016 

EXECUTED AS A DEED 

by ZETTA JET USA, INC. 

acting by                                 , its attorney 

acting under the authority of that Company 

in the presence of: 

 

Name of witness: 

Signature of witness: 

Address: 

 

Occupation: 

 

 

 

) 

) 

) 

) 

) 

 

 

) 

) 

) 

) 
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Schedule 11 
Form of Quarterly Report 

Operator’s Quarterly Report 

Month Ending:     Lessee: 

Aircraft Serial Number: 9740  Type Bombardier Inc. BD-700-1A10  

TOTAL Flight Hours 

Flight Hours for month 

TOTAL Cycles 

Cycles for month 

Block Hours for month (if applicable)  

Hourly rate (income): 

Cost: 

Delivered Engines Only 

Engine 1 (L/H) 22567   Engine 2 (R/H) 22566 

Serial Number 

TOTAL Flight Hours 

TOTAL Cycles 

Flight Hours for month 

Cycles for month 

Time Since Overhaul 

 

Engine Removal / Installation Record (where applicable) 

 

Removal    Installation 

Engine serial number  Engine serial number 

Aircraft serial number  Aircraft serial number 

Position    Position 

Removal Date   Installation Date  

Total Hours at Removal  Total Hours at Installation 
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Total Cycles at Removal  Total Cycles at Installation 

Reason for Removal  Comments 

 

Repair Agent 

Location 

Workscope 

 

Details  of  any  aircraft  delivered  to  Lessee  or  any  other  Obligor  or  Affiliate  within  the 
preceding three (3) calendar months:  

Aircraft Serial Number:  Type: 

 

 

Number of new aircraft on order from manufacturers by each Obligor and any of their 
Affiliates: 

Number of aircraft on order: Manufacturer: 
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Schedule 12 
Sublease Requirements 

1 Any approved sublease shall be subject to the following requirements: 

(a) Lessee shall, as soon as reasonably practicable having regard to the proposed 
commencement date of the proposed sub-lease and, in any event, with not less 
than thirty (30) days’ prior written notice, notify Lessor and the Financier of its 
intention to enter into any sublease (which notice shall include the name of the 
proposed  sublessee,  the  provisions  of  the  proposed  sublease  agreement,  if  
applicable the name of any proposed new State of Registration and summary 
information regarding the proposed arrangements); 

(b) prior to delivery of the Aircraft under such sublease agreement, Lessor and the 
Financier shall have received evidence satisfactory to it which evidence may be 
provided by way of legal opinion(s) that the rights and interests of Owner, Lessor 
and any Financier will not be prejudiced or impaired or adversely affected in any 
way and that rights and interests in the Aircraft and under this Agreement will be 
recognised, perfected and protected in connection with such sublease agreement; 

(c) such sublease agreement shall include provisions that provide that an Event of 
Default hereunder shall constitute an event of default or termination event under 
the sublease agreement and such sublease agreement shall be expressly stated to 
be and shall remain subject to and subordinate to Owner’s, Lessor’s and any 
Financier’s rights under this Agreement and/or the Mortgage and such sublease 
agreement will terminate immediately upon any termination of the leasing of the 
Aircraft under this Agreement; 

(d) prior to delivery of the Aircraft under such sublease agreement (and as a condition 
precedent thereof) Lessee shall provide an acknowledgement to Lessor and the 
Financier in a form reasonably satisfactory to Lessor and the Financier confirming 
such subjection and subordination and confirming that Lessee’s rights to possession 
of  the  Aircraft  under  such  sublease  agreement  will  terminate  immediately  on  
written notice from Lessor and the Financier stating that the leasing of the Aircraft 
under this Agreement has terminated and that the sublessee will redeliver the 
Aircraft (together with all Engines, Parts and Aircraft Documents) to Lessor upon 
receipt of such written notice or, at Lessor’s option, such sublessee shall enter into 
an agreement with Lessor concerning the leasing of the Aircraft on terms no more 
onerous than those of the sublease agreement; 

(e) such sublease agreement shall require the sublessee to operate the Aircraft on the 
same terms as those set out in this Agreement, to comply with the information 
obligations on the same terms as those set out in this Agreement, maintain the 
Aircraft in accordance with applicable standards and otherwise on the same terms 
as those set out in this Agreement and insure the Aircraft on the same basis as set 
out in this Agreement and shall contain equivalent restrictions on interchange and 
replacement  of  Engines  and  any  Aircraft  Item  as  those  contained  in  this  
Agreement; 

(f) such sublease agreement shall not permit any further sub-leasing of the Aircraft, 
the Engines or any Aircraft Item without the prior written consent of Lessor and the 
Financier; 

(g) such sublease agreement shall not have a term (including any automatic renewals 
or extensions or renewals or extensions at Lessee’s option) in excess of two (2) 
years,  unless  otherwise  agreed  by  Lessor  and  the  Financier  (each  acting  
reasonably) or which extends or is capable of extending beyond the Lease Term; 
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(h) on or prior to the commencement of the sublease agreement Lessee shall provide 
or procure that the sublessee provides Lessor and the Financier with evidence 
satisfactory to Lessor and the Financier (each acting reasonably) confirming that 
the Aircraft will continue to be insured in accordance with or on terms equivalent to 
this Agreement (and, if applicable, shall provide new assignments of insurance and 
reassurances satisfactory to Lessor and the Financier); 

(i) the sublessee under the sublease agreement shall hold all authorisations and 
relevant certifications required for the use and operation of the Aircraft; 

(j) prior to the delivery of the Aircraft under such sublease agreement, Owner, Lessor 
and the Financier shall have received legal opinion(s) from counsel reasonably 
satisfactory to Owner, Lessor and the Financier in the jurisdiction in which the 
sublessee has its principal place of business and in which the Aircraft is to be 
habitually  based  (and  registered  if  there  is  to  be  a  change  in  the  State  of  
Registration of the Aircraft by reason of the proposed sublease agreement) in form 
and content satisfactory to Owner, Lessor and the Financier.  Such opinion would 
be required to confirm or otherwise satisfy Owner, Lessor and the Financier (in 
each case acting reasonably) as to the following matters: 

(i) that the rights and interests of Owner, Lessor and the Financier in respect 
of this Agreement and the Aircraft are not adversely affected and that the 
Mortgage  constitutes  a  legal,  valid  and  binding  Lien  over  the  Aircraft  
having priority under its respective governing Law over all other claims 
subsequently affecting the Aircraft or if the sublease agreement does not 
involve a change in the State of Registration and the rights of Owner, 
Lessor  and  the  Financier  are  not  adversely  affected  by  the  sublease  
agreement, the legal opinion(s) need only confirm that the position is 
unchanged; 

(ii) the legal, valid, binding and enforceable nature of the obligations of the 
sublessee in connection with the sublease agreement (including but not 
limited to the direct obligation to Lessor to return the Aircraft on the 
termination of the leasing of the Aircraft under this Agreement for any 
reason and the fact that the sublease agreement will be subject and 
subordinate as provided in this Agreement); 

(iii) the proper compliance with registration and filings as required under the 
Laws of the State of Registration to ensure that the rights and interests of 
Owner, Lessor and the Financier in the Aircraft have been or will be 
recognised, perfected and protected in accordance with the Laws of the 
State of Registration; and 

(iv) that  the  application  Laws  of  any  new  State  of  Registration  and  the  
jurisdiction in which the sublessee is established or has its principal place 
of business do not apply any theory or doctrine of strict or absolute liability 
(whether in tort, delict or otherwise) to owners, lessors and/or financiers of 
aircraft. 

(k) if the Financier agrees to the changing of the State of Registration in connection 
with such sub-leasing, Lessor, Owner and the Financier shall (if necessary in 
connection  with  such  sub-leasing  and  at  no  cost  to  Lessor,  Owner  and  the  
Financier) assist with the deregistration of the Aircraft and co-operate with Lessee 
(also at no cost to Lessor, Owner and the Financier) to assist Lessee and/or the 
relevant sub-lessee, as the case may be, in promptly making any filings, recordings 
and registrations in the new State of Registration which, to the extent applicable, 
are necessary or desirable in order to (i) protect the interests of Owner as owner, 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 580 of 2310



   
 Schedule 12 : Sublease Requirements 

HK_BLP.333525.1/JSHM 104  

Lessor as lessor under this Agreement and the Financier as mortgagee; or (ii) 
ensure the validity, enforcement or priority thereof; or (iii) protect the rights of the 
Financier  and  Lessee  shall  pay  all  costs,  expense  and  liabilities  incurred  in  
connection with any re-registration of the Aircraft and such filings, recordings and 
registrations; 

(l) prior to delivery of the Aircraft under such sublease (and as a condition precedent 
thereof) Lessor and the Financier shall have received: 

(i) if a change of the State of Registration is required, letters addressed to the 
relevant authorities and accounting for local Laws and customs in the State 
of  Registration  contemplated  by  the  sublease  Agreement,  and  a  de-
registration power of attorney, in each case duly notarised and apostilled; 

(ii) a Lessee Assignment executed by the sublessee in favour of Lessor; 

(iii) copies of the sublessee’s air operator’s certificate, air operator’s permit 
endorsing the Aircraft, the certificate of registration in relation to the 
Aircraft and the certificate of airworthiness for the Aircraft; 

(iv) where  a  change  in  the  State  of  Registration  is  contemplated  by  the  
sublease agreement, evidence that any required import licence, and all 
customs formalities, relating to the importation of the Aircraft have been 
obtained or complied with and that such importation is exempt from Taxes 
or, if subject to any Taxes, that the same have been duly paid (or will be 
paid once they have become due and payable); 

(v) evidence that all filings, registrations, recordings and other actions have 
been or will be taken which are necessary or advisable to ensure the 
validity, effectiveness and enforceability of the sublease agreement and the 
protect the rights and interests of Owner, Lessor and the Financier in the 
Aircraft; 

(m) any such sublease agreement shall not permit the Aircraft to be based or registered 
in or operated within or to or from an excluded country (being (a) Afghanistan, 
Belarus, Chad, El Salvador, Iran, Iraq, Libya, North Korea and Syria (b) any country 
subject to the Foreign Extraterritorial Measures Act, R.S.C., 1985, c. F.29 and (c) 
any country, location or area that, at any applicable time, is the subject of publicly 
declared  sanctions,  restrictions,  orders,  directives,  embargoes,  regulations  or  
legislation from time to time promulgated by any of the United States of America, 
Canada, the United Nations, the European Union, or any Governmental Authority of 
the State of Registration, the Aircraft Base or any Governmental Authority of any 
other country having jurisdiction over Owner, Lessor or the Financier, the effect of 
which prohibits or restricts the export and/or use of the Aircraft to or in such 
country). 
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Schedule 13 
Form of Letter of Quiet Enjoyment 

From:  [Owner/Financier] 

To:  [Lessee] 

Date:  [ ] 

In accordance with the provisions of that certain Aircraft Lease Agreement providing for the 
lease of the Aircraft by Lessor to Lessee, [Owner/Financier], as [owner/security trustee] 
under [the Lease Agreement/a facility agreement] dated the date hereof pertaining to the 
leasing/financing of the Aircraft, hereby covenants to and with Lessee that: 

1 as long as no Event of Default has occurred and is continuing, neither it nor any 
person claiming through or under it will during the Lease Term disturb or interfere 
with Lessee’s quiet, peaceful use, possession and enjoyment of the Aircraft; 

2 if it disposes of any of its interests in the Aircraft (including its interest as a 
mortgagee) and/or under or in respect of the Lease Agreement (or any of them) 
during the Lease Term, it will dispose of such interests expressly subject to the 
Lease  Agreement  and  on  terms  that  the  purchaser  of  such  interests  issues  
undertakings  to  Lessee  equivalent  to  those  contained  in  this  letter  (mutatis  
mutandis) upon completion of such disposal. 

Words and expressions defined in the Lease Agreement bear the same meanings in this 
letter. 

Yours sincerely, 

 

_____________________ 

[Owner / Financier] 
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Schedule 14 
Form of IDERA 

Irrevocable De-Registration and Export Request Authorization  

 

2016 

 

To: FAA Aircraft Registry 
Oklahoma City, Oklahoma 

 

Re:  Irrevocable De-Registration and Export Request Authorization 

The undersigned is the operator of one (1) Bombardier Inc. model BD-700-1A10 aircraft, 
bearing manufacturer’s serial number 9740 (described on the drop-down menus of the 
International Registry as a BOMBARDIER model GLOBAL 6000 aircraft with serial number 
9740) and FAA Registration Number N988ZJ, with two (2) Rolls-Royce Deutschland Ltd & Co 
KG model BR700-710A2-20 engines, bearing manufacturer’s serial numbers 22567 and 22566 
(described on the drop-down menus of the International Registry as ROLLS ROYCE model 
BR710  engines  with  serial  numbers  22567 and 22566)  (together  with  all  installed,  
incorporated or attached accessories, parts and equipment, the “Aircraft”). 

This instrument is an irrevocable de-registration and export request authorization issued by 
the  undersigned  in  favor  of  Export  Development  Canada,  as  security  trustee  (the  
“Authorized Party”) under the authority of Article XIII of the Protocol to the Convention on 
International Interests in Mobile Equipment on Matters Specific to Aircraft Equipment.  In 
accordance with that Article, the undersigned hereby requests: 

(a) recognition that the Authorized Party or the person it certifies as its designee is the 
sole person entitled to: 

(i) procure the de-registration of the Aircraft from the United States Civil 
Aircraft Register maintained by the Federal Aviation Administration for the 
purposes of Chapter III of the Convention on International Civil Aviation, 
signed at Chicago, on 7 December 1944; and 

(ii) procure the export and physical transfer of the Aircraft from the United 
States; and 

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

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

Please acknowledge your agreement to this request and its terms by appropriate notation in 
the space provided below and filing this instrument in the FAA Aircraft Registry. 
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ZETTA JET USA, INC. 

 

By: _________________________ 

Name: _________________________ 

Title: _________________________ 
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Schedule 15 
Form of Deregistration Power of Attorney 

This deregistration power of attorney (the “Power  of  Attorney”) has been issued on 
_____________ 2016 by the undersigned, ZETTA JET USA, INC., a company incorporated in 
accordance with the laws of the State of California, the United States of America (the 
“Company”), referring to: 

(A) an aircraft lease agreement dated on or about the date hereof between ZJ6000-2 
Trust as lessor (the “Lessor”) and TVPX ARS Inc. as lessee (the “Lessee”) in 
respect of one (1) Bombardier Inc. BD-700-1A10 aircraft bearing manufacturer’s 
serial number 9740 (the “Aircraft” and such lease agreement, the “Lease”);  

(B) an aircraft sub-lease agreement dated on or about the date hereof between the 
Lessee as lessor and the Company as lessee (the “Sub-Lessee”) in respect of the 
Aircraft (the “Sub-Lease”); and 

(C) a facility agreement dated 20 May 2016 between, inter alia, the Lessor as borrower 
and Export Development Canada as security trustee (the “Security Trustee”) in 
relation to the financing of the Aircraft. 

The Company hereby irrevocably appoints each of the Lessor, the Lessee and the Security 
Trustee and any of their duly authorised officer from time to time (including all its respective 
successors and assigns) (each an “Attorney”) to be a true and lawful agent and attorney of 
the Company each with full power to act severally and in its own name to execute under seal 
or under hand (as appropriate) and to do and perform on behalf of the Company and in the 
name of the Company or otherwise to deliver any documents, instruments or certificates with 
such amendments thereto (if any) which may be required or to take any other action to 
terminate and invalidate the rights of the Company relevant to and under the Aircraft, 
insurance and the Sub-Lease, obtain deregistration of the Aircraft from the register of aircraft 
maintained by the Federal Aviation Administration (the “FAA”), export the Aircraft from the 
United States of America and to receive on behalf of the Company such documents as may 
be issued by the FAA confirming such deregistration and the export of the Aircraft from the 
United States of America, in each case, upon the termination of the leasing of the Aircraft 
under the Sub-Lease. 

AND generally to do any and all such acts and things and to execute under seal or hand (as 
appropriate) and deliver any and all documents under seal or under hand (as appropriate) as 
such Attorney may deem necessary or desirable to give effect to any of the terms of the 
transactions contemplated by the documents, instruments or certificates referred to in the 
preceding paragraph. 

AND the Company hereby undertakes from time to time and at all times to indemnify each 
Attorney  against  all  costs,  claims,  expenses  and  liabilities  (collectively,  “Liabilities”) 
howsoever incurred by such Attorney in connection herewith and further undertakes to ratify 
and confirm whatsoever such Attorney shall lawfully do or cause to be done in or by virtue of 
this Power of Attorney except for any Liabilities due to such Attorney’s gross negligence or 
wilful misconduct. 

AND for the better doing, performing and executing of the matters and things aforesaid the 
Company hereby further grants unto each Attorney full power and authority to substitute and 
appoint in its place one or more attorney or attorneys to exercise for it as attorney or 
attorneys of the Company any or all the powers and authorities hereby conferred and to 
revoke any such appointments from time to time and to substitute or appoint any other or 
others in the place of such attorney or attorneys as such Attorney shall from time to time 
think fit. 
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AND the Company hereby declares that all and every one of the agreements, deeds and acts 
and things which shall be executed or done by each Attorney and its substitute or substitutes 
for the aforesaid purposes shall be as good, valid and effectual to all intents and purposes 
whatsoever as if the same had been executed or done by the Company itself. 

This Power of Attorney which is given as security by the Company for the performance of its 
obligations under the Sub-Lease shall remain in full force and effect until the expiration of the 
leasing of the Aircraft pursuant to the terms of the Sub-Lease until which time it shall be 
irrevocable. 

THIS POWER OF ATTORNEY SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE 
WITH THE LAWS OF THE STATE OF NEW YORK, THE UNITED STATES OF AMERICA. 

IN WITNESS WHEREOF, this Power of Attorney has been executed on the date first written 
above. 

 

ZETTA JET USA, INC. 

By: ______________________________ 

 

Title: ____________________________ 

 

Dated                                  2016 
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Appendix 1 
Documents List 

At redelivery Lessee will return the following Aircraft Documents and Records to Lessor: all 
documents, data and records identified in the list attached to the Certificate of Acceptance, 
and any other documents and records required in connection with Lessee’s obligations under 
EU OPS 1 Part M, and all additions, renewals, revisions and replacements from time to time 
made to any of the foregoing in accordance with the Lease. 

For the avoidance of doubt, should any of the items in the Documents List not be applicable 
under EU OPS1 Part M or Aviation Authority regulations then they will not be required to be 
redelivered at the Redelivery Occasion. 

1 All historical records for the Aircraft and Engines, including the original Certificate 
of Airworthiness from the country of manufacture and a valid (Export) Certificate of 
Airworthiness. Lessee shall supply all original certification tags and release notes 
from Manufacturers or repair agencies for Parts installed by Lessee. 

2 Maintenance and inspection program planning manual including work task cards. 
Maintenance status list specifying last performed and next due. 

3 Airframe  and  Engines  current  inspection  status  and  operating  times  including  
structural  sampling  inspection  records  of inspections  performed  on  other  of  
Lessee’s Aircraft where credit for such inspections were applied against the Aircraft. 

4 List and status of time and cycle controlled components and parts - Aircraft and 
Engines. All component certificates must be available including the shop reports. 

5 List and status of life limited parts – Aircraft and Engines. All component certificates 
must  be  available.  A  List  of  all  on  condition  parts  Aircraft  and  Engines.  All  
component certificates must be available 

6 Summary and control status of Airworthiness Directives - Aircraft including Engines, 
auxiliary  power  unit  and  equipment  and  the  method  of  incorporation  (i.e.:  
repetitive inspections, interim fix or terminating action). All original documentation 
of the compliance must be included in a file. 

7 List of manufacturer’s service bulletins incorporated and method of incorporation 
(i.e.: repetitive inspection, interim fix or terminating action) for Airframe, Engines 
and equipment.  Where only a portion of a service bulletin is accomplished Lessee 
shall identify which portion was accomplished. All original documentation of the 
compliance must be included in a file. 

8 List of modifications and/or alterations (excluding manufacturer’s service bulletins if 
accomplished pursuant to the manufacturer’s instructions) accomplished on the 
Aircraft, Engines, and equipment together with one copy of each modification, 
alteration, engineering order and associated drawings and/or date. All original 
documentation of the compliance must be included in a file. 

9 List  of  repairs  performed  on  Aircraft  and  list  of  repairs  requiring  recurring  
inspections and their intervals.  All Engineering, Maintenance, Quality Control and 
regulatory  documentation  associated  with  the  required  inspections  shall  be  
provided. All original documentation of the compliance must be included in a file. 

10 List of STC’s incorporated together with a copy of each certificate and/or associated 
data. 
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11 Approved Airplane Flight Manual (AFM). 

12 Flight (operations) manual currently used by present operator.  (FCOM) 

13 Weight and balance documents, including last weighing report. 

14 Weight and balance supplement - equipment list. 

15 Complete and current wiring diagram manual, including wiring diagram equipment 
lists. 

16 Complete and current Manufacturer’s maintenance manuals for the Aircraft and the 
Engines. 

17 Manufacturer’s operations manuals for the Airframe and the Engines. 

18 Manufacturer’s overhaul manuals for the Airframe and the Engines. 

19 Manufacturer’s structural repair manual (SRM). 

20 Complete  and  current  Manufacturer’s  illustrated  parts  catalogue  (IPC)  for  the  
Airframe and Engines. 

21 Manufacturer’s tool catalogue (if available). 

22 Miscellaneous  documents  or  manuals  pertaining  to  Aircraft  storage,  Engine  
handling, Aircraft recovery and ground crew training (if available). 

23 Cross reference parts catalogue (listing of Aircraft manufacturer’s part numbers 
corresponding to parts Manufacturer’s and current operator’s part numbers for the 
same parts). 

24 Flight test reports - last flight accomplished prior to return. 

25 Compass swing record. 

26 Last accomplished flight recorder calibration (if the Aircraft is to be delivered before 
any calibration is required to be accomplished, Lessee is to provide the record of 
the initial or last certification of the flight recorder). 

27 Inventory list of Aircraft loose equipment. 

28 Letter detailing any major incident and/or accidents involving the Aircraft (if none, 
the letter should so state). 

29 All records initiated by Lessee required to comply with the Aviation Authority and/or 
initiated by Lessee for Lessee’s own benefit. 

30 List  of  current  equipment  in  passenger  and  flight  crew  compartments  and/or  
current interior arrangement diagram. 

31 Cross  reference  list  for  Service  Bulletins  and  other  manufacturer  published  
instructions to Lessee’s engineering orders. 

32 Current layout of proposed aircraft (LOPA) drawing. 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 591 of 2310



   

HK_BLP.333525.1/JSHM 114  

33 Statement detailing the total Flight Hours and Cycles of the Airframe, Engines and 
Landing Gear. This statement must be supported by a print out of all performed 
flights. 

34 Correspondence regarding the Aircraft with the Manufacturer or any authority 
relevant to the maintenance of the Aircraft which may impact the safe operation of 
the Aircraft under any subsequent Lessee operation in an EASA member state if 
available. 

35 Burn certificates for the seat covers/cushions, cabin/cockpit and attendants seats, 
carpet, curtains and other fabrics. 

36 Any other documents reasonably requested by Lessor. 

The foregoing documents shall be provided in the English language and all printed lists or 
statements must be signed by Lessee’s quality department and all electronically files must be 
provided in electronic format as well as in hard copy. 
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Appendix 2 
Delivery Notice 

To: [●]   

From: Zetta Jet USA, Inc. 

Dated: [●] 2016 

Dear Sirs 

Zetta Jet USA, Inc. – Aircraft Lease Agreement dated [●] 2016 relating to 
one (1) Bombardier Inc. model BD-700-1A10 Aircraft with MSN 9740 
(the “Agreement”) 

1 We refer to the Agreement. This is the Delivery Notice. Terms defined in the 
Agreement have the same meaning in this Delivery Notice unless given a different 
meaning in this Delivery Notice. 

2 We wish to inform Lessor that the Delivery Date of the Aircraft is scheduled to take 
place on __________2016. 

3 [Lessee hereby requests that Lessor submit a Utilisation Request in accordance 
with the Facility Agreement.] 

4 This Delivery Notice is irrevocable. 

Yours faithfully 

_______________________ 

authorised signatory for  

ZETTA JET USA, INC. 
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CERTIFIED AS TRUE COPY 

JUNE TANG KIM CHOO 
DIRECTOR 
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700 West Camp Road
#04-10 JTC Aviation One
Singapore 797649

__________________________________________________________________________________

Zetta Jet Pte. Ltd.
Company Number: 201529010W

DIRECTORS’ RESOLUTION IN WRITING OF
ZETTA JET PTE. LTD. ("COMPANY")

PURSUANT TO ARTICLE 104 OF THE ARTICLES OF ASSOCIATION

A. IT WAS NOTED THAT:

AIRCRAFT LEASE AGREEMENT:

1. An aircraft lease agreement is to be entered into between (i) TVPX ARS Inc., the Company, as

lessee (the "Lessee"), and (ii) ZJ6000-2 Trust, as lessor (the "Lessor") (the "Lease Agreement").

2. It is a condition precedent under the Lease Agreement that the Company is to, together with

Zetta Jet USA, Inc. (the "Sub-Lessee"), Asia Aviation Company Pte. Ltd. and Geoffery Cassidy

(collectively "Guarantors"), enter into a deed of guarantee and indemnity agreement

("Guarantee") in favor of the Lessor to guarantee the obligations of TVPX ARS Inc. ("TVPX")

and the Sub-Lessee("Obligors") under the Lease Agreement it shall enter/has entered and

the sub-lease agreement entered into or to be entered into between TVPX and the Sub-

Lessee.

3. In connection thereto, the Company is required to enter into or procure the entrance into

by the relevant parties thereto or to issue and/or execute the following documents, drafts of

which are annexed:

(a) a draft marked "Appendix A", a deed of guarantee and indemnity (the "Guarantee");

(b) a draft marked "Appendix B" , an engine warranty assignment agreement and consent

(including the notices to and acknowledgments by the Company);

(c) a draft marked "Appendix C", a maintenance programme agreement assignment

(including the notices to and acknowledgments by the Company); and

(d) a certificate signed by any director of the Company certifying the correctness of the

constitutional documents of the Company.
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hereinafter collectively called the "Transaction Documents".

B. IT IS HEREBY RESOLVED THAT:

1. the terms of, and the transactions contemplated by, the Transaction Documents to which

the Company is to be a party are hereby approved;

2. it is in the interest of and the commercial benefit of the Company to provide guarantee and

execute and deliver the Transaction Documents and perform its obligations thereunder;

3. any one director of the Company be authorised to execute the Transaction Documents on

its behalf;

4. any one director of the Company be authorised on its behalf, to sign and/or despatch all

documents, certificates and notices to be signed and/or despatched by it under or in

connection with the Transaction Documents;

5. any one director of the Company be authorised to execute on behalf of the Company any

other document deemed by him to be incidental to, ancillary to or expedient in connection

with any of the Transaction Documents;

6. any one director of the Company be authorised in his absolute discretion to approve any

variation, amendment, alteration or modification to any of the Transaction Documents, and

that the signing, or sealing thereof or of a copy thereof be conclusive evidence of such

approval; and

7. where required, the Common Seal of the Company be affixed in accordance with the articles

of association of the Company to any document referring to, or for the purpose of, or in

connection with any of the Transaction Documents, and/or the transactions contemplated

by any of the Transaction Documents.

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 640 of 2310



Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 641 of 2310



Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 642 of 2310



Page 3

Dated this 29th day of August, 2016

Geoffery Owen Cassidy June Tang Kim Choo
Director Director

James Noel Halstead Seagrim Stephen Matthew Walter
Director Director

Li Qi
Director
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Dated this 29th day of August, 2016

Geoffery Owen Cassidy June Tang Kim Choo
Director Director

James Noel Halstead Seagrim Stephen Matthew Walter
Director Director

Li Qi
Director
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Berwin Leighton Paisner LLP
Adelaide House London Bridge London EC4R 9HA
Tel +44 (0)20 3400 1000 Fax +44 (0)20 3400 1111

DATED 2016

THE PERSONS whose names and addresses are set out in the Schedule
as Guarantor and collectively the Guarantors

ZJ6000-2 Trust
as Beneficiary

DEED OF GUARANTEE AND INDEMNITY

APPENDIX A  
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DATED 2016

PARTIES

(1) THE PERSONAL GUARANTOR AND CORPORATE GUARANTORS whose
names and addresses are set out in the Schedule (Parties ) (each a “Guarantor”
and collectively the “Guarantors”)

(2) ZJ6000-2 Trust, a statutory trust formed in accordance with the laws of the State
of Delaware and having its registered office at Wells Fargo Delaware Trust
Company, National Association, 919 North Market Street, Suite 1600, Wilmington,
Delaware 19801, United States of America (the “Beneficiary”)

BACKGROUND

(A) The Beneficiary, as Lessor, has agreed to lease the Aircraft to the Lessee pursuant
to the Head Lease Agreement;

(B) The Lessee, as Sub-Lessor, has agreed to lease the Aircraft to the Sub-Lessee
pursuant to the Sub Lease Agreement.

(C) It is a condition precedent to the obligations of:

(a) the Lessor to make available the Aircraft to the Lessee under the Head
Lease Agreement; and

(b) the Lessee to make available the Aircraft to the Sub Lessee under Sub
Lease Agreement,

that the Guarantors execute and deliver this Deed to the Beneficiary.

OPERATIVE PROVISIONS

1 DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Deed:

“Corporate Guarantors” means Zetta Jet Pte. Ltd., Asia Aviation Company Pte
Ltd. and Zetta Jet USA, Inc. as detailed in the Schedule.

“Guaranteed Obligations” means any and all present and future obligations and
payment obligations and liabilities of an Obligor due, owing or incurred under or in
connection with the Lease Agreements to the Lessor or Sub Lessor (including,
without limitation, under any amendment, supplement or restatement of the Lease
Agreements).

“Head Lease Agreement” means the Head Lease Agreement dated on or around
the date hereof and made between the Lessor and the Lessee.

“Lease Agreement” means (1) the Head Lease Agreement and (2) the Sub Lease
Agreement, a copy of which are attached to this Deed as the Appendix, and
includes any existing or future amendments or supplements, whether made with
the Guarantors consent or otherwise, each a Lease Agreement and together the
Lease Agreements.
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HK_BLP.309113.4/JSHM 2 EXECUTION VERSION

“Lessee” means TVPX ARS Inc., (not in its individual capacity (except as expressly
set forth herein) but solely as owner trustee).

“Lessor” means ZJ6000-2 Trust.

“Obligor” means the Lessee and Sub-Lessee, each an Obligor and together the
Obligors.

“Personal Guarantor” means Geoffery Cassidy, as detailed in the Schedule.

“insolvency” includes any form of insolvency, liquidation, receivership,
administration, suspension of payments or arrangement or composition with
creditors under any corporate or insolvency law of any country.

“Sub Lease Agreement” means the sub lease agreement dated on or around the
date hereof and made between the Sub Lessor and the Sub Lessee.

“Sub Lessor” means the Lessee.

“Sub Lessee” means Advance Air Management, Inc.

1.2 Incorporation of Lease Agreements defined terms

Defined terms in the Lease Agreements have the same meanings in this Deed
unless a contrary intention appears.

1.3 Interpretation

1.3.1 Clause and Schedule headings do not affect the interpretation of this Deed.

1.3.2 A person includes a corporate or unincorporated body (whether or not having a
separate legal personality).

1.3.3 Words in the singular shall include the plural and vice versa.

1.3.4 A reference to one gender shall include a reference to the other genders.

1.3.5 A reference to this Deed (or any specified provision of it) or any other document
shall be construed as a reference to this Deed of Guarantee, that provision or that
document as in force for the time being and as amended, varied, supplemented or
novated from time to time.

1.3.6 A reference to a statute, statutory provision or subordinated legislation is a
reference to it as it is in force for the time being taking account of any amendment,
extension, application or re-enactment and includes any subordinate legislation for
the time being in force made under it and any former statute or statutory provision
which it amends or re-enacts.

1.3.7 A reference to writing or written includes faxes but not emails.

1.3.8 References to Clauses and Schedules are to the Clauses and Schedule of this Deed.

1.3.9 Unless the context requires otherwise, the expression the Financier shall include
any person claiming any right, estate or interest from or through it.

1.3.10 The obligations of the Guarantors under this Deed shall be joint and several.
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1.4 Contracts (Rights of Third Parties) Act 1999

A person who is not a party to this Deed has no right under the Contracts (Rights
of Third Parties) Act 1999 to enforce or enjoy the benefit of any term of this Deed.

2 GUARANTEE AND INDEMNITY

2.1 Guarantee and indemnity

Each Guarantor irrevocably and unconditionally:

(a) guarantees to the Beneficiary punctual performance by each Obligor of all
of the Guaranteed Obligations;

(b) undertakes with the Beneficiary that whenever an Obligor does not pay
any amount when due under or in connection with the Guaranteed
Obligations, the Guarantors shall immediately on demand pay that amount
as if it were an Obligor; and

(c) agrees with the Beneficiary that it will, as an independent and primary
obligation, indemnify the Beneficiary immediately on demand against any
cost, loss or liability it incurs as a result of (i) an Obligor not performing
any of its obligations in the manner and at the times specified in the Lease
Agreements and (ii) any of the obligations of any Obligor under or
pursuant to the Lease Agreements being or becoming void, voidable,
unenforceable or ineffective as against such Obligor for any reason
whatsoever, whether or not known to the Beneficiary, the amount of such
cost, loss or liability being the amount which the Beneficiary would
otherwise have been entitled to recover from such Obligor under the Lease
Agreements.

2.2 Demands

The Beneficiary may serve more than one demand under Clause 2.1 (Guarantee
and indemnity ).

2.3 Form of demand

A demand under Clause 2.1 (Guarantee and indemnity ) does not need to be in any
particular form but shall state the amount not paid, state that it has not been paid
and demand payment of that amount from the Guarantors.

2.4 Guarantee of whole amount

This Deed shall be construed and take effect as a guarantee of all amounts due to
the Lessor or Sub-Lessor under the Lease Agreements.

2.5 Joint and several guarantee

The guarantee and the indemnity in this Clause 2 (Guarantee and indemnity ) are
given by the Guarantors severally and also jointly with every other Guarantor.

2.6 Continuing guarantee

This guarantee is a continuing guarantee and will extend to the ultimate balance of
all of the Guaranteed Obligations, regardless of any intermediate payment or
discharge in whole or in part.
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3 PROTECTIONS FOR BENEFICIARY

3.1 Reinstatement of obligation to pay

3.1.1 If any payment by an Obligor or any discharge given by the Beneficiary (whether in
respect of the obligations of any Obligor or any security for those obligations or
otherwise) is avoided or reduced in full or in part as a result of insolvency or any
similar event or otherwise, the liability of the Guarantors under this Deed shall
continue as if the payment or discharge had not occurred (if it is avoided or
discharged in full) or as if the payment or discharge had occurred but only to the
extent not so avoided or reduced (if it is avoided or discharged in part).

3.1.2 If any payment by an Obligor or any discharge given by the Beneficiary (whether in
respect of the obligations of that Obligor or any security for those obligations or
otherwise) is avoided or reduced as a result of insolvency or any similar event or
otherwise, the Beneficiary shall be entitled to recover the value or amount of that
security or payment from the Guarantors as if the payment or discharge had not
occurred (if it is avoided or discharged in full) or as if the payment or discharge had
occurred but only to the extent not so avoided or reduced (if it is avoided or
discharged in part).

3.2 Principal and independent debtor; waiver of defences

3.2.1 The liability of each Guarantor under this Deed shall be that of a principal and
independent debtor. No Guarantor shall have any of the rights or defences of a
surety in relation to its liability or obligations under this Deed.

3.2.2 Without limiting Clause 3.2.1 the obligations of each Guarantor under this Deed will
not be affected by an act, omission, matter or thing which, but for this
Clause 3.2 (Principal and independent debtor; waiver of defences ), would reduce,
release or prejudice any of its obligations under this Deed (without limitation and
whether or not known to it or the Beneficiary) including:

(a) any time, waiver or consent granted to, or composition with, any Obligor
or other person;

(b) the release of any other Obligor or any other person under the terms of
any composition or arrangement with any creditor of any member of its
group;

(c) the taking, variation, compromise, exchange, renewal or release of, or
refusal or neglect to perfect, take up or enforce, any rights against, or
security over assets of, any Obligor or any other person or any non-
presentation or non-observance of any formality or other requirement in
respect of any instrument or any failure to realise the full value of any
security;

(d) any incapacity or lack of power, authority or legal personality of or
dissolution or change in the members or status of an Obligor or any other
person;

(e) any amendment, novation, supplement, extension, restatement (however
fundamental and whether or not more onerous) or replacement of any
Lease Agreement or any other document or security including without
limitation any change in the purpose of any Lease Agreement or other
document or security;
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(f) any unenforceability, illegality or invalidity of any obligation of any person
under any Lease Agreement or any other document or security; or

(g) any insolvency or similar proceedings.

3.2.3 Each Guarantor further waives all rights, remedies, defences or exceptions which
are or may be given to it under any applicable law.

3.3 Immediate recourse

Each Guarantor waive any right it/he may have of first requiring the Beneficiary (or
any trustee or agent on its behalf) to proceed against or enforce any other rights or
security or claim payment from any person before claiming from the Guarantors
under this Deed. This waiver applies irrespective of any law or any provision of a
Lease Agreement to the contrary.

3.4 Appropriations

Until all amounts which may be or become payable by the Obligors under or in
connection with the Lease Agreements have been irrevocably paid in full, the
Beneficiary (or any trustee or agent on its behalf) may:

(a) refrain from applying or enforcing any other moneys, security or rights
held or received by the Beneficiary (or any trustee or agent on its behalf)
in respect of those amounts, or apply and enforce the same in such
manner and order as it sees fit (whether against those amounts or
otherwise) and the Guarantors shall not be entitled to the benefit of the
same; and

(b) hold in an interest-bearing suspense account any moneys received from
the Guarantors or on account of the Guarantors’ liability under this Deed.

3.5 Deferral of Guarantor’s rights

Until all amounts which may be or become payable by the Obligors under or in
connection with the Lease Agreements have been irrevocably paid in full and unless
the Beneficiary otherwise directs, the Guarantors will not exercise any rights which
he may have by reason of performance by him of his obligations under the Lease
Agreements:

(a) to be indemnified by an Obligor;

(b) to claim any contribution from any other guarantor of any Obligor’s
obligations under the Lease Agreements; and/or

(c) to take the benefit (in whole or in part and whether by way of subrogation
or otherwise) of any rights of the Beneficiary under the Lease Agreements
or of any other guarantee or security taken pursuant to, or in connection
with, the Lease Agreements by the Beneficiary.

3.6 Additional security

This guarantee is in addition to and is not in any way prejudiced by any other
guarantee or security now or subsequently held by the Beneficiary.
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4 COSTS AND EXPENSES

4.1 Enforcement costs

Each Guarantor shall on demand, pay to the Beneficiary the amount of all costs
and expenses (including legal fees) incurred by the Beneficiary in connection with
the enforcement of, or the preservation of any rights under, this Deed.

4.2 Costs and expenses under the Lease Agreements

Clause 4.1 (Enforcement costs) is without prejudice to the Guarantor’s liabilities
and obligations in respect of the Obligor’s obligations under the Lease Agreements.

5 PAYMENT MECHANICS

5.1 Payments to the Beneficiary

5.1.1 All payments by any Guarantor under this Deed shall be made for value on the due
date at the time and in such funds specified by the Beneficiary as being customary
at the time for settlement of transactions in the relevant currency in the place of
payment.

5.1.2 Payment shall be made to such account in the principal financial centre of the
country of that currency with such bank as the Beneficiary specifies.

5.2 No set-off by Guarantors

All payments to be made by the Guarantors under this Deed shall be calculated and
be made without (and free and clear of any deduction for) set-off or counterclaim.

5.3 Business Days

Any payment which is due to be made on a day that is not a Business Day shall be
made on the next Business Day in the same calendar month (if there is one) or the
preceding Business Day (if there is not).

5.4 Currency

5.4.1 Subject to Clause 5.4.2 and Clause 5.4.3, any amount payable under this Deed is
payable in the currency in which the Obligor was obliged to pay.

5.4.2 Each payment in respect of costs, expenses or Taxes shall be made in the currency
in which the costs, expenses or Taxes are incurred.

5.4.3 Any amount expressed to be payable in a specified currency shall be paid in that
currency.

6 INTEREST

6.1 Interest on unpaid sums

The Guarantors shall pay interest on any amount due under this Deed on which
interest does not accrue under the Lease Agreements from the due date up to the
date of actual payment (both before and after judgment).
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6.2 Calculation and accrual of interest

Interest payable pursuant to Clause 6.1 (Interest on unpaid sums ) shall be
calculated and accrue in the same way as interest under clause 6 (Payments) of
the Lease Agreements.

6.3 Interest payable under Lease Agreements

For the avoidance of doubt, this Deed guarantees the payment of all interest for
which an Obligor is liable pursuant to clause 6.5 (default interest) of the Lease
Agreements.

7 TAX GROSS UP

7.1 Payments without Tax Deduction

The Guarantors shall make all payments to be made by him without any Tax
Deduction, unless a Tax Deduction is required by law.

7.2 Incorporation of Lease Agreements provisions

Clauses 6.4 (Currency Indemnity), 8 (Tax) and 17.6 (Mitigation) of the Head Lease
Agreement shall be incorporated into this Deed as if set out in full in this Deed as if
(i) references in these clauses to "this Agreement" are references to this Deed; (ii)
references in these clauses to "Lessee" are references to the Guarantors and (iii)
references in these clauses to "Lessor" are references to the Beneficiary.

8 APPLICATION OF PROCEEDS

All payments received by the Beneficiary under this Deed shall be applied by the
Beneficiary:

(a) first, in or towards the payment or discharge of any expenses or liabilities
(including interest) which have been paid by the Beneficiary in connection
with the enforcement of, or preservation of any rights under, this Deed;
and

(b) secondly, as regards the balance, in the order prescribed (if any) of the
Lease Agreements.

9 REPRESENTATIONS

9.1 General

The Guarantors jointly and severally make the representations and warranties set
out in this Clause 9 (Representations ) to the Beneficiary on the date of this Deed,
except for Clause 9.2 (Status, enforcement, filing and stamp taxes – corporate
guarantors ) and Clause 9.3 (Residence, enforcement, filing and stamp taxes –
Personal Guarantor ) which are made individually to the Beneficiary on the date of
this Deed by each applicable Guarantor.

9.2 Status, enforcement, filing and stamp taxes – corporate guarantors

Each of the Corporate Guarantors represents and warrants that:

(a) it is a corporation, duly incorporated and validly existing under the law of
its jurisdiction of incorporation;
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(b) it has the power to sue and be sued in its own name and to own its assets
and carry on its business as it is being and will be conducted;

(c) it has the power to enter into, perform and deliver, and has taken all
necessary action to authorise its entry into, performance and delivery of,
this Guarantee and the transactions contemplated by this Guarantee;

(d) no limit on its powers will be exceeded as a result of the giving of the
guarantee or indemnity contemplated by this Guarantee;

(e) the choice of English law as the governing law of this Deed will be
recognised and enforced in its jurisdiction of incorporation;

(f) except for Zetta Jet USA, Inc., any judgment obtained in England in
relation to this Deed will be recognised and enforced in its jurisdiction;

(g) under the laws of the state of is jurisdiction of incorporation it is not
necessary that this Deed be filed, recorded or enrolled with any court or
other authority in that jurisdiction or that any stamp, registration or similar
tax be paid on or in relation to this Deed.

9.3 Residence, enforcement, filing and stamp taxes – Personal Guarantor

9.3.1 The Personal Guarantor represents and warrants that:

(a) he is resident in his state of residency indicated in the Schedule;

(b) the choice of English law as the governing law of this Deed will be
recognised and enforced in his state of residency, as indicated in the
Schedule;

(c) any judgment obtained in England in relation to this Deed will be
recognised and enforced in his state of residency, as indicated in the
Schedule;

(d) under the applicable law of its state of residency as indicated in the
Schedule, it is not necessary that this Deed be filed, recorded or enrolled
with any court or other authority in that jurisdiction or that any stamp,
registration or similar tax be paid on or in relation to this Deed.

9.4 Binding obligations

The obligations expressed to be assumed by it in this Deed are, subject to any
general principles of law limiting his obligations, are legal, valid, binding and
enforceable obligations.

9.5 Non-conflict with other obligations

The entry into and performance by it of, and the transactions contemplated by, this
Deed does not and will not conflict with:

(a) any law or regulation applicable to it; or

(b) except for Asia Aviation Company Pte Ltd, any agreement or instrument
binding upon it or any of its assets.

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 654 of 2310



HK_BLP.309113.4/JSHM 9 EXECUTION VERSION

9.6 Validity and admissibility in evidence

All Authorisations required or desirable:

(a) to enable it lawfully to enter into, exercise his rights and comply with his
obligations in this Deed; and

(b) to make this Deed admissible in evidence in its jurisdiction of incorporation,

have been obtained or effected and are in full force and effect.

9.7 Deduction of Tax

It is not required to make any deduction for or on account of Tax from any
payment it may make under this Deed.

9.8 No default

9.8.1 No Event of Default is continuing or might reasonably be expected to result from
the date hereof.

9.8.2 No other event or circumstance is outstanding which constitutes a default under
any other agreement or instrument which is binding on it (if any) or to which his
assets are subject which might have a material adverse effect upon that
Guarantor’s financial condition or business or that Guarantor’s ability to perform its
or his obligations under this Deed.

9.9 No misleading information

9.9.1 Any information which has been provided in writing by or on behalf of it with
respect to this Deed was true and accurate in all material respects as at the date it
was provided or as at the date (if any) at which it is stated.

9.9.2 Any financial projections included in the information referred to in Clause 9.9.1
have been prepared on the basis of recent historical information and on the basis
of reasonable assumptions.

9.9.3 Nothing has occurred since the information referred to in Clause 9.9.1 was
provided and no information has been given or withheld that results in any of the
information referred to in Clause 9.9.1 being untrue or misleading in any material
respect.

9.10 No proceedings pending or threatened

No litigation, arbitration or administrative proceedings of or before any court,
arbitral body or agency which, if adversely determined, might reasonably be
expected to have a material adverse effect upon that Guarantor’s financial
condition or business or that Guarantor’s ability to perform its or his obligations
under this Deed, have (to the best of its knowledge and belief) been started or
threatened against it.

9.11 Provision of Lease Agreements

The Guarantors are fully familiar with and agrees with all provisions of the Lease
Agreements.
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9.12 Understanding of guarantee

The Guarantors have read and understood the provisions of this Deed, the Lease
Agreements and the transactions to which they relate, and have taken independent
legal advice as to the effect of this Deed, the other Lease Agreements and the
transactions to which they relate and, in particular, it understands that failure to
comply with this Deed may result in its assets being seized and/or its personal
bankruptcy in the case of an individual, or insolvency in the case of a corporate.

9.13 No waiver

No oral or written statement has been made to him by or on behalf of the
Beneficiary or any other person which could be construed as a waiver of any
provisions of this Deed or a statement of intention not to enforce this Deed in
accordance with its terms.

10 INFORMATION UNDERTAKINGS

10.1 Duration

The undertakings in this Clause 10 (Information undertakings ) remain in force
throughout the period of the Guaranteed Obligations except as the Beneficiary may
otherwise permit.

10.2 Information: miscellaneous

The Guarantors shall supply to the Beneficiary:

(a) promptly upon becoming aware of them, the details of any litigation,
arbitration or administrative proceedings which are current, threatened or
pending against a Guarantor, and which might, if adversely determined,
have a material adverse effect upon that Guarantor’s financial condition or
business or that Guarantor’s ability to perform its or his obligations under
this Deed; and

(b) promptly, such further information regarding the financial condition and
business of the Guarantors as the Beneficiary may reasonably request.

10.3 Notification of default

The Guarantors shall, and shall procure that each of the other Obligors shall, notify
the Beneficiary of any Event of Default (and the steps, if any, being taken to
remedy it) promptly upon becoming aware of its occurrence (unless that Obligor is
aware that a notification has already been provided by another Obligor).

11 GENERAL UNDERTAKINGS

11.1 Duration

The undertakings in this Clause 11 (General undertakings ) remain in force
throughout the period of the Guaranteed Obligations except as the Beneficiary may
otherwise permit.

11.2 Authorisations

The Guarantors shall promptly:
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(a) obtain, comply with and do all that is necessary to maintain in full force;
and

(b) supply certified copies to the Beneficiary of,

any Authorisation required under any applicable law to it, to enable it to:

(i) perform its obligations under this Deed; and

(ii) ensure the legality, validity, enforceability or admissibility in
evidence in its jurisdiction of incorporation of this Deed.

11.3 Compliance with laws

The Guarantors shall comply in all respects with all laws to which he may be
subject, if failure so to comply would materially impair its ability to perform his
obligations under this Deed.

11.4 Disposals

The Guarantors shall not enter into a single transaction or a series of transactions
(whether related or not) and whether voluntary or involuntary to sell, lease,
transfer or dispose of any asset with the sole object that such transaction(s) shall
have a material adverse effect on their ability to perform obligations under this
Deed.

11.5 Change of business

The Guarantors shall not make substantial change to the general nature of his
business from that carried on at the date of this Deed.

11.6 Maintenance of residence

The Personal Guarantor listed at Clause 9.3 will maintain his residency as stated in
the Schedule.

12 CURRENCY INDEMNITY

The provisions of clause 6.4 (currency indemnity) of the Lease Agreements shall
apply to this Deed as if they were expressly incorporated and set out in this Deed
with appropriate and necessary modifications.

13 SET-OFF

The Beneficiary may set off any matured obligation due from the Guarantors under
this Deed against any matured obligation owed by the Beneficiary to the
Guarantors, regardless of the place of payment, booking branch or currency of
either obligation. If the obligations are in different currencies, the Beneficiary may
convert either obligation at a market rate of exchange in its usual course of
business for the purpose of the set-off.

14 CHANGES TO PARTIES

14.1 Beneficiary

The Beneficiary may assign, transfer or otherwise dispose of any of its rights or
obligations under this Deed to its Financier and/or to the same extent as it may
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assign, transfer or otherwise dispose of its rights and obligations under the Lease
Agreements.

14.2 Guarantor

The Guarantors may not assign, transfer or otherwise dispose of any of its rights or
obligations under this Deed.

15 NOTICES

15.1 Every notice, request, demand, or other communication under this Guarantee shall
be:

(a) in writing, delivered personally or sent by pre-paid first-class letter or fax
(confirmed by letter); and

(b) sent:

(i) to a Guarantor at the address shown in the Schedule (Parties );

(ii) to the Beneficiary at the address shown at the head of this
Guarantee; or

(iii) on or to such substitute address notified by one party to the other
and acknowledged in writing by the other.

15.2 Any notice or other communication given by the Beneficiary shall be deemed to
have been received:

(a) if sent by fax, with a confirmation of transmission, on the day on which it is
transmitted;

(b) if given by hand, on the day of actual delivery; and

(c) if posted, on the second Business Day following the day on which it was
dispatched by pre-paid first-class post,

provided that a notice given as described in Clause 15.2(a) or Clause 15.2(b) on a
day which is not a Business Day (or after normal business hours in the place of
receipt) shall be deemed to have been received on the next Business Day.

Any notice or other communication given to the Beneficiary shall be deemed to
have been given only on actual receipt by the Beneficiary.

16 CALCULATIONS AND CERTIFICATES

16.1 Accounts

In any litigation or arbitration proceedings arising out of or in connection with this
Deed, the entries made in the accounts maintained by the Beneficiary are prima
facie evidence of the matters to which they relate.

16.2 Certificates and determinations

Any certification or determination by the Beneficiary of a rate or amount under this
Deed is, in the absence of manifest error, conclusive evidence of the matters to
which it relates.
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17 SUPPLEMENTAL

17.1 Partial invalidity

If, at any time, any provision of this Deed is or becomes illegal, invalid or
unenforceable in any respect under any law of any jurisdiction, neither the legality,
validity or enforceability of the remaining provisions under the law of that
jurisdiction nor the legality, validity or enforceability of such provision under the
law of any other jurisdiction will in any way be affected or impaired.

17.2 Remedies and waivers

No failure to exercise, nor any delay in exercising, on the part of the Beneficiary,
any right or remedy under this Deed shall operate as a waiver, nor shall any single
or partial exercise of any right or remedy prevent any further or other exercise or
the exercise of any other right or remedy. The rights and remedies provided in this
Deed are cumulative and not exclusive of any rights or remedies provided by law.

17.3 Lease Agreements provisions binding

The Guarantors shall be bound by all provisions of the Lease Agreements which are
expressed to be applicable to the Obligors in the same way as if they were
expressly incorporated and set out in this Deed with appropriate and necessary
modifications.

17.4 Applicability of Guarantee provisions to other Security Interest

17.4.1 Any security interest which the Guarantors create (whether as at the date of this
Deed or at any later time) to secure any liability under this Deed shall be a principal
and independent security.

17.4.2 Clause 3 (Protections for Beneficiary ) shall apply to any Security Interest referred
to in Clause 17.4.1 with appropriate and necessary modifications.

17.4.3 Clause 17.4.2 shall apply whether or not the relevant Security Interest describes it
as being a principal and independent security or includes provisions similar to
Clause 3 (Protections for Beneficiary ).

17.5 Counterparts

This Deed may be executed in any number of counterparts, and this has the same
effect as if the signatures on the counterparts were on a single copy of this Deed.

17.6 Conduct of business

No provision of this Deed will:

(a) interfere with the right of the Beneficiary to arrange its affairs (tax or
otherwise) in whatever manner it thinks fit;

(b) oblige the Beneficiary to investigate or claim any credit, relief, remission or
repayment available to it or the extent, order and manner of any claim; or

(c) oblige the Beneficiary to disclose any information relating to its affairs (tax
or otherwise) or any computations in respect of Tax.
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18 GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with
it is governed by English law.

19 ENFORCEMENT

19.1 Jurisdiction

19.1.1 Subject to Clause 19.1.3, the courts of England have exclusive jurisdiction to settle
any dispute arising out of or in connection with this Deed (including a dispute
regarding the existence, validity or termination of this Deed or any non-contractual
obligation arising out of or in connection with this Deed) (a “Dispute”).

19.1.2 The Guarantors and the Beneficiary agree that the courts of England are the most
appropriate and convenient courts to settle Disputes and accordingly neither an
Obligor nor the Beneficiary will argue to the contrary.

19.1.3 The Beneficiary shall not be prevented from taking proceedings relating to a
Dispute in any other courts with jurisdiction. To the extent allowed by law, the
Beneficiary may take concurrent proceedings in any number of jurisdictions.

19.2 Service of process

Without prejudice to any other mode of service allowed under any relevant law, the
Guarantors:

(a) irrevocably appoints Jacobs Allen Hammond Solicitors at 3 Fitzhardinge
Street, Manchester Square, London W1H 6EF, United Kingdom as his agent
for service of process in relation to any proceedings before the English
courts in connection with this Deed; and

(b) agrees that failure by a process agent to notify the Guarantors of the
process will not invalidate the proceedings concerned.

This Deed has been executed as a deed and delivered on the date stated at the
beginning of this Deed.
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Schedule
Parties

A. Corporate
Guarantors

Address State of Incorporation

1. Zetta Jet Pte. Ltd. 700 West Camp Road
#04-10
JTC Aviation One
Singapore 797649

Singapore

2. Zetta Jet USA, Inc. 10676 Sherman Way,
Burbank, CA 91505, United
States of America

California

3. Asia Aviation Company
Pte. Ltd.

700 West Camp Road
#04-10
JTC Aviation One
Singapore 797649

Singapore

B. Personal Guarantor Address Country of Citizenship
and Passport No.

1. Geoffery Cassidy 64 Flora Road
#04-08
Singapore 506911

United States of America

452031549
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EXECUTION

BY SIGNATURE OF THIS GUARANTEE, EACH OF THE GUARANTORS CONFIRMS ITS FULL
COMPREHENSION OF THE TERMS OF THIS DEED AND DECLARES THAT HE HAS RECEIVED

INDEPENDENT LEGAL ADVICE AS TO SIGNATURE OF THIS DOCUMENT AND AS TO THE
CONSEQUENCE OF HIS SIGNATURE OF THIS DOCUMENT.

GUARANTORS

EXECUTED as a DEED )
by GEOFFERY CASSIDY )
in the presence of: )

EXECUTED as a DEED )
by ZETTA JET PTE. LTD. )
in the presence of: )

EXECUTED as a DEED )
by ZETTA JET USA, INC. )
in the presence of: )

EXECUTED as a Deed )
by ASIA AVIATION )
COMPANY PTE. LTD. )
in the presence of: )

BENEFICIARY

Signed as a Deed for and on behalf of
ZJ6000-2 Trust

By: Wells Fargo Delaware Trust Company,
National Association, not in its individual
capacity but solely as Owner Trustee in the
presence of:

)
)
)

Name of witness:

Signature of witness:

Address:

Occupation:
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I confirm that, prior to the execution of this document, I explained the contents and effect of
this document and the transactions to which it relates to Mr GEOFFERY CASSIDY who
informed me that he understood the contents and effect of this document and the
transactions to which it relates.

Signed
(a Lawyer)

Dated
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Appendix
Lease Agreements
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ENGINE WARRANTY ASSIGNMENT AGREEMENT AND CONSENT  

 

 
Between 

 
ZJ6000-2 TRUST                                                                    

as Borrower 
 

and 
 

ZETTA JET PTE. LTD. 
as Assignor 

 
and 

 
 

ZETTA JET USA, INC. 
as Sub-lessee 

 
and 

 
EXPORT DEVELOPMENT CANADA 

as Security Trustee 
 

and 
 
 

ROLLS-ROYCE DEUTSCHLAND LTD & CO KG 
 

APPENDIX B 
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THIS ENGINE WARRANTY ASSIGNMENT AGREEMENT AND CONSENT (this 
"Agreement") is dated ______________, 2016. 
 
BETWEEN: 
 

(1) ROLLS-ROYCE DEUTSCHLAND LTD & CO KG, a company incorporated and 
existing under the laws of the Federal Republic of Germany, having its principal place of 
business at Eschenweg 11, D-15827 Blankenfelde-Mahlow, Germany ("Rolls-Royce"); 
 

(2) ZJ6000-2 TRUST, a statutory trust created under the laws of the State of Delaware, the 
United States of America, and having its registered office at Wells Fargo Delaware Trust 
Company, National Association, 919 North Market Street, Suite 1600, Wilmington, 
Delaware 19801, United States of America (the "Borrower");  
 

(3) ZETTA JET PTE. LTD., a company incorporated under the laws of Singapore, having 
its registered office at 700 West Camp Road, #04-10 JTC Aviation One, Singapore 
767649, Singapore (the "Assignor")  
 

(4) ZETTA JET USA, INC., a company incorporated in accordance with the laws of 
California and having its registered office at 10676 Sherman Way, Burbank, CA 91505, 
United States of America (the "Sub-Lessee"); and  
 

(5) EXPORT DEVELOPMENT CANADA, as security trustee for and on behalf of, inter 
alia, the Facility Agent and the Lenders (in such capacity the "Security Trustee"). 

 
WHEREAS: 
 
(A) The Assignor has agreed to purchase the Aircraft from Bombardier Aerospace Corporation (the 

"Seller") pursuant to the Agreement for Sale of Aircraft (as defined below). 

(B) The Borrower has agreed to take title to the Aircraft from the Assignor pursuant to the Purchase 
Agreement Assignment (as defined below). 

(C) The Borrower as lessor, has agreed to lease the Aircraft to the Lessee (as defined below) 
pursuant to the Lease Agreement (as defined below).   

(D) The Lessee has agreed to further lease the Aircraft to the Sub-Lessee pursuant to the Sub-Lease 
Agreement (as defined below). 

(E) Pursuant to the Facility Agreement (as defined below), the Lenders (as defined therein) have 
agreed to provide financing to the Borrower for purposes of the Borrower's purchase of the 
Aircraft. 

(F) The Assignor has entered into the Warranty Agreement with Rolls-Royce. 

(G) Rolls-Royce has agreed to grant the Warranties to the Security Trustee and the Assignor 
pursuant to this Agreement.  The Warranty Parties (as defined below) wish, with the consent 
and agreement of Rolls-Royce, to make arrangements in respect of the Warranties on the terms 
and conditions set out herein. 

 

NOW IT IS HEREBY AGREED as follows:  
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1. DEFINITIONS AND INTERPRETATION 

1.1 Definitions 

In this Agreement, including the Recitals hereto, the following words and expressions shall have the 
following respective meanings: 

"Agent" means Export Development Canada; 

"Agreement for Sale of Aircraft" means the agreement in respect of the sale of the Aircraft dated 10 
December 2015 between the Assignor and the Seller; 

"Aircraft" means one (1) Bombardier Global 6000 aircraft installed with the Engines (as defined 
below) bearing the manufacturer's serial number 9740 and the US Registration Mark N988ZJ; 

"Appendix A" means the appendix A to that certain proceeds deed and Facility Agreement (as defined 
below); 

"Business Day" means a day (not being a Saturday, Sunday or legal holiday) on which banks are open 
for general business in London, New York, Berlin and Beijing; 

"Engines" means the two (2) Rolls-Royce BR700-710A2-20 engines bearing manufacturer’s serial 
numbers 22567 and 22566; 

"Event of Default" has the meaning ascribed to such term in Appendix A; 

"Facility Agreement" means the term loan agreement dated 20 May 2016 entered into among, inter 
alios, the Borrower and the Security Trustee in respect of, inter alia, the Aircraft; 

"Finance Parties" means, together, the Lenders, the Security Trustee and the Agent (and "Finance 
Party" means any of them); 

"Installation Items" means the Engines, together with all equipment and accessories supplied by 
Rolls-Royce from time to time installed in or appurtenant to any such engine, and including its nacelle 
system, and all renewals, additions and modifications to any such engine supplied by Rolls-Royce; 

"Lease Agreement" means the lease agreement dated on or about the date of this Agreement entered 
into or to be entered into between the Borrower, as lessor and the Lessee; 

"Lessee" means TVPX ARS INC., a statutory trust formed in accordance with the laws of the State of 
Wyoming, not in its individual capacity but solely as owner trustee and having its registered office at 
c/o Frontier Registered Agency Services LLC, 270 W. Pearl, Suite 103, Jackson, the State of 
Wyoming, 83001, United States of America; 

"Purchase Agreement Assignment" means the agreement in respect of the assignment of certain 
rights under the aircraft purchase agreement No. 6000-008184 in respect of the Aircraft entered into or 
to be entered into between the Assignor and the Borrower dated on or about the date hereof; 

"Sub-Lease Agreement" means the lease agreement dated on or about the date hereof entered into or 
to be entered into between the Lessee and the Sub-Lessee in respect of the Aircraft; 

"Warranties" or “Warranty” or "Warranty Agreement" means the BR710 Engine Support Package 
for Warranty and General Conditions of Sale for the Global 5000 & Global 6000 Aircraft between, 
inter alia, the Assignor and Rolls-Royce in respect of the Engines; and 

"Warranty Parties" means, together, the Sub-Lessee, the Borrower, the Assignor and the Security 
Trustee on behalf of the Finance Parties (each, a "Warranty Party"). 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 667 of 2310



Execution Version 

526624-3-175-v1.0 - 3- 17-40624284 

 

2. ASSIGNMENT OF WARRANTY 

2.1 The Assignor herewith assigns the rights and benefits of the Warranty Agreement to the 
Security Trustee, including its terms, conditions and limitations. 

2.2 The Security Trustee herewith accepts the terms, conditions and limitations of the Warranty 
Agreement. 

2.3 Rolls-Royce hereby consents to the Assignor's assignment of the rights and benefits of the 
Warranty Agreement to the Security Trustee. 

2.4 Until an Event of Default has occurred and is continuing, the Warranty Parties hereby agree 
that the Sub-Lessee may exercise in the Security Trustee’s name the right to obtain any 
recovery or benefit resulting from the enforcement of any of the Security Trustee’s right, title 
and interest in, to and under the Warranty Agreement and may exercise all other rights and 
powers of the Security Trustee with respect to the Warranty Agreement except that neither the 
Assignor nor the Sub-Lessee may enter into any change order or other amendment, 
modification or supplement to the Warranty Agreement or any other agreement with Rolls-
Royce without the prior written consent of the Security Trustee if such change order, 
amendment, modification, supplement or agreement would (A) result in any rescission, 
cancellation or termination of the Warranty Agreement or any of the provisions or (B) diminish 
or otherwise adversely affect the Warranty Agreement.   

2.5 Rolls-Royce herewith agrees that it will perform the Warranty in accordance with Clause 2.2 
above to and as maybe agreed in more detail with the Security Trustee until an Event of Default 
has occurred. 

3. CONSENT TO ASSIGNMENT OF WARRANTY 

3.1 Rolls-Royce hereby consents and agrees to: 

(a) the assignment as detailed in Clause 2 (Assignment of Warranty) above; and  

(b) the provisions of this Agreement. 

4. EVENT OF DEFAULT UNDER THE FACILITY AGREEMENT 

4.1 When an Event of Default has occurred and is continuing, and the Security Trustee has given 
notice in writing of such Event of Default to Rolls-Royce addressed to 

Rolls-Royce Deutschland Ltd & Co KG 
Eschenweg 11 
15827 Blankenfelde-Mahlow  
Germany 
Attention: Commercial Executive Civil Programs 
Fax: +49 337086 3869 
 

then only the Security Trustee shall be entitled to Rolls-Royce’s performance of all the duties 
and obligations under the Warranty Agreement and the Sub-Lessee shall no longer be entitled 
to the rights provided in Clause 2.4 above. 
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4.2 Rolls-Royce, including their respective directors, officers, employees and agents, and its 
affiliates will be entitled to rely on any notice referred to in this Clause 4 (Event of Default 
under the Facility Agreement) without inquiring as to the validity of the facts specified in that 
notice or incurring any liability in relation to that reliance.  

4.3 The Warranty Parties agree for the benefit of Rolls-Royce that Rolls-Royce shall be free from 
any further obligation or liability under the Warranties in relation to the Security Trustee where 
Rolls-Royce has not received a written notice pursuant to Clause 4.1 in due time and has 
provided the benefits of the Warranties to the Sub-Lessee in accordance with this Agreement. 

4.4 Each of the Warranty Parties shall inform Rolls-Royce in writing of any intention to sell, lease, 
loan or otherwise dispose of any of the Installation Items to any third party in order that Rolls-
Royce may provide such third party with a direct warranty agreement.  Each of the Warranty 
Parties shall inform any such party that such party may obtain from Rolls-Royce a direct 
warranty agreement incorporating the Warranties.  Each of the Warranty Parties shall also use 
its reasonable endeavours to ensure that such party shall enter into such direct warranty 
agreement with Rolls-Royce prior to the delivery of any of the Installation Items to such 
person. 

4.5 If a claim is made by the Security Trustee under the Warranties in accordance with Clause 4.1, 
Rolls-Royce undertakes on request by the Security Trustee to provide to it with technical 
publications, instructions and the services of Rolls-Royce's representatives, on terms 
substantially the same as those applicable to the Assignor save that the provision of such 
publications, instructions and services shall be subject to a payment to Rolls-Royce of such 
price therefore as shall then be agreed between Rolls-Royce and the Security Trustee, provided 
that such price shall not exceed the price which Rolls-Royce would at such time charge to its 
other commercial customers for such publications, instructions and services in circumstances 
comparable with those applying to the provision of the same to the Assignor or the Finance 
Parties. 

4.6 Each of the Warranty Parties agrees that this Agreement has been the subject of discussion and 
negotiation, is fully understood by it and the terms and conditions of this Agreement have been 
arrived at in consideration of: 

4.6.1 the express warranties of Rolls-Royce and each of the other parties' rights under this 
Agreement; and 

4.6.2 the exclusions, waivers and limitations set forth in this Agreement and in the 
Warranties. 

5. TERMINATION 

This Agreement shall terminate upon sale of the Aircraft, except that clauses 3.5 and 3.6 of the 
Warranty Agreement shall continue to apply as between the Assignor, the Security Trustee and 
Rolls-Royce beyond the date of such termination. 

However, should the Aircraft be sold and this Agreement terminates, as described in this 
Clause 5 (Termination), Rolls-Royce agrees to enter into a new warranty agreement with the 
then new owner of the Aircraft. 
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6. WAIVER 

Failure by one or more of the Warranty Parties or of Rolls-Royce at any time to enforce any of 
the provisions of this Agreement shall not be construed as a waiver by that party of such 
provisions or in any way affect the validity of this Agreement or any part thereof. 

7. AMENDMENT 

This Agreement may only be amended by an agreement in writing, which is executed by each 
of the parties to this Agreement and which is expressly stated to amend this Agreement. 

8. PREVIOUS UNDERSTANDING 

The parties to this Agreement have negotiated this Agreement on the basis that its provisions 
represent their entire agreement relating to the assignment of Warranties of Rolls-Royce in 
relation to the Installation Items.  This Agreement shall supersede all representations, 
agreements, statements and understandings made prior to the execution of this Agreement 
whether orally or in writing relating to the Warranties of Rolls-Royce in relation to the 
Installation Items.  The parties to this Agreement further agree that none of them has placed 
any reliance whatsoever on any such representations, agreements, statements or understandings, 
other than those expressly incorporated in this Agreement.  For the avoidance of doubt, it is 
not the intention of any party to this Agreement that this Clause 8 (Previous Understanding) 
should exclude liability for fraudulent misrepresentation. 

9. NOTICES 

9.1 Each communication to be made or document to be delivered hereunder shall be made and 
delivered in writing and in the English language but, unless otherwise stated, may be made by 
letter or any form of facsimile transmission. 

9.2 Each communication or document to be made or delivered by one person to another pursuant to 
this Agreement shall (unless that other party has by fifteen (15) days' written notice specified 
another address) be made or delivered to that party addressed as follows: 

9.2.1 if to Rolls-Royce, to it at: 

Rolls-Royce Deutschland Ltd & Co KG 
Eschenweg 11 
D-15827 Blankenfelde-Mahlow 
Germany 

Attention: Commercial Executive Civil Programs 
Fax:  +49 (33708) 6-3869 
 

9.2.2 if to the Borrower, to it at: 

Wells Fargo Delaware Trust Company, National Association 

Attention: Corporate Trust Administration 
Fax:  +1-302-575-2006 
Email:        jose.i.mercado@wellsfargo.com 
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9.2.3 if to the Assignor, to it at 

Attention: Mr Geoffery Cassidy 
Fax:  +65 6483 8871 
Email:  gcassidy@zettajet.com  
 

9.2.4 if to the Sub-Lessee, to it at  

Zetta Jet USA, Inc. 

Attention: Mr James Seagrim 
Fax:  +1 213 405 2412 
Email:  jseagrim@zettajet.com 
  
 

9.2.5 if to the Security Trustee, to it at: 

Export Development Canada 

Attention: Loan Services / Asset Management 
Fax:  +1 613 598 2514 and +1 613 598 3186 

and shall be deemed to have been given or delivered when despatched (in the case of any 
communication made by facsimile transmission provided that, if the date of despatch is not a 
Business Day, it shall be deemed to have been given or delivered on the next succeeding 
Business Day) or (in the case of any communication made by letter) when left at the relevant 
address, as aforesaid, or (as the case may be) five (5) days after being deposited in the post 
postage prepaid in an envelope addressed to it at that address. 

10. COMPANYCOUNTERPARTS 

This Agreement may be executed by the parties in separate counterparts, each of which when 
so executed and delivered will be an original and all counterparts will together constitute one 
and the same instrument. 

11. INDEMNITY 

11.1 The Assignor agrees to indemnify, defend and hold harmless Rolls-Royce and its affiliates, 
including their respective directors, officers, employees and agents, for and against any cost, 
expense, claim, proceeding or liability, including reasonably incurred attorneys' fees, (the 
"Losses") arising from or related to Rolls-Royce's performance of its obligations as set forth in 
Clause 4.3 in reliance on the notice referred to in Clause 4.1, except (a) to the extent caused by 
the wilful misconduct or gross negligence of Rolls-Royce; (b) which would not have occurred 
but for a breach of this Agreement by Rolls-Royce; or (c) where Rolls-Royce has received 
compensation in respect of such claim under or pursuant to the terms of any other agreement, 
instrument or other document (including, but not limited to, any contracts or policies of 
insurance). 

11.2 Rolls-Royce shall notify the Assignor in writing promptly upon becoming aware of any claim 
being made for which indemnification may be sought under and pursuant to the provisions of 
this Clause 11 (Indemnity) (a "Relevant Claim").  The Assignor shall have the right in its sole 
discretion and in its own name to elect to defend, compromise and/or control the conduct of 
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any Relevant Claim and Rolls-Royce shall co-operate with all reasonable requests of the 
Security Trustee in connection therewith.  

12. GOVERNING LAW AND JURISDICTION 

This Agreement is governed by and shall be construed and interpreted in accordance with the 
internal laws of the State of New York, USA, except its law on the conflict of laws. Any 
controversy or claim between the parties arising out of or relating to this Agreement, or the 
breach thereof, shall be settled by the competent courts of the State of New York, USA. 

13. THIRD PARTIES 

A person who is not a party to this Agreement has no right under this Agreement to enforce or 
to enjoy the benefit of any term of this Agreement. 
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IN WITNESS whereof the parties hereto have caused this Agreement to be executed by the 
duly authorised representatives of the parties on the day and year first above written. 

Agreed and Accepted for  
ZJ6000-2 TRUST 
By: Wells Fargo Delaware Trust Company, National Association, not in its 
individual capacity but solely as owner trustee  
 
SIGNATURE: ____________________________________________ 
 
NAME: ____________________________________________ 
 
TITLE: ____________________________________________ 
 
 
Agreed and Accepted for  
ZETTA JET PTE. LTD. 
 
SIGNATURE: ____________________________________________ 
 
NAME: ____________________________________________ 
 
TITLE: ____________________________________________ 
 
 
Agreed and Accepted for  
ZETTA JET USA, INC. 
 
 
SIGNATURE: ____________________________________________ 
 
NAME: ____________________________________________ 
 
TITLE: ____________________________________________ 
 
 
Agreed and Accepted for  
EXPORT DEVELOPMENT CANADA 
 
SIGNATURE: ____________________________________________ 
 
NAME: ____________________________________________ 
 
TITLE: ____________________________________________ 
 
Agreed and Accepted for  
ROLLS-ROYCE DEUTSCHLAND LTD & CO KG 
 
SIGNATURE: ____________________________________________ 
 
NAME: ____________________________________________ 
 
TITLE: ____________________________________________ 
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Draft: 4 August 2016

DATED 2016

ZETTA JET PTE. LTD.
AS ASSIGNOR

AND

EXPORT DEVELOPMENT CANADA
AS SECURITY TRUSTEE

MAINTENANCE PROGRAMME AGREEMENT
ASSIGNMENT

IN RESPECT OF ONE (1)
BOMBARDIER INC. [BD-700-1A10] AIRCRAFT WITH

MANUFACTURER'S SERIAL NUMBER 9740 AND
WITH U.S. REGISTRATION MARK [•] WITH TWO

ROLLS-ROYCE DEUTSCHLAND LTD & CO KG
BR700-710A2-20 ENGINES BEARING

MANUFACTURER'S SERIAL NOS. [•] AND [•]

APPENDIX C 
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THIS MAINTENANCE PROGRAMME AGREEMENT ASSIGNMENT (this "Deed")
is made on 2016

BETWEEN:

(1) ZETTA JET PTE. LTD., a company organised under the laws of Singapore (the
"Assignor"); and

(2) EXPORT DEVELOPMENT CANADA in its capacity as security trustee for the
Finance Parties (in such capacity, the "Security Trustee").

WHEREAS:

(A) Pursuant to the Facility Agreement, the Lenders have agreed to grant to the Borrower
certain facilities in order to assist the Assignor in financing its acquisition of, inter
alia, the aircraft bearing the manufacturer's serial number 9740 (the "Aircraft").

(B) Pursuant to the Purchase Agreement Assignment, the Assignor has agreed to assign
all of the right, title, benefit and interest under the Second Aircraft Purchase
Agreement to the Borrower in respect of the Aircraft.

(C) The Assignor has entered into or will enter into each of the Maintenance Programme
Agreement (as defined below) with the Manufacturer, the Engine Manufacturer and
the APU Manufacturer, respectively.

(D) The Assignor has agreed to enter into this Deed as security for the payment,
performance and discharge of the Secured Obligations.

NOW THIS DEED WITNESSETH as follows:

1. DEFINITIONS AND CONSTRUCTION

1.1 Unless the context otherwise requires, capitalised terms and expressions used herein
and not otherwise defined shall have the respective meanings ascribed thereto in part
A of appendix A to that certain Proceeds Deed and the Facility Agreement
("Appendix A") for all purposes of this Deed, and this Deed shall be interpreted in
accordance with the rules of interpretation and construction set out in part B of
Appendix A. In addition, the following words and expressions have the following
respective meanings:

"APU Manufacturer" means Honeywell International Inc..

"Assigned Documents" means the Maintenance Programme Agreement in respect of
the Aircraft.

"Collateral" means all of the right, title, benefit and interest (present and future,
actual and contingent) of the Assignor in, to and under the Assigned Documents in
respect of the Aircraft.

"Enforcement Event" means:

(a) an Acceleration Event; or

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 676 of 2310



526624-3-163-v0.3 - 3- 17-40624284

(b) a Loan Event of Default.

"Maintenance Programme Agreement" means collectively, (i) the Smart Parts
Preferred agreement No. [•]1 entered into between the Assignor and the Manufacturer
dated [•]; and (ii) the aircraft enrollment contract (incorporated with all applicable
terms, conditions and provisions in certain corporatecare contract terms for BR710
engines (version 4.1) of the Engine Manufacturer) entered into between the Assignor
and the Engine Manufacturer dated [•]2.

"Proceeds Deed" means the proceeds deed entered into or to be entered into on or
about the date hereof in respect of the Aircraft and the Other Aircraft between, inter
alia, the Assignor and the Security Trustee.

"Secured Obligations" means any and all moneys, liabilities and obligations
(whether actual or contingent, whether now existing or hereafter arising, whether or
not for the payment of money and including, without limitation, any obligation or
liability to pay damages) from time to time owing to any of the Finance Parties by any
Obligor or any other person pursuant to any Transaction Document and/or Other EDC
Transaction.

2. COVENANT TO PAY

The Assignor hereby covenants to discharge the Secured Obligations when they
become due and payable and acknowledges to the Security Trustee that the amount
secured by this Deed and in respect of which this Deed and the security hereby
created is enforceable is the full amount of the Secured Obligations and the Assignor
hereby covenants with the Security Trustee that the property hereby assigned and
charged is so assigned and charged for the full payment, performance and discharge
of the Secured Obligations.

3. ASSIGNMENT AND CHARGE

3.1 As security for the payment and discharge of the Secured Obligations, the Assignor
with full title guarantee hereby assigns and agrees to assign absolutely by way of first
priority security, to the Security Trustee for the benefit of the Finance Parties, all of
the Assignor's right, title, benefit and interest (present and future, actual and
contingent) in and to the Collateral.

3.2 Notwithstanding and in addition to the assignment of the Collateral in accordance
with Clause 3.1, as security for the payment and discharge of the Secured Obligations,
the Assignor hereby charges with full title guarantee and by way of first fixed charge
in favour of the Security Trustee for the benefit of the Finance Parties, all of the
Assignor's right, title, benefit and interest (present and future, actual and contingent)
in and to the Collateral.

1 Assignor please provide the smart parts preferred agreement.
2 Assignor please provide the enrollment contract.
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4. NOTICES OF ASSIGNMENT AND CHARGE

4.1 Forthwith upon execution of this Deed (and, as applicable, from time to time at the
request of the Security Trustee), the Assignor shall execute and deliver:

4.1.1 a notice of assignment and charge in substantially the form set out in Schedule
1 (Notice of Assignment and Charge to the Manufacturer) and procure that the
Manufacturer executes and delivers to the Security Trustee an
acknowledgment of notice of assignment and charge in substantially the form
set out in Schedule 2 (Acknowledgement of Assignment and Charge from the
Manufacturer); and

4.1.2 a notice of assignment and charge in substantially the form set out in Schedule
3 (Notice of Assignment to the Engine Manufacturer) and procure that the
Engine Manufacturer agrees to and executes such notice.

5. UNDERTAKINGS

5.1 The undertakings in this Clause 5 (Undertakings) shall remain in force from and after
the date hereof until the Secured Obligations have been irrevocably and
unconditionally discharged in full.

5.2 The Assignor will:

5.2.1 promptly and diligently perform its obligations under the Assigned Documents
and otherwise in respect of the Collateral;

5.2.2 not assign or otherwise dispose of the Collateral or any of its rights therein
without the prior written consent of the Security Trustee;

5.2.3 not, except as expressly permitted by the Transaction Documents, give any
consent, waiver or approval under the Assigned Documents or in respect of
the Collateral or exercise any right or discretion or make any determination in
respect of the Collateral or under any Transaction Document to which it is a
party without the prior written consent of the Security Trustee;

5.2.4 not, without the prior written consent of the Security Trustee, assign, charge,
sell or otherwise dispose of the Collateral or create or incur any Security
Interest in or upon the Collateral, save for the Security Interests constituted by
this Deed and the other Transaction Documents to which it is party; and

5.2.5 not exercise any right of set-off, counterclaim or defence against the Security
Trustee or any other Finance Party with respect to the Collateral.
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6. SECURITY TRUSTEE'S POWERS

6.1 If an Enforcement Event occurs and is continuing, the security hereby created shall
become immediately enforceable and thereupon the Security Trustee may at any time
put into force and exercise all its rights, powers and remedies as assignee and chargee
of the Collateral and, in any event, may:

6.1.1 exercise any and all rights of the Assignor in or in relation to the Collateral,
including, without limitation, any and all rights of the Assignor to demand or
otherwise require payment of any amount under the Collateral;

6.1.2 collect, receive or compromise and give a good discharge for all claims then
outstanding or thereafter arising under the Collateral and take over or institute
all such suits, legal actions or other proceedings in connection therewith as the
Security Trustee may consider fit; and

6.1.3 otherwise put into force and effect all rights, powers and remedies available to
the Security Trustee, pursuant to applicable law or otherwise, as assignee
and/or chargee of the Collateral (to the extent assigned and/or charged
hereunder) and the rights of the Assignor in relation to the Collateral under the
Assigned Documents and/or any other Transaction Document.

6.2 No charge or proprietary or other security interest shall be created by this Clause 6
(Security Trustee's Powers).

6.3 No action taken or omitted to be taken by the Security Trustee shall give rise to any
defence, counterclaim or other right of set-off in favour of the Assignor or affect in
any manner whatsoever any of the Secured Obligations.

6.4 The Security Trustee may exercise its power of sale hereunder in such a way as it in
its absolute discretion may determine and shall not in any circumstances be
answerable for any loss occasioned by any such sale or resulting from any
postponement thereof.

6.5 The Security Trustee shall not be liable as assignee or chargee in respect of the
Collateral to account or be liable for any loss upon the realisation thereof or for any
neglect or default of any nature whatsoever in connection therewith for which any
assignee or chargee may be liable as such.

6.6 The Security Trustee's power of sale or other disposal shall operate as a variation and
extension of the statutory power of sale under Section 101 of the Law of Property Act
1925 and such power shall arise (and the Secured Obligations shall be deemed due
and payable for that purpose) on execution of this Deed.

7. ASSIGNOR TO PERFORM, PROTECTION OF SECURITY TRUSTEE

7.1 Notwithstanding anything herein contained to the contrary, the Assignor shall remain
liable under the Assigned Documents to perform all of the obligations assumed by it
thereunder and the Security Trustee shall not be under any obligation or liability in
respect of the Collateral by reason of this Deed or anything arising therefrom nor shall
the Security Trustee be required to assume or be under any obligation in any manner
to perform or fulfil any obligation of the Assignor under or pursuant to any of the
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Assigned Documents or make any payment thereunder, or to enforce any term or
condition of the Assigned Documents or to make enquiries as to the nature or
sufficiency of any payment received by the Security Trustee by virtue of this Deed.

7.2 It is further agreed that, notwithstanding the assignments and charges herein before
contained:

7.2.1 the Security Trustee shall not be obliged to make any enquiry as to the nature
or sufficiency of any payment made under any of the Assigned Documents or
to make any claim or take any other action to collect any moneys or to enforce
any rights and benefits hereby assigned or to which the Security Trustee may
at any time be entitled hereunder;

7.2.2 in the event of any circumstances whereby further performance in respect of
any of the Assigned Documents becomes impossible, unlawful or is otherwise
frustrated, any moneys paid to the Security Trustee under this Deed shall not
be recoverable;

7.2.3 the Assignor shall remain fully liable to the Security Trustee to the extent and
in the manner provided under the Transaction Documents to which it is a party
notwithstanding that this Deed has been made; and

7.2.4 the Security Trustee shall act in good faith in the exercise of its powers but not
be responsible in any way whatsoever in the event that the exercise of any
right or power under any of the Collateral be adjudged improper or constitutes
a repudiation thereunder by the Security Trustee.

8. PROTECTION OF THIRD PARTIES

8.1 No purchaser from, or other person dealing with, the Security Trustee shall be
concerned to enquire whether any of the powers which it has exercised or purported to
exercise has arisen or become exercisable, or whether any of the Secured Obligations
remain outstanding, or whether any event has happened to authorise the Security
Trustee to act or as to the propriety or validity of the exercise or purported exercise of
any such power; and the title of such a purchaser and the position of such a person
shall not be impeachable by reference to any of those matters.

8.2 The receipt by the Security Trustee of the purchase moneys shall, in the absence of
manifest error, be an absolute and conclusive discharge of a purchaser and shall
relieve it of any obligation to see to the application of any moneys paid to or by the
direction of the Security Trustee.

8.3 In Clauses 8.1 and 8.2 "purchaser" includes any person acquiring, for money or
money's worth, any interest or right whatsoever in relation to the Collateral.

9. APPLICATION OF MONEYS AND PROCEEDS

The Security Trustee shall apply all moneys it receives under this Deed in or towards
the satisfaction of the Secured Obligations in accordance with clause 8 (Application of
Proceeds) of the Proceeds Deed and clause 34 (Payment Mechanics) of the Facility
Agreement.
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10. CONTINUING SECURITY

10.1 The security created by this Deed shall be held by the Security Trustee as a continuing
security for the payment, satisfaction and discharge in full of the Secured Obligations.

10.2 The security so created:

10.2.1 shall not be considered as satisfied, discharged, prejudiced or set aside by any
intermediate payment, satisfaction or settlement of the whole or any part of the
Secured Obligations or any other matter or thing whatsoever unless and until
the Security Trustee is satisfied (acting reasonably) that all of the Secured
Obligations are satisfied, discharged or settled; and

10.2.2 shall be in addition to, and shall not operate so as in any way to prejudice or
affect or be prejudiced or affected by, any Security Interest, guarantee,
indemnity, collateral or other security or right or remedy now or hereafter held
by the Security Trustee for all or any part of the Secured Obligations.

10.3 Neither the security hereby granted nor the rights, powers and remedies conferred on
the Security Trustee by this Deed or by applicable law shall be discharged, impaired,
prejudiced or otherwise affected by any of the following events or circumstances
(regardless of whether such events or circumstances occur with or without the
knowledge or consent of the Assignor):

10.3.1 any time, forbearance or other indulgence given or agreed by the Security
Trustee and/or any of the Finance Parties to or with the Assignor and/or any
other party to the Assigned Documents in respect of any of its respective
obligations in relation to the Assigned Documents or any other Transaction
Document; or

10.3.2 any legal limitation, disability or incapacity relating to the Assignor and/or any
other party to the Collateral; or

10.3.3 any amendment or supplement to, or variation, modification, novation,
restatement or replacement of, all or any part of the Secured Obligations, this
Deed or any other Transaction Document or any document connected
therewith; or

10.3.4 any invalidity, irregularity, unenforceability, imperfection or avoidance of, or
any defect in, any security granted by, or the obligations of, the Assignor
and/or any other person in relation to the Collateral or any Transaction
Document or any amendment thereto or variation thereof or of any other
document or security comprised therein; or

10.3.5 any change in the name, constitution or otherwise of the Assignor and/or any
other party to the Collateral or the merger of the Assignor and/or any other
party to the Collateral with any other corporate entity; or

10.3.6 the liquidation, bankruptcy or dissolution (or proceedings analogous thereto)
of the Assignor and/or any other party to the Collateral or the appointment of a
receiver, an administrative receiver, an administrator, a trustee or a similar
officer of any of the assets of the Assignor and/or any other party to the
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Collateral or the occurrence of any circumstances whatsoever affecting the
liability of the Assignor and/or any other party to the Collateral to discharge
its obligations in relation to the Collateral or any Transaction Document; or

10.3.7 any challenge, dispute or avoidance by any liquidator of the Assignor and/or
any other party to the Collateral in respect of any claim by the Assignor and/or
any other party to the Collateral by right of subrogation in any such liquidation;
or

10.3.8 any release, renewal, exchange or realisation of any security or obligation
provided under or by virtue of any of the Collateral or any Transaction
Document or the provision to the Security Trustee at any time of any further
security for the obligations of the Assignor and/or any other person in relation
to any of the Collateral or any Transaction Document; or

10.3.9 any release or exchange of security or an obligation granted or undertaken
pursuant to any of the Collateral or any Transaction Document and/or any
document connected therewith; or

10.3.10 any failure or delay on the part of the Security Trustee and/or any of the
Finance Parties (whether intentional or not) to take or perfect or enforce any
security agreed to be taken under or in relation to any of the Collateral or any
Transaction Document.

11. POWER OF ATTORNEY

11.1 For the purpose of securing the interest of the Security Trustee in the Collateral and
the performance of its obligations to the Security Trustee under this Deed, the
Assignor irrevocably and by way of security appoints the Security Trustee to be its
attorney (with full power of substitution and delegation, including the power to
authorise the person so appointed to make further appointments, in both cases, with
regard to all or any part of the Collateral) on behalf of the Assignor and, in its name or
otherwise, to execute any document or do any act or thing which the Security Trustee
(or such substitute or delegate) may, in its or his absolute discretion, consider
necessary or desirable for the exercise of any of the powers of the Security Trustee or
which the Assignor is obliged to execute or do, whether under this Deed, the
Collateral or the Transaction Documents to which the Assignor is a party; and without
prejudice to the generality of its power to appoint substitutes and to sub-delegate, the
Security Trustee and any person appointed the substitute or delegate of the Security
Trustee shall, in connection with the exercise of the said power of attorney, be the
agent of the Assignor (so far as applicable law permits). The Assignor shall so far as
applicable law permits be solely responsible for the acts and defaults and liable on any
contracts or engagements made or entered into by the Security Trustee and such
person in connection with the transactions contemplated by the Collateral and the
Transaction Documents to which the Assignor is a party and in no circumstances
whatsoever shall the Security Trustee be in any way responsible for such acts or
defaults (other than as a consequence of the gross negligence or wilful misconduct of
the Security Trustee).
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11.2 The Security Trustee hereby agrees that such powers granted to the Security Trustee
pursuant to Clause 11.1 shall not be exercised unless and until an Enforcement Event
has occurred and is continuing.

11.3 The Assignor hereby declares that, upon notice from the Security Trustee, the
Assignor will hold all of the Collateral upon trust to convey, assign or otherwise deal
with the Collateral in such manner, at such time and to such person as the Security
Trustee shall direct for application in or towards the discharge of the Secured
Obligations. The Assignor further declares that it shall be lawful for the Security
Trustee to appoint a new or further trustee or trustees of the Collateral in place of or in
addition to the Security Trustee.

11.4 References in Clause 11.3 to the Security Trustee shall include references to any
substitute or delegate appointed under Clause 11.1.

11.5 The Assignor hereby unconditionally and irrevocably ratifies and confirms and agrees
to ratify and confirm whatever any such attorney appointed pursuant to Clause 11.1
shall do or purport to do in the exercise or purported exercise of all or any of the
powers, authorities and discretions conferred pursuant to Clause 11.1.

12. MISCELLANEOUS

12.1 All obligations of the Assignor under this Deed shall constitute conditions, the time
for the performance of which shall be of the essence.

12.2 No failure or delay on the part of the Security Trustee to exercise any power, right or
remedy shall operate as a waiver thereof nor shall any single or any partial exercise or
waiver of any power, right or remedy preclude its further exercise or the exercise of
any other power, right or remedy. No waiver by the Security Trustee shall be
effective unless it is in writing. The giving by the Security Trustee of any consent to
any act shall not prejudice the right of the Security Trustee to withhold or give
consent to the giving of any other similar act. The rights and remedies herein
provided are cumulative and are not exclusive of any rights or remedies provided by
applicable law.

12.3 Section 93 of the Law of Property Act 1925 shall not apply to the security created by
this Deed or to any security given to the Security Trustee pursuant to this Deed.

12.4 The rights of the Security Trustee shall survive any termination of this Deed for any
reason whatsoever and such termination shall not affect the rights of the Security
Trustee to recover any sums due on or before termination or as a consequence thereof
or the right to recover damages for breach of this Deed.

12.5 Any release, discharge or settlement between the Assignor and the Security Trustee in
terms of this Deed shall be conditional upon no security, disposition or payment to the
Security Trustee by the Assignor or any other person being void, set aside or ordered
to be refunded pursuant to any enactment or applicable law relating to bankruptcy,
liquidation, administration or insolvency or for any other reason whatsoever and if
such condition shall not be fulfilled the Security Trustee shall be entitled to enforce
the charge hereby created subsequently as if such release, discharge or settlement had
not occurred and any such payment had not been made.
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12.6 The Security Trustee shall not be obliged to resort to any other means of payment
now or hereafter held by or available to it before enforcing this Deed.

12.7 The Security Trustee shall be entitled, at any time and as often as may be expedient,
to delegate all or any of the powers and discretions vested in it by this Deed in such
manner, upon such terms, and to such persons as the Security Trustee in its discretion
may think fit, provided that the Security Trustee shall remain primarily liable
therefor.

13. FURTHER ASSURANCE

The Assignor covenants that it will, promptly on request by the Security Trustee, do
all such things and duly execute, sign, perfect, deliver and (if required) register, in
each case at the cost of the Assignor, every such further document as in the opinion of
the Security Trustee (acting reasonably) may be required for the purpose of carrying
out the intent and purpose of this Deed and to ensure that the Security Trustee obtains
the full benefit of this Deed and of the rights and powers herein granted.

14. RELEASE OF SECURITY

14.1 Upon the Security Trustee being satisfied that all Secured Obligations have been
irrevocably received, discharged or recovered in full, the Security Trustee shall, at the
request of and at the expense of the Assignor, release the Collateral from the security
created hereby and shall execute in favour of the Assignor any such instrument
required to effect such release.

14.2 If, prior to the release of the Collateral pursuant to Clause 14.1, the Collateral in
respect of the Aircraft is eligible to be released from the Security Interests constituted
by the Security Documents in accordance with clause 7.1 (Release of Collateral and
Obligations) of the Proceeds Deed, the Security Trustee (at the cost of the Assignor)
will as soon as reasonably practicable release the Collateral relating to the Aircraft
(but not any Other Aircraft in respect of which amounts remain due and owing to the
Finance Parties under the Facility Agreement or any of the other Transaction
Documents) from the security created hereby and shall execute in favour of the
Assignor any such instrument required to effect such release in each case in a form
and substance reasonably satisfactory to the Assignor.

15. VARIATION

This Deed shall not be varied in its terms otherwise than by an instrument in writing
executed by the parties hereto or by their duly authorised representatives.

16. ENFORCEABILITY

16.1 If at any time any term or provision of this Deed or the application thereof to any
person or circumstance shall to any extent be or become illegal, invalid or
unenforceable under the applicable law of any jurisdiction, the remainder of this Deed,
or the application of such term or provision to persons or circumstances other than
those as to which it is already illegal, invalid or unenforceable, shall not be affected or
impaired thereby. The parties agree in such event to substitute valid, legal and
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enforceable provisions for the invalid, illegal or unenforceable provisions so as to
implement the intentions of the parties hereto to the extent legally possible.

16.2 A person who is not a party to this Deed has no right under the Contracts (Rights of
Third Parties) Act 1999 to enforce any provision of this Deed but this does not affect
any right or remedy of a third party which exists or is available apart from under the
Contracts (Rights of Third Parties) Act 1999.

17. COUNTERPARTS

This Deed may be executed in any number of counterparts and all such counterparts
taken together shall be deemed to constitute one and the same instrument.

18. LAW AND JURISDICTION

18.1 This Deed and all non-contractual obligations arising out of or in connection with it
are governed by, and construed in accordance with, English law.

18.2 The courts of England have exclusive jurisdiction to settle any dispute arising out of
or in connection with this Deed (including a dispute regarding (a) any non-contractual
obligations arising out of or in connection with this Deed and (b) the existence,
validity or termination of this Deed) (a "Dispute").

18.3 The parties agree that the courts of England are the most appropriate and convenient
courts to settle Disputes and accordingly no party will argue to the contrary.

18.4 Clause 18.2 is for the exclusive benefit of the Security Trustee, which reserves the
right:

18.4.1 to commence proceedings in relation to any matter which arises out of or in
connection with this Deed in the courts of any country other than England and
which have or claim jurisdiction to that matter; and

18.4.2 to commence such proceedings in the courts of any such country or countries
concurrently with or in addition to proceedings in England or without
commencing proceedings in England.

18.5 The Assignor shall not commence any proceedings in any country other than England
in relation to a matter which arises out of or in connection with this Deed.

18.6 Nothing in this Clause 18 (Law And Jurisdiction) shall exclude or limit any right
which the Security Trustee may have (whether under the applicable law of any
country, any international convention or otherwise) with regard to the bringing of
proceedings, the service of process, the recognition or enforcement of a judgment or
any similar or related matter in any jurisdiction.

18.7 In this Clause 18, "proceedings" means proceedings of any kind, including an
application for a provisional or protective measure.

18.8 Without prejudice to any other mode of service allowed under any relevant law, the
Assignor:
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18.8.1 irrevocably appoints [Jacobs Allen Hammond Solicitors at 3 Fitzhardinge
Street, Manchester Square, London W1H 6EF] 3 , as its agent for service
of process in relation to any proceedings before the English courts
in connection with this Deed or any other Transaction Document;

18.8.2 agrees at all times to maintain an agent for service of process in relation to any
proceedings before the English courts in connection with this Deed or any
other Transaction Document;

18.8.3 agrees to notify the Security Trustee immediately if such process agent or any
replacement process agent ceases to act as its process agent; and

18.8.4 agrees that failure by a process agent to notify it of the process will not
invalidate the proceedings concerned.

19. NOTICES

Save as otherwise expressly provided in this Deed, every notice, request, demand or
other communication made or delivered under this Deed shall be given in the same
manner as is provided in clause 19 (Notices) of the Proceeds Deed.

IN WITNESS WHEREOF this Deed has been executed and delivered as a deed by the
parties hereto on the day and year first before written.

3 Assignor to confirm.
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SCHEDULE 1
NOTICE OF ASSIGNMENT TO THE MANUFACTURER

To: Bombardier Inc. (the "Manufacturer")

From: Zetta Jet Pte. Ltd. (the "Original Purchaser")

Export Development Canada (the "Security Trustee")

Date: [•]

Dear Sirs

Assignment in respect of one (1) Bombardier Global 6000 Aircraft MSN 9740 (the
"Aircraft")

We hereby give you notice (the "Notice") that by a maintenance programme agreement
assignment dated___________, 2016 between the Original Purchaser as assignor and the
Security Trustee (in its capacity as security trustee for certain financiers) as assignee (the
"Assignment"), the Original Purchaser has assigned in favour of the Security Trustee all of
its right, title, benefit and interest (present and future, actual and contingent) in and to the
Smart Parts Preferred Agreement ([•]) bearing an effective date of [•] between Bombardier
Inc. and the Original Purchaser relating to the Aircraft (the "Agreement").

Unless otherwise defined herein, terms defined in the Assignment have the same meanings
when used herein.

Please acknowledge receipt of this Notice by signing the enclosed acknowledgement of
assignment.

Yours faithfully

ZETTA JET PTE. LTD.
as Original Purchaser

......................................................................

EXPORT DEVELOPMENT CANADA
as Security Trustee

By: ..............................................................
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SCHEDULE 2
ACKNOWLEDGEMENT OF ASSIGNMENT FROM THE

MANUFACTURER (this "Acknowledgement")

To: Export Development Canada (the "Assignee"); and

Zetta Jet Pte. Ltd. (the "Assignor")

From: Bombardier Inc. ("Bombardier")

Dated: _______________ 2016

Dear Sirs,

Reference is made to one (1) Bombardier Inc. model Global 6000 aircraft bearing
manufacturer’s serial number 9740 (hereinafter the "Aircraft").

1. Bombardier acknowledges receipt of a notice of assignment to the manufacturer dated
__________2016 (the "Assignment Notice"), relating to the maintenance programme
agreement assignment dated _________2016, between the Assignor and the Assignee
(the "Security Assignment"), in respect of all the rights, title, benefits and interest of
the Assignor in and to the Smart Parts Preferred agreement ([•]) bearing an effective
date of [•] between Bombardier Inc. and the Assignor relating to the Aircraft (the
"Agreement").

2. Bombardier confirms that we have received no previous notices of assignment in
relation to the right, title and interest and obligations, duties and liabilities of Assignor
in and to the Agreement.

3. In consideration of payment to Bombardier of USD$1.00 (receipt of which we hereby
acknowledge), Bombardier hereby agrees as follows:

3.1 Until the Assignee issues to Bombardier a Default Notice (as defined below),
the Assignor shall at all times remain liable to Bombardier to perform its
obligations and duties under the Agreement as Customer (as defined under the
Agreement), to the same extent as if the Security Assignment had not been
executed;

3.2 If the Assignee issues to Bombardier a notice (a "Default Notice") that its
rights as assigned under the Security Assignment have become exercisable,
Bombardier shall be entitled to rely on such Default Notice without having to
enquire whether or not Assignee is entitled to send such Default Notice and
we agree that Bombardier shall thereafter:

3.2.1 perform, observe and comply with all our other undertakings and
obligations under the Agreement in favour of the Assignee and for its
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benefit as if the Assignee were named therein as Customer (as defined
under the Agreement); and

3.2.2 if the Assignee so requests, enter into a new Smart Parts Preferred
agreement with the Assignee on identical terms (mutatis mutandis) as
the Agreement, except with respect to the name and address of the
Customer (as defined under the Agreement) which shall reflect the
Assignee’s name and address;

3.3 The exercise by the Assignee of any of the rights, title, benefit and interest
assigned pursuant to the Security Assignment shall not release Assignor from
any of its obligations, duties and liabilities to Bombardier under the
Agreement and the Assignor shall remain liable to Bombardier to perform all
the obligations and duties of the Customer (as defined under the Agreement)
except to the extent that such obligations and duties have been performed by
the Assignee; and

3.4 Nothing contained in this Acknowledgement shall subject Bombardier to any
obligation, duty or liability to which it would not otherwise be subject under
the Agreement or modify or affect in any respect the rights, title, benefits and
interest of Bombardier under the Agreement.

4. If the Assignor is in breach of any of its obligations, express or implied, under the
Agreement or if any event occurs which would permit Bombardier to terminate,
cancel or surrender the Agreement, Bombardier hereby agrees:

4.1 after becoming aware of it, to give the Assignee notice of such breach or event;

4.2 to accept as adequate remedy of any such breach, performance of such
obligation(s) by the Assignee in accordance with the Agreement (for the
avoidance of doubt, the Assignee has no obligation to perform the Agreement
unless it enters into a new agreement per the terms of Article 4.3 below)
within seven (7) days of Bombardier’s written notice to the Assignee; and/or

4.3 if the Assignee so requests, to enter into a new Smart Parts Preferred
agreement with the Assignee on identical terms (mutatis mutandis) as the
Agreement except with respect to the name and address of the Customer (as
defined under the Agreement) which shall reflect the Assignee’s name and
address;

5. Bombardier agrees that after issue by the Assignee of a Default Notice, Bombardier
shall not recognise the exercise by the Assignor of any of its rights and powers under
the Agreement unless and until requested to do so by the Assignee.

6. This Acknowledgement is governed by and shall be construed in accordance with the
laws of the Province of Ontario, Canada.

7. If at any time any provision of this Acknowledgement is or becomes illegal, invalid or
unenforceable in any respect under the law of any jurisdiction, neither the legality,
validity or enforceability of the remaining provisions hereof nor the legality, validity
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or enforceability of such provision under the law of any other jurisdiction shall in any
way be affected or impaired thereby.

8. Any notice or communication under or in connection with this Acknowledgement
shall be in writing and shall be delivered personally, or by facsimile or by courier to
the respective addresses or facsimile numbers given below or such other address or
facsimile number as the recipient may have notified to the sender in writing. Any
notice shall be deemed received upon actual receipt thereof or, if earlier in the case of
a facsimile transmission, on the business day immediately following the date of
dispatch

(a) to the Assignor:
Zetta Jet Pte. Ltd.
700 West Camp Road, #04-10
JTC Aviation One
Singapore 797649
Attention: Geoffery Cassidy
Facsimile: +65 9625 5666
E-mail: gcassidy@zettajet.com

(b) to the Assignee:
Export Development Canada
150 Slater Street
Ottawa, Ontario
Canada K1A 1K3
Attention: Loan Services / Asset Management
Facsimile: +1 613 598 2514 and +1 613 598 3186

(c) BOMBARDIER INC.
Business Aircraft
400 Côte-Vertu Road West
Dorval, Quebec
Canada H4S 1Y9
Attention: Manager, Smart Services– Department 276
Facsimile: 514-855-7809
E-mail: smartparts_bbad@aero.bombardier.com

9. This Acknowledgement may be executed in any number of email or fax counterparts
all of which, when taken together, shall be deemed to be one original instrument.
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IN WITNESS WHEREOF, the parties have executed this Acknowledgement in triplicate on
these dates:

____________________________________ Agreed and accepted on ____________, 2016

For and on behalf of ZETTA JET PTE. LTD.

_____________________________________ Agreed and accepted on ____________, 2016

For and on behalf of EXPORT DEVELOPMENT CANADA

______________________________________Agreed and accepted on ____________, 2016

For and on behalf of BOMBARDIER INC.
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SCHEDULE 3
NOTICE OF ASSIGNMENT TO THE ENGINE MANUFACTURER

To: Rolls-Royce Deutschland Ltd & Co KG ("Rolls-Royce")
Eschenweg 11
Dahlewitz
D-15827 Blankenfelde-Mahlow
Germany

From: Zetta Jet Pte. Ltd. (the "Assignor")
700 West Camp Road
#04-10

JTC Aviation One
Singapore 797649

And: Export Development Canada (the "Assignee")
150 Slater Street
Ottawa, Ontario
Canada K1A 1K3

Dated: __________________ 2016

Capitalised terms, unless defined herein or as the context otherwise requires, shall have the
meanings given to them in the maintenance programme agreement assignment dated
______________ 2016 between the Assignor and the Assignee (the "Security Assignment"),
a copy of which is attached hereto.

1. ZJ6000-2 Trust, a Delaware statutory trust (the "Borrower") and the Assignee,
among others, have entered into a facility agreement dated 20 May 2016 whereby the
Assignee will provide financing to the Borrower for purposes of the Borrower’s
purchase of one Bombardier Global 6000 aircraft bearing manufacturer's serial
number 9740 (the "Aircraft") covered under the CorporateCare Contract (as defined
below).

2. Pursuant to the Purchase Agreement Assignment, the Assignor has agreed to assign
all of the right, title, benefit and interest under the Second Aircraft Purchase
Agreement to the Borrower in respect of the Aircraft.

3. Each of the Assignor and the Assignee acknowledges that an aircraft enrollment
contract (incorporated with all applicable terms, conditions and provisions in certain
corporatecare contract terms for BR710 engines (version [•]) of Rolls-Royce) between
the Assignor and Rolls-Royce with reference number [•] was signed by the Assignor
on [•] and countersigned by Rolls-Royce on [•] (the "CorporateCare Contract").

4. The Assignor hereby gives Rolls-Royce notice that by means of the Security
Assignment, the Assignor has assigned absolutely by way of security and with full
title guarantee all of its right, title, interest and benefit, present and future, actual and
contingent, in and to the CorporateCare Contract (together, the "Assigned Rights") to
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the Assignee, the validity of such assignment being subject to the express written
consent of Rolls-Royce.

5. Each of the Assignor and the Assignee warrants that the assignment of the
CorporateCare Contract as provided in Section 3 above shall not result in any
increased obligation or liability on the part of Rolls-Royce under the CorporateCare
Contract.

6. Notwithstanding the assignment of the CorporateCare Contract as provided in Section
3 above, the Assignor shall remain liable for each of the obligations and liabilities set
out in the CorporateCare Contract.

7. Until such time that Rolls-Royce receives a notice from the Assignee pursuant to
Section 8 below, any obligations that Rolls-Royce may have under the CorporateCare
Contract shall be performed in favor of the Assignor, the Assignee shall have no
obligations to Rolls-Royce, and the Assignor shall be solely responsible for the
performance of any and all "Customer" obligations under the CorporateCare Contract.

8. After Rolls-Royce’s receipt of a notice from the Assignee confirming that an
Enforcement Event under the Security Assignment has occurred and is continuing, all
of Rolls-Royce’s obligations and liabilities under the CorporateCare Contract shall be
performed in favor of the Assignee. Rolls-Royce is entitled to rely on the information
contained in such notice as to whether an Enforcement Event has occurred and is
continuing, and the Assignor waives any and all claims against Rolls-Royce, its
affiliates and subsidiaries, and their respective directors, officers, employees and
agents, resulting from Rolls-Royce’s reliance on such notice. The Assignee shall
indemnify and hold harmless Rolls-Royce, its affiliates and subsidiaries, and their
respective directors, officers, employees and agents from and against any claims or
costs arising from or related to this assignment or Rolls-Royce’s reliance on any
notice provided in accordance with this Section 8. Furthermore, after receipt by
Rolls-Royce from the Assignee of a notice confirming that an Enforcement Event has
occurred and is continuing, the Assignee expressly and irrevocably agrees to be bound
by all of the terms, conditions and limitations set forth in the CorporateCare Contract,
and in particular clauses C3.4 and C3.5 thereof, applicable to Assignor without
exception or reservation, as if the Assignee were the original contracting party, and,
subject to Section 10 below, Rolls-Royce retains all of its rights and entitlements
under the CorporateCare Contract including, but not limited to, the right to terminate
the CorporateCare Contract for any uncured non-payment or any default of a material
obligation by the "Customer" thereunder.

9. Upon receipt of a notice of an Enforcement Event as described in Section 8 above,
Rolls-Royce shall be released from any further obligation to the Assignor under the
CorporateCare Contract. Moreover, at such time the continued performance of Rolls-
Royce’s obligations shall be conditioned on the continued payment of all applicable
charges due under the CorporateCare Contract and the performance by the Assignee
of all other obligations thereunder originally assumed by Assignor pursuant to the
terms thereof.

10. By giving its consent to this assignment, Rolls-Royce agrees that, in consideration of
the receipt of US$ 10 (ten United States Dollars), the receipt and sufficiency of which
is hereby acknowledged by Rolls-Royce, Rolls-Royce will not exercise the power of
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sale provided in clause [C5.2.5 of the CorporateCare Contract] without the prior
written consent of the Assignee, and Rolls Royce agrees to copy to the Assignee all
notices served by it on the Assignor pursuant the CorporateCare Contract.

11. The Assignee may not assign the Assigned Rights to any third party, including any
new operator of the Aircraft as defined in the CorporateCare Contract, without the
prior written consent of Rolls-Royce.

12. This notice and the instructions herein contained are irrevocable.

13. This Notice and all non-contractual obligations arising out of or in connection with it
are governed by, and construed in accordance with, English law. The parties agree to
exclude the application of the United Nations Convention on Contracts for the
International Sale of Goods (1980). Each party expressly and irrevocably agrees that
all disputes, controversies or claims that may arise out of or in connection with this
notice shall be exclusively referred to and finally resolved by arbitration under the
Rules of Conciliation and Arbitration of the International Chamber of Commerce by
one or more arbitrators appointed in accordance with the said rules. The arbitration
shall be held in London, England, and conducted in the English language, and any
arbitrator’s award shall not exceed actual compensatory damage. The parties
irrevocably agree that either party may seek enforcement of the award rendered by
such arbitration in any court of competent jurisdiction.

Agreed and Accepted for Zetta Jet Pte. Ltd.

SIGNATURE: ____________________________________________

NAME: ____________________________________________

TITLE: ____________________________________________

DATE: _________________________________________

Agreed and Accepted for Export Development Canada

SIGNATURE: ____________________________________________

NAME: ____________________________________________

TITLE: ____________________________________________

DATE: ____________________________________________
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Rolls-Royce Deutschland Ltd & Co KG hereby consents to the assignment of the
CorporateCare Contract by Zetta Jet Pte. Ltd. to Export Development Canada subject
to, and in accordance with, all of the terms and conditions set forth in this notice.

for Rolls-Royce Deutschland Ltd & Co KG

SIGNATURE: ____________________________________________

NAME: ____________________________________________

TITLE: ____________________________________________

DATE: ____________________________________________

SIGNATURE: ____________________________________________

NAME: ____________________________________________

TITLE: ____________________________________________

DATE: ____________________________________________
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MAINTENANCE PROGRAMME AGREEMENT ASSIGNMENT
MSN 9740

EXECUTION PAGE

Assignor

EXECUTED and DELIVERED )
as a DEED by: )
for and on behalf of: )
ZETTA JET PTE. LTD. )
acting by )
in the presence of: )

Witness signature: ..........................................................

Witness name: ..........................................................

Witness title: ..........................................................

Security Trustee

EXECUTED and DELIVERED )
as a DEED by: )
EXPORT DEVELOPMENT CANADA )
acting by: )
in the presence of: )

Witness signature: ..........................................................

Witness name: ..........................................................

Witness title: ..........................................................
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700 West Camp Road
#04-10 JTC Aviation One
Singapore 797649

__________________________________________________________________________________

Zetta Jet Pte. Ltd.
Company Number: 201529010W

ANNEX A

LIST OF AUTHORISED SIGNATORIES AND SPECIMEN SIGNATURES
OF ZETTA JET PTE. LTD.

Name Office Signature

Geoffery Owen Cassidy Director

June Tang Kim Choo Director

James Noel Halstead Seagrim Director

Stephen Matthew Walter Director

Li Qi Director

Dated this day of
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700 West Camp Road
#04-10 JTC Aviation One
Singapore 797649

__________________________________________________________________________________

Zetta Jet Pte. Ltd.
Company Number: 201529010W

ANNEX A

LIST OF AUTHORISED SIGNATORIES AND SPECIMEN SIGNATURES
OF ZETTA JET PTE. LTD.

Name Office Signature

Geoffery Owen Cassidy Director

June Tang Kim Choo Director

James Noel Halstead Seagrim Director

Stephen Matthew Walter Director

Li Qi Director

Dated this day of
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Berwin Leighton Paisner LLP
Adelaide House London Bridge London EC4R 9HA
Tel +44 (0)20 3400 1000 Fax +44 (0)20 3400 1111

DATED 2016

THE PERSONS whose names and addresses are set out in the Schedule
as Guarantor and collectively the Guarantors

ZJ6000-2 Trust
as Beneficiary

DEED OF GUARANTEE AND INDEMNITY

APPENDIX A  
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DATED 2016

PARTIES

(1) THE PERSONAL GUARANTOR AND CORPORATE GUARANTORS whose
names and addresses are set out in the Schedule (Parties ) (each a “Guarantor”
and collectively the “Guarantors”)

(2) ZJ6000-2 Trust, a statutory trust formed in accordance with the laws of the State
of Delaware and having its registered office at Wells Fargo Delaware Trust
Company, National Association, 919 North Market Street, Suite 1600, Wilmington,
Delaware 19801, United States of America (the “Beneficiary”)

BACKGROUND

(A) The Beneficiary, as Lessor, has agreed to lease the Aircraft to the Lessee pursuant
to the Head Lease Agreement;

(B) The Lessee, as Sub-Lessor, has agreed to lease the Aircraft to the Sub-Lessee
pursuant to the Sub Lease Agreement.

(C) It is a condition precedent to the obligations of:

(a) the Lessor to make available the Aircraft to the Lessee under the Head
Lease Agreement; and

(b) the Lessee to make available the Aircraft to the Sub Lessee under Sub
Lease Agreement,

that the Guarantors execute and deliver this Deed to the Beneficiary.

OPERATIVE PROVISIONS

1 DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Deed:

“Corporate Guarantors” means Zetta Jet Pte. Ltd., Asia Aviation Company Pte
Ltd. and Zetta Jet USA, Inc. as detailed in the Schedule.

“Guaranteed Obligations” means any and all present and future obligations and
payment obligations and liabilities of an Obligor due, owing or incurred under or in
connection with the Lease Agreements to the Lessor or Sub Lessor (including,
without limitation, under any amendment, supplement or restatement of the Lease
Agreements).

“Head Lease Agreement” means the Head Lease Agreement dated on or around
the date hereof and made between the Lessor and the Lessee.

“Lease Agreement” means (1) the Head Lease Agreement and (2) the Sub Lease
Agreement, a copy of which are attached to this Deed as the Appendix, and
includes any existing or future amendments or supplements, whether made with
the Guarantors consent or otherwise, each a Lease Agreement and together the
Lease Agreements.
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“Lessee” means TVPX ARS Inc., (not in its individual capacity (except as expressly
set forth herein) but solely as owner trustee).

“Lessor” means ZJ6000-2 Trust.

“Obligor” means the Lessee and Sub-Lessee, each an Obligor and together the
Obligors.

“Personal Guarantor” means Geoffery Cassidy, as detailed in the Schedule.

“insolvency” includes any form of insolvency, liquidation, receivership,
administration, suspension of payments or arrangement or composition with
creditors under any corporate or insolvency law of any country.

“Sub Lease Agreement” means the sub lease agreement dated on or around the
date hereof and made between the Sub Lessor and the Sub Lessee.

“Sub Lessor” means the Lessee.

“Sub Lessee” means Advance Air Management, Inc.

1.2 Incorporation of Lease Agreements defined terms

Defined terms in the Lease Agreements have the same meanings in this Deed
unless a contrary intention appears.

1.3 Interpretation

1.3.1 Clause and Schedule headings do not affect the interpretation of this Deed.

1.3.2 A person includes a corporate or unincorporated body (whether or not having a
separate legal personality).

1.3.3 Words in the singular shall include the plural and vice versa.

1.3.4 A reference to one gender shall include a reference to the other genders.

1.3.5 A reference to this Deed (or any specified provision of it) or any other document
shall be construed as a reference to this Deed of Guarantee, that provision or that
document as in force for the time being and as amended, varied, supplemented or
novated from time to time.

1.3.6 A reference to a statute, statutory provision or subordinated legislation is a
reference to it as it is in force for the time being taking account of any amendment,
extension, application or re-enactment and includes any subordinate legislation for
the time being in force made under it and any former statute or statutory provision
which it amends or re-enacts.

1.3.7 A reference to writing or written includes faxes but not emails.

1.3.8 References to Clauses and Schedules are to the Clauses and Schedule of this Deed.

1.3.9 Unless the context requires otherwise, the expression the Financier shall include
any person claiming any right, estate or interest from or through it.

1.3.10 The obligations of the Guarantors under this Deed shall be joint and several.
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1.4 Contracts (Rights of Third Parties) Act 1999

A person who is not a party to this Deed has no right under the Contracts (Rights
of Third Parties) Act 1999 to enforce or enjoy the benefit of any term of this Deed.

2 GUARANTEE AND INDEMNITY

2.1 Guarantee and indemnity

Each Guarantor irrevocably and unconditionally:

(a) guarantees to the Beneficiary punctual performance by each Obligor of all
of the Guaranteed Obligations;

(b) undertakes with the Beneficiary that whenever an Obligor does not pay
any amount when due under or in connection with the Guaranteed
Obligations, the Guarantors shall immediately on demand pay that amount
as if it were an Obligor; and

(c) agrees with the Beneficiary that it will, as an independent and primary
obligation, indemnify the Beneficiary immediately on demand against any
cost, loss or liability it incurs as a result of (i) an Obligor not performing
any of its obligations in the manner and at the times specified in the Lease
Agreements and (ii) any of the obligations of any Obligor under or
pursuant to the Lease Agreements being or becoming void, voidable,
unenforceable or ineffective as against such Obligor for any reason
whatsoever, whether or not known to the Beneficiary, the amount of such
cost, loss or liability being the amount which the Beneficiary would
otherwise have been entitled to recover from such Obligor under the Lease
Agreements.

2.2 Demands

The Beneficiary may serve more than one demand under Clause 2.1 (Guarantee
and indemnity ).

2.3 Form of demand

A demand under Clause 2.1 (Guarantee and indemnity ) does not need to be in any
particular form but shall state the amount not paid, state that it has not been paid
and demand payment of that amount from the Guarantors.

2.4 Guarantee of whole amount

This Deed shall be construed and take effect as a guarantee of all amounts due to
the Lessor or Sub-Lessor under the Lease Agreements.

2.5 Joint and several guarantee

The guarantee and the indemnity in this Clause 2 (Guarantee and indemnity ) are
given by the Guarantors severally and also jointly with every other Guarantor.

2.6 Continuing guarantee

This guarantee is a continuing guarantee and will extend to the ultimate balance of
all of the Guaranteed Obligations, regardless of any intermediate payment or
discharge in whole or in part.
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3 PROTECTIONS FOR BENEFICIARY

3.1 Reinstatement of obligation to pay

3.1.1 If any payment by an Obligor or any discharge given by the Beneficiary (whether in
respect of the obligations of any Obligor or any security for those obligations or
otherwise) is avoided or reduced in full or in part as a result of insolvency or any
similar event or otherwise, the liability of the Guarantors under this Deed shall
continue as if the payment or discharge had not occurred (if it is avoided or
discharged in full) or as if the payment or discharge had occurred but only to the
extent not so avoided or reduced (if it is avoided or discharged in part).

3.1.2 If any payment by an Obligor or any discharge given by the Beneficiary (whether in
respect of the obligations of that Obligor or any security for those obligations or
otherwise) is avoided or reduced as a result of insolvency or any similar event or
otherwise, the Beneficiary shall be entitled to recover the value or amount of that
security or payment from the Guarantors as if the payment or discharge had not
occurred (if it is avoided or discharged in full) or as if the payment or discharge had
occurred but only to the extent not so avoided or reduced (if it is avoided or
discharged in part).

3.2 Principal and independent debtor; waiver of defences

3.2.1 The liability of each Guarantor under this Deed shall be that of a principal and
independent debtor. No Guarantor shall have any of the rights or defences of a
surety in relation to its liability or obligations under this Deed.

3.2.2 Without limiting Clause 3.2.1 the obligations of each Guarantor under this Deed will
not be affected by an act, omission, matter or thing which, but for this
Clause 3.2 (Principal and independent debtor; waiver of defences ), would reduce,
release or prejudice any of its obligations under this Deed (without limitation and
whether or not known to it or the Beneficiary) including:

(a) any time, waiver or consent granted to, or composition with, any Obligor
or other person;

(b) the release of any other Obligor or any other person under the terms of
any composition or arrangement with any creditor of any member of its
group;

(c) the taking, variation, compromise, exchange, renewal or release of, or
refusal or neglect to perfect, take up or enforce, any rights against, or
security over assets of, any Obligor or any other person or any non-
presentation or non-observance of any formality or other requirement in
respect of any instrument or any failure to realise the full value of any
security;

(d) any incapacity or lack of power, authority or legal personality of or
dissolution or change in the members or status of an Obligor or any other
person;

(e) any amendment, novation, supplement, extension, restatement (however
fundamental and whether or not more onerous) or replacement of any
Lease Agreement or any other document or security including without
limitation any change in the purpose of any Lease Agreement or other
document or security;
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(f) any unenforceability, illegality or invalidity of any obligation of any person
under any Lease Agreement or any other document or security; or

(g) any insolvency or similar proceedings.

3.2.3 Each Guarantor further waives all rights, remedies, defences or exceptions which
are or may be given to it under any applicable law.

3.3 Immediate recourse

Each Guarantor waive any right it/he may have of first requiring the Beneficiary (or
any trustee or agent on its behalf) to proceed against or enforce any other rights or
security or claim payment from any person before claiming from the Guarantors
under this Deed. This waiver applies irrespective of any law or any provision of a
Lease Agreement to the contrary.

3.4 Appropriations

Until all amounts which may be or become payable by the Obligors under or in
connection with the Lease Agreements have been irrevocably paid in full, the
Beneficiary (or any trustee or agent on its behalf) may:

(a) refrain from applying or enforcing any other moneys, security or rights
held or received by the Beneficiary (or any trustee or agent on its behalf)
in respect of those amounts, or apply and enforce the same in such
manner and order as it sees fit (whether against those amounts or
otherwise) and the Guarantors shall not be entitled to the benefit of the
same; and

(b) hold in an interest-bearing suspense account any moneys received from
the Guarantors or on account of the Guarantors’ liability under this Deed.

3.5 Deferral of Guarantor’s rights

Until all amounts which may be or become payable by the Obligors under or in
connection with the Lease Agreements have been irrevocably paid in full and unless
the Beneficiary otherwise directs, the Guarantors will not exercise any rights which
he may have by reason of performance by him of his obligations under the Lease
Agreements:

(a) to be indemnified by an Obligor;

(b) to claim any contribution from any other guarantor of any Obligor’s
obligations under the Lease Agreements; and/or

(c) to take the benefit (in whole or in part and whether by way of subrogation
or otherwise) of any rights of the Beneficiary under the Lease Agreements
or of any other guarantee or security taken pursuant to, or in connection
with, the Lease Agreements by the Beneficiary.

3.6 Additional security

This guarantee is in addition to and is not in any way prejudiced by any other
guarantee or security now or subsequently held by the Beneficiary.
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4 COSTS AND EXPENSES

4.1 Enforcement costs

Each Guarantor shall on demand, pay to the Beneficiary the amount of all costs
and expenses (including legal fees) incurred by the Beneficiary in connection with
the enforcement of, or the preservation of any rights under, this Deed.

4.2 Costs and expenses under the Lease Agreements

Clause 4.1 (Enforcement costs) is without prejudice to the Guarantor’s liabilities
and obligations in respect of the Obligor’s obligations under the Lease Agreements.

5 PAYMENT MECHANICS

5.1 Payments to the Beneficiary

5.1.1 All payments by any Guarantor under this Deed shall be made for value on the due
date at the time and in such funds specified by the Beneficiary as being customary
at the time for settlement of transactions in the relevant currency in the place of
payment.

5.1.2 Payment shall be made to such account in the principal financial centre of the
country of that currency with such bank as the Beneficiary specifies.

5.2 No set-off by Guarantors

All payments to be made by the Guarantors under this Deed shall be calculated and
be made without (and free and clear of any deduction for) set-off or counterclaim.

5.3 Business Days

Any payment which is due to be made on a day that is not a Business Day shall be
made on the next Business Day in the same calendar month (if there is one) or the
preceding Business Day (if there is not).

5.4 Currency

5.4.1 Subject to Clause 5.4.2 and Clause 5.4.3, any amount payable under this Deed is
payable in the currency in which the Obligor was obliged to pay.

5.4.2 Each payment in respect of costs, expenses or Taxes shall be made in the currency
in which the costs, expenses or Taxes are incurred.

5.4.3 Any amount expressed to be payable in a specified currency shall be paid in that
currency.

6 INTEREST

6.1 Interest on unpaid sums

The Guarantors shall pay interest on any amount due under this Deed on which
interest does not accrue under the Lease Agreements from the due date up to the
date of actual payment (both before and after judgment).
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6.2 Calculation and accrual of interest

Interest payable pursuant to Clause 6.1 (Interest on unpaid sums ) shall be
calculated and accrue in the same way as interest under clause 6 (Payments) of
the Lease Agreements.

6.3 Interest payable under Lease Agreements

For the avoidance of doubt, this Deed guarantees the payment of all interest for
which an Obligor is liable pursuant to clause 6.5 (default interest) of the Lease
Agreements.

7 TAX GROSS UP

7.1 Payments without Tax Deduction

The Guarantors shall make all payments to be made by him without any Tax
Deduction, unless a Tax Deduction is required by law.

7.2 Incorporation of Lease Agreements provisions

Clauses 6.4 (Currency Indemnity), 8 (Tax) and 17.6 (Mitigation) of the Head Lease
Agreement shall be incorporated into this Deed as if set out in full in this Deed as if
(i) references in these clauses to "this Agreement" are references to this Deed; (ii)
references in these clauses to "Lessee" are references to the Guarantors and (iii)
references in these clauses to "Lessor" are references to the Beneficiary.

8 APPLICATION OF PROCEEDS

All payments received by the Beneficiary under this Deed shall be applied by the
Beneficiary:

(a) first, in or towards the payment or discharge of any expenses or liabilities
(including interest) which have been paid by the Beneficiary in connection
with the enforcement of, or preservation of any rights under, this Deed;
and

(b) secondly, as regards the balance, in the order prescribed (if any) of the
Lease Agreements.

9 REPRESENTATIONS

9.1 General

The Guarantors jointly and severally make the representations and warranties set
out in this Clause 9 (Representations ) to the Beneficiary on the date of this Deed,
except for Clause 9.2 (Status, enforcement, filing and stamp taxes – corporate
guarantors ) and Clause 9.3 (Residence, enforcement, filing and stamp taxes –
Personal Guarantor ) which are made individually to the Beneficiary on the date of
this Deed by each applicable Guarantor.

9.2 Status, enforcement, filing and stamp taxes – corporate guarantors

Each of the Corporate Guarantors represents and warrants that:

(a) it is a corporation, duly incorporated and validly existing under the law of
its jurisdiction of incorporation;

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 754 of 2310



HK_BLP.309113.4/JSHM 8 EXECUTION VERSION

(b) it has the power to sue and be sued in its own name and to own its assets
and carry on its business as it is being and will be conducted;

(c) it has the power to enter into, perform and deliver, and has taken all
necessary action to authorise its entry into, performance and delivery of,
this Guarantee and the transactions contemplated by this Guarantee;

(d) no limit on its powers will be exceeded as a result of the giving of the
guarantee or indemnity contemplated by this Guarantee;

(e) the choice of English law as the governing law of this Deed will be
recognised and enforced in its jurisdiction of incorporation;

(f) except for Zetta Jet USA, Inc., any judgment obtained in England in
relation to this Deed will be recognised and enforced in its jurisdiction;

(g) under the laws of the state of is jurisdiction of incorporation it is not
necessary that this Deed be filed, recorded or enrolled with any court or
other authority in that jurisdiction or that any stamp, registration or similar
tax be paid on or in relation to this Deed.

9.3 Residence, enforcement, filing and stamp taxes – Personal Guarantor

9.3.1 The Personal Guarantor represents and warrants that:

(a) he is resident in his state of residency indicated in the Schedule;

(b) the choice of English law as the governing law of this Deed will be
recognised and enforced in his state of residency, as indicated in the
Schedule;

(c) any judgment obtained in England in relation to this Deed will be
recognised and enforced in his state of residency, as indicated in the
Schedule;

(d) under the applicable law of its state of residency as indicated in the
Schedule, it is not necessary that this Deed be filed, recorded or enrolled
with any court or other authority in that jurisdiction or that any stamp,
registration or similar tax be paid on or in relation to this Deed.

9.4 Binding obligations

The obligations expressed to be assumed by it in this Deed are, subject to any
general principles of law limiting his obligations, are legal, valid, binding and
enforceable obligations.

9.5 Non-conflict with other obligations

The entry into and performance by it of, and the transactions contemplated by, this
Deed does not and will not conflict with:

(a) any law or regulation applicable to it; or

(b) except for Asia Aviation Company Pte Ltd, any agreement or instrument
binding upon it or any of its assets.
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9.6 Validity and admissibility in evidence

All Authorisations required or desirable:

(a) to enable it lawfully to enter into, exercise his rights and comply with his
obligations in this Deed; and

(b) to make this Deed admissible in evidence in its jurisdiction of incorporation,

have been obtained or effected and are in full force and effect.

9.7 Deduction of Tax

It is not required to make any deduction for or on account of Tax from any
payment it may make under this Deed.

9.8 No default

9.8.1 No Event of Default is continuing or might reasonably be expected to result from
the date hereof.

9.8.2 No other event or circumstance is outstanding which constitutes a default under
any other agreement or instrument which is binding on it (if any) or to which his
assets are subject which might have a material adverse effect upon that
Guarantor’s financial condition or business or that Guarantor’s ability to perform its
or his obligations under this Deed.

9.9 No misleading information

9.9.1 Any information which has been provided in writing by or on behalf of it with
respect to this Deed was true and accurate in all material respects as at the date it
was provided or as at the date (if any) at which it is stated.

9.9.2 Any financial projections included in the information referred to in Clause 9.9.1
have been prepared on the basis of recent historical information and on the basis
of reasonable assumptions.

9.9.3 Nothing has occurred since the information referred to in Clause 9.9.1 was
provided and no information has been given or withheld that results in any of the
information referred to in Clause 9.9.1 being untrue or misleading in any material
respect.

9.10 No proceedings pending or threatened

No litigation, arbitration or administrative proceedings of or before any court,
arbitral body or agency which, if adversely determined, might reasonably be
expected to have a material adverse effect upon that Guarantor’s financial
condition or business or that Guarantor’s ability to perform its or his obligations
under this Deed, have (to the best of its knowledge and belief) been started or
threatened against it.

9.11 Provision of Lease Agreements

The Guarantors are fully familiar with and agrees with all provisions of the Lease
Agreements.
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9.12 Understanding of guarantee

The Guarantors have read and understood the provisions of this Deed, the Lease
Agreements and the transactions to which they relate, and have taken independent
legal advice as to the effect of this Deed, the other Lease Agreements and the
transactions to which they relate and, in particular, it understands that failure to
comply with this Deed may result in its assets being seized and/or its personal
bankruptcy in the case of an individual, or insolvency in the case of a corporate.

9.13 No waiver

No oral or written statement has been made to him by or on behalf of the
Beneficiary or any other person which could be construed as a waiver of any
provisions of this Deed or a statement of intention not to enforce this Deed in
accordance with its terms.

10 INFORMATION UNDERTAKINGS

10.1 Duration

The undertakings in this Clause 10 (Information undertakings ) remain in force
throughout the period of the Guaranteed Obligations except as the Beneficiary may
otherwise permit.

10.2 Information: miscellaneous

The Guarantors shall supply to the Beneficiary:

(a) promptly upon becoming aware of them, the details of any litigation,
arbitration or administrative proceedings which are current, threatened or
pending against a Guarantor, and which might, if adversely determined,
have a material adverse effect upon that Guarantor’s financial condition or
business or that Guarantor’s ability to perform its or his obligations under
this Deed; and

(b) promptly, such further information regarding the financial condition and
business of the Guarantors as the Beneficiary may reasonably request.

10.3 Notification of default

The Guarantors shall, and shall procure that each of the other Obligors shall, notify
the Beneficiary of any Event of Default (and the steps, if any, being taken to
remedy it) promptly upon becoming aware of its occurrence (unless that Obligor is
aware that a notification has already been provided by another Obligor).

11 GENERAL UNDERTAKINGS

11.1 Duration

The undertakings in this Clause 11 (General undertakings ) remain in force
throughout the period of the Guaranteed Obligations except as the Beneficiary may
otherwise permit.

11.2 Authorisations

The Guarantors shall promptly:
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(a) obtain, comply with and do all that is necessary to maintain in full force;
and

(b) supply certified copies to the Beneficiary of,

any Authorisation required under any applicable law to it, to enable it to:

(i) perform its obligations under this Deed; and

(ii) ensure the legality, validity, enforceability or admissibility in
evidence in its jurisdiction of incorporation of this Deed.

11.3 Compliance with laws

The Guarantors shall comply in all respects with all laws to which he may be
subject, if failure so to comply would materially impair its ability to perform his
obligations under this Deed.

11.4 Disposals

The Guarantors shall not enter into a single transaction or a series of transactions
(whether related or not) and whether voluntary or involuntary to sell, lease,
transfer or dispose of any asset with the sole object that such transaction(s) shall
have a material adverse effect on their ability to perform obligations under this
Deed.

11.5 Change of business

The Guarantors shall not make substantial change to the general nature of his
business from that carried on at the date of this Deed.

11.6 Maintenance of residence

The Personal Guarantor listed at Clause 9.3 will maintain his residency as stated in
the Schedule.

12 CURRENCY INDEMNITY

The provisions of clause 6.4 (currency indemnity) of the Lease Agreements shall
apply to this Deed as if they were expressly incorporated and set out in this Deed
with appropriate and necessary modifications.

13 SET-OFF

The Beneficiary may set off any matured obligation due from the Guarantors under
this Deed against any matured obligation owed by the Beneficiary to the
Guarantors, regardless of the place of payment, booking branch or currency of
either obligation. If the obligations are in different currencies, the Beneficiary may
convert either obligation at a market rate of exchange in its usual course of
business for the purpose of the set-off.

14 CHANGES TO PARTIES

14.1 Beneficiary

The Beneficiary may assign, transfer or otherwise dispose of any of its rights or
obligations under this Deed to its Financier and/or to the same extent as it may
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assign, transfer or otherwise dispose of its rights and obligations under the Lease
Agreements.

14.2 Guarantor

The Guarantors may not assign, transfer or otherwise dispose of any of its rights or
obligations under this Deed.

15 NOTICES

15.1 Every notice, request, demand, or other communication under this Guarantee shall
be:

(a) in writing, delivered personally or sent by pre-paid first-class letter or fax
(confirmed by letter); and

(b) sent:

(i) to a Guarantor at the address shown in the Schedule (Parties );

(ii) to the Beneficiary at the address shown at the head of this
Guarantee; or

(iii) on or to such substitute address notified by one party to the other
and acknowledged in writing by the other.

15.2 Any notice or other communication given by the Beneficiary shall be deemed to
have been received:

(a) if sent by fax, with a confirmation of transmission, on the day on which it is
transmitted;

(b) if given by hand, on the day of actual delivery; and

(c) if posted, on the second Business Day following the day on which it was
dispatched by pre-paid first-class post,

provided that a notice given as described in Clause 15.2(a) or Clause 15.2(b) on a
day which is not a Business Day (or after normal business hours in the place of
receipt) shall be deemed to have been received on the next Business Day.

Any notice or other communication given to the Beneficiary shall be deemed to
have been given only on actual receipt by the Beneficiary.

16 CALCULATIONS AND CERTIFICATES

16.1 Accounts

In any litigation or arbitration proceedings arising out of or in connection with this
Deed, the entries made in the accounts maintained by the Beneficiary are prima
facie evidence of the matters to which they relate.

16.2 Certificates and determinations

Any certification or determination by the Beneficiary of a rate or amount under this
Deed is, in the absence of manifest error, conclusive evidence of the matters to
which it relates.
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17 SUPPLEMENTAL

17.1 Partial invalidity

If, at any time, any provision of this Deed is or becomes illegal, invalid or
unenforceable in any respect under any law of any jurisdiction, neither the legality,
validity or enforceability of the remaining provisions under the law of that
jurisdiction nor the legality, validity or enforceability of such provision under the
law of any other jurisdiction will in any way be affected or impaired.

17.2 Remedies and waivers

No failure to exercise, nor any delay in exercising, on the part of the Beneficiary,
any right or remedy under this Deed shall operate as a waiver, nor shall any single
or partial exercise of any right or remedy prevent any further or other exercise or
the exercise of any other right or remedy. The rights and remedies provided in this
Deed are cumulative and not exclusive of any rights or remedies provided by law.

17.3 Lease Agreements provisions binding

The Guarantors shall be bound by all provisions of the Lease Agreements which are
expressed to be applicable to the Obligors in the same way as if they were
expressly incorporated and set out in this Deed with appropriate and necessary
modifications.

17.4 Applicability of Guarantee provisions to other Security Interest

17.4.1 Any security interest which the Guarantors create (whether as at the date of this
Deed or at any later time) to secure any liability under this Deed shall be a principal
and independent security.

17.4.2 Clause 3 (Protections for Beneficiary ) shall apply to any Security Interest referred
to in Clause 17.4.1 with appropriate and necessary modifications.

17.4.3 Clause 17.4.2 shall apply whether or not the relevant Security Interest describes it
as being a principal and independent security or includes provisions similar to
Clause 3 (Protections for Beneficiary ).

17.5 Counterparts

This Deed may be executed in any number of counterparts, and this has the same
effect as if the signatures on the counterparts were on a single copy of this Deed.

17.6 Conduct of business

No provision of this Deed will:

(a) interfere with the right of the Beneficiary to arrange its affairs (tax or
otherwise) in whatever manner it thinks fit;

(b) oblige the Beneficiary to investigate or claim any credit, relief, remission or
repayment available to it or the extent, order and manner of any claim; or

(c) oblige the Beneficiary to disclose any information relating to its affairs (tax
or otherwise) or any computations in respect of Tax.
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18 GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with
it is governed by English law.

19 ENFORCEMENT

19.1 Jurisdiction

19.1.1 Subject to Clause 19.1.3, the courts of England have exclusive jurisdiction to settle
any dispute arising out of or in connection with this Deed (including a dispute
regarding the existence, validity or termination of this Deed or any non-contractual
obligation arising out of or in connection with this Deed) (a “Dispute”).

19.1.2 The Guarantors and the Beneficiary agree that the courts of England are the most
appropriate and convenient courts to settle Disputes and accordingly neither an
Obligor nor the Beneficiary will argue to the contrary.

19.1.3 The Beneficiary shall not be prevented from taking proceedings relating to a
Dispute in any other courts with jurisdiction. To the extent allowed by law, the
Beneficiary may take concurrent proceedings in any number of jurisdictions.

19.2 Service of process

Without prejudice to any other mode of service allowed under any relevant law, the
Guarantors:

(a) irrevocably appoints Jacobs Allen Hammond Solicitors at 3 Fitzhardinge
Street, Manchester Square, London W1H 6EF, United Kingdom as his agent
for service of process in relation to any proceedings before the English
courts in connection with this Deed; and

(b) agrees that failure by a process agent to notify the Guarantors of the
process will not invalidate the proceedings concerned.

This Deed has been executed as a deed and delivered on the date stated at the
beginning of this Deed.
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Schedule
Parties

A. Corporate
Guarantors

Address State of Incorporation

1. Zetta Jet Pte. Ltd. 700 West Camp Road
#04-10
JTC Aviation One
Singapore 797649

Singapore

2. Zetta Jet USA, Inc. 10676 Sherman Way,
Burbank, CA 91505, United
States of America

California

3. Asia Aviation Company
Pte. Ltd.

700 West Camp Road
#04-10
JTC Aviation One
Singapore 797649

Singapore

B. Personal Guarantor Address Country of Citizenship
and Passport No.

1. Geoffery Cassidy 64 Flora Road
#04-08
Singapore 506911

United States of America

452031549
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EXECUTION

BY SIGNATURE OF THIS GUARANTEE, EACH OF THE GUARANTORS CONFIRMS ITS FULL
COMPREHENSION OF THE TERMS OF THIS DEED AND DECLARES THAT HE HAS RECEIVED

INDEPENDENT LEGAL ADVICE AS TO SIGNATURE OF THIS DOCUMENT AND AS TO THE
CONSEQUENCE OF HIS SIGNATURE OF THIS DOCUMENT.

GUARANTORS

EXECUTED as a DEED )
by GEOFFERY CASSIDY )
in the presence of: )

EXECUTED as a DEED )
by ZETTA JET PTE. LTD. )
in the presence of: )

EXECUTED as a DEED )
by ZETTA JET USA, INC. )
in the presence of: )

EXECUTED as a Deed )
by ASIA AVIATION )
COMPANY PTE. LTD. )
in the presence of: )

BENEFICIARY

Signed as a Deed for and on behalf of
ZJ6000-2 Trust

By: Wells Fargo Delaware Trust Company,
National Association, not in its individual
capacity but solely as Owner Trustee in the
presence of:

)
)
)

Name of witness:

Signature of witness:

Address:

Occupation:
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I confirm that, prior to the execution of this document, I explained the contents and effect of
this document and the transactions to which it relates to Mr GEOFFERY CASSIDY who
informed me that he understood the contents and effect of this document and the
transactions to which it relates.

Signed
(a Lawyer)

Dated
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Appendix
Lease Agreements
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Berwin Leighton Paisner LLP
Adelaide House London Bridge London EC4R 9HA
Tel +44 (0)20 3400 1000 Fax +44 (0)20 3400 1111

DATED 2016

THE PERSONS whose names and addresses are set out in the Schedule
as Guarantor and collectively the Guarantors

ZJ6000-2 Trust
as Beneficiary

DEED OF GUARANTEE AND INDEMNITY

22 September
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DATED 2016

PARTIES

(1) THE PERSONAL GUARANTOR AND CORPORATE GUARANTORS whose
names and addresses are set out in the Schedule (Parties ) (each a “Guarantor”
and collectively the “Guarantors”)

(2) ZJ6000-2 Trust, a statutory trust formed in accordance with the laws of the State
of Delaware and having its registered office at Wells Fargo Delaware Trust
Company, National Association, 919 North Market Street, Suite 1600, Wilmington,
Delaware 19801, United States of America (the “Beneficiary”)

BACKGROUND

(A) The Beneficiary, as Lessor, has agreed to lease the Aircraft to the Lessee pursuant
to the Head Lease Agreement;

(B) The Lessee, as Sub-Lessor, has agreed to lease the Aircraft to the Sub-Lessee
pursuant to the Sub Lease Agreement.

(C) It is a condition precedent to the obligations of:

(a) the Lessor to make available the Aircraft to the Lessee under the Head
Lease Agreement; and

(b) the Lessee to make available the Aircraft to the Sub Lessee under Sub
Lease Agreement,

that the Guarantors execute and deliver this Deed to the Beneficiary.

OPERATIVE PROVISIONS

1 DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Deed:

“Corporate Guarantors” means Zetta Jet Pte. Ltd., Asia Aviation Company Pte
Ltd. and Zetta Jet USA, Inc. as detailed in the Schedule.

“Guaranteed Obligations” means any and all present and future obligations and
payment obligations and liabilities of an Obligor due, owing or incurred under or in
connection with the Lease Agreements to the Lessor or Sub Lessor (including,
without limitation, under any amendment, supplement or restatement of the Lease
Agreements).

“Head Lease Agreement” means the Head Lease Agreement dated on or around
the date hereof and made between the Lessor and the Lessee.

“Lease Agreement” means (1) the Head Lease Agreement and (2) the Sub Lease
Agreement, a copy of which are attached to this Deed as the Appendix, and
includes any existing or future amendments or supplements, whether made with
the Guarantors consent or otherwise, each a Lease Agreement and together the
Lease Agreements.

22 September
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“Lessee” means TVPX ARS Inc., (not in its individual capacity (except as expressly
set forth herein) but solely as owner trustee).

“Lessor” means ZJ6000-2 Trust.

“Obligor” means the Lessee and Sub-Lessee, each an Obligor and together the
Obligors.

“Personal Guarantor” means Geoffery Cassidy, as detailed in the Schedule.

“insolvency” includes any form of insolvency, liquidation, receivership,
administration, suspension of payments or arrangement or composition with
creditors under any corporate or insolvency law of any country.

“Sub Lease Agreement” means the sub lease agreement dated on or around the
date hereof and made between the Sub Lessor and the Sub Lessee.

“Sub Lessor” means the Lessee.

“Sub Lessee” means Advance Air Management, Inc.

1.2 Incorporation of Lease Agreements defined terms

Defined terms in the Lease Agreements have the same meanings in this Deed
unless a contrary intention appears.

1.3 Interpretation

1.3.1 Clause and Schedule headings do not affect the interpretation of this Deed.

1.3.2 A person includes a corporate or unincorporated body (whether or not having a
separate legal personality).

1.3.3 Words in the singular shall include the plural and vice versa.

1.3.4 A reference to one gender shall include a reference to the other genders.

1.3.5 A reference to this Deed (or any specified provision of it) or any other document
shall be construed as a reference to this Deed of Guarantee, that provision or that
document as in force for the time being and as amended, varied, supplemented or
novated from time to time.

1.3.6 A reference to a statute, statutory provision or subordinated legislation is a
reference to it as it is in force for the time being taking account of any amendment,
extension, application or re-enactment and includes any subordinate legislation for
the time being in force made under it and any former statute or statutory provision
which it amends or re-enacts.

1.3.7 A reference to writing or written includes faxes but not emails.

1.3.8 References to Clauses and Schedules are to the Clauses and Schedule of this Deed.

1.3.9 Unless the context requires otherwise, the expression the Financier shall include
any person claiming any right, estate or interest from or through it.

1.3.10 The obligations of the Guarantors under this Deed shall be joint and several.
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1.4 Contracts (Rights of Third Parties) Act 1999

A person who is not a party to this Deed has no right under the Contracts (Rights
of Third Parties) Act 1999 to enforce or enjoy the benefit of any term of this Deed.

2 GUARANTEE AND INDEMNITY

2.1 Guarantee and indemnity

Each Guarantor irrevocably and unconditionally:

(a) guarantees to the Beneficiary punctual performance by each Obligor of all
of the Guaranteed Obligations;

(b) undertakes with the Beneficiary that whenever an Obligor does not pay
any amount when due under or in connection with the Guaranteed
Obligations, the Guarantors shall immediately on demand pay that amount
as if it were an Obligor; and

(c) agrees with the Beneficiary that it will, as an independent and primary
obligation, indemnify the Beneficiary immediately on demand against any
cost, loss or liability it incurs as a result of (i) an Obligor not performing
any of its obligations in the manner and at the times specified in the Lease
Agreements and (ii) any of the obligations of any Obligor under or
pursuant to the Lease Agreements being or becoming void, voidable,
unenforceable or ineffective as against such Obligor for any reason
whatsoever, whether or not known to the Beneficiary, the amount of such
cost, loss or liability being the amount which the Beneficiary would
otherwise have been entitled to recover from such Obligor under the Lease
Agreements.

2.2 Demands

The Beneficiary may serve more than one demand under Clause 2.1 (Guarantee
and indemnity ).

2.3 Form of demand

A demand under Clause 2.1 (Guarantee and indemnity ) does not need to be in any
particular form but shall state the amount not paid, state that it has not been paid
and demand payment of that amount from the Guarantors.

2.4 Guarantee of whole amount

This Deed shall be construed and take effect as a guarantee of all amounts due to
the Lessor or Sub-Lessor under the Lease Agreements.

2.5 Joint and several guarantee

The guarantee and the indemnity in this Clause 2 (Guarantee and indemnity ) are
given by the Guarantors severally and also jointly with every other Guarantor.

2.6 Continuing guarantee

This guarantee is a continuing guarantee and will extend to the ultimate balance of
all of the Guaranteed Obligations, regardless of any intermediate payment or
discharge in whole or in part.
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3 PROTECTIONS FOR BENEFICIARY

3.1 Reinstatement of obligation to pay

3.1.1 If any payment by an Obligor or any discharge given by the Beneficiary (whether in
respect of the obligations of any Obligor or any security for those obligations or
otherwise) is avoided or reduced in full or in part as a result of insolvency or any
similar event or otherwise, the liability of the Guarantors under this Deed shall
continue as if the payment or discharge had not occurred (if it is avoided or
discharged in full) or as if the payment or discharge had occurred but only to the
extent not so avoided or reduced (if it is avoided or discharged in part).

3.1.2 If any payment by an Obligor or any discharge given by the Beneficiary (whether in
respect of the obligations of that Obligor or any security for those obligations or
otherwise) is avoided or reduced as a result of insolvency or any similar event or
otherwise, the Beneficiary shall be entitled to recover the value or amount of that
security or payment from the Guarantors as if the payment or discharge had not
occurred (if it is avoided or discharged in full) or as if the payment or discharge had
occurred but only to the extent not so avoided or reduced (if it is avoided or
discharged in part).

3.2 Principal and independent debtor; waiver of defences

3.2.1 The liability of each Guarantor under this Deed shall be that of a principal and
independent debtor. No Guarantor shall have any of the rights or defences of a
surety in relation to its liability or obligations under this Deed.

3.2.2 Without limiting Clause 3.2.1 the obligations of each Guarantor under this Deed will
not be affected by an act, omission, matter or thing which, but for this
Clause 3.2 (Principal and independent debtor; waiver of defences ), would reduce,
release or prejudice any of its obligations under this Deed (without limitation and
whether or not known to it or the Beneficiary) including:

(a) any time, waiver or consent granted to, or composition with, any Obligor
or other person;

(b) the release of any other Obligor or any other person under the terms of
any composition or arrangement with any creditor of any member of its
group;

(c) the taking, variation, compromise, exchange, renewal or release of, or
refusal or neglect to perfect, take up or enforce, any rights against, or
security over assets of, any Obligor or any other person or any non-
presentation or non-observance of any formality or other requirement in
respect of any instrument or any failure to realise the full value of any
security;

(d) any incapacity or lack of power, authority or legal personality of or
dissolution or change in the members or status of an Obligor or any other
person;

(e) any amendment, novation, supplement, extension, restatement (however
fundamental and whether or not more onerous) or replacement of any
Lease Agreement or any other document or security including without
limitation any change in the purpose of any Lease Agreement or other
document or security;
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(f) any unenforceability, illegality or invalidity of any obligation of any person
under any Lease Agreement or any other document or security; or

(g) any insolvency or similar proceedings.

3.2.3 Each Guarantor further waives all rights, remedies, defences or exceptions which
are or may be given to it under any applicable law.

3.3 Immediate recourse

Each Guarantor waive any right it/he may have of first requiring the Beneficiary (or
any trustee or agent on its behalf) to proceed against or enforce any other rights or
security or claim payment from any person before claiming from the Guarantors
under this Deed. This waiver applies irrespective of any law or any provision of a
Lease Agreement to the contrary.

3.4 Appropriations

Until all amounts which may be or become payable by the Obligors under or in
connection with the Lease Agreements have been irrevocably paid in full, the
Beneficiary (or any trustee or agent on its behalf) may:

(a) refrain from applying or enforcing any other moneys, security or rights
held or received by the Beneficiary (or any trustee or agent on its behalf)
in respect of those amounts, or apply and enforce the same in such
manner and order as it sees fit (whether against those amounts or
otherwise) and the Guarantors shall not be entitled to the benefit of the
same; and

(b) hold in an interest-bearing suspense account any moneys received from
the Guarantors or on account of the Guarantors’ liability under this Deed.

3.5 Deferral of Guarantor’s rights

Until all amounts which may be or become payable by the Obligors under or in
connection with the Lease Agreements have been irrevocably paid in full and unless
the Beneficiary otherwise directs, the Guarantors will not exercise any rights which
he may have by reason of performance by him of his obligations under the Lease
Agreements:

(a) to be indemnified by an Obligor;

(b) to claim any contribution from any other guarantor of any Obligor’s
obligations under the Lease Agreements; and/or

(c) to take the benefit (in whole or in part and whether by way of subrogation
or otherwise) of any rights of the Beneficiary under the Lease Agreements
or of any other guarantee or security taken pursuant to, or in connection
with, the Lease Agreements by the Beneficiary.

3.6 Additional security

This guarantee is in addition to and is not in any way prejudiced by any other
guarantee or security now or subsequently held by the Beneficiary.
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4 COSTS AND EXPENSES

4.1 Enforcement costs

Each Guarantor shall on demand, pay to the Beneficiary the amount of all costs
and expenses (including legal fees) incurred by the Beneficiary in connection with
the enforcement of, or the preservation of any rights under, this Deed.

4.2 Costs and expenses under the Lease Agreements

Clause 4.1 (Enforcement costs) is without prejudice to the Guarantor’s liabilities
and obligations in respect of the Obligor’s obligations under the Lease Agreements.

5 PAYMENT MECHANICS

5.1 Payments to the Beneficiary

5.1.1 All payments by any Guarantor under this Deed shall be made for value on the due
date at the time and in such funds specified by the Beneficiary as being customary
at the time for settlement of transactions in the relevant currency in the place of
payment.

5.1.2 Payment shall be made to such account in the principal financial centre of the
country of that currency with such bank as the Beneficiary specifies.

5.2 No set-off by Guarantors

All payments to be made by the Guarantors under this Deed shall be calculated and
be made without (and free and clear of any deduction for) set-off or counterclaim.

5.3 Business Days

Any payment which is due to be made on a day that is not a Business Day shall be
made on the next Business Day in the same calendar month (if there is one) or the
preceding Business Day (if there is not).

5.4 Currency

5.4.1 Subject to Clause 5.4.2 and Clause 5.4.3, any amount payable under this Deed is
payable in the currency in which the Obligor was obliged to pay.

5.4.2 Each payment in respect of costs, expenses or Taxes shall be made in the currency
in which the costs, expenses or Taxes are incurred.

5.4.3 Any amount expressed to be payable in a specified currency shall be paid in that
currency.

6 INTEREST

6.1 Interest on unpaid sums

The Guarantors shall pay interest on any amount due under this Deed on which
interest does not accrue under the Lease Agreements from the due date up to the
date of actual payment (both before and after judgment).
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6.2 Calculation and accrual of interest

Interest payable pursuant to Clause 6.1 (Interest on unpaid sums ) shall be
calculated and accrue in the same way as interest under clause 6 (Payments) of
the Lease Agreements.

6.3 Interest payable under Lease Agreements

For the avoidance of doubt, this Deed guarantees the payment of all interest for
which an Obligor is liable pursuant to clause 6.5 (default interest) of the Lease
Agreements.

7 TAX GROSS UP

7.1 Payments without Tax Deduction

The Guarantors shall make all payments to be made by him without any Tax
Deduction, unless a Tax Deduction is required by law.

7.2 Incorporation of Lease Agreements provisions

Clauses 6.4 (Currency Indemnity), 8 (Tax) and 17.6 (Mitigation) of the Head Lease
Agreement shall be incorporated into this Deed as if set out in full in this Deed as if
(i) references in these clauses to "this Agreement" are references to this Deed; (ii)
references in these clauses to "Lessee" are references to the Guarantors and (iii)
references in these clauses to "Lessor" are references to the Beneficiary.

8 APPLICATION OF PROCEEDS

All payments received by the Beneficiary under this Deed shall be applied by the
Beneficiary:

(a) first, in or towards the payment or discharge of any expenses or liabilities
(including interest) which have been paid by the Beneficiary in connection
with the enforcement of, or preservation of any rights under, this Deed;
and

(b) secondly, as regards the balance, in the order prescribed (if any) of the
Lease Agreements.

9 REPRESENTATIONS

9.1 General

The Guarantors jointly and severally make the representations and warranties set
out in this Clause 9 (Representations ) to the Beneficiary on the date of this Deed,
except for Clause 9.2 (Status, enforcement, filing and stamp taxes – corporate
guarantors ) and Clause 9.3 (Residence, enforcement, filing and stamp taxes –
Personal Guarantor ) which are made individually to the Beneficiary on the date of
this Deed by each applicable Guarantor.

9.2 Status, enforcement, filing and stamp taxes – corporate guarantors

Each of the Corporate Guarantors represents and warrants that:

(a) it is a corporation, duly incorporated and validly existing under the law of
its jurisdiction of incorporation;
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(b) it has the power to sue and be sued in its own name and to own its assets
and carry on its business as it is being and will be conducted;

(c) it has the power to enter into, perform and deliver, and has taken all
necessary action to authorise its entry into, performance and delivery of,
this Guarantee and the transactions contemplated by this Guarantee;

(d) no limit on its powers will be exceeded as a result of the giving of the
guarantee or indemnity contemplated by this Guarantee;

(e) the choice of English law as the governing law of this Deed will be
recognised and enforced in its jurisdiction of incorporation;

(f) except for Zetta Jet USA, Inc., any judgment obtained in England in
relation to this Deed will be recognised and enforced in its jurisdiction;

(g) under the laws of the state of is jurisdiction of incorporation it is not
necessary that this Deed be filed, recorded or enrolled with any court or
other authority in that jurisdiction or that any stamp, registration or similar
tax be paid on or in relation to this Deed.

9.3 Residence, enforcement, filing and stamp taxes – Personal Guarantor

9.3.1 The Personal Guarantor represents and warrants that:

(a) he is resident in his state of residency indicated in the Schedule;

(b) the choice of English law as the governing law of this Deed will be
recognised and enforced in his state of residency, as indicated in the
Schedule;

(c) any judgment obtained in England in relation to this Deed will be
recognised and enforced in his state of residency, as indicated in the
Schedule;

(d) under the applicable law of its state of residency as indicated in the
Schedule, it is not necessary that this Deed be filed, recorded or enrolled
with any court or other authority in that jurisdiction or that any stamp,
registration or similar tax be paid on or in relation to this Deed.

9.4 Binding obligations

The obligations expressed to be assumed by it in this Deed are, subject to any
general principles of law limiting his obligations, are legal, valid, binding and
enforceable obligations.

9.5 Non-conflict with other obligations

The entry into and performance by it of, and the transactions contemplated by, this
Deed does not and will not conflict with:

(a) any law or regulation applicable to it; or

(b) except for Asia Aviation Company Pte Ltd, any agreement or instrument
binding upon it or any of its assets.
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9.6 Validity and admissibility in evidence

All Authorisations required or desirable:

(a) to enable it lawfully to enter into, exercise his rights and comply with his
obligations in this Deed; and

(b) to make this Deed admissible in evidence in its jurisdiction of incorporation,

have been obtained or effected and are in full force and effect.

9.7 Deduction of Tax

It is not required to make any deduction for or on account of Tax from any
payment it may make under this Deed.

9.8 No default

9.8.1 No Event of Default is continuing or might reasonably be expected to result from
the date hereof.

9.8.2 No other event or circumstance is outstanding which constitutes a default under
any other agreement or instrument which is binding on it (if any) or to which his
assets are subject which might have a material adverse effect upon that
Guarantor’s financial condition or business or that Guarantor’s ability to perform its
or his obligations under this Deed.

9.9 No misleading information

9.9.1 Any information which has been provided in writing by or on behalf of it with
respect to this Deed was true and accurate in all material respects as at the date it
was provided or as at the date (if any) at which it is stated.

9.9.2 Any financial projections included in the information referred to in Clause 9.9.1
have been prepared on the basis of recent historical information and on the basis
of reasonable assumptions.

9.9.3 Nothing has occurred since the information referred to in Clause 9.9.1 was
provided and no information has been given or withheld that results in any of the
information referred to in Clause 9.9.1 being untrue or misleading in any material
respect.

9.10 No proceedings pending or threatened

No litigation, arbitration or administrative proceedings of or before any court,
arbitral body or agency which, if adversely determined, might reasonably be
expected to have a material adverse effect upon that Guarantor’s financial
condition or business or that Guarantor’s ability to perform its or his obligations
under this Deed, have (to the best of its knowledge and belief) been started or
threatened against it.

9.11 Provision of Lease Agreements

The Guarantors are fully familiar with and agrees with all provisions of the Lease
Agreements.
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9.12 Understanding of guarantee

The Guarantors have read and understood the provisions of this Deed, the Lease
Agreements and the transactions to which they relate, and have taken independent
legal advice as to the effect of this Deed, the other Lease Agreements and the
transactions to which they relate and, in particular, it understands that failure to
comply with this Deed may result in its assets being seized and/or its personal
bankruptcy in the case of an individual, or insolvency in the case of a corporate.

9.13 No waiver

No oral or written statement has been made to him by or on behalf of the
Beneficiary or any other person which could be construed as a waiver of any
provisions of this Deed or a statement of intention not to enforce this Deed in
accordance with its terms.

10 INFORMATION UNDERTAKINGS

10.1 Duration

The undertakings in this Clause 10 (Information undertakings ) remain in force
throughout the period of the Guaranteed Obligations except as the Beneficiary may
otherwise permit.

10.2 Information: miscellaneous

The Guarantors shall supply to the Beneficiary:

(a) promptly upon becoming aware of them, the details of any litigation,
arbitration or administrative proceedings which are current, threatened or
pending against a Guarantor, and which might, if adversely determined,
have a material adverse effect upon that Guarantor’s financial condition or
business or that Guarantor’s ability to perform its or his obligations under
this Deed; and

(b) promptly, such further information regarding the financial condition and
business of the Guarantors as the Beneficiary may reasonably request.

10.3 Notification of default

The Guarantors shall, and shall procure that each of the other Obligors shall, notify
the Beneficiary of any Event of Default (and the steps, if any, being taken to
remedy it) promptly upon becoming aware of its occurrence (unless that Obligor is
aware that a notification has already been provided by another Obligor).

11 GENERAL UNDERTAKINGS

11.1 Duration

The undertakings in this Clause 11 (General undertakings ) remain in force
throughout the period of the Guaranteed Obligations except as the Beneficiary may
otherwise permit.

11.2 Authorisations

The Guarantors shall promptly:
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(a) obtain, comply with and do all that is necessary to maintain in full force;
and

(b) supply certified copies to the Beneficiary of,

any Authorisation required under any applicable law to it, to enable it to:

(i) perform its obligations under this Deed; and

(ii) ensure the legality, validity, enforceability or admissibility in
evidence in its jurisdiction of incorporation of this Deed.

11.3 Compliance with laws

The Guarantors shall comply in all respects with all laws to which he may be
subject, if failure so to comply would materially impair its ability to perform his
obligations under this Deed.

11.4 Disposals

The Guarantors shall not enter into a single transaction or a series of transactions
(whether related or not) and whether voluntary or involuntary to sell, lease,
transfer or dispose of any asset with the sole object that such transaction(s) shall
have a material adverse effect on their ability to perform obligations under this
Deed.

11.5 Change of business

The Guarantors shall not make substantial change to the general nature of his
business from that carried on at the date of this Deed.

11.6 Maintenance of residence

The Personal Guarantor listed at Clause 9.3 will maintain his residency as stated in
the Schedule.

12 CURRENCY INDEMNITY

The provisions of clause 6.4 (currency indemnity) of the Lease Agreements shall
apply to this Deed as if they were expressly incorporated and set out in this Deed
with appropriate and necessary modifications.

13 SET-OFF

The Beneficiary may set off any matured obligation due from the Guarantors under
this Deed against any matured obligation owed by the Beneficiary to the
Guarantors, regardless of the place of payment, booking branch or currency of
either obligation. If the obligations are in different currencies, the Beneficiary may
convert either obligation at a market rate of exchange in its usual course of
business for the purpose of the set-off.

14 CHANGES TO PARTIES

14.1 Beneficiary

The Beneficiary may assign, transfer or otherwise dispose of any of its rights or
obligations under this Deed to its Financier and/or to the same extent as it may
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assign, transfer or otherwise dispose of its rights and obligations under the Lease
Agreements.

14.2 Guarantor

The Guarantors may not assign, transfer or otherwise dispose of any of its rights or
obligations under this Deed.

15 NOTICES

15.1 Every notice, request, demand, or other communication under this Guarantee shall
be:

(a) in writing, delivered personally or sent by pre-paid first-class letter or fax
(confirmed by letter); and

(b) sent:

(i) to a Guarantor at the address shown in the Schedule (Parties );

(ii) to the Beneficiary at the address shown at the head of this
Guarantee; or

(iii) on or to such substitute address notified by one party to the other
and acknowledged in writing by the other.

15.2 Any notice or other communication given by the Beneficiary shall be deemed to
have been received:

(a) if sent by fax, with a confirmation of transmission, on the day on which it is
transmitted;

(b) if given by hand, on the day of actual delivery; and

(c) if posted, on the second Business Day following the day on which it was
dispatched by pre-paid first-class post,

provided that a notice given as described in Clause 15.2(a) or Clause 15.2(b) on a
day which is not a Business Day (or after normal business hours in the place of
receipt) shall be deemed to have been received on the next Business Day.

Any notice or other communication given to the Beneficiary shall be deemed to
have been given only on actual receipt by the Beneficiary.

16 CALCULATIONS AND CERTIFICATES

16.1 Accounts

In any litigation or arbitration proceedings arising out of or in connection with this
Deed, the entries made in the accounts maintained by the Beneficiary are prima
facie evidence of the matters to which they relate.

16.2 Certificates and determinations

Any certification or determination by the Beneficiary of a rate or amount under this
Deed is, in the absence of manifest error, conclusive evidence of the matters to
which it relates.
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17 SUPPLEMENTAL

17.1 Partial invalidity

If, at any time, any provision of this Deed is or becomes illegal, invalid or
unenforceable in any respect under any law of any jurisdiction, neither the legality,
validity or enforceability of the remaining provisions under the law of that
jurisdiction nor the legality, validity or enforceability of such provision under the
law of any other jurisdiction will in any way be affected or impaired.

17.2 Remedies and waivers

No failure to exercise, nor any delay in exercising, on the part of the Beneficiary,
any right or remedy under this Deed shall operate as a waiver, nor shall any single
or partial exercise of any right or remedy prevent any further or other exercise or
the exercise of any other right or remedy. The rights and remedies provided in this
Deed are cumulative and not exclusive of any rights or remedies provided by law.

17.3 Lease Agreements provisions binding

The Guarantors shall be bound by all provisions of the Lease Agreements which are
expressed to be applicable to the Obligors in the same way as if they were
expressly incorporated and set out in this Deed with appropriate and necessary
modifications.

17.4 Applicability of Guarantee provisions to other Security Interest

17.4.1 Any security interest which the Guarantors create (whether as at the date of this
Deed or at any later time) to secure any liability under this Deed shall be a principal
and independent security.

17.4.2 Clause 3 (Protections for Beneficiary ) shall apply to any Security Interest referred
to in Clause 17.4.1 with appropriate and necessary modifications.

17.4.3 Clause 17.4.2 shall apply whether or not the relevant Security Interest describes it
as being a principal and independent security or includes provisions similar to
Clause 3 (Protections for Beneficiary ).

17.5 Counterparts

This Deed may be executed in any number of counterparts, and this has the same
effect as if the signatures on the counterparts were on a single copy of this Deed.

17.6 Conduct of business

No provision of this Deed will:

(a) interfere with the right of the Beneficiary to arrange its affairs (tax or
otherwise) in whatever manner it thinks fit;

(b) oblige the Beneficiary to investigate or claim any credit, relief, remission or
repayment available to it or the extent, order and manner of any claim; or

(c) oblige the Beneficiary to disclose any information relating to its affairs (tax
or otherwise) or any computations in respect of Tax.
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18 GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with
it is governed by English law.

19 ENFORCEMENT

19.1 Jurisdiction

19.1.1 Subject to Clause 19.1.3, the courts of England have exclusive jurisdiction to settle
any dispute arising out of or in connection with this Deed (including a dispute
regarding the existence, validity or termination of this Deed or any non-contractual
obligation arising out of or in connection with this Deed) (a “Dispute”).

19.1.2 The Guarantors and the Beneficiary agree that the courts of England are the most
appropriate and convenient courts to settle Disputes and accordingly neither an
Obligor nor the Beneficiary will argue to the contrary.

19.1.3 The Beneficiary shall not be prevented from taking proceedings relating to a
Dispute in any other courts with jurisdiction. To the extent allowed by law, the
Beneficiary may take concurrent proceedings in any number of jurisdictions.

19.2 Service of process

Without prejudice to any other mode of service allowed under any relevant law, the
Guarantors:

(a) irrevocably appoints Jacobs Allen Hammond Solicitors at 3 Fitzhardinge
Street, Manchester Square, London W1H 6EF, United Kingdom as his agent
for service of process in relation to any proceedings before the English
courts in connection with this Deed; and

(b) agrees that failure by a process agent to notify the Guarantors of the
process will not invalidate the proceedings concerned.

This Deed has been executed as a deed and delivered on the date stated at the
beginning of this Deed.
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Schedule
Parties

A. Corporate
Guarantors

Address State of Incorporation

1. Zetta Jet Pte. Ltd. 700 West Camp Road
#04-10
JTC Aviation One
Singapore 797649

Singapore

2. Zetta Jet USA, Inc. 10676 Sherman Way,
Burbank, CA 91505, United
States of America

California

3. Asia Aviation Company
Pte. Ltd.

700 West Camp Road
#04-10
JTC Aviation One
Singapore 797649

Singapore

B. Personal Guarantor Address Country of Citizenship
and Passport No.

1. Geoffery Cassidy 64 Flora Road
#04-08
Singapore 506911

United States of America

452031549
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Appendix
Lease Agreements
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700 West Camp Road
#04-10 JTC Aviation One
Singapore 797649

___________________________________________________________________________

Zetta Jet Pte. Ltd.
Company Number: 201529010W

DIRECTORS’ RESOLUTION IN WRITING OF
ZETTA JET PTE. LTD. (“COMPANY”)

PURSUANT TO ARTICLE 104 OF THE CONSTITUTION

A. IT WAS NOTED THAT:

Background

1) The Company proposes to enter or has entered into a transaction (“Transaction”) relating to
pre-delivery payments finance and/or a lease in respect of

a) one Bombardier Global 6000 aircraft bearing manufacturer’s serial number 9764 and U.S.
RegistrationNumber N246ZJ (the “MSN 9764 Aircraft”);

b) one Bombardier Global 6000 aircraft bearing manufacturer’s serial number 9788 and U.S.
RegistrationNumber N889ZJ (the “MSN 9788 Aircraft”)

(MSN 9764 Aircraft and MSN 9788 Aircraft collectively, the “Aircraft”).

2) Pursuant to a forward purchase agreement (“Forward Purchase Agreement”) between Cavic
Aviation Leasing (Ireland) 22 Co. Designated Activity Company (“CAVIC”) as seller, is entitled to
sell the Aircraft to TVPX ARS Inc. (“TVPX”) (as buyer), not in its individual capacity but solely as
owner trustee for,

a) Zetta Jet Global 6000-4 Limited ("MSN 9764 Beneficial Owner") in respect of the
MSN9764 Aircraft; and

b) Zetta Jet Global 6000-5 Limited ("MSN 9788 Beneficial Owner") in respect of the
MSN9788 Aircraft,

(MSN 9764 Beneficial Owner and MSN 9788 Beneficial Owner collectively, the “Beneficial
Owners”)

and TVPX is entitled to require CAVIC to sell the Aircraft to them.

3) Pursuant to the Forward Purchase Agreement, amongst others, the purchase agreement in
respect of the Aircraft between the Aircraft manufacturer and the Company shall be
assigned to CAVIC (“Purchase Agreement Assignment”).

4) If TVPX elects not to buy the Aircraft pursuant to the Forward Purchase Agreement, CAVIC
through ZJ6000-3 Trust and ZJ6000-4 Trust, both Wyoming Statutory Trusts (as lessor), will
lease the Aircraft to TVPX, not in its individual capacity but solely as owner trustee for the
Beneficial Owners, pursuant to each aircraft lease agreement (collectively “Aircraft Head
Lease Agreements”) between CAVIC through ZJ6000-3 Trust and ZJ6000-4 Trust, both
Wyoming Statutory Trusts (as lessor) and TVPX (as lessee).
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5) The Company’s wholly owned subsidiaries, ZJG 6000-4 Holding Limited (the “MSN 9764
Beneficial Owner Shareholder”)and ZJG 6000-5 Holding Limited (the “MSN 9788 Beneficial
Owner Shareholder”), who are the corresponding sole shareholders of the MSN 9764
Beneficial Owner and the MSN 9788 Beneficial Owner have entered into or will enter into a
separate trust agreement, pursuant to which TVPX will act as trustee and lessee on behalf of
each of the Beneficial Owners in respect of the corresponding Aircraft Head Lease
Agreements.

(MSN 9764 BeneficialOwner Shareholder and MSN 9788 Beneficial Owner Shareholder
collectively, the “Beneficial Owner Shareholders”)

6) The Aircraft will then be sub-leased by TVPX to Zetta Jet USA, Inc. (“ZJ USA”) as sub-
lessee/operator (the "Aircraft Sub-Lease Agreements").

CORPORATE GUARANTEE

7) It is a condition precedent under the Forward Purchase Agreement, that the Company, Asia
Aviation Holding Pte. Ltd., ZJ USA and Geoffery Cassidy, (collectively, (“FPA Guarantors”) enter
into a deed of guarantee and indemnity agreement (“FPA Guarantee”) in favor of CAVIC to
guarantee the obligations of TVPX under the Forward Purchase Agreement.

8) It is a condition precedent under the Aircraft Head Lease Agreements, the Company, Asia
Aviation Holding Pte. Ltd., ZJ USA and Geoffery Cassidy, (collectively, (“Lease Guarantors”)
enter into a deed of guarantee and indemnity agreement (“Lease Guarantee”) for each of
the MSN 9764 Aircraft and MSN 9788 Aircraft in favor of ZJ6000-3 Trust and ZJ6000-4 Trust
respectively, both Wyoming Statutory Trusts, under the Aircraft Head Lease Agreements and
the Aircraft Sub-Lease Agreements.

PROCESS AGENT LETTER

9) It is a requirement that the Company should appoint a process agent in England to
accept legal process on behalf of the Company and the Company appoints Jacobs Allen
Hammond as process agent who shall confirm their appointment by letter (“Process
Agent Letter, England”).

TRANSACTION DOCUMENTS

10) In connection thereto, the Company is required to enter into or procure the
entrance into by the relevant parties thereto or to issue and/or execute the
following documents dated on or about the date hereof relating to the Aircraft:

(a) the FPA Guarantee;
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(b) the FPA Guarantors consent and undertaking;

(c) the Purchase Agreement Assignment;

(d) the Lease Guarantee;

(e) the Fee Letter for Service Fee;

(f) the Process Agent Letter, England;

(g) Certificate signed by any director of the Company certifying the correctness
of the constitutional documents of the Company,

hereinafter collectively called the "Transaction Documents".

B. IT IS HEREBY RESOLVED THAT:

1. the terms of, and the transactions contemplated by, the Transaction Documents to
which the Company and/or each Beneficial Owner Shareholder is/are to be a party
are hereby approved;

2. it is in the interest of and the commercial benefit of the Company to provide
guarantee and execute and deliver the Transaction Documents and perform its
obligations thereunder;

3. any one director of the Company be authorised to execute the Transaction
Documents on its behalf;

4. any one director of the Company be authorised on its behalf, to sign and/or
despatch all documents, certificates and notices to be signed and/or despatched
by it under or in connection with the Transaction Documents;

5. any one director of the Company be authorised to execute on behalf of the
Company any other document deemed by him to be incidental to, ancillary to or
expedient in connection with any of the Transaction Documents;

6. any one Director of the Company be authorised in his absolute discretion to
approve any variation, amendment, alteration or modification to any of the
Transaction Documents, and that the signing, or sealing thereof or of a copy
thereof be conclusive evidence of such approval;
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7. where required, the Common Seal of the Company be affixed in accordance with
the Constitution of the Company to any document referring to, or for the purpose
of, or in connection with any of the Transaction Documents, and/or the
transactions contemplated by any of the Transaction Documents.

[intentionally left blank]

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 811 of 2310



Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 812 of 2310



Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 813 of 2310



Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 814 of 2310



Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 815 of 2310



Page 5

Dated this day of

Geoffery Owen Cassidy June Tang Kim Choo
Director Director

James Noel Halsted Seagrim Stephen Matthew Walter
Director Director

Li Qi
Director
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CLIFFORD CHANCE PTE LTD

Execution Version

DATED ____________ 2016

CAVIC AVIATION LEASING (IRELAND) 22 CO., DESIGNATED ACTIVITY 
COMPANY

AS BORROWER

EXPORT DEVELOPMENT CANADA
AS AGENT

EXPORT DEVELOPMENT CANADA
AS SECURITY TRUSTEE

AND

THE FINANCIAL INSTITUTIONS NAMED HEREIN
AS LENDERS

FACILITY AGREEMENT
FOR PRE-DELIVERY PAYMENTS IN RESPECT OF 
TWO (2) BOMBARDIER GLOBAL 6000 AIRCRAFT

530228-4-2-v2.0 17-40641132
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THIS FACILITY AGREEMENT (this "Agreement") is dated _______________ 2016 and 
made

BETWEEN: 

(1) CAVIC AVIATION LEASING (IRELAND) 22 CO., DESIGNATED ACTIVITY 
COMPANY, a company incorporated under the laws of the Republic of Ireland 
having its registered office at 2 Grand Canal Square, Grand Canal Harbour, Dublin 2, 
Ireland (the "Borrower");

(2) EXPORT DEVELOPMENT CANADA, as agent of the Lenders (the "Agent");

(3) EXPORT DEVELOPMENT CANADA, as security trustee of the Finance Parties 
(the "Security Trustee"); and

(4) THE FINANCIAL INSTITUTIONS listed in Schedule 1 (The Original Lenders) as 
lenders (the "Lenders").

IT IS AGREED as follows: 

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Agreement, except as otherwise defined herein and except where the context 
otherwise requires, capitalised words and expressions shall have the respective 
meanings given to them in Part A (Definitions) of Appendix A - Master Definitions 
Schedule.

"Appendix A - Master Definitions Schedule" means the master definitions schedule 
appended to this Agreement. 

1.2 Interpretation

The rules of interpretation set out in Part B (Interpretation) of Appendix A - Master 
Definitions Schedule shall apply to this Agreement. 

1.3 Schedules

The Schedules to this Agreement and Appendix A - Master Definitions Schedule form 
part of this Agreement.

1.4 Third party rights

Unless expressly provided to the contrary in any Transaction Document and except 
for any FP Indemnitee, a person who is not a Party has no right under the Third
Parties Act to enforce or to enjoy the benefit of any term of this Agreement.

530228-4-2-v2.0 - 1 - 17-40641132

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 832 of 2310



2. THE FACILITY

2.1 The Facility

Subject to the terms of this Agreement, the Lenders shall make available to the 
Borrower a revolving facility in Dollars in an aggregate amount equal to the Total 
Commitments.

2.2 Finance Parties' rights and obligations 

2.2.1 The obligations of each Finance Party under the Transaction Documents are 
several.  Failure by a Finance Party to perform its obligations under the 
Transaction Documents does not affect the obligations of any other Party or 
any other person under the Transaction Documents.  No Finance Party is 
responsible for the obligations of any other Finance Party under the 
Transaction Documents.

2.2.2 The rights of each Finance Party under or in connection with the Transaction 
Documents are separate and independent rights and any debt arising under the 
Transaction Documents to a Finance Party from the Borrower is a separate and 
independent debt in respect of which a Finance Party shall be entitled to 
enforce its rights in accordance with sub-clause 2.2.3 below.  The rights of 
each Finance Party include any debt owing to that Finance Party under the 
Transaction Documents and, for the avoidance of doubt, any part of a Loan or 
any other amount owed by the Borrower which relates to a Finance Party's 
participation in the Facility or its role under a Transaction Document 
(including any such amount payable to the Agent on its behalf) is a debt owing 
to that Finance Party by the Borrower. 

2.2.3 A Finance Party may, except as specifically provided in the Transaction 
Documents, separately protect and enforce its rights under or in connection 
with the Transaction Documents. 

3. PURPOSE

3.1 Purpose

The Borrower shall apply all amounts borrowed by it under the Facility in and 
towards the financing of the PDP due to the Manufacturer under the Assigned 
Purchase Agreements. All Loans made available shall be paid by the Agent to the 
accounts specified in the relevant Utilisation Request.

3.2 Monitoring

No Finance Party is bound to monitor or verify the application of any amount 
borrowed pursuant to this Agreement. 
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4. CONDITIONS OF UTILISATION

4.1 Initial Conditions Precedent

The Borrower may not deliver a Utilisation Request until the Agent has received all of 
the documents and other evidence listed in Part A (Initial Conditions Precedent) of 
Schedule 2 (Conditions Precedent) in form and substance satisfactory to the Agent.
The Agent shall notify the Borrower and the Finance Parties promptly upon being so 
satisfied.

4.2 Further Conditions Precedent

The Lenders will only be obliged to comply with Clause 5.5 (Lenders' participation)
if, on each proposed Utilisation Date and on the date of each Utilisation Request: 

4.2.1 no Relevant Event is continuing or would result from the proposed Utilisation; 

4.2.2 all the representations and warranties of each Obligor contained in any of the 
Transaction Documents are true in all material respects;

4.2.3 no event or circumstance shall have occurred which the Majority Lenders 
determine constitutes a material adverse change in the (i) business, assets, 
financial condition or operations of any Obligor since 31 December 2015 or (ii) 
in the value of the Aircraft which is the subject of the proposed Utilisation or 
any other Collateral;

4.2.4 no event or circumstance has occurred and is continuing which constitutes a 
material disruption or a material adverse event in relation to the financial, 
banking or capital markets that would prevent or constrain in a material way 
the Lenders from making the relevant Loan available in accordance with this 
Agreement;

4.2.5 the Agent to be satisfied that each of the (i) current market value, (ii) current 
base value, and (iii) future (projected) base value of the Aircraft is greater than 
the amount outstanding from time to time under this Agreement (or, where the 
Agent is not so satisfied, that amendments satisfactory to the Agent shall have 
been made to the terms of the relevant Utilisation (including any reduction in 
the Commitment));

4.2.6 the PDP Equity Amount in respect of the Aircraft which is the subject of the 
proposed Utilisation has been received by the Manufacturer; 

4.2.7 the Agent has received (or is satisfied that it will receive on the proposed 
Utilisation Date) the fees referred to in the Fee Letter as being payable to it on 
or before the relevant Utilisation Date;

4.2.8 the Agent has received or waived or deferred all of the documents and other 
evidence listed in Part B (Conditions Precedent to Each Loan) of Schedule 2
(Conditions Precedent) in relation to the Aircraft which is the subject of the 
proposed Utilisation in form and substance satisfactory to the Agent; 

530228-4-2-v2.0 - 3 - 17-40641132

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 834 of 2310



4.2.9 solely with respect to the Utilisation of the Second Aircraft Loan, the First 
Aircraft Loan has been repaid in full before the proposed Utilisation for the 
Second Aircraft; and

4.2.10 the relevant Utilisation Request complies with the requirements of Clause 5.2
(Number and Timing of Utilisations).

4.3 Conditions Subsequent

The Borrower shall provide the conditions subsequent set forth in Part C (Conditions 
Subsequent to Each Loan) of Schedule 2 (Conditions Precedent) in relation to the 
relevant Aircraft to the Agent in form and substance satisfactory to the Agent.

4.4 Waiver

The conditions precedent set forth in Clauses 4.1 (Initial Conditions Precedent), 4.2
(Further Conditions Precedent) and the conditions subsequent set forth in Clause 4.3
(Conditions Subsequent) are for the benefit of the Finance Parties and may be waived 
or deferred by the Agent in whole or in part and with or without conditions.

5. UTILISATION

5.1 Delivery of a Utilisation Request

The Borrower may utilise the Facility by delivery to the Agent of a duly completed 
Utilisation Request not later than the Specified Time.

5.2 Number and Timing of Utilisations

The Borrower will only be permitted to issue one (1) Utilisation Request for an
Aircraft and no Utilisation Request is permitted to relate to more than one (1) 
Aircraft. For the avoidance of doubt, the Borrower will not be permitted to issue 
more than two (2) Utilisation Requests under the Facility.

5.3 Completion of a Utilisation Request

Each Utilisation Request is irrevocable and will not be regarded as having been duly 
completed unless:

5.3.1 it identifies the Aircraft to be the subject of such Utilisation;

5.3.2 it identifies the bank account of the Manufacturer into which such Utilisation 
will be disbursed;

5.3.3 the proposed Utilisation Date is a Business Day and which is within the 
Availability Period for such Utilisation; and

5.3.4 the currency and amount of the Utilisation comply with Clause 5.4 (Currency 
and amount).
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5.4 Currency and amount

5.4.1 The currency specified in any Utilisation Request must be Dollars.

5.4.2 The amount of any Utilisation may not exceed the lower of (i) the Loan 
Maximum and (ii) the Available Facility.

5.5 Lenders' participation

5.5.1 If the conditions set out in this Agreement have been met (or waived in 
accordance with Clause 4.4 (Waiver)), each Lender shall make its participation 
in each Loan available on the Utilisation Date therefor through its Facility 
Office.

5.5.2 The amount of each Lender's participation in each Loan will be equal to the 
proportion borne by its Available Commitment to the Available Facility 
immediately prior to the making of the Loan.

5.5.3 The Agent shall notify each Lender of the amount of each Loan and the 
amount of such Lender's participation in that Loan, in each case by the 
Specified Time, or by such other time as may be agreed between the Borrower, 
the Agent and such Lender.

5.6 Commitment Termination Date

On the final Commitment Termination Date, to the extent not drawn down, the 
respective Commitments of the Lenders shall be reduced to zero.

6. REPAYMENT

6.1 Repayment of Loan

The Borrower shall repay the relevant Loan by paying to the Agent (for the account of 
the relevant Lenders) on the Expiry Date of the relevant Aircraft Loan an amount 
equal to the aggregate amount of:

6.1.1 such Aircraft Loan; plus

6.1.2 accrued but unpaid interest thereon (which has not been repaid in accordance 
with Clause 8.2 (Payments of Interest)); plus

6.1.3 any applicable Break Costs; plus

6.1.4 any other amounts then due and payable or then becoming due and payable on 
such Expiry Date.

6.2 Re-borrowing

During the Availability Period, the Borrower shall be permitted to re-borrow any part 
of the Facility which has been repaid provided that the conditions precedent set forth 
in Clauses 4.1 (Initial Conditions Precedent), 4.2 (Further Conditions Precedent) are 

530228-4-2-v2.0 - 5 - 17-40641132

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 836 of 2310



satisfied (or waived or deferred in accordance with Clause 4.4 (Waiver)) at the time 
that such part of the Facility is re-borrowed.

6.3 Reduction of Commitments

Immediately upon a Lender making its participation in a Utilisation available in 
respect of an Aircraft, such Lender's portion of the Available Facility in respect of that 
Aircraft shall be reduced by the amount of such Lender's participation in the relevant 
Utilisation (and the Total Commitments, shall be reduced accordingly).

7. PREPAYMENT AND CANCELLATION

7.1 Illegality

If it is or becomes unlawful, or it is reasonably expected that it will become unlawful, 
for a Lender or any Obligor to perform any of its obligations as contemplated by this 
Agreement or any other Transaction Document or in the case of a Lender only, to 
fund or maintain all or part of its Commitment or all or part of its participation in any 
Loan, in each case, including without limitation, due to any Sanctions or if EDC is 
advised in writing by a Sanctions Authority that penalties will be imposed by a 
Sanctions Authority as a result of the Loan or any other business or financial 
relationship with the Borrower or any of its Affiliates (an "Illegality Event"):

7.1.1 the Borrower shall and shall ensure any Party subject to such Illegality Event 
shall promptly notify the Agent upon becoming aware of the fact that an
Illegality Event is likely to occur and of the expected date on which such 
Illegality Event will become effective and shall set out in reasonable detail in 
such notice the nature of the Illegality Event;

7.1.2 the Agent shall promptly inform the other Parties of such notice and shall 
promptly provide the other Parties with a copy of such notice;

7.1.3 if an Obligor is subject to an Illegality Event:

(a) the Commitment of each Lender (or, if the Illegality Event relates to a 
particular Lender, such Lender's Commitment) will be cancelled 
immediately on the date on which Illegality Event becomes effective; 
and

(b) the Borrower shall repay each Lender's (or, if the Illegality Event 
relates to a particular Lender, such Lender's) participation in the Loan:

(i) on the Business Day immediately prior to the date on which the 
Illegality Event becomes effective; or

(ii) if, notwithstanding (i) above, the Illegality Event has become 
effective prior to such Obligor becoming aware of it, on the last 
day of the Interest Period occurring after the Agent has notified 
the Borrower or, if earlier, the date specified by such Obligor in 
the notice delivered to the Agent (being no earlier than the last 
day of any applicable grace period permitted by law).
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7.1.4 if a Lender is subject to an Illegality Event:

(a) the Commitment of that Lender will be cancelled immediately on the 
date on which such Illegality Event becomes effective; and

(b) the Borrower shall repay that Lender's participation of the Loan:

(i) on the Business Day immediately prior to the date on which the 
Illegality Event becomes effective; or

(ii) if, notwithstanding (i) above, the Illegality Event has become 
effective prior to the Lender becoming aware of it, on the last 
day of the Interest Period occurring after the Agent has notified 
the Borrower or, if earlier, the date specified by the Lender in 
the notice delivered to the Agent (being no earlier than the last 
day of any applicable grace period permitted by law).

7.2 Voluntary cancellation of Commitments

The Borrower may, if it gives the Agent not less than thirty (30) Business Days' (or 
such shorter period as the Majority Lenders may agree) prior notice, cancel the whole 
of the Total Commitments.

7.3 Voluntary prepayment of Loan

7.3.1 The Borrower may, if it gives the Agent not less than thirty (30) days (or such 
shorter period as the Majority Lenders may agree) prior written notice and 
provided that no Enforcement Event has occurred and is continuing and the 
first Repayment Date in respect of the relevant Loan has passed, prepay the 
whole of any relevant Loan or any part thereof on the date specified in such 
notice.

7.3.2 Any partial prepayment of a Loan pursuant to sub-clause 7.3.1 must be in a 
minimum amount equal to the principal payable on a Repayment Date in 
respect of such Loan and integral multiples thereof.  Any such partial 
prepayment shall be applied in inverse order of maturity in reducing the 
remaining repayment instalments for such Loan.

7.4 Right of repayment in relation to a single Lender

7.4.1 If:

(a) any sum payable to any Lender is required to be increased under 
Clause 12.1 (Tax gross-up);

(b) any Lender claims indemnification from the Borrower under Clause
12.2 (Tax indemnity) or Clause 13.1 (Increased Costs); or

(c) any Lender notifies the Agent of its Additional Cost Rate under 
paragraph 3 of Schedule 6 (Mandatory Cost Formula),
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the Borrower may, whilst the circumstance giving rise to the requirement or 
indemnification continues, give the Agent at least ten (10) Business Days' 
notice (which notice shall be irrevocable once given) of its intention to procure 
the repayment of that Lender's participation in all of the Loans.

7.4.2 On the last day of the Interest Period in respect of each Loan during which the 
Borrower's notice under sub-clause 7.4.1 becomes effective, the Borrower 
shall, without penalty or payment of a prepayment fee, repay that Lender's 
participation in that Loan, such prepayment to be applied rateably to the then 
outstanding Loan, rateably to the respective remaining repayments thereof.

7.5 Mandatory Prepayment

7.5.1 An Acceleration Event shall occur in respect of an Aircraft (each, an 
"Acceleration Event"):

(a) if there is a Relevant Purchase Agreement Event; 

(b) if there is a Change of Control; or

(c) any event described in Clauses 23.7 (Insolvency), 23.12 (Approvals), 
23.13 (Investigations and Convictions), 23.14 (Repudiation), 23.18
(Cessation of Business) or 23.20 (Validity and admissibility) occurs in 
respect of any Original Purchaser Party, the Lessor or the 
Manufacturer, subject to the expiration of any applicable grace periods. 

7.5.2 At any time following the occurrence of an Acceleration Event, the Agent 
(acting on the instructions of the Majority Lenders) may by written notice to 
the Borrower declare that:

(a) (i) if no Utilisation shall then have been made, no Utilisation shall be 
made by the Borrower or (ii) if a Utilisation shall then have been made, 
no further Utilisations shall be made by the Borrower; and

(b) all or any of the Loans shall become immediately due and payable by 
the Borrower on such Business Day as the Agent shall specify by 
notice in writing to the Borrower,

whereupon the relevant Loan shall become due and payable on the date 
determined in accordance with the foregoing provisions of this sub-clause 
7.5.2.

7.5.3 The Borrower shall and shall ensure that any Party subject to such 
Acceleration Event shall promptly notify the Agent upon becoming aware that 
an Acceleration Event is likely to occur and of the expected date on which 
such Acceleration Event will become effective and shall set out in reasonable 
detail in such notice the nature of the Acceleration Event. The Agent shall 
promptly provide the other Parties with a copy of such notice.
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7.6 General Conditions of Prepayment and Cancellation

7.6.1 Any notice of cancellation or prepayment given by any Party under this Clause 
7 shall be irrevocable and, unless a contrary indication appears in this 
Agreement, shall specify the date or dates upon which the relevant 
cancellation or prepayment is to be made and the amount of that cancellation 
or prepayment.

7.6.2 Any prepayment (whether in whole or in part) under this Agreement shall be 
made together with

(a) accrued interest on the amount prepaid and Break Costs (if any); and

(b) all other amounts then due and payable to the Finance Parties under 
this Agreement and all other Transaction Documents.

7.6.3 Unless a contrary indication appears in this Agreement, any part of a Loan 
which is prepaid or repaid may be reborrowed in accordance with the terms of 
this Agreement.

7.6.4 No amount of the Commitments cancelled under this Agreement may be 
subsequently reinstated.

7.6.5 The Borrower shall not repay or prepay all or any part of a Loan or cancel all 
or any part of the Commitments except at the times and in the manner 
expressly provided for in this Agreement.

8. INTEREST

8.1 Calculation of Interest

The rate of interest on each Loan for each Interest Period is the Floating Rate.

8.2 Payment of interest

The Borrower shall pay accrued interest on the Loan on the last day of each Interest 
Period.

8.3 Default interest

8.3.1 If the Borrower fails to pay any amount payable by it under any Transaction 
Document on its due date, interest shall accrue on the overdue amount from 
the due date up to the date of actual payment (both before and after judgment) 
at a rate which,  

 
 
 
 

  Any interest accruing under this 
Clause 8.3 shall be immediately payable by the Borrower on demand by the 
Agent.

530228-4-2-v2.0 - 9 - 17-40641132

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 840 of 2310



8.3.2 If any overdue amount consists of all or part of a Loan which became due on a 
day which was not the last day of an Interest Period relating to that Loan:

(a) the first Interest Period for that overdue amount shall have a duration 
equal to the unexpired portion of the current Interest Period relating to 
that Loan; and

(b)  
 
 

8.3.3 Default interest (if unpaid) arising on an overdue amount will be compounded 
with the overdue amount at the end of each Interest Period applicable to that 
overdue amount but will remain immediately due and payable.

8.4 Notification of rates of interest

Upon a request of the Lenders or the Borrower, the Agent shall promptly notify the 
Lenders or the Borrower (as applicable) of the determination of a rate of interest 
under this Agreement.

9. INTEREST PERIODS

9.1 Selection of Interest Periods

9.1.1 Subject to clause 9.1.2, each Interest Period shall have a duration of one (1) 
Month.

9.1.2 The final Interest Period in relation to a Loan shall end on the Expiry Date in 
relation to that Loan.

9.1.3 Each Interest Period for a Loan shall start on the relevant Utilisation Date or 
(if it has already occurred) on the last day of its preceding Interest Period.

9.2 Non-Business Days

In this Clause 9 (Interest Periods), "Month" means a period starting on one day in a 
calendar month and ending on the numerically corresponding day in the next calendar 
month, except that:

9.2.1 if the numerically corresponding day in not a Business Day, that period shall 
end on the next Business Day in that calendar month in which that period is to 
end if there is not, or if there is not, on the immediately preceding Business 
Day; and

9.2.2 if there is no numerically corresponding day in the calendar month in which 
that period is to end, that period shall end on the last Business Day in the 
calendar month.
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10. CHANGES TO THE CALCULATION OF INTEREST

10.1 Absence of quotations

If LIBOR is to be determined by reference to the Reference Banks but a Reference 
Bank does not supply a quotation by noon on the Quotation Day, the applicable 
LIBOR shall be determined on the basis of the quotations of the remaining Reference
Banks.

10.2 Market Disruption

10.2.1 If a Market Disruption Event occurs in relation to a Loan for any Interest 
Period, then the rate of interest on each Lender's share of the Loan for such 
Interest Period shall be the percentage rate per annum which is the sum of (i)
the Floating Rate Margin Benchmark and (ii) the rate notified to the Agent by 
that Lender as soon as practicable and in any event before interest is due to be 
paid in respect of that Interest Period, to be that which expresses as a 
percentage rate per annum the cost to that Lender of funding its participation 
in the Loan from whatever source it may reasonably select.

10.2.2 Any Mandatory Cost applicable to a Lender's participation in any Loan will 
also be payable by the Borrower on the same date and in addition to the 
amount of interest calculated pursuant to Clause 10.2 (Market Disruption).

10.3 Substitute Basis

If a Market Disruption Event occurs, then:

10.3.1 if the Agent or the Borrower so requires, the Agent and the Borrower shall 
enter into negotiations with a view to agreeing a substitute basis (a) for 
determining the rates of interest from time to time applicable to the relevant 
Loan and/or (b) upon which such Loan may be maintained (whether in Dollars 
or some other currency) thereafter and any such substitute basis that is agreed 
shall take effect in accordance with its terms and be binding on each party 
hereto, provided that the Agent may not agree any such substitute basis 
without the prior consent of each Lender; and

(a) if one party has required the other to enter into such negotiations, but 
no substitute basis has been agreed upon within thirty (30) days 
thereafter, the provisions of Clause 10.2 (Market Disruption) shall 
continue to apply for the purposes of determining the rate of interest 
applicable to the relevant Loan until the Agent determines that the 
Screen Rate is again available or (as the case may be) a substitute basis 
is agreed upon; or

(b) if after thirty days (30) days no substitute basis has been agreed, and 
notwithstanding Clause 7.3 (Voluntary Prepayment of Loan) or Clause 
7.4 (Right of repayment in relation to a single Lender), the Borrower 
may give each Lender notice of its intention to repay the Loans 
whereupon the Commitment of each Lender will immediately be 
reduced to zero and the Borrower will, on the next Repayment Date,
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repay the outstanding principal amount of the Loans, accrued interest 
and all other charges payable hereunder.

11. FEES

11.1 Agent Fees

The Borrower shall pay to the Agent the fees in the amount and at the times agreed in 
the Fee Letter.

11.2 Security Trustee Fees

The Borrower shall pay to the Security Trustee the fees in the amount and at the times 
agreed in the Fee Letter.

12. TAX GROSS-UP AND INDEMNITIES

12.1 Tax gross-up

12.1.1 The Borrower shall make all payments to be made by it under the Transaction 
Documents without any Tax Deduction, unless a Tax Deduction is required by 
law.

12.1.2 The Borrower shall promptly upon becoming aware that it must make a Tax 
Deduction (or that there is any change in the rate or the basis of a Tax 
Deduction) notify the Agent accordingly.  Similarly, a Lender shall notify the 
Agent on becoming so aware in respect of a payment payable to that Lender.  
If the Agent receives such notification from a Lender it shall promptly notify 
the Borrower.

12.1.3 If a Tax Deduction is required by law to be made by the Borrower, the amount 
of the payment due from it shall be increased to an amount which (after 
making any Tax Deduction and any other payments required in connection 
with any Tax Deduction) leaves an amount equal to the payment which would 
have been due if no Tax Deduction had been required.

12.1.4 A payment shall not be increased under sub-clause 12.1.3 above by reason of a 
Tax Deduction on account of Tax imposed by Ireland, if on the date on which 
the payment falls due:

(a) the payment could have been made to the relevant Lender without a 
Tax Deduction if the Lender had been a Qualifying Lender, but on that 
date that Lender is not or has ceased to be a Qualifying Lender other 
than as a result of any change after the date it became a Lender under 
this Agreement in (or in the interpretation, administration, or 
application of) any law or Treaty or any published practice or 
published concession of any relevant taxing authority; or

(b) the relevant Lender is a Treaty Lender and the Borrower is able to 
demonstrate that the payment could have been made to that Lender 
without the Tax Deduction had that Lender complied with its 
obligations under paragraph 12.1.7 below.
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12.1.5 If the Borrower is required to make a Tax Deduction, it shall make that Tax 
Deduction and any payment required in connection with that Tax Deduction 
within the time allowed and in the minimum amount required by law.

12.1.6 Within thirty (30) days of making either a Tax Deduction or any payment 
required in connection with that Tax Deduction, the Borrower shall deliver to 
the Agent for the Finance Party entitled to the payment evidence reasonably
satisfactory to that Finance Party that the Tax Deduction has been made or (as 
applicable) any appropriate payment has been paid to the relevant taxing 
authority.

12.1.7 A Lender that is a Treaty Lender and the Borrower shall co-operate in 
completing any procedural formalities necessary for the Borrower to obtain 
authorisation to make that payment without a Tax Deduction.

12.2 Tax indemnity

12.2.1 The Borrower shall within five (5) Business Days of demand by the Agent pay 
to each Finance Party an amount equal to the Loss which that Finance Party 
determines will be or has been suffered for or on account of Tax by that 
Finance Party in respect of any Transaction Document or in respect of any 
amount received or receivable (or deemed received or receivable) under any 
Transaction Document.

12.2.2 Sub-clause 12.2.1 shall not apply:

(a) with respect to any Tax assessed on a Finance Party:

(i) under the law of the jurisdiction in which that Finance Party is 
incorporated (its "Home Jurisdiction"); or

(ii) under the law of the jurisdiction in which that Finance Party's 
Facility Office is located in respect of amounts received or 
receivable in that jurisdiction (its "Facility Office 
Jurisdiction"); or

(iii) under the law of the jurisdiction in which that Finance Party is 
tax resident (its "Tax Residence");

if that Tax is assessed or imposed on or calculated by reference to the 
net or gross income, profits or gains received or receivable (but not any 
sum deemed to be received or receivable) by that Finance Party save to 
the extent that Tax (x) arises as a consequence of the location, use or 
operation of an Aircraft in the Home Jurisdiction, the Facility Office 
Jurisdiction or its Tax Residence or (y) would not have arisen but for 
the entering into of this Agreement or the Transaction Documents or 
the performance of the transactions contemplated hereby or thereby;
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(b) to the extent a Loss:

(i) is compensated for by an increased payment made under 
Clause 12.1 (Tax gross-up) or relates to a Current Law FATCA 
Deduction required to be made by a Party; or

(ii) would have been compensated for by an increased payment 
under Clause 12.1 (Tax gross-up) but was not so compensated 
solely because one of the exclusions in sub-clause 12.1.4
applied; or

(iii) arises as a direct result of the wilful breach by such Finance 
Party of any applicable law;

(c) in relation to any Tax assessed on a Finance Party, to the extent that 
the Tax would not have been payable but for the fraud, gross 
negligence or wilful misconduct of such Finance Party;  or

(d) to the extent arising solely because of that Finance Party having a 
taxable presence in the applicable jurisdiction as a consequence of 
arrangements or transactions unconnected with this Agreement and the 
transactions contemplated hereby.

(each, and collectively, an "Excluded Tax").

12.2.3 If a Lender makes, or intends to make a claim under sub-clause 12.2.1 it shall 
promptly notify the Borrower of the event which will give, or has given, rise 
to the claim together with supporting evidence thereof.

12.3 Tax Credit

12.3.1 If the Borrower makes a Tax Payment hereunder and the relevant Finance 
Party determines that:

(a) a Tax Credit is attributable either to an increased payment of which 
that Tax Payment forms part, or to that Tax Payment; and

(b) that Finance Party has obtained, utilised and retained that Tax Credit,

the Finance Party shall, to the extent it determines that it can do so without 
prejudice to the retention of such Tax Credit pay an amount to the Borrower 
which that Finance Party determines in its absolute discretion will leave it 
(after that payment) in the same after-Tax position as it would have been in 
had the Tax Payment not been required to be made by the Borrower.

12.3.2 For the avoidance of doubt, no term of the Transaction Documents will:

(a) interfere with the right of any Finance Party to arrange its affairs (Tax 
or otherwise) in whatever manner it thinks fit;

(b) oblige any Finance Party to disclose any information relating to its 
affairs (Tax or otherwise) or any computation in respect of Tax;
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(c) require any Finance Party to do anything that it determines would or
may prejudice its ability to benefit from any other credit, relief, 
remission or repayment to which it may be entitled; or

(d) require any Finance Party to give any priority as to the order in which 
it claims credits, relief, remissions and repayments or in which it 
allocates to any person or liability or class of persons or liabilities any 
credit, relief, remission or repayment.

12.3.3 If a Finance Party makes any payment to the Borrower pursuant to this 
Clause 12.3 and such Finance Party subsequently determines, in its sole 
opinion, that the credit, reliefs, remission or repayment in respect of which 
such payment was made was not available or has been withdrawn or that it 
was unable to use such credit, relief, remission or repayment in full, the 
Borrower shall reimburse such Finance Party such amount as such Finance 
Party determines, in its sole opinion, is necessary to place it in the same after 
Tax position as it would have been in if such Tax Credit had been obtained 
and fully used and retained by such Finance Party.

12.4 Stamp Taxes

The Borrower shall pay and, within five (5) Business Days of demand, indemnify 
each Finance Party against any Loss that Finance Party incurs in relation to, all stamp 
duty, registration and other similar Taxes payable in respect of any Transaction 
Document.

12.5 Value Added Tax

12.5.1 All consideration expressed to be payable under any Transaction Document by 
any person to a Finance Party shall be deemed to be exclusive of any VAT.  If 
VAT is or becomes chargeable on any supply made by any Finance Party to 
any person in connection with any Transaction Document and the Finance 
Party is obliged to account to any tax authority for such VAT amount, the 
Borrower shall pay or procure that there is paid to the Finance Party (in 
addition to and at the same time as the payment of the consideration) an 
amount equal to the amount of the VAT (and such Finance Party shall provide 
an appropriate VAT invoice to the Borrower).

12.5.2 Where any Transaction Document requires any person to reimburse a Finance 
Party for any Losses, the Borrower shall also at the same time pay or procure 
that there is paid and indemnify the Finance Party against all VAT incurred by 
the Finance Party in respect of such Losses.

12.6 Tax-related determinations

Unless a contrary indication appears, in this Clause 12.6 a reference to "determines" 
or "determined" means a determination made in the absolute discretion of the person 
making the determination.
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12.7 After-Tax Basis

12.7.1 Subject to sub-clause 12.7.2, if and to the extent that any sum (the "Indemnity 
Sum") constituting (directly or indirectly) an indemnity, compensation or 
reimbursement to any Finance Party but paid by the Borrower to any person 
other than the such Finance Party, shall be treated as subject to Tax in the
hands of the such Finance Party, such Borrower shall pay to such Finance 
Party for its own account such amount as (after taking into account any Tax 
suffered or to be suffered by the such Finance Party in respect of such 
payment) shall be sufficient to indemnify such Finance Party from and against 
any Tax suffered by it in respect of the Indemnity Sum.

12.7.2 The Borrower shall not be required to pay any additional amount under sub-
clause 12.7.1 and 12.7.2 where such amount:

(a) is an amount in respect of which the relevant Finance Party has 
actually been indemnified pursuant to any other provision of any 
Transaction Documents; or

(b) is an amount claimed by a Finance Party which arises as a result of the 
fraud, gross negligence or wilful misconduct of such Finance Party or 
as a result of a breach by such Finance Party of its express obligations 
hereunder (save to the extent that such breach is solely as a result of 
any breach action or inaction by the Borrower, any Original Purchaser 
Party or any other party hereto or to the Transaction Documents).

12.8 FATCA Information

12.8.1 Subject to sub-clause 12.8.3 below, each Party shall, within ten (10) Business 
Days of a reasonable request by another Party:

(a) confirm to that other Party whether it is:

(i) a FATCA Exempt Party; or

(ii) not a FATCA Exempt Party;

(b) supply to that other Party such forms, documentation and other 
information relating to its status under FATCA as that other Party 
reasonably requests for the purposes of that other Party's compliance 
with FATCA;

(c) supply to that other Party such forms, documentation and other 
information relating to its status as that other Party reasonably requests 
for the purposes of that other Party's compliance with any other law, 
regulation, or exchange of information regime.

12.8.2 If a Party confirms to another Party pursuant to sub-clause 12.8.1(a) above that 
it is a FATCA Exempt Party and it subsequently becomes aware that it is not 
or has ceased to be a FATCA Exempt Party, that Party shall notify that other 
Party reasonably promptly.
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12.8.3 Sub-clause 12.8.1 above shall not oblige any Finance Party to do anything, 
and sub-clause 12.8.1(c) above shall not oblige any other Party to do anything, 
which would or might in its reasonable opinion constitute a breach of:

(a) any law or regulation;

(b) any fiduciary duty; or

(c) any duty of confidentiality.

12.8.4 If a Party fails to confirm whether or not it is a FATCA Exempt Party or to 
supply forms, documentation or other information requested in accordance 
with sub-clause 12.8.1(a) or 12.8.1(b) above (including, for the avoidance of 
doubt, where sub-clause 12.8.3 above applies), then such Party shall be treated 
for the purposes of the Transaction Documents (and payments under them) as 
if it is not a FATCA Exempt Party until such time as the Party in question 
provides the requested confirmation, forms, documentation or other 
information.

12.9 Lender Status Confirmation

12.9.1 Each Lender by executing this Agreement represents and warrants that it is a 
Qualifying Lender as of the date of this Agreement and will promptly notify 
the Agent in writing if it ceases to be a Qualifying lender at any time during 
the term of this Agreement.

12.9.2 Each Lender which becomes a Party to this Agreement after the date of this 
Agreement shall indicate, in the Transfer Certificate which it executes on 
becoming a Party which of the following categories it falls in:

(a) not a Qualifying Lender;

(b) a Qualifying Lender (other than a Treaty Lender); or

(c) a Treaty Lender.

12.9.3 If a New Lender fails to indicate its status in accordance with this Clause 12.9
then such New Lender shall be treated for the purposes of this Agreement as if 
it is not a Qualifying Lender until such time as it notifies the Agent which 
category applies (and the Agent, upon receipt of such notification, shall inform 
the Borrower).  For the avoidance of doubt, a Transfer Certificate shall not be 
invalidated by any failure of a Lender to comply with this Clause 12.9.

12.9.4 Any Lender, as soon as reasonably practicable following a reasonable request 
from and at the cost of the Borrower, shall (i) (to the extent available to such 
Lender and to the extent not available to the Borrower, in each case at the 
relevant time) provide details of its name, address and country of tax residence 
to the Borrower to enable it to comply with its reporting obligations under 
Section 891A of the TCA, and (ii) (to the extent available to such Lender and 
to the extent not available to the Borrower, in each case at the relevant time)
provide the Borrower with any correct, complete and accurate information that
may be reasonably required for the Borrower to comply with its obligations 
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under Section 891E, Section 891F and Section 891G of the TCA and all 
regulations made pursuant to those Sections.

12.10 FATCA Deduction 

12.10.1 Each Party may make any Current Law FATCA Deduction it is required to 
make by FATCA, and any payment required in connection with that Current 
Law FATCA Deduction, and no Party shall be required to increase any 
payment in respect of which it makes such a Current Law FATCA Deduction 
or otherwise compensate the recipient of the payment for that Current Law 
FATCA Deduction. 

12.10.2 Each Party shall promptly, upon becoming aware that it must make a Current 
Law FATCA Deduction (or that there is any change in the rate or the basis of 
such Current Law FATCA Deduction), notify the Party to whom it is making 
the payment and, in addition, shall notify the Borrower and the Agent and the 
Agent shall notify the other Finance Parties.

13. INCREASED COSTS

13.1 Increased Costs

The Borrower shall, within five (5) Business Days of a demand by the Agent, pay for 
the account of a Finance Party the amount of any Increased Costs incurred by that 
Finance Party or any of its Affiliates as a result of (i) any Change in Law or 
compliance therewith or (ii) the introduction and implementation of Basel III.

13.2 Exceptions

Clause 13.1 (Increased Costs) does not apply to the extent any Increased Cost is:

13.2.1 attributable to a Tax Deduction required by law to be made by the Borrower; 
or

13.2.2 compensated for by Clause 12.2 (Tax indemnity) (or would have been 
compensated for under Clause 12.2 (Tax indemnity) but was not so 
compensated solely because any of the exclusions in sub-clause 12.2.2
applied);

13.2.3 attributable to the wilful breach, fraud or gross negligence by a Finance Party 
or its Affiliates of any law or obligation; or

13.2.4 compensated for by the payment of the Mandatory Cost; or

13.2.5 attributable to the implementation or application of or compliance with Basel 
II in the form existing on the date of this Agreement (but excluding any 
amendment thereto arising out of Basel III)  or any other law or regulation 
which implements Basel II (whether such implementation, application or 
compliance is by a Government Entity, Finance Party or any of its Affiliates).
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13.3 Increased Cost claims

13.3.1 A Finance Party intending to make a claim pursuant to Clause 13.1 (Increased 
Costs) shall notify the Agent of the event giving rise to the claim, following 
which the Agent shall promptly notify the Borrower.

13.3.2 Each Finance Party shall, as soon as practicable after a demand by the Agent, 
provide a certificate confirming the amount of its Increased Costs.  The Agent 
shall promptly following receipt of such certificate, provide a copy of any 
such certificate to the Borrower.

14. OTHER INDEMNITIES

14.1 Currency indemnity

14.1.1 If any sum due from an Obligor, any Original Purchaser Party or the 
Manufacturer under the Transaction Documents (a "Sum"), or any order, 
judgment or award given or made in relation to a Sum, has to be converted 
from the currency (the "First Currency") in which that Sum is payable into 
another currency (the "Second Currency"):

(a) for the purpose of making or filing a claim or proof against such 
Obligor, such Original Purchaser Party or the Manufacturer;

(b) for the purpose of obtaining or enforcing an order, judgment or award 
in relation to any litigation or arbitration proceedings; or

(c) as a result of such Obligor, such Original Purchaser Party or the 
Manufacturer failing to pay to the Sum in the First Currency,

the Borrower shall as an independent obligation, within ten (10) Business 
Days of demand, indemnify each Finance Party to whom that Sum is due 
against any Loss arising out of or as a result of:

(i) in the case of paragraph (a) or (b) above of this sub-clause 
14.1.1, the conversion; or

(ii) in the case of paragraph (c) above of this sub-clause 14.1.1,
such Finance Party converting such Sum into the Second 
Currency,

including any discrepancy between (A) the rate of exchange used to convert 
that Sum from the First Currency into the Second Currency and (B) the rate or 
rates of exchange available to that person at the time of its receipt of that Sum 
in each case such rate of exchange to be the prevailing rate of exchange for 
such amount for the Borrower then available to the Finance Party.

14.1.2 The Borrower waives any right it may have in any jurisdiction to pay any 
amount under the Transaction Documents in a currency or currency unit other 
than that in which it is expressed to be payable.
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14.2 Survival of indemnities

The indemnities by the Borrower in favour of the Finance Parties contained in this 
Agreement (including without limitation under Clauses 12 (Tax Gross-Up and 
Indemnities), 13 (Increased Costs) and 14 (Other Indemnities)) hereof and in each of 
the other Transaction Documents shall continue in full force and effect 
notwithstanding the repayment of the Loan.

14.3 Other indemnities

The Borrower shall, on demand, indemnify each Finance Party against any Loss 
incurred by that Finance Party as a result of:

14.3.1 the occurrence of any Relevant Event;

14.3.2 a failure by an Obligor, any Original Purchaser Party or the Manufacturer to 
pay any amount due under any Transaction Document on its due date, 
including, without limitation, any Loss arising as a result of paragraph 2
(Sharing among the Finance Parties) of Schedule 5 (The Finance Parties);

14.3.3 funding, or making arrangements to fund, its participation in a Loan as 
requested by the Borrower in a Utilisation Request where the Utilisation is not 
made for any reason whatsoever (other than by reason of that Finance Party's 
failure to comply with its obligations under this Agreement); or

14.3.4 a Loan (or part of a Loan) not being prepaid in accordance with a notice of 
prepayment given by the Borrower or the date of such prepayment not being a 
Repayment Date in relation to that Loan.

14.4 Break Costs

14.4.1 The Borrower shall, within ten (10) Business Days of a demand (or if a 
Relevant Event has occurred and is continuing, on demand) by a Finance Party, 
pay to that Finance Party its Break Costs attributable to all or any part of any 
Loan or an Unpaid Sum in either case which is due to be paid or is paid (or 
prepaid as the case may be) by the Borrower on a day other than the last day 
of an Interest Period for that Loan or that Unpaid Sum.

14.4.2 Each Lender shall, together with its demand, promptly provide a certificate 
signed by a duly authorised officer of the Lender confirming the amount and 
basis of calculation in reasonable detail of its Break Costs for any Interest 
Period in which they accrue.

14.5 Indemnity to the Representatives

The Borrower shall promptly indemnify each Representative against any Losses 
incurred by such Representative (acting reasonably) as a result of:

14.5.1 investigating any event which it reasonably believes is a Relevant Event; or

14.5.2 acting or relying on any notice, request or instruction which it reasonably 
believes to be genuine, correct and appropriately authorised.
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14.6 No Double Counting

The Indemnitees and Finance Parties shall only be entitled to recover by way of 
indemnity under more than one of the indemnities of the Borrower contained in this 
Agreement or any other Finance Document to the extent that such recoveries would 
place such Indemnitee or Finance Party in an after-tax position where it has 
recovered, in aggregate, no more than the amount of the Losses suffered or incurred 
by it and giving rise to the right or rights of indemnification under this Agreement or 
any other Finance Documents.  If a Finance Party suffers a Loss in respect of which it 
is entitled to indemnification under more than one indemnity then provided that such 
Finance Party is in compliance with any obligations as to mitigation that it may have 
under this Agreement, that Finance Party shall be entitled to claim against the 
Borrower under whichever indemnity fully and appropriately indemnifies such 
Finance Party in relation to the relevant Loss.

15. MITIGATION BY THE FINANCE PARTIES

15.1 Mitigation

If any circumstance contemplated in any of Clause 7.1 (Illegality), 12.2 (Tax
indemnity), 13 (Increased Costs) or 14 (Other Indemnities) arises then, without in any 
way limiting, reducing or otherwise qualifying the rights of any Finance Party under 
any of the Clauses referred to above the Finance Party shall promptly upon becoming 
aware of such circumstances notify the other parties hereto and shall consult in good 
faith with the other parties hereto for a period of up to 30 days (or, in the case of any 
unlawfulness as referred to in Clause 7.1 (Illegality), such shorter period as is 
reasonably permissible having regard to the rights, interest and position of the Finance 
Party under the Transaction Documents, the last date of such period the "Mitigation 
Date") and to the extent that it can do so lawfully and without prejudice to its own 
position, take such reasonable steps (including in the case of a Lender a change of 
location of its Facility Office) as may be agreed to mitigate or remove the effects of 
such circumstances, provided that no Finance Party shall be under any obligation to 
take any such action if, in the reasonable opinion of such Finance Party, to do so (i) 
would or would be likely to involve it in any unlawful activity or any activity that is 
contrary to any applicable law or (ii) unless indemnified to its satisfaction, would 
involve it in any Loss or Tax disadvantage or (iii) would result in any civil or criminal 
liability on the part of such Finance Party or any material risk of sale, loss or 
forfeiture of the Aircraft, any Engine or Part or any interest therein, (iv) would or 
would be likely to have any material adverse effect upon its business, operations or 
financial condition or on its rights and interest under the Transaction Documents.

15.2 Limitation of Liability

The Borrower shall promptly indemnify each Finance Party for all Losses incurred by 
the Finance Parties in relation to any discussions, or acts or steps taken, in connection 
with Clause 15.1 (Mitigation).

15.3 Contest Right

15.3.1 If the Borrower disputes a payment and/or liability which results in an amount 
being payable to a Finance Party pursuant to Clause 14 (Other Indemnities), 
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such Borrower may contest that payment and/or liability at its expense and in 
consultation with such Finance Party provided that:

(a) no Relevant Event has occurred and is continuing;

(b) such Borrower has given the relevant Finance Party at least ten (10) 
days prior written notice;

(c) the contest does not result in any material risk of the sale, forfeiture or 
loss of the Aircraft or any risk (i) of civil or criminal liability or (ii) to 
the reputation of such Finance Party (acting reasonably);

(d) such Borrower has demonstrated to the reasonable satisfaction of the 
relevant Finance Party that it has reserved an amount acceptable to 
such Finance Party (in its sole discretion) for the amount and 
associated costs of the relevant claim and the cost of obtaining such 
opinion shall be for such Borrower's account;

(e) if such Borrower is able to contest such consent in its own name, the 
contest is in such Borrower's own name and, in any other case, in the 
name of the Finance Party;

(f) a Finance Party will not be required to take any action, continue such 
action or permit such action to continue in the Finance Party's name if 
that Finance Party considers in its reasonable discretion that such 
action or continuing such action in pursuit of the contest could 
materially prejudice it or another Finance Party;

(g) a Finance Party will not be required to take any action or continue such 
action if the Finance Party determines in its reasonable discretion (but 
after good faith consultation with such Borrower) that settlement is 
preferable to continuing to pursue the contest and presents the best 
available outcome (after the consideration of all factors);

(h) independent legal counsel acceptable to the relevant Finance Party
(acting reasonably) is of the opinion, confirmed in writing to the 
relevant Indemnitee, that a reasonable basis and a good prospect of 
success exists for contesting the relevant claim; and

(i) such Borrower shall indemnify each Finance Party in full and to its 
satisfaction for all costs and expenses (including legal costs) incurred 
by that Finance Party as a result of any step taken by it or by such 
Borrower under or pursuant to this Clause 15.3 (Contest Right).

15.3.2 This Clause 15.3 does not:

(a) apply in respect of any payments to be made under or pursuant to 
Clause 14.3 (Other indemnities); or

(b) in any way limit the rights of any Finance Party or the obligations of 
the Borrower under Clause 14 (Other Indemnities).
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16. COSTS AND EXPENSES

16.1 Transaction expenses

The Borrower shall within thirty (30) days of written demand pay each Finance Party 
the amount of all documented costs and expenses (including separately agreed legal 
fees) reasonably and properly incurred by any of them in connection with the 
negotiation, preparation, printing, execution of this Agreement and any other 
Transaction Documents.

16.2 Amendment costs

If any Obligor, any Original Purchaser Party or the Manufacturer requests an 
amendment, waiver or consent in connection with any Transaction Document, the 
Borrower shall, within thirty (30) days of written demand, reimburse each Finance 
Party for the amount of all documented costs and expenses (including legal fees) 
reasonably and properly incurred by such Finance Party in responding to, evaluating, 
negotiating or complying with that request or requirement.

16.3 Enforcement costs

The Borrower shall, on demand, pay to each Finance Party the amount of all Losses 
incurred by that Finance Party in connection with the enforcement of, or the 
preservation of any rights under, any Transaction Document.

16.4 Registration costs

The Borrower shall pay or procure the payment of all costs, fees, charges and fines 
arising from the registration of any Security Documents or any other Transaction 
Documents or of any interests in respect of any of the foregoing (including, without 
limitation, any registrations with the International Registry) and shall indemnify each 
Finance Party against all Losses arising therefrom.

17. REPRESENTATIONS

The Borrower makes the representations and warranties set out in this Clause 17 to 
each Finance Party on the date of this Agreement.

17.1 Status

17.1.1 It is a designated activity company, duly incorporated and validly existing 
under the laws of the Republic of Ireland.

17.1.2 It has the power, authority and legal right to own its assets and carry on its 
business as it is now being conducted and to exercise its rights and perform its 
obligations hereunder and under the Transaction Documents.

17.2 Binding obligations

The obligations expressed to be assumed by it in each Transaction Document to 
which it is a party are, subject to any general principles of law as at the date of this 
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Agreement limiting its obligations which are referred to in any Legal Opinion, legal, 
valid, binding and enforceable obligations.

17.3 Non-conflict with other obligations

The entry into and performance by it of, and the transactions contemplated by, the 
Transaction Documents to which it is party do not and will not conflict with:

17.3.1 any law, statute, rule or regulation applicable to it;

17.3.2 its constitutional documents; or

17.3.3 any agreement or instrument binding upon it or any of its assets.

17.4 Power and authority

It has the power to enter into, perform and deliver, and has taken all necessary action 
to authorise its entry into, performance and delivery of, the Transaction Documents to 
which it is a party and the transactions contemplated by those Transaction Documents 
and it is in compliance with all applicable laws, regulations and requirements binding 
upon it or any of its assets.

17.5 Validity and admissibility in evidence

All Authorisations required or customary:

17.5.1 to enable it lawfully to enter into, exercise its rights, create Security Interests 
and comply with its obligations in the Transaction Documents to which it is a 
party; and

17.5.2 to make the Transaction Documents to which it is a party admissible in 
evidence in England, the Republic of Ireland and the United States of America 
and the PRC, 

have been obtained or effected and are in full force and effect.

17.6 Governing law and enforcement

Subject to any qualifications set out in any Legal Opinion:

17.6.1 The choice of the laws of England or any other law (as the context may be) as 
the governing law of those Transaction Documents to which it is party which 
are expressed to be governed by English law or such other law, as applicable, 
will be recognised and enforced in the jurisdiction of each relevant Obligor or 
each Original Purchaser Party.

17.6.2 Any judgment obtained in England or any other jurisdiction (as the case may 
be) in relation to a Transaction Document to which it is party will be 
recognised and enforced in the jurisdiction of each relevant Obligor, each
Original Purchaser Party and the Manufacturer.
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17.7 No stamp taxes, registrations and filings

It is not necessary or advisable under the laws of England, the United States of 
America, Singapore, Ireland or the PRC: in order to ensure the validity, effectiveness 
and enforceability of any Transaction Document or to establish, perfect or protect the 
rights of the Finance Parties in the Aircraft or any Engine or in any Transaction 
Document that:

17.7.1 any Transaction Document be filed, recorded or enrolled with any court or 
other authority or that any other action be taken in respect thereof (other than 
the relevant security perfection requirements under Clause 4 (Conditions of 
Utilisation) and as set out in Schedule 2, Part C (Conditions Subsequent to 
each Loan)); or

17.7.2 (otherwise than specified in the Legal Opinions) any stamp, registration or 
similar tax be paid on or in relation to any Transaction Documents to which it 
is party or the transactions contemplated by the Transaction Documents to 
which it is party.

17.8 No consent

No Authorisation or similar instrument of or exemption or the taking of any other 
action by any person in England, the United States of America, Ireland or the PRC is 
required in connection with the execution, delivery or performance of any of the 
Transaction Documents to which it is a party or the incurring by the Borrower of its 
obligations under the Transaction Documents to which it is a party, (otherwise than 
specified in the Legal Opinions) or to ensure the legality, validity, enforceability or 
admissibility in evidence of any of the Transaction Documents to which it is a party 
or the establishment of the rights of any of the Finance Parties thereunder (otherwise 
than specified in the Legal Opinions).

17.9 Compliance with Laws

It is in compliance in all respects with (i) all applicable laws to which it may be 
subject relating to corruption and bribery and (ii) other laws to which it may be 
subject if failure so to comply would result in a Material Adverse Effect.

17.10 No Default

17.10.1 No Relevant Event has occurred or is continuing or might reasonably be 
expected to result from the making of any of the Loans.

17.10.2 No other event or circumstance is outstanding which constitutes a default 
under any other agreement or instrument which is binding on it or to which its 
assets are subject which might have a Material Adverse Effect.

17.11 Pari passu ranking

Its payment obligations under the Transaction Documents to which it is a party are 
direct, general and unconditional obligations and rank at least pari passu with all 
other present and future claims of all its other unsecured and unsubordinated creditors 
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(including contingent obligations), except for obligations mandatorily preferred by 
law applying to companies generally.

17.12 No proceedings pending or threatened

No litigation, arbitration or administrative proceedings of or before any court, arbitral 
body or agency which, if adversely determined, might reasonably be expected to have 
a Material Adverse Effect have or have (to the best of its knowledge and belief) been 
started or threatened against it or any of its assets.

17.13 Security

17.13.1 The Security Interests created by the Borrower pursuant to the Security 
Documents constitute first priority Security Interests in favour of the Security 
Trustee or (as the case may be) the Finance Parties against all persons 
(including, without limitation, a liquidator, receiver, administrator, examiner, 
administrative receiver, trustee or similar officer of, or any creditor of, the 
Borrower or any other person claiming through, under or in place of the 
Borrower) over the property mortgaged, charged or otherwise encumbered 
thereunder.

17.13.2 The Borrower has not prior to the date hereof mortgaged, assigned, charged or 
otherwise encumbered the Borrower Collateral or any moneys payable 
thereunder, and will not do so other than pursuant to the Borrower Security 
Documents.

17.13.3 The Borrower is, and will be, the sole legal and beneficial owner of the 
Borrower Collateral.

17.13.4 There are no restrictions on the Borrower's abilities to mortgage, assign, 
charge or otherwise encumber all or any of its right, title and interest in the 
Borrower Collateral.

17.14 No Security Interests

Save for the Security Interests created pursuant to the Security Documents and the 
Existing Transaction Documents, no Security Interest exists over all or any of the 
present or future revenues, undertakings or assets of the Borrower.

17.15 Tax Residency

The Borrower is a resident in Ireland for tax purposes and shall from time to time 
renew the appropriate tax residency certificate to ensure that such tax residency 
certificate remains effective throughout the Security Period.

17.16 Deduction of Tax

It is not required to make any deduction for or on account of Tax from any payment it 
may make under any Transaction Document to which it is a party to a Lender that is a 
Qualifying Lender.
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17.17 No Employees

The Borrower does not has any employees.

17.18 Share Capital

The entire share capital in and to the Borrower is held by the Borrower Parent free 
and clear of all Security Interests other than as created by or pursuant to the 
Transaction Documents or the Existing Transaction Documents.

17.19 No other agreements or business

It has not entered into any contract or agreement with any person and has not 
otherwise created or incurred any indebtedness or any other liability to any person 
other than (i) pursuant to and as permitted by the Transaction Documents or the 
Existing Transaction Documents; and (ii) liabilities with respect of taxes, ordinary 
operating costs, legal fees and disbursements and overhead expenses as have arisen in 
the ordinary course of carrying on its business as contemplated by the Transaction 
Documents or the Existing Transaction Documents, none of which are overdue.

17.20 Applicable Sanctions

The Borrower is not and to the best of the Borrower's knowledge, no director, officer, 
employee, agent, representative or Affiliate of the Borrower or any of its Subsidiaries 
is, or is owned or controlled by, or is acting on behalf of a person that is (i) currently a 
target of any economic sanctions administered by any Sanctions Authority, including 
for the avoidance of doubt, any Sanctions or (ii) located, organised or resident in a 
country or territory that is, or whose government is, the subject of territorial 
Sanctions, unless otherwise notified to, and agreed by, the Security Trustee in writing 
or (iii) is engaged, directly or indirectly, in any activity which is prohibited under the 
Sanctions, including the Specified Sanctioned Dealings.

17.21 Restricted countries

None of the Borrower, the Lessor and, to the best of its knowledge, the Original 
Purchaser Parties holds a contract or other obligation to operate the Aircraft to or for 
any country which is a Prohibited Jurisdiction.

17.22 Taxes

It has delivered all necessary returns and payments due to the tax authorities in the 
state of incorporation and all other jurisdictions in which it is required to pay Taxes 
and/or file tax returns or reports.

17.23 Material Adverse Change

No change has occurred since the date of the EDC PDP Letter of Offer in the financial 
condition of the Borrower or the Guarantor which would, in the reasonable opinion of 
the Agent, have a Material Adverse Effect.
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17.24 Immunity

Neither the Borrower nor any of its assets or revenues has any right to immunity from 
jurisdiction or execution or suit in the United States of America or any applicable 
jurisdiction.

17.25 FATCA

Neither the Borrower nor the Guarantor is a FATCA FFI or a US Tax Obligor.

17.26 Purchase Documents.

17.26.1 As of each Utilisation Date, no Obligor and, to the knowledge of Borrower 
(unless otherwise notified by the Borrower to the Agent), none of the Original 
Purchaser Parties and the Manufacturer, is in default of any of its material 
obligations under the applicable Purchase Agreement, the applicable Purchase 
Agreement Assignment, the Forward Purchase Agreement, the FPA Guarantee
and the applicable Consent and Undertaking. The copies of the relevant
Purchase Agreement, the relevant Purchase Agreement Assignment, the 
Forward Purchase Agreement, FPA Guarantee and the relevant Consent and 
Undertaking, the relevant Change Orders (if any) and the Specification (each 
as defined in the relevant Purchase Agreement) in respect of an Aircraft, in 
each case as delivered to the Security Trustee on or prior to the relevant 
Utilisation Date, are true, correct and complete copies respectively, as of such
Utilisation Date, and no amendments or modifications to any such documents 
have been made since the date of this Agreement except as approved in 
writing by the Security Trustee. True, correct and complete copies of all such 
amendments and modifications have been delivered to the Security Trustee on 
or prior to the relevant Utilisation Date.

17.26.2 Except as contemplated by the Security Agreement, none of the Borrower and,
to the knowledge of Borrower, the Original Purchaser Parties has assigned or 
granted any Security Interest (other than a Permitted Security Interest) in its 
rights under the Purchase Agreements or the Assigned Purchase Agreements,
the Purchase Agreement Assignments, the Forward Purchase Agreement, FPA 
Guarantee or the Consent and Undertakings, as applicable (except, in the case 
of the Original Purchaser, pursuant to the Purchase Agreement Assignments).

17.27 PDPs.

17.27.1 To the knowledge of the Borrower, there are no PDPs or other pre-delivery 
payments due now or in the future with respect to any Aircraft other than the 
PDPs listed on Schedule 8 (Pre-Delivery Payments).

17.27.2 As of each Utilisation Date, the Borrower or, to the knowledge of the 
Borrower, the Original Purchaser has (i) on or before such Utilisation Date,
paid in full each relevant PDP Equity Amount applicable to each Aircraft in 
respect to which a Loan has been or is being made, (ii) paid in full any and all 
other payments due and payable to the Manufacturer under the relevant
Purchase Agreement prior to such Utilisation Date and (iii) not received, 
directly or indirectly, any refund or credit from the Manufacturer with respect 
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to any portion of any of such payments, except as may be otherwise waived or 
agreed by the Security Trustee in the Manufacturer Consent and Undertaking
related to such Loan.

17.27.3 To the knowledge of the Borrower, Schedule 8 (Pre-Delivery Payments) sets 
forth in full and accurate detail, with respect to each Aircraft:

(a) the amount of the PDP Equity Amount and the PDP applicable to each 
Aircraft and other payments (if any) made by the Borrower or the 
Original Purchaser to the Manufacturer prior to the date hereof (net of 
any and all refunds and credits received from the Manufacturer prior to 
the date hereof with respect to such Aircraft); and

(b) the Purchase Price of each Aircraft,

and, without limiting the foregoing, the information shown in Schedule 8
(Pre-Delivery Payments) is accurate and complete in all respects, meaning, in 
particular, that such Purchase Price is the purchase price payable to the
Manufacturer in respect of the relevant Aircraft and such purchase price is not 
subject to escalation or adjustment under the Assigned Purchase Agreements
except in respect of Change Orders and as may otherwise be agreed between 
the Manufacturer and the Borrower with the consent of the Lender. 

17.28 Repetition of representations and warranties

The representations and warranties made by the Borrower in Clause 17.1 to 17.6
inclusively 17.11, 17.19, 17.21, and 17.24 only are deemed to be made by the
Borrower (by reference to the facts and circumstances then existing) on each 
Utilisation Date and each Repayment Date.

18. INFORMATION UNDERTAKINGS

The undertakings in this Clause 18 remain in force from the date of this Agreement 
until the end of the Security Period.

18.1 Financial statements

The Borrower shall and shall procure that the Guarantor shall supply to the Agent in 
sufficient copies for all the Lenders as soon as the same become available but in any 
event within (i) in the case of the Borrower or the Guarantor, one hundred and eighty 
(180) days, after the end of its financial year, the audited consolidated financial 
statements for that financial year and (ii) in the case of the Guarantor, upon the 
request of the Agent, ninety (90) days after the end of each calendar quarter, its 
consolidated interim financial statements.

18.2 Information: miscellaneous

The Borrower shall supply to the Agent (in sufficient copies for all the Lenders):

18.2.1 all documents dispatched by it to any Obligor, any Original Purchaser Party or 
the Manufacturer or any Finance Party in connection with the Transaction 
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Documents and/or the transactions and arrangements contemplated thereby at 
the same time as they are dispatched;

18.2.2 promptly upon becoming aware of the same, the details of any litigation, 
arbitration or administrative proceedings which are current, threatened or 
pending against or in respect of the Collateral or any occurrence which would 
or might reasonably be expected to have a Material Adverse Effect on any 
Obligor, any Original Purchaser Party or the Manufacturer;

18.2.3 promptly, such further information regarding the financial condition, business 
and operations of the Borrower as any Finance Party (through the Agent) may 
reasonably request;

18.2.4 promptly, such further information regarding the registration of the Aircraft 
with the Aviation Authority and the location, operation, insurance, registration, 
maintenance, status and condition of the Aircraft and/or any Engine as any 
Finance Party (through the Agent) may from time to time reasonably request; 
and

18.2.5 copies of all notices received by the Borrower from any Original Purchaser
Party or the Manufacturer under the Transaction Documents.

18.3 Notification of Defaults and Relevant Events

18.3.1 The Borrower shall notify the Agent of any Relevant Event (and the steps, if 
any, being taken to remedy it) promptly upon becoming aware of its 
occurrence.

18.3.2 Promptly following a written request by the Agent, the Borrower shall supply 
to the Agent a certificate signed by a director on its behalf certifying that no 
Relevant Event is continuing (or, if a Relevant Event is continuing, specifying 
the Relevant Event and the steps, if any, being taken to remedy it).

18.4 "Know your customer" checks

18.4.1 The Borrower shall promptly following a written request of the Agent, the 
Security Trustee or any Lender supply, or procure the supply of, such 
documentation and other evidence as is reasonably requested by the Agent or 
Security Trustee (for itself or on behalf of any Finance Party) or any Lender 
(for itself or on behalf of any prospective Lender) in order for the Agent, the 
Security Trustee, such Lender or any prospective Lender to carry out and be 
satisfied with the results of all necessary "know your customer" or other 
checks in relation to any Obligor, any Original Purchaser Party and/or any 
other person that it is required to carry out in relation to the transactions 
contemplated in the Transaction Documents.

18.4.2 Each Lender shall promptly upon the request of the Agent supply, or procure 
the supply of, such documentation and other evidence as is reasonably 
requested by the Agent (for itself) in order for the Agent to carry out and be 
satisfied with the results of all necessary "know your customer" or other 
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checks in relation to any person that it is required to carry out in relation to the 
transactions contemplated in the Transaction Documents.

19. GENERAL UNDERTAKINGS

The undertakings in this Clause 19 remain in force at all times during the Security 
Period.

19.1 Authorisations

The Borrower shall promptly:

19.1.1 obtain, comply with and do all that is necessary to maintain in full force and 
effect; and

19.1.2 following a written request therefor supply certified copies to the Agent of,

any Authorisation required under any law or regulation of its jurisdiction of 
incorporation to enable it to preserve its existence, perform its obligations under the 
Transaction Documents to which it is a party and to ensure the legality, validity, 
enforceability or admissibility in evidence in its state of incorporation of any 
Transaction Document to which it is a party.

19.2 Compliance with laws

The Borrower shall comply in all respects with (i) all laws to which it may be subject 
relating to corruption and bribery and (ii) other laws to which it may be subject if 
failure to do so would result in a Material Adverse Effect.

19.3 Negative pledge

The Borrower shall not, and shall procure that none of the other Obligors shall and 
shall not permit any of the Original Purchaser Parties, the Lessor and the 
Manufacturer to:

19.3.1 create or permit to subsist any Security Interest (including any International 
Interest) over any Aircraft or Engine or any of the Collateral other than the 
Security Interests created pursuant to the Security Documents and the 
Permitted Security Interests;

19.3.2 sell, transfer, assign its rights in respect of or otherwise dispose of any Aircraft 
or Engine or any of the Collateral (or purport to do so) without the prior 
written consent of the Agent; or

19.3.3 without the prior written consent of the Security Trustee, initiate or consent to 
any registrations with the International Registry with respect to any Airframe 
or Engine.

The Borrower shall not enter into any arrangement under which money in or the 
benefit of a bank or other account may be applied, set off or made subject to a 
combination of accounts or enter into any other preferential arrangement having a 
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similar effect other than as contemplated pursuant to the terms of the Transaction 
Documents.

19.4 Applicable Sanctions

The Borrower undertakes that it (i) shall not, (ii) shall procure that each of other 
Obligors, the Lessor and the respective directors and officers of each Obligor and the 
Lessor shall not, and (iii) shall take all reasonable steps to ensure that its Affiliates,
the Original Purchaser Parties and the respective directors and officers of each
Original Purchaser Party shall not:

19.4.1 directly or indirectly use the proceeds of a Loan or lease or expressly permit 
any Aircraft to be operated or engage (directly or indirectly) in any activity for 
any purpose which would violate (i) the Sanctions (unless any such activity is 
conducted in compliance with a permit, certificate or other approval issued 
under the Sanctions), including the Specified Sanctioned Dealings or (ii) trade 
regulations or (iii) any anti-bribery law;

19.4.2 use, lend, invest, contribute or otherwise make available the proceeds of a 
Loan or enter into any arrangement to make the use and possession of any 
Aircraft available to, or for the benefit of, any person that (i) is listed on, or 
owned or controlled by a person that is listed on, or acting on behalf of a 
person listed on, any list administered by a Sanctions Authority or (ii) is in a 
country which is subject to the Sanctions.

19.5 Taxation

The Borrower shall duly and punctually pay and discharge all Taxes imposed upon it, 
any Aircraft or its assets.

19.6 Tax Filings

The Borrower shall deliver in a timely manner all necessary returns and payments due 
to the tax authorities in the Republic of Ireland and all other jurisdictions in which it is 
required to pay Taxes and/or file tax returns or reports.

19.7 No other business

The Borrower acknowledges to each Finance Party that it has been incorporated for 
the sole purpose of acting as a vehicle for the acquisition and ownership of the 
Aircraft and the Existing Aircraft.  The Borrower undertakes to each Finance Party 
that at all times throughout the Security Period:

19.7.1 No Other Activities

the Borrower shall not undertake any trading or business activities other than 
the acquisition, ownership and disposal of the Aircraft and the Existing
Aircraft in accordance with the Transaction Documents and the Existing
Transaction Documents and the performance of its obligations and exercise of 
its rights arising out of the Transaction Documents and the Existing
Transaction Documents;
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19.7.2 No Other Contracts

except as expressly permitted in this Agreement, the Borrower shall not enter 
into any agreement, instrument or arrangement (whether or not recorded in 
writing) with any person or otherwise create or incur any liability to any 
person, other than (i) pursuant to and as permitted by the Transaction
Documents and the Existing Transaction Documents and (ii) such contracts, 
agreements or liabilities with respect to Taxes, ordinary operating costs and 
expenses, legal fees and disbursements and overhead expenses as have arisen 
or may arise in the ordinary course of carrying on its business as referred to in 
sub-clause 19.7.1 (No Other Activities);

19.7.3 No Acquisition of Other Assets

it shall not take on lease, purchase or otherwise acquire, or agree to do so, any 
asset from any person, other than purchasing the Aircraft or the Existing
Aircraft or otherwise as permitted pursuant to the Transaction Documents and 
the Existing Transaction Documents;

19.7.4 Loans/Guarantees

it shall not make any loans, grant any credit or give any guarantee or 
indemnity (except as required hereby or under the Existing Transaction 
Documents) to or for the benefit of any person or otherwise voluntarily 
assume any liability, whether actual or contingent, in respect of any obligation 
of any other person, except as may be required pursuant to the terms of the 
Transaction Documents and the Existing Transaction Documents;

19.7.5 Disposals

it shall not sell, lease, transfer or otherwise dispose of, by one or more 
transactions or series of transactions (whether related or not), the whole or any 
part of its assets, except as contemplated in and permitted by the Transaction 
Documents or the Existing Transaction Documents without the prior written 
consent of the Agent (other than as expressly permitted by the Transaction 
Documents or the Existing Transaction Documents); and

19.7.6 Issue of Shares

it shall not issue any further shares or alter any rights attaching to its issued 
shares in existence at the date hereof.

19.8 Dividends

Upon the occurrence of a Relevant Event that is continuing, the Borrower shall not 
pay, make or declare any dividend or other distribution.

19.9 Further assurance

19.9.1 The Borrower shall, and shall procure that each other Obligor, each Original
Purchaser Party, the Lessor and the Manufacturer shall, execute, acknowledge, 
deliver, file and register all such additional agreements, instruments, 
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certificates, documents, interests and assurances and perform such other acts 
or things as the Agent shall reasonably request to effectuate the purposes of 
this Agreement and each of the other Transaction Documents or the 
transactions hereby or thereby contemplated or to protect the rights of the 
Finance Parties hereunder or thereunder, including without limitation, to the 
extent practicable, any filing or procedures with the National Development 
and Reform Commission of the PRC ("NDRC") to satisfy the requirements 
under the NDRC's Circular on Promoting the Reform of the Filing and 
Registration Regime for Issuance of Foreign Debt by Corporate Entities issued 
by NDRC on 14 September 2015.

19.9.2 If any Finance Party assigns or transfers any or all of its participation under
any Transaction Document pursuant to and in accordance with the terms 
thereof, the Borrower shall, and shall procure that each other Obligor, each
Original Purchaser Party and the Manufacturer shall, promptly execute, 
acknowledge, deliver, file and register any and all amendments to this 
Agreement and the Existing Transaction Documents to which it is a party and 
all other documents and instruments, in each case in form and substance 
satisfactory to the Security Trustee, and to take such other actions in each case 
as are required in respect of any such assignment or transfer and any costs 
reasonably incurred by such Borrower in connection with such amendments 
and actions shall be for the account of the Finance Party requesting such 
assignment or transfer unless such assignment or transfer is a mitigating step 
or action being carried out pursuant to any mitigation provisions of any 
Transaction Document and/or is effected following the occurrence of a Default 
which is continuing and/or the exercise of remedies under the Transaction 
Documents in which case such reasonably incurred and evidenced costs shall 
be for the account of such Borrower.

19.10 Performance

The Borrower shall duly perform and observe the provisions of the Transaction 
Documents to which it is a party.

19.11 Proper conduct of business

The Borrower shall at all times conduct its business in a proper and efficient manner, 
having regard to good international business practices and, in particular, shall pay and 
discharge or cause to be paid and discharged when due and payable or make adequate 
provision by way of security or otherwise for all debts, damages, claims and liabilities 
which have given or may reasonably be expected to give rise to a Security Interest 
created or caused to exist by a Transaction Document over or affecting the Borrower 
Collateral.

19.12 Merger

The Borrower shall not enter into any amalgamation, demerger, merger or corporate 
reconstruction.

530228-4-2-v2.0 - 34 - 17-40641132

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 865 of 2310



19.13 Third party liabilities

Each Finance Party acknowledges that notwithstanding proper observance by the 
Borrower of the restrictions contained in this Clause 19, the Borrower may from time 
to time incur liabilities or obligations by operation of any law.  However, the
Borrower shall:

19.13.1 at all times endeavour to arrange the participation of itself in the ownership of 
the Aircraft in such a way as to minimise the risk that such liabilities or 
obligations may arise or subsist; and

19.13.2 if the Borrower at any time suffers or incurs any liability, claim, proceeding, 
Tax, penalty, fine, cost or expense, promptly procure that the same is paid or 
discharged in full in the manner required and at the time when due, unless the 
same is being contested in good faith and the Agent is satisfied that adequate 
reserves have been provided by such Borrower (having regard to the nature 
and amount of the same).

19.14 Amendment of Transaction Documents

Except as expressly permitted by the Transaction Documents, the Borrower shall, 
without the prior written consent of the Agent, make or cause or permit to be made 
any cancellation or amendment to any Transaction Document to which it is a party; or 
amend, restate, novate or replace or agree to any amendment, supplement, 
restatement, novation or replacement of any Transaction Document to which it is a 
party.

19.15 Purchase Documents

The Borrower shall:

19.15.1 take all actions necessary to keep the Assigned Purchase Agreements, the 
Purchase Agreement Assignments, the Forward Purchase Agreement, FPA 
Guarantee and the Consent and Undertakings in full force and effect;

19.15.2 concurrently with each Utilisation Request, provide to the Security Trustee
any requested supplements or amendments to Schedule 8 (Pre-Delivery 
Payments) necessary to make the representations and warranties contained in 
Clause 17.26 true and correct in all material respects as of the date of the 
Utilisation Request (which supplements and amendments may be consented to 
or rejected by the Security Trustee acting reasonably);

19.15.3 immediately notify the Security Trustee of any material default (whether by 
any of the Obligors, any of the Original Purchaser Parties or the Manufacturer) 
under or cancellation, termination or rescission or purported cancellation, 
termination or rescission of the Assigned Purchase Agreements, the Purchase 
Agreement Assignments, the Forward Purchase Agreement, FPA Guarantee or 
any Consent and Undertakings of which it has notice, specifying in reasonably 
detail the nature of such default, cancellation, rescission or termination;

19.15.4 not, without the Security Trustee's prior written consent, in any way modify,
cancel, terminate, supplement or amend the Assigned Purchase Agreements,
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the Forward Purchase Agreement, FPA Guarantee or any Purchase Agreement 
Assignment  

 or issue any 
consents thereunder if the effect of such modification, cancellation, 
termination, supplement, amendment or consent would (i) adversely affect the 
value of any Aircraft or the rights of the Borrower under any Assigned 
Purchase Agreement, the Forward Purchase Agreement, FPA Guarantee or 
any Purchase Agreement Assignment, as applicable, with respect to the 
Aircraft or, when added to increases and decreases resulting from Change 
Orders and any other amendments to the Assigned Purchase Agreements,

 
or would terminate or cancel the 

Borrower's right to purchase and the Manufacturer's obligation to manufacture 
and deliver the Aircraft; or (ii) 

with respect to the Aircraft subject to the Assigned 
Purchase Agreements, the Forward Purchase Agreement, FPA Guarantee and 
the Purchase Agreement Assignments (as such terms are defined therein); 
provided that, the Borrower shall in all cases promptly provide (or shall 
direct the Manufacturer or any Original Purchaser Party to promptly provide) 
to the Security Trustee a copy of any modification, cancellation, termination,
supplement or amendment of the Assigned Purchase Agreements, the 
Purchase Agreement Assignments, the Forward Purchase Agreement, FPA 
Guarantee and any Change Orders relating to the Aircraft and any consent 
issued thereunder. The Borrower will notify the Security Trustee of any such 
termination prior to such termination. Following any such termination, the
Security Trustee will, at the request and expense of the Borrower, release the 
applicable Aircraft from the Security Agreement,  

19.15.5 notify the Agent of the Aircraft's manufacturer's serial number and the  
Engines' serial numbers within ten (10) Business Days of receipt from the 
Manufacturer of such information; 

19.15.6 not accept any delivery of an Aircraft from the Manufacturer without prior 
written confirmation from the Security Trustee that the applicable Loan has 
been repaid in full; and

19.15.7 not accept any refund in respect of the PDP or delivery of the Aircraft from 
the Manufacturer before repaying to the Finance Parties all amounts owing in
respect of the Loan, including all accrued but unpaid interest (including 
default interest), fees, costs and expenses payable hereunder and not, without 
the Security Trustee's prior written consent, make any election or exercise any 
option under Articles 7 (Loss or Destruction) or 9 (Termination) of the 
Assigned Purchase Agreement.

19.16 Modification of Certain Agreements.

The Borrower will not, without the prior written consent of the Agent, consent to any 
amendment, supplement, waiver or other modification of, termination of, or enter into 
any forbearance from exercising any rights with respect to the terms or provisions 
contained in:
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19.16.1 the Assigned Purchase Agreements or the Purchase Agreement Assignments,
except as permitted by Clause 19.15.4;

19.16.2 any Change Order with respect to any Aircraft which would, when added to all 
other Change Orders previously made for such Aircraft and the effects of any 
other price changes effected as a result of amendments to the Assigned 
Purchase Agreements  

 
or

19.16.3 any other Transaction Document,

provided that the Borrower shall be entitled to enforce any right or remedy under the 
Forward Purchase Agreement against the Forward Purchaser in respect of any default 
by the Forward Purchaser and to cure any payment default of the Forward Purchaser 
under the Forward Purchase Agreement if the Security Trustee has not served an 
Assignee Notice (as defined in the Manufacturer Consent and Undertaking).

19.17 Aircraft Mortgage

The Borrower shall complete and file an Aircraft Mortgage, and the Security Trustee
may sign such Aircraft Mortgage if the Security Trustee so requests in writing, in 
respect of each Aircraft at any time upon receipt of written direction from the Security 
Trustee following a failure by the Borrower to repay all amounts owing in respect of
the Loan applicable to such PDP on the date on which such Aircraft is delivered to the 
Borrower by the Manufacturer. In addition, in such circumstances (i.e. where the 
Borrower has taken delivery of the Aircraft in breach of its obligation not to do so 
prior to repaying all amounts owning under the relevant Loan) the Borrower shall,
immediately upon delivery of such Aircraft from the Manufacturer, obtain All Risk
Hull Coverage, Third Party General Liability Coverage, Passenger Liability Coverage
and any other insurance reasonably required by the Security Trustee in respect of the 
Aircraft, including, without limitation, War Risk and Allied Peril Coverage 
Endorsements, with all insurance policies containing, among other terms satisfactory 
to the Security Trustee, a minimum thirty (30) day notice of cancellation. It is 
understood, however, that if the Borrower subsequently pays and repays all amounts 
owing in respect of the Loan applicable to such Aircraft, the Security Trustee will, at 
the request and expense of the Borrower, release the related Aircraft Mortgage and 
that such repayment will cure any default caused by a breach of sub-clause 19.15.7.

19.18 PDP Equity Amount

The Borrower shall have paid, or shall procure that the Original Purchaser shall have 
paid, to the Manufacturer the PDP Equity Amount due and payable in respect of an 
Aircraft under the relevant Assigned Purchase Agreement prior to the Utilisation Date 
of the Loan relating to such Aircraft.

19.19 Performance Bonds

The Borrower undertakes that, if the Manufacturer provides a Performance Bond, it 
shall procure that such Performance Bond is (i) in form satisfactory to the Agent
(acting reasonably) and (ii) use all reasonable endeavours to have such Performance 
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Bond issued in the name of the Security Trustee as beneficiary or otherwise have such 
Performance Bond assigned as security for the Secured Obligations to the Security 
Trustee. 

19.20 Aircraft Purchase Amounts 

If the Security Trustee receives any amount from the Manufacturer in respect of the 
Aircraft pursuant to a Manufacturer Consent and Undertaking or any other Security 
Document (including any reimbursement of any "Advance Payment" as defined in the 
Manufacturer Consent and Undertaking), such amount shall be applied as set out in 
Clause 28.3 (Order of Application: Aircraft Collateral).

20. DISPOSALS BY SECURITY TRUSTEE

20.1 Disposals

If any assets forming part of the Collateral are sold or otherwise disposed of by (or on 
behalf of) the Security Trustee, or by an Obligor, an Original Purchaser Party, or the 
Manufacturer at the request of the Security Trustee, either as a result of the 
enforcement of any of the Collateral in accordance with the terms of the Security 
Documents or if that disposal is permitted under the Transaction Documents:

20.1.1 the Security Trustee shall, subject to Clause 21 (Release of Security), be 
authorised (at the cost of the Borrower) as soon as reasonably practicable upon 
such sale or disposition, release those assets from the Collateral and is 
authorised to execute, on behalf of and without the need for any further 
authority from any other Party, any release of the Collateral or any other claim 
over those assets and to issue any certificates of non-crystallisation that may, 
in the absolute discretion of the Security Trustee, be considered necessary or 
desirable;

20.1.2 if the asset which is disposed of consists of all of the shares (which are held by 
an Obligor) in the capital of an Obligor, the Security Trustee is authorised to 
upon such sale or disposition and may as soon as reasonably practicable, 
execute on behalf of each Finance Party and each Obligor, as appropriate, a 
release of the Obligor whose shares are being disposed of from all liabilities it 
may have to any Finance Party or Obligor, both actual and contingent in its 
capacity as a guarantor or borrower (including any liability to any other 
Obligor by way of guarantee, contribution, subrogation or indemnity) and a 
release of any Collateral granted by that Obligor over any of its assets under 
any of the Security Documents; and

20.1.3 the Finance Parties and the Borrower shall execute any releases or other 
documents that the Security Trustee may consider to be necessary to give 
effect to those releases provided that the proceeds of that disposal are applied 
in accordance with Clause 28 (Application of Payments) of this Agreement.
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21. RELEASE OF SECURITY

21.1 Release of Collateral and Obligations

21.1.1 Subject to sub-clause 21.1.2 below, the Finance Parties agree that upon 
repayment and payment of the Loan in respect of an Aircraft to the Finance 
Parties fully, finally and indefeasibly under the Facility Agreement and all 
other amounts of the Secured Obligations then due and owing to the Finance 
Parties in respect of such Aircraft then, provided that no Commitment is in 
force, the Finance Parties will promptly confirm to the Security Trustee that 
the Collateral relating to that Aircraft is released from any security constituted 
by the Security Documents (without recourse to or warranty by any Finance 
Party save as to freedom from any Security Interest created by the Security 
Trustee), and the Security Trustee (at the cost of the Borrower) will as soon as 
reasonably practicable upon repayment and payment execute such agreements, 
give such notices and do any and all other things as any of the Obligors may 
reasonably request to give effect to such release in each case in a form and 
substance reasonably satisfactory to the Borrower.

21.1.2 Notwithstanding sub-clause 21.1.1 above, the Security Trustee shall, from 
time to time, release certain Collateral from the Security Interests to the extent 
that such Collateral is disposed of in accordance with the Facility Agreement 
or otherwise in accordance with the instruction of the Finance Parties.

21.2 Counsel's advice

No Finance Party or the Security Trustee, as applicable, shall be required to release 
any part of the Collateral if the Security Trustee has been advised by appropriate legal 
counsel that, by reason of the application of any bankruptcy, insolvency or other 
applicable laws affecting creditors' rights and the discharge of obligations, the 
Security Trustee will or will become likely to be obliged to pay to or account to any 
Obligor, any Original Purchaser Party or the Manufacturer or any liquidator or trustee 
in bankruptcy of any Obligor, any Original Purchaser Party or the Manufacturer any 
amount corresponding to all or any part of the amount paid in or towards such 
discharge.

22. SPECIAL SECURITY OBLIGATIONS

For the purposes of ensuring and preserving the validity and continuity of security 
rights under the Security Documents to be granted by the Borrower:

22.1.1 the Borrower hereby irrevocably and unconditionally undertakes to pay to the 
Security Trustee (as trustee of the Security Trust) any and all amounts 
whatsoever, without any limitation owing by the Borrower to the Finance 
Parties or any of them whether actually or contingently under and in 
accordance with the terms of the Transaction Documents upon such amounts 
becoming due and payable (such obligation and undertaking being hereinafter 
referred to as the "Obligations");

22.1.2 the Borrower and the Security Trustee acknowledge that the Obligations are 
obligations and liabilities of the Borrower to the Security Trustee under this 
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Agreement, separate and independent from, and without prejudice to, the 
identical obligations which the Borrower has to the Finance Parties under the 
Transaction Documents, provided that the total amount due and payable 
under or in respect of the Obligations shall be decreased to the extent that the 
Borrower pays any amounts to the Finance Parties under and in the manner 
required under the Transaction Documents; and

22.1.3 nothing in this Agreement shall in any way negate or affect the obligations 
which the Borrower may have under or in respect of the Transaction 
Documents to the Finance Parties or any of them.

23. LOAN EVENTS OF DEFAULT

Each of the events and circumstances set out in this Clause 23 is an Event of Default 
(and shall also constitute a "default" for the Cape Town Agreements).

23.1 Non-payment

The Borrower does not pay on the due date any amount payable by them pursuant to 
any Transaction Document at the place at, and in the currency in, which it is 
expressed to be payable, and such non-payment is not remedied within two (2) 
Business Days.

23.2 Tax Events

Any Government Entity lawfully takes any action (including attacking, seizing or 
confiscating assets, or any other legal or administrative proceedings) against an 
Obligor or any of their respective assets, where such action arises as a result of the 
actual or alleged non-payment, late payment or under-payment of tax by it and the 
Agent determines, acting reasonably, that such action has or is likely to have a 
Material Adverse Effect.

23.3 Breach of Undertakings

The Borrower does not comply with the provisions of Clause 19.3 (Negative Pledge), 
19.4 (Applicable Sanctions), 19.7 (No other business), 19.14 (Amendment of 
Transaction Documents), 19.16 (Modification of Certain Agreements) or 19.18 (PDP 
Equity Amount).

23.4 Conditions Subsequent

The Borrower does not comply with Clause 4.3 (Conditions Subsequent).

23.5 Other obligations

23.5.1 An Obligor does not comply with any other provision of the Transaction 
Documents to which it is a party (other than those referred to in Clauses 23.1
(Non-Payment), 23.3 (Breach of Undertakings) or 23.4 (Conditions 
Subsequent)).
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23.5.2 No Event of Default under this Clause 23.5 will occur if the failure to comply 
is capable of remedy and is remedied within thirty (30) days of the Agent 
giving notice to the relevant Obligor of the failure to comply.

23.6 Misrepresentation

Any representation, warranty or statement made or deemed to be made by an Obligor 
in the Transaction Documents or any other document delivered by or on behalf of an 
Obligor under or in connection with any Transaction Document is or proves to have 
been incorrect or misleading in any material respect when made or deemed to be 
made and the same has a Material Adverse Effect in respect of that Obligor,  
provided that if the incorrect nature of such representation, warranty or statement, is 
in the opinion of the Agent, capable of remedy, such incorrect representations, 
warranty or statement shall not be an Event of Default if it is cured within thirty (30) 
days of the earlier of (i) the Agent notifying the relevant Obligor of such incorrect 
nature of such representation, warranty or statement or (ii) an Obligor otherwise 
becoming aware of such incorrect nature of such representation, warranty or 
statement.

23.7 Insolvency

An Obligor is or becomes Insolvent.

23.8 Insolvency proceedings

Any corporate action, legal proceedings or other procedure or step is taken (including 
without limitation the granting of any court order) in relation to:

23.8.1 the suspension of payments, a moratorium of any indebtedness, winding-up, 
dissolution, administration, examinership or reorganisation (by way of 
voluntary arrangement, scheme of arrangement or otherwise) of the Borrower;

23.8.2 a composition, compromise, assignment or arrangement with any creditor of 
the Borrower;

23.8.3 the appointment of a liquidator, receiver, administrative receiver, 
administrator, examiner, compulsory or interim manager or other similar 
officer in respect of the Borrower or any of its assets;

23.8.4 the enforcement of any Security Interest over any assets of the Borrower,

or any analogous procedure or step is taken in any jurisdiction, where such 
appointment is not discontinued or dismissed within forty-five (45) days.

23.9 Creditors' process

Any expropriation, attachment, sequestration, distress or execution affects any asset 
or assets of an Obligor or any analogous procedure or step is taken in any jurisdiction.
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23.10 Seizure, confiscation

All or any material part of the assets of an Obligor are seized, appropriated or 
confiscated.

23.11 Disposal; merger

An Obligor:

23.11.1 disposes of, conveys or transfers, or threatens to dispose of, convey or transfer, 
or grants security over, all or a material part of its assets other than is 
permitted by this Agreement; or

23.11.2 consolidates or merges with any other person (whether by one or a series of 
transactions, related or not) other than for the purpose of a solvent 
reorganisation approved by the Agent, provided that such solvent 
reorganisation will not have Material Adverse Effect.

23.12 Approvals

Any consent, authorisation, licence, certificate or approval of or registration with or 
declaration to any Government Entity required in connection with the Transaction 
Documents, including:

23.12.1 any authorisation required by an Obligor to obtain and transfer freely Dollars 
(or any other relevant currency) out of any relevant country; or

23.12.2 any authorisation required by an Obligor to authorise, or required in 
connection with, the execution, delivery, validity, enforceability or 
admissibility in evidence of any Transaction Document or the performance by 
such Obligor of its obligations under any Transaction Document;

is modified in a manner unacceptable to the Agent or is withheld, or is revoked, 
suspended, cancelled, withdrawn, terminated or not renewed, or otherwise ceases to 
be in full force and such revocation, suspension, cancellation, withdrawal, 
termination, non-renewal or cessation is not remedied:

(a) within five (5) Business Days of its occurrence if the Agent, at its sole 
discretion, determines such revocation, suspension, cancellation, 
withdrawal, termination, non-renewal or cessation is prejudicial to any 
of its rights or interests under any Transaction Document; or

(b) within ten (10) Business Days in all other circumstances.

23.13 Investigations and Convictions

23.13.1 Any investigation, action or legal proceeding into the affairs or particular 
affairs of any of any Obligor or respective Affiliates, directors, officers and/or 
shareholders of any of the foregoing, is/are directed or commenced in any 
legitimate forum in respect of any applicable sanctions or anti-corruption, 
money-laundering, fraud or bribery laws or other similar laws, or any other 
criminal offence, in any applicable jurisdiction.
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23.13.2 Any of the Obligors or respective Affiliates, directors, officers and/or 
shareholders of any of the foregoing, is/are convicted in any legitimate forum 
of any offence under any applicable sanctions or anti-corruption, money-
laundering, fraud or bribery laws or other similar laws, or any other criminal 
offence, in any applicable jurisdiction, whether such conviction is under 
appeal or not.

23.14 Repudiation

An Obligor repudiates any Transaction Document or evidences an intention to 
repudiate any Transaction Document.

23.15 Material adverse change

Any event occurs or any circumstance arises which has or is likely to have a Material 
Adverse Effect on the financial condition of the Borrower which, in the reasonable 
opinion of the Agent, would materially adversely affect the Borrower's ability to 
perform or comply with any of its obligations under any Transaction Document.

23.16 Cross Default

An event of default or acceleration or termination occurs under any document relating 
to any Other EDC Transaction.

23.17 Indebtedness Cross Default

Any of the following occurs in respect of the Borrower or the Guarantor or any 
Subsidiary or Affiliate of the Borrower or the Guarantor:

23.17.1 any of its Indebtedness for Borrowed Money is not paid when due nor within 
any originally applicable grace period;

23.17.2 any of its Indebtedness for Borrowed Money becomes prematurely due and 
payable as a result of an event of default (howsoever described); or

23.17.3 any commitment for its Indebtedness for Borrowed Money is cancelled or 
suspended by any means otherwise than by reason of such commitment 
becoming unlawful to fund,

in each case,  
 
 

23.18 Cessation of Business

An Obligor suspends or ceases to carry on its business or (except in accordance with 
the Transaction Documents) disposes or threatens to dispose of all or a material part 
of its assets.
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23.19 Security

23.19.1 Any Security Document ceases to constitute an enforceable first priority 
Security Interest (subject to Permitted Security Interests) over the moneys and 
assets expressed to be assigned mortgaged, charged, pledged or over which 
security is otherwise created or intended to be created thereby, in each case 
free and clear of any other Security Interest (other than Permitted Security 
Interests).

23.19.2 Any Obligor, any Original Purchase Party, the Lessor or the Manufacturer
contests, or threatens to contest, the priority, validity or enforceability of any 
Security Interest created pursuant to the Transaction Documents.

23.20 Validity and admissibility

An Obligor fails to do any act, condition or thing within its control required to be 
done, fulfilled or performed in order:

23.20.1 to enable that Obligor lawfully to enter into, exercise its rights under and 
perform the obligations expressed to be assumed by it in each Transaction 
Document to which it is a party; or

23.20.2 to ensure that the obligations expressed to be assumed by that Obligor in each 
Transaction Document to which it is a party are legal, valid and binding; or

23.20.3 to make each Transaction Document admissible in evidence in the State of 
New York, Ireland or, as applicable, such other jurisdiction to which an 
Obligor has expressly agreed to submit in such Transaction Document,

and the relevant Obligor fails to remedy such failure (if capable of remedy) within 
five (5) Business Days after the Agent has given notice thereof to such Obligor.

23.21 Acceleration

On and at any time after the occurrence of an Event of Default which is continuing the 
Agent may, and shall if so directed by the Lenders, by notice to the Borrower:

23.21.1 cancel the Lenders' Commitments whereupon they shall immediately be 
cancelled; and/or

23.21.2 declare that all or part of the Loans, together with accrued interest, and all 
other amounts accrued, outstanding or payable (including any Break Costs) 
under the Transaction Documents be immediately due and payable, 
whereupon they shall become immediately due and payable; and/or

23.21.3 declare that all or part of the Loans be payable on demand, whereupon the 
same shall immediately become payable on demand by the Agent on the 
instructions of the Lenders; and/or

23.21.4 select as the duration of any Interest Period commencing on or after the date of 
such notice such period as the Agent considers appropriate; and/or
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23.21.5 require the Security Trustee to take all such steps as the Agent (with the prior 
written approval of the Majority Lenders) considers necessary or desirable in 
order to enforce, protect and preserve the rights of the Finance Parties under 
the Transaction Documents and the security constituted by the Security 
Documents; and/or

23.21.6 exercise or direct the Security Trustee to exercise any or all of its rights, 
remedies, powers or discretions (including, without limitation, any 
Enforcement Action) under the Security Documents and/or the other 
Transaction Documents and/or under applicable law in any applicable 
jurisdiction (and the Security Trustee may, if so instructed, exercise such 
rights, remedies, powers and discretions).

24. CHANGES TO THE LENDERS

24.1 Assignments and transfers by the Lenders

Subject to this Clause 24, a Lender (the "Existing Lender") may at any time:

24.1.1 assign any of its rights; or

24.1.2 transfer by novation any of its rights and obligations; or

24.1.3 sub-participate all or a portion of its interest in a Loan,

to any person (the "New Lender") without the prior consent of any Obligor provided 
that the Borrower will be provided with reasonable prior notice as long as there is no 
Event of Default which is continuing.

24.2 Conditions of assignment or transfer

24.2.1 An assignment will only be effective on receipt by the Agent of written 
confirmation from the New Lender (in form and substance satisfactory to the 
Agent) that the New Lender will assume the same obligations to the other 
Finance Parties as it would have been under if it was an Original Lender.

24.2.2 The provisions of Part A of Schedule 4 (Changes to the Lenders) shall apply 
with respect to any transfer.

24.2.3 A transfer will only be effective if the procedure set out in paragraph 5
(Procedure for Transfer) of Part A of Schedule 4 (Changes to the Lenders) is 
complied with.

24.2.4 If:

(a) a Lender assigns or transfers any of its rights or obligations under the 
Transaction Documents or changes its Facility Office; and

(b) as a result of circumstances existing at the date the assignment, transfer 
or change occurs, the Borrower would be obliged to make a payment 
to the New Lender or Lender acting through its new Facility Office 
under Clause 12.2 (Tax Indemnity) or Clause 13.1 (Increased Costs),
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then, unless such assignment or transfer is made in connection with any 
mitigation pursuant to Clause 15 (Mitigation by the Finance Parties) of this 
Agreement or following the occurrence of a Relevant Event which is 
continuing, the New Lender or Lender acting through its new Facility Office is 
only entitled to receive payment under those Clauses to the same extent as the 
Existing Lender or Lender acting through its previous Facility Office would 
have been if the assignment, transfer or change had not occurred.

24.2.5 A Transfer Certificate will become effective on the date falling five (5) 
Business Days after the date on which notice of the identity of the New Lender 
has been given to the Borrower.

25. CHANGES TO THE BORROWER

The Borrower may not assign any of its rights or transfer any of its rights or 
obligations under the Transaction Documents (except to the Security Trustee pursuant 
to the Borrower Security Documents) without the prior written consent of the Agent.

26. THE FINANCE PARTIES

The provisions of Schedule 5 (The Finance Parties) shall apply to this Agreement.

27. PAYMENT MECHANICS

27.1 Payments to the Agent

27.1.1 On each date on which the Borrower or a Lender is required to make a 
payment to a Finance Party, the Borrower or such Lender shall make the same 
available to the Agent (unless a contrary indication appears in any Transaction 
Document) for value on the due date at the time and in such funds specified by 
the Agent as being customary at the time for settlement of transactions in the 
relevant currency in the place of payment.

27.1.2 Payment shall be made to the account with such bank as the Agent specifies in 
writing to the relevant party not less than five (5) Business Days' notice.

27.2 Distributions by the Agent

Each payment received by the Agent under the Transaction Documents for another 
Party shall, subject to Clause 27.3 (Distributions to Borrowers), Clause 27.4
(Clawback) and paragraph 1.14 (Deduction from amounts payable by the Agent) of 
Schedule 5 (The Finance Parties) be made available by the Agent as soon as 
practicable after receipt to the Party entitled to receive payment in accordance with 
Clause 28 (Application of Payments) (in the case of a Lender, for the account of its 
Facility Office) to such account as that Party may notify to the Agent by not less than 
five (5) Business Days' notice with a bank in the principal financial centre of the 
country of that currency.

27.3 Distributions to Borrowers

A Representative may apply any amount received by it for the Borrower in or towards 
payment (on the date and in the currency and funds of receipt) of any amount due 
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from the Borrower under the Transaction Documents or in or towards purchase of any 
amount of any currency to be so applied.

27.4 Clawback

27.4.1 Where a sum is to be paid to a Representative under the Transaction 
Documents for another Party, such Representative is not obliged to pay that 
sum to that other Party (or to enter into or perform any related exchange 
contract) until it has been able to establish to its satisfaction that it has actually 
received that sum.

27.4.2 If a Representative pays an amount to another Party and it proves to be the 
case that such Representative had not actually received that amount, then the 
Party to whom that amount (or the proceeds of any related exchange contract) 
was paid by such Representative shall on demand refund the same to such 
Representative together with interest on that amount from the date of payment 
to the date of receipt by such Representative, calculated by such 
Representative to reflect its cost of funds.

27.5 No set-off by the Borrower

All payments to be made by the Borrower under the Transaction Documents shall be 
calculated and be made without (and free and clear of any deduction for) set-off or 
counterclaim (but without prejudice to the such Borrower's rights and remedies to 
pursue in a court of law any claim it may have against any Finance Party or any other 
person).

27.6 Business Days

27.6.1 Any payment which is due to be made on a day that is not a Business Day 
shall be made on the next Business Day in the same calendar month (if there is 
one) or, in the case of scheduled payments, the preceding Business Day, or in 
the case of non-scheduled payments, on the first Business Day of the next 
calendar month (if there is not).

27.6.2 During any extension of the due date for payment of any principal or Unpaid 
Sum or other amount under this Agreement interest is payable on the principal 
or Unpaid Sum or other amount at the rate payable on the original due date.

27.7 Currency of account

27.7.1 Subject to sub-clauses 27.7.1 and 27.7.3, the Dollar is the currency of account 
and payment for any sum from the Borrower under any Transaction Document.

27.7.2 Each payment in respect of costs, expenses, Losses or Taxes shall be made in 
the currency in which the costs, expenses, Losses or Taxes are incurred.

27.7.3 Any amount expressed to be payable in a currency other than Dollars shall be 
paid in that other currency.
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28. APPLICATION OF PAYMENTS

28.1 No Subsisting Enforcement Event

While no Enforcement Event is subsisting, the Borrower shall pay or procure payment 
of all amounts payable by it to the Finance Parties pursuant to the Transaction 
Documents in respect of any Facility to the Agent to the relevant account in 
accordance with sub-clause 27.1.2.  Upon receipt by the Agent of any amounts which 
are payable to the Finance Parties pursuant to the Transaction Documents in respect 
of any Facility at any time where an Enforcement Event is not subsisting, each Party 
hereto agrees that the Agent shall promptly distribute such amounts in the order of 
priority set out in Clause 28.3 (Order of Application: Aircraft Collateral).

28.2 Post Enforcement Event

Following the occurrence of an Enforcement Event which is continuing, all amounts 
payable by each Obligor to any Finance Party pursuant to the Transaction Documents 
in respect of any Facility or otherwise recovered by any Finance Party shall be paid to 
the Security Trustee to such account as the Security Trustee specifies, and the 
Security Trustee shall hold such amounts, together with any amounts received or 
recovered by the Security Trustee from time to time in connection with the realisation 
or enforcement of all or any part of the Collateral on trust to apply them at any time as 
the Security Trustee sees fit, to the extent permitted by the Transaction Documents, 
applicable law, and in the order of priority set out in Clause 28.3 (Order of 
Application: Aircraft Collateral).

28.3 Order of Application: Aircraft Collateral

The amounts referred to in Clauses 28.1 (No Subsisting Enforcement Event) and 28.2
(Post Enforcement Event) shall be applied in the following order of priority:

28.3.1 firstly, in discharging any sums (including Expenses) owing to the Security 
Trustee, the Agent, any Receiver or any Delegate in relation to the relevant 
Loan (the "Relevant Loan");

28.3.2 secondly, in payment to the Agent on behalf of the Lenders for application in 
or towards the discharge of the Borrower's liabilities in respect of interest 
(including default interest and Break Costs) under the Facility Agreement in 
relation to the Relevant Loan;

28.3.3 thirdly, in payment to the Agent on behalf of the Lenders for application in or 
towards the discharge of the Borrower's liabilities in respect of principal under 
the Facility Agreement in relation to the Relevant Loan;

28.3.4 fourthly, in payment to the Agent on behalf of the Finance Parties for 
application in or towards discharge of any Obligor's other liabilities to the 
Finance Parties under any of the Transaction Documents in relation to the 
Relevant Loan;

28.3.5 fifthly, in payment to the Agent on behalf of the Lenders for application in or 
towards the discharge of the Secured Obligations in relation to the Facility 
(other than the Relevant Loan) on a pro rata basis in accordance with the 
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order of application set out in sub-clause 28.3.1 to and including this sub-
clause 28.3.5;

28.3.6 sixthly, in payment to EDC in respect of any amounts relating to Other EDC 
Transactions then due and payable to EDC in such manner and order of 
priority as EDC shall see fit; and

28.3.7 eighthly, in payment to the Borrower in respect of any amounts owing to the 
Borrower under the Transaction Documents.

28.4 Investment of proceeds

Prior to the application of the proceeds of the Collateral in accordance with 
Clause 28.2 (Post Enforcement Event) the Security Trustee may, at its discretion, hold 
all or part of those proceeds in an interest bearing suspense or impersonal account(s) 
in the name of the Security Trustee with a reputable financial institution and for so 
long as the Security Trustee shall think fit (the interest being credited to the relevant 
account) pending the application from time to time of those monies at the Security 
Trustee's discretion in accordance with the provisions of this Clause 28 (Application 
of Payments).

28.5 Currency conversion

28.5.1 For the purpose of, or pending the discharge of, any of the Secured 
Obligations the Security Trustee may convert any moneys received or 
recovered by the Security Trustee from one currency to another, at the spot 
rate at which the Security Trustee is able to purchase the currency in which the 
Secured Obligations are due with the amount received.

28.5.2 The obligations of any Obligor to pay in the due currency shall only be 
satisfied to the extent of the amount of the due currency purchased after 
deducting the costs of conversion.

28.6 Permitted deductions

The Security Trustee shall be entitled (a) to set aside by way of reserve amounts 
required to meet and (b) to make and pay, any deductions and withholdings (on 
account of Taxes or otherwise) which it is or may be required by any applicable law 
to make from any distribution or payment made by it under this Agreement, and to 
pay all Taxes which may be assessed against it in respect of any of the Collateral, or 
as a consequence of performing its duties, or by virtue of its capacity as the Security 
Trustee under any of the Transaction Documents or otherwise (other than Excluded 
Taxes) or in connection with its remuneration for performing its duties under this 
Agreement and other than Taxes which would not have arisen but for a transfer, 
assignment or change in Facility Office by any Finance Party, other than where such 
Tax arises as a result of a change in law after the date of such transfer, assignment or 
change in Facility Office, and other than where such assignment or transfer is made in 
connection with any mitigation pursuant to Clause 15 (Mitigation by the Finance 
Parties) or following the occurrence of a Relevant Event which is continuing.
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28.7 Good discharge

28.7.1 Any payment to be made in respect of the Secured Obligations by the Security 
Trustee may be made to the Agent on behalf of the Finance Parties, and any 
payment made in that way shall be a good discharge, to the extent of that 
payment, by the Security Trustee.

28.7.2 The Security Trustee is under no obligation to make the payments to the Agent 
under sub-clause 28.7.1 in the same currency as that in which the amounts 
owing to the relevant Lender under the Transaction Documents are 
denominated.

28.8 Indemnities

Any moneys received by the Security Trustee which are identifiable as amounts 
properly due by way of an indemnity payment to any person pursuant to any of the 
Transaction Documents shall, unless a Relevant Event has occurred and is continuing, 
be applied by the Security Trustee in payment to such person.

28.9 Calculation of amounts

For the purpose of calculating any person's share of any sum payable to or by it, the 
Security Trustee shall be entitled to:

28.9.1 notionally convert the amounts owed to any person under the Transaction 
Documents into a common base currency (decided in its discretion by the 
Security Trustee), that notional conversion to be made at the spot rate at which 
the Security Trustee is able to purchase the notional base currency with the 
actual currency of the amounts owing to that person at the time at which that 
calculation is to be made; and

28.9.2 assume that all moneys received or recovered as a result of the enforcement of 
the Collateral are applied in discharge of the Secured Obligations in 
accordance with the terms of the Transaction Documents under which those 
Secured Obligations have arisen.

28.10 Partial Payments

If, in relation to the application of any amounts pursuant to any sub-clause of Clause 
28.3 (Order of Application: Aircraft Collateral) the amount available is insufficient 
to satisfy and discharge all of the amounts due and payable as referred to in such sub-
clauses, the application shall be made pari passu and pro-rata as between the amounts 
expressed to be due and payable as referred to in such sub-clause (or in such other 
manner as the Finance Parties entitled to the amounts referred to in such sub-clause 
may agree in writing).

28.11 Allocation of amounts to a Facility

For the purposes of this Clause 28 (Application of Payments) to the extent that any 
liability, amount or payment cannot be identified as relating to a particular Facility or 
particular Facilities, the Agent shall allocate such liability, amount or payment pro 
rata between all the Facilities.
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28.12 Further Assurances

The parties hereto shall enter into such further documents, deeds or agreements as 
may from time to time be necessary to give effect to the provisions of this Clause 28
(Application of Payments).

28.13 Turnover of Receipts

If the Borrower or a Finance Party which is party to any Transaction Documents 
receives or recovers any sum which, under the terms of any of the Transaction 
Documents, should have been paid to the Security Trustee, the Borrower or Finance 
Party (as the case may be) shall hold that amount on trust for the Security Trustee and 
promptly pay that amount to the Security Trustee or, if this trust cannot be given 
effect to, the Borrower or Finance Party (as the case may be) will promptly pay an 
amount equal to that receipt or recovery to the Security Trustee for application in 
accordance with the terms of this Agreement.

29. SET-OFF

A Finance Party may set off any matured obligation due from the Borrower under the 
Transaction Documents (to the extent beneficially owned by that Finance Party) 
against any matured obligation owed by that Finance Party to the Borrower, 
regardless of the place of payment, booking branch or currency of either obligation.  
If the obligations are in different currencies, the Finance Party may convert either 
obligation at a market rate of exchange in its usual course of business for the purpose 
of the set-off.

30. NOTICES

30.1 Communications in writing

Any communication to be made under or in connection with this Agreement shall be 
made in writing and, unless otherwise stated, may be made by fax, electronic mail or 
letter.

30.2 Addresses

The address and fax number (and the department or officer, if any, for whose attention 
the communication is to be made) of each Party for any communication or document 
to be made or delivered under or in connection with the Transaction Documents is:

30.2.1 identified with its name below; or

30.2.2 specified on the Transfer Certificate to which it is a party,

or any substitute details which that Party may notify to the Security Trustee (or the 
Security Trustee may notify to the other Parties, if a change is made by the Security 
Trustee) by not less than fifteen (15) Business Days' notice and promptly upon receipt 
of any notification of any new or changed details, the Security Trustee shall notify the 
other Parties.
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30.3 Delivery

30.3.1 Any communication or document made or delivered by one person to another 
under or in connection with the Transaction Documents will only be effective:

(a) if by way of fax, when received in legible form; or

(b) if by way of letter, when it has been left at the relevant address 
provided such delivery was by way of an internationally reputable 
courier company which retains proof of delivery.

30.3.2 Any communication or document to be made or delivered to the Security 
Trustee will be effective only when actually received by the Security Trustee
and then only if it is expressly marked for the attention of the department or 
officer identified with the Security Trustee's signature below (or any substitute 
department or officer as the Security Trustee shall specify for this purpose).

30.4 English language

30.4.1 Any notice given under or in connection with any Transaction Document must 
be in English.

30.4.2 All other documents provided under or in connection with any Transaction 
Document must be:

(a) in English; or

(b) if not in English, and if so required by the Security Trustee,
accompanied by a certified English translation and, in this case, the 
English translation will prevail unless the document is a constitutional, 
statutory or other official document.

31. CALCULATIONS AND CERTIFICATES

31.1 Accounts

In any litigation or arbitration proceedings arising out of or in connection with a 
Transaction Document, the entries made in the accounts maintained by a Finance 
Party in the absence of manifest error are prima facie evidence of the matters to which 
they relate.

31.2 Certificates and Determinations

Any certification or determination by a Finance Party of a rate or amount under any 
Transaction Document shall be signed by a duly authorised officer of the Finance 
Party and shall substantiate in sufficient detail the amount concerned and subject 
thereto and is, in the absence of manifest error, prima facie evidence of the matters to 
which it relates.
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31.3 Day count convention

Any interest, commission or fee accruing in favour of any Finance Party under any 
Transaction Document will accrue from day to day and is calculated on the basis of 
the actual number of days elapsed and a year of 360 days or, in any case where the 
practice in the London interbank market differs, in accordance with that market 
practice.

31.4 Conduct of business by the Finance Parties

No provision of this Agreement will:

31.4.1 interfere with the right of any Finance Party to arrange its affairs (tax or 
otherwise) in whatever manner it thinks fit;

31.4.2 oblige any Finance Party to investigate or claim any credit, relief, remission or 
repayment available to it or the extent, order and manner of any claim; or

31.4.3 oblige any Finance Party to disclose any information relating to its affairs (tax 
or otherwise) or any computations in respect of Tax.

32. PARTIAL INVALIDITY

If, at any time, any provision of the Transaction Documents is or becomes illegal, 
invalid or unenforceable in any respect under any law of any jurisdiction, neither the 
legality, validity or enforceability of the remaining provisions nor the legality, validity 
or enforceability of such provision under the law of any other jurisdiction will in any 
way be affected or impaired.

33. REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of any Finance Party, 
any right or remedy under the Transaction Documents shall operate as a waiver, nor 
shall any single or partial exercise of any right or remedy prevent any further or other 
exercise or the exercise of any other right or remedy.  The rights and remedies 
provided in this Agreement are cumulative and not exclusive of any rights or 
remedies provided by law.

34. AMENDMENTS AND WAIVERS

34.1 Required Consents

34.1.1 Subject to Clause 34.2 (Exceptions) any term of the Transaction Documents 
may be amended or waived only with the consent of the Majority Lenders and 
the Obligors and any such amendment or waiver will be binding on all Parties.

34.1.2 The Agent may effect, on behalf of any Finance Party, any amendment or 
waiver permitted by this Clause 34. The Agent shall promptly inform each 
Finance Party of any such amendment or waiver being agreed to or granted.
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34.2 Exceptions

34.2.1 An amendment or waiver that has the effect of changing or which relates to:

(a) the definition of "Majority Lenders" in Annex A - Master Definitions 
Schedule;

(b) an extension to the date of payment of any amount under the 
Transaction Documents;

(c) a reduction in the Floating Rate Margin Benchmark or a reduction in 
the amount of any payment of principal, interest, fees or commission 
payable;

(d) an increase in or an extension of any Commitment;

(e) a change to any Obligor;

(f) any provision which expressly requires the consent of all the Lenders;

(g) Clause 2.2 (Finance Parties' rights and obligations), Clause 24
(Changes to the Lenders) or this Clause 34.2 (Exceptions);

(h) release of Security Interests created by the Security Documents unless 
permitted under the Transaction Documents or undertaken by the 
Security Trustee (acting on the instructions of the Lenders) following 
the occurrence of a Relevant Event which is continuing; or

(i) any material change to any Security Documents,

shall not be made without the prior consent of all the Lenders.

34.2.2 An amendment or waiver which relates to the rights or obligations of the 
Agent or the Security Trustee may not be effected without the consent of the 
Agent or the Security Trustee.

35. COUNTERPARTS, AMENDMENTS AND LANGUAGE

35.1 Counterparts

This Agreement may be executed in any number of counterparts and by different 
parties hereto on separate counterparts each of which when executed and delivered 
shall constitute an original but all counterparts shall together constitute but one and 
the same instrument.

35.2 Amendments

All amendments to this Agreement shall be made in writing.

35.3 Communications in English

All notices, certificates, financial statements and other information or   
communications provided in accordance with the Agreement or any other Transaction 
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Document shall be in the English language and if any of the documents mentioned in 
or required under this Agreement or any other Transaction Document shall not be in 
the English language a certified English translation shall be attached (which in the 
event of any conflict shall prevail) unless the Transaction Documents provide for any 
document to be given in any other language.

36. GOVERNING LAW

This Agreement and any non-contractual obligations arising from or in connection 
with it are governed by and shall be construed in accordance with English law.

37. ENFORCEMENT

37.1 Jurisdiction

37.1.1 The courts of England have exclusive jurisdiction to settle any dispute or 
proceedings arising out of or in connection with this Agreement (a "Dispute") 
(including, without limitation, a Dispute regarding the existence, validity or 
termination of this Agreement or relating to any non-contractual or other 
obligation arising out of or in connection with this Agreement) or the
consequences of its nullity.

37.1.2 The Parties agree that the courts of England are the most appropriate and 
convenient courts to settle any Dispute and accordingly, the Parties agree that 
they will not argue to the contrary.

37.1.3 To the extent that the Borrower may in any jurisdiction claim for itself or its 
assets immunity from suit, execution, attachment (whether in aid of execution, 
before judgment or otherwise) or other legal process and to the extent that in 
any such jurisdiction there may be attributed to itself or its assets such 
immunity (whether or not claimed) the Borrower hereby irrevocably agrees 
not to claim and waives such immunity to the fullest extent permitted by the 
laws of such jurisdiction and the Borrower further irrevocably waives in 
accordance with Article 57 (Waivers of sovereign immunity) of the 
Consolidated Text any sovereign immunity from the jurisdiction of the courts 
specified in this Clause 37 or relating to the enforcement of rights and interests 
relating to the Aircraft, any Airframe or any Engine.

37.1.4 This sub-clause 37.1.4 is for the benefit of the Finance Parties only.  As a 
result, no Finance Party shall be prevented from taking proceedings relating to 
a Dispute in any other courts with jurisdiction.  To the extent allowed by law, 
the Finance Parties may take concurrent proceedings in any number of 
jurisdictions.

37.2 Service of process

37.2.1 Without prejudice to any other mode of service allowed under any relevant 
law, the Borrower:

(a) irrevocably appoints HFW Nominees Limited acting through its office 
at Friary Court, 65 Crutched Friars, London EC3N 2AE, United 
Kingdom as its agent for service of process in relation to any 
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proceedings before the English courts in connection with any 
Transaction Document; and

(b) agrees that failure by a process agent to notify such Borrower of the 
process will not invalidate the proceedings concerned.

37.2.2 If the process agent appointed in sub-clause 37.2.1 is unable for any reason to 
act as agent for service of process, the Borrower shall immediately appoint 
another agent on terms acceptable to the Agent. Failing this, the Agent may 
appoint another agent for this purpose.

38. CONFIDENTIALITY

38.1 Confidentiality

At all times during the continuance of this Agreement and the Transaction Documents 
and after the termination hereof (howsoever caused), none of the Borrower, the 
Guarantor and the Borrower Parent shall, without the express prior written consent of 
the other parties, issue any press release in relation to the transactions evidenced by 
this Agreement, the Transaction Documents, or disclose to any other person (other 
than to the Original Purchaser, another party to a Transaction Document, the 
Transaction Documents or the business, financial or other covenants and/or 
information contained in or supplied in connection with this Agreement, the 
Transaction Documents and the transactions contemplated hereby or thereby or any 
other agreement entered into after the date hereof by any party hereto or in connection 
with this Agreement or any other Transaction Document, or release synopses, 
summaries, explanations, copies or drafts of any such document which disclose or 
reveal the identity of the parties or the terms thereof (or any of them) provided, that
the parties shall be entitled, without any such consent, to disclose (to the extent 
reasonably required):

38.1.1 in connection with any proceedings arising out of or in connection with this 
Agreement or any of the other Transaction Documents; or

38.1.2 if required to do so by an order of a court of competent jurisdiction whether in 
pursuance of any procedure for discovery of documents or otherwise or by an 
order of any arbitral tribunal; or

38.1.3 pursuant to any law or regulation having the force of law; or

38.1.4 if required so to do, to any fiscal, monetary, tax, regulatory, supervisory, 
governmental or other competent authority or any stock exchange on which its 
shares may be listed; or

38.1.5 to the auditors, legal, insurance or other professional advisors or insurers or 
underwriters of any member of the group of companies of which such party is 
a member provided that the recipient is obliged to keep the relevant 
information confidential; or

38.1.6 to any Affiliate; or
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38.1.7 if required to do so in order to obtain any permits, consents, licences which 
such Party is required to obtain pursuant to, or for the purposes of the 
Transaction Documents; or

38.1.8 if any of the same is or shall become publicly known otherwise than as a result 
of a breach of such Party of this Clause 38 (Confidentiality); or

38.1.9 in any manner expressly permitted by any of the Transaction Documents.

38.2 Authorities

38.2.1 Clause 38.1 (Confidentiality) does not apply to EDC.  Without prejudice to the 
generality of the foregoing, it is expressly agreed that EDC shall be entitled to 
disclose:

(a) any information relating to the Transaction Documents or the 
transactions contemplated thereby to the Government of Canada, to the 
Minister for International Trade, the Treasury Board, the Auditor 
General of Canada or pursuant to the requirements of the International 
Commitments or its disclosure policy; and

(b) information specifically regarding the name of the Obligors, the 
Original Purchaser Parties, the financial service provided by EDC and 
date(s) of related agreement(s), a general description of the 
transactions contemplated under the Transaction Documents, the 
amount of support (in an approximate Canadian dollar range) provided 
by the Lenders to the Borrower and the name of the Manufacturer.

38.2.2 In this Clause 38.2 (Authorities), "International Commitments" means 
commitments by Canada or EDC, or both: (i) to the World Trade Organization 
(WTO) in relation to any challenge under the Agreement on Subsidies and 
Countervailing Measures; (ii) to the Organization for Economic Cooperation 
and Development (OECD), including in relation to the Recommendation on 
Common Approaches on Environment, to the Principles and Guidelines to 
Promote Sustainable Lending Practices in the Provision of Official Export 
Credits to Low Income Countries, to the Recommendation on Bribery and 
Officially Supported Export Credits or to questions posed by member 
countries relating to trade, international debt and monetary policy; (iii) to the 
International Monetary Fund and the World Bank in relation to Low Income 
Countries; (iv) to the International Union of Credit and Investment Insurers 
(Berne Union) in relation to the provision of credit insurance and payment of 
insurance claims; or (v) to the Paris Club in relation to restructurings of loans.

39. CONTRACTUAL RECOGNITION OF BAIL-IN

It is agreed that notwithstanding any other term of any Transaction Documents or any 
other agreement, arrangement or understanding between the Parties, each Party 
acknowledges and accepts that any liability of any Party to any other Party under or in 
connection with the Transaction Documents may be subject to Bail-In Action by the 
relevant Resolution Authority and acknowledges and accepts to be bound by the 
effect of:
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39.1.1 any Bail-In Action in relation to any such liability, including (without 
limitation):

(a) a reduction, in full or in part, in the principal amount, or outstanding 
amount due (including any accrued but unpaid interest) in respect of 
any such liability;

(b) a conversion of all, or part of, any such liability into shares or other 
instruments of ownership that may be issued to, or conferred on, it; and

(c) a cancellation of any such liability; and

39.1.2 a variation of any term of any Transaction Document to the extent necessary 
to give effect to any Bail-In Action in relation to any such liability.

40. LIMITED LIABILITY OF THE RELEVANT DIRECTORS

40.1.1 The Security Trustee agrees that, subject to the terms of Clause 40.1.3 below 
and without prejudice to the rights and powers of the Security Trustee under 
this Agreement or under the other Transaction Documents, no recourse under 
any obligation, covenant or agreement of either of the Borrower or the 
Borrower Parent (each an "Irish Obligor") contained in the Transaction 
Documents shall be had by the Security Trustee against a Relevant Director, it 
being expressly agreed and understood that the obligations as set out in the 
Transaction Documents are solely those of the Irish Obligors.

40.1.2 The Security Trustee agrees that, subject to the terms of Clause 40.1.3 below, 
the Security Trustee will not attach personal liability to a Relevant Director 
under or by reason of any of the obligations, covenants or agreements of either 
Irish Obligor contained in the Transaction Documents, or implied therefrom, 
and that any and all personal liability of each Relevant Director for breaches 
by either Irish Obligor of any of such obligations, covenants or agreements is 
hereby expressly waived as a condition of and as consideration for the 
execution of this Agreement by such Irish Obligor.

40.1.3 Nothing in this Clause 40 shall absolve (or be construed as absolving) the 
Relevant Directors or any other officers or directors of either Irish Obligor
from any liability they may owe under common law, equity, or by statute 
resulting either directly or indirectly from their gross negligence, wilful 
misconduct or by way of breach of their fiduciary duties in their capacity as 
officers or directors of such Irish Obligor.

40.1.4 This Clause 40 shall survive the termination of this Agreement.

THIS AGREEMENT has been entered into on the date stated at the beginning of this 
Agreement and has been executed as a deed by the Parties and is intended to be and is 
delivered by them as a deed on the date specified above.
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SCHEDULE 1
THE ORIGINAL LENDERS

Lenders Commitment

Export Development Canada

Total Commitments
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SCHEDULE 2
CONDITIONS PRECEDENT

PART A
INITIAL CONDITIONS PRECEDENT

1. A certified copy of the constitutional documents of each of the Borrower, the 
Guarantor, the Original Purchaser Parties and the Borrower Parent.

2. A certified copy of the resolution(s) of the board of directors of each of the Borrower, 
the Guarantor, the Original Purchaser Parties and the Borrower Parent:

(i) approving the terms of, and the transactions contemplated by, the Transaction 
Documents to which it is a party and resolving that it execute the Transaction 
Documents (or such documents as are required to give effect to the 
transactions contemplated by the Transaction Documents) to which it is a 
party;

(ii) authorising, by way of a power of attorney if applicable, a specified person or 
persons to execute the Transaction Documents to which it is a party on its 
behalf; and

(iii) authorising, by way of a power of attorney if applicable, a specified person or
persons, on its behalf, to sign and/or despatch all documents and notices to be 
signed and/or despatched by it under or in connection with the Transaction 
Documents to which it is a party.

3. Certified copies of any powers of attorney referred to in paragraphs 2(ii) and 2(iii) 
above.

4. A certificate of an authorised signatory of the Borrower, each Original Purchaser
Party, the Guarantor and the Borrower Parent certifying, amongst other things, that 
each copy document relating to it specified in paragraphs 1 and 2 above is correct, 
complete and in full force and effect as at the date no earlier than the date of this 
Agreement.

5. A copy of an executed counterpart with an original to follow of:

(i) the Fee Letter;

(ii) the Facility Agreement; and

(iii) the Guarantee,

each in form and substance satisfactory to the Lender, and all notices, 
acknowledgements and other instruments required in connection with the 
aforementioned documents to which the Borrower or the Borrower Parent is a party 
shall be executed by the Borrower or the Borrower Parent.

6. Evidence that the process agent of each of the Original Purchaser Parties, the 
Borrower and other Obligors under each of the Transaction Documents to which it is 
a party has accepted its appointment.
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7. The Agent shall be satisfied with the results of all "Know your customer checks" in 
relation to the Borrower, the Borrower Parent and the Forward Purchaser.

8. The Agent shall have received a disclosure consent and anti-corruption declaration 
form from the Manufacturer.

9. Such other documents and/or evidence as the Agent may reasonably request in each 
case in form and substance satisfactory to the Agent (acting reasonably).
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PART B
CONDITIONS PRECEDENT TO EACH LOAN

1. Certified copies of the relevant Purchase Agreement, together with any Specification, 
any Change Order (each as defined in such Purchase Agreement) or any other 
amendments, supplements, modifications related thereto.

2. Originals (or a copy with the original to follow) of the following documents,
including in respect of the relevant Aircraft:

(i) the relevant Purchase Agreement Assignment;

(ii) the Security Agreement;

(iii) the Deed of Confirmation (Borrower Share Charge);

(iv) the Forward Purchase Agreement; 

(v) the FPA Guarantee; and 

(vi) the relevant Consent and Undertakings,

each in form and substance satisfactory to the Lender, and all notices, 
acknowledgements and other instruments required in connection with the 
aforementioned documents to which the Borrower or the Borrower Parent is a party 
shall be executed by the Borrower or the Borrower Parent.

3. A copy of an executed counterpart with an original to follow of each notice and 
acknowledgement required to be executed and delivered on such date pursuant to the 
Security Agreement.

4. Evidence of payment of any and all Taxes (including, without limitation, stamp duty, 
registration and similar Taxes) due and payable under or pursuant to any Transaction 
Document in respect of the relevant Aircraft.

5. Evidence of payment of all of the legal fees due and payable in relation to the 
transaction contemplated herein on or about the Utilisation Date.

6. A copy of an executed counterpart with an original to follow of each consent and 
undertaking required to be executed and delivered on such date pursuant to the 
Security Agreement, including acknowledgement by the Forward Purchaser that at all 
times, the Forward Purchaser's rights and interests are fully subject and subordinate to 
the rights and interests of the Security Trustee in and to the Aircraft and under the 
Transaction Documents, in form and substance satisfactory to the Security Trustee.

7. An original legal opinion (or a copy with the original to follow) of:

(i) Clifford Chance Pte. Ltd., English legal advisers to the Agent;

(ii) Clifford Chance New York, New York Law legal advisers to the Agent;

(iii) A&L Goodbody, Irish legal advisers to the Agent;
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(iv) Beijing Rui Bai Law Firm, PRC legal advisers to the Agent;

(v) Salem Ibrahim LLC on Singaporean law matters, in relation to the Original 
Purchaser; and

(vi) in-house counsel of the Manufacturer.

8. A copy of the Original Financial Statements.

9. Evidence of the issue of each approval, licence and consent which may be required in 
relation to, or in connection with, the remittance to the Borrower or any Finance Party 
in Dollars of all amounts payable under this Agreement and any other Transaction 
Document to which the Borrower is a party or the performance by the Borrower of 
any of its obligations under any Transaction Document.

10. Such other opinions, evidence or documents as the Agent may reasonably request that 
are necessary to implement the transactions contemplated under the Transaction 
Documents.

11. Evidence that the UCC financing statements covering all Security Interests created by 
the applicable Security Documents have been authorized to be filed in all places 
which the Security Trustee or its counsel deem necessary or advisable.

12. Written confirmation (or other evidence or confirmation satisfactory to the Agent) 
from the Manufacturer that

(i) the entire PDP Equity Amount in respect of the relevant Aircraft has been paid 
to the Manufacturer;

(ii) the Manufacturer has not given any notice of default or termination under the 
Purchase Agreement or the Assigned Purchase Agreement and that the 
Purchase Agreement and the Assigned Purchase Agreement remain in full 
force and effect; and

(iii) there has been no change to the amounts or due dates of the PDP since the last 
confirmation from the Manufacturer.

13. An executed copy of the EDC Long Term Letter of Offer in respect of the relevant 
Aircraft.

14. If any, copies of any Performance Bonds provided by the Manufacturer.

15. Copies of each of the documents specified in Schedule 1 (Conditions Precedent) of 
the Forward Purchase Agreement. 
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PART C
CONDITIONS SUBSEQUENT TO EACH LOAN

1. The Borrower will provide to the Agent evidence of notifying the Irish Revenue 
Commissioners pursuant to section 1001 of the Taxes Consolidation Act, 1997 (as 
amended) of the notification made in respect of the Security Agreement within 21 
days of the date of its execution.

2. Within fifteen (15) Business Days in the PRC following the execution of the 
Guarantee register with the State Administration of Foreign Debt ("SAFE") of the 
Guarantee and provide the Agent with such evidence that the registration has been 
completed within thirty (30) Business Days from the Utilisation Date.

3. As soon as possible but no later than within (a) one (1) Business day of the date 
hereof the UCC financing statements in respect of the Security Agreement and each 
Purchase Agreement Assignment shall be filed in each applicable jurisdiction and (b) 
five (5) Business Days of the date hereof, the Agent shall have received copies of all 
stamped UCC financing statements filed per 3(a) above.

4. Within twenty one (21) days of execution of the relevant Security Agreement, provide 
evidence that a form C1 has been filed with the Irish Companies House. 

5. Within three (3) Business Days of the Utilisation Date, the Borrower will provide a
tax residency certificate in relation to the Borrower.

530228-4-2-v2.0 - 64 - 17-40641132

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 895 of 2310



SCHEDULE 3
FORM OF UTILISATION REQUEST

To: Export Development Canada as agent (the "Agent")

From: Cavic Aviation Leasing (Ireland) 22 Co., Designated Activity Company as borrower 
(the "Borrower")

Dated: [•]

Dear Sirs

Facility Agreement dated [•] 2016 in respect of two (2) Bombardier Global 6000 aircraft
between, inter alios, the Borrower and the Agent (the "Facility Agreement")

1. The Borrower hereby gives notice in accordance with Clause 4 (Conditions of 
Utilisation) of the Facility Agreement that the Borrower wishes to make the 
drawdown of a Loan on [•] (the "Utilisation Date") in the amount of [•] dollars ($[•]), 
subject to the conditions precedent set forth in the Facility Agreement.

2. This is a Utilisation Request for the [•] Aircraft.

3. Please apply the proceeds of this Utilisation in relation to the [•] Aircraft in payment 
to the following account of the Manufacturer: [•].

4. Capitalised terms used herein have the same meanings as defined in the Facility 
Agreement.

5. This Utilisation Request is irrevocable.

6. The Borrower makes the representations and warranties set forth in Clause 17
(Representations) of the Facility Agreement as at the date of this Utilisation Request 
as if set out in full herein.

7. This Utilisation Request and any non-contractual obligations arising from or in 
connection with it are governed by and shall be construed in accordance with the laws 
of England.

Yours faithfully

......................................................................
CAVIC AVIATION LEASING (IRELAND) 22 CO., DESIGNATED ACTIVITY 
COMPANY

530228-4-2-v2.0 - 65 - 17-40641132

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 896 of 2310



SCHEDULE 4
CHANGES TO THE LENDERS

PART A

1. Assignment or transfer fee

The New Lender shall, on the date upon which an assignment or transfer takes effect, 
pay to the Agent (for its own account)

2. Limitation of responsibility of Existing Lenders

2.1 Unless expressly agreed to the contrary, an Existing Lender makes no representation 
or warranty and assumes no responsibility to a New Lender for:

2.1.1 the legality, validity, effectiveness, adequacy or enforceability of the 
Transaction Documents or any other documents;

2.1.2 the financial condition of any Obligor;

2.1.3 the performance and observance by any Obligor of its obligations under the 
Transaction Documents or any other documents; or

2.1.4 the accuracy of any statements (whether written or oral) made in or in 
connection with any Transaction Document or any other document,

and any representations or warranties implied by law are excluded.

2.2 Each New Lender confirms to the Existing Lender and the other Finance Parties that it:

2.2.1 has made (and shall continue to make) its own independent investigation and 
assessment of the financial condition and affairs of each Obligor and its 
related entities in connection with its participation in this Agreement and has 
not relied exclusively on any information provided to it by the Existing Lender 
in connection with any Transaction Document; and

2.2.2 will continue to make its own independent appraisal of the creditworthiness of 
each Obligor and its related entities whilst any amount is or may be 
outstanding under the Transaction Documents or any Commitment is in force.

2.3 Nothing in any Transaction Document obliges an Existing Lender to:

2.3.1 accept a re-transfer from a New Lender of any of the rights and obligations 
assigned or transferred under Clause 24 (Changes to the Lenders); or

2.3.2 support any Losses directly or indirectly incurred by the New Lender by 
reason of the non-performance by any Obligor of its obligations under the 
Transaction Documents or otherwise.
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3. Copy of Transfer Certificate to Borrowers

The Agent shall, as soon as reasonably practicable after it has executed a Transfer 
Certificate, send to the Borrower a copy of that Transfer Certificate.

4. Disclosure of information

Any Lender may disclose to any of its Affiliates and any other person:

(a) to (or through) whom that Lender assigns or transfers (or may potentially 
assign or transfer) all or any of its rights and obligations under this 
Agreement;

(b) with (or through) whom that Lender enters into (or may potentially enter into) 
any sub-participation in relation to, or any other transaction under which 
payments are to be made by reference to, this Agreement or any Obligor; or

(c) to whom, and to the extent that, information is required to be disclosed by any 
applicable law or regulation,

any information about any Obligor and the Transaction Documents as that Lender 
shall consider appropriate if, in relation to paragraph (a) and (b) above, the person to 
whom the information is to be given has entered into a confidentiality undertaking in 
substantially the form of Clause 38 (Confidentiality).

5. Procedure for Transfer

5.1 Subject to the conditions set out in Clause 24.2 (Conditions of assignment or transfer), 
a transfer is effected when the Agent executes an otherwise duly completed Transfer 
Certificate delivered to it by the Existing Lender and the New Lender. The Agent 
shall, subject to paragraph 5.2 below, as soon as reasonably practicable after receipt 
by it of a duly completed Transfer Certificate appearing on its face to comply with the 
terms of this Agreement and delivered in accordance with the terms of this Agreement, 
execute that Transfer Certificate.

5.2 The Agent shall only be obliged to execute a Transfer Certificate delivered to it by the 
Existing Lender and the New Lender upon its completion of all "know your 
customer" or other checks relating to any person that it is required to carry out in 
relation to the transfer to such New Lender.

5.3 On the Transfer Date:

5.3.1 to the extent that in the Transfer Certificate the Existing Lender seeks to 
transfer by novation its rights and obligations under the Transaction 
Documents the Borrower and the Existing Lender shall be released from 
further obligations towards one another under the Transaction Documents and 
their respective rights against one another under the Transaction Documents 
shall be cancelled (being the "Discharged Rights and Obligations");

5.3.2 the Borrower and the New Lender shall assume obligations towards one 
another and/or acquire rights against one another which differ from the 
Discharged Rights and Obligations only insofar as the Borrower and the New 
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Lender have assumed and/or acquired the same in place of the Borrower and 
the Existing Lender;

5.3.3 the Agent, the Security Trustee, the New Lender and other Lenders shall 
acquire the same rights and assume the same obligations between themselves 
as they would have acquired and assumed had the New Lender been an 
Original Lender with the rights and/or obligations acquired or assumed by it as 
a result of the transfer and to that extent the Agent, the Security Trustee and 
the Existing Lender shall each be released from further obligations to each 
other under the Transaction Documents; and

5.3.4 the New Lender shall become a Party as a "Lender".
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PART B
FORM OF TRANSFER CERTIFICATE

To: Export Development Canada as agent (the "Agent")

From: [The Existing Lender] (the "Existing Lender") and [The New Lender] (the "New 
Lender")

Dated:  [•]

Facility Agreement dated [•] in respect of two (2) Bombardier GLOBAL 6000 aircraft 
between, inter alios, Cavic Aviation Leasing (Ireland) 22 Co., Designated Activity 
Company as borrower and the Agent as agent  (the "Facility Agreement")

1. We refer to the Facility Agreement.  This is a Transfer Certificate.  Terms defined in 
the Facility Agreement have the same meaning in this Transfer Certificate unless 
given a different meaning in this Transfer Certificate.

2. We refer to paragraph 5 (Procedure for transfer) of Schedule 4 (Changes to the 
Lenders) of the Facility Agreement:

(a) The Existing Lender and the New Lender agree to the Existing Lender 
transferring to the New Lender by novation the percentage of the Existing 
Lender's Commitment, rights and obligations referred to in the schedule hereto 
(the "Schedule") in accordance with paragraph 5 (Procedure for transfer) of 
Schedule 4 (Changes to the Lenders) of the Facility Agreement.

(b) The proposed Transfer Date is [•].

(c) The Facility Office and address, fax number and attention details for notices of 
the New Lender for the purposes of Clause 30 (Notices) of the Facility 
Agreement are set out in the Schedule.

3. The New Lender expressly acknowledges the limitations on the Existing Lender's 
obligations set out in paragraph 2 (Limitation of responsibility of Existing Lenders) of 
Schedule 4 (Changes to the Lenders) of the Facility Agreement.

4. In consideration of the New Lender being accepted as a Lender for the purposes of the 
Facility Agreement, the New Lender hereby confirms and agrees that, as from the 
date hereof, it intends to be party to the Facility Agreement as a Lender, undertakes to 
perform all the obligations expressed in the Facility Agreement to be assumed by a 
Lender and agrees that it shall be bound by all the provisions of the Facility 
Agreement, as if it had been an original party to the Facility Agreement.

5. This Transfer Certificate may be executed in any number of counterparts and this has 
the same effect as if the signatures on the counterparts were on a single copy of this 
Transfer Certificate.

6. This Transfer Certificate and any non-contractual obligations arising from or in 
connection with it are governed by and shall be construed in accordance with the laws 
of England.

530228-4-2-v2.0 - 69 - 17-40641132

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 900 of 2310



7. The New Lender hereby confirms that it is:

(a) a Qualifying Lender (other than a Treaty Lender);

(b) a Treaty Lender; or

(c) not a Qualifying Lender.
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THE SCHEDULE

Commitment/rights and obligations to be transferred

[insert relevant details of Existing Lender's Commitment and/or participation in respect of 
each Loan]

[Facility Office address, fax number and attention details for notices and account details for 
payments,]

[EXISTING LENDER] [NEW LENDER]

By: .......................................................... By: ..........................................................

Title: .......................................................... Title: ..........................................................

This Transfer Certificate is accepted by the Agent and the Transfer Date is confirmed as [•].

EXPORT DEVELOPMENT CANADA

By: ..........................................................

Title: ..........................................................
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SCHEDULE 5
THE FINANCE PARTIES

1. ROLE OF THE AGENT

1.1 Appointment of the Agent

1.1.1 Each of the Lenders appoints the Agent to act as its Agent under and in 
connection with the Transaction Documents.

1.1.2 Each of the Lenders authorises the Agent to exercise the rights, powers, 
authorities and discretions specifically given to the Agent under or in 
connection with the Transaction Documents together with any other incidental 
rights, powers, authorities and discretions.

1.2 Duties of the Agent

1.2.1 The Agent shall promptly forward to a Party the original or a copy of any 
document which is delivered to the Agent for that Party by any other Party.

1.2.2 Except where a Transaction Document specifically provides otherwise, the 
Agent is not obliged to review or check the adequacy, accuracy or 
completeness of any document it forwards to another Party.

1.2.3 If the Agent receives notice from a Party referring to this Agreement, 
describing a Relevant Event and stating that the circumstance described is a 
Relevant Event, it shall promptly notify the other Finance Parties.

1.2.4 If the Agent is aware of the non-payment of any principal, interest, or other 
amount payable to a Finance Party (other than the Agent) under this 
Agreement it shall promptly notify the other Finance Parties.

1.2.5 The Agent's duties under the Transaction Documents are solely mechanical 
and administrative in nature.

1.3 No fiduciary duties

1.3.1 Nothing in this Agreement constitutes the Agent as a trustee or fiduciary of 
any other person.

1.3.2 The Agent shall not be bound to account to any Lender for any sum or the 
profit element of any sum received by it for its own account.

1.4 Business with the Obligors

The Agent may accept deposits from, lend money to and generally engage in any kind 
of banking or other business with any Obligor.
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1.5 Rights and discretions of the Agent

1.5.1 The Agent may rely on:

(i) any representation, notice or document believed by it to be genuine, 
correct and appropriately authorised; and

(ii) any statement made by a director, authorised signatory or employee of 
any person regarding any matters which may reasonably be assumed to 
be within his knowledge or within his power to verify.

1.5.2 The Agent may assume (unless it has received notice to the contrary in its 
capacity as Agent for the Lenders) that:

(i) no Relevant Event has occurred (unless it has actual knowledge of a 
Relevant Event arising by reason of non-payment of a sum due to be 
paid to the Agent); and

(ii) any right, power, authority or discretion vested in any Party or the 
Lenders has not been exercised.

1.5.3 The Agent may engage, pay for and rely on the advice or services of any 
lawyers, accountants, valuers, appraisers, maintenance providers, surveyors or 
other experts.

1.5.4 The Agent may act in relation to the Transaction Documents through its 
personnel and agents.

1.5.5 The Agent may disclose to any other Party any information it reasonably 
believes it has received as agent under this Agreement.

1.5.6 Notwithstanding any other provision of any Transaction Document to the 
contrary, the Agent is not obliged to do or omit to do anything if it would or 
might in its reasonable opinion constitute a breach of any law or regulation or 
a breach of a fiduciary duty or duty of confidentiality.

1.6 Majority Lenders' instructions

1.6.1 Unless a contrary indication appears in a Transaction Document, the Agent 
shall (i) exercise any right, power, authority or discretion vested in it as Agent 
in accordance with any instructions given to it by the Majority Lenders (or, if 
so instructed by the Majority Lenders, refrain from exercising any right, power, 
authority or discretion vested in it as Agent) and (ii) not be liable for any act 
(or omission) if it acts (or refrains from taking any action) in accordance with 
an instruction of the Majority Lenders.

1.6.2 Unless a contrary indication appears in a Transaction Document, any 
instructions given by the Majority Lenders will be binding on all the Finance 
Parties.

1.6.3 The Agent may refrain from acting in accordance with the instructions of the 
Lenders (or, if appropriate, the Majority Lenders) until it has received such 
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security as it may require for any Loss (together with any associated VAT) 
which it may incur in complying with the instructions.

1.6.4 In the absence of instructions from the Majority Lenders (or, if appropriate, 
the Lenders), the Agent may act (or refrain from taking action) as it considers 
to be in the best interest of the Lenders.

1.6.5 The Agent is not authorised to act on behalf of a Lender (without first 
obtaining that Lender's consent) in any legal or arbitration proceedings 
relating to any Transaction Document.

1.7 Responsibility for documentation

The Agent:

1.7.1 is not responsible for the adequacy, accuracy and/or completeness of any 
information (whether oral or written) supplied by it, the Security Trustee, an 
Obligor or any other person given in or in connection with any Transaction 
Document; or

1.7.2 is not responsible for the legality, validity, effectiveness, adequacy or 
enforceability of any Transaction Document or any other agreement, 
arrangement or document entered into, made or executed in anticipation of or 
in connection with any Transaction Document.

1.8 Exclusion of liability

1.8.1 Without limiting paragraph 1.8.2 below, the Agent will not be liable for any 
action taken by it under or in connection with any Transaction Document, 
unless directly caused by its gross negligence or wilful misconduct.

1.8.2 No Party (other than the Agent) may take any proceedings against any officer, 
employee or agent of the Agent in respect of any claim it might have against 
the Agent or in respect of any act or omission of any kind by that officer, 
employee or agent in relation to any Transaction Document and any officer, 
employee or Agent of the Agent may rely on this Clause subject to Clause 1.4
(Third Party Rights).

1.8.3 The Agent will not be liable for any delay (or any related consequences) in 
crediting an account with an amount required under the Transaction 
Documents to be paid by the Agent if the Agent has taken all necessary steps 
as soon as reasonably practicable to comply with the regulations or operating 
procedures of any recognised clearing or settlement system used by the Agent 
for that purpose.

1.8.4 Nothing in this Agreement shall oblige the Agent to carry out any "know your 
customer" or other checks in relation to any person on behalf of any Lender 
and each Lender confirms to the Agent that it is solely responsible for any 
such checks it is required to carry out and that it may not rely on any statement 
in relation to such checks made by the Agent.
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1.9 Lenders' indemnity to the Agent

Each Lender shall (in proportion to its participation in the relevant Loan or, if the 
relevant Loan has not then been made, to its share of the Total Commitments) 
indemnify the Agent, within three (3) Business Days of demand, against any Loss 
incurred by the Agent (otherwise than by reason of the Agent's gross negligence or 
wilful misconduct) in acting as Agent under the Transaction Documents (unless the 
Agent has been reimbursed by the Borrower or any other Obligor pursuant to a 
Transaction Document).

1.10 Resignation of the Agent

1.10.1 The Agent may resign and appoint one of its Affiliates as successor by giving 
notice to the other Finance Parties and the Borrower.

1.10.2 Alternatively the Agent may resign by giving notice to the other Finance 
Parties and the Borrower, in which case the Majority Lenders may appoint a
successor Agent.

1.10.3 If the Majority Lenders have not appointed a successor Agent in accordance 
with paragraph 1.10.2 above within thirty (30) days after notice of resignation 
was given, the Agent may (following consultation with the Borrower) appoint 
a successor Agent.

1.10.4 The retiring Agent shall, at its own cost, make available to the successor 
Agent such documents and records and provide such assistance as the 
successor Agent may reasonably request for the purposes of performing its 
functions as Agent under the Transaction Documents.

1.10.5 The Agent's resignation notice shall only take effect upon the appointment of a 
successor.

1.10.6 Upon the appointment of a successor, the retiring Agent shall be discharged 
from any further obligation in respect of the Transaction Documents but shall 
remain entitled to the benefit of this Schedule 5 (The Finance Parties). Its 
successor and each of the other Parties shall have the same rights and 
obligations amongst themselves as they would have had if such successor had 
been an original Party.

1.10.7 The Majority Lenders may, by notice to the Agent, require it to resign in 
accordance with paragraph 1.10.2 above. In this event, the Agent shall resign 
in accordance with paragraph 1.10.2 above.

1.10.8 The Agent shall resign in accordance with this Clause 1.10 (and, to the extent 
applicable, shall use reasonable endeavours to appoint a successor Agent 
pursuant to this Clause 1.10) if on or after the date which is three (3) months 
before the earliest FATCA Application Date relating to any payment to the 
Agent under the Finance Documents, either:

(a) the Agent fails to respond to a request under Clause 12.8 (FATCA 
Information) and the Borrower or a Lender reasonably believes that the 
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Agent will not be (or will have ceased to be) a FATCA Exempt Party 
on or after that FATCA Application Date;

(b) the information supplied by the Agent pursuant to Clause 12.8 (FATCA 
Information) indicates that the Agent will not be (or will have ceased 
to be) a FATCA Exempt Party on or after that FATCA Application 
Date; or

(c) the Agent notifies the Borrower and the Lenders that the Agent will not 
be (or will have ceased to be) a FATCA Exempt Party on or after that 
FATCA Application Date;

(in each case) the Borrower or a Lender reasonably believes that a Party will 
be required to make a FATCA Deduction that would not be required if the 
Agent were a FATCA Exempt Party, and the Borrower or that Lender, by 
notice to the Agent, requires it to resign.

1.11 Confidentiality

1.11.1 In acting as agent for the Finance Parties, the Agent shall be regarded as acting 
through its agency division which shall be treated as a separate entity from any 
other of its divisions or departments.

1.11.2 If information is received by another division or department of the Agent, it 
may be treated as confidential to that division or department and the Agent 
shall not be deemed to have notice of it.

1.12 Relationship with the Lenders

The Agent may treat each Lender as a Lender, entitled to payments under this 
Agreement and acting through its Facility Office unless it has received not less than 
five (5) Business Days prior notice from that Lender to the contrary in accordance 
with the terms of this Agreement.

1.13 Credit Appraisal by the Lenders

Without affecting the responsibility of any Obligor for information supplied by it or 
on its behalf in connection with any Transaction Document, each Lender confirms to 
the Agent that it has been, and will continue to be, solely responsible for making its 
own independent appraisal and investigation of all risks arising under or in connection 
with any Transaction Document including but not limited to:

1.13.1 the financial condition, status and nature of each Obligor;

1.13.2 the legality, validity, effectiveness, adequacy or enforceability of any 
Transaction Document and any other agreement, arrangement or document 
entered into, made or executed in anticipation of, under or in connection with 
any Transaction Document;

1.13.3 whether that Lender has recourse, and the nature and extent of that recourse, 
against any Party, any Obligor or any of its respective assets under or in 
connection with any Transaction Document, the transactions contemplated by 
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the Transaction Documents or any other agreement, arrangement or document 
entered into, made or executed in anticipation of, under or in connection with 
any Transaction Document; and

1.13.4 the adequacy, accuracy and/or completeness of any information provided by 
the Agent, any Party, any Obligor or by any other person under or in 
connection with any Transaction Document, the transactions contemplated by 
the Transaction Documents or any other agreement, arrangement or document 
entered into, made or executed in anticipation of, under or in connection with 
any Transaction Document.

1.14 Deduction from amounts payable by the Agent

If any Party owes an amount to the Agent under the Transaction Documents the Agent 
may, after giving notice to that Party, deduct an amount not exceeding that amount 
from any payment to that Party which the Agent would otherwise be obliged to make 
under the Transaction Documents and apply the amount deducted in or towards 
satisfaction of the amount owed. For the purposes of the Transaction Documents that 
Party shall be regarded as having received any amount so deducted.

2. SHARING AMONG THE FINANCE PARTIES

2.1 Payments to Finance Parties

If a Finance Party (a "Recovering Finance Party") receives or recovers any amount 
from the Borrower other than in accordance with Clause 27 (Payment Mechanics) and 
applies that amount to a payment due under the Transaction Documents then:

2.1.1 the Recovering Finance Party shall, within three (3) Business Days, notify 
details of the receipt or recovery, to the Agent;

2.1.2 the Agent shall determine whether the receipt or recovery is in excess of the 
amount the Recovering Finance Party would have been paid had the receipt or 
recovery been received or made by the Agent and distributed in accordance 
with Clause 27 (Payment Mechanics), without taking account of any Tax 
which would be imposed on the Agent in relation to the receipt, recovery or 
distribution; and

2.1.3 the Recovering Finance Party shall, within three (3) Business Days of demand 
by the Agent, pay to the Agent an amount (the "Sharing Payment") equal to 
such receipt or recovery less any amount which the Agent determines may be 
retained by the Recovering Finance Party as its share of any payment to be 
made, in accordance with Clause 27 (Payment Mechanics).

2.2 Redistribution of payments

The Agent shall treat the Sharing Payment as if it had been paid by the Borrower and 
distribute it between the Finance Parties (other than the Recovering Finance Party) in 
accordance with Clause 27 (Payment Mechanics).
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2.3 Recovering Finance Party's rights

2.3.1 On a distribution by the Agent under paragraph 2.1 of this Schedule 5, the 
Recovering Finance Party will be subrogated to the rights of the Finance 
Parties which have shared in the redistribution.

2.3.2 If and to the extent that the Recovering Finance Party is not able to rely on its 
rights under paragraph 2.3.1 above, the Borrower shall be liable to the 
Recovering Finance Party for a debt equal to the Sharing Payment which is 
immediately due and payable.

2.4 Reversal of redistribution

If any part of the Sharing Payment received or recovered by a Recovering Finance 
Party becomes repayable and is repaid by that Recovering Finance Party, then:

2.4.1 each Lender which has received a share of the relevant Sharing Payment 
pursuant to paragraph 2.1 (Payments to Finance Parties) of this Schedule 5
shall, upon request of the Agent, pay to the Agent for account of that 
Recovering Finance Party an amount equal to the appropriate part of its share 
of the Sharing Payment (together with an amount as is necessary to reimburse 
that Recovering Finance Party for its proportion of any interest on the Sharing 
Payment which that Recovering Finance Party is required to pay); and

2.4.2 that Recovering Finance Party's rights of subrogation in respect of any 
reimbursement shall be cancelled and the Borrower will be liable to the 
reimbursing Finance Party for the amount so reimbursed.

2.5 Exceptions

2.5.1 This paragraph 2 shall not apply to the extent that the Recovering Finance 
Party would not, after making any payment pursuant to this paragraph, have a 
valid and enforceable claim against the Borrower.

2.5.2 A Recovering Finance Party is not obliged to share with any other Finance 
Party any amount which the Recovering Finance Party has received or 
recovered as a result of taking legal or arbitration proceedings, if:

(i) it notified that other Finance Party of the legal or arbitration 
proceedings; and

(ii) that other Finance Party had an opportunity to participate in 
those legal or arbitration proceedings but did not do so as soon 
as reasonably practicable having received notice and did not 
take separate legal or arbitration proceedings.

3. FEES

No Finance Party shall be obliged to disclose to any other Finance Party the contents 
of the Fee Letter.
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4. SECURITY TRUST

The Finance Parties irrevocably appoint the Security Trustee as their security trustee
of the Security Trust for the purpose of this Agreement and the Transaction 
Documents.  The Security Trustee accepts such appointment and agrees to hold and 
apply the Collateral in accordance with the terms and from the date of this 
Agreement.  It is further agreed that the Security Trustee shall hold, apply, and deal 
with the Collateral on trust for the Finance Parties on the terms set out in this 
Agreement.

5. THE SECURITY TRUSTEE

5.1 Trusts

5.1.1 The Security Trustee declares that it shall hold, apply, and deal with the 
Collateral on trust for the Finance Parties on the terms contained in this 
Agreement.

5.1.2 Each of the Finance Parties and the Obligors agree that the Security Trustee 
shall have only those duties, obligations and responsibilities expressly 
specified in this Agreement or the Transaction Documents (and no others shall 
be implied).

5.2 No independent power

The Finance Parties shall not have any independent power to enforce, to accelerate or 
demand repayment of a Loan, or have recourse to, any of the Collateral or to exercise 
any rights or powers arising under the Security Documents except through the 
Security Trustee.

5.3 Security Trustee's instructions

The Security Trustee shall:

5.3.1 except as otherwise provided in this Agreement, act in accordance with any 
instructions given to it by the Agent (acting on the instructions of the Majority 
Lenders) and shall be entitled to assume that (i) any instructions received by it 
from the Agent are duly given in accordance with the terms of the Transaction 
Documents and (ii) unless it has received actual notice of revocation, that 
those instructions or directions have not been revoked;

5.3.2 be entitled to request instructions, or clarification of any direction, from the 
Agent as to whether, and in what manner, it should exercise or refrain from 
exercising any rights, powers and discretions and the Security Trustee may 
refrain from acting unless and until those instructions or clarification are 
received by it; and

5.3.3 be entitled to carry out all dealings with the Finance Parties through the Agent 
and may give to the Agent any notice or other communication required to be 
given by the Security Trustee to the Finance Parties.
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5.4 Security Trustee's actions

Subject to the provisions of Clause 5.3 (Security Trustee's instructions):

5.4.1 the Security Trustee may, in the absence of any instructions to the contrary, 
take any action in the exercise of any of its powers and duties under the 
Transaction Documents which in its absolute discretion it considers (acting 
reasonably) to be for the protection and benefit of all the Finance Parties; and

5.4.2 at any time after receipt by the Security Trustee of notice from the Agent 
directing the Security Trustee to exercise all or any of its rights, powers or 
discretions under any of the Transaction Documents, the Security Trustee may, 
and shall if so directed by the Agent, take any action as in its sole discretion it 
thinks fit to enforce the Collateral.

5.5 Security Trustee's discretions

The Security Trustee may:

5.5.1 assume that:

(a) no Relevant Event has occurred and none of Obligor, the Original 
Purchaser Parties and the Manufacturer is in breach of or default under 
its obligations under any of the Transaction Documents; and

(b) any right, power, authority or discretion vested by any Transaction 
Document in any person has not been exercised,

unless it has in its capacity as trustee for the Finance Parties received actual 
notice to the contrary from the Agent or, if it is also the Agent, become so 
aware in such capacity;

5.5.2 if it receives any instructions or directions from the Agent to take any action in 
relation to the Collateral, assume that all applicable conditions under the 
Transaction Documents for taking that action have been satisfied;

5.5.3 engage, pay for and rely on the advice or services of any lawyers, accountants, 
appraisers, valuers, maintenance providers, surveyors or other experts 
(whether obtained by the Security Trustee or by any other Finance Party) 
whose advice or services may at any time seem necessary, expedient or 
desirable;

5.5.4 rely upon any communication or document believed by it to be genuine and, as 
to any matters of fact which might reasonably be expected to be within the 
knowledge of a Finance Party or an Obligor upon a certificate signed by or on 
behalf of that person; and

5.5.5 refrain from acting in accordance with the instructions of the Agent (including 
bringing any legal action or proceeding arising out of or in connection with the 
Transaction Documents) until it has received any indemnification and/or 
security that it may in its absolute discretion require (whether by way of 
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payment in advance or otherwise) for all Losses which it may incur in 
bringing any action or proceedings.

5.6 Security Trustee's obligations

The Security Trustee shall promptly inform the Agent of:

5.6.1 the contents of any notice or document received by it in its capacity as 
Security Trustee from any Obligor, any Original Purchaser Party or the 
Manufacturer under any Transaction Document; and

5.6.2 the occurrence of any Relevant Event or any default by an Obligor in the due 
performance of or compliance with its obligations under any Transaction 
Document of which the Security Trustee has received notice from any other 
party to this Agreement.

5.7 Excluded obligations

Notwithstanding anything to the contrary expressed or implied in the Transaction 
Documents, the Security Trustee shall not:

5.7.1 be bound to enquire as to (i) whether or not any Relevant Event has occurred 
or (ii) the performance, default or any breach by an Obligor, an Original 
Purchaser Party or the Manufacturer of its obligations under any of the 
Transaction Documents;

5.7.2 be bound to account to any other Party for any sum or the profit element of 
any sum received by it for its own account;

5.7.3 be bound to disclose to any other person (i) any confidential information or (ii) 
any other information if disclosure would or might in its reasonable opinion 
constitute a breach of any law or be a breach of fiduciary duty;

5.7.4 be under any obligations other than those which are specifically provided for 
in the Transaction Documents; or

5.7.5 have or be deemed to have any duty, obligation or responsibility to, or 
relationship of trust or agency with, any Obligor.

5.8 Exclusion of Security Trustee's liability

The Security Trustee shall not accept responsibility or be liable for:

5.8.1 the adequacy, accuracy and/or completeness of any information supplied by 
the Security Trustee or any other person in connection with the Transaction 
Documents or the transactions contemplated in the Transaction Documents, or 
any other agreement, arrangement or document entered into, made or executed 
in anticipation of, under or in connection with the Transaction Documents;

5.8.2 the legality, validity, effectiveness, adequacy or enforceability of any 
Transaction Document or the Collateral or any other agreement, arrangement 
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or document entered into, made or executed in anticipation of, under or in 
connection with any Transaction Document or the Collateral;

5.8.3 any Losses to any person or any liability arising as a result of taking or 
refraining from taking any action in relation to any of the Transaction 
Documents or the Collateral or otherwise, whether in accordance with an 
instruction from the Agent or otherwise;

5.8.4 the exercise of, or the failure to exercise, any judgment, discretion or power 
given to it by or in connection with any of the Transaction Documents, the 
Collateral or any other agreement, arrangement or document entered into, 
made or executed in anticipation of, under or in connection with the 
Transaction Documents or the Collateral; or

5.8.5 any shortfall which arises on the enforcement of the Collateral.

5.9 No proceedings

No Party (other than the Security Trustee) may take any proceedings against any 
officer, employee or agent of the Security Trustee in respect of any claim (other than 
as a result of the fraud, wilful misconduct or gross negligence) it might have against 
the Security Trustee or in respect of any act or omission of any kind by that officer, 
employee or agent in relation to any Transaction Document and any officer, employee 
or agent of the Security Trustee may rely on this Clause subject to Clause 1.4 (Third 
Party Rights) and the provisions of the Third Parties Act.

5.10 Own responsibility

It is understood and agreed by each Finance Party that at all times that Finance Party 
has itself been, and will continue to be, solely responsible for making its own 
independent appraisal of and investigation into all risks arising under or in connection 
with the Transaction Documents including but not limited to:

5.10.1 the financial condition, creditworthiness, condition, affairs, status and nature 
of each of the Obligors, the Original Purchaser Parties and the Manufacturer;

5.10.2 the legality, validity, effectiveness, adequacy and enforceability of each of the
Transaction Documents and the Collateral and any other agreement, 
arrangement or document entered into, made or executed in anticipation of, 
under or in connection with the Transaction Documents or the Collateral;

5.10.3 whether that Finance Party has recourse, and the nature and extent of that 
recourse, against any Obligor or any other person or any of their respective 
assets under or in connection with the Transaction Documents, the 
transactions contemplated in the Transaction Documents or any other 
agreement, arrangement or document entered into, made or executed in 
anticipation of, under or in connection with the Transaction Documents;

5.10.4 the adequacy, accuracy and/or completeness of any information provided by 
any person in connection with the Transaction Documents, the transactions 
contemplated in the Transaction Documents or any other agreement, 
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arrangement or document entered into, made or executed in anticipation of, 
under or in connection with the Transaction Documents; and

5.10.5 the right or title of any person in or to, or the value or sufficiency of any part 
of the Collateral, the priority of any of the Collateral or the existence of any 
security interest affecting the Collateral,

and each Finance Party warrants to the Security Trustee that it has not relied on and 
will not at any time rely on the Security Trustee in respect of any of these matters.

5.11 No responsibility to perfect Collateral

The Security Trustee shall not be liable for any failure to:

5.11.1 require the deposit with it of any deed or document certifying, representing or 
constituting the title of any of the Obligors, the Original Purchaser Parties or 
the Manufacturer to any of the Collateral;

5.11.2 obtain any licence, consent or other authority for the execution, delivery, 
legality, validity, enforceability or admissibility in evidence of any of the 
Transaction Documents or the Collateral;

5.11.3 register, file or record or otherwise protect any of the Collateral (or the priority 
of any of the Collateral) under any applicable laws in any jurisdiction or to 
give notice to any person of the execution of any of the Transaction 
Documents or of the Collateral;

5.11.4 take, or to require any of the Obligors, the Original Purchaser Parties and the 
Manufacturer to take, any steps to perfect its title to any of the Collateral or to 
render the Collateral effective or to secure the creation of any ancillary 
security interest under the laws of any jurisdiction; or

5.11.5 require any further assurances in relation to any of the Security Documents.

5.12 Insurance by Security Trustee

The Security Trustee shall not be under any obligation to insure any of the Collateral, 
to require any other person to maintain any insurance or to verify any obligation to 
arrange or maintain insurance contained in the Transaction Documents.  The Security 
Trustee shall not be responsible for any Loss which may be suffered by any person as 
a result of the lack of or inadequacy of any insurance.

5.13 Custodians and nominees

The Security Trustee may, in the conduct of any trusts constituted by this Agreement, 
instead of acting personally, employ and pay any agent (whether being a lawyer, 
chartered accountant or any other person) to transact or concur in transacting any 
business and to do or concur in doing any acts required to be done by the Security 
Trustee (including the receipt and payment of money).  Any such agent engaged in 
any profession or business shall be entitled to be paid all usual professional and other 
charges for business transacted and acts done by him or any partner or employee of 
his in connection with such trusts.  The Security Trustee shall not be bound to 
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supervise, or be responsible for any loss incurred by reason of any act or omission of 
any such agent if the Security Trustee shall have exercised reasonable care in the 
selection of such agent.

5.14 Acceptance of title

The Security Trustee shall be entitled to accept without enquiry, and shall not be 
obliged to investigate, any right and title that any of the Obligors, the Original 
Purchaser Parties and the Manufacturer may have to any of the Collateral and shall 
not be liable for or bound to require any of the Obligors, the Original Purchaser 
Parties or the Manufacturer to remedy any defect in its right or title.

5.15 Refrain from illegality

The Security Trustee may refrain from doing anything which in its opinion will or 
may be contrary to any relevant law, directive or regulation of any jurisdiction which 
would or might otherwise render it liable to any person, and the Security Trustee may 
do anything which is, in its opinion, necessary to comply with any such law, directive 
or regulation.

5.16 Business with the Obligors

The Security Trustee may accept deposits from, lend money to, and generally engage 
in any kind of banking or other business with any of the Obligors.

5.17 Powers supplemental

The rights, powers and discretions conferred upon the Security Trustee by this 
Agreement shall be supplemental to the Trustee Act 1925 and the Trustee Act 2000 
and in addition to any which may be vested in the Security Trustee by general law or 
otherwise.

5.18 Trustee division separate

In acting as trustee for the Finance Parties, the Security Trustee shall be regarded as 
acting through its trustee division which shall be treated as a separate entity from any 
of its other divisions or departments and any information received by any other 
division or department of the Security Trustee may be treated as confidential and shall 
not be regarded as having been given to the Security Trustee's trustee division.

5.19 Disapplication

Section 1 of the Trustee Act 2000 shall not apply to the duties of the Security Trustee
in relation to the trusts constituted by this Agreement.  Where there are any 
inconsistencies between the Trustee Act 1925 and the Trustee Act 2000 and the 
provisions of this Agreement, the provisions of this Agreement shall, to the extent 
allowed by law, prevail and, in the case of any inconsistency with the Trustee Act 
2000, the provisions of this Agreement shall constitute a restriction or exclusion for 
the purposes of that Act.
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5.20 Winding up of trust

If the Security Trustee, with the approval of the Agent determines that (a) all of the 
Secured Obligations and all other obligations secured by any of the Security 
Documents have been fully and finally discharged and (b) none of the Finance Parties 
is under any commitment, obligation or liability (whether actual or contingent) to 
make advances or provide other financial accommodation to any Obligor under the 
Transaction Documents, the trusts set out in this Agreement shall be wound up.  At 
that time the Security Trustee shall promptly release, without recourse or warranty, all 
of the Collateral then held by it and the rights of the Security Trustee under each of 
the Security Documents.

5.21 The Borrower: power of attorney

The Borrower by way of security for its obligations under this Agreement and the 
Transaction Documents, irrevocably appoints the Security Trustee to be its attorney to 
take any and all action with respect to the Collateral which the Borrower would be 
entitled to do or is required to do under any Transaction Document but has failed to 
do within the period provided for under the relevant Transaction Document (and the 
Security Trustee may delegate that power on such terms as it sees fit).

5.22 The Borrower's waiver

To the extent permitted under applicable law and subject to Clause 28 (Application of 
Payments), the Borrower waives all rights it may otherwise have to require that the 
Collateral be enforced in any particular order or manner or at any particular time or 
that any sum received or recovered from any person or by virtue of the enforcement 
of any of the Collateral or of any other security interest, which is capable of being 
applied in or towards discharge of any of the Secured Obligations is so applied.

6. CHANGE OF TRUSTEE AND DELEGATION

6.1 Resignation of the Security Trustee

6.1.1 The Security Trustee may resign and appoint one of its Affiliates as successor 
by giving notice to the Finance Parties (or in the case of the Lenders to the 
Agent on their behalf as appropriate) and the Obligors.

6.1.2 Alternatively the Security Trustee may resign by giving notice to the Finance 
Parties (or in the case of the Lenders to the Agent on their behalf as 
appropriate) in which case the Majority Lenders may, following consultation 
with the Borrower and other Obligors appoint a successor Security Trustee.

6.1.3 If the Majority Lenders have not appointed a successor Security Trustee in 
accordance with paragraph 6.1.2 above within thirty (30) days after the notice 
of resignation was given, the Security Trustee (after consultation with the 
Agent, and following consultation with the Borrower and other Obligors), may 
appoint a successor Security Trustee.

6.1.4 The retiring Security Trustee shall, at its own cost, make available to the 
successor Security Trustee such documents and records and provide such 
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assistance as the successor Security Trustee may reasonably request for the 
purposes of performing its functions as Security Trustee.

6.1.5 The Security Trustee's resignation notice shall only take effect upon (i) the 
appointment of a successor and (ii) the transfer of all of the Collateral to that 
successor.

6.1.6 Upon the appointment of a successor, the retiring Security Trustee shall be 
discharged from any further obligation in respect of the Transaction 
Documents but shall remain entitled to the benefit of paragraph 5 (The 
Security Trustee).  Its successor and each of the other Parties shall have the 
same rights and obligations amongst themselves as they would have had if that 
successor had been an original Party.

6.1.7 The Majority Lenders may (provided no Relevant Event has occurred and is 
continuing after consultation with the Obligors), by notice to the Security 
Trustee, require it to resign in accordance with sub-clause 6.1.2.  In this event, 
the Security Trustee shall resign in accordance with sub-clause 6.1.2.

6.2 Delegation

6.2.1 The Security Trustee may, at any time, delegate (including by power of 
attorney) to any person for any period, all or any of the rights, powers and 
discretions vested in it by any of the Transaction Documents.

6.2.2 The delegation may be made upon any terms and conditions (including the 
power to sub-delegate) and subject to any restrictions that the Security Trustee 
may think fit in the interest of the Finance Parties and it shall not be bound to 
supervise, or be in any way responsible for any loss incurred by reason of any 
misconduct or default on the part of any such delegate or sub-delegate.

6.3 Additional trustees

6.3.1 The Security Trustee may at any time appoint (and subsequently remove) any 
person to act as a separate trustee or as a co-trustee jointly with it (i) if it 
considers that appointment to be in the interests of the Finance Parties or (ii) 
for the purposes of conforming to any legal requirements, restrictions or 
conditions which the Security Trustee deems to be relevant or (iii) for 
obtaining or enforcing any judgment in any jurisdiction, and the Security 
Trustee shall give prior notice to the Parties of any appointment.

6.3.2 Any person so appointed (subject to the terms of this Agreement) shall have 
the rights, powers and discretions (not exceeding those conferred on the 
Security Trustee by this Agreement) and the duties and obligations that are 
conferred or imposed by the instrument of appointment.

6.3.3 The remuneration that the Security Trustee may pay to that person, and any 
costs and expenses incurred by that person in performing its functions as a 
result of that appointment shall, for the purposes of this Agreement, be treated 
as costs and expenses incurred by the Security Trustee.
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SCHEDULE 6
MANDATORY COST FORMULA

1. The Mandatory Cost is an addition to the interest rate to compensate Lenders for the 
cost of compliance with (a) the requirements of the Financial Conduct Authority 
("FCA") and the Prudential Regulation Authority ("PRA") (or any other authority 
which replaces all or any of its functions) or (b) the requirements of the European 
Central Bank.

2. On the first day of each Interest Period (or as soon as possible thereafter) the Agent 
shall calculate, as a percentage rate, a rate (the "Additional Cost Rate") for each 
Lender, in accordance with the paragraphs set out below.  The Mandatory Cost will be 
calculated by the Agent  

 

3. The Additional Cost Rate for any Lender lending from a Facility Office in a 
Participating Member State will be the percentage notified by that Lender to the 
Agent.  This percentage will be certified by that Lender in its notice to the Agent to be 

 
 
 

4. The Additional Cost Rate for any Lender lending from a Facility Office in the United 
Kingdom will be calculated by the Agent as follows:

Where is designed to compensate Lenders for amounts payable under the Fees 
Rules and is calculated by the Agent as being the average of the most recent rates of 
charge supplied by the Reference Banks to the Agent pursuant to paragraph 6 below 
and expressed 

5. For the purposes of this schedule:

"Fees Rules" means the rules on periodic fees contained in the FSA Supervision 
Manual or such other law or regulation as may be in force from time to time in respect 
of the payment of fees for the acceptance of deposits;

"Fee Tariffs" means the fee tariffs specified in the Fees Rules under the activity 
group A.1 Deposit acceptors (ignoring any minimum fee or zero-rated fee required 
pursuant to the Fees Rules but taking into account any applicable discount rate); and

"Tariff Base" has the meaning given to it in, and will be calculated in accordance 
with, the Fees Rules.

6. If requested by the Agent, each Reference Bank shall, as soon as practicable after 
publication by the FCA and the PRA, supply to the Agent, the rate of charge payable 
by that Reference Bank to the FCA and the PRA pursuant to the Fees Rules in respect 
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of the relevant financial year of the FCA and the PRA (calculated for this purpose by 
that Reference Bank as being the average of the Fee Tariffs applicable to that 
Reference Bank for that financial year) and expressed in  

7. Each Lender shall supply any information required by the Agent for the purpose of 
calculating its Additional Cost Rate.  In particular, but without limitation, each Lender 
shall supply the following information on or prior to the date on which it becomes a 
Lender:

(a) the jurisdiction of its Facility Office; and

(b) any other information that the Agent may reasonably require for such 
purposes.

Each Lender shall within a reasonable time notify the Agent of any change to the 
information provided by it pursuant to this paragraph 7.

8. The rates of charge of each Reference Bank for the purpose of E above shall be 
determined by the Agent based upon the information supplied to it pursuant to
paragraphs 6 and 7 above.

9. The Agent shall have no liability to any person if such determination results in an 
Additional Cost Rate which over- or under-compensates any Lender and shall be 
entitled to assume that the information provided by any Lender or Reference Bank 
pursuant to paragraphs 3, 6 and 7 above is true and correct in all respects.

10. The Agent shall distribute the additional amounts received as a result of the 
Mandatory Cost to the Lenders on the basis of the Additional Cost Rate for each 
Lender based on the information provided by each Lender and each Reference Bank 
pursuant to paragraphs 3, 6 and 7 above.

11. Any determination by the Agent pursuant to this Schedule 6 in relation to the formula, 
the Mandatory Cost, an Additional Cost Rate or any amount payable to a Lender shall,
in the absence of manifest error, be conclusive and binding on all Parties.

12. The Agent may from time to time, after consultation with the Borrower and the 
Lenders, determine and notify to all Parties any amendments which are required to be 
made to this Schedule 6 in order to comply with any change in law, regulation or any 
requirements from time to time imposed by the FCA and the PRA or the European 
Central Bank (or, in either case, any other authority which replaces all or any of its 
functions) and any such determination shall, in the absence of manifest error, be 
conclusive and binding on all Parties.
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SCHEDULE 7
TIMETABLES

Clause Action Time

5.1 Delivery of duly completed Utilisation 
Request 

U-3, 9:30 am

5.5.3 Agent notifies the Lenders of amount of Loan 
and participation

U-3, 10:30 am

"U" = Proposed Utilisation Date

"U-X" = X Business Days prior to the proposed Utilisation Date
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APPENDIX A
MASTER DEFINITIONS SCHEDULE

MASTER DEFINITIONS SCHEDULE
IN RESPECT OF THE PDP FINANCING OF TWO (2) 

BOMBARDIER GLOBAL 6000 AIRCRAFT
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PART A
DEFINITIONS

"Acceleration Event" means any event or circumstance specified in Clause 7.5 (Mandatory 
Prepayment) of the Facility Agreement.

"Additional Cost Rate" has the meaning given to such term in Schedule 6 (Mandatory Cost 
Formula) of the Facility Agreement.

"Affiliate" means, in relation to any person, a Subsidiary of that person or a Holding 
Company of that person or any other Subsidiary of that Holding Company. 

"Agent" means Export Development Canada.

"Aircraft" means any or all, as the context may require, of the First Aircraft or the Second 
Aircraft but only for so long as such Aircraft continues to be financed pursuant to the Facility 
Agreement.

"Aircraft Loan" means any or all, as the context may require, of the First Aircraft Loan or 
the Second Aircraft Loan.

"Aircraft Mortgage" means a mortgage in the form recommended by the relevant local 
counsel (including as to governing law and language) in order to convey a first priority and 
perfected mortgage lien on an Aircraft, and as shall be reasonably acceptable to the Security 
Trustee.

"Airframe" means:

(a) an Aircraft (other than the Engines); and

(b) any and all Parts (other than the Engines) from time to time incorporated or installed 
in or attached to that Aircraft.

"Assigned Purchase Agreements" means the First Aircraft Assigned Purchase Agreement 
and the Second Aircraft Assigned Purchase Agreement and "Assigned Purchase 
Agreement" means either of them. 

"Authorisation" means an authorisation, consent, approval, resolution, licence, exemption, 
filing, notarisation, certificate, permit or registration.

"Availability Period" means, in respect of a Utilisation, the period from and including the 
date of the Facility Agreement until the earlier of (i) the Commitment Termination Date for 
such Utilisation or (ii) the date on which the final PDP amount under the Assigned Purchase 
Agreement for the Second Aircraft is paid to the Manufacturer. 

"Available Commitment" means, at any time, the amount of a Lender's Commitment at such 
time minus the amount of its participation in any outstanding loan advanced under the 
Facility Agreement at such time (provided that, for the avoidance of doubt, the Available 
Commitment shall include the amount of any Loan that has been advanced under the Facility 
Agreement and subsequently repaid, such that it is available to be reborrowed in accordance 
with Clause 6.2 (Re-borrowing) of the Facility Agreement).
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"Available Facility" means the aggregate for the time being of each Lender's Available 
Commitment.

"Aviation Authority" means any person who shall from time to time be vested with the 
control and supervision of, or who has jurisdiction over the registration, airworthiness and 
operation of each Aircraft or other matters relating to. 

"Bail-In Action" means the exercise of any Write-down and Conversion Powers. 

"Bail-In Legislation" means:

(a) in relation to an EEA Member Country which has implemented, or which at any time 
implements, Article 55 of Directive 2014/59/EU establishing a framework for the 
recovery and resolution of credit institutions and investment firms, the relevant 
implementing law or regulation as described in the EU Bail-In Legislation Schedule 
from time to time; and

(b) in relation to any other state, any analogous law or regulation from time to time which 
requires contractual recognition of any Write-down and Conversion Powers contained 
in that law or regulation. 

"Basel II" means, together:

(a) the framework relating to capital adequacy requirements and regulatory supervision 
set out in the paper entitled "International Convergence of Capital Measurement and 
Capital Standards: A Revised Framework - Comprehensive Version" published in 
June 2006 by the Basel Committee on Banking Supervision; and 

(b) any revisions to that framework approved by the Basel Committee on Banking 
Supervision in July 2009 (including as set out in its paper entitled "Revisions to the 
Basel II market risk framework" published in July 2009), 

(c) together, in each case, with any related applicable law or regulation (including in the 
context of any related implementation, application or compliance). 

"Basel III" means:

(a) the agreements on capital requirements, a leverage ratio and liquidity standards 
contained in "Basel III: A global regulatory framework for more resilient banks and 
banking systems", Basel III: International framework for liquidity risk measurement, 
standards and monitoring" and "Guidance for national authorities operating the 
countercyclical capital buffer" published by the Basel Committee on Banking 
Supervision in December 2010, each as amended, supplemented or restated; 

(b) the rules for global systemically important banks contained in "Global systemically 
important banks: assessment methodology and the additional loss absorbency 
requirements – Rules text" published by the Basel Committee on Banking Supervision 
in November 2011, as amended, supplemented or restated; and 

(c) any further guidance or standards published by the Basel Committee on Banking 
Supervision relating to Basel III. 
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"Borrower" means Cavic Aviation Leasing (Ireland) 22 Co., Designated Activity Company,
a company incorporated under the laws of the Republic of Ireland having its registered office
at 2 Grand Canal Square, Grand Canal Harbour, Dublin 2, Ireland. 

"Borrower Collateral" means all of the property, rights, title, benefits, interests, assets, 
property, accounts and proceeds which are subject, or expressed or intended to be subject, to 
the Security Interests created, or expressed or intended to be created, by the Borrower 
pursuant to the Security Documents. 

"Borrower Parent" means CAVIC Aviation Leasing (Ireland) Co., Designated Activity 
Company, a company incorporated under the laws of the Republic of Ireland having its 
registered office at 2 Grand Canal Square, Grand Canal Harbour, Dublin 2, Ireland. 

"Borrower Security Documents" means each Security Document to which the Borrower is a 
party.

"Borrower Share Charge" means the share charge dated 24 May 2016 between the Security 
Trustee and the Borrower Parent in respect of the Borrower Shares.

"Borrower Share Charge Ancillary Documents" means, collectively: (i)  the share transfer 
form signed by the Borrower Parent and left undated, (ii) the share certificate in respect of the 
Borrower Shares; (iii) signed undated dividend payment mandate; (iv) signed undated 
irrevocable voting proxy; (v) signed undated irrevocable appointment; (vi) executed 
Borrower Parent letter of authority; (vii) signed, undated letter of resignation for each director 
and the company secretary of the Borrower; and (viii) executed letter of authority for each 
director and the company secretary of the Borrower each in the form as set out in the 
Borrower Share Charge.

"Borrower Shares" means all of the issued share capital of the Borrower.

"Break Costs" means the amount (if any) by which: 

(a) the interest (excluding any Floating Rate Margin Benchmark and Mandatory Costs, if 
any) which a Lender should have received for the period from the date of receipt of all 
or any part of its participation in a Loan or an Unpaid Sum to the last day of the 
current Interest Period in respect of that Loan or such Unpaid Sum, had that Loan or 
such Unpaid Sum received been paid on the last day of that Interest Period; 

exceeds:

(b) the amount which that Lender would be able to obtain by placing an amount equal to 
the amount of that Loan or such Unpaid Sum received by it on deposit with a leading 
bank in the Relevant Interbank Market for a period starting on the Business Day 
following receipt or recovery (except in the case of a Loan where a Lender has 
received not less than two (2) Business Days prior notice of the relevant prepayment 
(including the amount thereof) in which case such period shall start on the date of 
such receipt or recovery) and ending on the last day of the current Interest Period. 

"Business Day" means a day (other than a Saturday or Sunday) on which banks are open for 
general business in Dublin, London, New York, Ottawa and Beijing.
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"Cape Town Agreements" means the Cape Town Convention as supplemented by the Cape 
Town Aircraft Protocol. 

"Cape Town Aircraft Protocol" means The Protocol to the Convention on International 
Interests in Mobile Equipment on Matters Specific to Aircraft Equipment, adopted by the 
delegates of the Diplomatic Conference on 16 November 2001. 

"Cape Town Convention" means the Convention on International Interests in Mobile 
Equipment and the Protocol thereto on Matters Specific to Aircraft Equipment signed at Cape 
Town on 16 November 2001. 

"CBI Banking Authorisation" means an authorisation issued by the Central Bank of Ireland 
under section 9A of the Central Bank Act 1971 of Ireland. 

"Change in Law" means, in each case after the date of the Facility Agreement, any 
implementation, introduction, abolition, withdrawal or variation of any applicable law, 
regulation, published practice or concession or official directive, ruling, request, notice, 
guideline, statement of policy or practice statement by any central bank, Tax, fiscal, 
monetary, governmental, local, revenue, international, national, supranational or other 
competent authority or agency (including, without limitation, any Government Entity) 
(whether or not having the force of law but in respect of which compliance by banks or other 
persons in the relevant jurisdiction is generally customary) or any change in any official 
interpretation, or the introduction or making of any new or further interpretation, or any new 
or different interpretation by any court, tribunal, governmental, local, revenue, international, 
national, supranational, central bank, Tax, fiscal, monetary or other competent authority 
(including, without limitation, any Government Entity) of any existing law or compliance 
with any new or different request or direction (including any request or requirement made or 
imposed after the date hereof relating to the maintenance of capital) (in either case whether or 
not having the force of law but in respect of which compliance by banks or other persons in 
the relevant jurisdiction is generally customary) from any central bank, Tax, fiscal, 
governmental, local, revenue, international, national, supranational, monetary or other 
authority (including, without limitation, any Government Entity) but excluding any law 
which has been published and enacted prior to the date of the Facility Agreement in 
accordance with all applicable requirements of the relevant legislative and/or administrative 
process and which the Finance Parties ought reasonably to have been aware, but which is not 
yet in force.

"Change Order" means, any "change order" with respect to any Purchase Agreement or any 
Purchase Agreement Assignment, modifying the interior materials, exterior paint scheme or 
other specifications of any Aircraft, executed by the Manufacturer and the Borrower. 

"Change of Control" means the occurrence of any of the following:

(a)  shall cease to own, directly or indirectly, 
more than  of the Borrower; or 

(b) without the prior written consent of the Security Trustee, any single person (other than 
 or group of related persons shall have 

acquired (x)  of the Borrower or (y) control over  
 

in the Guarantor (or such lower figure as may be agreed to in writing by the 

530228-4-2-v2.0 - 95 - 17-40641132

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 926 of 2310



Agent in its sole discretion as sufficient to retain control of the Guarantor under the 
laws of its state of incorporation).

"Code" means the US Internal Revenue Code of 1986. 

"Collateral" means all of the property, rights, title, benefits, interests, assets, property, 
accounts and proceeds which are subject, or expressed or intended to be subject, to the 
Security Interests created, or expressed or intended to be created, by the Borrower or any 
other Obligor pursuant to the Security Documents. 

"Commitment" means:

(a) in relation to an Original Lender, the amount set out opposite its name under the 
heading "Commitment" in Schedule 1 (The Original Lenders) of the Facility 
Agreement and the amount of any other Commitment transferred to such Original 
Lender under the Facility Agreement; and

(b) in relation to any other Lender, the amount of any Commitment transferred to it under 
the Facility Agreement,

to the extent not cancelled, reduced or transferred by it under the Facility Agreement.

"Commitment Termination Date" means:

(a) in relation to the First Aircraft, 31 December 2016; and 

(b) in relation to the Second Aircraft, 30 May 2017, 

or such later date as the Agent (acting on the instructions of all the Lenders) may agree in 
writing.

"Consolidated Text" means the Consolidated Text of the Cape Town Convention and the 
Protocol attached to Resolution No 1 of the Final Act of the Diplomatic Conference to adopt 
the Convention and the Protocol held under the auspices of ICAO and UNIDROIT at Cape 
Town from 29 October to 16 November 2001. 

"Consent and Undertakings" means the Forward Purchaser Consent and Undertaking, the 
FPA Guarantors Consent and Undertaking and each Manufacturer Consent and Undertaking 
and "Consent and Undertaking" means any of them. 

“Corporate Service Provider” means Capita International Financial Services (Ireland) 
Limited, a limited liability company incorporated under the laws of Ireland and having its 
registered office at 2 Grand Canal Square, Grand Canal Harbour, Dublin 2, D02A342, Ireland
or such other replacement corporate service provider that may be appointed to provide 
services to the Borrower or the Borrower Parent from time to time;

"Current Law FATCA Deduction" means a deduction or withholding from a payment 
under a Transaction Document required by Sections 1471 through 1474 of the Code, as of the 
date of this Agreement (or any amended successor version that is substantively comparable 
and not materially more onerous to comply with), any current or future regulations or official 
interpretations thereof; any agreements entered into pursuant to Section 1471(b)(1) of the 
Code; and any law implementing an intergovernmental approach thereto 
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"Deed of Confirmation (Borrower Share Charge)" means a deed of confirmation relating 
to the Borrower Share Charge entered into, or to be entered into, as the context may require, 
by the Borrower Parent in favour of the Security Trustee as security for the payment and 
discharge of the Secured Obligations.

"Default" means an Event of Default or any event or circumstance which would (with the 
expiry of a grace period, the giving of a notice, the making of a determination, the passage of 
time or any combination of the foregoing) be an Event of Default. 

"Delegate" means any delegate, agent, attorney or co-trustee appointed by the Security 
Trustee.

"Delivery" means, in respect of an Aircraft, the delivery of such Aircraft to the Borrower or 
its nominee from the Manufacturer pursuant to the relevant Assigned Purchase Agreement.

"Delivery Date" means, in respect of an Aircraft, the date on which the relevant Delivery 
shall occur.

"ECB Banking Authorisation" means:

(a) In the case of a licence issued under section 9 of the Central Bank Act 1971 of Ireland 
prior to 4 November 2014, such a licence which is deemed in accordance with the 
SSM Regulation to be an authorisation granted by the European Central Bank under 
the SSM Regulation; or 

(b) In any other case, an authorisation granted under the SSM Regulation on the 
application therefor under section 9 of the Central Bank Act 1971 of Ireland. 

"EDC" means Export Development Canada. 

"EDC Long Term Letter of Offer" means a letter entered into or to be entered into, as the 
context may require, from EDC to the Guarantor setting out a binding financing offer in 
relation to the long term financing of the Aircraft.

"EDC PDP Letter of Offer" means a letter entered into or to be entered into, as the context 
may require, from EDC to the Guarantor setting out a financing offer in relation to the 
financing of the pre-delivery payment in respect of the Aircraft.

"EEA Member Country" means any member state of the European Union, Iceland, 
Liechtenstein and Norway. 

"Enforcement Action" means:

(a) the taking of any steps to enforce or require the enforcement of any of the Collateral;

(b) the making of any demand against any Obligor in relation to any guarantee, indemnity 
or other assurance against Loss in respect of any of the Secured Obligations or 
exercising any right to require any Obligor to acquire any of the Secured Obligations; 

(c) the exercise of any right of set-off against any Obligor in respect of any of the 
Secured Obligations; 
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(d) the suing for, commencing or joining of any legal or arbitration proceedings against 
any Obligor to recover or in respect of any of the Secured Obligations; 

(e) the entering into of any rescheduling or composition or any assignment or 
arrangement relating thereto with any Obligor; or

(f) the petitioning, applying or voting for, or the taking of any steps (including the 
appointment of any liquidator, receiver, administrator, examiner or similar officer) in 
relation to, the winding up, examinership, dissolution, administration or 
reorganisation of any Obligor or any suspension of payments or moratorium of any 
indebtedness of any Obligor, or any analogous procedure or step in any jurisdiction. 

"Enforcement Event" means either:

(a) an Acceleration Event; or

(b) an Event of Default. 

"Engine" means, in respect of any Airframe, each of the engines delivered with such 
Airframe under the relevant Purchase Agreement.

"Environment" means humans, animals, plants and all other living organisms including the 
ecological systems of which they form part and the following media:

(a) air (including air within natural or man-made structures, whether above or below 
ground); 

(b) water (including territorial, coastal and inland waters, water under or within land and 
water in drains and sewers); and

(c) land (including land and water). 

"EU Bail-In Legislation Schedule" means the document described as such and published by 
the Loan Market Association (or any successor person) from time to time. 

"Event of Default" means any event or circumstance specified as such in Clause 23 (Loan 
Events of Default) of the Facility Agreement.

"Excluded Tax" has the meaning set forth in sub-clause 12.2.2 of the Facility Agreement.

"Existing Aircraft" means the two (2) Bombardier aircraft model Global 6000 bearing 
manufacturer's serial numbers 9716 and 9740. 

"Existing Proceeds Deed" means the proceeds deed dated 20 May 2016 between, inter alios,
the Borrower as borrower parent, EDC as agent and security trustee, the Guarantor as 
guarantor and the Borrower Parent as Irish parent in respect of the financing of the Existing 
Aircraft.

"Existing Transaction Documents" has the meaning given to the term "Transaction 
Documents" in the Existing Proceeds Deed. 
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"Expenses" means:

(a) the costs and expenses referred to in Clause 16 (Cost and Expenses) of the Facility 
Agreement; and

(b) in relation to the Security Documents, the costs and expenses referred to therein. 

"Expiry Date" means: 

(a) in relation to the First Aircraft Loan, the earlier of (i) the Delivery Date of the First 
Aircraft and (ii) the date falling eleven (11) months after the Utilisation Date relating 
to the First Aircraft Loan; and

(b) in relation to the Second Aircraft Loan, the earlier of (i) the Delivery Date of the 
Second Aircraft and (ii) the date falling eleven (11) months after the Utilisation Date 
relating to the Second Aircraft Loan. 

"Facility" means the revolving loan facility made or to be made available under the Facility 
Agreement as described in Clause 2 (The Facility) of the Facility Agreement.

"Facility Agreement" means the facility agreement entered into or to be entered into, as the 
context may require, between the Lenders, the Agent, the Security Trustee and the Borrower 
in respect of the Aircraft.

"Facility Office" means the office or offices notified by a Lender to the Agent in writing on 
or before the date it becomes a Lender (or, following that date, by not less than five (5) 
Business Days' written notice) as the office or offices through which it will perform its 
obligations under the Facility Agreement. 

"FATCA" means:

(a) sections 1471 to 1474 of the Code or any associated regulations or other official 
guidance;

(b) any treaty, law, regulation or other official guidance enacted in any other jurisdiction, 
or relating to an intergovernmental agreement between the US and any other 
jurisdiction, which (in either case) facilitates the implementation of paragraph (a) 
above; or 

(c) any agreement pursuant to the implementation of paragraphs (a) or (b) above with the 
US Internal Revenue Service, the US government or any governmental or taxation 
authority in any other jurisdiction. 

"FATCA Application Date" means:

(a) in relation to a "withholdable payment" described in section 1473(1)(A)(i) of the 
Code (which relates to payments of interest and certain other payments from sources 
within the US), 1 July 2014; 

(b) in relation to a "withholdable payment" described in section 1473(1)(A)(ii) of the 
Code (which relates to "gross proceeds" from the disposition of property of a type that 
can produce interest from sources within the US), 1 January 2017; or 
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(c) in relation to a "passthru payment" described in section 1471(d)(7) of the Code not 
falling within paragraphs (a) or (b) above, 1 January 2017, 

or, in each case, such other date from which such payment may become subject to a 
deduction or withholding required by FATCA as a result of any change in FATCA after the 
date of the Facility Agreement.

"FATCA Deduction" means a deduction or withholding from a payment under a Transaction 
Document required by FATCA. 

"FATCA Exempt Party" means a Party that is entitled to receive payments free from any 
FATCA Deduction.

"FATCA FFI" means a foreign financial institution as defined in section 1471(d)(4) of the 
Code which, if any Finance Party is not a FATCA Exempt Party, could be required to make a 
FATCA Deduction.

"Fee Letter" means any letter between any of the Agent and/or the Lender(s) and/or the 
Security Trustee, on the one hand, and the Borrower, on the other hand, which is expressed 
by the terms thereof to be a "Fee Letter" for the purposes of the Transaction Documents. 

"Finance Parties" means, together, the Lenders, the Security Trustee and the Agent (and 
"Finance Party" means any of them).

"Finance Party Lien" means any Security Interest created by a Finance Party other than a 
Security Interest created (a) pursuant to a Security Document, (b) as a result of any act or 
omission of any Original Purchaser Party, the Borrower or any other Finance Party or (c) 
pursuant to the Transaction Documents. 

"Financial Indebtedness" means any indebtedness for or in respect of: 

(a) Indebtedness for Borrowed Money; 

(b) any documentary or standby letter of credit facility or performance bond facility;

(c) any interest rate swap, currency swap, forward foreign exchange transaction, cap, 
floor, collar or option transaction or any other treasury transaction or any combination 
thereof or any other transaction entered into in connection with protection against or 
benefit from fluctuation in any rate or price (and the amount of the relevant 
indebtedness in relation to any such transaction shall be calculated by reference to the 
mark-to-market valuation of such transaction at the relevant time);

(d) any amount owing under or the amount of any liability in respect of any transaction 
entered into in the ordinary course of business (including, without limitation any 
operating lease, procurement contract, conversion contract or purchase agreement), 
whether on or off balance sheet, provided that such transaction has the commercial 
effect of creating an indebtedness; and

(e) any guarantee or indemnity for any of the items referred to in paragraphs (a) to (d) 
above. 
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"First Aircraft" means the Bombardier aircraft model Global 6000 bearing manufacturer's 
serial number 9764 which is scheduled to be delivered under the First Aircraft Purchase 
Agreement and as more particularly described in Schedule 8 (Pre-Delivery Payments) of the 
Facility Agreement, including the relevant Airframe, Engines and all Parts of the relevant 
Airframe and Engines and, where the context so requires, the relevant Manuals and Technical 
Records.

"First Aircraft Assigned Purchase Agreement" means the First Aircraft Purchase 
Agreement duly assigned to and assumed by the Borrower pursuant to the First Aircraft 
Purchase Agreement Assignment.

"First Aircraft Purchase Agreement" means the aircraft purchase agreement No. 6000-
008185 dated 10 December 2015 between the Manufacturer and the Original Purchaser, as 
amended from time to time including an amendment No.1 dated 25 February 2016, an 
amendment No. 2 dated 11 May 2016 and an amendment No. 3 dated 13 December 2016.

"First Aircraft Purchase Agreement Assignment" means an assignment agreement 
entered into or to be entered into, as the context may require, between the Original Purchaser 
as assignor, the Borrower as assignee and the Manufacturer in respect of the First Aircraft. 

"First Aircraft Loan" means a loan made or to be made under the Facility in respect of the 
First Aircraft or the principal amount outstanding for the time being of that loan.

"Floating Rate" means, the percentage rate per annum which is the aggregate of (i) LIBOR 
and (ii) the Floating Rate Margin Benchmark.

"Floating Rate Margin Benchmark" means  

"Forward Purchase Agreement" means the forward purchase agreement, entered into or to 
be entered into, as the context may require, between the Forward Purchaser and the Borrower 
in respect of the Aircraft, as amended, supplemented, amended or restated or otherwise 
modified from time to time.

"Forward Purchaser" means TVPX ARS INC., a corporation formed in accordance with the 
laws of the state of Wyoming, not in its individual capacity but solely as owner trustee 
(except as expressly set forth herein) and having its registered office at c/o Frontier 
Registered Agency Services LLC, 270 W. Pearl, Suite 103, Jackson, Wyoming, 83001, 
United States of America.

"Forward Purchaser Consent and Undertaking" means the consent and undertaking 
relating to the Forward Purchase Agreement, to be dated the first Utilisation Date, among the 
Forward Purchaser, the Borrower and the Security Trustee. 

"FP Indemnitee" means each of the Agent, the Security Trustee and the Lenders and their 
respective successors, permitted assigns, subsidiaries, permitted transferees, affiliates, 
officers, directors, partners, shareholders, servants, agents and employees. 

"FPA Guarantors Consent and Undertaking" means the consent and undertaking relating 
to the FPA Guarantee, to be dated the first Utilisation Date, among the FPA Guarantors, the 
Borrower and the Security Trustee.
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"FPA Guarantee" means the deed of guarantee and indemnitee dated on or about the date 
hereof, entered into by the FPA Guarantors in favour of the Borrower in relation to, amongst 
others, the Forward Purchaser's obligations under the Forward Purchase Agreement. 

"FPA Guarantors" means each of (i) Asia Aviation Holding Pte. Ltd. of 700 West Camp 
Road, #04-10 JTC Aviation One, Seletar Aerospace Park, Singapore 797649 (company 
registration number: 201528963H), (ii) Zetta Jet Pte. Ltd. of 700 West Camp Road, #04-10, 
JTC Aviation one, Seletor Aerospace Park, Singapore 797649 and (iii) Zetta Jet USA, Inc. Of 
10676 Sherman Way, Burbank, California CA91505, United States of America (Company 
registration number C2322572) and (iii) Geoffery Cassidy (US passport number: 
452031549). 

"GAAP" means generally accepted accounting principles in Ireland. 

"Government Entity" means:

(a) any national government, political subdivision thereof, or local jurisdiction therein; 

(b) any instrumentality, board, commission, court or agency of any of the above, however 
constituted; or 

(c) any association, organisation or institution of which any of the above is a member or 
to whose jurisdiction any thereof is subject or in whose activities any of the above is a 
participant.

"Guarantee" means, in respect of the Aircraft, an unconditional and irrevocable guarantee
from Guarantor to the Security Trustee. 

"Guarantor" means  a company incorporated and 
existing , having its registered address at  

 

"Holding Company" means, in relation to a company or corporation, any other company of 
corporation in respect of which it is a Subsidiary. 

"Increased Costs" means:

(a) a reduction in the rate of return from any Loan or on a Finance Party's (or its 
Affiliate's) overall capital;

(b) an additional or increased cost of capital which is not otherwise contemplated or 
provided for under the Transaction Documents and which does not constitute ordinary 
and usual overhead expenses of the relevant Finance Party; or 

(c) a reduction of any amount due and payable under any Transaction Document, 

which is incurred or suffered by a Finance Party or any of its Affiliates to the extent that it is 
attributable to that Finance Party having entered into its Commitment or funding or 
performing its obligations under any Transaction Document. 
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"Indebtedness for Borrowed Money" means any indebtedness for or in respect of:

(a) moneys borrowed; 

(b) any amount raised by acceptance under any acceptance credit facility or equivalent;

(c) any amount raised pursuant to any note purchase facility or the issue of bonds, notes, 
debentures, loan stock or any similar instrument; 

(d) any amount raised pursuant to any issue of shares which are expressed to be 
redeemable;

(e) the amount of any liability in respect of any lease or hire purchase contract which 
would, in accordance with generally accepted accounting principles in the relevant 
jurisdiction, be treated as a finance or capital lease;

(f) the amount of any liability in respect of any advance or deferred purchase agreement 
if one of the primary reasons for entering into such agreement is to raise finance;

(g) receivables sold or discounted (other than on a limited recourse basis); 

(h) any agreement or option to re-acquire an asset if one of the primary reasons for 
entering into such agreement or option is to raise finance; 

(i) any amount raised under any other transaction (including any forward sale or 
purchase agreement) having the commercial effect of a borrowing; and

(j) the amount of any liability in respect of any guarantee or indemnity for any of the 
items referred to in paragraphs (a) to (i) above. 

"Indemnitees" means each of the Borrower and each of the Finance Parties and their 
respective successors, permitted assigns, subsidiaries, permitted transferees, affiliates, 
officers, directors, partners, shareholders, servants, agents and employees. 

"Insolvent" means, in respect of a person if: 

(a) the person is unable or deemed unable or admits inability to pay its debts as they fall 
due, suspends making payments on any of its debts, ceases or threatens to cease to 
carry on business or, by reason of actual or anticipated financial difficulties, 
commences negotiations with all or one or more classes of its creditors with a view to 
rescheduling any of its indebtedness; 

(b) the value of the assets of the person is less than its liabilities (taking into account 
contingent and prospective liabilities);

(c) a moratorium is declared in respect of any indebtedness of the person. 

"Interest Period" means:

(a) in relation to each Loan, each period determined in accordance with Clause 9 (Interest 
Periods) of the Facility Agreement; and
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(b) in relation to an Unpaid Sum, each period determined in accordance with Clause 8.3
(Default interest) of the Facility Agreement.

"International Interest" has the meaning assigned to that term under the Cape Town 
Agreements.

"International Registry" has the meaning assigned to that term under the Cape Town 
Agreements.

"Lessor" means ZJ6000-3 TRUST, a statutory trust formed with the Laws of Wyoming, and 
having its registered office at c/o Frontier Registered Agency Services LLC, 270 W. Pearl,
Suite 103, Jackson, Wyoming, 83001, United States of America. 

"Legal Opinions" means the legal opinions delivered to the Agent pursuant to Clause 4.1
(Initial Conditions Precedent) of the Facility Agreement.

"Lender" means, in relation to the Facility Agreement:

(a) any Original Lender; and

(b) any bank, financial institution, trust, fund or other entity which has become a Party to 
the Facility Agreement,

which in each case has not ceased to be a Party to the Facility Agreement in accordance with 
the terms of the Facility Agreement.

"Liabilities" means the obligation to pay all moneys and to discharge all obligations or 
liabilities now or hereafter due, owing or incurred by the Obligors to any Finance Party (or by 
a Receiver in respect of an Obligor) under or in connection with the Transaction Documents 
(including all commissions, interest, fees and all legal and other Expenses due under and 
pursuant thereto), whether such moneys, obligations or liabilities are express or implied, 
present, future or contingent, joint or several, incurred as principal or surety, originally owing 
or purchased or otherwise acquired, denominated in Dollars or in any other currency, or 
incurred in any other manner whatsoever. 

"LIBOR" means:

(a) the applicable Screen Rate; or

(b) (if no Screen Rate is available for dollars or for the relevant Interest Period) the 
arithmetic mean of the rates (rounded upwards to four decimal places) as determined 
by the Agent to be the rates quoted by the Reference Banks,

as of the Specified Time on the Quotation Day for the offering of deposits in dollars and for a 
period comparable to the relevant Interest Period. 

"Loan" means a First Aircraft Loan or a Second Aircraft Loan as the context may require.

"Loan Maximum" means, in respect of any Loan, an amount equal to the PDP for the 
applicable Aircraft minus the PDP Equity Amount for such Aircraft. 
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"London Business Day" means a day (other than a Saturday or Sunday) on which banks are 
open for general business in London. 

"Losses" means any losses (including Taxes), costs, charges, expenses, interest (including 
default interest), fees, payments, demands, liabilities, claims, actions, proceedings, penalties, 
fines, damages, adverse judgments, orders or other sanctions (and "Loss" shall be construed 
accordingly).

"Majority Lenders" means:

(a) if no Loan is then outstanding, a Lender or Lenders whose Commitments under the 
Facility Agreement aggregate more than 66 2/3% of the Total Commitments under the 
Facility Agreement (or, if the Total Commitments have been reduced to zero, 
aggregated more than 66 2/3 % of the Total Commitments immediately prior to the 
reduction); or 

(b) at any other time, a Lender or Lenders whose participations in the Loans then 
outstanding aggregates more than 66 2/3% of the aggregate principal amount of the 
Loans then outstanding. 

"Mandatory Costs" means the percentage rate calculated per annum by the Agent in 
accordance with Schedule 6 (Mandatory Cost Formula) of the Facility Agreement.

"Manuals and Technical Records" means, in respect of an Aircraft, all technical data, 
manuals and other documentation supplied by the Manufacturer or any manufacturer or 
supplier, all logs, records, computer data media and other materials and documents kept or 
required to be kept with respect to such Aircraft or any part thereof, whether in compliance 
with any law or any requirement for the time being of the Aviation Authority or otherwise. 

"Manufacturer" means Bombardier Inc.

"Manufacturer Consent and Undertaking" means, in respect of an Aircraft, the consent 
and undertaking relating to such Aircraft, to be dated the first Utilisation Date, among the 
Manufacturer, the Forward Purchaser, the Borrower and the Security Trustee.

"Market Disruption Event" means:

(a) at or about noon on the Quotation Day for the relevant Interest Period, the Screen 
Rate is not available and none or only one of the Reference Banks supplies a rate to 
the Agent to determine LIBOR for Dollars for the relevant Interest Period; or

(b) before close of business in London on the Quotation Day for the relevant Interest 
Period, the Agent receives notifications from any Lender that, 

(i) the cost to them of obtaining matching deposits in the London interbank 
market would be in excess of LIBOR; and/or 

(ii) it is unable to obtain matching deposits in the interbank market; and/or 

(iii) the relevant Lender certifies to the Agent that the cost to it of obtaining 
matching deposits in the interbank market is such that it determines that its 
economic return on its participation in the relevant Loan for the relevant 
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Interest Period would be less than it would have been had the relevant Market 
Disruption Event not occurred; and/or 

(iv) it is otherwise unable to raise funds on/or allocate funds to make its 
participation in the relevant Loan available to the Borrower, whether in the 
ordinary course of dealing in the interbank market or from any other source it 
may habitually use.

"Material Adverse Effect" means an event or circumstance which is reasonably likely to 
materially adversely affect:

(a) the business, operations, property or financial condition of an Obligor; and/or 

(b) the ability of an Obligor to perform its material obligations under the Transaction 
Documents; and/or 

(c) the legality, validity or enforceability of the Transaction Documents or the rights or 
remedies of the Borrower or any Finance Party under the Transaction Documents; 
and/or 

(d) the Aircraft or the management of the Aircraft.

"Obligors" means, the Borrower, the Guarantor, the Borrower Parent or any of them, as the 
context may require and "Obligor" means any of them.

"Original Financial Statements" means the audited financial statements of the Guarantor 
for the period ended on 31 December 2015. 

"Original Purchaser" means Zetta Jet Pte. Ltd., a company incorporated under the laws of 
Singapore, having its registered office at 700 West Camp Road, #04-10 JTC Aviation One, 
Singapore 767649, Singapore. 

"Original Purchaser Parties" means the Original Purchaser, the FPA Guarantors, the 
Forward Purchaser and "Original Purchaser Party" means any of them. 

"Original Lender" means each of the persons named in Schedule 1 (The Original Lenders)
of the Facility Agreement.

"Other EDC Transaction" means any other financing (present or future) provided by Export 
Development Canada (directly or indirectly) for, or for the benefit of, any of the Borrower, 
the Guarantor or their Subsidiaries (including, for the avoidance of doubt, the financing 
provided by Export Development Canada under and pursuant to the Existing Transaction 
Documents). 

"Part" means, in respect of an Aircraft, the relevant Airframe or any relevant Engine, any 
appliance, accessory, instrument, navigational and/or communications equipment or 
appurtenance, furnishing, module, component, part or other equipment (other than a complete 
Engine or engine) installed on such Aircraft, such Airframe or such Engine and including, in 
any such case, all Parts which have been removed from such Aircraft, such Airframe or any 
such Engine which remain the property of the Borrower whether or not installed on another 
aircraft, airframe or engine.
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"Party" or "Parties" means, in the context of any Transaction Document, the persons who 
are signatories to such Transaction Document (or who have otherwise become party to such 
Transaction Document by succession, transfer, assignment, novation or similar in accordance 
with such Transaction Document). 

"PDP Equity Amount" means, in relation to an Aircraft, the amount set forth in Schedule 8
(Pre-Delivery Payments) in the column captioned "PDP Equity Amount" for such Aircraft,
the benefits of which will be transferred to the Borrower. 

"PDP" means, in respect of an Aircraft, the pre-delivery payments payable by any person to 
the Manufacturer in respect of such Aircraft prior to the relevant Delivery Date pursuant to 
the relevant Purchase Agreement or the relevant Assigned Purchase Agreement, as more 
particularly set out in Schedule 8 (Pre-Delivery Payments). 

"Performance Bonds" means, to the extent available, any performance bonds or advance 
payment bonds issued by the Manufacturer in favour of the Borrower.

"Permitted Security Interest" means:

(a) any lien for Taxes either not assessed or, if assessed, not yet due and payable, or being 
contested in good faith by appropriate proceedings; 

(b) any lien of a repairer, maintenance provider, carrier, hangar keeper or other similar 
lien arising in the ordinary course of business by operation of law in respect of 
obligations which are either not overdue or are being contested in good faith by 
appropriate proceedings; and 

provided that in the case of both paragraphs (a) and (b): 

(i) adequate resources for the payment of such Taxes or obligations have been
provided by the Borrower or any Original Purchaser Party; 

(ii) such proceedings or the continued existence of such lien do not give rise to 
any material likelihood of the asset over which such lien is held, or any 
interest in such assets, being sold, forfeited or otherwise lost or of criminal 
liability on the part of any Finance Party or any other Indemnitee; and

(iii) any Security Interest from time to time created and subsisting pursuant to the 
Transaction Documents.

"PRC" means the People's Republic of China. 

"Prohibited Jurisdiction" means any jurisdiction to which the export and/or use of 
Bombardier aircraft is restricted by any sanctions, orders or legislation from time to time 
promulgated by any of Canada, Singapore, the United States of America (subject to the 
Foreign Extraterritorial Measures Act, R.S.C., 1985, c. F.29), the United Nations or any 
Government Entity. 

"Protocol" means the Protocol to the Cape Town Convention on Matters Specific to Aircraft 
Equipment signed in November 2001, which is sometimes also referred to as the "Aircraft 
Equipment Protocol". 
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"Purchase Agreement" means

(a) in respect of the First Aircraft, the First Aircraft Purchase Agreement; and

(b) in respect of the Second Aircraft, the Second Aircraft Purchase Agreement. 

"Purchase Agreement Assignment" means

(a) in respect of the First Aircraft, the First Aircraft Purchase Agreement Assignment;
and

(b) in respect of the Second Aircraft, the Second Aircraft Purchase Agreement
Assignment.

"Purchase Agreement Termination Event" means, in respect of an Aircraft, any event or 
circumstance which results in the termination of, or which entitles the Manufacturer to 
terminate, all or any part of the Assigned Purchase Agreement in relation to that Aircraft in 
accordance with the provisions thereof. 

"Purchase Price" means, in respect of an Aircraft, the purchase price payable by the 
Borrower to the Manufacturer in respect of such Aircraft pursuant to the Assigned Purchase 
Agreement, net of all credit memoranda, price discounts, cash credits and all other credits or 
commissions of any kind related or fairly allocated hereto as shown on the invoice relating to 
such Aircraft.

"Qualifying Lender" means a Lender which is beneficially entitled to the interest payable to 
that Lender in respect of an advance under a Transaction Document and: 

(i) which is the holder of an ECB Banking Authorisation or CBI Banking 
Authorisation and whose Facility Office is located in Ireland; or

(ii) which is a building society (as defined for the purposes of Section 256(1) of the 
TCA) and which is carrying on a bona fide banking business in Ireland (for the 
purposes of Section 246(3) of the TCA) and whose Facility Office is located in 
Ireland; or  

(iii) which is an authorised credit institution under the terms of Directive 2013/36/EU 
and has duly established a branch in Ireland having made all necessary 
notifications to its home state competent authorities required thereunder (and, 
where applicable in accordance with the SSM Regulation) in relation to its 
intention to carry on banking business in Ireland and such credit institution is 
carrying on a bona fide banking business in Ireland (for the purposes of Section 
246(3) of the TCA) and whose Facility Office is located in Ireland; or 

(iv) which is a company (within the meaning of Section 246 of the TCA); 

(a) which, by virtue of the law of a Relevant Territory is resident in the 
Relevant Territory for the purposes of tax and that jurisdiction imposes a 
tax that generally applies to interest receivable in that jurisdiction by 
companies from sources outside that jurisdiction; or 

(b) in receipt of interest under a Transaction Document which: 
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(x) is exempted from the charge to Irish income tax pursuant to the terms of 
a double taxation treaty entered into between Ireland and another 
jurisdiction that is in force on the date the relevant interest is paid; or

(y) would be exempted from the charge to Irish income tax pursuant to the 
terms of a double taxation treaty entered into between Ireland and 
another jurisdiction signed on or before the date on which the relevant 
interest is paid but not in force on that date, assuming that treaty had the 
force of law on that date;

provided that, in the case of both (a) and (b) above, such company does not 
provide its commitment in connection with a trade or business which is 
carried on in Ireland through a branch or agency in Ireland; or 

(v) which is a U.S. corporation that is incorporated in the U.S.A. and is subject to 
U.S. Federal income tax on its worldwide income provided that such U.S. 
corporation does not provide its commitment in connection with a trade or 
business which is carried on in Ireland through a branch or agency in Ireland; or 

(vi) which is a U.S. LLC, where the ultimate recipients of the interest payable to that 
LLC satisfy the requirements set out in (iv) or (v) above and the business 
conducted through the LLC is so structured for market reasons and not for tax 
avoidance purposes, provided that such LLC does not provide its commitment in 
connection with a trade or business which is carried on by it  in Ireland through a 
branch or agency in Ireland; or  

(vii) which is a company (within the meaning of Section 246 of the TCA); 

(a) which advances money in the ordinary course of a trade which includes the 
lending of money; 

(b) in whose hands any interest payable in respect of money so advanced is 
taken into account in computing the trading income of that company;

(c) which has complied with the notification requirements set out in Section 
246(5)(a) of the TCA; and 

(d) whose Facility Office is located in Ireland; or 

(viii) which is a qualifying company (within the meaning of section 110 of the TCA) 
and whose Facility Office is located in Ireland; or

(ix) which is an investment undertaking (within the meaning of Section 739B of the 
TCA) and whose Facility Office is located in Ireland; or

(x) which is an exempt approved scheme within the meaning of section 774 of the 
TCA whose Facility Office is located in Ireland; or

(xi) which is a Treaty Lender.

"Quotation Day" means, in relation to any period for which an interest rate is to be 
determined, two (2) London Business Days before the first day of that period unless market 
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practice differs in the London interbank market, in which case the Quotation Day will be 
determined by the Agent in accordance with market practice in the London interbank market 
(and if quotations would normally be given by leading banks in the London interbank market 
on more than one day, the Quotation Day will be the last of those days).

"Receiver" means any receiver appointed under the terms of any Security Document.

"Reference Banks" means the principal London offices of Citibank, N.A., Deutsche Bank 
A.G. and HSBC plc or such other banks as may be appointed by the Agent in consultation 
with the Borrower and the Lenders. 

“Relevant Directors” means such persons as may from time to time be employed by the 
Corporate Service Provider and appointed as a director of the Borrower or the Borrower 
Parent and “Relevant Director” means any of them.

"Relevant Event" means any Default, Event of Default or Acceleration Event.

"Relevant Interbank Market" means the London interbank market. 

"Relevant Purchase Agreement Event" means:

(a) any Purchase Agreement Termination Event; or

(b) a failure by the Borrower or a Guarantor to comply with the provisions of clause 
19.15 (Purchase Documents) of the Facility Agreement.

“Relevant Territory” means

(a) a member state of the European Communities (other than Ireland); or 

(b) to the extent not a member state of the European Communities, a jurisdiction 
with which Ireland has entered into a double taxation treaty that either has the 
force of law by virtue of section 826(1) of the TCA or which will have the 
force of law on completion of the procedures set out in section 826(1) of the 
TCA.

"Repayment Date" means, in relation to a Loan, the last day of each Interest Period 
applicable to such Loan provided that where any such Repayment Date falls on a day that is 
not a Business Day, such Repayment Date shall be the next Business Day in the same 
calendar month (if there is one) or, (if there is not) the preceding Business Day. 

"Representatives" means each of the Agent and the Security Trustee.

"Resolution Authority" means anybody which has authority to exercise any Write-down and 
Conversion Powers. 

"Sanctions" means economic or financial sanctions administered, enacted or enforced by any 
Sanctions Authority and applicable to EDC, the Lenders or the Borrower including, without 
limitation, any restriction on the ability of each Party or any of its Affiliates to conduct 
business with any person in any country relevant to the transaction, pursuant to all applicable 
laws regarding sanctions and export controls (all such applicable laws currently in effect, all 
such new applicable laws in effect in the future or each as amended from time to time), such 
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as the United Nations Act 1985, Special Economic Measures Act 1992, Export and Import 
Permits Act 1985, Freezing Assets of Foreign Corrupt Officials Act 2011, Criminal Code 
1985, Defense Production Act 1985, Proceeds of Crime (Money Laundering) and Terrorist 
Financing Act 2001, Anti-Terrorism Act 2001, as each may be amended or restated from time 
to time or any other similar statute or regulation.

"Sanctions Authority" means Canada, the United Nations, the United States of America or 
respective government institutions, agencies and subdivisions of any of the foregoing. 

"Screen Rate" means the London interbank offered rate administered by ICE Benchmark 
Administration Limited (or any other person which takes over the administration of that rate) 
for United States dollars for the Interest Period, displayed on pages LIBOR01 or LIBOR02 of 
the Thomson Reuters screen (or any replacement Thomson Reuters page which displays that 
rate) or on the appropriate page of such other information service which publishes that rate 
from time to time in place of Thomson Reuters. If the agreed page is replaced or service 
ceases to be available, the Agent may refer to the Bloomberg screen or specify another page 
or service displaying the appropriate rate after consultation with the Borrower and the 
Lenders (rounded upwards to four decimal places). 

"Second Aircraft" means the Bombardier aircraft model Global 6000 bearing manufacturer's 
serial number 9788 which is scheduled to be delivered under the Second Aircraft Purchase 
Agreement and as more particularly described in Schedule 8 (Pre-Delivery Payments) of the 
Facility Agreement, including the relevant Airframe, Engines and all Parts of the relevant 
Airframe and Engines and, where the context so requires, the relevant Manuals and Technical 
Records.

"Second Aircraft Assigned Purchase Agreement" means the Second Aircraft Purchase 
Agreement duly assigned to and assumed by the Borrower pursuant to the Second Aircraft 
Purchase Agreement Assignment.

"Second Aircraft Purchase Agreement" means the aircraft purchase agreement No. 6000-
008186 dated 10 December 2015 between the Manufacturer and the Original Purchaser, as 
amended from time to time including an amendment No.1 dated 25 February 2016, an 
amendment No. 2 dated 26 September 2016 and an amendment No. 3 dated 13 September 
2016.

"Second Aircraft Purchase Agreement Assignment" means an assignment agreement
entered into or to be entered into, as the context may require, between the Original Purchaser 
as assignor, the Borrower as assignee and the Manufacturer in respect of the Second Aircraft. 

"Second Aircraft Loan" means a loan made or to be made under the Facility in respect of 
the Second Aircraft or the principal amount outstanding for the time being of that loan. 

"Secured Obligations" means any and all moneys, liabilities and obligations (whether actual 
or contingent, whether now existing or hereafter arising, whether or not for the payment of 
money and including, without limitation, any obligation or liability to pay damages) from 
time to time owing to any of the Finance Parties by any Obligor or any other person pursuant 
to any Transaction Document and/or Other EDC Transaction. 
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"Security Agreement" means the security agreement entered into or to be entered into, as the 
context shall require, between, the Borrower and the Security Trustee, as amended, modified
or supplemented from time to time.

"Security Documents" means (i) the Security Agreement, the Guarantee, the Borrower Share 
Charge, the Deed of Confirmation (Borrower Share Charge), the Borrower Share Charge 
Ancillary Documents, each Purchase Agreement Assignment, the Consent and Undertakings 
(ii) any other document, instrument or agreement which is agreed in writing by the Borrower
and the Security Trustee to be a "Security Document" and (iii) each and every notice, 
acknowledgement, certificate or document delivered or required to be delivered under any of 
the foregoing and "Security Document" means any of them.

"Security Interest" means any encumbrance or security interest whatsoever, however and 
wherever created or arising including (without prejudice to the generality of the foregoing) 
any right of ownership, security, mortgage, pledge, lien, charge, attachment, encumbrance, 
lease, exercise of rights, security interest, claim or right of possession or detention, statutory 
or other right in rem, hypothecation, title transfer or retention, levy, set-off or any other 
agreement or arrangement having the effect of conferring security.

"Security Period" means the period commencing on the first Utilisation Date and expiring 
on the date on which the Security Interests constituted by the Security Documents are 
required to be released, discharged and/or re-assigned pursuant to Clause 21 (Release of 
Security) of the Facility Agreement.

"Security Trust" means the trust constituted over the Collateral as referred to in paragraph 4
of Schedule 5 of the Facility Agreement.

"Security Trustee" means Export Development Canada. 

"Specified Time" means a time determined in accordance with Schedule 7 (Timetables) of 
the Facility Agreement.

"Specification" has meaning given to such term in the Purchase Agreement. 

"Specified Sanctioned Dealings" means:

(a) any direct or indirect dealings involving or benefitting (i) a person that is listed on, or 
owned or controlled by, or acting on behalf of a person listed on, any list administered 
by a Sanctions Authority or otherwise the target of Sanctions; (ii) a person located in, 
organised under, owned or controlled by, or acting on behalf of, a person located in or 
organised under the laws of Iran, Syria, North Korea or Belarus or (iii) a person that is 
owned or controlled by, or acting for or on behalf of, or providing assistance, support 
or services of any kind to, or otherwise associated with, any person referred to in (i) or 
(ii) above; 

(b) any business or making or receiving any contribution of funds, goods or services to or 
for the benefit of any person described in paragraphs (a)(i) to (a)(iii) above;

(c) any dealing in, or otherwise engaging in any transaction relating to, any property or 
interests in property subject to prohibitions under Sanctions; and 
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(d) any transaction that evades, avoids or attempts to violate any of the prohibitions set 
forth in the Sanctions or has such a purpose. 

"SSM Regulation" means Council Regulation (EU) No 1024/2013 of 15 October 2013 
conferring specific tasks on the European Central Bank concerning policies relating to the 
prudential supervision of credit institutions. 

"Subsidiary" means in relation to any company or corporation, a company or corporation: 

(a) which is controlled, directly or indirectly, by the first mentioned company or 
corporation; and/or 

(b) more than half the issued share capital of which is beneficially owned, directly or 
indirectly by the first mentioned company or corporation; and/or 

(c) which is a Subsidiary of another Subsidiary of the first mentioned company or 
corporation, 

and for this purpose, a company or corporation shall be treated as being controlled by another 
if that other company or corporation is able to direct its affairs and/or to control the 
composition of its board of directors or equivalent body. 

"Supplier" means, in respect of an Aircraft, the Manufacturer or any other manufacturer or 
supplier of any part of such Aircraft or the provider of any service relating to the repair or 
maintenance of such Aircraft.

"Tax Credit" means a credit against, relief or remission for, or repayment of any Tax.

"Tax Deduction" means a deduction or withholding for or on account of Tax from a payment 
to be made by either (i) the Borrower to the Finance Parties (or any of them) or (ii) an
Original Purchaser Party or the Manufacturer to the Borrower or any Finance Party, under 
any Transaction Document including any FATCA Deduction other than a Current Law 
FATCA Deduction.

"Tax Payment" means either the increase in a payment made by the Borrower to a Finance 
Party under Clause 12.1 (Tax gross-up) of the Facility Agreement or a payment under Clause 
12.2 (Tax indemnity) of the Facility Agreement.

"Taxes" means any and all sales, use, business, gross income, personal property, transfer, 
fuel, leasing, occupational, value added, service, turnover, excess profits, excise, gross 
receipts, franchise, stamp, registration, licence, corporation, capital gains, export/import, 
income, levies, imposts, withholdings (including any FATCA Deduction other than a Current 
Law FATCA Deduction) or other taxes or duties of any nature whatsoever (or any other 
amount corresponding to any of the foregoing) now or hereafter imposed, levied, collected, 
withheld or assessed by any Government Entity or other person or taxing authority anywhere 
in the world, together with any penalties, fines, surcharges, charges or interest thereon, and 
"Tax" shall be construed accordingly.

"TCA" means the Taxes Consolidation Act, 1997. 

"Third Parties Act" means the Contracts (Rights of Third Parties) Act 1999. 
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"Total Commitments" means the  

"Transaction Documents" means (i) the Facility Agreement, each Purchase Agreement, the 
Forward Purchase Agreement, the FPA Guarantee, each Assigned Purchase Agreement, each 
Security Document, any Change Order each Fee Letter and (ii) any other document, 
instrument or agreement which is agreed in writing by the Borrower and the Security Trustee 
to be a Transaction Document and "Transaction Document" means any of them.

"Transfer Certificate" means a certificate substantially in the form set out in Part B (Form 
of Transfer Certificate) of Schedule 4 (Changes to the Lender) of the Facility Agreement or 
any other form agreed between the Agent and the Borrower.

"Transfer Date" means, in relation to a transfer, the later of:

(a) the proposed Transfer Date specified in the Transfer Certificate; and

(b) the date on which the Agent executes the Transfer Certificate.

“Treaty Lender” means a Lender other than a Lender falling within paragraph (iv), (v) or (vi) 
of the definition of Qualifying Lender set out above which is on the date any relevant 
payment is made entitled under a double taxation agreement (a “Treaty”) in force on that 
date (subject to the completion of any procedural formalities) to that payment without any 
Tax Deduction.  

"UCC" means the Uniform Commercial Code as in effect in the State of New York.

"UNIDROIT" means the International Institute for the Unification of Private Law.

"Unpaid Sum" means any sum due and payable to any Finance Party or the Borrower but 
unpaid by the Borrower under the Transaction Documents.

"US" means the United States of America.

"US Tax Obligor" means:

(a) an Obligor which is resident for tax purposes in the US; or

(b) an Obligor some or all of whose payments under the Transaction Documents are from 
sources within the US for US federal income tax purposes.

"Utilisation" means the utilisation of a Loan.

"Utilisation Date" means in relation to a Utilisation, the date on which such Utilisation is, or 
is to be, made.

"Utilisation Request" means, in relation to a Utilisation, a notice substantially in the form set 
out in Schedule 3 (Form of Utilisation Request) of the Facility Agreement.

"VAT" means any value added Tax, goods and/or services Tax, sales consumption or similar 
Tax.
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"Voting Interests" means, in relation to a person, the total voting power of the capital stock 
of such person including an entitlement (without regard to the occurrence of any 
contingency) to vote in the election of directors, officers or trustees of such person.

"Write-down and Conversion Powers" means:

(a) in relation to any Bail-In Legislation described in the EU Bail-In Legislation Schedule 
from time to time, the powers described as such in relation to that Bail-In Legislation 
in the EU Bail-In Legislation Schedule; and

(b) in relation to any other applicable Bail-In Legislation:

(i) any powers under that Bail-In Legislation to cancel, transfer or dilute shares 
issued by a person that is a bank or investment firm or other financial 
institution or affiliate of a bank, investment firm or other financial institution, 
to cancel, reduce, modify or change the form of a liability of such a person or 
any contract or instrument under which that liability arises, to convert all or 
part of that liability into shares, securities or obligations of that person or any 
other person, to provide that any such contract or instrument is to have effect 
as if a right had been exercised under it or to suspend any obligation in respect 
of that liability or any of the powers under that Bail-In Legislation that are 
related to or ancillary to any of those powers; and

(ii) any similar or analogous powers under that Bail-In Legislation.
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PART B
INTERPRETATION

1. Unless a contrary indication appears any reference to:

(a) the "Agent", the "Borrower", the "Original Purchaser", any "Finance Party", any 
"Lender", any "Obligor", any "Party" or the "Security Trustee" shall be construed 
so as to include its successors in title, permitted assigns and permitted transferees;

(b) "assets" includes present and future properties, revenues and rights of every 
description;

(c) "indebtedness" includes any obligation (whether incurred as principal or as surety) 
for the payment or repayment of money, whether present or future, actual or 
contingent;

(i) any "Transaction Document" or "Security Document" or any other 
agreement or instrument is a reference to that Transaction Document, Security 
Document or other agreement or instrument as amended, supplemented, 
restated or novated;

(ii) a "person" includes any individual, firm, company, corporation, government, 
state or agency of a state or any association, trust or partnership (whether or 
not having separate legal personality) of two or more of the foregoing;

(iii) a "law" or "regulation" includes any regulation, rule, official directive, 
request or guideline (whether or not having the force of law) of any 
governmental, intergovernmental or supranational body, agency, department 
or regulatory, self-regulatory or other authority or organisation;

(iv) any statutory or other legislative provisions, or the rules and regulations 
thereunder, shall be construed as including any statutory or legislative 
modification or re-enactment or re-promulgation thereof, or any provision 
enacted or promulgated in substitution therefor;

(v) any convention or protocol, includes any protocols, regulations, rules, orders, 
agreements, instruments, amendments, supplements, revisions or otherwise 
that may be made from time to time in connection with such convention or 
protocol;

(vi) a time of day is a reference to London time;

(vii) a "class of creditors" is a reference to a generic class of creditor by type (e.g. 
secured, unsecured or trade creditors) and not an individual syndicate of 
lenders; and

(viii) a reference to "applicable law" includes the Uniform Commercial Code as in 
effect in any jurisdiction of the United States of America.

2. Section, Clause, Part and Schedule headings contained in any Transaction Document 
are for ease of reference only.
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3. Words importing the plural shall also include the singular and vice versa.

4. A Default, an Event of Default, an Acceleration Event or a Relevant Event is
"continuing" if it has not been remedied to the satisfaction of the Agent or
permanently waived in writing.

5. "$", "Dollars" and "dollars" denote lawful currency of the United States of America.

[Signature pages follow] 
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TRUST AGREEMENT 

 

THIS TRUST AGREEMENT, dated as of _________ ____, 2016, (the “Agreement”) by 
and between Zetta Jet Global 6000-4 Limited, a company formed under the laws of the British 
Virgin Islands with company number 1922471, as beneficial owner as such term is defined in 
the Act (hereinafter referred to as the “Trustor”), and TVPX ARS Inc., a corporation organized 
and existing under the laws of Wyoming (“Lessee Trustee”); 

WITNESSETH: 

WHEREAS, Trustor desires the lease of Aircraft (as hereinafter defined) to be held by 
Lessee Trustee; 

WHEREAS, Trustor desires to document the creation of a trust organized and operated 
under the Wyoming Statutory Trust Act (“Trust”), Wyoming Statutes §17-23-101 et seq (the 
"Act") and the Wyoming Uniform Trust Code, Wyoming Statutes §4-10-101 et seq.,  as made 
applicable to this document by Section 17-23-113 of the Act and contribute the Aircraft thereto 
in order to ensure the eligibility of the Aircraft for United States registration as  in the name of 
the Lessee Trustee with the Federal Aviation Administration (the “FAA”); 

WHEREAS, this Agreement is designed to create a Wyoming statutory trust in order that 
the Lessee Trustee may hold to the lease of the Aircraft until such time as Trustor directs the 
Lessee Trustee to deal with the Aircraft in accordance with Trustor's written instructions; and 

WHEREAS, Lessee Trustee is willing to accept the trusts as herein provided;  

NOW,  THEREFORE,  in  consideration  of  the  mutual  covenants  and  agreements 
contained herein, Trustor and Lessee Trustee agree as follows: 

ARTICLE 1 

DEFINITIONS 

Capitalized terms used in this Agreement shall have the respective meanings assigned 
thereto  below,  unless  such  terms  are  otherwise  defined  herein  or  the  context hereof  shall  
otherwise require.  The terms “hereof”, “herein”, “hereunder” and comparable terms refer to this 
Agreement, as amended, modified or supplemented from time to time, and not to any particular 
portion hereof.  References in this Agreement to sections, paragraphs and clauses are to sections, 
paragraphs and clauses in this Agreement unless otherwise indicated. 

“Affidavit” means the Affidavit of Lessee Trustee pursuant to Section 47.7(c)(2)(iii) of 
Part 47 of the Federal Aviation Regulations, the form of which is attached hereto as Exhibit A. 

“Aircraft” means the one (1) Bombardier Inc. model BD-700-1A10 aircraft bearing serial 
number 9764 and United States Registration Number N246ZJ, and the engines attached thereto, 
which is leased to the Lessee Trustee in trust under this Agreement and added to the terms of 
this Agreement by supplement and/or amendment. 

22 December
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“Aircraft  Registration  Application” means  AC  Form  8050-1  Aircraft  Registration 
Application by Lessee Trustee covering the Aircraft. 

“Cape Town Treaty” means Convention on International Interests in Mobile Equipment, 
the Protocol to the Convention on International Interests in Mobile Equipment on Matters 
Specific to Aircraft Equipment, together with the Regulations and IR Procedures issued by the 
Supervisory Authority for the IR, and all other rules, amendments, supplements, modifications, 
and revisions thereto. 

“Citizen of the United States” means “citizen of the United States” as that term is defined 
in Section 40102(a)(15) of Title 49 of the United States Code. 

“FAA”  means  the  Federal  Aviation  Administration  of  the  United  States  or  any 
Government Entity succeeding to the functions of such Federal Aviation Administration.  

“FAA Bill of Sale” if applicable, means an AC Form 8050-2 Bill of Sale for the Aircraft 
from Trustor or the current owner of the Aircraft to Lessee Trustee.  The FAA Bill of Sale will 
be in favour of the Lessor. 

“FAA  Trust  Policy”  means  (i)  Notice  of  Proposed  Policy  Clarification  for  the  
Registration  of  Aircraft  to  U.S.  Citizen  Trustees  in  Situations  involving  Non-U.S.  Citizen  
Trustors and Beneficiaries (published in the Federal Register on February 9, 2012 (77 FR 6694)) 
and (ii) Notice of Policy Clarification for the Registration of Aircraft to U.S. Citizen Trustees in 
Situations involving Non-U.S. Citizen Trustors and Beneficiaries (published in the Federal 
Register on June 18, 2013 (78 FR 36412)), as each may be modified, amended or supplemented 
from time to time and as may be further enforced or interpreted by the FAA. 

“Fee Letter” means the letter provided to Trustor or its representative by Lessee Trustee 
outlining Lessee Trustee’s fees for services provided under this Agreement. 

“International Registry” means the International Registry of Mobile Assets located in 
Dublin, Ireland and established pursuant to the Cape Town Treaty, along with any successor 
registry thereto. 

“Lease” means any agreement (including an Operating Agreement) from time to time 
entered into by Lessee Trustee and Lessor that transfers the right to possess, use and operate the 
Aircraft to such Lease. 

“Lessor” means any counterparty to the Lessee Trustee under any Lease. 

“Operating Agreement” means any agreement (including a lease) that transfers the right 
to possess, use and operate the Aircraft from Lessee Trustee to Trustor.  

“Person”  means  any  individual,  corporation,  partnership,  joint  venture,  association,  
company, trust, non-incorporated organization, other business entity or  institution, but not 
including government or any agency or political subdivision thereof. 

“Regulatory Authority” means (i) the FAA, (ii) any other duly authorized air authority 
representatives of the United States, (iii) the government where the Aircraft is habitually based 
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or operated, or (iv) any other governmental entity of the United States or any state of the United 
States. 

 “Transaction Documents” as maybe applicable, means any of this Agreement, the FAA 
Bill of Sale, Warranty Bill of Sale, the Operating Agreement, and the Lease, and any documents 
pertaining to and relating to any of the foregoing. 

“Trust Estate” means all  rights including  the right to possess, use and operate the 
Aircraft and other interests of Lessee  Trustee in  and  to  the  Aircraft,  and the Transaction 
Documents,  including,  without  limitation,  all  amounts  of  the  rentals  under  any  of  the  
Transaction Documents, insurance proceeds (other than insurance proceeds payable to or for the 
benefit of Lessee Trustee, for its own account or in its individual capacity, or Trustor), and 
requisition, indemnity or other payments of any kind for or with respect to the Aircraft, (other 
than amounts owing to Lessee Trustee, for its own account or in its individual capacity, Trustor 
or any Lease of the Aircraft). 

“Trustor” is initially Zetta Jet Global 6000-4 Limited and thereafter any Person to 
whom the original Trustor transfers its beneficial interest in the Trust within the meaning of 
Wyoming Statutes §17-23-102(a)(1). 

“Warranty Bill of Sale” if applicable, means a full warranty bill of sale for the Aircraft, 
executed by Trustor in favor of Lessee Trustee and specifically referring to each engine installed 
on the Aircraft.  The Warranty Bill of Sale will be in favour of the Lessor. 

ARTICLE 2 

CREATION OF TRUST 

Section 2.01  Transfer of Control.  Trustor shall cause the Lease to the Aircraft to be held 
by the Lessee Trustee. 

Section 2.02  Acceptance and Declaration of Trust.  Lessee Trustee accepts the Trust 
created hereby, and declares that it will hold the Trust Estate upon the trusts hereinafter set forth 
for the use and benefit of Trustor, in accordance with and subject to all of the terms and 
conditions contained in this Agreement, and agrees to perform the same, including without 
limitation the actions specified in Section 4.01 hereof, and agrees to receive and disburse all 
moneys constituting part of the Trust Estate, all in accordance with the terms hereof.  

Section 2.03 Name of Trust.  The Trust governed by this Trust Agreement shall be 
known as the “Zetta MSN 9764 Statutory Trust”, which name shall be used for describing this 
Trust under the relevant Uniform Commercial Code. 

Section 2.04 Grantor Trust Provisions.  Notwithstanding any other provision of this 
Agreement, the intention is that this Trust be a grantor trust for federal income tax purposes for 
those periods of time during which the Trustor or any other person holds one or more of the 
powers described in Sections 671-679 of the Internal Revenue Code, the effect of which is that 
the Trustor shall be taxed on any income of this Trust.  

Section 2.05 Registered agent and Office.  The registered agent and street address for 
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the Trust in the State of Wyoming is:  Frontier Registered Agency Services LLC, 270 W. Pearl, 
Suite 103, Jackson, Wyoming, 83001.    The street address of the Trust's principal office in the 
United States is:  39 East Eagle Ridge Drive, Suite 201, North Salt Lake UT 84054 USA.   All 
records of the Trust required by the Act will be maintained at the principal office.  The Trustee 
may at any time alter the location of the Trust's principal office.   

Section 2.06 Situs of Trust. The Trust will be administered in the State of Wyoming. 

ARTICLE 3 

THE LESSEE TRUSTEE 

Section 3.01 Status.  Lessee Trustee hereby represents and warrants that it is a Citizen of 
the United States. 

Section 3.02  Removal. Lessee Trustee may be removed at any time, but for cause only, 
by a written instrument or instruments signed by an authorized person or persons, subject to the 
regulatory limitation that non-U.S. citizens not hold more than 25 percent of the aggregate 
power to remove a trustee.  For purposes of this Section, “for cause”, may include willful 
misconduct or gross negligence, but “for cause” will not include the refusal of Lessee Trustee to 
act or refrain from acting in a manner that (1) would violate the laws, regulations, court orders, 
or lawful directions of a government agency; (2) is outside the scope of Lessee Trustee’s 
authority; (3) is contrary to its obligations under the Agreement; or (4) is the subject of a mere 
disagreement between Lessee Trustee and Trustor.  Such removal shall take effect immediately 
upon the appointment of a successor Lessee Trustee pursuant to Section 3.04, whereupon all 
powers, rights and obligations of the removed Lessee Trustee under this Agreement (except the 
rights set forth in Section 3.08) shall cease and terminate.  Without any affirmative action by 
Trustor, any Lessee Trustee shall cease immediately to be an Lessee Trustee at such time as it 
ceases to be a Citizen of the United States or at such time as it for any reason is not free from 
control by Trustor as described in Article 9, and shall give immediate notice thereof to Trustor.  
Any Lessee Trustee shall also give Trustor notice of a possible change of citizenship at the later 
of (i) 90 days prior to a change in citizenship and (ii) actual knowledge by Lessee Trustee that 
such a change in citizenship is probable. 

Section 3.03  Resignation.  Lessee Trustee may resign at any time upon giving 30 days 
prior written notice of such resignation to Trustor.  Such resignation shall take effect upon the 
thirtieth day as specified in such notice (“Resignation Date”).  As long as the appointment will 
be completed on or prior to the Resignation Date, at the request of Trustor, Lessee Trustee will 
consent to the appointment of a successor Lessee Trustee pursuant to Section 3.04, Successor 
Lessee Trustee whereupon all powers, rights and obligations of the resigning Lessee Trustee 
under this Agreement (except the rights set forth in Section 3.08, Fees, Compensation) shall 
cease and terminate. 

Section 3.04  Successor Lessee Trustee.  Promptly upon receipt of a notice of resignation 
from the Lessee Trustee in accordance with Section 3.03, a successor trustee may be appointed 
by a written instrument signed by a duly authorized officer of Trustor and the successor trustee 
shall  execute  and  deliver  to  the  predecessor  Lessee  Trustee an  instrument  accepting  such  
appointment.  Such successor trustee shall be a Citizen of the United States and shall assume all 
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powers,  rights  and  obligations  of  such  Lessee  Trustee hereunder  immediately  upon  the  
resignation of such Lessee Trustee becoming effective. Such successor, concurrently with such 
appointment, shall file an Affidavit with the FAA and all other documents then required by law 
to be filed in connection therewith.  If the Trustor shall not have so appointed a successor Lessee 
Trustee within  30  days  after  such  resignation  or  removal,  the  Lessee  Trustee,  in  its  sole  
discretion, may (i) resign as set forth in Section 3.03 or (ii) apply to any court of competent 
jurisdiction to appoint a successor Lessee Trustee to act until such time, if any, as a successor or 
successors shall have been appointed by the Trustor as above provided.  Any successor Lessee 
Trustee so appointed shall immediately and without further act be superseded by any successor 
Lessee Trustee appointed by the Trustor as above provided. 

Section 3.05  Merger.  Any corporation into which Lessee Trustee may be merged or 
converted or with which it may be consolidated, or any corporation resulting from any merger, 
conversion or consolidation to which Lessee Trustee shall be a party, or any corporation to 
which substantially all the corporate trust business of Lessee Trustee may be transferred, shall, 
subject to the terms of Section 3.04, be Lessee Trustee without further act. 

Section 3.06  Tax Returns.  The Lessee Trustee shall keep all appropriate books and 
records relating to the receipt and disbursement by it of all monies under this Agreement or any 
agreement contemplated hereby.  The Trustor will prepare all tax returns required to be filed, 
including without limitation any tax returns in the determination of the Lessee Trustee that are 
required to be filed, with respect to the trust hereby and the Lessee Trustee, upon request, will 
furnish the Trustor with all such information as may be reasonably required from the Lessee 
Trustee in connection with the preparation of such tax returns.  The Lessee Trustee will execute 
and file the tax returns as prepared by the Trustor.  In the event, the Lessee Trustee determines 
that a tax return is required to be filed, and Trustor does not take appropriate steps to prepare and 
file such tax return, Trustor hereby agrees to cooperate with the Lessee Trustee to provide such 
information as may be reasonably required by the Lessee Trustee for the Lessee Trustee to file 
such tax return, and Trustor hereby consents to the filing of such tax return.  Trustor shall 
reimburse Lessee Trustee for the reasonable costs and expenses associated with the preparation 
of any tax return as contemplated hereunder. 

Section 3.07 Vacancies.  If any vacancy shall occur in the position of Lessee Trustee for 
any reason, including, without limitation, removal, resignation, loss of United States citizenship 
or the inability or refusal of such Lessee Trustee to act as Lessee Trustee, the vacancy shall be 
filled in accordance with Section 3.04. 

Section 3.08  Fees; Compensation.  The Lessee Trustee shall receive from the Trustor as 
compensation for the Lessee Trustee's services hereunder, fees in accordance with the Fee Letter 
previously provided to Trustor or its representative by Lessee Trustee, or as otherwise agreed 
from time to time by the Lessee Trustee and the Trustor. Furthermore, Lessee Trustee shall be 
reimbursed by the Trustor for all reasonable costs and expenses incurred or made by it in 
accordance with any of the provisions of this Agreement.  If an event of default under any Lease 
shall occur, the Lessee Trustee shall be entitled to receive reasonable compensation (including 
without limitation compensation for Lessee Trustee’s reasonable attorney fees) for its additional 
responsibilities, and payment or reimbursement for its expenses.  Lessee Trustee shall have a 
lien on the Trust Estate, prior to any interest therein of the Trustor, to secure payment of such 
fees  and  expenses (provided,  however,  any  such  lien  shall  automatically  terminate  upon  
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distribution or removal of the Aircraft from the Trust Estate). 

Section 3.09  No Duties.  Lessee Trustee shall not have any duty (i) to see to any 
insurance on the Aircraft or maintain any such insurance, (ii) to see to the payment or discharge 
of any tax, assessment or other governmental charge or  any lien or encumbrance of any kind 
owing with respect to, assessed or levied against, the Aircraft (provided, however, that Lessee 
Trustee shall not create, permit or suffer to exist any lien or encumbrance on any part of the 
Aircraft which results from claims against Lessee Trustee unrelated to its capacity as Lessee 
Trustee hereunder), (iii) to confirm or verify any notices or reports, (iv) to inspect the Aircraft at 
any time or ascertain the performance or observance by either of any Lease or Trustor of its 
covenants under any Lease, or (v) except as set forth herein, to see to any recording or see to the 
maintenance of any such recording or filing with the FAA or other government agency. 

Section 3.10  Status of Moneys Received.  All moneys received by Lessee Trustee under 
or pursuant to any provisions of this Agreement shall constitute trust funds for the purpose for 
which they are paid or held, and shall be segregated from any other moneys and deposited by 
Lessee Trustee under such conditions as may be prescribed or permitted by law for trust funds. 

Section 3.11  Lessee Trustee May Rely.  Lessee Trustee shall not incur any liability to 
anyone in acting or refraining from acting upon any signature, instrument, notice, resolution, 
request, consent, order, certificate, report, opinion, bond or other document or paper reasonably 
believed by it to be genuine and reasonably believed by it to be signed by the proper party or 
parties.  As to any fact or matter, the manner or ascertainment of which is not specifically 
described herein, Lessee Trustee may for all purposes hereof rely on a certificate, signed by or 
on behalf of the party executing such certificate, as to such fact or matter, and such certificate 
shall constitute full protection of Lessee Trustee for any action taken or omitted to be taken by it 
in good faith in reliance thereon.  In the administration of the Trust, Lessee Trustee may, at the 
reasonable cost and expense of Trustor, seek advice of counsel, accountants and other skilled 
persons to be selected and employed by them, and Lessee Trustee shall not be liable for anything 
done, suffered or omitted in good faith by it in accordance with the actions, advice or opinion of 
any such counsel, accountants or other skilled persons. 

Section 3.12  Lessee Trustee Acts as Trustee.  In accepting the Trust, Lessee Trustee acts 
solely as trustee hereunder and not in any individual capacity (except as otherwise expressly 
provided in this Agreement or any Lease), and all persons other than Trustor having any claim 
against the Lessee Trustee by reason of the transactions contemplated hereby shall not have any 
recourse to Lessee Trustee in its individual capacity. 

Section 3.13  No Expenses for Lessee Trustee.  Lessee Trustee shall not have any 
obligation by virtue of this Agreement to expend or risk any of its own funds, or to take any 
action which could, in the reasonable opinion of Lessee Trustee, result in any cost or expense 
being incurred by Lessee Trustee.  Lessee Trustee shall not be required to take any action or 
refrain from taking any action under this Agreement unless it shall have been indemnified by 
Trustor in a manner and form satisfactory to Lessee Trustee against any liability, cost or expense 
(including reasonable attorneys’ fees) which may be incurred in connection therewith.  No 
provisions of this Agreement shall be deemed to impose any duty on Lessee Trustee to take any 
action if Lessee Trustee shall have been advised by counsel that such action would expose it to 
personal liability, is contrary to the terms hereof or is contrary to law. 
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Section 3.14  Notice of Event of Default.  In the event that a responsible officer of the 
Lessee Trustee shall have actual knowledge of a default or an event of default under any Lease, 
the Lessee Trustee shall give or cause to be given prompt notice of such default or event of 
default to the Trustor.  Unless the Lease is an agreement between Lessee Trustee and Trustor 
and Trustor was the defaulting party, the Lessee Trustee shall take such action with respect to 
such default or event of default as shall be specified in written instructions from the Trustor.  For 
all  purposes  of  this  Agreement  and  any  Lease,  in  the  absence  of  actual  knowledge  of  a  
responsible officer of the Lessee Trustee, the Lessee Trustee shall not be deemed to have 
knowledge of a default or event of default unless notified in writing by the Trustor. 

Section 3.15 Certain Duties and Responsibilities of Lessee Trustee. 

(a) Lessee Trustee undertakes to perform such duties and only such duties as are 
specifically set forth in this Agreement and in the Transaction Documents or as required by law 
and  no  implied  duties,  covenants  or  obligations  shall  be  read  into  this  Agreement  or  the 
Transaction Documents against Lessee Trustee.  Lessee Trustee agrees that it will deal with the 
Aircraft or any other part of the Trust Estate in accordance with the terms of this Agreement and 
any Transaction Document or as required by law. 

(b) Whether or not herein expressly so provided, every provision of this Agreement 
relating to the conduct or affecting the liability of or affording protection to Lessee Trustee shall 
be subject to the provisions of this Section 3.15. 

Section  3.16   No  Representations  or  Warranties  as  to  the  Aircraft  or  Documents. 
LESSEE TRUSTEE MAKES (i) NO REPRESENTATION OR WARRANTY, EXPRESS OR 
IMPLIED,  AS  TO  THE  VALUE,  CONDITION,  DESIGN,  OPERATION,  
MERCHANTABILITY OR FITNESS FOR USE OF THE AIRCRAFT OR AS TO THE TITLE 
THERETO, OR ANY OTHER REPRESENTATION OR WARRANTY WITH RESPECT TO 
THE AIRCRAFT WHATSOEVER, except that, in its individual capacity warrants that on the 
date on which the Aircraft is transferred to the Trust contemplated by this Agreement, Lessee 
Trustee shall have received whatever title was conveyed to it, and (ii) no other representations or 
warranties are made by the Lessee Trustee other than to the extent expressly made herein by 
Lessee Trustee, except that Lessee Trustee represents and warrants that it has full right, power 
and authority to enter into, execute, deliver and perform this Agreement and that this Agreement 
constitutes the legal, valid and binding obligation of the Lessee Trustee. 

Section 3.17  Limitations of Liability.  Under no circumstance shall Lessee Trustee be 
liable to the Trustor under any provision of this Agreement or any other document, instrument or 
agreement entered into by the Lessee Trustee and/or the Trust with respect to the Aircraft, except 
and solely to the extent of any loss or claim incurred by the Trustor which is attributable to the 
gross negligence or willful misconduct of Lessee Trustee in its individual capacity or in its 
capacity as Lessee Trustee.  Lessee Trustee, in its individual capacity, shall have no liability to 
any other Person, other than the Trustor (as specifically set forth in the immediately preceding 
sentence) for any loss, claim, penalty or tax as a result of, or in connection with, the transactions 
contemplated by this Agreement.  Under no circumstance shall Lessee Trustee in its individual 
capacity be liable to any Person under any provision of this Agreement, if any failure to comply 
with  the  requirements  of  any  provision  of  this  Agreement  is  caused  by  or  is  otherwise  
attributable to any action or inaction (whether or not performed in a timely manner) of any other 
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Person (including the Trustor).  Any claim by any Person other than the Trustor resulting from 
or relating to the transactions contemplated by this Agreement and/or Lessee Trustee’s role as 
Lessee  Trustee hereunder shall be brought exclusively against the Trust and/or the Lessee 
Trustee and not against Lessee Trustee  in its individual capacity, and shall be satisfied solely 
with and shall be limited to, the assets of the Trust Estate.  To the extent that Lessee Trustee, in 
its capacity as Lessee Trustee hereunder, has any duties, fiduciary or otherwise to any Person, 
such duties are hereby eliminated and replaced solely and exclusively by the express duties of 
the Lessee Trustee to the Trustor as set forth herein. This Section 3.17 is not in any way intended 
to change the Lessee Trustee’s duties under the Federal Aviation Regulations as the registered 
owner of the Aircraft.   

ARTICLE 4 

THE TRUST ESTATE 

Section 4.01  Authorization and Direction to Lessee Trustee.  Trustor hereby authorizes 
and directs Lessee Trustee, not individually but solely as Lessee Trustee hereunder, and Lessee 
Trustee covenants and agrees: 

(a) to  execute  and  deliver  each  agreement,  instrument  or  document (if  such  
agreement, instrument or document is in a form reasonably acceptable to Lessee Trustee) to 
which Lessee Trustee is a party in the respective forms thereof in which delivered from time to 
time by Trustor for execution and delivery and, subject to the terms hereof, to exercise its rights 
and perform its duties under the Transaction Documents in accordance with the terms thereof, 
including without limitation, accepting title to, and delivery of, the Aircraft and leasing the 
Aircraft to any Lease or, subject to the provisions of Section 7 hereof, distributing the Aircraft to 
Trustor pursuant to the specific written instructions of Trustor; 

(b)  to effect the registration of the Aircraft with the FAA in the name of the Lessee 
Trustee by duly executing and filing or causing to be filed with the FAA (i) the Aircraft 
Registration  Application,  (ii)  the  Affidavit,  (iii)  the  FAA  Bill  of  Sale,  (iv)  an  executed  
counterpart of this Agreement, and (v) any other document or instrument required therefore 
including any Transaction Document or Operating Agreement, except that the Lessee Trustee 
may request that an Operating Agreement not be filed with the FAA, but only reviewed and 
returned; 

(c) to execute and deliver each of the Transaction Documents or each other document 
which Lessee Trustee is required to deliver pursuant to the Transaction Documents or this 
Agreement and Lessee Trustee is hereby authorized to execute documents as a surety for the 
obligations of Trustor or as directed by the Trustor;  

(d) subject to the terms of this Agreement, to perform the obligations and duties and 
exercise the rights of Lessee Trustee under the Transaction Documents (in connection therewith, 
Trustor confirms Lessee Trustee is authorized to execute documents as a surety for obligations 
of the Trustor or as directed by the Trustor); 

(e) upon request by FAA, and with the cooperation of Trustor, to provide the FAA 
with the following information in an expeditious manner (generally within 2 business days of the 
request or immediately in an emergency identified by the FAA):  (i) the identity and contact 
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information  (address,  phone  number,  email)  of  person  or  entity  normally  operating,  or  
maintaining  the  operations  of  the  Aircraft;  (ii)  where  that  person  or  entity  resides  or  is 
incorporated  and  has  its  principal  place  of  business;  (iii)   the  location  of  the  Aircraft 
maintenance and other records; and (iv) where the Aircraft is normally based and operated; 

(f) upon request by FAA, and with the cooperation of Trustor, to provide the FAA 
with the following information in an expeditious manner (generally within 5 business days of the 
request or immediately in an emergency identified by the FAA):  (i) information about the 
operator, crew (names and pilot certificate numbers) and Aircraft operations on specific dates; 
(ii) information about where the Aircraft will be on a specific date in the future and (iii) 
maintenance and other Aircraft records; 

(g) to  immediately  forward  all  applicable  FAA  airworthiness  directives  received 
from  the  FAA  to  the  Trustor,  Lease,  and  Operator,  as  applicable under  any  Transaction  
Document, by the most expeditious means available; 

(h) to notify the FAA Aircraft Registry by the most expeditious means available of 
the Lessee Trustee’s resignation under Section 3.03, Resignation, or removal under Section 3.02, 
Removal, or of the termination of the Trust under Section 7.01, Termination Date;  

(i) to  permit  the  inspection  of  the  Aircraft  and/or  records  by  the  Regulatory 
Authority, when an appropriate  request  is  made  by  the  FAA  or  other  governmental  entity 
entitled to inspect the Aircraft and/or records; and 

(j) to establish the Lessee Trustee as a Transacting User Entity (as provided in the 
Cape Town Treaty) on the International Registry, and register, consent to registration of or 
discharge interests on the International Registry as instructed by the Trustor and as required 
pursuant to the Transaction Documents. 

Section 4.02  Supplier Warranties.  Trustor hereby assigns to Lessee Trustee any and all 
warranties and indemnities of, and other claims against, any supplier relating to the Aircraft. 

Section  4.03  Advances by Trustor.  Trustor shall make advances to Lessee Trustee in 
such amounts and at such times as may be necessary to permit Lessee Trustee to satisfy its 
obligations under any Lease and this Agreement. 

Section 4.04 Trustor’s Duties.  The Trustor acknowledges that the FAA may require the 
owner of an aircraft to provide certain information regarding the ownership, operation and 
condition of the aircraft and there may be additional requirements applicable to the Lessee 
Trustee as set forth in the FAA Trust Policy, and Trustor hereby covenants and agrees: 

(a) Trustor has reviewed the FAA Trust Policy and will provide the Lessee Trustee 
and the FAA with the information required by the FAA Trust Policy; 

(b) Trustor shall (i) execute the Customer Identification Program Form, as provided 
to Trustor by the Lessee Trustee (the “CIP Form”), in a form acceptable to the Lessee Trustee 
providing  the  information  required  therein;  (ii) either  monitor  or  cause  the  Aircraft  to  be  
monitored and will notify Lessee Trustee promptly if the information in the CIP Form changes; 
(iii) also provide to Lessee Trustee an updated CIP Form on an annual basis if any information 
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contained therein has changed, or any other time as requested by the Lessee Trustee or as 
required by the FAA Trust Policy; and (iv) if requested by a Regulatory Authority, provide the 
CIP Form and related information to the Regulatory Authority; 

(c) upon a request by the FAA, the Trustor shall provide: (i) within two (2) business 
days of the request or immediately in an emergency identified by the FAA, the information 
specified in Section 4.01(e) hereof, and (ii) within five (5) business days of the request or 
immediately in an emergency identified by the FAA, the information specified in Section 4.01(f) 
hereof; Trustor (so long as it is not also the operator of the Aircraft) shall not be liable or 
responsible under this Agreement for any failure by Lessee Trustee, the operator or any other 
source to provide accurate information requested under this Agreement whether in a timely 
manner or at all (provided, however, that Lessee Trustee shall be able to rely on the accuracy of 
the statements and other representations provided in the CIP  Form or any other documents 
provided by the Trustor to Lessee Trustee as provided herein); 

(d) in connection with any transfer of Trustor’s beneficial interest in the Trust (other 
than  a  collateral  assignment  thereof),  to  provide  Lessee  Trustee the  identity  and  contact  
information with respect to the new Trustor and to update the operator information provided 
pursuant to Section 4.04(g) and 4.04(h) and provide Lessee Trustee a new CIP Form signed by 
the new trustor and/or new operator of the Aircraft; 

(e) That the information received by the Lessee Trustee pursuant to this Agreement 
or as Lessee Trustee may have in its possession, may be delivered to the Regulatory Authority, 
without further consent or acknowledgment of the Trustor, or any other third party; 

(f) If (i) the FAA amends, supplements or modifies in any way, the FAA Trust 
Policy,  Trustor  agrees  to  abide  by  such  changes,  and  if  necessary,  agrees  to  amend  this  
Agreement such that this Agreement will comply with the changes to the FAA Trust Policy, 
including without limitation amending the CIP Form and the request for information contained 
therein, or (ii) any other Regulatory Authority requests information in connection with the 
operation and use of the Aircraft, Trustor agrees to provide such information to the Regulatory 
Authority in a form that is acceptable both to the Regulatory Authority and the Lessee Trustee; 

(g) to provide as expeditiously as possible to Lessee Trustee, in response to a request 
by the Lessee Trustee, the identity and contact information for the operator of the Aircraft under 
any Transaction Document or bailment agreement entered into from time to time by Trustor, or 
any lease, bailment, or other arrangement entered into from time to time by a third party, 
whether or not at Trustor’s direction; and 

(h) to  require  that  any  Transaction  Document,  bailment,  or  similar  arrangement  
transferring possession and operational control of the Aircraft provide the following or similar 
provisions to the same effect: 

(i) that all further transfers of the rights to possession and operational control 
of the Aircraft to a transferee must be in writing; provide the identity and contact 
information about the transferee; and the transferee’s assurance that if and when the 
transferee is notified that the Lessee Trustee has made a request, to promptly provide 
information (including without limitation the information contained in the CIP Form) 
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related to crewmembers of the Aircraft and the Aircraft’s operations on specific dates, 
the location of the Aircraft, and the maintenance and other aircraft records for the 
Aircraft; 

(ii) that  each  such  further  transferee  or  operator  (x)  shall  provide  its  
reasonable cooperation to Lessee Trustee, Trustor and the FAA in an expeditious manner 
with respect to any request from the FAA or other applicable governmental entity for 
information and access to records of the Aircraft which it is legally entitled to receive, 
and (y) shall authorize the Regulatory Authority, upon any request which the FAA or 
such other governmental entity is legally entitled to make under law applicable to such 
transferee or operator of the Aircraft, to inspect the Aircraft; and 

(iii) that each such further transferee or operator agrees that the above- referenced 
information and inspection requirements would be made and agreed in all subsequent or 
downstream leases, operating agreements and bailment agreements thereby requiring 
each such subsequent transferee or operator to provide such contact information in the 
event that there has been a transfer of possession and operation to another party, to 
update  such  information  when  any  changes  occur,  and  to  promptly  confirm  such  
information (including without limitation the information contained in the CIP Form) at 
any  time  upon  request  by  Lessee  Trustee or  Trustor,  to  provide  its  reasonable  
cooperation to Lessee Trustee, Trustor and the FAA in an expeditious manner with 
respect  to  any  request  from  the  FAA  or  other  applicable  governmental  entity  for  
information and access to records of the Aircraft which it is legally entitled to receive 
made pursuant to existing regulations and policies, and (z) to authorize the FAA or such 
other governmental entity to inspect the Aircraft to the extent that it is legally entitled to 
make  such  request  under  law  applicable  to  Lessee  Trustee,  Trustor,  the  relevant  
counterparty to any such subsequent or downstream agreement or the Aircraft. 

ARTICLE 5 

DISTRIBUTIONS 

Section 5.01 Receipts.  Except as otherwise provided in this Agreement, any payment 
received by Lessee Trustee for which provision as to the application thereof is made in any 
Lease shall be applied promptly to the purpose for which such payment shall have been made in 
accordance with the terms of such Lease; and any payment received by Lessee Trustee for which 
no provision as to the application thereof is made in any Lease or in this Article 5 shall, unless 
Trustor shall have otherwise instructed Lessee Trustee in writing, be distributed promptly to 
Trustor. 

Section  5.02   Manner  of  Making  Distributions.   Lessee  Trustee shall  make  all  
distributions to Trustor under this Agreement and any Lease promptly upon the receipt of 
proceeds available for distribution, but shall not be obligated to make any distributions until the 
funds therefor have been received by Lessee Trustee.  All distributions to Trustor hereunder 
shall be made to such account and in such manner as Trustor shall from time to time direct in 
writing. 

ARTICLE 6 
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INDEMNIFICATION OF LESSEE TRUSTEE  BY TRUSTOR 

Section 6.01  Indemnification.  Pursuant to Wyoming Statute §17-23-121 the Trust shall 
indemnify each of its Lessee Trustee, and its officers, employees and agents and other persons 
designated by the Lessee Trustee to receive such indemnification.  In addition, Trustor hereby 
agrees, whether or not any of the transactions contemplated hereby shall be consummated, to 
assume liability for, and does hereby indemnify, protect, save, defend, and/or keep and hold 
harmless TVPX ARS Inc., in its individual capacity and each of its successors, assigns, legal 
representatives, agents, employees, officers, directors, shareholders, and affiliates controlled by, 
controlling, or under common control with TVPX ARS Inc. (collectively, with TVPX ARS Inc., 
the “TVPX Indemnitees”), on demand, from and against any and all liabilities, obligations, 
losses, damages (whether direct, indirect, incidental, special or consequential), taxes (excluding 
any  taxes  payable  by  TVPX  ARS  Inc. in  its individual capacity on or measured by any 
compensation received by TVPX ARS Inc. in its individual capacity for its services hereunder), 
claims, actions, suits, demands, charges, fees, judgments, actions, and other legal proceedings 
(whether civil or criminal), penalties, fines, sanctions, and any reasonable costs, expenses or 
disbursements (including, without limitation, reasonable ongoing fees of Lessee Trustee and 
reasonable attorneys' fees and expenses) of any kind and nature whatsoever (collectively, the 
“Claims and Expenses”) which may be imposed on, incurred by or asserted against TVPX ARS 
Inc. in its individual capacity and the other TVPX Indemnitees (whether or not also indemnified 
against by a Lease under any Lease or also indemnified against by any other person) in any way 
relating to or arising out of this Agreement or any Lease or the enforcement of any of the terms 
hereof  or  thereof,  or  in  any  way  relating  to  or  arising  out  of  the  manufacture,  purchase,  
acceptance, non-acceptance, rejection, ownership, delivery, lease, possession, use, operation, 
condition, sale, return or other disposition of the Aircraft (including, without limitation, latent 
and other defects, whether or not discoverable, and any claim for patent, trademark or copyright 
infringement), or in any way relating to or arising out of the administration of the Trust Estate or 
the action or inaction of Lessee Trustee or TVPX ARS Inc. in its individual capacity hereunder, 
including without limitation all such Claims and Expenses to the extent caused by or resulting 
from the ordinary negligence of Lessee Trustee or any of the TVPX Indemnitees, whether active 
or passive, and whether concurrent with the negligence of Trustor, except (a) in the case of 
willful misconduct or gross negligence on the part of Lessee Trustee or TVPX ARS Inc. in its 
individual capacity in the performance or nonperformance of its duties hereunder, or (b) those 
resulting from the inaccuracy of any express representation or warranty of TVPX ARS Inc. in its 
individual capacity (or from the failure of TVPX ARS Inc. in its individual capacity to perform 
any of its covenants) contained in this Agreement or any Lease, or (c) in the case of the failure to 
use ordinary care on the part of Lessee Trustee or TVPX ARS Inc. in its individual capacity in 
the disbursement of funds.  The indemnities contained in this Article 6 extend to TVPX ARS 
Inc. only in its individual capacity and shall not be construed as indemnities of the Trust Estate.  
Trustor hereby acknowledges that it is the express intent of Trustor that it hereby agrees to 
indemnify, protect, save and keep harmless the TVPX Indemnitees from and against Claims and 
Expenses as described in this Section 6.01 to the extent caused by or resulting from the ordinary 
negligence of Lessee Trustee and the TVPX Indemnitees.  The Indemnities contained in this 
Article 6  shall  survive  the  termination  of  this  Agreement.   In  addition,  and  to  secure  the  
foregoing indemnities, Lessee Trustee shall have a lien on the Trust Estate, which shall be prior 
to any interest therein of Trustor (provided, however, any such lien shall automatically terminate 
upon distribution or removal of the Aircraft from the Trust Estate).  For the avoidance of doubt, 
the foregoing indemnities shall apply to any Claims and Expenses which may result from, arise 
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out of, or are in any manner related to the Regulatory Authority’s receipt of the information set 
forth in Sections 4.01 and 4.04 hereof. 

ARTICLE 7 

TERMINATION 

Section 7.01  Termination  Date.  The Trust shall terminate without any notice or other 
action of Lessee Trustee upon such date as may be directed by Trustor and the sale or other final 
disposition by the Lessee Trustee of all property constituting the Trust Estate.  Otherwise, the 
Trust shall have perpetual existence pursuant to Wyoming Statute §17-23-112. 

Section  7.02  Distribution of Trust Estate Upon Termination.  Upon any termination of 
the Trust pursuant to the provisions of Section 7.01 hereof and once the Lessee Trustee’s fees as 
contemplated in Section 3.08 or any other amounts due Lessee Trustee in connection with this 
Agreement have been paid, title of the Trust Estate shall revert to Trustor or its nominee 
(including  but  not  limited  to  executing  a  bill  of  sale  in  a  form  recordable  with  the  FAA  
conveying title of the Aircraft to the Trustor and registering said sale as a contract of sale on the 
International Registry).  SUCH TITLE SHALL BE CONVEYED IN AN “AS IS, WHERE IS” 
CONDITION WITH ALL FAULTS, WITHOUT ANY REPRESENTATION OR WARRANTY 
OF ANY KIND OR NATURE MADE BY (i) LESSEE TRUSTEE OR (ii) LESSEE TRUSTEE 
IN  ITS  INDIVIDUAL  CAPACITY, INCLUDING  WITHOUT  LIMITATION,  ANY  
WARRANTY  OF  TITLE,  ANY  EXPRESS  OR  IMPLIED  (STATUTORY  OR  
OTHERWISE)  WARRANTY  OF  MERCHANTABILITY,  OPERATION, 
DESIGN, CONDITION, VALUE, AIRWORTHINESS,  DURABILITY,  FITNESS  FOR  
USE, OR SUITABILITY OF THE AIRCRAFT, INCLUDING ANY COMPONENT 
THEREOF,  OR  ANY  OTHER  ASSET  IN  ANY  RESPECT  WHATSOEVER  OR  IN  
CONNECTION WITH THE AIRCRAFT OR FITNESS FOR ANY PARTICULAR 
PURPOSE, AS TO THE ABSENCE OF LATENT OR OTHER DEFECTS, WHETHER OR 
NOT  DISCOVERABLE,  AS  TO  THE  ABSENCE  OF  ANY  INFRINGEMENT  OF  ANY  
PATENT, TRADEMARK OR COPYRIGHT, AS TO THE ABSENCE OF OBLIGATIONS 
BASED  ON  STRICT  LIABILITY  IN  TORT,  OR  AS  TO  THE  QUALITY  OF  THE  
MATERIAL  OR  WORKMANSHIP  OF  THE  AIRCRAFT  OR  ANY  OTHER  
REPRESENTATION OR WARRANTY WHATSOEVER, EXPRESS OR IMPLIED, WITH 
RESPECT TO THE AIRCRAFT, except that Lessee Trustee warrants in its individual capacity 
that the Aircraft shall during the term of this Agreement be free of liens attributable to Lessee 
Trustee in its individual capacity. 

Section 7.03  Termination Pursuant to FAA Trust Policy.  The Trustor agrees that it is 
required to abide by the FAA Trust Policy; and failure to do so, or to provide the information set 
forth in Section 4.04 hereof, shall constitute a breach by Trustor of this Agreement.  Under such 
circumstance, Lessee Trustee, in its sole discretion, may resign pursuant to Section 3.03 hereof 
or terminate this Agreement in accordance with the terms and conditions hereof and distribute 
the Trust Estate (less any fees and costs owed to the Lessee Trustee) as provided herein.  Prior to 
any resignation or termination, Lessee Trustee shall provide a thirty (30) day written notice to 
Trustor and all entities that are party to the Transaction Documents, as applicable.  Upon such 
termination, this Agreement will be of no further force or effect. 
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ARTICLE 8 

MISCELLANEOUS 

Section 8.01  Nature of Title of Trustor.  Trustor shall not have legal title to any part of 
the Trust Estate.  No transfer, by operation of law or otherwise, of the right, title and interest of 
Trustor in and to the Trust Estate or the trusts hereunder, in accordance with the terms hereof, 
shall operate to terminate this Agreement or the trusts hereunder or entitle any successor or 
transferee of Trustor to an accounting or to the transfer to it of legal title to any part of the Trust 
Estate. 

Section 8.02  Power of Lessee Trustee to Convey.  Any assignment, sale, lease, transfer 
or other conveyance by Lessee Trustee of the interest of Lessee Trustee in the Aircraft or any 
part thereof made pursuant to the terms of this Agreement or the Transaction Documents shall 
bind Trustor and shall be effective to transfer or convey all right, title and interest of Lessee 
Trustee and Trustor in and to the Aircraft or such part thereof.  No permitted purchaser or other 
permitted grantee shall be required to inquire as to the authorization, necessity, expediency or 
regularity of such assignment, sale, transfer or conveyance or as to the application of any sale or 
other proceeds with respect thereto by Lessee Trustee. 

Section 8.03  Trust Agreement for Benefit of Certain Parties Only.  Nothing herein, 
whether expressed or implied, shall be construed to give any person other than Lessee Trustee 
and Trustor any legal or equitable right, remedy or claim under or in respect of this Agreement; 
but this Agreement shall be held to be for the sole and exclusive benefit of Lessee Trustee and 
Trustor. 

 Section  8.04  Notices.   Unless  otherwise  expressly  provided  herein,  all  notices,  
instructions, demands and other communications hereunder shall be in writing and shall be 
delivered personally or sent by registered or certified mail, postage prepaid and return receipt 
requested, or sent by facsimile transmission, with a confirming copy sent by air mail, postage 
prepaid, and the date of personal delivery or facsimile transmission or 7 business days after the 
date of mailing (other than in the case of the mailing of a confirming copy of a facsimile 
transmission), as the case may be, shall be the date of such notice, in each case addressed (i) if to 
the Lessee Trustee, to TVPX ARS Inc., at 39 East Eagle Ridge Drive, Suite 201, North Salt Lake 
UT 84054, facsimile number +1.801.606.7640, and (ii) if to the Trustor, to Zetta Jet Global 
6000-4  Limited c/o  Zetta  Jet  Pte  Ltd.,  700  West  Camp  Road,  #04-10  JTC  Aviation  One,  
Singapore 797649, Attention: Geoffery Cassidy (or at such other address and/or facsimile number 
as one party shall have furnished to the other party in writing). 
 

Section 8.05  Co-Trustee and Separate Trustees.  If at any time it shall be necessary or 
prudent in order to conform to any law of any jurisdiction in which all or any part of the Trust 
Estate is located, or Lessee Trustee being advised by counsel shall determine that it is so 
necessary or prudent in the interest of Trustor or Lessee Trustee, or Lessee Trustee shall have 
been directed to do so by Trustor, Lessee Trustee and Trustor shall execute and deliver an 
agreement supplemental hereto and all other instruments and agreements necessary or proper to 
constitute one or more other Persons (any and all of which shall be a Citizen of the United 
States) approved by Lessee Trustee and Trustor, either to act as co-trustee jointly with Lessee 
Trustee, or to act as separate trustee hereunder (any such co-trustee or separate trustee being 
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herein sometimes referred to as "additional trustee").  In the event Trustor shall not have joined 
in the execution of such agreements supplemental hereto within 10 days after the receipt of a 
written request from Lessee Trustee so to do, or in case an event of default, as defined in any 
Lease, shall have occurred and be continuing, Lessee Trustee may act under the foregoing 
provisions of this Section 8.05 without the concurrence of Trustor; and Trustor hereby appoints 
Lessee Trustee its agent and attorney-in-fact to act for it under the foregoing provisions of this 
Section 8.05 in either of such contingencies. 

Every additional trustee hereunder shall, to the extent permitted by law, be appointed and 
act, and Lessee Trustee and its successors shall act, subject to the following provisions and 
conditions: 

(a) all powers, duties, obligations and rights conferred upon Lessee Trustee in respect 
of the custody, control and management of moneys, the Aircraft or documents authorized to be 
delivered hereunder or under any Lease shall be exercised solely by Lessee Trustee; 

(b) all other rights, powers, duties and obligations conferred or imposed upon Lessee 
Trustee shall be conferred or imposed upon and exercised or performed by Lessee Trustee and 
such additional trustee (U.S. citizen) jointly, except to the extent that under any law of any 
jurisdiction in which any particular act or acts are to be performed (including the holding of title 
to the Trust Estate) Lessee Trustee shall be incompetent or unqualified to perform such act or 
acts, in which event such rights, powers, duties and obligations shall be exercised and performed 
by such additional trustee; 

(c) no power given to, or which it is provided hereby may be exercised by, any such 
additional trustee, shall be exercised hereunder by such additional trustee, except jointly with, or 
with the consent in writing of, Lessee Trustee; 

(d) no trustee hereunder shall be personally liable by reason of any act or omission of 
any other trustee hereunder; 

(e) Trustor, at any time, by an instrument in writing may remove any such additional 
trustee.  In the event that Trustor shall not have executed any such instrument within 10 days 
after the receipt of a written request from Lessee Trustee so to do, Lessee Trustee shall have the 
power to remove any such additional trustee without the concurrence  of  Trustor;  and  Trustor  
hereby  appoints  Lessee  Trustee  its  agent  and attorney-in-fact for it in such connection in 
such contingency; and 

(f) no appointment of, or action by, any additional trustee will relieve the Lessee 
Trustee of any of its obligations under, or otherwise affect any of the terms of, this Agreement or 
any Lease. 

Section 8.06  Situs of Trust; Applicable Law.  The Trust has been accepted by Lessee 
Trustee and will be administered in the State of Wyoming (State of United States). The validity, 
construction and enforcement of this Agreement shall be governed by the laws of the State of 
Wyoming (State of United States), including without limitation the Wyoming Statutory Trust 
Act, without giving effect to principles of conflict of law.  Trustor hereby irrevocably submits to 
the jurisdiction of any Wyoming state or federal court sitting in Wyoming and any appellate 
court from any thereof in any action or proceeding arising out of or relating to this Agreement.  
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The Trustor irrevocably (i) waives, to the fullest extent it may effectively do so, the defense of 
an inconvenient forum, and (ii) consents to the service of any and all process in any such action 
or proceeding by the mailing of copies of such process to the Trustor at its address specified in 
Section 8.04 hereof.  The Trustor agrees that a final judgment in any such action or proceeding 
shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any 
other manner provided by law.  Nothing in this Section shall affect the right of the Lessee 
Trustee to serve legal process in any other manner permitted by law or affect the right of Lessee 
Trustee to bring any action or proceeding against Trustor or its property in the courts of any 
other  jurisdictions,  including  without  limitation  the  jurisdiction  of  the  courts  in  which  the  
Registrar of the International Registry has its center of administration or the jurisdiction of the 
location of the Aircraft.  If any provision of this Agreement shall be invalid or unenforceable, 
the  remaining  provisions  hereof  shall  continue  to  be  fully  effective,  provided  that  such  
remaining provisions do not increase the obligations or liabilities of Lessee Trustee.   

Section  8.07   Amendment.   This  Agreement  may  not  be  amended,  modified, 
supplemented, or otherwise altered except by an instrument in writing signed by the parties 
hereto. 

Section  8.08   Successors  and  Assigns.   In  accordance  with  the  terms  hereof,  this 
Agreement shall be binding upon and shall inure to the benefit of, and shall be enforceable by, 
the parties hereto and their respective successors and permitted assigns, including any successive 
holder of all or any part of Trustor's interest in the Trust Estate. 

Section 8.09  Headings.  The headings of the Articles and Sections of this Agreement are 
inserted for convenience only and shall not affect the meaning or construction of any of the 
provisions hereof. 

Section  8.10   Counterparts.   This  Agreement  may  be  executed  in  any  number  of  
counterparts, each of which when so executed shall be deemed to be an original, and such 
counterparts together shall constitute and be one and the same instrument. 

 

ARTICLE 9 

CERTAIN  LIMITATIONS 

Section 9.01 Limitations on Control, Exceptions. 

(a)  Limitation on Control.  Notwithstanding any other provision of this Agreement, but 
subject to paragraph (b) of this Section 9.01, the Trustor will have no rights or powers to direct, 
influence or control the Lessee Trustee in the performance of the Lessee Trustee’s duties under 
this Agreement, including matters involving the ownership and operation of the Aircraft.  The 
Lessee  Trustee shall  exercise  its  duties  under  this  Agreement  in  connection  with  matters  
involving the ownership and operation of the Aircraft, as the Lessee Trustee, in its discretion, 
shall  deem  necessary  to  protect  the  interests  of  the  United  States,  notwithstanding  any  
countervailing interest of any foreign power which, or whose citizens, may have a direct or 
indirect interest in the Trustor and any such action by the Lessee Trustee shall not be considered 
malfeasance or in breach of any obligation which the Lessee Trustee might otherwise have to the 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 968 of 2310



Trustor; provided, however, that subject to the foregoing limitations, the Lessee Trustee shall 
exercise this discretion in all matters arising under the Agreement, including the ownership and 
operation of the Aircraft with due regard for the interests of the Trustor.  In exercising any of its 
rights and duties under this Agreement in connection with matters which may arise not relating 
to the ownership and operation of the Aircraft, the Lessee Trustee shall be permitted to seek the 
advice of the Trustor before taking, or refraining from taking, any action with respect thereto.  
The Lessee  Trustee shall notify the Trustor of its exercise of rights and duties under this 
Agreement in connection with matters involving the ownership and operation of the Aircraft.  

(b)  Certain Exceptions.  Subject to the requirements of the preceding paragraph (a), the 
Lessee Trustee agrees that it will not, without the prior written consent of the Trustor, sell, 
mortgage, pledge or otherwise dispose of the Aircraft or other assets held in the Trust Estate 
relating thereto, or amend any Lease or other document (other than a document over which the 
Lessee  Trustee has  the  absolute  and  complete  discretion  established  under  Section  9.01(a)  
Limitation on Control of this Agreement) or give any consents thereunder except as otherwise 
expressly provided for herein. 

(c)  Purpose.  The purpose of this Section 9.01 is to assure that (i) the Aircraft shall be 
controlled with respect to such matters as are described in Section 9.01(a) of this Agreement by 
a Citizen of the United States and (ii) the Trustor shall have no power to influence or control the 
exercise of the Lessee Trustee's authority with respect to such matters and (iii) Lessee Trustee 
shall be able to give the affidavit required by Section 47.7 (c) (2) (iii) of the Federal Aviation 
Regulations, Section 9.01 shall be construed in furtherance of the foregoing purpose. 

Section  9.02  General.  Notwithstanding anything to the contrary in this Agreement, the 
Lessee Trustee and the Trustor hereby agree as follows: 

If persons who are neither Citizens of the United States or resident aliens have the power 
to direct or remove the Lessee Trustee, either directly or indirectly through the control of another 
person, those persons together shall not have more than twenty five percent (25%) of the 
aggregate power to direct or remove the Lessee Trustee. 

Section 9.03 Priority.  In creating and accepting the Trust, Trustor and Lessee Trustee 
each acknowledges that in case of conflict, the limitations in Article 9 of this Agreement are 
paramount and superior to any other terms and conditions in this Agreement; or in any other 
document or documents including without limitation, under the Transaction Documents or under 
any document to which Trustor and Lessee Trustee are a party in respect of the Trust.  It is 
understood and agreed by the parties hereto that nothing in this Agreement shall relieve any of 
the Trustor, the Lessee Trustee or any other Person of any obligation to comply with any law, 
rule or regulation of any governmental authority with respect to the ownership and operation of 
the Aircraft. 

ARTICLE 10 
 

COMPLIANCE WITH LAWS 

Section 10.1 Covenant to Comply with Export Restrictions and U.S. Laws.  Trustor 
acknowledges that the Aircraft may be subject to restrictions involving the export and re-export 
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of  the  same  pursuant  to  the  laws  and  regulations  of  the  United  States,  that  the  laws  and  
regulations of the United States restrict the transfer of any interest in the Aircraft to certain 
persons (collectively, the “Export Restrictions”) and that such Export Restrictions may apply to 
the Aircraft even after the Aircraft has been physically removed or transferred from the United 
States.  Trustor also acknowledges that the Lessee Trustee may  be subject to the laws and 
regulations of the United States, including, without limitation, those promulgated by the U.S. 
Department of Treasury’s Office of Foreign Assets Control (“OFAC”) and the Financial Crimes 
Enforcement Network (FinCEN) (collectively, the “U.S. Laws”).  Trustor agrees that it will 
comply with, and will not knowingly permit the Aircraft to be used in a manner that is contrary 
to, Export Restrictions and U.S. Laws applicable to (1) the Trustor; (2) the Lessee Trustee; or (3) 
the  Aircraft,  including  the  acquisition,  possession,  operation,  use,  maintenance,  leasing,  
subleasing, or other transfer or disposition thereof. 

Section 10.2  Approval of Transfer.  Trustor agrees that it will not permit the assignment 
of  this  Agreement,  any  transfer  of the  beneficial  interest  of  the  Trustor  created  by  this  
Agreement, or a lease or sublease of the Aircraft (collectively, a “Transfer”) without Lessee 
Trustee’s prior written approval of such Transfer.  Lessee Trustee shall not unreasonably delay 
its  decision  on  a  request  for  approval  from  Trustor  nor  shall  it  unreasonably  withhold  its  
approval to such request.  To facilitate Lessee Trustee’s evaluation of the Transfer, Trustor 
agrees  that  it  will  use  reasonable  efforts  to  provide  Lessee  Trustee with  any  information 
reasonably requested by the Lessee Trustee regarding the Transfer, the proposed transferee 
and/or  the  ownership  or  intended  operations  of  the  proposed  transferee.   Lessee  Trustee’s 
decision to approve or disapprove the proposed Transfer shall not be deemed to have been 
unreasonably delayed if Lessee Trustee has not obtained the information it needs to make the 
decision, and Lessee Trustee’s approval of the proposed Transfer shall not be deemed to have 
been unreasonably withheld if Lessee Trustee has determined that the Transfer will or may 
reasonably  be  expected  to  put  Lessee  Trustee at  risk  of  violating  any  laws  or  regulations  
applicable to Lessee Trustee including, without limitation, the Export Restrictions and/or U.S. 
Laws.  If Lessee Trustee withholds approval of a Transfer as set forth herein, then:  (i) subject to 
the terms of this Agreement, Lessee Trustee may resign; and (ii) Lessee Trustee shall have no 
obligation to consent to or facilitate a Transfer while Lessee Trustee’s resignation is pending. 

Section 10.3  OFAC Compliance.  Trustor affirms that as of the date hereof it, and any 
Lease or other operator of the Aircraft, is in full compliance, and during the term of this 
Agreement  will  remain  in  full  compliance, with  all  laws  and  regulations  applicable  to  it  
including, without limitation, (a) ensuring that no person who owns a controlling interest in or 
otherwise controls Trustor is or shall be (1) listed on the Specially Designated Nationals and 
Blocked Person List maintained by OFAC, Department of the Treasury, and/or any other similar 
lists maintained by OFAC pursuant to any authorizing statute, Executive Order or regulation or 
(2) a person designated under Section 1(b), (c), or (d) of Executive Order No. 13224 (September 
23, 2001), any related enabling legislation or any other similar Executive Orders. 
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EXHIBIT A 
STATE OF UTAH   ) 

) ss: 
COUNTY OF DAVIS   ) 
 

The undersigned, __________________, having first been duly sworn, deposes and says: 
 
 1. He is a duly elected and qualified officer of TVPX ARS Inc., a corporation organized and 
existing under the laws of Wyoming (the “Company”); 
 

2. The Company is the Lessee Trustee (“Lessee Trustee”) under the Trust Agreement dated 
as of ________ _____, 2016 (the “Trust Agreement”), between the Company and Zetta Jet Global 
6000-4  Limited,  a  company  organized  and  existing  under  the  laws  of  the  British  Virgin  Islands  
(“Trustor”); 

 
3. Lessee Trustee is an applicant for registration under Title 49 of the United States Code 

(the “Code”), of one (1) Bombardier Inc model BD-700-1A10 aircraft with manufacturer's serial number 
9764 and United States registration number N246ZJ (the “Aircraft”); 
 
 4. There are no persons whose security interest in the Aircraft is incorporated in the trust 
within the meaning of Section 47.7 of Part 47 of the Code; 
 
 5. The Lessee Trustee is a “Citizen of the United States,” as defined in Section 40102(a)(15) 
of the Code; 
 

6. The Trustor is not currently a “Citizen of the United States” as defined in Section 
40102(a)(15) of the Code; 
 
 7. The sole beneficiary of the trust created pursuant to the Trust Agreement is the Trustor 
and the Lessee Trustee is not aware of any reason, situation or relationship involving the Trustor or other 
persons who are not “Citizens of the United States” as defined in Section 40102(a)(15) of the Code or 
resident aliens as a result of which these persons would have more than twenty-five percent (25%) of the 
aggregate  power  to  influence  or  limit  the  exercise  of  Lessee  Trustee's  authority  under  the  Trust  
Agreement; and 
 
 8. Other than the documents filed with the FAA in connection with this Affidavit, no other 
operating agreements, other side agreements, or arrangements exist between the Lessee Trustee and the 
Trustor that would modify or alter the terms of the Trust Agreement. 
 

TVPX ARS Inc. 
 

By:_______________________________  
Name:  
Title: Senior Vice President 
 

Subscribed and Sworn to before 
me this ____ day of _____________, 2016. 
 
 
___________________________ 
Notary Public 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 973 of 2310



Exhibit 2-47 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 974 of 2310



EXECUTION VERSION 

JJS/LRL/78626-6/HFWHK1\4783494-11

DATED                 2016

ZJ6000-3 STATUTORY TRUST 
a Wyoming Statutory Trust

as Lessor

and 

TVPX ARS INC., 
not in its individual capacity but solely as owner trustee

as Lessee

AIRCRAFT LEASE AGREEMENT

relating to one (1) Bombardier Inc. BD-700-1A10 
aircraft bearing manufacturer's serial number 

9764 and US Registration No. N246ZJ equipped 
with two (2) Rolls-Royce Deutschland Ltd. & Co 

KG model BR700-710A2-20 engines bearing 
MSN 22519 (Left Hand No.1) and MSN 22518

(Right Hand No.2)
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DATED 2016 

PARTIES 

(1) ZJ6000-3 STATUTORY TRUST a statutory trust formed with the Laws of Wyoming, and
having its registered office at c/o Frontier Registered Agency Services LLC, 270 W. Pearl,
Suite 103, Jackson, Wyoming, 83001, United States of America ("Lessor"); and

(2) TVPX ARS Inc., a corporation formed in accordance with the laws of the state of Wyoming,
not in its individual capacity but solely as owner trustee (except as expressly set forth herein)
and having its registered office at c/o Frontier Registered Agency Services LLC, 270 W.
Pearl, Suite 103, Jackson, Wyoming, 83001, United States of America ("Lessee")

(each individually referred to as a "Party" or collectively as the "Parties")

BACKGROUND 

(A) The subject matter of this Agreement is the lease of one (1) Bombardier Inc. BD-700-1A10
aircraft, as specified in  Schedule 1 (Aircraft Specifications and Delivery Conditions) (the
"Aircraft"), which Aircraft on commencement of the leasing thereof hereunder shall be
owned by Owner and financed by the Financier.

(B) Lessee wishes to lease the Aircraft from Lessor and Lessor wishes to lease the Aircraft to
Lessee with approval to further sublease the aircraft to the Operator.

NOW THEREFORE, in consideration of and subject to the mutual covenants, terms and conditions 
contained in this Agreement, Lessor hereby agrees to lease to Lessee and Lessee hereby agrees to take 
on lease from Lessor, the Aircraft, and the Parties further agree as follows: 

OPERATIVE PROVISIONS 

IT IS AGREED as follows: 

1. DELIVERY AND ACCEPTANCE

1.1 Delivery Date

The Delivery of the Aircraft is scheduled to take place at the Delivery Location on or before
the Scheduled Delivery Date.

1.2 Notice of Delivery Date

Lessee shall provide Lessor with a Delivery Notice not less than six (6) Business Days prior
to the Delivery Date.  In such notice Lessee shall request that Lessor submit the Utilisation
Request in accordance with the Facility Agreement.  Lessor shall be entitled to withhold such
Utilisation Request and defer Delivery if it is not satisfied, in its reasonable discretion, that all
conditions to Utilisation under the Facility Agreement will be fulfilled or waived on
satisfactory terms by the Utilisation Date provided that any failure to fulfil any such condition
is not directly attributable to the gross negligence or wilful misconduct of Lessor.
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1.3 Lessee Selection of Aircraft 

Lessee covenants to Lessor that it has used and is relying solely on its own judgment in 
selecting the Aircraft and has done so based on the size, design and type of the Aircraft.  
Lessee acknowledges that Lessor is not a manufacturer, repairer or servicing agent of the 
Aircraft. 

1.4 Delivery Condition 

The Aircraft to be leased hereunder shall be delivered to Lessee in accordance with the 
provisions of  Schedule 1 (Aircraft Specifications and Delivery Conditions) hereto including 
the specifications set out in and attached to the Purchase Agreement and as further amended 
and supplemented from time to time, but otherwise in an "as-is, where is" condition and is 
subject to each and every disclaimer of warranty and representation as set forth in Clause 
9.1 (Waiver & Disclaimer) hereof (the "Delivery Condition"). 

1.5 Aircraft Inspection and Demonstration Flight 

Lessee is already familiar with the Aircraft and shall be given a reasonable time to perform a
pre-Delivery inspection and/or demonstration flight to demonstrate the condition of the 
Aircraft, Engines and other Aircraft Items and ensure they meet the Delivery Condition. 

1.6 Acceptance of the Aircraft 

1.6.1 Technical inspection and acceptance of the Aircraft and delivery acceptance of the 
Aircraft will take place at the Delivery Location. 

1.6.2 The technical acceptance by Lessee and the actual delivery of the Aircraft (the 
"Delivery") shall be evidenced by the delivery by Lessee to Lessor of the signed 
Certificate of Acceptance.  Signature of the Certificate of Acceptance is evidence of 
the non-conditional and irrevocable satisfaction of Lessee with the condition of the 
Aircraft and the full compliance with the Delivery Condition. 

1.7 Delayed Acceptance

If the Conditions Precedent Lessor have been met (or Lessor is in a position to meet the 
Conditions Precedent Lessor), and: 

(a) Lessee is unwilling or unable to accept delivery of the Aircraft when offered for
delivery; and/or

(b) Lessee fails to fulfil any Conditions Precedent Lessee when the Aircraft is offered for
delivery,

Lessee's obligation to pay Rent shall commence on the date the Aircraft is offered by Lessor 
for delivery in accordance with the terms of this Agreement (the “Rent Commencement 
Date”). The Aircraft shall remain at the Delivery Location but Lessor shall have no obligation 
to deliver possession of the Aircraft to Lessee unless and until Lessee fulfils all Conditions 
Precedent Lessee and accepts delivery of the Aircraft under this Agreement. The Aircraft 
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shall be insured and stored by Lessor between the Rent Commencement Date and the 
Delivery Date and Lessee shall indemnify Lessor for all Lessor insurance and storage costs 
incurred during this period, together with any and all other costs, expenses and losses incurred 
or suffered by Lessor, including those under the Purchase Agreement and the Facility 
Agreement, in respect of such delay in delivery. The provisions in this Clause 1.7 (Delayed 
Acceptance) are without prejudice to the rights of Lessor under Clause 23 (Default).

1.8 Total Loss or damage before Delivery 

Should the Aircraft suffer, prior to the Delivery: 

(a) a Total Loss; or

(b) damage in respect of which the anticipated repair cost exceeds US$1,000,000 Dollars
having occurred,

this Agreement shall be deemed null and void, after which neither Party shall have any claim 
against the other except that Lessor will return any prepaid rent and the balance of the 
Security Deposit to Lessee less any reasonable costs and expenses of Lessor, provided that (i) 
no Event of Default has occurred and is continuing; and (ii) Lessee has discharged in full all 
of its obligations under this Agreement and other Transaction Documents to which it is a 
party. For the avoidance of doubt, Lessor and Lessee agree that that, once paid, all Fees shall 
be non-refundable and non-creditable against other fees or payments payable in connection 
with this Agreement. 

1.9 Risk of Loss following Delivery 

Upon Delivery, all risk of loss or damage to the Aircraft shall pass to Lessee for the duration 
of the Lease Term. 

2. CONDITIONS PRECEDENT

2.1 Conditions Precedent Lessor

Lessor's obligation to deliver and lease the Aircraft to Lessee hereunder is subject to the
satisfaction of the conditions precedent under paragraph 1 (Conditions Precedent Lessee) of
Schedule 3 (Conditions Precedent) on or before the Delivery.

2.2 Conditions Precedent Lessee

Lessee's obligation to take delivery of and lease the Aircraft from Lessor hereunder is subject
to the satisfaction of the conditions precedent under paragraph 2 (Conditions Precedent
Lessor) of Schedule 3 (Conditions Precedent) on or before the Delivery.

2.3 Waiver of Conditions Precedent

If any condition precedent specified in Clause 2.1 (Conditions Precedent Lessor) or
Clause 2.2 (Conditions Precedent Lessee) is not satisfied upon Delivery, the Party who is the
beneficiary of such condition precedent may (at its sole option), waive or defer satisfaction
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thereof on such terms and for such period as it may determine and notify to the other Party in 
writing. 

3. LEASE TERM AND TERMINATION 

3.1 Lease Term 

The term of the leasing of the Aircraft under this Agreement commences on the Delivery Date 
and continues for a term of , ending on, but not later than, 11:59 PM 
on the Termination Date (the "Lease Term"). 

3.2 Lease Termination 

Notwithstanding Clause 3.1 (Lease Term), this Agreement terminates either on the last day of 
the Lease Term or on such earlier date on which this Agreement may be cancelled or 
terminated pursuant to the terms of this Agreement (the "Expiration Date"). 

4. CREDIT REVIEW 

At the end of the  , Lessor shall review the credit 
risk of each Obligor (the "Credit Review") in order to assess the continuation of the Lease 
Term in accordance with Clause 23.4. 

5. RENT 

5.1 Payment 

(a) Lessee shall pay Rent to Lessor under this Agreement comprising: 

(i)  

(ii) through-out the Lease Term, quarterly Rent in arrear comprising the 
aggregate of the amounts calculated under Clause 5.3 (Fixed Rent) and 
Clause 5.4 (Variable Rent). 

(b) In addition, if demanded, Lessee shall pay Lessor any amount of Additional Rent 
referred to in Clause 5.3.4. 

5.2 Initial Rent 

Lessee shall make an initial payment of rent (the "Initial Rent") to Lessor in an amount equal 
to the greater of: 

(a)  

(b) . 

on or prior to the Delivery Date.  It is a condition of this Agreement that, and Lessor hereby 
directs that, Lessee make such payment directly to the Manufacturer of the Airframe, on 
behalf of Lessor, (or, with Lessor’s written consent, to the Financier, on behalf of Lessor, for 
payment to the Manufacturer of the Airframe as part of the closing arrangements) to 
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discharge Lessor's obligation to pay the purchase price of the Aircraft to the extent of such 
payment. 

5.3 Fixed Rent 

5.3.1 Lessee shall pay to Lessor  of rent 
("Quarterly Rent") commencing three (3) Business Days prior to the date falling 
three (3) months after Delivery and three (3) Business Days prior to each quarterly 
anniversary thereafter (each a "Rent Due Date"). 

5.3.2 Lessee shall on or prior to each Rent Due Date pay the amount of Quarterly Rent 
specified opposite to that Rent Due Date in the Rent Payment Schedule. 

5.3.3 The amount of rent payable under this Clause 5.3 (Fixed Rent) shall be calculated by 
Lessor two (2) Business Days prior to Delivery and shall amortise the outstanding 
amount of principal of the loan advanced under the Facility Agreement  

 and also so that, 
taking account of payment of rent under Clause 5.4 (Variable Rent) on each Rent Due 
Date (calculated for the purposes of this Clause only using the Floating Interest Rate 
notified to Lessee by Lessor at least three (3) Business Days before the Delivery 
Date), each aggregate payment of Rent under Clause 5.3.1 and Clause 5.4 (Variable 
Rent) applicable to each Rent Due Date shall be equal or substantially equal.  For the 
purposes of making this calculation only, Lessor shall disregard  

 
Lessor will circulate a Rent Payment Schedule 

within five (5) Business Days of the Delivery Date setting out the Rent payable by 
Lessee. 

5.3.4 The Rent Payment Schedule shall be supplemental to, and form part of this 
Agreement. 

5.3.5 Schedule 5 (Indicative Rent Payment Schedule) sets out the indicative payment 
schedule in respect of the Quarterly Rent.  Such schedule is included for information 
purposes only, the relevant payment obligations in respect of Quarterly Rent of 
Lessee shall be as set out in the Rent Payment Schedule. 

5.4 Variable Rent 

Lessee shall make an additional payment in respect of rent to Lessor on each Rent Due Date 
calculated in accordance with this Clause 5.4 (Variable Rent).  The amount of each such 
additional rent payment shall be equal to notional accrued interest on the Lease Balance 
calculated at the Floating Interest Rate in respect of the Rental Period which is current on the 
Rent Due Date and such notional interest shall accrue from day to day and be calculated on 
the basis of the actual number of days elapsed and a 360 day. 

5.5 Additional Payments 
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5.5.1 In addition, on each Rent Due Date, Lessee shall pay to Lessor by way of additional 
rent any amounts that Lessor is required to pay to: 

(a) the Indemnitees under the Transaction Documents; and/or 

(b) the maintenance providers under the Maintenance Programme Agreement, 

in each case on such date (or with respect to, or falling due and payable within, the 
period commencing on the preceding Rent Due Date and ending on the date on which 
notice is given under Clause 5.5.2, and in each case to the extent remaining unpaid as 
at such date) other than, in the case of the aforementioned payments to the Financier 
under the Transaction Documents, payments of principal and interest under the 
Facility Agreement ("Additional Rent"). 

5.5.2 Lessor shall notify Lessee of the amount of Additional Rent which is due and payable 
no later than five (5) Business Days before the Rent Due Date. 

5.5.3 Lessee shall promptly on demand pay to Lessor, or at Lessor's direction to 
whomsoever shall be entitled thereto, any and all Additional Rent then due and 
owing. 

5.6 Changes to Fixed and Variable Rent 

5.6.1 The Rent payable under Clause 5.3.1 (Fixed Rent) and Clause 5.4 (Variable Rent) 
may be varied in the following circumstances: 

(a) if and on each occasion on which a prepayment is made under the Facility 
Agreement, or for any other reason, the instalments set out in the Rent 
Payment Schedule prepared under Clause 5.3 require to be amended in order 
to conform the profile of Rent payments payable under Clause 5.3 thereunder 
to the profile of Repayment Instalments under the Facility Agreement (other 
than as to the difference as to timing (but not amount) of each Rent Due Date 
preceding each Repayment Date by three (3) Business Days), Lessor shall 
provide to Lessee a replacement Rent Payment Schedule making such 
conforming amendments, and such replacement Rent Payment Schedule shall 
thereafter constitute the Rent Payment Schedule for the purposes of this 
Agreement; or 

(b) subject to Clause 5.6.2, if the Facility under the Facility Agreement is prepaid 
in whole at any time as part of a refinancing Lessor and Lessee shall discuss 
in good faith to agree replacement rent reflecting the cost plus principal of the 
Lessor’s funding costs (which may be by way of internal funding within the 
AVIC group of companies) (including without limitation principal and 
interest) being reimbursed by Lessee by way of rent during the Lease Term 
and, in addition, Lessor receiving a margin on the Lease Balance from time to 
time equal to part (b) of the definition of Floating Interest Rate. 
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5.6.2 Lessor agrees that it will not refinance the funding of the Loan where the funding cost 
of such refinancing will be higher than under the existing Facility, except with the 
consent of Lessee. 

5.7 Alternative Rate of Interest 

For the purpose of the Floating Interest Rate, if on any day on which LIBOR falls to be 
determined for the purposes of this Agreement: 

(a) Lessor determines at 11.00 am (Ottawa time) on that date that it is unable to obtain 
quotations for LIBOR in accordance with its definition in this Agreement; or 

(b) before its close of business on such day, Lessor has been notified by the Agent under 
the Facility Agreement, that LIBOR determined in accordance with its definition in 
that agreement does not accurately reflect the cost to the Lenders of funding its or 
their respective participation/s in the Loan (or any unpaid sum); or 

(c) Lessor determines that, by reason of circumstances affecting the London inter-bank 
market, adequate and fair means do not exist for determining the Floating Interest 
Rate applicable to a Rental Period, 

then: 

(a) Lessor shall promptly notify Lessee accordingly; 

(b) Lessor (in consultation with the Agent and the Lenders) shall, within three (3) 
Business Days of such notice, negotiate with Lessee with a view to agreeing a 
substitute basis on which the Floating Interest Rate, may be calculated for the 
purposes of calculating amounts under this Agreement; 

(c) if a substitute basis is agreed in writing by the Lessor and the Lessee within thirty (30) 
days of such notice, it shall take effect in accordance with its terms and the Floating 
Interest Rate shall be calculated as if the substitute basis had come into effect from the 
beginning of the relevant Rental Period; 

(d) if a substitute basis is not agreed within thirty (30) days of Lessor's notice, Lessor 
shall use the rate or rates provided by the Agent pursuant to the Facility Agreement in 
relation to calculating the Floating Rate of Interest (but without affecting the 
additional use of part (b) of the definition of Floating Interest Rate in the calculation). 

5.8 Final Rental Payment 

On the twenty eighth (28th) Rent Due Date under this Agreement, in addition to the amounts 
payable under Clause 5.3 (Fixed Rent), Lessee shall pay to Lessor an amount equal to the 
total amount of the Loan then outstanding under the Facility Agreement (the "Final Rental 
Payment").  The Lessor shall notify the Lessee of the amount of the Final Rental Payment no 
later than five (5) Business Days before such amount is due. 

5.9 Security Deposit and Event of Default 
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(a) Lessee shall pay the Security Deposit to Lessor on or prior to Delivery as security for 
its obligations hereunder. 

(b) The Security Deposit is the sole, absolute and unconditional property of Lessor 
during the Lease Term and Lessee is not entitled to any lien, charge or encumbrance 
over any part of the Security Deposit. 

(c) If an Event of Default has occurred and is continuing hereunder (or under any of the 
Companion Leases), Lessor may use, apply or retain all or any portion of the Security 
Deposit in full or partial payment for sums due to Lessor by Lessee under the terms 
and conditions of this Agreement (or any of the Companion Leases), to compensate 
Lessor for any sums it may, in its reasonable discretion, pay out as a result of an 
Event of Default, or as liquidated damages apply toward losses or expenses Lessor 
may suffer or incur as a result of the occurrence of an Event of Default hereunder (or 
under any of the Companion Leases). 

(d) If Lessor uses or applies all or any portion of such Security Deposit, such application 
shall not be deemed a cure of an Event of Default, and Lessee shall within five (5) 
days after written demand therefore deposit with Lessor in cash an amount sufficient 
to fully restore the Security Deposit to its original sum required under this 
Agreement, and any failure of Lessee to do so is a material breach of this Agreement 
by Lessee. 

5.10 Return of Security Deposit 

The Security Deposit shall be returned to Lessee within five (5) Business Days of the 
Expiration Date, provided that (i) no Default or Event of Default has occurred and is 
continuing hereunder (or under any of the Companion Leases), and (ii) Lessee has discharged 
in full all of its obligations under this Agreement and other Transaction Documents to which 
it is a party (including but not limited to Lessee's obligations under Clause 19 (Events of Loss) 
hereof. 

6. PAYMENTS 

6.1 Payments 

6.1.1 All payments by Lessee under this Agreement (including Rent, Additional Rent, 
default interest, Fees and indemnities) shall be made in full without any deduction or 
withholding whether in respect of set-off, counterclaim, duties, or Taxes imposed in 
the State of Registration or any jurisdiction from which such payments are made 
unless Lessee is prohibited by Law from doing so, in which event Lessee shall gross 
up the payment amount such that the net payment received by Lessor after any 
deduction or withholding equals the amounts called for under this Agreement. 

6.1.2 Any payment which is due to be made on a Rent Due Date that is not a Business Day 
shall be made on the immediate preceding Business Day in the same calendar month. 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 985 of 2310



EXECUTION VERSION 

 

JJS/LRL/78626-6/HFWHK1\4783494-11 9  

6.1.3 All payments to be made under this Agreement shall be calculated on the basis of the 
actual number of days elapsed divided by 360. 

6.1.4 Lessee shall also do all of the following: 

(a) ensure that the deduction or withholding does not exceed the minimum 
amount legally required; 

(b) pay to the relevant Governmental Authorities within the period for payment 
permitted by applicable Law the full amount of the deduction or withholding 
(including the full amount of any deduction or withholding from any 
additional amount paid pursuant hereto); and 

(c) furnish to Lessor within thirty (30) days after each payment an official receipt 
of the relevant Governmental Authorities involved for all amounts so 
deducted or withheld. 

6.1.5 To the extent that a payment obligation imposed on an Obligor under this Agreement 
is fully, unconditionally and irrevocably satisfied by Zetta Jet Pte., Ltd, the relevant 
Obligor will be discharged of its obligation to that extent.  This Clause 6.1.5 shall not 
affect the rights of Lessor under or in relation to this Agreement nor the Finance 
Parties under or in relation to the Facility Agreement.  

6.2 Net Lease 

This Agreement is a net lease and Lessee's obligation to pay Rent and make other payments in 
accordance with this Agreement is absolute and unconditional under any and all 
circumstances and regardless of other events, including the following: 

(a) any right of set-off, counterclaim, recoupment, defence or other right (including any 
right of reimbursement) which Lessee may have against Lessor, a prior lessee, any 
Manufacturer or any other Person for any reason; 

(b) unavailability or interruption in use of the Aircraft for any reason, including a 
requisition thereof or any prohibition or interference with or other restriction against 
Lessee's use, operation or possession of the Aircraft (whether by Law or otherwise), 
any defect in title, airworthiness, merchantability, fitness for any purpose, condition, 
design, specification or operation of any kind or nature of the Aircraft, the 
ineligibility of the Aircraft for any particular use or trade or for registration under the 
Laws of any jurisdiction or a Total Loss of the Aircraft (until such time when Lessee 
is in full compliance with the requirements of Clause 19.3 (Total Loss of Aircraft)); 

(c) insolvency, bankruptcy, reorganization, arrangement, readjustment of debt, 
dissolution, liquidation, receivership, administration or similar proceedings by or 
against Lessor, Owner, the Financier, Lessee, a prior lessee, any Manufacturer or any 
other Person; 

(d) invalidity or unenforceability or lack of due authorization of or other defect in this 
Agreement; 
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(e) failure or delay on the part of any Party to perform its obligations under this 
Agreement; or 

(f) any other circumstance which but for this provision would or might have the effect of 
terminating or in any other way affecting any obligation of Lessee hereunder. 

6.3 Bank Account 

All payments by Lessee under this Agreement are to be made for value on or before their 
respective due dates in Dollars and by not later than 10.00 am (New York time) on such day 
in Same Day Funds, to such bank account as Lessor shall specify, from time to time, in 
writing to Lessee. 

6.4 Currency Indemnity 

6.4.1 If any sum due from Lessee under this Agreement (a "Sum"), or any order, judgment 
or award given or made in relation to a Sum, has to be converted from the currency 
("First Currency") in which that Sum is payable into another currency ("Second 
Currency") for the purpose of: 

(a) making or filing a claim or proof against Lessee; 

(b) obtaining or enforcing an order, judgment or award in relation to any 
litigation or arbitration proceedings, 

Lessee shall, as an independent obligation, on demand indemnify each Indemnitee to 
which that Sum is due against all Losses arising out of or as a result of the conversion 
including any discrepancy between (1) the rate of exchange used to convert that Sum 
from the First Currency into the Second Currency; and (2) the rate or rates of 
exchange available to that Person at the time of its receipt of that Sum. 

6.4.2 Lessee waives any right it may have in any jurisdiction to pay any amount under this 
Agreement in a currency or currency unit other than that in which it is expressed to be 
payable. 

6.5 Default Interest 

If Lessor has not received any Rent, Additional Rent or any other amount on their respective 
due dates as set out herein, Lessor will suffer loss and damages, the exact nature and amount 
of which are difficult or impossible to ascertain.  If Lessee fails to pay any amount payable by 
it hereunder on its due date, interest shall accrue on the unpaid sum from but excluding the 
due date up to and including the date of actual payment (both before and after judgment) at 
the Default Rate.  Any interest accruing under this Clause 6.5 (Default Interest) shall be 
immediately payable by Lessee on demand by Lessor.  Default interest (if unpaid) arising on 
the relevant unpaid sum will be compounded with the unpaid sum on a quarterly basis, but 
will remain immediately due and payable. 

6.6 Lessor Payments 
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Where, under any provision of this Agreement, Lessor is obliged to make any payment to 
Lessee, Lessor may set off, deduct or withhold from such payment any amount then due and 
payable as set out herein but unpaid by Lessee to any of the Indemnitees. 

7. FEES 

7.1 Arrangement Fees  

Lessee shall pay to Lessor, on or prior to Delivery, the Arrangement Fees, Lessee 
acknowledges that the Arrangement Fees are non-refundable. 

7.2 Financing Fees  

Lessee shall pay to Lessor, on or prior to Delivery, the Financing Fees.  Lessee acknowledges 
that the Financing Fees are non-refundable. 

8. TAXES 

8.1 Tax Indemnity 

8.1.1 Lessee shall indemnify and pay or reimburse to the Indemnitees (within three (3) 
Business Days of demand) an amount equal to the loss, liability or cost which such 
Indemnitee determines will be or has been (directly or indirectly) suffered by it for or 
on account of Tax of whatsoever nature in connection with this Agreement or any 
transaction contemplated hereunder or under any other Transaction Documents 
(including, without limitation, any withholdings or other Taxes imposed on or in 
respect of payments made or received under the Facility Agreement and any and all 
penalties) but excluding any Taxes which, to the extent that such Taxes are as a 
consequence of such Indemnitee entering into the Transaction Documents: 

(a) are imposed as a direct result of any connection between that Indemnitee and 
the jurisdiction imposing the Tax that is unrelated to the transactions 
contemplated by this Agreement or to the use, operation, presence or 
registration of the Aircraft or the use, operation, presence or registration of 
any other aircraft which is the subject of any lease between Lessor (or any 
Affiliate of Lessor) and Lessee (or any Affiliate of Lessee) in that 
jurisdiction; or 

(b) are imposed on the net income, profits (or deemed profits) or gains of such 
Indemnitee by the Tax authorities in their respective countries of 
incorporation, except to the extent that such Taxes arise as a result of the use, 
operation, presence or registration of the Aircraft or the use, operation, 
presence or registration of any other aircraft which is the subject of any lease 
between Lessor (or any Affiliate of Lessor) and Lessee (or any Affiliate of 
Lessee); or 

(c) are imposed solely as a result of: 
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(i) an event having occurred before the commencement of the Lease 
Term; or 

(ii) an event occurring after the Expiration Date, 

and where the event referred to in Clause 8.1.1(c)(i) or Clause 8.1.1(c)(ii)  is 
not related to Lessor's dealings with Lessee, the transactions contemplated by 
this Agreement or the operation of the Aircraft during the Lease Term. 

The excluded Taxes under Clause 8.1.1 to Clause 8.1.1(c) shall hereafter collectively 
be referred to as "Lessor Taxes". 

8.1.2 Nothing in this Clause 8 (Tax Indemnity) shall interfere with the right of Lessor to 
arrange its tax affairs in whatever manner it thinks fit and, in particular, but without 
limitation, Lessor shall not be under any obligation to claim credit, relief, remission 
or repayment from or against its corporate profits or similar Tax liability in respect of 
the amount of any such deduction or withholding in priority to any other claims, 
reliefs, credits or deductions available to Lessor or oblige Lessor or any Affiliates of 
Lessor to disclose any information relating to its Tax affairs or any computations in 
respect thereof. 

8.2 After-Tax Basis 

8.2.1 Each amount payable pursuant to this Agreement (including, without limitation, any 
indemnity payable pursuant to this Clause 7 (Taxes)) shall be paid on an After-Tax 
Basis. 

8.2.2 Any amount expressed to be payable under this Agreement is expressed as an amount 
excluding VAT.  Therefore, if any amount payable under this Agreement is or 
becomes subject to VAT, whether in the United States of America, Singapore, Ireland 
or elsewhere, Lessee shall pay such VAT at the then applicable rate in addition to the 
payment then due pursuant to the terms of this Agreement. 

8.3 Tax Benefits 

8.3.1 If an Indemnitee determines in good faith that it has actually realised a tax benefit or 
refund (a "Tax Credit") by reason of the circumstances giving rise to the obligation 
on Lessee to make any payment under this Agreement in respect of any Tax, and in 
respect of which Lessee has actually made such payment (a "Tax Payment"), such 
Indemnitee shall (to the extent that it can do so without preventing the retention of 
that Tax Credit) reimburse Lessee with the amount equal to the net after-tax value of 
such part of such Tax Credit as is attributable to such Tax Payment provided that: 

(a) no Event of Default has occurred and is continuing; and 

(b) such Indemnitee shall in no event be left in any worse position than it would 
have been in had no deduction or withholding been required to be made from 
the relevant payment or sum. 
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8.3.2 If an Indemnitee shall have paid Lessee any amounts under this Clause 8.3 (Tax 
Benefits) and it is subsequently determined that such Indemnitee was not entitled to 
such Tax Credit, Lessee shall promptly return any amounts received by such 
Indemnitee in this respect. 

8.4 FATCA Deduction and gross up by Obligor 

8.4.1 If an Obligor is required to make a FATCA Deduction, that Obligor shall make that 
FATCA Deduction and any payment required in connection with that FATCA 
Deduction within the time allowed and in the minimum amount required by FATCA. 

8.4.2 If a FATCA Deduction is required to be made by an Obligor, the amount of the 
payment due from that Obligor shall be increased to an amount which (after making 
any FATCA Deduction) leaves an amount equal to the payment which would have 
been due if no FATCA Deduction had been required. 

8.4.3 Lessee shall promptly upon becoming aware that an Obligor must make a FATCA 
Deduction (or that there is any change in the rate or the basis of a FATCA Deduction) 
notify Lessor accordingly.  Similarly, Lessor shall notify Lessee on becoming so 
aware in respect of a payment payable to Lessor. 

8.4.4 Within thirty (30) days of making either a FATCA Deduction or any payment 
required in connection with that FATCA Deduction, the Obligor making that FATCA 
Deduction or payment shall deliver to Lessor evidence reasonably satisfactory to 
Lessor that the FATCA Deduction has been made or (as applicable) any appropriate 
payment paid to the relevant governmental or taxation authority. 

8.5 Survival 

The respective obligations of Lessee under this Clause 8 (Taxes) shall remain in full force and 
effect, notwithstanding the expiration, earlier cancellation or termination of this Agreement. 

9. WAIVER & DISCLAIMER 

9.1 Waiver & Disclaimer 

9.1.1 Execution and delivery of the Certificate of Acceptance by Lessee confirms 
conclusively that (i) Lessee has had ample opportunity to thoroughly inspect the 
Aircraft and (ii) has conducted such inspection of the Aircraft and (iii) that the 
Aircraft and Aircraft Documents are in all respects satisfactory to Lessee in Lessee's 
professional opinion.  Signature of the Certificate of Acceptance by Lessee is 
furthermore conclusive proof that the Aircraft and the Aircraft Documents are in 
every way satisfactory to Lessee and in compliance with all requirements of this 
Agreement. 

9.1.2 the Aircraft, the Aircraft Documents, and any other thing delivered hereunder are 
being delivered into the possession and custody of Lessee and accepted by Lessee 
hereunder "as-is, where-is", with all faults. 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 990 of 2310



EXECUTION VERSION 

 

JJS/LRL/78626-6/HFWHK1\4783494-11 14  

9.1.3 Lessee unconditionally acknowledges that none of the Indemnitees has made or shall 
be deemed to have made any promise, guarantee, representation or warranty or have 
assumed any legal responsibility, express or implied, whether through an express or 
implied condition or otherwise, with respect to the Aircraft or the Aircraft Documents 
for the Aircraft, or any part thereof, as to: 

(a) the quality, description, merchantability, serviceability, condition, design, 
compliance with specifications, age, operation, performance, fitness for use 
or for any particular purpose of the Aircraft or any part thereof; 

(b) the quality of the material or workmanship of the Aircraft or any part thereof; 
the conformity of the Aircraft to the description or conditions set forth in this 
Agreement; 

(c) the adequacy of any Aircraft Documents; 

(d) the absence of latent or other defects, whether or not discoverable; and 

(e) the absence of any infringement of any patent, trademark or copyright, or any 
other representation or warranty whatsoever, 

all of which are hereby expressly excluded and extinguished. 

9.1.4 Lessee hereby irrevocably waives, releases and renounces and agrees not to seek to 
establish or enforce any rights, remedies or claims (whether statutory or otherwise) 
against any of the Indemnitees in respect of any of the matters set forth herein. 

9.1.5 without limiting the foregoing, Lessee waives any claim, liability, condition, 
responsibility, warranty, representation, guarantee and obligation of any kind 
(whether known or unknown) that Lessee or any other person claiming under or 
through Lessee may now or hereafter have or claim against any of the Indemnitees, 
with respect to: 

(a) any repair, maintenance or other services in respect of the Aircraft, whether 
in contract or in tort and howsoever arising and whether performed or to be 
performed; 

(b) any cost, loss or damage (consequential or otherwise), loss of profit or 
revenue, loss or suspension of certification of the Aircraft, grounding of the 
Aircraft, or any other claim whatsoever arising from the condition of the 
Aircraft or any part thereof, any maintenance or repair of the Aircraft or any 
part thereof, any alteration, modification or addition to the Aircraft or any 
part thereof, or any inspection of the Aircraft or the technical records for the 
Aircraft, whether performed or to be performed, or the lack of such 
inspection; and 

(c) any obligation or liability of any of the Indemnitees with respect to any 
implied warranty arising from course of performance, course of dealing, 
usage, any implied warranty of fitness for use or for any particular purpose, 
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and any obligation or claim for loss of use of or the loss of or damage to the 
Aircraft, or any part thereof, for any reason, and for any liability of Lessee to 
any third party and for any other direct, indirect, incidental or consequential 
damages of any kind or nature, whether or not arising from the negligence 
(actual or imputed) of any of the Indemnitees, and any risks with respect 
thereto are hereby assumed by Lessee. 

9.2 Confirmation 

Lessee confirms that it is fully aware of the provisions of this Clause 9 (Waiver & 
Disclaimer) and acknowledges that Rent and other amounts payable under this Agreement 
have been calculated based on its provisions. 

9.3 Survival 

The respective obligations of Lessee under this Clause 9 (Waiver & Disclaimer) shall remain 
in full force and effect, notwithstanding the expiration, earlier cancellation or termination of 
this Agreement. 

10. TITLE & REGISTRATION 

10.1 Title to Aircraft 

Title to the Aircraft during the Lease Term shall remain vested in Owner.  Lessee has no 
right, title or interest (whether legal or beneficial) in the Aircraft except as provided under this 
Agreement. 

10.2 Identification Plates 

10.2.1 Lessee shall, at its expense, at all times maintain on the Airframe and each Engine a 
fireproof identification plate (of a size no smaller than 2" x 3") containing the 
following legends or any other legend requested by Lessor in writing: 

"THIS [AIRCRAFT / ENGINE] IS OWNED BY ZJ6000-3 STATUTORY TRUST, 
AS LEGAL OWNER AND HELD ON TRUST FOR CAVIC AVIATION LEASING 
(IRELAND) 22 CO. DESIGNATED ACTIVITY COMPANY AS BENEFICIAL 
OWNER, LEASED TO TVPX ARS INC., NOT IN ITS INDIVIDUAL CAPACITY 
BUT SOLELY AS OWNER TRUSTEE, AND SUB-LEASED TO AND 
OPERATED BY ZETTA JET USA, INC. AND IS MORTGAGED TO EXPORT 
DEVELOPMENT CANADA AS SECURITY TRUSTEE FOR CERTAIN 
LENDERS AND MAY NOT BE OR REMAIN IN THE POSSESSION OF, OR 
OPERATED BY, ANY OTHER PERSON WITHOUT THE PRIOR WRITTEN 
CONSENT OF THE SECURITY TRUSTEE" 

10.2.2 Lessee shall as soon as reasonably possible after the Delivery and in any event within 
five (5) days install such identification plates on the Aircraft and the Engines at 
Lessee's expense. 
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10.2.3 If at any time Lessor or Owner transfers any of its interests in the Aircraft or this 
Agreement as permitted hereunder or Owner finances or refinances the Aircraft, 
Lessee shall, at Lessor's request and cost, promptly affix such new nameplate to the 
Airframe as may be required by Lessor or Owner and update the engine logbook 
referred to in Clause 10.2.4 below. 

10.2.4 Additionally, Lessee shall, at its expense, at all times maintain a record in the logbook 
for each Engine evidencing that the respective Engine is owned by Owner and is 
subject to the Mortgage in favour of the Financier. 

10.3 Aircraft Registration 

10.3.1 Lessee is responsible for the registration of the Aircraft on the aircraft register in the 
State of Registration.  If in connection with the aforementioned registration, any 
additional equipment is required to be installed on the Aircraft, any Engine or any 
Aircraft Item, Lessee shall at its sole expense be responsible for the installation of 
such equipment.  Any delays in the registration of the Aircraft will be the sole 
responsibility of Lessee and shall not affect Lessee's liability with respect to 
payments under this Agreement or the Delivery of the Aircraft to Lessee. 

10.3.2 Additionally, Lessee shall at its sole cost and expense during the Lease Term: 

(a) register and maintain registration of the Aircraft in the name of Owner as 
owner, Lessor as lessor and Lessee (or, as the case may be, the relevant 
Operator) as operator of the Aircraft and noting the interests of Lessor, 
Owner and the Financier hereunder at the aircraft register in the State of 
Registration (to the extent possible); and 

(b) from time to time take all other steps then required by or available under Law 
to protect and perfect the interests of Lessor, Owner and the Financier in the 
Aircraft and any other Transaction Documents in the State of Registration 
and in any other jurisdictions in or over which Lessee (or, as the case may be, 
the Operator) may operate the Aircraft. 

10.3.3 Lessor and Owner will have to provide all documentation and assistance as may be 
necessary and reasonably required by Lessee in order to register the Aircraft. 

10.3.4 Lessee shall provide Lessor, no later than one (1) Business Day after Delivery of the 
Aircraft, with evidence of such registration satisfactory to Lessor and the Financier.  
Lessee shall ensure that the original certificate of registration for the Aircraft is kept 
on the Aircraft or, where it is permitted to be removed, in safe custody.  Lessee shall 
at all times during the Lease Term (or, where Lessee is not the operator, the Operator 
shall) maintain in good standing its corporate existence in the State of Registration to 
enable the registration of the Aircraft in the State of Registration. 

10.3.5 Lessee shall ensure that Lessor at all times during the Lease Term is in the possession 
of a copy of the then current certificate of registration of the Aircraft as well as the 
then current Certificate of Airworthiness. 
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10.3.6 Lessee shall not take or permit any action or omit to take any action that may 
invalidate any such registration or otherwise prejudice the rights, title and interests of 
Lessor, Owner and the Financier in and to the Aircraft, this Agreement and/or any 
other document relating to the transactions contemplated herein. 

10.4 Mortgage Registration 

10.4.1 If a mortgage registration facility with the Aviation Authority is in existence, or if 
such is not in existence and the State of Registration has a mortgage register for 
movable objects or a similar establishment securing a (first priority) mortgage in the 
Aircraft, Lessor, Owner and/or the Financier, at Lessee's expense, shall establish and 
register (and Lessee shall assist and cooperate with Lessor, Owner and/or the 
Financier in establishing and registering) the Mortgage and each other Security 
Document as Lessor, Owner and/or the Financier may reasonably require with such 
registration facility in favour of the Financier. 

10.4.2 Where satisfactory registration of the Mortgage in the State of Registration of the 
Aircraft is not possible, Lessor may (if such is possible under the Laws of the State of 
Registration) elect to require the Financier to be entered on the certificate of 
registration for the Aircraft, and the Aviation Authority must confirm that no change 
of registration or de-registration can be effected without the Financier's approval.  
Lessee shall assist with such registration. 

10.4.3 If an alteration of the registration of a Mortgage and/or any other security right is 
required due to a subleasing or change of registration requested by Lessee, all 
reasonable expenses and fees in connection with such registration are the sole 
responsibility of and shall paid by Lessee upon first demand by Lessor therefor. 

10.5 Cape Town Convention 

10.5.1 Lessee shall at its own expense fully cooperate with Lessor in the registration and 
filings of the respective interests of Lessor, Owner and the Financier under the Cape 
Town Convention, if and when the provisions of the Cape Town Convention are 
applicable to this Agreement and the leasing of the Aircraft hereunder. 

10.5.2 If and when the provisions of the Cape Town Convention are applicable, Lessee 
shall: 

(a) at Lessor's request perform such acts and execute and deliver such 
agreements and instruments (including but not limited to any subordination), 
including entering into any amendments to this Agreement and/or any other 
document relating to the transactions contemplated herein, as may be 
determined by Lessor to be necessary or desirable to: 

(i) protect enhance or perfect Lessor's and the Financier's interest in the 
Aircraft and each Engine, this Agreement and any other document 
relating to the transactions contemplated herein under the Cape Town 
Convention; and 
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(ii) allow Lessor and the Financier to enforce any agreements between 
the parties hereto under the Cape Town Convention; 

(b) provide all assistance and cooperation to Lessor as may be necessary to 
enable Lessor to procure the filing with, and/or registration in the 
international register(s) maintained by, the international registry of the Cape 
Town Convention of any agreement between the parties hereto, including this 
Agreement, the Mortgage and any other document relating to the transactions 
contemplated herein, including making any filing or registration through the 
'designated entry point' (as defined in the Cape Town Convention) in the 
State of Registration; 

(c) not permit without the prior written consent of Lessor any person, other than 
Lessor, to make any international registry filings (including prospective 
filings) under the Cape Town Convention in relation to the Aircraft and each 
Engine and any agreement between the parties hereto, including this 
Agreement or any other document relating to the transactions contemplated 
herein; 

(d) exclude in writing the application of any provision of the Cape Town 
Convention that Lessor deems desirable in connection with the foregoing (if 
permitted by any applicable Law); 

(e) agree that any right of quiet enjoyment under the terms of the Cape Town 
Convention is excluded; and 

(f) be responsible for all costs and expenses associated with the requirements of 
this Clause 10.5 (Cape Town Convention). 

10.6 Registration Evidence 

As Lessor may reasonably request from time to time, Lessee shall furnish to Lessor evidence 
reasonably satisfactory to Lessor of the registrations and filings required under this 
Clause 10 (Title & Registration). 

11. LIENS 

11.1 Permitted Liens 

11.1.1 Lessee shall not, directly or indirectly create, incur, assume or suffer to exist any Lien 
on or with respect to this Agreement, the Aircraft, any Engine or any other Aircraft 
Item, title thereto or any interest therein, except for the following (each a "Permitted 
Lien"): 

(a) the respective rights of Lessor, Owner, the Financier and Lessee as herein 
provided; 

(b) any Lien from time to time created or permitted and subsisting pursuant to 
the Transaction Documents; 
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(c) any lien for Taxes not assessed or, if assessed, not yet due and payable, or 
being contested in good faith by appropriate proceedings so long as adequate 
reserves are maintained with respect to such Taxes; 

(d) any lien of a repairer, mechanic, carrier, hangar keeper or other similar lien 
arising in the ordinary course of business and by operation of Law in respect 
of obligations which are not overdue, 

provided that in the case of both Clause 11.1.1(c) and Clause 11.1.1(d): 

(i) adequate resources for the payment of such Taxes or obligations have 
been provided by Lessee; and 

(ii) such proceedings or the continued existence of such lien do not give 
rise to any material likelihood of the asset over which such lien is 
held, or any interest in such assets, being sold, forfeited or otherwise 
lost or of criminal liability on the part of any Indemnitee; or 

(e) any permitted sublease, to the extent permitted under this Agreement. 

11.1.2 If Lessee creates or allows the creation by third parties of a Lien other than a 
Permitted Lien, Lessee shall promptly take such steps as are required to procure the 
immediate release thereof. 

11.1.3 If at any time the interests of Lessor, Owner or the Financier are jeopardized by such 
lien, Lessor, Owner or the Financier may cause the Lien to be removed.  Lessee shall 
pay promptly on demand any expenses incurred by Lessor, Owner or the Financier in 
connection with such removal. 

12. OPERATION OF AIRCRAFT 

12.1 Costs of Operation 

12.1.1 Lessee is responsible and shall indemnify the Indemnitees for all costs incurred by 
them in connection with the delivery, possession, operation of the Aircraft during the 
Lease Term and the Redelivery of the Aircraft, for profit or otherwise (including but 
not limited to the costs of flight crews, cabin personnel, fuel, oil, lubricants, 
maintenance, insurance, storage, landing and navigation fees, airport charges, 
passenger service and any and all other expenses of any kind or nature, directly or 
indirectly, in connection with or related to the use, movement and operation of the 
Aircraft). 

12.1.2 The respective obligations of Lessee under this Clause 12.1 (Costs of Operation) shall 
remain in full force and effect, notwithstanding the expiration, earlier cancellation or 
termination of this Agreement. 

12.2 Lawful Operation 
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Throughout the period of this Agreement Lessee may, subject to the proper configuration of 
and/or equipment in the Aircraft, use or permit the use by any Operator of the Aircraft in 
lawful operation for: 

(a) the transportation of passengers, baggage, freight, mail; 

(b) non-commercial flights and positioning flights as may be required for the purpose of 
this Agreement upon and subject to the terms and conditions of this Agreement and 
generally in such manner as complies with all regulations and directives of the 
relevant Aviation Authority and any other governmental authorities having 
jurisdiction; and 

(c) the occasional training, qualifying or reconfirming the status of cockpit personnel 
when such personnel meet the requirements set forth in Clause 12.4 (Qualified 
Personnel).  Notwithstanding the foregoing, Lessee shall not (and shall not permit 
any Operator to) utilise the Aircraft for training purposes to a larger extent than it 
utilises any other similar aircraft in its fleet for such purposes. 

12.3 Prohibited Use 

12.3.1 Lessee shall not, and shall procure that no Operator shall, use the Aircraft for the 
carriage of: 

(a) whole animals living or dead except in the cargo compartments according to 
I.A.T.A. regulations, and except in respect of domestic pet animals carried in 
a suitable container or equivalent device suitable to prevent the escape of any 
liquid and to ensure the welfare of such animal; or 

(b) acids, toxic, chemicals, other corrosive materials, explosives, nuclear fuels, 
wastes, or any nuclear assemblies or components, except as permitted by 
schedule issued by I.A.T.A. from time to time and provided that all the 
requirements for packaging or otherwise contained therein are fulfilled, or 
any other goods, materials or items of cargo of a hazardous nature or which 
could reasonably be expected to cause damage to the Aircraft. 

12.3.2 Lessee shall not permit or cause the Aircraft to be: 

(a) used in any manner or business, which is illegal, nor knowingly carry illegal 
or prohibited goods; 

(b) operated in or over any area or in any manner which may render the Aircraft 
liable either to condemnation, destruction, seizure, requisition or confiscation 
by any authority and will not abandon any part of the Aircraft at any location; 

(c) proceeded to, or remain at, any location which for the time being the subject 
of a prohibition order (or similar order or directive) or sanctions or 
restrictions by: 
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(i) any Governmental Authority of the, state of incorporation, the State 
of Registration or the Aircraft Base; 

(ii) any Governmental Authority of the country in which such location is 
situated; 

(iii) the United Nations Security Council; or 

(iv) the People's Republic of China, Canada, the United States of 
America or the European Union, 

in each case, unless Lessee (or, as the case may be, the Operator) complies 
with any requirements or conditions set out in such prohibition order, 
sanctions or restrictions for the use of, or operation of, the Aircraft to such 
location; 

(d) used, operated or located or suffer or permit the Aircraft to be used, operated 
or located in any manner: 

(i) not covered by the insurances required by or obtained pursuant to 
Clause 18.1 (Insurance); or 

(ii) in any area excluded from coverage by such insurances; or 

(iii) which would prejudice the interests of the Indemnitees in the 
Insurances, the Aircraft, any Engine or any Part or would subject any 
such person to any risk or criminal liability; 

(e) operated contrary to any Manufacturer's operating manuals or instructions, or 
in violation of any applicable airworthiness certificate or registration relating 
thereto. 

12.3.3 Lessee shall not, and shall procure that no Operator of the Aircraft shall, at any time: 

(a) represent or hold out Lessor, Owner or the Financier as carrying goods or 
passengers on the Aircraft or as being in any way connected or associated 
with any operation or carriage (whether for lease or reward or gratuitously) 
which may be undertaken by Lessee (or the Operator); 

(b) inform any person that Lessor, Owner or the Financier is responsible for any 
costs associated with the Aircraft; 

(c) abandon the Aircraft, the Airframe, any Engine or any Aircraft Item; or 

(d) attempt, or hold itself out as having any power, to sell, lease (other than as 
expressly permitted in this Agreement) or otherwise dispose of the Aircraft, 
the Airframe, any Engine or any Aircraft Item. 

12.4 Qualified Personnel 
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12.4.1 The Aircraft shall be flown at all times by a cockpit crew with a valid commercial 
pilot license and instrument rating, a current type rating for the same type as the 
Aircraft (if required by the Aviation Authority), subject to the requirements of the 
insurance. 

12.4.2 In addition, all other personnel directly or indirectly employed by Lessee (or, as the 
case may be, the Operator) in connection with the operation and maintenance of the 
Aircraft shall have the qualifications and hold the licenses required by the Aviation 
Authority and applicable Law. 

12.5 Consents, Licenses and Permissions 

12.5.1 Lessee warrants that throughout the Lease Term it shall maintain (or procure that the 
Operator maintains) at its own expense from all governmental agencies or authorities 
having jurisdiction over the Aircraft or the operation of the Aircraft all requisite 
consents, licenses and permissions as are or will be required for or in connection with 
the Aircraft, this Agreement and the operation and use of the Aircraft. 

12.5.2 Lessee shall, upon Lessor's request, promptly supply to Lessor copy of such consents, 
licenses and permissions. 

12.6 Location of the Aircraft 

Lessee shall, throughout the Lease Term, ensure that operational control over the Aircraft is 
maintained in the Aircraft Base. 

12.7 Quiet Enjoyment 

Without limitation to Clause 26 (Subordination), neither Lessor, the Financier, nor any Person 
claiming by, through or under Lessor will, provided no Event of Default has occurred and is 
continuing, interfere with the quiet use, possession and quiet enjoyment of the Aircraft by 
Lessee (or, as the case may be, the Operator) during the Lease Term.  The exercise by Lessor 
or any Indemnitee of their respective rights under or as permitted by this Agreement does not 
constitute such interference.  Owner shall and shall procure that the Financier shall provide a 
Letter of Quiet Enjoyment. 

12.8 Eurocontrol and EU ETS 

Lessee shall promptly provide Lessor and the Agent with such information as Lessor and 
Agent may from time to time reasonably request in relation to the Operator's compliance with 
Eurocontrol and EU ETS Laws (including, without limitation, copies of the Operator's 
statement of accounts with Eurocontrol and the EU ETS Authority), if (by way of operation 
or otherwise) Aircraft is subject to any Eurocontrol or EU ETS Laws provision. 

13. SUBLEASES 

13.1 No Sublease without Lessor Approval 
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13.1.1 With the exception of the Sub-Lease Agreement, Lessee shall not sublease or part 
with the possession, care, custody or control of the Aircraft, any Engine and/or any 
Aircraft Item at any time without the prior written consent of Lessor and the 
Financier. 

13.1.2 Any permitted sublease shall be subject to the terms of  Schedule 12 (Sublease 
Requirements) and any costs or expenses of Lessor, Owner or the Financier in 
connection with such subleasing shall be at the cost and expense of Lessee. 

13.2 Wet-Leasing and Charter 

Notwithstanding the foregoing Clause 13.1 (No Sublease without Lessor Approval), Lessee 
does not require Lessor's permission to enter into agreements regarding the charter, wet lease 
or similar arrangements in respect of the Aircraft, provided that: 

(a) no Default has occurred and is continuing; and 

(b) the Aircraft at all times during such period remains: 

(i) under the responsibility and operational control of Lessee (or, as the case may 
be, the Operator); 

(ii) subject to insurances complying with this Agreement; 

(iii) subject to the Maintenance Programme Agreement; and 

(iv) under the Operator's AOC. 

Notwithstanding the provisions of this Clause 13, if any of the provisions of any wet-leasing, 
charter agreement or arrangement conflict with those contained in this Agreement, the 
provisions of this Agreement shall prevail to the extent of any conflict and any rights of any 
party under such wet-leasing, charter agreement or arrangement shall be subject and 
subordinate to this Agreement. 

14. POOLING OF ENGINES AND PARTS 

14.1 No Pooling 

Lessee shall not enter into nor permit any pooling agreement or similar arrangement in 
respect of any Engine, Landing Gear or APU without the prior written consent of Lessor and 
the Financier. 

14.2 Engine Pooling Conditions 

If Lessor and the Financier consent to an engine pooling agreement or similar arrangement in 
accordance with the foregoing Clause 14.1 (No Pooling), Lessee shall (in addition to any 
additional requirements from Lessor), at Lessee's cost and expense, comply with the 
following requirements: 
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(a) mounting of the Engine(s) is only permitted on aircraft operated by Lessee (or, as the 
case may be, the Operator); 

(b) the Engine(s) must be insured in accordance with the insurance requirements as per 
this Agreement; 

(c) the actual Flight Hours and Cycles for such Engine mounted on another aircraft must 
be reported separately; 

(d) title to the Engine shall at all times remain vested in Owner, free and clear of any 
Liens; 

(e) Lessor shall at all times have correct data concerning which aircraft the Engine is 
installed on; and 

(f) any engine mounted on the Airframe in substitution for the pooled Engine must be of 
a modification status, economic value, age, utility and maintenance status at least 
equal to or better than the Engine for which it substitutes (assuming such substituted 
Engine was in the condition and repair required to be maintained by the terms 
hereof). 

14.3 Permitted Engine Pooling 

Notwithstanding Clause 14.1 (No Pooling), Lessee shall be permitted (at Lessee's cost and 
expense) to mount any Engine on any of the Companion Aircraft on a temporary basis, 
without Lessor's prior written consent, during the Lease Term provided that: 

(a) notice of such temporary mount is given to the Financier prior to or in any event as 
soon as practicable after installation of such Engine on such airframe; 

(b) as soon as practicable after installation of such Engine on such airframe, but in any 
event within thirty (30) days thereafter, Lessee shall procure the removal of such 
Engine from such airframe and recover possession and control of such Engine; 

(c) Lessee complies with the requirements set out in Clause 14.2 (Engine Pooling 
Conditions); and 

(d) no Event of Default has occurred and is continuing. 

15. MAINTENANCE 

15.1 General Maintenance Obligation 

During the Lease Term and until the Aircraft is returned to Lessor or purchased by Lessee in 
accordance with the provisions of this Agreement, Lessee shall, at the expense of Lessee (and, 
where applicable, shall procure that the Operator shall): 

(a) keep the Aircraft airworthy in all respects and in good repair and condition; 
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(b) maintain a valid Certificate of Airworthiness for the Aircraft issued by the Aviation 
Authority (except where the Aircraft is undergoing maintenance, modification or 
repair required or permitted by this Agreement) and from time to time provide to 
Lessor a copy on request or upon renewal hereof; 

(c) maintain or cause to be maintained and repaired the Aircraft in accordance with: 

(i) the applicable Maintenance Programme Agreement; 

(ii) the maintenance inspection program as defined in the Time Limit 
Maintenance Check Manual as issued by the Manufacturer and MPD; 

(iii) the rules and regulations of the Aviation Authority; and 

(iv) to the extent not otherwise required pursuant to Clause 15.1(c)(i) to 
Clause 15.1(c)(ii)(iii), the requirements of JAR/EU OPS1 and EASA145 or 
its successor and any other rules and regulations of EASA as may be 
applicable to passenger category aircraft; 

(d) not change the Maintenance Programme Agreement without the written prior consent 
of Lessor, save that such consent shall not be required for changes to the Maintenance 
Programme Agreement which are mandated by the Manufacturer and/or by the 
Aviation Authority provided that each such change is notified to Lessor and the 
Financier within one (1) month of each relevant change being made; 

(e) comply with all applicable Laws and the regulations of the Aviation Authority and 
other aviation authorities (including but not limited to the country of manufacture) 
with jurisdiction over Lessee, Operator or the Aircraft, any Engine or any Aircraft 
Item which relate to the maintenance, condition, use or operation of the Aircraft or 
require any modification or alteration to the Aircraft, any Engine or any Aircraft 
Item; 

(f) give Lessor and the Financier at least ten (10) days written notice as to the 
workscope, time and location of all scheduled Airframe structural inspections with 
intervals of fifteen (15) months or more under the Maintenance Programme 
Agreement; and 

(g) if required by the Aviation Authority (and where not otherwise satisfied for the 
purposes of the Aviation Authority by the item specified at Clause 16.6.2, maintain a 
current certification as to maintenance issued by or on behalf of the Aviation 
Authority in respect of the Aircraft and from time to time provide to Lessor and the 
Financier a copy on written request of Lessor and the Financier (as the case may be). 

15.2 Aircraft Documents and Records 

(a) Lessee shall, at its expense, at all times during the Lease Term be responsible for and 
procure that: 
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(i) accurate, complete and current records of Aircraft Documents, including but 
not limited to information regarding all flights made by, and all maintenance 
carried out on, the Aircraft (including in relation to each Engine and any 
Aircraft Item subsequently installed, before the installation) are kept; 

(ii) all Aircraft Documents are kept in the English language; 

(iii) the Aircraft Documents are kept in such manner as the Aviation Authority 
and EU OPS-1/EASA Part M (as applicable), may from time to time require 
(whether such requirement is imposed on Owner, Lessor, Lessee or 
Operator); and 

(iv) the Aircraft Documents comply with both the mandatory requirements and 
the recommendations of the Manufacturers of the Aircraft, any Engine or any 
Aircraft Item. 

(b) The Aircraft Documents shall be the property of Owner and, at the Expiration Date 
Lessee shall deliver the same (or procure that the same are delivered) to Lessor (or to 
such other party nominated by Lessor) provided that Lessee is entitled to take and 
retain copies thereof.  For the avoidance of doubt, Lessee shall furthermore ensure 
that: 

(i) all Life Limited Parts installed on the Aircraft have full back to birth 
traceability to the original equipment manufacturer, showing life consumed 
prior to installation; 

(ii) records for any damage repairs made to the Aircraft contain EASA and 
Aviation Authority approval, a full listing of all materials used, with 
appropriate material certification and the original documents used to certify 
the repair; and 

(iii) access to a revision service is maintained (with appropriate revisions in 
English) in respect of all Aircraft Documents, records, logs and other 
materials (as required by applicable Laws and best practice of major 
international air transport operators in respect of the Aircraft). 

(c) Lessee shall at its expense keep the Aircraft Documents up-to-date (or procure that 
they are so kept).  Maintenance manuals, the Engine maintenance manual and the 
Aircraft inspection and service bulletin history will be kept available to Lessor or a 
party approved or appointed by Lessor.  Lessee shall additionally be responsible, at 
its expense, for the maintenance and provision of all operational documentation 
(including but not limited to the technical and cockpit manuals). 

(d) In addition, Lessee shall procure that all records relating to the Maintenance 
Programme Agreement with regard to the Aircraft shall be held on an Agreed 
Tracking System, and that the Financier (or its designee) and Lessor shall at all times 
have full access and inspection rights with respect to such Agreed Tracking System 
with regard to the Aircraft. 
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15.3 Maintenance Facility 

All maintenance, overhaul and repair of the Aircraft shall be carried out by an Approved 
Maintenance Facility. 

15.4 AD and Service Bulletins Compliance 

At Lessee's cost and expense, Lessee shall be responsible for compliance with all applicable 
Airworthiness Directives, Mandatory Service Bulletins and Material Recommended Service 
Bulletins requiring compliance during the Lease Term and during a period of one hundred 
eighty (180) days following the Expiration Date, including the performance of all 
Terminating Actions contained therein notwithstanding that the last date for compliance with 
such Terminating Action may be a date which is more than one hundred eighty (180) days 
following the Expiration Date. 

15.5 Lessor Inspection 

15.5.1 Lessor and any person designated by Lessor, including without limitation the 
Financier or its Inspection Agent, may (upon giving Lessee at least fourteen (14) 
Business Days written notice, unless an Event of Default has occurred and is 
continuing in which event no notice will be required) at any time visit, inspect and 
survey the Aircraft, any Engine or any other Aircraft Item or any of the Aircraft 
Documents and for such purpose may, subject to any applicable Aviation Authority 
regulation, travel on the flight deck as an observer.  In case Lessor, the Financier or 
its Inspection Agent during such inspection discovers any substantial non-compliance 
by Lessee with the provisions of this Agreement, Lessee shall pay to Lessor, the 
Financier or its Inspection Agent on demand all reasonable out-of-pocket expenses 
incurred by Lessor, the Financier or its Inspection Agent in connection with any such 
visit, inspection or survey. 

15.5.2 Lessor or the Financier has no duty to conduct any such visit, inspection or survey 
and has no liability arising out of any such visit, inspection or survey and so long as 
no Event of Default has occurred and is continuing, will not exercise such right other 
than on reasonable notice and so as not to disrupt unreasonably the commercial 
operations of Lessee or, as the case may be, Operator. 

15.5.3 The right to inspect the Aircraft in accordance with this Clause 15.5 (Lessor 
Inspection) are in the Indemnitees' economic interest only, and may not in any way be 
construed as an obligation on the Indemnitees to keep the Aircraft airworthy nor shall 
it in any way inflict an operational liability upon the Indemnitees. 

15.5.4 If, following any inspection, Lessor, the Financier or any Inspection Agent identifies 
any discrepancy between the operation and/or maintenance of the Aircraft and/or the 
requirements of this Agreement Lessee shall, at its own cost, promptly following 
notice of such discrepancy, take such steps to rectify such discrepancies as Lessor 
and/or the Financier may require.  Where a discrepancy has been identified following 
an inspection, Lessor, the Financier or any Inspection Agent may, at Lessee's cost, 
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conduct further inspections of the Aircraft to verify Lessee's compliance with the 
terms of this Clause 15.5.4. 

15.5.5 In addition to and without limiting the above, the Inspection Agent shall be entitled 
(upon giving Lessee at least fourteen (14) Business Days written notice) to carry out 
the Semi-Annual Inspections.  All Semi-Annual Inspections in any calendar year 
shall be at the cost of Lessee. 

15.6 Removal of Engines 

Subject to Clause 14 (Pooling of Engines and parts), an Engine can only be removed after 
prior written approvals by Lessor and the Financier (such approval not unreasonably to be 
withheld or delayed) other than where an Engine is removed for testing, service, repair, 
maintenance, overhaul work, alternations or modifications or otherwise in accordance with 
the terms of this Agreement.  Title to such removed Engine shall at all times remain vested in 
Owner, and such removal may only be undertaken by personnel of an Approved Maintenance 
Facility. 

16. REPLACEMENT, MODIFICATIONS AND ADDITIONS 

16.1 Replacement of Engines 

Unless otherwise provided in this Agreement, Lessee shall not without the prior written 
consents of Lessor and the Financier replace any of the Engines (and shall procure that no 
Engine shall be so replaced), provided that such consent shall not be required where the 
Engine is replaced by a replacement engine that is of a modification status, economic value, 
age, utility and maintenance status at least equal to or better than the Engine which it replaces 
(assuming such replaced Engine was in the condition and repair required to be maintained by 
the terms hereof), and upon such replacement and compliance with the other provisions of 
this Clause 16 (Replacement, Modifications and Additions) the replacement engine shall 
become an Engine hereunder. 

16.2 Replacement of APU and Landing Gear 

16.2.1 Unless otherwise provided in this Agreement, Lessee shall not without the prior 
written consents of Lessor and the Financier replace any of the APU or Landing Gear 
(and shall procure that no APU or Landing Gear shall be so replaced). 

16.2.2 In addition, in the ordinary course of maintenance, service, repair, overhaul or testing, 
Lessee may remove the APU and/or Landing Gear, whether or not worn out, 
unserviceable, lost, stolen, destroyed, seized, confiscated, damaged beyond repair or 
permanently rendered unfit for use; provided that Lessee shall as promptly as 
practicable either reinstall such APU and/or Landing Gear or replace such APU 
and/or Landing Gear pursuant to this Clause 16 (Replacement, Modifications and 
Additions). 
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16.3 Replacement of Parts 

16.3.1 Lessee, at its own cost and expense, shall promptly replace (or procure that there are 
replaced) all Parts which may from time to time become worn out, lost, stolen, 
destroyed, seized, confiscated, damaged beyond repair or permanently rendered unfit 
for use for any reason whatsoever. 

16.3.2 In addition, in the ordinary course of maintenance, service, repair, overhaul or testing, 
Lessee may remove any Part, whether or not worn out, unserviceable, lost, stolen, 
destroyed, seized, confiscated, damaged beyond repair or permanently rendered unfit 
for use; provided that Lessee shall as promptly as practicable either reinstall such Part 
or replace such Part pursuant to this Clause 16 (Replacement, Modifications and 
Additions). 

16.3.3 Each replacement part shall be free and clear of all Liens (other than Permitted 
Liens), shall be in as good operating condition and shall have a modification status, 
economic value, age, utility and maintenance status at least equal to or better than the 
Part replaced (assuming such replaced Part was in the condition and repair required to 
be maintained by the terms hereof) and shall have documentation certifying 
compliance with all applicable requirements stipulated by EASA and the Aviation 
Authority. 

16.3.4 All replacement Parts shall be Original Equipment Manufacturer (OEM) parts.  
Lessee shall not use (and shall procure that there are not used) Part Manufacturer 
Authorization ("PMA") parts for the replacement of any Parts, without the prior 
written approval of Lessor. 

16.3.5 Where Lessee installs a replacement Part which is a serial numbered Part exceeding a 
value of US$500,000, in addition to Lessee's obligations in respect of record-keeping, 
Lessee shall give notice to the Financier and Lessor of the installation of such Part 
prior to or in any event as soon as practicable after installation of such Part. 

16.3.6 Without prejudice to the provisions of Clause 21 (Redelivery of Aircraft), the 
provisions of this Clause 16.3 (Replacement of Parts) shall not require Lessee to 
rectify any normal wear and tear on cabin and cockpit equipment and installations, 
nor shall this Clause 16.3 (Replacement of Parts) apply to the exterior paintwork of 
the Aircraft. 

16.4 Title to Replaced Engines, APU, Landing Gear and Parts 

Any Engine, APU, Landing Gear or Part removed from the Aircraft remains the property of 
Owner and subject to this Agreement, no matter where located, until such time as such 
Engine, APU, Landing Gear or Part has been replaced by an engine, auxiliary power unit, 
landing gear or part which has been incorporated or installed in or attached to the Aircraft 
pursuant to the requirements for replacement as per this Clause 16 (Replacement, 
Modifications and Additions), and title to such replacement engine, auxiliary power unit, 
landing gear or part shall at the time of installation be vested in Owner. 
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16.5 Alterations, Modifications and Additions 

16.5.1 Except as otherwise provided in this Agreement, Lessee shall not make (and shall 
procure that there is not made) any system design alteration, modification or addition 
(other than any required pursuant to any other provision of this Agreement) to the 
Aircraft (including, but not limited to, galleys, lavatories or avionics) without the 
prior written consents of Lessor and the Financier; provided, however, that 
(notwithstanding Lessor having given such consent) at Lessor's option, Lessee shall 
on or before the Expiration Date, restore the Aircraft to the condition it was in prior to 
the accomplishment of any such alteration, modification or addition, assuming such 
condition was in compliance with the terms of this Agreement. 

16.5.2 Lessee, at its own expense, shall make such alterations, modifications and additions 
to the Aircraft as may be required from time to time to comply with: 

(a) Airworthiness Directives, Mandatory Service Bulletins and Material 
Recommended Service Bulletins issued in accordance with Clause 15.4 (AD 
and Service Bulletins Compliance); and 

(b) all regulations of EASA and the Aviation Authority, 

together with those of any other applicable aviation authority, which require 
compliance during the Lease Term. 

16.6 Title to Parts 

16.6.1 Subject to the provisions hereof, title to all parts incorporated or installed in or 
attached or added to the Aircraft as the result of any replacement, alteration, 
modification or addition shall, without further act, vest in Owner and shall thereafter 
be deemed a Part and become subject to this Agreement and the Mortgage; provided, 
however, that so long as no Default or Event of Default shall have occurred and be 
continuing, at any time during the Lease Term, Lessee may remove any such Part 
from the Aircraft, provided that: 

(a) such Part is in addition to and not in replacement of or in substitution for, any 
Part originally incorporated or installed in or attached to the Aircraft at the 
time of delivery thereof or any Part in replacement of, or substitution for, any 
such original Part; 

(b) such Part is not required to be incorporated or installed in or attached or 
added to the Aircraft pursuant to the terms hereof; 

(c) such Part can be removed from the Aircraft without diminishing or impairing 
the value, utility or airworthiness which the Aircraft would have had at such 
time had such alteration, modification or addition not occurred; and 

(d) such Part is not required to be installed on or attached to the Aircraft by 
EASA and the Aviation Authority in order to maintain the airworthiness 
certification of the Aircraft for passenger operation. 
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16.6.2 Upon the removal by Lessee of any such Part as provided above, title thereto shall, 
without further act, vest in Lessee and such Part shall no longer be deemed a Part 
hereunder.  Upon removal of such Part, Lessee shall restore the area where such Part 
was removed, so that it is in the condition it would have been had such Part not been 
installed, assuming such condition was in compliance with the terms of this 
Agreement, and so that such removal is undetectable.  Title to any Part not removed 
by Lessee as above provided prior to the return of the respective Aircraft Item to 
Lessor hereunder shall remain with Owner. 

16.7 Storage 

Lessee undertakes that for the duration of the Lease Term, it shall and shall procure that any 
Engine or Aircraft Item which is not installed on the Aircraft is properly, securely and safely 
stored and insured in accordance with the requirements of this Agreement, and kept free from 
Liens (other than Permitted Liens).  Lessee further undertakes that for the duration of the 
Lease Term, it shall ensure at its own cost that all Aircraft Documents, along with updates 
and amendments generated during the Lease Term, are always properly and securely stored in 
a fire-proof environment. 

16.8 Documentation 

Lessee shall at its own expense take all such steps and execute, and procure the execution of, 
all such instruments as Lessor may require and which are necessary to ensure that the title in 
accordance with the provisions of this Clause 16 (Replacement, Modifications and Additions) 
so passes to Owner according to all applicable Laws.  At any time when requested by Lessor, 
Lessee shall cause all such additional instruments to be kept, filed and recorded and to be re-
executed, refiled and re-recorded in the appropriate office pursuant to applicable Law to 
perfect, protect and preserve the rights and interests of Lessor, Owner and the Financier 
hereunder and in the Aircraft.  When requested by Lessor, Lessee shall provide evidence to 
Lessor's satisfaction (including the provision, if required, a bill of sale and/or one or more 
legal opinions) that title has so passed to Owner. 

17. INDEMNIFICATION 

17.1 Indemnification: operational 

Lessee shall at all times indemnify and hold harmless on demand each Indemnitee from and 
against all and any Losses (including, without limitation, any Losses incurred by any 
Indemnitee pursuant to, or as contemplated by, clause 15.2 of the Facility Agreement) and 
any reasonable attorneys' fees and other reasonable costs and expenses in connection 
therewith or in establishing the right to indemnification hereunder, including any of the 
foregoing arising or imposed under the doctrine of strict or absolute liability (in each case, 
other than Taxes to the extent each Indemnitee is entitled to be indemnified for Taxes under 
Clause 17.2 (Indemnification: Taxes)) (regardless of when the same are made or incurred): 

(a) which may at any time be suffered or incurred directly or indirectly as a result of, or 
in any way connected with, the possession, performance, transportation, management, 
sale, ownership, registration, mortgage, charging, control, replacement, exchange, 
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removal, pooling, interchange, importation, exportation, storage, presence, condition, 
refurbishment, maintenance, service, repair, overhaul, purchase, leasing, wet-leasing, 
sub-leasing, delivery, redelivery, use or operation of the Aircraft (either in the air or 
on the ground) or any part of the Aircraft, whether or not any such Loss may be 
attributable to any defect in the Aircraft or any part of the Aircraft or to the design, 
testing or use of the Aircraft or otherwise, and regardless of when the same shall 
arise, for profit or otherwise (including but not limited to the costs of flight crews, 
cabin personnel, fuel, oil, lubricants, maintenance, insurance, storage, landing and 
navigation fees, airport charges, passenger service and any and all other expenses of 
any kind or nature, directly or indirectly, in connection with or related to the use, 
movement and operation of the Aircraft); or 

(b) the accuracy, validity or traceability of any of the Aircraft Documents; or 

(c) which arise out of any act or omission of Lessee which invalidates any of the 
insurances required by this Agreement; or 

(d) any transaction, approval, or document contemplated by this Agreement or any other 
related documents or given or entered into in connection herewith or therewith by 
Lessee; or 

(e) which arise out of a breach of this Agreement or any other Transaction Document by 
Lessee; or 

(f) which are in relation to preventing or attempting to prevent the arrest, confiscation, 
seizure, taking in execution, impounding, forfeiture or detention of the Aircraft, any 
Engine or Part or securing its release; or 

(g) which may at any time be suffered or incurred as a consequence of any design, article 
or material in the Aircraft or any part of the Aircraft or the operation or use of the 
Aircraft constituting an infringement of patent, copyright, trade mark, design or other 
proprietary right or a breach of any obligation of confidentiality owed to any Person. 

17.2 Indemnification: Taxes 

Lessee shall at all times indemnify and hold harmless on demand each Indemnitee from and 
against all and any Taxes (including, without limitation, any Taxes incurred by any 
Indemnitee pursuant to, or as contemplated by, clause 13.2 of the Facility Agreement) from 
time to time suffered or incurred by any Indemnitee and any reasonable attorneys' fees and 
other reasonable costs and expenses in connection therewith or in establishing the right to 
indemnification hereunder, including any of the foregoing arising or imposed under the 
doctrine of strict or absolute liability (regardless of when the same are made or incurred): 

(a) which are levied or assessed on, or in respect of, the Aircraft; or 

(b) which may at any time be suffered or incurred directly or indirectly as a result of, or 
in any way connected with, the possession, performance, transportation, management, 
sale, ownership, registration, mortgage, charging, control, replacement, exchange, 
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removal, pooling, interchange, importation, exportation, storage, presence, condition, 
refurbishment, maintenance, service, repair, overhaul, purchase, leasing, wet-leasing, 
sub-leasing, delivery, redelivery, use or operation of the Aircraft (either in the air or 
on the ground) or any part of the Aircraft, whether or not any such Loss may be 
attributable to any defect in the Aircraft or any part of the Aircraft or to the design, 
testing or use of the Aircraft or otherwise, and regardless of when the same shall 
arise. 

17.3 Indemnification: Flow Through 

Without prejudice to the generality of any other provision of this Agreement, Lessee 
covenants, undertakes and agrees that it will pay to Lessor on demand by Lessor amounts 
equal to any and all amounts which may from time to time be or become payable or expressed 
to be payable by Lessor to the Financier or related indemnitee under or pursuant to the 
Facility Agreement whether or not the obligation of, and recourse to, Lessor or any other 
person for payment of any such amount is limited by any provision limiting recourse 
excluding any such amounts which may be payable under this Clause 17.3 which arise solely 
as a result of a Lessor Event of Default.  Any such amount shall be paid in the currency in 
which such amount is payable or expressed to be payable under, and in accordance with the 
Facility Agreement. 

17.4 Lessee Release 

Lessee hereby waives and releases each Indemnitee from any Losses (whether existing now 
or hereafter arising) for or on account of or arising or in any way connected with injury to or 
death of personnel of Lessee or loss or damage to property of Lessee or the loss of use of any 
property which may result from or arise in any manner out of or in relation to the ownership, 
leasing, condition, use or operation of the Aircraft, any Engine or any other Aircraft Item, 
either in the air or on the ground, or which may be caused by any defect in the Aircraft, any 
Engine or any other Aircraft Item from the material or any article used therein or from the 
design or testing thereof, or use thereof, or from any maintenance, service, repair, overhaul or 
testing of the Aircraft, any Engine or any other Aircraft Item regardless of when such defect 
may be discovered, whether or not the Aircraft, any Engine or any other Aircraft Item is at the 
time in the possession of Lessee, and regardless of the location of the Aircraft, any Engine or 
any other Aircraft Item at any such time. 

17.5 Payment and Subrogation 

17.5.1 Lessee shall pay directly on an After-Tax Basis to each Indemnitee all amounts due 
under this Clause 17 (Indemnification) within three (3) Business Days of demand. 

17.5.2 Upon payment in full to any Indemnitee of any indemnities contained in this 
Clause 17 (Indemnification) by Lessee, subject to any rights the insurer may have, 
Lessee shall be subrogated to all rights and remedies which such indemnified party 
has or may have against the Manufacturer or any other Person. 

17.6 Mitigation 
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Lessee shall at all times indemnify each Indemnitee on demand for all costs and expenses 
reasonably incurred by that Indemnitee as a result of any steps taken by it to mitigate the 
Losses or Taxes for which it is indemnified under Clause 6.4 (Currency Indemnity), 
Clause 8.1 (Tax Indemnity) and this Clause 17 (Indemnification). An Indemnitee is not 
obliged to mitigate such amounts regardless of when such costs or expenses are incurred. 

17.7 Survival 

The respective obligations of Lessee under this Clause 17 (Indemnification) shall remain in 
full force and effect, notwithstanding the expiration or earlier cancellation or termination of 
this Agreement. 

18. INSURANCE 

18.1 Insurance 

Throughout the Lease Term (and for liability insurances for a minimum period of two (2) 
years from the Redelivery of the Aircraft under this Agreement or until the next "D" check or 
equivalent according to the Maintenance Programme Agreement performed on the Aircraft, 
whichever is earlier, Lessee shall, at its own expense, effect and maintain in full force and 
effect the types of insurance, conditions and amounts of insurance (including deductibles) 
described in Schedule 9 (Insurance Requirements) through such brokers and with such 
insurers of recognized standing and responsibility who normally participate in the aviation 
insurance market.  Pursuant to  Schedule 9 (Insurance Requirements), Lessee shall cause: 

(a) the Financier to be named as sole loss payee for the Agreed Value; 

(b) each Indemnitee (and their respective Affiliates) to be named as additional insured 
parties under the hull and spares insurances and the liability insurances required to be 
maintained by Lessee under this Agreement; and 

(c) all Indemnitees and any other party that Lessor may reasonably require to be named 
as additional insured parties under Lessee's aviation and general third party liability 
insurance maintained by Lessee under this Agreement (the parties mentioned under 
Clause 18.1(b) and Clause 18.1(c) shall collectively be referred to as the "Additional 
Insured"). 

18.2 Engine Endorsement 

18.2.1 If Lessee installs a third party engine on the Aircraft, either: 

(a) Lessee's hull insurance coverage on the Aircraft must increase automatically 
to such higher amount as is necessary in order to satisfy both the Financier's 
requirement to receive the Agreed Value in the event of a Total Loss and the 
amount required by the third party engine owner; or 

(b) separate additional insurance on such engine must attach in order to satisfy 
separately the requirements of Lessee to such third party engine owner. 
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18.2.2 If Lessor and the Financier permit Lessee to pool the Engines pursuant to the 
provisions of Clause 14 (Pooling of Engines and parts), such Engines mounted or 
being mounted on another aircraft operated by Lessee not being a Companion 
Aircraft must be separately insured either: 

(a) as if it was a leased engine (Leased Engine Endorsement); or 

(b) insured otherwise satisfactorily to Lessor, 

to protect Owner's, Lessor's and the Financier's interests herein and in the Engine.  
The Engine Agreed Value shall be as stipulated in  Schedule 9 (Insurance 
Requirements).  In both Clause 18.2.2(a) and Clause 18.2.2(b) the Loss Payee shall be 
noted as loss payee and the Additional Insured shall remain Additional Insured with 
regard to legal liability insurance covering that specific Engine.  Any additional 
premium in respect of this endorsement or separate engine insurance shall be paid by 
Lessee. 

18.3 Assignment 

If Lessor, Owner or the Financier sell or otherwise dispose of any interest in the Aircraft or 
assign all or any of its rights under this Agreement (to the extent permitted under this 
Agreement) or otherwise disposes of any interest in the Aircraft to any other Person, Lessee 
shall procure that such Person hereunder be added as loss payee and/or additional insured in 
the policies effected hereunder and enjoy the same rights and insurance enjoyed by Lessor, 
Owner or the Financier under such policies.  For the avoidance of doubt: 

(a) Lessor, Owner or the Financier or the other Indemnitees, as applicable, who have not 
so assigned or disposed of their rights or interest must continue to be covered by such 
policies; and 

(b) the assigning or disposing Lessor, Owner or the Financier, as applicable, must 
continue to be covered for product liability insurance for a minimum period of two 
(2) years such assignment or disposal, or until the next major check performed on the 
Aircraft, whichever is the earlier. 

18.4 Deductibles 

If there is a material adverse change in the financial condition of Lessee which Lessor 
reasonably believes will cause Lessee to be unable to pay the deductible upon the occurrence 
of a partial loss of the Aircraft or an Engine, then Lessor may require Lessee at Lessee's 
expense to lower its deductibles on the insurance maintained hereunder to a level which is 
available on commercially reasonable terms in the insurance market. 

18.5 Other Insurance 

18.5.1 Lessor may from time to time require Lessee, at Lessee's expense, to effect such other 
insurance or such variations to the terms of the existing insurance as may then be 
customary in the airline industry applicable to the Aircraft and at the time commonly 
available in the insurance market. 
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18.5.2 Lessee may not without the prior written approval of Lessor take out any insurance or 
procure any reinsurance in respect of the Aircraft other than those required by this 
Agreement unless relating solely to hull total loss, business interruption, engine 
break-down, profit commission and deductible risk. 

18.6 Information Obligation 

18.6.1 Upon request from Lessor or the Financier, Lessee shall provide Lessor or the 
Financier with any information reasonably requested by Lessor or the Financier 
(including insurance certificates) from time to time concerning the insurance 
maintained with respect to the Aircraft or in connection with any claim being made or 
proposed to be made thereunder. 

18.6.2 Lessee herewith authorizes Lessor or the Financier to contact Lessee's insurance 
broker directly and acquire any information regarding insurances in connection with 
this Agreement. 

18.6.3 Lessee and its insurance/reinsurance underwriters or brokers shall promptly advise 
Lessor or the Financier in writing of any default in the payment of any premium and 
of any other act or omission on the part of Lessee which might invalidate or render 
unenforceable, in whole or in part, any insurance on the Aircraft. 

18.6.4 Lessee shall promptly notify Lessor and the Financier of any occurrence, event or 
circumstance likely to given rise to a claim under the insurances and shall notify 
Lessor and the Financier of any such subsequent claims. 

18.7 Renewal 

Prior to the expiration or termination date of any insurance required hereunder, Lessee shall 
provide Lessor and the Financier with fax or e-mail confirmation from Lessee's insurance 
brokers that renewed certificates of insurance evidencing the renewal or replacement of such 
insurance and complying with Schedule 9 (Insurance Requirements) will be issued on the 
termination date of the prior certificate.  No less than (7) days prior to such renewal, Lessee 
shall furnish its brokers' certificates of insurance and insurance brokers' letter of undertakings 
(and, if applicable, certificates of reinsurance and reinsurance brokers' letter of undertakings) 
to Lessor and the Financier. 

18.8 Reinsurance 

Any reinsurance must be maintained with reinsurers and brokers approved by Lessor and the 
Financier.  Such reinsurance must in all respects (including amount) in accordance with this 
Clause 18 (Insurance) and  Schedule 9 (Insurance Requirements) be satisfactory to Lessor and 
the Financier and contain: 

(a) a cut-through and assignment clause satisfactory to Lessor and the Financier, in each 
case acting reasonably; and 

(b) a provision that payment will be made notwithstanding any bankruptcy, insolvency, 
liquidation or dissolution of any of the original insurers. 
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18.9 Failure to Insure 

If at any time Lessee fails to maintain insurance in compliance with this 
Clause 18 (Insurance), Lessor may do any of the following (without prejudice to any other 
rights which it may have under this Agreement by reason of such failure): 

(a) pay any premiums due or to effect or maintain insurance satisfactory to Lessor and 
the Financier or otherwise remedy such failure in such manner as Lessor considers 
appropriate (and Lessee shall upon demand reimburse Lessor in full for any amount 
so expended by Lessor in that connection); or 

(b) at any time while such failure is continuing, to require the Aircraft to remain at any 
airport or (as the case may be), proceed to and remain at any airport designated by 
Lessor and the Financier, until such failure is remedied to Lessor's satisfaction. 

19. EVENTS OF LOSS 

19.1 Notice of Total Loss 

Lessee shall notify Lessor and the Financier in writing within twenty four (24) hours after the 
occurrence of a Total Loss of the Aircraft. 

19.2 Payment of Insurance Proceeds 

In case of the occurrence of a Total Loss of the Aircraft, all insurance proceeds payable by the 
insurer(s) shall be payable to the Loss Payee.  Lessor and Lessee shall proceed diligently and 
cooperate fully with each other in the recovery of any and all Total Loss Proceeds under the 
hull, spares all risks and hull war and spares war insurance. 

19.3 Total Loss of Aircraft 

19.3.1 In case of a Total Loss of the Aircraft, the leasing of the Aircraft hereunder is 
terminated and Lessor shall be released of its obligations under this Agreement but 
Lessee shall continue to pay Rent and any other payments due and owing under the 
Transaction Documents until receipt by the Loss Payee of the Agreed Value and 
receipt by Lessor of all other amounts then due under this Agreement. 

19.3.2 In case the insurer(s) have not paid out the Agreed Value to the Loss Payee within 
ninety (90) days after the Total Loss Date, Lessee shall pay to the Loss Payee an 
amount equal to the Agreed Value and all Rent through such date.  In case the 
insurers pay out an amount to the Loss Payee which is less than the Agreed Value, 
Lessee shall pay to the Loss Payee the balance of the difference between the amount 
paid out by the insurers and the Agreed Value. 

19.3.3 Upon: 

(a) receipt by the Loss Payee of the payment(s) from Lessee made reference to in 
the previous paragraph; and 
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(b) receipt by Lessor of all other amounts then due under this Agreement, 

Lessor shall, and shall procure that the Loss Payee shall assign to Lessee any and all 
rights they might have in respect of receiving the insurance proceeds from the 
insurer(s). 

19.3.4 Upon receipt by Loss Payee of the Agreed Value and receipt by Lessor of all other 
monies payable by Lessee under this Agreement, this Agreement shall terminate. 

19.4 Surviving Engine(s) 

If a Total Loss of the Aircraft occurs and there has not been a Total Loss of an Engine or 
Engines, then, provided no Event of Default has occurred and is continuing, at the request of 
Lessee and on receipt by Loss Payee and Lessor of all monies due under Clause 19.3 (Total 
Loss of Aircraft) and payment by Lessee of all airport, navigation and other charges on the 
Aircraft, Lessor will procure that Owner transfers all its rights, title and interest in the 
surviving Engine(s) to Lessee or to Lessee's insurers, as applicable, and at Lessee's cost, but 
without any responsibility, condition or warranty of any kind whatsoever express or implied 
on the part of Lessor other than as to freedom from any Lessor's Lien.  Owner shall also 
assign to Lessee, at Lessee's cost, any existing Manufacturer's warranties (to the extent 
reasonably possible). 

19.5 Total Loss Engine 

19.5.1 Upon the occurrence of a Total Loss with respect to an Engine, under circumstances 
in which there has not occurred a Total Loss with respect to the Aircraft, Lessee shall 
forthwith (and in any event within five (5) Business Days after such occurrence) give 
Lessor a written notice thereof and Lessee shall replace such Engine as soon as 
reasonably possible, but in any event, before the Expiration Date and  

 the occurrence of such Total Loss, by duly conveying to Owner, 
free and clear of all Liens (other than Permitted Liens), title to another engine of the 
same or an improved model and suitable for installation and use on the Airframe. 

19.5.2 The replacement engine must have a value and utility at least equal to, and be in as 
good operating condition as, the Engine with respect to which such Total Loss has 
occurred, based on but not limited to: 

(a) Cycles accumulated on each Engine Life Limited Part; 

(b) Flight Hours accumulated since new (and accumulated since completion of 
the most recent shop visit if a shop visit has previously been accomplished), 

assuming such Engine was of the value and utility and in the condition and repair as 
required by the terms hereof immediately prior to the occurrence of such Total Loss.  
Lessor and the Financier are entitled at Lessee's expense to inspect such replacement 
engine, which may include, at the option of Lessor or the Financier (as the case may 
be): 
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(i) a full borescope inspection of the compressor, turbine and 
combustion sections of the replacement engine; and 

(ii) a records inspection, and the results of each such inspection shall be 
satisfactory to Lessor and the Financier. 

19.5.3 Upon acceptance by Lessor, such replacement engine is deemed an "Engine", as 
defined herein for all purposes hereunder.  Lessee shall take such action and execute 
and deliver such documents, including, but not limited to a bill of sale, a supplement 
hereto and legal opinions, as Lessor or the Financier may reasonably request in order 
that any such replacement Engine is duly and properly titled in the name of Owner, 
mortgaged and leased hereunder to the same extent as any Engine replaced thereby.  
No Total Loss covered by this Clause 19.5 (Total Loss Engine) shall result in any 
reduction or abatement of any Rent. 

19.6 Total Loss APU 

19.6.1 Upon the occurrence of an Total Loss with respect to the APU, under circumstances 
in which there has not occurred an Total Loss with respect to the Aircraft, Lessee 
shall as soon as possible (but in any case no later than within five (5) Business Days) 
give Lessor a written notice thereof and Lessee shall replace such APU as soon as 
reasonably possible (but in any event, before the Expiration Date and not more than 
sixty (60) days after the occurrence of such Total Loss), by duly conveying to Lessor, 
free and clear of all Liens, title to another auxiliary power unit of the same or an 
improved model and suitable for installation and use on the Airframe.  The 
replacement auxiliary power unit must have a value and utility at least equal to, and 
be in as good operating condition as, the APU with respect to which such Total Loss 
has occurred.  Lessor and the Financier may at Lessee's expense inspect such 
replacement auxiliary power unit, and the results of each such inspection shall be 
satisfactory to Lessor and the Financier. 

19.6.2 Upon acceptance by Lessor and the Financier, such replacement auxiliary power unit 
shall be deemed an "APU", as defined herein for all purposes hereunder.  Lessee shall 
take such action and execute and deliver such documents (including, but not limited 
to a bill of sale and legal opinions) as Lessor may reasonably request in order that any 
such replacement auxiliary power unit is duly and properly titled in the name of 
Lessor, mortgaged and leased hereunder to the same extent as any APU replaced 
thereby.  No Total Loss covered by this Clause 19.6 (Total Loss APU) shall result in 
any reduction or abatement of any Rent. 

19.7 Total Loss Landing Gear 

19.7.1 Upon the occurrence of an Total Loss with respect to a Landing Gear, under 
circumstances in which there has not occurred an Total Loss with respect to the 
Aircraft, Lessee shall as soon as possible (but in any case no later than within five (5) 
Business Days) give Lessor a written notice thereof and Lessee shall replace such 
Landing Gear as soon as reasonably possible, but in any event, before the Expiration 
Date and , by 
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duly conveying to Owner, free and clear of all Liens, title to another landing gear of 
the same or an improved model and suitable for installation and use on the Airframe.  
The replacement landing gear must have a value and utility at least equal to, and be in 
as good operating condition as, the Landing Gear with respect to which such Total 
Loss has occurred.  Lessor and the Financier may at Lessee's expense inspect such 
replacement auxiliary power unit, and the results of each such inspection shall be 
satisfactory to Lessor and the Financier. 

19.7.2 Upon acceptance by Lessor, such replacement landing gear shall be deemed a 
"Landing Gear", as defined herein for all purposes hereunder.  Lessee agrees to take 
such action and execute and deliver such documents (including, but not limited to a 
bill of sale and legal opinions) as Lessor may reasonably request in order that any 
such replacement landing gear is duly and properly titled in the name of Owner, 
mortgaged and leased hereunder to the same extent as any Landing Gear replaced 
thereby.  No Total Loss covered by this Clause 19.7 (Total Loss Landing Gear) shall 
result in any reduction or abatement of any Rent. 

19.8 Payments Governmental Agency 

19.8.1 Payments received by Lessor or Lessee from any Governmental Authority with 
respect to a Total Loss resulting from the condemnation, confiscation or seizure of, or 
requisition of title to or use of the Aircraft or the Airframe, shall be retained by 
Lessor, if received by Lessor, or promptly paid over to Lessor, if received by Lessee. 

19.8.2 Provided that: 

(a) the Loss Payee has received the Agreed Value from the insurer(s) or from 
Lessor on behalf of any insurer(s); 

(b) no Event of Default under this Agreement has occurred and is continuing; 
and 

(c) Lessor has received all other amounts then due under this Agreement, 

Lessor shall pay to Lessee any amount received by Lessor in accordance with this 
Clause 19.8 (Payments Governmental Agency). 

19.8.3 Payments received by Lessor or Lessee from any Governmental Authority with 
respect to a Total Loss resulting solely from the condemnation, confiscation or 
seizure of, or requisition of title to or use of any Engine shall be paid over to, or 
retained by, Lessee, provided that Lessee shall have fully performed its obligations 
under Clause 19.5 (Total Loss Engine) with respect to such Engine and Lessor has 
received all amounts then due under this Agreement. 

19.8.4 Payments received by Lessor or Lessee from any Governmental Authority with 
respect to a requisition of use during the Lease Term of the Aircraft or any of the 
Engines, which requisition does not constitute a Total Loss, shall, so long as no Event 
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of Default has occurred and is continuing and provided that Lessor has received all 
amounts then due under this Agreement, be paid to, or retained by, Lessee. 

20. OTHER LOSS OR DAMAGE 

20.1 Continuing Obligations 

If the Aircraft, any Engine or any Aircraft Item suffers loss or damage not constituting a Total 
Loss of the Aircraft, all of the obligations of Lessee under this Agreement (including payment 
of Rent) will continue in full force. 

20.2 Procedure 

20.2.1 In the event of any loss or damage to the Aircraft which does not constitute a Total 
Loss of the Aircraft, or any loss or damage to any Engine or Aircraft Item, Lessee 
shall at its sole cost and expense or shall have its insurers fully repair the Aircraft, any 
Engine or Aircraft Item in such manner that the Aircraft, Engine or Aircraft Item is in 
an airworthy condition and substantially the same condition as it was immediately 
prior to such loss or damage. 

20.2.2 All repairs shall be performed in a manner which preserves and maintains all 
warranties and service life policies to the same extent as they existed prior to such 
loss or damage.  Lessee shall notify Lessor forthwith of any loss, theft or damage to 
the Aircraft, any Engine or any Aircraft Item for which the cost of repairs is estimated 
to exceed the Damage Notification Threshold, together with Lessee's proposal for 
carrying out the repair.  In the event that Lessor does not agree with Lessee's 
proposals for repair, Lessor shall so notify Lessee within five (5) Business Days after 
its receipt of such proposal.  In such case, Lessee shall not commence any repairs and 
Lessor and Lessee shall in good faith enter into discussions in order to reach a mutual 
agreeable solution. 

20.2.3 If an Event of Default has occurred and is continuing, any insurance proceeds from 
the insurers shall be paid to the Loss Payee. 

20.3 Government Requisition 

If the Aircraft, any Engine or any Aircraft Item is requisitioned for use by any Governmental 
Authority, Lessee shall promptly notify Lessor of such requisition.  All of Lessee's 
obligations under this Agreement will continue as if such requisition had not occurred.  So 
long as no Event of Default has occurred and is continuing and Lessor has received all 
amounts then due under this Agreement, all payments received by Lessor or Lessee from such 
Governmental Authority will be paid over to or retained by Lessee.  If a Default or Event of 
Default has occurred and is continuing or if Lessor has not received all amounts then due 
under this Agreement, all payments received by Lessee or Lessor from such Governmental 
Authority may be used by Lessor to satisfy any obligations owing by Lessee. 
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21. REDELIVERY OF AIRCRAFT 

21.1 Redelivery 

21.1.1 Subject to Clause 22 (Option to Purchase), Lessee, at its own expense, shall on the 
Expiration Date redeliver the Aircraft in the Redelivery Condition by delivering the 
same forthwith to Lessor at the Redelivery Location ("Redelivery").  Lessor and 
Lessee shall evidence Lessor's acceptance of the Aircraft, and any exceptions thereto, 
by executing the Aircraft Redelivery Receipt. 

21.2 Redelivery Conditions 

Lessee shall redeliver the Aircraft to Lessor in accordance with the following requirements 
(the "Redelivery Conditions"): 

(a)  
 

(b)  

(c)  
 
 
 
 

 

21.3 Technical Report 

21.3.1 Six (6) months prior to the Expiration Date (and in an updated form at Redelivery), 
Lessee shall provide Lessor with a technical evaluation regarding the general 
technical condition of the Aircraft (in a form and substance reasonably satisfactory to 
Lessor). 

21.3.2 In addition upon Lessor's request, Lessee shall make copies available of: 

(a) drawings of the interior configuration of the Aircraft (both as it presently 
exists and as it will exist at return); 

(b) an Airworthiness Directive status list; 

(c) a service bulletin incorporation list; 

(d) rotable tracked, hard-time and life-limited component listings; 

(e) a list of Lessee-initiated modifications and alterations; 

(f) interior material burn certificates; 
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(g) the relevant portions of the Maintenance Programme Agreement required for 
bridging to the most current version of the MPD; 

(h) the complete work scope for the checks, inspections and other work to be 
performed prior to return; 

(i) a forecast of the checks, inspections and other work to be performed within 
eighteen (18) months after return of the Aircraft; 

(j) a list of all no-charge service bulletin kits with respect to the Aircraft which 
were ordered by Lessee from Manufacturer or the Engine Manufacturer; 

(k) current Engine disk sheets and a description of the last shop visit for each 
Engine; 

(l) a dent and buckle mapping chart; and 

(m) any other data which is reasonably requested by Lessor. 

21.4 Redelivery Inspection 

21.4.1 Upon the earlier date of: 

(a) the Aircraft being taken out of service; and 

(b) commencement of the pre-Redelivery C-Check, 

Lessor and/or its representatives as soon as practicable will begin its inspection (the 
"Redelivery Inspection") which inspection may include, but shall not be limited to: 

(i) a systems functional and operational inspection of the Aircraft (and 
other types of reasonable inspections based upon the Aircraft type, 
age, use and other known factors with respect to the Aircraft); 

(ii) the inspections requirements as per  Schedule 7 (Redelivery 
Conditions); and 

(iii) a full inspection of the Aircraft Documents (including records and 
manuals). 

21.4.2 Any negative deviations from the Aircraft Redelivery Conditions set forth herein 
shall be corrected by Lessee at its cost prior to the Acceptance Flight described in 
Clause 21.5 (Acceptance Flight & Borescope Inspection). 

21.5 Acceptance Flight & Borescope Inspection 

21.5.1 Immediately prior to the Redelivery of the Aircraft, Lessee will carry out for Lessor 
and/or Lessor's representatives the Acceptance Flight.  All flight costs, insurance and 
fuel shall be furnished by (and at the expense of) Lessee. 
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21.5.2 In the event that any defects are revealed during the Acceptance Flight, Lessee shall 
after rectification of such defects at Lessor's request perform another Acceptance 
Flight. 

21.5.3 After completion of the Acceptance Flight and immediately prior to Redelivery of the 
Aircraft to Lessor, for each Engine: 

(a) a Hot Section (including combustion chamber) and Cold Section video 
borescope inspection; and 

(b) an engine oil sample, 

shall be performed at Lessee's expense by a Person reasonably satisfactory to Lessor. 

21.5.4 Any deficiencies from the Aircraft Redelivery Conditions discovered during the 
Acceptance Flight and borescope inspections as per this Clause 21.5 (Acceptance 
Flight & Borescope Inspection) shall be corrected by Lessee (at its expense) prior to 
the Redelivery of the Aircraft. 

21.6 Indemnity and Insurance 

The indemnification and insurance requirements set forth in Clause 17 (Indemnification) and 
 Clause 18 (Insurance), respectively, will apply to the Indemnitees and Lessor's 
representatives during the Redelivery process (including the Redelivery Inspection and 
Acceptance Flight).  With respect to the Acceptance Flight, Lessor's representatives shall 
receive the same protections as Lessor under Lessee's insurance. 

21.7 Continuing Obligations 

In the event that Lessee has not exercised the Option pursuant to Clause 22.2 (Exercise of 
Option) but does not return the Aircraft to Lessor on the Expiration Date in the Redelivery 
Conditions at the Redelivery Location: 

(a) the obligations of Lessee under this Agreement will continue in full force and effect 
on a day-to-day basis until such return.  This will not be considered a waiver of an 
Event of Default or any right of Lessor hereunder; 

(b) until such return, the Agreed Value will be an amount equal to the Agreed Value on 
the Expiration Date; 

(c) Lessee shall indemnify Lessor on demand for all losses (including consequential 
damages), liabilities, actions, proceedings, costs and expenses thereby suffered or 
incurred by Lessor until such time as the Aircraft is redelivered to Lessor and put into 
the Redelivery Conditions; 

(d) Lessee shall continue to pay Rent and from fifteen (15) days from the Expiration Date 
until and including the actual date of Redelivery, the Rent shall equal twice that 
stipulated in Clause 5.  Lessor and Lessee agree that such increase in Rent is in 
addition to any amounts due in accordance with Clause 21.7(c) and 
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(e) Lessor may elect, in its sole and absolute discretion, to accept the return of the 
Aircraft prior to the Aircraft being put in the Redelivery Conditions and thereafter 
have any such non-conformance corrected at such time as Lessor may deem 
appropriate at commercial rates then charged by the Person selected by Lessor to 
perform such correction.  Any direct expenses incurred by Lessor for such correction 
will be payable by Lessee within fifteen (15) days following the submission of a 
written statement by Lessor to Lessee, identifying the items corrected and setting 
forth the expense of such corrections. 

21.8 Survival 

Lessee's obligation to pay any amounts and the indemnification obligations under this 
Clause 21 (Redelivery of Aircraft) shall survive the Expiration Date. 

22. OPTION TO PURCHASE 

22.1 Option to Purchase 

Lessee shall, provided that (a) no Default has occurred and is continuing; and (b) Lessee has 
paid all amounts due to Lessor or any other Indemnitee under this Agreement and other 
Transaction Documents (including Rent, Additional Rent, default interest, Service Fee and 
indemnities) in full, Lessee shall, have an option (the "Option") to purchase the Aircraft on 
the last day of the Lease Term for the Option Price. 

22.2 Exercise of Option 

Lessee shall be entitled to exercise the Option by giving  
in writing to Lessor and the Financier before the expiry of the Lease Term. 

22.3 Transfer of Title etc. 

22.3.1 Upon payment by Lessee to Lessor of the Option Price on the last day of the Lease 
Term, and provided that (a) no Default has occurred and is continuing; and (b) Lessee 
has paid all amounts due to Lessor and the Indemnitees under this Agreement and 
other Transaction Documents (including Rent, Additional Rent, default interest, 
Service Fee and indemnities) in full, Owner shall, subject to Clause 22.3.4 and at the 
cost of Lessee, transfer to Lessee (or any party so nominated by Lessee) title to the 
Aircraft, at which time: 

(a) all right, title and interest of Owner in and to the Aircraft shall pass from 
Owner to Lessee (or any party so nominated by Lessee) free and clear of all 
Lessor Liens; 

(b) Owner shall deliver to Lessee a bill of sale duly executed by Owner in favour 
of and transferring title to the Aircraft from Owner to Lessee (or any party so 
nominated by Lessee); and 
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(c) the leasing of the Aircraft pursuant to this Agreement shall terminate 
contemporaneously with delivery to Lessee of such bill of sale, but without 
prejudice to the rights of either Party hereunder. 

22.3.2 The sale of the Aircraft under this Clause 22 (Option to Purchase) shall be on an "as 
is, where is" basis and Lessor and/or Owner shall have no obligation hereunder (by 
way of express or implied representation, warranty, condition, agreement, covenant 
or other matter) (a) to ensure or take any steps to ensure that upon its sale to Lessee 
(or any party so nominated by Lessee) hereunder, the Aircraft, any Engine or any Part 
is of any particular type, design, manufacture, performance, construction or 
description, airworthy, in any particular condition, order, state or repair or fit for any 
particular use or purpose nor (b) to transfer to Lessee (or any party so nominated by 
Lessee)  any title to the Aircraft other than such title as was transferred to Lessor by 
the Airframe Manufacturer pursuant to the Purchase Agreement (as assigned by the 
Purchase Agreement Assignment). 

22.3.3 Lessee shall be responsible for the payment of, and shall indemnify and hold 
harmless Lessor, Owner and the Financier against, all Taxes (including without 
limitation any value added tax) and all registration or documentary taxes duties 
(including stamp duties), fees or similar charges arising in connection with the sale of 
the Aircraft to Lessee or its nominee under this Agreement. 

22.3.4 Lessor's obligation to transfer title (or to procure the transfer of title from Owner, as 
the case may be) under Clause 23.1.1 is subject to Lessor and Owner having not been 
advised by appropriate legal counsel that, by reason of the application of any 
bankruptcy, insolvency or other applicable Laws affecting creditors' rights and the 
discharge of obligations, Lessor and/or Owner will or will become likely to be 
obliged to pay or to account to Lessee or any liquidator or trustee in bankruptcy of 
any Party hereto or any other person any amount corresponding to all or any part of 
any amount paid in or towards such discharge, and Lessor shall, at the request of 
Lessee and only to the extent Lessor has irrevocably and unconditionally received in 
full all payments and any and all other amounts due to Lessor under the Transaction 
Documents from such third party, transfer title to the Aircraft to the person entitled 
thereto under the applicable Law and otherwise in accordance with the terms of 
Clause 23.1.1. 

23. DEFAULT 

23.1 Events of Default 

23.1.1 The occurrence of each of the following events shall constitute an event of default 
(each an "Event of Default") under this Agreement: 

(a) Lessee or any of the Lease Guarantors fails to make any payment under this 
Agreement or the Lease Guarantee (including but not limited to Rent and 
Additional Rent) when due and such failure shall continue for: 

(i) , in the case of a scheduled payment; and 
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(ii) , in the case of a non-scheduled payment; or 

(b) Lessee fails to procure and maintain any insurance required by 
Clause 18 (Insurance) or an Obligor shall operate or permit the operation of 
the Aircraft at a time when or in a place where insurance required by the 
provisions of Clause 18 (Insurance) shall not be in effect or otherwise outside 
the scope of the insurance coverage maintained with respect to the Aircraft; 
or 

(c) an Obligor fails in the observance or performance of any of the other 
covenants or obligations of an Obligor contained in this Agreement or any 
Transaction Document to which it is party; or 

(d) an Obligor deregisters or permits deregistration of the Aircraft or otherwise 
discontinues or permits the discontinuance of the registration of the Aircraft 
with the Aviation Authority (except if permitted or required pursuant to this 
Agreement); or 

(e) an Obligor fails to timely comply with its obligation under Clause 1 (Delivery 
and Acceptance) to accept Delivery of the Aircraft when validly tendered by 
Lessor hereunder, or an Obligor fails in any material respect to satisfy the 
conditions precedent for Delivery under Clause 2.1 (Conditions Precedent 
Lessor); or 

(f) Lessee fails to timely comply with its obligation to return the Aircraft to 
Lessor on the Expiration Date in accordance with the provisions of 
Clause 21 (Redelivery of Aircraft); or 

(g) any representation or warranty made (or deemed to be repeated) by an 
Obligor herein or in any Transaction Document or certificate furnished to 
Lessor in connection herewith or pursuant hereto proves to have been 
incorrect or misleading in any material respect when made; or 

(h) any Prohibited Payment has been made or provided, directly or indirectly, by 
(or on behalf of) or to an Obligor or any of its respective affiliates or 
subsidiaries or any of their respective officers, directors or any other person 
acting on its behalf in connection with this Agreement; or 

(i) any officer, director of an Obligor or any other Person acting on an Obligor's 
behalf has been held by the judgment of a court, in a criminal or a civil 
matter, to have made or received a Prohibited Payment; or 

(j) any judgment or order made against an Obligor for an amount  
 (or any equivalent amount in another 

currency) is not stayed or complied with as soon as practicable and in any 
event within fifteen (15) days and is not being contested by an Obligor in 
good faith with all appropriate proceedings or, if earlier, the due date under 
such judgment or order, or a creditor attaches or takes possession of, or a 
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distress, execution, sequestration or other similar process for the enforcement 
of creditors' rights is levied or enforced upon or against any material part of 
the, undertakings, assets, rights or revenues of an Obligor and is not 
discharged or stayed as soon as practicable and in any event within thirty (30) 
days; or 

(k) any Financial Indebtedness of an Obligor  
 (or any equivalent amount in another currency): 

(i) is not paid when due and is not being contested by an Obligor by 
appropriate proceedings and in good faith; 

(ii) becomes due or capable of being declared due prior to the date when 
it would otherwise have been due; 

(iii) the security for which becomes enforceable; or 

(l) an Obligor is, or is deemed for the purposes of any relevant Law to be, unable 
to pay its debts as they fall due or to be insolvent, or admits inability to pay 
its debts as they fall due, or becomes over-indebted within the meaning of the 
applicable section of the insolvency regulations of such Obligor's jurisdiction 
of incorporation; or 

(m) an Obligor suspends making payments on all or any class of its debts or 
announces an intention to do so, or a moratorium is declared in respect of any 
of its indebtedness; or 

(n) an Obligor, any of its creditors or any other Person commences any case, 
proceeding or other action: 

(i) under any existing or future Law relating to bankruptcy, insolvency, 
reorganization or relief of debtors, seeking to have an order for relief 
entered with respect to it, or seeking to adjudicate it bankrupt or 
insolvent, or seeking reorganization, arrangement, adjustment, 
winding-up, liquidation, dissolution, composition or other relief with 
respect to it or its debts; or 

(ii) seeking appointment of a receiver, trustee, custodian, or other similar 
official for it or for all or any substantial part of its assets, or an 
Obligor makes a general assignment for the benefit of its creditors; or 

and in respect of any such case, proceeding or other action, is resisted and 
contested in good faith by such Obligor and  

; or 

(o) the occurrence of a Loan Default; or 

(p) the occurrence of a Material Adverse Change; or 
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(q) the occurrence of an Event of Default under any Companion Lease; or 

(r) Lessee (or any Affiliate of Lessee) fails to enter into any Companion Lease or 
fails to accept delivery of any Companion Aircraft in accordance with the 
terms of the relevant Companion Lease; or 

(s) the Operator ceases to be controlled by (i) its shareholders on the date of this 
Agreement, or (ii) Zetta Jet Pte. Ltd. (in the event that Zetta Jet Pte. Ltd. 
acquires all or part of the shares of the Operator); or 

(t) Asia Aviation Holdings Pte. Ltd. ceases to be controlled by the Personal 
Guarantor; or 

(u) an Obligor fails to provide in any material respect the information to be 
provided by it pursuant to Clause 28 (Information) or the same is materially 
false, misleading, incomplete or inaccurate and such failure continues for a 
period in excess of five (5) Business Days after written notice thereof is given 
by Lessor to an Obligor of such failure; or 

(v) an Obligor at any time fails to maintain the Aircraft, any Engine or any 
Aircraft Item in an airworthy condition or to promptly correct any 
discrepancy which renders the Aircraft, any Engine or any Aircraft Item not 
airworthy or to maintain current and valid the certification and other required 
documentation relating to such airworthiness; or 

(w) this Agreement or any document as set out in a schedule hereto ceases to be a 
valid and enforceable agreement and in full force and effect for any reason by 
operation of Law due to any action or inaction of an Obligor; or 

(x) the Operator: 

(i) voluntarily suspends substantially all of its airline operations or the 
franchises, concessions, permits, rights or privileges required for the 
conduct of the business and operations of an Obligor are revoked, 
cancelled or otherwise terminated or the free and continued use and 
exercise thereof curtailed or prevented, and as a result of any of the 
foregoing the preponderant business activity of an Obligor ceases to 
be that of a commercial airline; or 

(ii) ceases to hold its current air operator's certificate (or equivalent); or 

(y) arrest or seizure of the Aircraft, non-payment of Eurocontrol charges, non-
payment of air navigation charges and/or non-payment of EU Emission 
Trading Scheme charges  and such failure continues uncured for a period of 
ten (10) Business Days after notice thereof from Lessor to an Obligor; or 

(z) in circumstances that are not a Total Loss, as a result of any Law, rule, 
regulation, order or other action by the Aviation Authority or any other 
Governmental Authority (including any court) having jurisdiction, the 
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Aircraft is detained and/or use of the Aircraft in the normal course of 
business of passenger and freight air transportation has been prohibited for a 
period of ninety (90) consecutive days or such shorter duration as Lessor may 
consider appropriate to avoid the occurrence of a Material Adverse Change 
caused by a third party; or 

(aa) an Obligor fails to maintain, preserve or otherwise is in breach of a 
Maintenance Programme Agreement. 

23.1.2 Each Obligor hereby acknowledges that the occurrence of any one of the foregoing 
Events of Default represents repudiation (but not a termination) of this Agreement by 
the Obligors. 

23.2 Notification 

Each Obligor shall promptly notify Lessor if it becomes aware of the occurrence of an Event 
of Default. 

23.3 Rights and Remedies 

If at any time an Event of Default has occurred and is continuing, Lessor may at its option 
(and without prejudice to any of its other rights or remedies under this Agreement or 
applicable Law): 

(a) accept such repudiation and by written notice to Lessee and with immediate effect 
terminate the leasing of the Aircraft (but without prejudice to the continuing 
obligations of Lessee under this Agreement and the other documents to which it is a 
party), whereupon all rights of Lessee under this Agreement cease; and/or 

(b) proceed by appropriate court action or actions to enforce performance of this 
Agreement or to recover damages for the breach of this Agreement; and/or require 
that Lessee immediately cease flying the Aircraft and leave it parked in its then-
current location by giving written notice to Lessee, in which case Lessee's obligations 
under this Agreement will continue; and/or for Lessee's account, do anything that 
may reasonably be required to cure any Event of Default and recover from Lessee all 
reasonable costs, including legal fees and expenses incurred in doing so; and/or 

(c) either: take possession of the Aircraft, for which purpose Lessor may enter any 
premises belonging to or in the occupation of or under the control of Lessee where 
the Aircraft may be located, or cause the Aircraft to be redelivered to Lessor at the 
Redelivery Location (or such other location as Lessor may require); and/or 

(d) by serving notice require Lessee to redeliver the Aircraft to Lessor at the Redelivery 
Location (or such other location as Lessor may require); and/or 

(e) apply all or any portion of prepaid Rent held by Lessor under this agreement and any 
prepaid "Rent" held by Lessor under the Companion Leases to any amounts due and 
payable by Lessee which are unpaid hereunder. 
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23.4 Results of the Credit Review 

23.4.1 Each Obligor acknowledges that Lessor will undertake a review of the transaction 
constituted by this Agreement and the other Transaction Documents pursuant to 
Clause 4 (Credit Review). 

23.4.2 In the event that, at the time the relevant credit review is conducted, the results are 
not satisfactory to Lessor, due only to a significant worsening of the financial 
performance or credit worthiness of the Obligors (the "Results"), Lessor and Lessee 
shall cooperate to find a solution addressing Lessor's concerns with the Results and 
shall use reasonable endeavours in doing so. 

23.4.3 Any discussion shall last no more than one (1) month from the day Lessor serves a 
notice (the "Credit Review Notice") on Lessee of the outcome of the Credit Review 
(the "Discussion Month"). The Credit Review Notice shall contain details of Lessor's 
concerns with the Results. 

23.4.4 In the event that Lessor and Lessee, acting reasonably and in good faith, are unable to 
find a solution addressing the concerns set out in the Credit Review Notice during the 
Discussion Month, Lessor may, subject to giving notice of not less than three (3) 
months from the date of receipt the Credit Review Notice by Lessee, terminate the 
leasing of the Aircraft under this Agreement and Clause 24.2 (Termination after 
Delivery) and Clause 24.3 (Further Notices) shall apply. 

23.5 Lessor rights on termination 

If the leasing of the Aircraft is terminated under or pursuant to Clause 23.3 (Rights and 
Remedies), Lessor may sell or re-lease or otherwise deal with the Aircraft at such time and in 
such manner as Lessor considers appropriate in its absolute discretion, free and clear of any 
interest of Lessee, as if this Agreement had never been entered into. 

23.6 De-registration 

If the leasing of the Aircraft is terminated under or pursuant to Clause 23.3 (Rights and 
Remedies), Lessee shall at the request of Lessor promptly take all steps necessary to effect (if 
applicable) deregistration of the Aircraft and its export from the country where the Aircraft is 
for the time being situated and any other steps necessary to enable the Aircraft to be 
redelivered to Lessor in accordance with this Agreement.  Lessee hereby irrevocably and by 
way of security for its obligations under this Agreement appoints Lessor as its attorney (with 
full powers of delegation and substitution) to execute and deliver any documentation and to 
do any act or thing required in connection with the foregoing. 

23.7 Damage liability 

23.7.1 If an Event of Default occurs, Lessee shall indemnify Lessor against any loss which 
Lessor may sustain or incur directly or indirectly as a result, including, but not limited 
to: 
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(a) any loss of profit suffered by Lessor because of Lessor's inability to place the 
Aircraft on lease with another lessee on terms as favourable to Lessor as this 
Agreement or because whatever use, if any, to which Lessor is able to put the 
Aircraft upon its return to Lessor, or the funds arising upon a sale or other 
disposal of the Aircraft, is not as profitable to Lessor as this Agreement; 

(b) any amount of interest, fees or other sums whatsoever (but excluding the 
principal amount) paid or payable on account of funds borrowed in order to 
carry any unpaid amount; 

(c) any loss, premium, penalty or expense which may be incurred in repaying 
funds raised to finance the Aircraft or in unwinding any swap, forward 
interest rate agreement or other financial instrument relating in whole or in 
part to Lessor's financing of the Aircraft; 

(d) any loss, cost, expense or liability sustained or incurred by Lessor owing to 
Lessee's failure to redeliver the Aircraft on the date, at the place and in the 
condition required by this Agreement. 

23.7.2 Lessor shall use commercially reasonable endeavours to mitigate any such loss 
(including loss of profit), damage expense, cost or liability sustained or incurred in 
accordance with this Clause 23.7 (Damage liability). 

23.7.3 Lessee's obligation to pay any amounts and the indemnification under Clause 23.7.1 
shall survive the Expiration Date. 

23.8 Waiver 

Lessor may, by written notice to Lessee counter-signed by the Financier, at its election waive 
any Event of Default and its consequences and cancel any prior notice of termination of this 
Agreement.  The respective rights of the Parties shall then be as they would have been had no 
Event of Default occurred and no such notice been given. 

23.9 Remedies Cumulative 

No remedy referred to in this Clause 23 (Default) is intended to be exclusive, but each is 
cumulative and in addition to any other remedy referred to above or otherwise available to 
Lessor; and the exercise by Lessor of any one or more of such remedies shall not preclude the 
simultaneous or later exercise by Lessor of any or all of such other remedies.  No express or 
implied waiver by Lessor of any Event of Default shall in any way be, or be construed to be, a 
waiver of any future or subsequent Event of Default. 

24. PAYMENTS ON TERMINATION 

24.1 Termination before Delivery 

On any termination prior to Delivery of Lessor's obligation to lease the Aircraft to Lessee, 
Lessee shall on the Expiration Date pay to Lessor (by way of agreed compensation for loss of 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 1029 of 2310



EXECUTION VERSION 

 

JJS/LRL/78626-6/HFWHK1\4783494-11 53  

bargain, and without prejudice to any right to damages of Lessor) the amount notified by 
Lessor to Lessee as the aggregate of: 

(a) any amounts (whether in respect of interest, costs, fees, expenses or otherwise) then 
accrued hereunder and under any other Transaction Documents, including but not 
limited to the Purchase Agreement and the Facility Agreement; and 

(b) the Termination Payment calculated as at the Expiration Date. 

24.2 Termination after Delivery 

On the termination of the leasing of the Aircraft after Delivery pursuant to Clause 22 (Option 
to Purchase) or Clause 19 (Events of Loss), Lessee shall on the Expiration Date pay to Lessor 
(by way of agreed compensation for loss of bargain and without prejudice to any right to 
damages of Lessor) the amount notified by Lessor to Lessee as the aggregate of: 

(a) all arrears of Rent and any other sums (whether in respect of interest, costs, fees, 
expenses or otherwise) then accrued hereunder and under any other Transaction 
Documents, including but not limited to the Facility Agreement; 

(b) all costs and expenses (excluding any amounts referred to in Clause 24.2(a) and 
 Clause 24.2(c)) incurred by Lessor in connection with such termination, including 
(without limitation) all costs and expenses incurred in recovering possession of the 
Aircraft, in insuring, ferrying or storing the Aircraft and in carrying out any works or 
modifications required to place the Aircraft in the condition specified in 
Clause 21 (Redelivery of Aircraft) (and also including Break Costs); and 

(c) the Termination Payment calculated as at the Expiration Date. 

24.3 Further Notices 

Lessor shall be entitled, following the issue of a notice under Clause 24.1 (Termination before 
Delivery) or Clause 24.2 (Termination after Delivery), to issue further notices thereafter in 
respect of any amounts referred to in Clause 24.1 (Termination before Delivery) or 
Clause 24.2 (Termination after Delivery) which shall not have been incurred and/or quantified 
at the date of any previous notice. 

25. REPRESENTATIONS AND WARRANTIES 

25.1 Lessee Representations & Warranties 

Lessee represents and warrants to Lessor that: 

(a) each of Lessee, the Corporate Guarantors and the Operator is a company duly 
incorporated and validly existing under the laws of its jurisdiction of incorporation 
and has the corporate power and authority to own its assets and carry on its business 
as it is being conducted and the Operator is the holder of all necessary air 
transportation licenses required in connection therewith and with the use and 
operation of the Aircraft; 
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(b) each of Lessee, the Corporate Guarantors and the Operator has the corporate power 
and authority to enter into and perform, and has taken all necessary corporate action 
to authorize the entry into, performance and delivery of, this Agreement and the 
transactions contemplated by this Agreement and the Transaction Documents to 
which it is a party; 

(c) the Personal Guarantor has the power and authority to enter into and perform, and has 
taken all necessary action to enter into, perform and deliver, this Agreement and the 
transactions contemplated by this Agreement and the Transaction Documents to 
which he is a party; 

(d) this Agreement constitutes its legal, valid and binding obligation enforceable in 
accordance with its terms; 

(e) the choice of English Law to govern this Agreement and the transactions 
contemplated by this Agreement and other relevant Transaction Documents and the 
submission by each Obligor to the jurisdiction of the courts of England is valid and 
binding on that Obligor; 

(f) the entry into and performance by each Obligor of, and the transactions contemplated 
by, this Agreement and other Transaction Documents to which it or he is a party do 
not and will not conflict with any Laws binding on that Obligor or conflict with the 
constitutional documents of that Obligor (if applicable) or conflict with or result in 
default under any document which is binding upon that Obligor or any of its or his 
assets nor result in the creation of any Liens over any of its or his assets; 

(g) all authorizations, consents, registrations and notifications required in connection 
with the entry into, performance, validity and enforceability of this Agreement and 
the transactions contemplated by this Agreement, have been (or will on or before the 
Delivery Date have been) obtained or effected (as appropriate) and are (or will on 
their being obtained or effected be) in full force and effect; 

(h) none of the Obligors holds a contract or other obligation to operate the Aircraft to or 
for any country which is a Prohibited Jurisdiction; 

(i) each Obligor is subject to civil commercial Law with respect to its obligations under 
this Agreement and other Transaction Documents to which it or he is a party; and 
none of the Obligors or any of its or his assets are entitled to any right of immunity 
and neither does the entry into and performance of this Agreement by that Obligor 
constitute private and commercial acts; 

(j) each Obligor is in compliance in all respects with: 

(i) all applicable Laws to which it or he be subject relating to corruption and 
bribery; and 

(ii) other Laws to which it or he may be subject; 
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(k) the Corporate Guarantors' audited consolidated accounts most recently delivered to 
Lessor have been prepared in accordance with IFRS or equivalent standards 
applicable to them; and fairly represent the consolidated financial condition of each 
respective Corporate Guarantors and any subsidiaries as at the date to which they 
were drawn up; 

(l) no Event of Default has occurred and is continuing or might result from the entry into 
or performance of this Agreement and no other event has occurred and is continuing 
which constitutes (or with the giving of notice, lapse of time, determination of 
materiality or the fulfilment of any other applicable condition or any combination of 
the foregoing, might constitute) a material default under any document which is 
binding on any Obligor or any assets of an Obligor; 

(m) with the exception of the filing of this Agreement and the Mortgage, it is not 
necessary under the Laws of Singapore, the State of Registration or the Aircraft Base 
in order to ensure the validity, effectiveness and enforceability of this Agreement or 
to, establish, perfect or protect the respective rights of Lessor, Owner or the Financier 
in respect of this Agreement and/or the Aircraft that this Agreement or any other 
instrument relating thereto be filed, registered or recorded or that any other action be 
taken or if any such filings, registrations, recordings or other actions are necessary or 
advisable, the same have been effected or will have been effected on or before the 
Delivery and under the Laws of Singapore, the State of Registration and the Aircraft 
Base the rights of Lessor, Owner and the Financier in the Aircraft have been fully 
established, perfected and protected and this Agreement shall have priority in all 
respects over the claims of all creditors of each Obligor; 

(n) no litigation, arbitration or administrative proceedings are pending or to Lessee's 
knowledge threatened against any Obligor which, if adversely determined, would 
have a material adverse effect upon that Obligor's financial condition or business or 
that Obligor's ability to perform its or his obligations under this Agreement and the 
relevant Transaction Documents; 

(o) each of the Lessee and Operator's obligations under this Agreement and the other 
Transaction Documents rank at least pari passu with all other present and future 
unsecured and unsubordinated obligations (including contingent obligations) of the 
other party, with the exception of such obligations as are mandatory preferred by Law 
and not by virtue of any contract; 

(p) there has been no material adverse change in the consolidated financial condition of 
each Obligor or the financial condition of each Obligor since the date to which the 
accounts most recently provided to Lessor on or prior to the Delivery Date were 
drawn up; 

(q) each Obligor has delivered all necessary returns and payments due to the tax 
authorities in its jurisdiction of incorporation or his domicile (as the case may be) and 
is not required by Law to deduct any Taxes from any payments under this 
Agreement; 
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(r) the financial and other information furnished by each Obligor in connection with this 
Agreement or other Transaction Documents does not contain any untrue statement or 
omit to state facts, the omission of which makes the statements therein, in the light of 
the circumstances under which they were made, misleading in any material respect, 
nor omits to disclose any material matter to Lessor and all forecasts and opinions 
contained therein were honestly made on reasonable grounds after due and careful 
enquiry by each Obligor; 

(s) no Prohibited Payment has been made or provided, directly or indirectly, by (or on 
behalf of) or to each Obligor or any of its respective affiliates or subsidiaries or any 
of their respective officers, directors or any other person acting on its behalf in 
connection with this Agreement, and no officer, director of each Obligor or any other 
Person acting on the each Obligor's behalf has been held by the judgment of a court, 
in a criminal or a civil matter, to have made or received a Prohibited Payment; and 

(t) none of the Obligors (excluding the Operator) is a FATCA FFI or a US Tax Obligor. 

25.2 Repetition 

25.2.1 The representations and warranties in Clause 25.1 (Lessee Representations & 
Warranties) will survive the execution of this Agreement and will be deemed to be 
repeated by Lessee upon Delivery with reference to the facts and circumstances then 
existing. 

25.2.2 The representation and warranties in Clause 25.1(a) to Clause 25.1(l), Clause 25.1(p), 
Clause 25.1(q) and Clause 25.1(s) will also be deemed to be repeated by Lessee on 
each Rent Due Date with reference to the facts and circumstances then existing. 

25.3 Lessee Covenants 

Lessee covenants to Lessor that it will, and it will procure that each Obligor (to the extent 
applicable) will: 

(a) not create or permit to subsist any Security Interest over the Aircraft  other than the 
Security Interests created pursuant to the Facility Agreement; 

(b) not, subject to Clause 22 (Option to Purchase), sell, transfer, assign its rights in 
respect of or otherwise dispose of the Aircraft without the prior written consent of the 
Financier; 

(c) not without the prior written consent of the Financier, initiate or consent to any 
registrations with the International Registry with respect to any Airframe or Engine 
other than the registrations expressly permitted or required by the terms of this 
Agreement; 

(d) not issue any deregistration power of attorney or similar instrument with respect to 
any Aircraft or any Engine to any person, or permit any such instrument to be filed or 
recorded with the Aviation Authority, other than as may be contemplated pursuant to 
the terms of this Agreement; 
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(e) not consolidate with, merge with or merge into any other corporation or convey, 
transfer or lease substantially all of its or his assets as an entirety to any other Person; 

(f) notify Lessor of any change to an Obligor's registered office, principal place of 
business or chief executive office if there is more than one place of business not more 
than thirty (30) days following such change; 

(g) not represent or hold out Lessor, Owner, the Financier or any Affiliate of the 
foregoing as carrying goods or passengers on the Aircraft or being in any way 
connected to the operation of the Aircraft; 

(h) if any items delivered to Lessor in connection with this Agreement or any other 
Transaction Document are required by this Agreement or such Transaction Document 
to have a validity and effectiveness for the Lease Term, but have or are of a duration 
or effectiveness that is for less than the Lease Term when originally delivered, cause 
replacements, extensions or supplements thereof to be timely delivered to Lessor 
during the Lease Term to ensure that Lessor maintains at all times during the Lease 
Term the benefits initially afforded by such items and the continued effectiveness and 
validity of the same for the Lease Term; and 

(i) excluding the Operator for the purposes of this Clause 25.3(i) only, not become a 
FATCA FFI or a US Tax Obligor. 

25.4 Lessor Representations & Warranties 

Lessor represents and warrants to Lessee that: 

(a) Lessor is a statutory trust duly formed and validly existing under the Laws of the 
State of Wyoming and has the corporate power to own its assets and carry on its 
business as it is now being conducted; 

(b) Lessor has not until the date of this Agreement conducted, and shall not during the 
Lease Term conduct, any business other than leasing the Aircraft and certain of the 
Companion Aircraft to Lessee as contemplated by this Agreement; 

(c) Lessor has the corporate power to enter into and perform, and has taken all necessary 
corporate action to authorize the entry into, performance and delivery of, this 
Agreement and the transactions contemplated by this Agreement; 

(d) this Agreement constitutes Lessor's legal, valid and binding obligation; 

(e) the choice by Lessor of English Law to govern this Agreement and the transactions 
contemplated by this Agreement and the submission by Lessor to the jurisdiction of 
the courts of England is valid and binding on Lessor; 

(f) the entry into and performance by Lessor of, and the transactions contemplated by, 
this Agreement do not and will not conflict with any Laws binding on Lessor or 
conflict with the constitutional documents of Lessor or conflict with any document 
which is binding upon Lessor or any of its assets; 
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(g) so far as concerns the obligations of Lessor, all authorizations, consents, registrations 
and notifications required under the Laws of its state of formation in connection with 
the entry into, performance, validity and enforceability of, and the transactions 
contemplated by, this Agreement by Lessor have been (or will on or before the 
Delivery have been obtained or effected (as appropriate) and are (or will on their 
being obtained or effected be) in full force and effect; and 

(h) Lessor is subject to civil commercial Law with respect to its obligations under this 
Agreement and neither Lessor nor any of its assets is entitled to any right of immunity 
and the entry into and performance of this Agreement by Lessor constitute private 
and commercial acts. 

26. SUBORDINATION 

For the benefit of the Financier, each of Lessor and Lessee hereby confirm and agree that the 
rights of Lessor and Lessee under or pursuant to this Agreement shall at all times be subject 
and subordinate to the rights of the Financier under the Transaction Documents. 

27. LIMITED RECOURSE AND NON-PETITION 

27.1 Limitation on Lessor recourse 

27.1.1 Notwithstanding any provision of this Agreement to the contrary, but subject to 
Clause 27.2 (Continuing obligations), the recourse of the Obligors to Lessor under 
this Agreement is limited to sums that are paid to or recovered by Lessor (or any 
person claiming through or on behalf of Lessor) under any provision of this 
Agreement (the "Lessor Proceeds"). 

27.1.2 Lessee agrees that it and each other Obligor will look solely to Lessor Proceeds for 
payments to be made by Lessor under this Agreement (save as provided in 
Clause 27.2 (Continuing obligations)) and that they will not otherwise take any 
judicial or other steps or proceedings or exercise any other right or remedy that they 
might otherwise have against Lessor or any of its other assets. 

27.2 Continuing obligations 

Without prejudice to Clause 27.1 (Limitation on Lessor recourse), none of Lessor's 
obligations under this Agreement will be extinguished and each will remain due to be 
performed  on the date on which it is expressed to become due to be performed in accordance 
with this Agreement. 

28. INFORMATION 

28.1 General Information 

28.1.1 Lessee shall furnish to Lessor and the Financier upon first demand by Lessor and/or 
the Financier: 
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(a) in respect of each of Lessee, the Corporate Guarantors and the Operator, as 
soon as the same become available, but in any event within one hundred and 
eighty (180) days after the end of its financial years, its audited financial 
statements for that financial year in the English language; 

(b) a copy of the passport of the Personal Guarantor; 

(c) in respect of each of Lessee, the Corporate Guarantors and the Operator, as 
soon as the same become available, but in any event within sixty (60) days 
after the end of each quarter of each of its financial years, its financial 
statements for that financial quarter; 

(d) in respect of each of Lessee, the Corporate Guarantors and the Operator, if 
such audited accounts are not available within one hundred and eighty (180) 
days after the end of any financial period, then the latest available draft of the 
said accounts and each subsequent draft of them in any such case certified by 
the chief financial officer of the relevant Obligor; 

(e) copies of all notices, circular letters, announcements and other documents 
sent to creditors generally of each Obligor; 

(f) prompt written notice of any litigation or arbitral proceedings not covered by 
insurance (except for deductibles standard in the airline industry) and of all 
proceedings by or before any Governmental Authority: 

(i) which might adversely affect Lessor's ownership or other interests in 
the Aircraft; 

(ii) which relate to the Aircraft and where the amount involved not 
covered by insurance is in excess of US$1,000,000 (one million 
Dollars);or 

(iii) which might, in the reasonable and good faith judgment of each 
Obligor, have a material adverse effect on the ability of each Obligor 
to perform the obligations; and 

(g) (such demand in respect of this Clause 28.1.1(g) to be made no more 
frequently than quarterly) details of any prepayment of any term loan facility 
with an original term of one year or more and of any finance or capital lease 
(as defined under GAAP) or any hire purchase agreement. 

28.1.2 Lessee shall, and shall procure that each other Obligor shall, promptly notify Lessor 
and the Financier if any information provided to Lessor and/or the Financier has 
become inaccurate or misleading. 

28.2 Requirements as to Financial Statements 

28.2.1 Each set of financial statements delivered by each relevant Obligor pursuant to 
Clause 28.1 (General Information) shall be certified by a director of the relevant 
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Obligor as fairly representing its financial condition as at the date as at which those 
financial statements were drawn up. 

28.2.2 Each Obligor shall procure that each set of its financial statements delivered pursuant 
to Clause 28.1.1(a) and Clause 28.1.1(b) be prepared using IFRS or equivalent, 
accounting practices and financial reference periods consistent with those applied in 
the preparation of the Original Financial Statements (as defined in the Facility 
Agreement) unless, in relation to any set of financial statements, it notifies Lessor and 
the Financier that there has been a change in IFRS or equivalent, the accounting 
practices or reference periods and its auditors deliver to Lessor or the Financier (as 
applicable): 

(a) a description of any change necessary for those financial statements to reflect 
IFRS or equivalent, accounting practices and reference periods upon which 
the Original Financial Statements were prepared; and 

(b) sufficient information, in form and substance, as may be reasonably required 
by Lessor, to enable Lessor and the Financier to determine whether any 
provisions relating to financial covenants have been complied with and make 
an accurate comparison between the financial position indicated in those 
financial statements and the Original Financial Statements. 

28.2.3 Any reference in this Agreement to an Obligor's financial statements shall be 
construed as a reference to those financial statements as adjusted to reflect the basis 
upon which the Original Financial Statements were prepared. 

28.3 Aircraft Related Charges 

28.3.1 Upon request of Lessor and/or the Financier, Lessee shall advise Lessor and the 
Financier of the amounts incurred or an estimate thereof by Lessee, in respect of 
charges at airports, aviation authorities or air navigation authorities relating to the 
Aircraft.  Lessee shall procure that during the Lease Term these charges shall be paid 
on or before their respective due dates. 

28.3.2 Lessee: 

(a) hereby authorises Lessor and/or the Financier to contact any relevant 
authority to obtain, and shall procure that the Operator provides, the above 
information; 

(b) on the request of Lessor and/or the Financier write directly to the relevant 
authorities authorizing the disclosure of the above information to Lessor 
and/or the Financier (as applicable). 

28.3.3 Lessee authorises Lessor to disclose to the Financier any information obtained by 
Lessor pursuant to Clause 28.3.1 and Clause 28.3.2. 

28.4 Reporting Requirements 
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28.4.1 On the last day of the second whole calendar month after the month in which 
Delivery falls, and quarterly thereafter at the end of period of three (3) calendar 
months, but in any case no later than on the fifteenth (15th) Business Day following 
the end of such period, Lessee shall furnish to Lessor and (if requested) the Financier 
the Quarterly Report in a form as per  Schedule 11 (Form of Quarterly Report), which 
shall include the Flight Hours/Cycles/landings of the Aircraft during the ensued 
month.  Lessee shall furthermore furnish to Lessor and (if requested) the Financier 
copies of the tech-logs covering all movements of the Aircraft during the preceding 
month (or if such are not available a copy of the relevant pages of the logbook of the 
Aircraft).  The tech-logs (or logbook copies) will include: 

(a) the Flight Hours/Cycles operated by the Aircraft; 

(b) a list of those service bulletins, Airworthiness Directives and engineering 
modifications performed on the Aircraft; 

(c) a record of all flights performed by the Aircraft.  The last report will be 
furnished to Lessor on the Redelivery Date; 

(d) details of any aircraft delivered to Lessee or any other Obligor or Affiliate 
within the preceding three (3) calendar months; and 

(e) number of new aircraft on order from manufacturers by each Obligor and any 
of their Affiliates. 

28.4.2 Lessee shall promptly furnish to Lessor all information Lessor reasonably requests 
from time to time regarding the Aircraft, any Engine or any Aircraft Item, its use, 
location and condition including, without limitation, the Flight Hours and Cycles 
available on the Aircraft and any Engine until the next scheduled check, inspection, 
Overhaul or shop visit, as the case may be and Lessee shall give Lessor not less than 
thirty (30) days' written notice as to the time and location of all major checks. 

28.5 FATCA Information 

28.5.1 Subject to Clause 28.5.3, each Party shall, within ten (10) Business Days of a 
reasonable request by another Party: 

(a) confirm to that other Party whether it is: 

(i) a FATCA Exempt Party; or 

(ii) not a FATCA Exempt Party; and 

(b) supply to that other Party such forms, documentation and other information 
relating to its status under FATCA (including, when required, its applicable 
"passthru payment percentage" or other information required under the US 
Treasury Regulations or other official guidance including intergovernmental 
agreements) as that other Party reasonably requests for the purposes of that 
other Party's compliance with FATCA. 
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28.5.2 If a Party confirms to another Party pursuant to  Clause 28.1.1(a) that it is a FATCA 
Exempt Party and it subsequently becomes aware that it is not, or has ceased to be a 
FATCA Exempt Party, that Party shall notify that other Party reasonably promptly. 

28.5.3 Clause 28.5.1 shall not oblige Lessor to do anything which would or might in its 
reasonable opinion constitute a breach of: 

(a) any law or regulation; 

(b) any fiduciary duty; or 

(c) any duty of confidentiality. 

28.5.4 If a Party fails to confirm its status or to supply forms, documentation or other 
information requested in accordance with Clause 28.5.1 (including, for the avoidance 
of doubt, where Clause 28.5.3 applies), then: 

(a) if that Party failed to confirm whether it is (and/or remains) a FATCA 
Exempt Party then such Party shall be treated for the purposes of the 
Transaction Documents as if it is not a FATCA Exempt Party; and 

(b) if that Party failed to confirm its applicable "passthru payment percentage" 
then such Party shall be treated for the purposes of the Transaction 
Documents (and payments made thereunder) as if its applicable "passthru 
payment percentage" is 100%, 

until (in each case) such time as the Party in question provides the requested confirmation, 
forms, documentation or other information. 

29. ASSIGNMENT 

29.1 Assignment by Lessee 

Lessee shall not sell, assign, novate, transfer or otherwise dispose of any of its rights or 
obligations with respect to this Agreement. 

29.2 Assignment by Lessor 

29.2.1 Lessor may, subject to the Financier's rights hereunder and under any Transaction 
Document, at any time and without Lessee's consent sell, assign or transfer its rights 
and interest with respect to this Agreement (a "Transfer") to another party (the 
"Lessor Assignee") subject to compliance with the following conditions: 

(a) Lessor Assignee will have full corporate power and authority to enter into 
and perform the transactions contemplated by this Agreement on the part of 
Lessor; and 

(b) except where a Default or Event of Default has occurred and is continuing, 
Lessee shall not have any greater financial obligations hereunder as a result 
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of such transfer or assignment than Lessee would have had if such transfer or 
assignment had not taken place. 

29.2.2 The term "Lessor" as used in this Agreement means the lessor of the Aircraft at the 
time in question.  In the event of the sale of the Aircraft or transfer of Lessor's rights 
and obligations under this Agreement, Lessor Assignee becomes "Lessor" of the 
Aircraft under this Agreement and Lessor becomes the prior lessor and is relieved of 
all liability to Lessee under this Agreement for obligations arising on and after the 
date the Aircraft is sold.  Lessee shall acknowledge and accept Lessor Assignee as the 
new "Lessor" under this Agreement and shall look solely to Lessor Assignee for the 
performance of all Lessor obligations and covenants under this Agreement arising on 
and after the date of assignment or transfer of Lessor's obligations under this 
Agreement arising on and after the Aircraft sale date. 

29.2.3 Lessor shall refund to Lessee any reasonable expenses incurred in connection with 
such assignment and Lessee shall not be responsible for Lessor's costs in connection 
with such assignment. 

29.3 Financier Requirements 

29.3.1 Lessor may at any time and without Lessee's consent grant security interests over the 
Aircraft and assign the benefit of this Agreement to a Financier as security for 
Lessor's obligations to such Financier, provided that: 

(a) Lessor shall reimburse Lessee for its reasonable expenses incurred in 
connection with such grant of security interests subject to a maximum cap of 
US$50,000.00 (fifty thousand Dollars) in aggregate for all such expenses; 
and 

(b) except where a Default or Event of Default has occurred and is continuing, 
Lessee shall not have any greater financial obligations hereunder with respect 
to withholding Taxes imposed or assessed on and from the date of such 
transfer or assignment as a result of such grant of security interests than 
Lessee would have had if such grant had not taken place. 

29.3.2 Upon a change of the Financier, Lessor shall provide Lessee with a Letter of Quiet 
Enjoyment from the new Financier. 

29.4 Assignment by Owner 

29.4.1 Owner may at any time and without Lessee's consent sell, assign or transfer its rights 
and interest with respect to the Aircraft to a third party, provided that: 

(a) Lessor shall reimburse Lessee for its reasonable expenses incurred in 
connection with such assignment or transfer; and 

(b) except where a Default or Event of Default has occurred and is continuing, 
Lessee shall not have any greater financial obligations hereunder with respect 
to withholding Taxes imposed or assessed on and from the date of such 
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transfer or assignment as a result of such assignment or transfer than Lessee 
would have had if such assignment or transfer had not taken place. 

29.4.2 Upon such assignment, Lessor shall provide Lessee with a Letter of Quiet Enjoyment 
signed by the New Owner. 

29.5 Lessee Cooperation 

29.5.1 On request by Lessor, Owner, Lessor Assignee or the Financier, Lessee shall, at 
Lessor's cost, during the Lease Term execute all such documents as Lessor, Owner, 
Lessor's Assignee or the Financier may reasonably request. 

29.5.2 Lessee shall provide all other reasonable assistance and cooperation to Lessor, 
Owner, Lessor Assignee and the Financier in connection with any such sale, 
financing or assignment or the perfection and maintenance of any such security 
interest, including, at Lessor's cost, making all necessary filings and registrations in 
the State of Registration and providing all opinions of counsel with respect to matters 
reasonably requested by Lessor, Owner, Lessor Assignee and the Financier. 

30. NOTICES 

30.1 Manner 

30.1.1 Any notice, request or information required or permissible under this Agreement shall 
be in writing and in English. 

30.1.2 Notices shall be delivered in person or sent by fax, letter (mailed airmail, certified 
and return receipt requested), or by expedited delivery addressed to the parties as set 
forth herein. 

30.1.3 In the case of a fax, notice shall be deemed received on the date set forth on the 
confirmation of receipt produced by the sender's fax machine immediately after the 
fax is sent.  In the case of a mailed letter, notice shall be deemed received upon actual 
receipt.  In the case of a notice sent by expedited delivery, notice shall be deemed 
received on the date of delivery set forth in the records of the Person which 
accomplished the delivery.  If any notice is sent by more than one of the above listed 
methods, notice shall be deemed received on the earliest possible date in accordance 
with the above provisions. 

30.1.4 Notices will be sent to: 

(a) if to Lessee: 

TVPX ARS Inc. 
39 E. Eagle Ridge Drive, Suite 201 
North Salt Lake, UT 84054 
United States of America 
 
Attention: David Wall 
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Fax:  +1 (801) 606-7640 
Email:  dwall@tvpx.com 
 

(b) if to Lessor: 

ZJ6000-3 STATUTORY TRUST 
c/o TVPX ARS Inc. as Trustee 
39 E. Eagle Ridge Drive, Suite 201 
North Salt Lake, UT 84054 
United States of America 
 
Attention: David Wall 
 
Fax: +1 (801) 606-7640 
Email: dwall@tvpx.com 
 
with a copy to the Financier at: 
 
EXPORT DEVELOPMENT CANADA 
150 Slater Street 
Ottawa, Ontario 
K1A 1K3 
Canada 
 
Attention: Loans Services/Asset Management 
 
Fax :  +1 613 598 2514 and +1 613 598 3186 
Email: LS-aerospace@edc.ca 
 
and to: 
 

 
 
 

 
 

 
  

 
   

   
 

or to such other address as any party may designate for itself by not less than five (5) 
Business Days' written notice to the other parties. 
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31. MANUFACTURER'S WARRANTIES 

Lessor and Lessee acknowledge that the Financier has the benefit of the Airframe Warranty 
Confirmation Letter, pursuant to which the Financier shall be entitled to all remaining 
warranties and service life policies of the Airframe on the Expiration Date and that Lessor is 
entitled to all rights and benefits under such warranties and service life policies of the 
Airframe pursuant to the Purchase Agreement and Purchase Agreement Assignment.  For as 
long as no Event of Default has occurred and is continuing, Lessor will grant to Lessee, on a 
conditional basis, all rights and benefits under such warranties and service life policies of the 
Airframe and allow Lessee to exercise such warranties and service life policies during the 
Lease Term. 

32. LAW AND DISPUTE 

32.1 Governing Law 

This Agreement and any non-contractual obligations arising from or in connection with it 
shall in all respects be governed by, and construed in accordance with English Law. 

32.2 Jurisdiction 

32.2.1 Subject to Clause 32.4 (Repossession), the courts of England shall have exclusive 
jurisdiction to settle any dispute arising out of or in connection with this Agreement 
(including a dispute regarding the existence, validity or termination of this 
Agreement). 

32.2.2 The Parties agree that the courts of England are the most appropriate and convenient 
courts to settle disputes and accordingly neither Party will argue to the contrary save 
that, as such agreement conferring jurisdiction is for the benefit of Lessor only, 
Lessor shall retain the right to bring proceedings against Lessee in any court in 
another country. 

32.3 Process Agent Appointment 

32.3.1 Lessor herewith appoints Law Debenture Corporate Services Limited at Fifth Floor, 
100 Wood Street, London EC2V 7EX, England as its process agent for the service of 
any proceedings brought in the courts of England pursuant to this Agreement and will 
provide Lessee with a letter from such process agent confirming the appointment and 
agrees that failure by such agent to notify it of such service shall not adversely affect 
the validity of such service or any judgment based thereon. 

32.3.2 Lessee herewith appoints Jacobs Allen Hammond Solicitors at 3 Fitzhardinge Street, 
Manchester Square, London W1H 6EF, England as its process agent for the service of 
any proceedings brought in the courts of England pursuant to this Agreement and will 
provide Lessor with a letter from such process agent confirming the appointment and 
agrees that failure by such agent to notify it of such service shall not adversely affect 
the validity of such service or any judgment based thereon. 

32.4 Repossession 
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Notwithstanding the provisions of Clause 32.1 (Governing Law) and 
Clause 32.2 (Jurisdiction), the governing Law and jurisdiction shall in case of a repossession 
action by Lessor in accordance with Clause 23.6 (De-registration), be (at the exclusive choice 
of Lessor), any Law and competent court in which jurisdiction the Aircraft may be physically 
positioned and/or registered. 

33. MISCELLANEOUS 

33.1 Counterparts 

This Agreement may be executed in two or more counterparts and by different parties hereto 
on separate counterparts, each of which shall be deemed an original, but all of which together 
shall constitute one and the same instrument. 

33.2 Entire Agreement 

This Agreement constitutes the entire agreement between Lessor and Lessee concerning the 
subject matter hereof and supersedes all preceding correspondence, agreements and 
stipulations whether oral or in writing between the Parties concerning the subject matter 
hereof. 

33.3 Severability 

If a provision of this Agreement is or becomes illegal, invalid or unenforceable in any 
jurisdiction, this will not affect the legality, validity or enforceability in that jurisdiction of 
any other provision of this Agreement or the legality, validity or enforceability in any other 
jurisdiction of that or any other provision of this Agreement. 

33.4 Time is of the Essence 

Time and strict and punctual performance by Lessee are of the essence with respect to each 
provision of this Agreement. 

33.5 Language 

This Agreement is in the English language and all notices, opinions, financial statements and 
other documents given under this Agreement shall be provided in the English language or, if 
not submitted in the English language, shall be accompanied by one certified copy of an 
English translation thereof for each copy of the foregoing so submitted.  The meaning and 
interpretation of the English version of this Agreement and all documents delivered in 
connection herewith shall govern in the event of any conflict with the non-English version 
thereof including, but not limited to any disputes, arbitration or litigation relating hereto. 

33.6 Expenses 

33.6.1 Whether or not the transactions contemplated hereby are consummated, Lessee shall 
bear all reasonable costs and expenses (including legal, professional and out-of-
pocket expenses) in connection with the negotiation, preparation and execution of this 
Agreement and all other Transaction Documents, including any documentation 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 1044 of 2310



EXECUTION VERSION 

 

JJS/LRL/78626-6/HFWHK1\4783494-11 68  

related to the financing of the Aircraft and/or Companion Aircraft save as set out in 
Clause 23.7 (Damage liability), and will pay to or reimburse to Lessor promptly 
following demand all such costs and expenses. 

33.6.2 Lessee will pay to Lessor promptly following demand all expenses (including legal, 
professional, and out-of-pocket expenses) payable or incurred by Lessor in relation to 
any amendment to or extension of any other documentation in connection with, or the 
granting of any waiver or consent under, this Agreement which has been requested by 
Lessee. 

33.6.3 In addition, Lessee shall pay to Lessor promptly following demand all expenses 
(including legal, survey and other costs) payable or incurred by Lessor in connection 
with the perfection of this Agreement in the State of Registration, the Aircraft Base 
and other states (as appropriate given the operation of the Aircraft) including the 
provision of legal opinions, tax advice, stamp duties, notarial fees, translations and 
registrations, if required by either Lessor or Lessee in respect thereof, excluding for 
the avoidance of doubt, Lessor's costs associated with any assignment referred to in 
Clause 29.2.3. 

33.7 Enforcement costs 

Lessee shall on demand pay to Lessor the amount of all costs and expenses (including legal 
fees) incurred by Lessor in connection with the enforcement of, or the preservation of any 
rights under, any Transaction Document. 

33.8 Amendments 

The provisions of this Agreement may only be amended or modified by an instrument in 
writing executed by Lessor and Lessee. 

33.9 Headings 

All Clause and paragraph headings and captions are purely for convenience and will not 
affect the interpretation of this Agreement.  Any reference to a specific Clause, paragraph or 
section will be interpreted as a reference to such Clause, paragraph or section of this 
Agreement. 

33.10 Schedules 

The Schedules to this Agreement constitute an integral part thereof.  In case of conflict 
between the provisions of the Schedules and the provisions of this Agreement, the provisions 
of the Schedules shall prevail. 

33.11 Negotiation 

Each Party has been advised by counsel of its choosing and this Agreement shall not be 
construed against the Party drafting the same.  Lessee hereby expressly acknowledges that the 
waivers, disclaimers and indemnities provided herein form an integral part hereof and that 
Lessor would not have entered into this Agreement in the absence of such waivers, 
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disclaimers and indemnities and that the rent amounts have been calculated and agreed based 
upon Lessee's agreement to such waivers, disclaimers and indemnities. 

33.12 Further Assurances 

Lessee shall from time to time do and perform such other and further acts and execute and 
deliver any and all such further instruments as may be required by applicable Law or 
reasonably requested in writing by Lessor to establish, maintain and protect the rights and 
remedies of Lessor and to carry out and effect the intent and purposes of this Agreement. 

33.13 Third Parties Act 1999 

33.13.1 A Person who is not a party to this Agreement has no right under the Contracts 
(Rights of Third Parties) Act 1999 ("Third Parties Act") to enforce or to receive the 
benefit of any term of this Agreement, other than the beneficiaries of 
Clause 26 (Subordination) and any Indemnitees who are not a party hereto, who shall 
be entitled to enforce and receive the benefit of any term of this Agreement under 
which such Indemnitee is expressed to have rights or which is expressed to be in 
favour of such Indemnitee. 

33.13.2 Other than as required by any Finance Document (as defined in the Facility 
Agreement), the consent of any Person who is not a party to this Agreement is not 
required to rescind, terminate or vary this Agreement. 

33.14 Disclaimer of Consequential Damages 

Unless otherwise provided in this Agreement, each Party agrees that it shall not be entitled to 
recover, and hereby disclaims and waives any right that it may otherwise have to recover, 
consequential damages as a result of any breach or alleged breach by the other Party of any of 
the agreements, representations or warranties contained in this Agreement. 

34. CONFIDENTIALITY 

Each Party shall, and shall procure that its officers, employees and agents shall, keep the 
contents of the Transaction Documents private and confidential and shall not, without the 
prior written consent of the other Party, disclose to any third party any Transaction Document 
or any of the terms of any Transaction Document or the structure of the transactions 
contemplated by the Transaction Documents or any documents or materials supplied by or on 
behalf of either Party in connection with the Transaction Documents, save that either Party 
shall be entitled to make such disclosure to the Financier and, upon giving notice to the other 
Party, to make such disclosure: 

(a) in connection with any proceedings arising out of or in connection with any 
Transaction Document to the extent that either Party may consider necessary to 
protect its interests; or 

(b) if required to do so by an order of a court of competent jurisdiction whether in 
pursuance of any procedure for discovering documents or otherwise or pursuant to 
any law; or 
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(c) to its auditors (including, in respect of the Financier, the Auditor General of Canada) 
or legal advisors, other professional advisers who owe a general duty of 
confidentiality within the terms of their appointment; or 

(d) to any Tax Authority; or 

(e) if required to do so by any Applicable Law or regulation or in order for such party to 
comply with its obligations under any Transaction Document; or 

(f) by the Financier, to any of its affiliates, to the Government of Canada and to any 
person to whom it assigns and/or transfers (or proposes to assign and/or transfer) its 
rights and/or obligations under any Transaction Document; or 

(g) publicly by the Financier, after the date hereof, of information specifically regarding 
the name of the Borrower, the financial service provided by the Financier, a general 
description of the transaction contemplated under this Agreement and the other 
Transaction Documents, the amount of support (in an approximate Canadian dollar 
range) provided by the Financier to the Borrower and the name of the Aircraft 
Manufacturer; 

(h) by the Financier to the Minister for International, Trade, Treasury Board, or pursuant 
to Canada's or its international commitments provided that the person to whom the 
information is given is made aware of the confidential nature of such information; or 

(i) by the Financier pursuant to its disclosure policy. 

35. TRUTH IN LEASING 

 

35.1 The Aircraft, as equipment, became subject to the maintenance requirements of part 91 of the 
FARS upon the registration of the Aircraft with the FAA.  Lessor certifies that during the 12 
months (or portion thereof during which the Aircraft has been subject to U.S. registration) 
preceding the execution of this Agreement, the Aircraft has been maintained and inspected 
under part 121 of the FARS.  Lessee certifies that the aircraft will be maintained and 
inspected under part 91 of the FARS for operations to be conducted under this Agreement; 
provided however, that if the Aircraft is in possession of an air carrier certificated under part 
121 or part 129 of the FARS or an air taxi operator certified under part 135 of the FARS, then 
the aircraft will be maintained by such party in accordance with part 121, part 129 or part 135 
of the FARS.  Upon execution of this Lease, and during the term hereof, Lessee, whose name 
is shown below his signature in the signature block below and whose address is shown in 
Clause 30 (Notices) hereof. 

35.2 Acting by and through _________________________________, who executes this section 
solely in his capacity as _______________________________ of Lessee, certifies that Lessee 
shall be responsible for the operational control of the Aircraft under this Agreement, unless, 
the Aircraft is subleased or operated by an air carrier or air taxi operator certificated under 
part 121, part 129 or part 135, respectively, of the FARS.  Lessee further certifies that it 
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understands its responsibilities for compliance with applicable FARS, provided however, that 
lessee shall not be deemed to be responsible for the operational control of the Aircraft for so 
long as the Aircraft is in the possession of any sublessee that is certificated under part 121, 
part 129 or part 135 of the FARS.  An explanation of factors bearing on operational control 
and pertinent FARS can be obtained from the nearest federal aviation flight standard district 
office, general aviation district office or air carrier district office. 

IN WITNESS WHEREOF, Lessor and Lessee have each caused this Agreement to be duly executed 
by their authorised officers on the date first written above.
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SCHEDULE 1 
AIRCRAFT SPECIFICATIONS AND DELIVERY CONDITIONS 

One (1) Bombardier Inc. BD-700-1A10 aircraft bearing MSN 9764 

and US Registration No. N246ZJ 

1. Aircraft Specifications 

As per Manufacturer's specifications upon delivery of the Aircraft by Manufacturer to Owner 
including the specifications set out in and attached to the Purchase Agreement and as further 
amended and supplemented from time to time. 

2. Engines 

Two (2) Rolls-Royce Deutschland Ltd. & Co KG model BR700-710A2-20 engines bearing 
MSN 22519 (Left Hand No.1) and MSN 22518 (Right Hand No.2). 

3. Delivery Conditions 

Upon Delivery, the Aircraft shall comply with the specifications as per this  Schedule 
1 (Aircraft Specifications and Delivery Conditions), but otherwise be delivered in an "As-is, 
Where-is" condition. 
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SCHEDULE 2 
DEFINITIONS AND INTERPRETATION 

1. Definitions 

Except as otherwise provided in this Agreement, words and expressions defined in the 
Facility Agreement shall have the same respective meanings herein.  The following terms 
shall have the following meanings for all purposes of this Agreement and such meanings shall 
be equally applicable to both the singular and the plural forms of the terms defined. 

"Acceptance Flight" means an aircraft acceptance flight upon Redelivery in accordance with 
the Manufacturer's standard flight operation check flight procedures (or such other procedure 
as Lessor may approve) which shall be for the duration necessary to perform such check flight 
procedures,  and with a maximum of t  

 

"Additional Insured" has the meaning set forth in Clause 18.1 (Insurance). 

"Additional Rent" has the meaning set forth in Clause 5.3.4. 

"Affiliate" shall mean any other Person directly or indirectly controlling, directly or indirectly 
controlled by or under direct or indirect common control with the Person specified. 

"After-Tax Basis" means the amount of a payment, supplemented as necessary by one or 
more further payments so that the sum of all such payments, after deduction of all Taxes 
imposed on or withheld because of such payment(s) shall be equal to the specified amount. 

"Agreed Tracking System" means a maintenance tracking, planning and record storage 
system as approved by the Financier, it being acknowledged that, at the date hereof, the 
systems provided are satisfactory to the Financier (but without prejudice to the Financier's 
right to withdraw such approval and require another tracking system arrangement should such 
system become unsatisfactory to the Financier). 

"Agreed Value" has the meaning set forth in  Schedule 9 (Insurance Requirements). 

"Aircraft" means, as the context may require, the Airframe together with (a) the Engines, 
APU and Landing Gear, whether installed or not installed on the Aircraft, (b) all Parts or 
components thereof, (c) spare parts or ancillary equipment or devices furnished with the 
Airframe or the Engines under this Agreement, (d) all Aircraft Items and other property, 
tangible and intangible, which are delivered by Lessor to Lessee hereunder and not otherwise 
described in the preceding portions of this definition, (e) all Aircraft Documents and all 
substitutions, replacements, amendments and renewals of any and all thereof, and (f) subject 
to Clause 16.5 (Alterations, Modifications and Additions), all alterations, modifications and 
additions which may be made to, installed on or incorporated into the Aircraft. 

"Aircraft Base" means the principal place of business of the Operator in the United States of 
America or such other place that Lessor and the Financier may approve (such approval not be 
unreasonably withheld or delayed), in writing. 
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"Aircraft Documents" means the original paper copies in original format (with additional 
photographic, digital, electronic or other medium if required by Lessor) of (i) the manuals and 
records and all other documentation pertaining to the Airframe, Engines, APU, Landing Gear 
and Parts delivered with the Aircraft on the Delivery Date and (ii) all records and 
documentation generated during the Lease Term that are related to the maintenance, 
inspections and alterations, modifications and additions accomplished during the Lease Term 
with respect to the Aircraft, and shall include all records held with respect to the Aircraft on 
the Agreed Tracking System. 

"Aircraft Item" means the Aircraft, the Airframe, any of the Engines, any Landing Gear, any 
of the Parts, or the APU as the context may require. 

"Aircraft Purchase Price" means the price invoiced by the Airframe Manufacturer for the 
Aircraft in accordance with the Purchase Agreement. 

"Aircraft Redelivery Receipt" means the receipt substantially in the form of Schedule 
8 (Redelivery Receipt) to be executed and delivered by Lessor to Lessee on the Expiration 
Date with respect to Redelivery and countersigned by Lessee. 

"Airframe" means the Aircraft (except for the Engines) as more specifically described in 
 Schedule 1 (Aircraft Specifications and Delivery Conditions), together with the APU, all 
Landing Gear and any and all Parts which are from time to time incorporated or installed in or 
attached thereto or which have been removed therefrom. 

"Airframe Manufacturer" means Bombardier Inc., a Canadian corporation. 

"Airframe Warranty Confirmation Letter" means the letter in respect of airframe 
warranties issued or to be issued by the Airframe Manufacturer in favour of the Financier and 
Lessor in form and substance satisfactory to the Financier and Lessor. 

"Airworthiness Directive" or "AD" means any airworthiness directive issued by the 
applicable state of manufacture, the Aviation Authority, EASA (as applicable), or the type 
certificate holder to the extent each such airworthiness directive is applicable to the Aircraft, 
any Engine, any Landing Gear, the APU or any Part. 

"Approved Maintenance Facility" means a maintenance facility approved by FAA pursuant 
to Part 91 of the FARS and the Aviation Authority or such other maintenance facility as the 
Financier may approve in its sole discretion, for the accomplishment of the maintenance, 
testing, inspection, repair, overhaul or modification that is intended to be accomplished with 
respect to the Airframe, any Engine, any Landing Gear, the APU or any Part, as the case may 
be. 

"APU" means the auxiliary power unit installed in the Airframe on the Delivery Date, or any 
replacement thereof made pursuant to this Agreement, together, in any case, with any and all 
Parts which are from time to time incorporated in or attached to such auxiliary power unit and 
any and all Parts removed therefrom. 
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"Arrangement Fee" means such fee in the amount of  
 

"Assignment of Insurances" means the assignment of insurances in respect of the Aircraft 
entered into or to be entered into between the Operator as assignor and Lessee as assignee, as 
amended, modified or supplemented from time to time. 

"Aviation Authority" means the governmental department, bureau, commission or agency in 
the State of Registration that under the Law of the applicable State of Registration that shall, 
from time to time, have control or supervision of civil aviation in that state or have 
jurisdiction over the registration, airworthiness, operation, or other matters relating to, the 
Aircraft. 

"AVIC" means AVIC International Leasing Co., Ltd. 

"Borrower" means the Lessor, in its capacity as borrower, under the Facility Agreement. 

"Break Costs" means all amounts due and payable by the Borrower under the Facility 
Agreement in respect of Break Costs as defined therein. 

"Business Day" means: 

(a) in respect of a day on which any payment falls due a day (other than a Saturday or 
Sunday) on which banks are open for general business in Dublin, London, New York, 
Singapore and Wyoming; 

(b) for the purposes of Quotation Date, a day (other than a Saturday or Sunday) on which 
banks are open for business in London; and 

(c) in any other circumstance a day (other than a Saturday or Sunday) on which the banks 
are open for general business in Dublin, London, New York, Wyoming and Beijing. 

"C-Check" means all maintenance tasks and defect rectifications, including but not limited to 
out of phase tasks, CPCP Tasks and the like, selected by Lessee to be carried out at the  

 or at such other revised C-Check interval as described the 
Maintenance Programme Agreement. 

"Calendar Tasks" means any maintenance tasks controlled by days or calendar limits. 

"Cape Town Convention" means the Convention on International Interests in Mobile 
Equipment (the "Convention") and the Protocol to the Convention on International Interests in 
Mobile Equipment on Matters Specific to Aircraft Equipment (the "Protocol"), both signed in 
Cape Town, South Africa on November 16, 2001 together with any protocols, regulations, 
rules, orders, agreements, instruments, amendments, supplements, revisions or otherwise that 
have or will be subsequently made in connection with the Convention and/or the Protocol by 
the "Supervisory Authority" (as defined in the Protocol), the "International Registry" or 
"Registrar" (as defined in the Convention) or an appropriate "Registry Authority" (as defined 
in the Protocol) or any other international or national body or authority, as applicable. 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 1052 of 2310



EXECUTION VERSION 
Schedule 2 : Definitions and Interpretation 

JJS/LRL/78626-6/HFWHK1\4783494-11 76  

"Certificate of Acceptance" means the certificate to be executed and delivered by Lessee and 
countersigned by Lessor on the Delivery Date substantially in the form of Schedule 6  
(Certificate of Acceptance). 

"Certificate of Airworthiness" means the certificate of airworthiness as issued by the 
Aviation Authority. 

"Code" means the US Internal Revenue Code of 1986. 

"Cold Section" means with respect to any Engine, the part of the turbo machinery, which is 
not the hot section in accordance with the Engine Manufacturer's Maintenance Manual. 

"Cold Section Inspection" or "CSI" means with respect to any Engine, the complete 
refurbishment / overhaul of the Cold Section in accordance with the Engine Manufacturer's 
Maintenance Manual. 

"Combined Single Limit" has the meaning set forth in  Schedule 9 (Insurance Requirements). 

"Companion Aircraft" means any existing or future aircraft leased by the Lessor (or any 
Affiliate of AVIC) to any Obligor (or any Affiliate of any Obligor) including any aircraft 
owned by a trust for the benefit of any Obligor or any Affiliate thereof). 

"Companion Leases" means any other aircraft lease agreements relating to the Companion 
Aircraft. 

"Conditions Precedent Lessee" means the Conditions Precedent to be satisfied by Lessee, 
listed at paragraph 1 of Schedule 3 (Conditions Precedent). 

"Conditions Precedent Lessor" means the Conditions Precedent to be satisfied by Lessor, 
listed at paragraph 2 of Schedule 3 (Conditions Precedent). 

"Corporate Guarantors" means each of (i) Asia Aviation Holdings Pte. Ltd. of 700 West 
Camp Road, #04-10 JTC Aviation One, Seletar Aerospace Park, Singapore 797649 (company 
registration number: 200920708R), (ii) Zetta Jet USA, Inc. of 10676 Sherman Way, Burbank, 
California CA 91505, United States of America (company registration number: C2322572), 
and (iii) Zetta Jet Pte. Ltd. of 700 West Camp Road, #04-10, JTC Aviation one, Seletor 
Aerospace Park, Singapore 797649. 

"CPCP Tasks" means the applicable corrosion prevention and/or protection program. 

"Cycle" means one take-off and landing of the Aircraft (or in respect of any Engine, Landing 
Gear or Part, an aircraft on which such Engine, Landing Gear or Part is (or was) then 
currently installed). 

"Damage Notification Threshold" means  

"Default" means an Event of Default or any event or circumstance which would (with the 
expiry of a grace period, the giving of notice, the making of any determination under the 
Transaction Documents or any combination of any of the foregoing) be an Event of Default. 
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"Default Rate" means  applicable to 
any relevant unpaid amount. 

"Delivery" has the meaning set forth in Clause 1.6 (Acceptance of the Aircraft). 

"Delivery Condition" has the meaning set forth in Clause 1.4 (Delivery Condition). 

"Delivery Date" means the date on which the Delivery takes place in accordance with this 
Agreement. 

"Delivery Location" means such location as the Parties will mutually agree on in writing. 

"Delivery Notice" means a notice in substantially in the form attached at Appendix 2 
(Delivery Notice). 

"Deregistration Power of Attorney" means each deregistration power of attorney issued to 
Owner, or, if applicable, any Financier by Lessee, Operator, or Owner (as applicable and 
required by the Aviation Authority) relating to the Aircraft substantially in the form and 
substance set out in Schedule 15 (Form of Deregistration Power of Attorney). 

"Dollars" means the lawful currency of the United States of America. 

"EASA" means the European Aviation Safety Agency, or any Person, governmental 
department, bureau, commission or agency succeeding to the functions of either of the 
foregoing. 

"EDC Letter of Offer" means a letter dated 7 December 2016 from EDC to AVIC setting out 
a bidding financing offer in relation to the Aircraft, a copy of which has not been provided to 
the Lessee. 

"Engine Agreed Value" has the meaning set forth in  Schedule 9 (Insurance Requirements). 

"Engine Manufacturer" means the Rolls-Royce Deutschland Ltd & Co. KG. 

"Engine Warranty Assignment Agreement and Consent" means in relation to the Aircraft,  
the engine warranty assignment agreement and consent entered into or to be entered into 
between, among others, the Financier, the Operator and the Engine Manufacturer in form and 
substance satisfactory to the Financier. 

"Engines" means two (2) Rolls-Royce Deutschland Ltd & Co KG model BR700-710A2-20 
engines delivered with the Aircraft as per Schedule 1 (Aircraft Specifications and Delivery 
Conditions) (or any replacement of any thereof made pursuant to this Agreement) together, in 
any case, with any and all Parts which are from time to time incorporated in or attached to any 
such engine and any and all Parts removed there from so long as title thereto remains vested 
in Lessor in accordance herewith. 

"EU ETS Authority Letter" means the EU ETS authority letter substantially in the form and 
substance set out in Schedule 18 (Form of EU ETS Authority Letter). 

"Event of Default" has the meaning set forth in Clause 23.1 (Events of Default). 
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"Expiration Date" has the meaning set forth in Clause 3.2 (Lease Termination). 

"Export Certificate of Airworthiness" means the certificate of airworthiness for export as 
issued by the Aviation Authority. 

"FAA" means, as the context requires, the United States Federal Aviation Administration 
and/or the Administrator of the United States Federal Aviation Administration, or any Person, 
governmental department, bureau, commission or agency succeeding to the functions of either 
of the foregoing. 

"Facility" has the meaning ascribed to the term "Facility 1" in the Facility Agreement. 

"Facility Agreement" means the facility agreement entered into or to be entered into 
between, inter alios, Export Development Canada as lender, agent and security trustee and 
Lessor in its capacity as borrower thereunder, relating to the financing of the Aircraft. 

"FARS" means the FAA's Federal Aviation Regulations. 

"FATCA" means: 

(a) sections 1471 to 1474 of the Code or any associated regulations or other official 
guidance; 

(b) any treaty, law, regulation or other official guidance enacted in any other jurisdiction, 
or relating to an intergovernmental agreement between the US and any other 
jurisdiction, which (in either case) facilitates the implementation of paragraph (a); or 

(c) any agreement pursuant to the implementation of paragraphs (a) or (b) with the US 
Internal Revenue Service, the US government or any governmental or taxation 
authority in any other jurisdiction. 

"FATCA Deduction" means a deduction or withholding from a payment under the 
Transaction Documents required by FATCA. 

"FATCA Exempt Party" means a Party that is entitled to receive payments free from any 
FATCA Deduction. 

"FATCA FFI" means a foreign financial institution as defined in section 1471(d)(4) of the 
Code which, if any Party is not a FATCA Exempt Party, could be required to make a FATCA 
Deduction. 

"Fee Letter" means each fee letter dated on or about the date hereof between Lessor and 
Lessee regarding the Arrangement Fees. 

"Fees" means the Arrangement Fees and the Financing Fees. 

"Financial Indebtedness" means any indebtedness for or in respect of: 

(a) monies borrowed; 
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(b) any amount raised by acceptance under any acceptance credit facility or equivalent; 

(c) any amount raised pursuant to any note purchase facility or the issue of bonds, notes, 
debentures, loan stock or any similar instrument; 

(d) the amount of any liability in respect of any lease or hire purchase contract which 
would, in accordance with GAAP, be treated as a finance or capital lease; 

(e) receivables sold or discounted (other than any receivables to the extent they are sold 
on a non-recourse basis); 

(f) any amount raised under any other transaction (including any forward sale or 
purchase agreement) having the commercial effect of a borrowing; 

(g) any derivative transaction entered into in connection with protection against or 
benefit from fluctuation in any rate or price (and, when calculating the value of any 
derivative transaction, only the marked to market value shall be taken into account); 

(h) any counter-indemnity obligation in respect of a guarantee, indemnity, bond, standby 
or documentary letter of credit or any other instrument issued by a bank or financial 
institution; and 

(i) the amount of any liability in respect of any guarantee or indemnity for any of the 
items referred to in paragraphs  (a) to  (h). 

"Financier" means each and/or all of Export Development Canada (in its capacity as agent, 
lender and security trustee) and any other Person, from time to time notified by Lessor to 
Lessee, from whom financing for the acquisition or continued ownership of the Aircraft by 
Owner has been, is to be, or is for the time being, obtained and/or in whose favour or for 
whose benefit security over the Aircraft is to be, or is for the time being, granted by Owner. 

"Financing Fees" means any and all fees and expenses payable by Lessor or Owner to the 
Financier pursuant to the Facility Agreement, including but not limited to the Fees (as defined 
in the Facility Agreement) and such other fees as may be notified by Lessor to Lessee. 

"Flight Hour" means each hour or fraction thereof, measured to two decimal places, elapsing 
from the moment the wheels of the Airframe (or in respect of any Engine, Landing Gear or 
Part, an aircraft on which such Engine, Landing Gear, APU or Part, is (or was) then currently 
installed) leave the ground on take-off to the moment when the wheels of the Airframe (or 
such aircraft on which an Engine, Landing Gear, APU or Part is (or was) then currently 
installed) touch the ground on landing. 

"Floating Interest Rate" has the meaning given to such term in Schedule 16 (Confidential 
Definitions). 

"Governmental Authority" means and include, as applicable, (i) the FAA and any other 
applicable Aviation Authority; (ii) any national government, or political subdivision thereof 
or local jurisdiction therein; (iii) any board, commission, department, division, organ, 
instrumentality, court, or agency of any entity described in (ii), however constituted; and (iv) 
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any association, organization, or institution of which any entity described in (ii) or (iii) is a 
member or to whose jurisdiction any such entity is subject or in whose activities any such 
entity is a participant, but only to the extent that any of the preceding in clauses (i)-(iv) have 
jurisdiction over the Aircraft or its operations. 

"Hot Section Inspection" or "HSI" means with respect to any Engine refurbishment of the 
Engine hot section in accordance with Manufacturers Engine maintenance manual with a 
scheduled life limited part and Airworthiness Directive release of  

 

"I.A.T.A." means the International Air Transport Association, or any Person, governmental 
department, bureau, commission or agency succeeding to the functions thereof. 

"IDERA" means each irrevocable deregistration and export request authorisation issued to 
the Financier by Lessee, Operator, or Owner (as applicable and required by the Aviation 
Authority) relating to the Aircraft substantially in the form and substance as set out in 
Schedule 14 (Form of IDERA). 

"IFRS" means international accounting standards within the meaning of IAS Regulation 
1606/2002 to the extent applicable to the relevant financial statements. 

"Indemnitees" means the Financier, Lessor, Owner, the New Owner (if any), TVPX ARS 
Inc., and their respective and any subsequent respective successors and assigns and permitted 
transferees, shareholders, Affiliates, subsidiaries, and their respective officers, contractors, 
partners, directors, shareholders, employees, servants and agents. 

"Initial Rent" has the meaning set forth in Clause 5.2. 

"Inspection Agent" means a person from time to time appointed by the Financier and Lessor 
in such capacity for the purposes of inspection of the Aircraft. 

"Interpolated Screen Rate" means the rate rounded to the same number of decimal places as 
the two relevant Screen Rates which results from interpolating on a linear basis between: 

(a) the applicable Screen Rate for the longest period (for which that Screen Rate is 
available) which is less than the relevant period for which LIBOR is required to be 
determined; and 

(b) the applicable Screen Rate for the shortest period (for which that Screen Rate is 
available) which exceeds the relevant period for which LIBOR is required to be 
determined, 

each as of 11:00am on the Quotation Date for Dollars. 

"Landing Gear" means the two (2) main and the one (1) nose landing gear installed on the 
Airframe on the Delivery Date (or any replacement landing gear pursuant to the terms of this 
Agreement) together, in any case, with any and all Parts which are from time to time 
incorporated in or attached to any such landing gear and any and all Parts removed there from 
so long as title thereto remains vested in Owner in accordance herewith. 
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"Law" means and include (a) any statute, decree, constitution, regulation, rule, order, 
judgment, AD or other directive of any Governmental Authority; (b) any treaty, pact, compact 
or other agreement to which any Governmental Authority is a party; (c) any judicial or 
administrative interpretation or application of any Law described in (a) or (b); and (d) any 
amendment or revision of any Law described in (a), (b) or (c). 

"Lease Balance" means the notional principal outstanding under this Agreement from time to 
time  

 actually received by 
Lessor with effect from the date of such receipt. 

"Lease Guarantee" means the guarantee provided to Lessor by the Lease Guarantors. 

"Lease Guarantors" means the Corporate Guarantors and the Personal Guarantor. 

"Lease Term" has the meaning set forth in Clause 3.1 (Lease Term). 

"Lessee Security Assignment" means the security assignment to be entered into between 
Lessee and Lessor on or around the date hereof. 

"Lessor Assignee" has the meaning set forth in Clause 29.2 (Assignment by Lessor). 

"Lessor Event of Default" means: 

(a) the Lessor fails in the observance or performance of any of its covenants or 
obligations contained in the Facility Agreement other than where such failure arises 
from or it contributed to by any failure or act or omission of any Obligor; or 

(b) any representation or warranty made (or deemed to be repeated) by the Lessor in the 
Facility Agreement proves to have been incorrect or misleading in any material 
respect when made other than where such misrepresentation arises from or it 
contributed to by any misrepresentation or act or omission of any Obligor; or 

(c) the Lessor is, or is deemed for the purposes of any relevant Law to be, unable to pay 
its debts as they fall due or to be insolvent, or admits inability to pay its debts as they 
fall due, or becomes over-indebted within the meaning of the applicable section of the 
insolvency regulations of the Lessor's jurisdiction of incorporation; or 

(d) the Lessor suspends making payments on all or any class of its debts or announces an 
intention to do so, or a moratorium is declared in respect of any of its indebtedness; or 

(e) the Lessor, any of its creditors or any other Person commences any case, proceeding 
or other action: 

i. under any existing or future Law relating to bankruptcy, insolvency, 
reorganization or relief of debtors, seeking to have an order for relief entered 
with respect to it, or seeking to adjudicate it bankrupt or insolvent, or seeking 
reorganization, arrangement, adjustment, winding-up, liquidation, dissolution, 
composition or other relief with respect to it or its debts; or 
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ii. seeking appointment of a receiver, trustee, custodian, or other similar official 
for it or for all or any substantial part of its assets, or the Seller makes a 
general assignment for the benefit of its creditors; or 

iii. and in respect of any such case, proceedings or other action is resisted and 
contested in good faith by such Lessor and such case, proceedings or other 
action is not withdrawn or dismissed within thirty (30) days thereafter. 

(f) the Facility Agreement or any Transaction Document ceases to be a valid and 
enforceable agreement and in full force and effect for any reason by any action or 
inaction of the Seller. 

"Lessor Taxes" has the meaning set forth in Clause 8.1 (Tax Indemnity). 

"Letter of Quiet Enjoyment" means a letter of quiet enjoyment substantially in the form and 
substance as set out in  Schedule 13 (Form of Letter of Quiet Enjoyment). 

"Lien" means any encumbrance or security interest whatsoever, however and wherever 
created or arising including (without prejudice to the generality of the foregoing) any right of 
ownership, security, mortgage, pledge, lien, charge, attachment, encumbrance, lease, exercise 
of rights, security interest, claim or right of possession or detention, statutory or other right in 
rem, hypothecation, title transfer or retention, levy, set-off or any other agreement or 
arrangement having the effect of conferring security. 

"Lessor Lien" means: 

(a) any Lien from time to time created by or arising through Lessor, Owner or the 
Financier in connection with the financing or refinancing of the Aircraft; 

(b) any other Lien in respect of the Aircraft that results from acts or omissions of, or 
claims against, Lessor, Owner or the Financier not related to the operation of the 
Aircraft or the transactions contemplated by or permitted under the Transaction 
Documents; or 

(c) any Lien in respect of the Aircraft arising as a result of any Lessor Taxes. 

"LIBOR" means: 

(a) the applicable Screen Rate; or 

(b) (if no Screen Rate is available for dollars or for the relevant Interest Period) the 
arithmetic mean of the rates (rounded upwards to four decimal places) as determined 
by the Financier to be the rates quoted by the Reference Banks, 

as of the Specified Time on the Quotation Day for the offering of deposits in dollars and for a 
period comparable to the relevant Interest Period. 

"Life Limited Part" or "LLP" means any Part that has a pre-determined life limit as 
mandated by the Manufacturer, the FAA, EASA, the Aviation Authority or any other 
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applicable Governmental Authority, which requires any such Part to be discarded upon 
reaching such life limit. 

"Loan Default" means an Event of Default as defined in and for the purposes of the Facility 
Agreement. 

"Loose Equipment" means those Aircraft Items that are installed, but not permanently 
mounted, in the cockpit and passenger cabin of the Airframe as delivered to Lessee. 

"Loss Payee" means the Financier (or such other Person as Lessor (with the Financier's 
consent) may nominate from time to time). 

"Losses" means any losses, costs, charges, expenses, interest, fees, payments, demands, 
liabilities, claims, actions, proceedings, penalties, fines, damages, Taxes, judgments, orders or 
other sanctions, and "Loss" shall have a cognate meaning. 

"Maintenance Planning Document" or "MPD" means the Airframe Manufacturer's 
maintenance planning data document, as revised from time to time to include all revisions up 
to and including the then most current revision issued by the Airframe Manufacturer. 

"Maintenance Programme Agreement" means each applicable maintenance programme 
agreement entered into or to be entered into in respect of the Airframe, Engines and APU. 

"Maintenance Programme Agreement Assignment" means each applicable maintenance 
programme agreement assignment entered into or to be entered into between Zetta Jet Pte. 
Ltd. and the Financier in respect of the Airframe, Engines and APU. 

"Major Refurbishment/Overhaul" means a detailed off-wing refurbishment/overhaul which 
shall include overhaul of both the Hot and Cold Sections, and Reduction Gearbox modules of 
the relevant Engine, accomplished in accordance with the standard overhaul requirements, of 
the Manufacturer's Engine maintenance manual, with a scheduled Life Limited Part and 
Airworthiness Directive release of  and  

 and . 

"Mandatory Service Bulletin" means any applicable mandatory modification to the Aircraft, 
Engine(s) or any Aircraft Item issued by the Manufacturer or the Aviation Authority to 
maintain the airworthiness or utility of the Aircraft, Engine(s) or any Aircraft Item. 

"Manufacturer" means, in the case of the Airframe, the Airframe Manufacturer, in the case 
of the Engines, the Engine Manufacturer, and in the case of any Part, Landing Gear or APU, 
the respective manufacturers or the type certificate holders hereof. 

"Material Adverse Change" means a material adverse change in (a) the legality, validity, 
enforceability of the Transaction Documents or the rights or remedies of Lessor, Owner or 
any Financier under the Transaction Documents; or (b) the Aircraft or the management of the 
Aircraft; or (c) the business operations or condition (financial or otherwise) of an Obligor or 
any Affiliate; or (d) the ability of each Obligor to perform its or his obligations under the 
Transaction Documents to which it or he is party. 
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"Material Recommended Service Bulletins" means all Manufacturer recommended service 
bulletins applicable to the Aircraft where non-compliance with such service bulletin would or 
would be likely to adversely affect (a) the airworthiness of the Aircraft and/or (b) the value of 
the Aircraft. 

"Mortgage" means the first priority New York Law mortgage and security agreement entered 
into or to be entered into between Owner acting not in its individual capacity but solely as 
trustee and mortgagor and the Financier as mortgagee and which shall be registered at the 
FAA. 

"Net Purchase Price" means the price of the Aircraft invoiced and certified by the 
Manufacturer of the Aircraft after accounting for all price discounts and other cash credits, 
less all other credits or concessions of any kind related to or fairly allocable thereto and 
inclusive of the purchase price of all and any buyer furnished equipment. 

"New Owner" means such Person, as notified by Lessor to Lessee, to whom Owner transfers, 
or intends to transfer, title to the Aircraft in accordance with the terms of this Agreement. 

"Obligor" means each of Lessee, the Lease Guarantors and the Operator. 

"Operator" means Zetta Jet USA, Inc. (company registration number: C2322572), a 
company incorporated in accordance with the Laws of California, United States of America 
whose registered address is at 10676 Sherman Way, Burbank, California CA 91505, United 
States of America, or such other Person (if not Lessee) as shall be from time to time the 
operator of the Aircraft in accordance with this Agreement and the requirements of the State 
of Registration. 

"Option" has the meaning set out in Clause 22.1 (Option to Purchase). 

"Option Price" means ). 

"Overhaul" means, with respect to any Landing Gear, Part or the APU, as applicable, in 
accordance with the overhaul or restoration procedures in the Manufacturer's overhaul 
manual, or other applicable Manufacturer's maintenance or repair manual for such Landing 
Gear, Part or the APU the extent of which refurbishes or restores such Landing Gear, Part or 
APU, as applicable, to (x) a "zero time since overhaul" condition in accordance with such 
overhaul manual, or (y) such refurbished or restored condition that is equivalent to the highest 
level of restoration based upon the applicable Manufacturer's overhaul, maintenance or repair 
manual for such Landing Gear, Part, or APU. 

"Owner" means Lessor, in its capacity as owner of the Aircraft. 

"Part" means any and all appliances, components, parts, instruments, appurtenances, 
accessories, furnishings, seats, and other equipment and additions of whatever nature (other 
than (i) the Engines, (ii) the APU, (iii) the Landing Gear (except for brakes) and (iv) 
temporary replacement parts installed pursuant to this Agreement) title to which: 

(a) is to pass to Lessor on the Delivery Date; and 
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(b) subsequently passes to Lessor in accordance with this Agreement and which is 
subject to the Mortgage, 

in each case whether or not installed on the Aircraft. 

"Permitted Liens" means those Liens expressly permitted pursuant to Clause 11.1 (Permitted 
Liens). 

"Person" means an individual, general partnership, corporation, business trust, joint stock 
company, trust, unincorporated association, joint venture, limited liability company or limited 
partnership, Governmental Authority or other entity of whatever nature. 

"Personal Guarantor" means Mr. Geoffery Cassidy (USA passport number: 452031549); 

"Power of Attorney" means the power of attorney to be executed and delivered by Lessee on 
or before the Delivery Date substantially in the form of  Schedule 10 (Power of Attorney). 

"Prohibited Jurisdiction" means any jurisdiction to which the export and/or use of 
Bombardier aircraft is restricted by any sanctions, orders or legislation from time to time 
promulgated by any of Canada, Singapore, the United States of America (subject to the 
Foreign Extraterritorial Measures Act, R.S.C., 1985, c. F.29), the United Nations or any 
Government Entity of the State of Registration. 

"Prohibited Payment" means: 

(a) any offer, gift, payment, promise to pay, commission, fee, loan or other consideration 
which would constitute bribery or an improper gift or payment under, or a breach of, 
any Law of any jurisdiction; or 

(b) any offer, gift, payment, promise to pay, commission, fee, loan or other consideration 
which would or might constitute bribery within the OECD Convention on Combating 
Bribery of Foreign Public Officials in International Business Transactions of 17 
December 1997 or any European Union legislation. 

"Purchase Agreement" means the purchase agreement in respect of the Aircraft between the 
Aircraft Manufacturer and Zetta Jet Pte Ltd as assigned to Lessor pursuant to the Purchase 
Agreement Assignment and as further amended and supplemented from time to time. 

"Purchase Agreement Assignment" means the purchase agreement assignment in respect of 
the Aircraft between the Aircraft Manufacturer, Zetta Jet Pte Ltd and the Owner and as 
further amended and supplemented from time to time. 

"Quarterly Rent" has the meaning set forth in Clause 5.3.1. 

"Quarterly Report" means the quarterly report to be delivered by Lessee to Lessor in the 
form of  Schedule 11 (Form of Quarterly Report). 

"Quotation Date" means, in relation to any period in respect of which LIBOR is to be 
determined, the day falling two (2) Business Days before the beginning of such period. 
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"Redelivery" has the meaning set forth in Clause 21.1 (Redelivery). 

"Redelivery Inspection" has the meaning set forth in Clause 21.4 (Redelivery Inspection). 

"Redelivery Location" means such airport as advised by Lessor not less than sixty (60) days 
prior to the Redelivery. 

"Reference Banks" means the principal London office of Citibank N.A., Deutsche Bank 
A.G. and HSBC plc or such other bank as may from time to time be specified by Export 
Development Canada. 

"Rent" means the rent payable in accordance with Clause 5.2 (Initial Rent) and 
Clause 5.3 (Quarterly Rent). 

"Rent Payment Schedule" means the rent payment schedule in respect of the Quarterly Rent 
executed and delivered by Lessor and Lessee, substantially in the form of Schedule 4 (Form 
of Rent Payment Schedule). 

"Rental Period" means  
, in the case of the first such period, and on the last day of each succeeding 

period, in the case of all other such periods, provided that the Rental Period current on the 
Expiration Date shall terminate on that date and provided further that if any Rental Period 
would otherwise end on a day which is not a Business Day, that Rental Period will instead 
end on the next Business Day in that calendar month (if there is one) or the preceding 
Business Day (if there is not). 

"Same Day Funds" means Dollar funds settled through the New York Clearing House 
Interbank Payments System or such other funds for payment in Dollars as Lessor shall specify 
to Lessee (being the same settlement protocol as specified by the Agent to Lessor under the 
Facility Agreement). 

"Scheduled Delivery Date" means a date in February 2017 or such other date as mutually 
agreed in writing between Lessor and Lessee. 

"Screen Rate" means the London interbank offered rate administered by ICE Benchmark 
Administration Limited ("ICE") (or any other person which takes over the administration of 
that rate) for the relevant period displayed on either (as selected by Lessor) page LIBOR01 of 
the Reuters Screen or page BBAM 1 of the Bloomberg screen (or any replacement Reuters or, 
as the case may be, Bloomberg page which displays that rate) or on the appropriate page of 
such other information service which publishes that rate from time to time.  If any such page 
or service ceases to be available, Lessor may specify another page or service displaying the 
relevant rate. 

"Security Deposit" has the meaning given to such term in Schedule 16 (Confidential 
Definitions). 

"Semi-Annual Inspection" means an inspection of the Aircraft to be carried out once in 
every six-month period. 
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"State of Registration" means the United States of America or such other jurisdiction as the 
Financier may approve in writing in its sole discretion. 

"Statement of Account Letter" shall mean the statement of account letter substantially in the 
form and substance as set out in Schedule 17 (Form of Statement of Account Letter). 

"Sub-Lease Agreement" means the aircraft sub-lease agreement relating to the Aircraft 
entered into on or about the date hereof by Lessee and the Operator in form and substance 
satisfactory to the Financier and Lessor. 

"Sub-Lease Certificate of Acceptance" means the certificate to be executed and delivered by 
the Operator and countersigned by Lessee on the Delivery Date substantially in the form of 
Schedule 6 (Certificate of Acceptance) to the Sub-Lease Agreement. 

"Sub-Lessor" means Lessee in its capacity as lessor under the Sub-Lease. 

"Taxes" means any and all sales, use, business, gross income, personal property, transfer, 
fuel, leasing, occupational, value added, turnover, excess profits, excise, gross receipts, 
franchise, stamp, registration, licence, corporation, capital gains, export/import, income, 
levies, imposts, withholdings (including any FATCA deductions), compulsory social 
contributions or other taxes, fees, rates or duties of any nature whatsoever (or any other 
amount corresponding to any of the foregoing) now or hereafter imposed, levied, collected, 
withheld or assessed by any Governmental Authority or taxing authority anywhere in the 
world, together with any penalties, fines, surcharges, charges or interest thereon, and "Tax" 
and "Taxation" shall each have a cognate meaning. 

"Terminating Action" means the alteration or modification of the Aircraft in accordance 
with service bulletins, orders, Airworthiness Directives or Mandatory Service Bulletins 
required to eliminate repetitive inspections or a specific maintenance action. 

"Termination Date" means the date falling eighty four (84) months after the Delivery Date. 

"Termination Payment" means such amount as, on the relevant date, shall be required to 
repay (or prepay, as the case may be), the total of all sums then due and payable to the 
Financier under the Transaction Documents, together with all other amounts due by the 
Obligors (as defined under the Facility Agreement) to the Financier thereunder including, 
without limitation, any Fees (as defined under the Facility Agreement), any Make Whole 
Amount (as defined under the Facility Agreement) and any applicable Break Costs. 

"Total Facility" has the meaning given to such term in Schedule 16 (Confidential 
Definitions). 

"Total Loss" means an occurrence of any of the following events in relation to the Aircraft, 
any Engine, Landing Gear or APU: 

(a) an event that results in an insurance settlement on the basis of an actual or 
constructive total loss (as defined in Lessee's hull insurance policies); 

(b) destruction or damage beyond repair; 
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(c) theft or disappearance (including hijacking) for  
 as specified in the relevant 

certificate of insurance or the balance of the Lease Term (whichever is shorter); 

(d) requisition of title by any Governmental Authority; 

(e) condemnation, confiscation, detention or other taking or taking of requisition of use 
or hire by any Governmental Authority and such prevention of use shall have 
continued beyond the earlier of (A)  

 or such other period as Lessor determines is appropriate 
to avoid the occurrence of a Material Adverse Change, or (B) the date of receipt of 
insurance or condemnation proceeds with respect thereto. 

"Total Loss Date" means the date on which each Total Loss occurs. 

"Total Loss Proceeds" means the proceeds of the hull, spares all risk and hull war and spares 
war insurance arising in respect of a Total Loss. 

"Transaction Documents" means (i) this Agreement, the Sub-Lease Agreement, the 
Maintenance Programme Agreement, the Facility Agreement, each Finance Document (as 
defined in the Facility Agreement), the Certificate of Acceptance, the Sub-lease Certificate of 
Acceptance, each Loan Supplement (as defined in the Facility Agreement), each Fee Letter, 
the Lease Guarantee and the Security Documents (as defined in the Facility Agreement) and 
(ii) any other document, instrument or agreement which is agreed in writing by the Borrower 
and the Security Trustee to be a Transaction Document and "Transaction Document" means 
any of them. 

"US Tax Obligor" means: 

(a) an Obligor that is resident for tax purposes in the United States of America; or 

(b) an Obligor some or all of whose payments under this Agreement or Transaction 
Documents are from sources within the United States for US federal income tax 
purposes. 

"VAT" means value added tax as provided for in EU Council Directive 2006/112/EC and any 
other tax of a similar nature. 

2. Construction 

Unless a contrary indication appears any reference to: 

(a) "Lessor", "Lessee", "Owner", "New Owner", "Operator", any "Lease Guarantor", 
any "Obligor", "Financier" shall be construed so as to include its successors in title, 
permitted assigns and permitted transferees; 

(b) "assets" includes present and future properties, revenues and rights of every 
description; 
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(c) "indebtedness" includes any obligation (whether incurred as principal or as surety) 
for the payment or repayment of money, whether present or future, actual or 
contingent; 

(d) any "Transaction Document" or "Finance Document" or any other agreement or 
instrument is a reference to that Transaction Document, Finance Document or other 
agreement or instrument as amended, supplemented, restated or novated; 

(e) a "person" includes any individual, firm, company, corporation, government, state or 
agency of a state or any association, trust or partnership (whether or not having 
separate legal personality) of two or more of the foregoing; 

(f) a "law" or "regulation" includes any regulation, rule, official directive, request or 
guideline (whether or not having the force of law) of any governmental, 
intergovernmental or supranational body, agency, department or regulatory, self-
regulatory or other authority or organisation; 

(g) any statutory or other legislative provisions, or the rules and regulations thereunder, 
shall be construed as including any statutory or legislative modification or re-
enactment or re-promulgation thereof, or any provision enacted or promulgated in 
substitution therefor; 

(h) any convention or protocol, includes any protocols, regulations, rules, orders, 
agreements, instruments, amendments, supplements, revisions or otherwise that may 
be made from time to time in connection with such convention or protocol; 

(i) a time of day is a reference to London time; 

(j) Section, Clause, Part and Schedule headings contained in any Transaction Document 
are for ease of reference only. 

(k) Words importing the plural shall also include the singular and vice versa. 

(l) A Default, an Event of Default or a Loan Default is "continuing" if it has not been 
remedied to the satisfaction of Lessor or the Financier (as applicable) or permanently 
waived in writing. 

(m) "$", "Dollars" and "dollars" denote lawful currency of the United States of America. 

(n) "month" is a reference to a period which starts on one day in a calendar month and 
ends on the day immediately preceding the numerically corresponding day in the next 
calendar month, except that if there is no numerically corresponding day in that next 
month it shall end on the last day of that next month (and references to "months" 
shall be construed accordingly). 
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SCHEDULE 3 
CONDITIONS PRECEDENT 

1. Conditions Precedent Lessee 

Lessor's obligation to deliver and lease the Aircraft to Lessee hereunder shall be subject to the 
satisfaction of the following conditions precedent on or before the Delivery: 

(a) there shall have been no Event of Default which has occurred and is continuing; 

(b) Owner shall have acquired title to the Aircraft from the Airframe Manufacturer as 
seller; 

(c) all amounts due and payable on or prior to Delivery shall have been received by 
Lessor including but not limited to the Security Deposit, the Fees, and any and all 
other amounts due under the Transaction Documents and any Companion Lease; 

(d) Lessor shall have received from Lessee the full amounts of all payments due on the 
first Rent Due Date; 

(e) Lessor shall have received satisfactory evidence that any pre-delivery financing shall 
have been repaid in full and any related security shall have been discharged; 

(f) The representations and warranties set out in Clause 25.1 (Lessee Representations & 
Warranties) shall be true in all material respects; 

(g) Lessor shall have received (satisfactory in form and substance to Lessor) a copy of (i) 
the passport of the Personal Guarantor; and (ii) the constitutional documents of 
Lessee (including an up-to-date and certified extract of the commercial register) and 
the Resolution of the Board of Directors of Lessee, duly authorizing or ratifying the 
lease of the Aircraft hereunder and the execution, delivery and performance of, inter 
alia, this Agreement, together with a copy of the power of attorney as to the person(s) 
authorized to execute and deliver said certification and said documents on behalf of 
Lessee; or any appropriate authorisation or ratification documents of the Lessee in a 
form acceptable to the Lessor; 

(h) Lessor shall have received (satisfactory in form and substance to Lessor) a copy of 
the constitutional documents of each Corporate Guarantor (including an up-to-date 
and certified extract of the commercial register) and the resolution of the board of 
directors of each Corporate Guarantor, duly authorizing or ratifying the execution, 
delivery and performance of the Lease Guarantee, together with a copy of the power 
of attorney as to the person(s) authorized to execute and deliver said certification and 
said documents on behalf of each Corporate Guarantor; 

(i) Lessor shall have received (satisfactory in form and substance to Lessor) a copy of 
the constitutional documents of the Operator (including an up to date and certified 
extract of the commercial register) and the resolution of the board of directors of the 
Operator, duly authorizing or ratifying the execution, delivery and performance of, 
inter alia, the Sub-Lease, together with a copy of the power of attorney as to the 
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person(s) authorized to execute and deliver said certification and said documents on 
behalf of the Operator; 

(j) Lessor shall have received (satisfactory in form and substance to Lessor) an original 
certificate from each of Lessee, the Corporate Guarantors and Operator, which 
certificates shall have been prepared in accordance with the requirements of Schedule 
2 of the Facility Agreement; 

(k) Lessor shall have received the original Certificate of Acceptance duly executed and 
delivered by Lessee, and dated and effective as of the date of the Delivery and the 
Sub-lease Certificate of Acceptance duly executed and delivered by the Operator, and 
dated and effective as of the date of the Delivery; 

(l) Lessor shall have received from Lessee (satisfactory in form and substance to Lessor) 
such documents in respect of the Aircraft as reasonably required by the Financier to 
secure its interest in the Aircraft and this Agreement, including a certified copy of: 

(i) the Purchase Agreement; 

(ii) the Purchase Agreement Assignment; 

(iii) this Agreement; 

(iv) the Sub-Lease Agreement; 

(v) each Fee Letter; 

(vi) each Maintenance Programme Agreement; 

(vii) the Lessee Security Assignment; 

(viii) the Lease Guarantee; 

(ix) each irrevocable Power of Attorney; 

(x) each Deregistration Power of Attorney; 

(xi) each IDERA; 

(xii) each Maintenance Programme Agreement Assignment (certified true copy 
only); 

(xiii) the Airframe Warranty Confirmation Letter; 

(xiv) the Engine Warranty Assignment Agreement and Consent; and 

(xv) the Assignment of Insurances, 

together with each and every notice, acknowledgement, certificate or document 
delivered or required to be delivered under any of the foregoing. 
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(m) Lessor shall have received satisfactory original executed legal opinions from the state 
of incorporation or residence, as applicable, in respect of Lessee, the Corporate 
Guarantors, the Personal Guarantor and the Operator regarding the legal status of 
each entity and individual and the terms contemplated herein and in the Sub-Lease 
(including all necessary and advisable searches and registrations and the eligibility of 
these transactions for the protections in respect of the Aircraft); 

(n) Lessor shall have received satisfactory evidence that it holds legal title to the Aircraft; 

(o) Lessor shall have received from Lessee the duly executed original Statement of 
Account Letter and EU ETS Authority Letter; 

(p) Lessor shall have received a letter of undertaking together with certificates of 
insurance/reinsurance signed by such insurance broker and/or reinsurance broker 
which evidences the insurance required under this Agreement (and a first draft for 
Lessor's approval of the same shall have been provided to Lessor for review not less 
than seven (7) days prior to the Scheduled Delivery Date); 

(q) Lessor shall have received (at Lessee's cost) a satisfactory original executed opinion 
issued by such insurance broker and/or reinsurance broker in relation to the insurance 
required under this Agreement; 

(r) Lessor shall have received from Lessee for review not less than ten (10) days prior to 
the Scheduled Delivery Date a certified copy of the Maintenance Programme 
Agreement and Lessor shall have approved such before Delivery; 

(s) Lessor shall have received such other certificates, documents, opinions and 
agreements relating to the transactions contemplated by or related to this Agreement, 
as may be necessary or reasonably requested by Lessor; 

(t) Lessor shall have received a letter from the Corporate Guarantors, Personal 
Guarantor, Lessee's and the Operator's process agent evidencing compliance with 
Clause 32.3 (Process Agent Appointment) and the equivalent provisions under the 
Sub-Lease; 

(u) Lessor shall have been provided with satisfactory evidence that all sums due from the 
Obligors pursuant to the Transaction Documents and the Companion Leases, 
including the Initial Rent, Security Deposit and the Service Fees, have been or will be 
made and received on or before the relevant due date for such sum; 

(v) if applicable, each Companion Lease relating to a Companion Aircraft that has been 
delivered on or before Delivery shall have been duly executed by Lessee and Lessor 
and shall be in full force and effect; 

(w) Lessor shall have received evidence that the Aircraft has been, or will be within ten 
(10) Business Days of the Delivery Date, validly registered under the laws of the 
State of Registration and that all filings, registrations, recordings and other actions 
have been or will be taken which are necessary or advisable to ensure the validity, 
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effectiveness and enforceability of the Transaction Documents and to protect the 
rights and interests of Lessor, including certified true copies of the Aircraft's 
certificate of registration and certificate of airworthiness (including without 
limitation, any filings or registrations of Prospective International Interests or 
Prospective Assignment of International Interests with the International Registry as 
may be required by Lessor and the Financier); 

(x) Lessor shall have obtained successfully the financing it requires from the Financier 
for the purchase of the Aircraft; 

(y) Lessor shall have received certified copies of the Operator's air transport licence and 
air operator's certificate; 

(z) Lessor shall have received such documentation and other evidence and information as 
is requested by Lessor to carry out or be satisfied with the results of its KYC 
requirements; 

(aa) Delivery shall occur no later than 31 July 2018; 

(bb) upon Delivery, in the sole opinion of Lessor, there shall have been no material 
adverse change in (i) the international or domestic money, bank or capital markets or 
(ii) the legal, financial or business conditions of Lessee; 

(cc) upon Delivery, in the sole opinion of Lessor, there shall have been no material 
adverse change in each Guarantor's financial condition since 31 December 2015; and 

(dd) evidence that all filings, registrations, recordings have been made and other actions 
have been taken which are necessary or desirable to ensure the validity and 
enforceability of this Agreement and/or any other document relating to the 
transactions contemplated herein and to protect the rights, title and interests of 
Lessor, Owner and the Financier in and to the Aircraft, including without limitation 
all registrations pursuant to Clause 10.5 (Cape Town Convention). 

2. Conditions Precedent Lessor 

Lessee's obligation to take Delivery and lease the Aircraft from Lessor hereunder shall be 
subject to the satisfaction of the following conditions precedent on or before the Delivery: 

(a) there shall have been no Total Loss with respect to the Aircraft or damage to the 
Aircraft in respect of which the anticipated repair cost exceeds US$1,000,000 (one 
million Dollars) having occurred; 

(b) Lessee shall have received (satisfactory in form and substance to Lessee acting 
reasonably) a copy of the resolution of the board of directors of Lessor, duly 
authorizing or ratifying the lease of the Aircraft hereunder and the execution, delivery 
and performance of this Agreement, together with a copy of the power of attorney as 
to the person(s) authorized to execute and deliver said certification and said 
documents on behalf of Lessor; or any appropriate authorisation or ratification 
documents of Lessor in a form acceptable to Lessee; 
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(c) Lessee shall have received a letter from Lessor's process agent evidencing compliance 
with Clause 32.3 (Process Agent Appointment); 

(d) Lessee shall have received evidence that Owner has acquired title to the Aircraft 
(including the warranty bill of sale and the FAA bill of sale in the name of Owner); 
and 

(e) Lessor shall have tendered for Delivery the Aircraft in the Delivery Condition. 
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SCHEDULE 4 
FORM OF RENT PAYMENT SCHEDULE – MSN 9764 

Date: [●] 2016 

Reference is made to the Aircraft Lease Agreement dated [●] 2016 between ZJ6000-3 Statutory Trust, 
a Wyoming statutory trust as lessor (the "Lessor") and TVPX ARS Inc., not in its individual capacity 
but solely as owner trustee, as lessee (the "Lessee") (the "Aircraft Lease Agreement").  This is a 
Rent Payment Schedule, executed pursuant to the Aircraft Lease Agreement. 

The [revised] payment schedule for Rent is as follows: 

 

Period 
(Quarterly) 

Date Rent Payment Interest Principal 
Outstanding 

Principal 
Balance 

[●] [●] [●] [●] [●] [●] 

 

Lessor hereby confirms that payment of the above amounts should be made to the following account:  

[ACCOUNT DETAILS TO BE INSERTED] 

This Rent Payment Schedule and any non-contractual obligations arising out of or in connection with 
it are governed by English law. 

This Rent Payment Schedule has been entered into on the date stated at the beginning of this Rent 
Payment Schedule. 
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Signature Page – Rent Payment Schedule MSN 9764 

LESSOR 

ZJ6000-3 Statutory Trust, a Wyoming statutory trust 

By: 

TVPX ARS Inc., not in its individual capacity but solely as owner trustee:  

_____________________________ 

Name: _____________________________ 

Title: _____________________________ 

 

LESSEE 

TVPX ARS INC., not in its individual capacity but solely as owner trustee: 

By: _____________________________ 

Name: _____________________________ 

Title: _____________________________ 
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SCHEDULE 5 
INDICATIVE RENT PAYMENT SCHEDULE 

 

Period 
(Quarterly) 

Rent Payment Interest Principal 
Outstanding Principal  

Balance 

0 
1 
2 
3 
4 
5 
6 
7 
8 
9 
10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
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SCHEDULE 6 
CERTIFICATE OF ACCEPTANCE 

TVPX ARS Inc., not in its individual capacity but solely as owner trustee ("Lessee"), does hereby 
represent, acknowledge, warrant and agree as follows: 

Lessee and ZJ6000-3 Statutory Trust, a Wyoming statutory trust ("Lessor") have entered into an 
Aircraft Lease Agreement dated [●] (the "Agreement"). 

Words used herein with capital letters and not otherwise defined will have the meanings set forth in 
the Agreement. 

Lessee has this ____ day of __________, (Time: __________) at ____________________ received 
from Lessor possession of: 

1. One (1) Bombardier Inc. BD-700-1A10 aircraft bearing Manufacturer's serial number 9764 
and US Registration No. N246ZJ, together with two (2) Roll-Royce Deutschland Ltd & Co 
KG model BR700-710A2-20 engines bearing MSN 22519 (Left Hand. No.1) and MSN 22518 
(Right Hand. No.2) as per the attached specifications (including Flight Hour and Cycle status 
upon Delivery). 

2. As per the attached specifications (including Flight Hour and Cycle status upon Delivery). 

3. All Aircraft Documents, including the usual and customary manuals, logbooks, flight records 
and historical information regarding the Aircraft, Engines and any Aircraft Item. 

4. The Loose Equipment as per the Appendix. 

The Aircraft, Engines, Aircraft Items and Aircraft Documentation have been fully examined by 
Lessee and have been received in a condition fully satisfactory to Lessee and in full conformity with 
the Agreement in every respect. 

IN WITNESS WHEREOF, this Certificate of Acceptance has been executed and delivered this 
_______ day of _________, _______. 

TVPX ARS INC., not in its individual capacity but solely as owner trustee: 

__________________________ 

Name: 

Title: 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 1075 of 2310



Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 1076 of 2310



Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 1077 of 2310



Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 1078 of 2310



Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 1079 of 2310



Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 1080 of 2310



Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 1081 of 2310



Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 1082 of 2310



Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 1083 of 2310



Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 1084 of 2310



EXECUTION VERSION 
Schedule 8 : Redelivery Receipt 

JJS/LRL/78626-6/HFWHK1\4783494-11 108  

SCHEDULE 8 
REDELIVERY RECEIPT 

The leasing of the Aircraft pursuant to that certain Aircraft Lease Agreement (the "Agreement") 
between ZJ6000-3 Statutory Trust, a Wyoming statutory trust ("Lessor") and TVPX ARS Inc., not in 
its individual capacity but solely as owner trustee ("Lessee") has been terminated. 

Words used herein with capital letters and not otherwise defined will have the meanings set forth in 
the Agreement. 

Receipt is hereby acknowledged on behalf of Lessor of the Redelivery by Lessee on this ____ day of 
________, ____, at ___________ of the Aircraft, subject to any missing Aircraft Items and Aircraft 
Documents set forth in the Appendix [and subject to any discrepancies as set forth in Attachment 2 
hereto]. 

ZJ6000-3 Statutory Trust, a Wyoming statutory trust 

As Lessor 

By: 

TVPX ARS Inc., not in its individual capacity but solely as owner trustee: 

_____________________________ 

Name: _____________________________ 

Title: _____________________________ 

 

TVPX ARS Inc., not in its individual capacity but solely as owner trustee: 

As Lessee 

___________________________ 

Name: 

Title: 
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SCHEDULE 9 
INSURANCE REQUIREMENTS 

The insurances required to be maintained by Lessee during the Lease Term are as follows: 

A Types of Insurance 

1. Hull All Risks of Loss or Damage whilst flying and on the ground with respect to the Aircraft 
on an "agreed value basis" for such amount as Lessor may require from time to time provided 
such amount is equivalent to  

and with either (1) no deductible or (2) a deductible  
 

 or such lesser amount as is equal to any 
deductible; 

2. Hull War and Allied Perils, (LSW555D or similar) covering such risks excluded from the 
Hull All Risks Policy to the fullest extent available from the leading international insurance 
markets (including, but not limited to, confiscation by the government of the State of 
Registration and requisition for the Agreed Value); 

3. Comprehensive Airline General Liability Insurance, including but not limited to: 

(a) comprehensive general liability; 

(b) aircraft third party liability insurance; 

(c) passenger liability insurance; 

(d) personal injury liability; 

(e) baggage, cargo and mail liability insurance; and 

(f) product liability insurance 

for a combined single limit (bodily injury/property damage) (the "Combined Single Limit") 
any one occurrence of an amount  

 (subject to such amount being customary and typical for 
aircraft in the Operator's fleet which are of the same type as the Aircraft), or ii) the 
requirement in the industry or by Law of an aircraft this size and for similar operations or in 
the country of registration required at any time, or (iii) the limit provided for under the 
primary insurance or for Lessee's other aircraft of similar size and for similar operations at 
any time, any one occurrence (but in the annual aggregate in respect of products legal liability 
and personal injury liability). 

4. Liability War Insurance, including extended coverage endorsement (Aviation Liabilities) 
(AVN52E or its equivalent) for an amount not less than the Combined Single Limit in 
paragraph 3. 
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5. Engine and Parts all risks (including war and allied perils risks) property insurance on all 
Engines and Parts when not installed on the Aircraft including transit on an agreed value basis 
(but for the purchase basis for Parts) and including engine test and running risks. The 
applicable agreed value for Engines ("Engine Agreed Value") is agreed to be  

 

6. Aviation Lease Finance Endorsement (AVN67B or AVN67C). Attached to each of A (1) - 
(6) insurance policies above the Contract Parties shall be covered for their respective rights 
and interests (Contract Parties and Contracts) through AVN67B or AVN67C (as applicable).  
Attached to each of A (1) – (4) insurance policies above the Additional Insured for their 
respective rights and interests (Contract Parties and Contracts) shall be covered through 
AVN67B or AVN67C (as applicable). 

Contract Parties: 

(1) Owner and Lessor: ZJ6000-3 Statutory Trust, a Wyoming statutory trust, TVPX ARS Inc., 
not in its individual capacity but solely as owner trustee, c/o Frontier Registered Agency 
Services LLC, 270 W. Pearl, Suite 103, Jackson, Wyoming, 83001, United States of America. 
Attn: David Wall. Tel: +1 801-609-9811; 

(2) Beneficial Owner: Cavic Aviation Leasing (Ireland) 22 Co. Designated Activity Company, 2 
Grand Canal Square, Grand Canal Harbour, Dublin 2, Ireland, Attn: The Directors, Tel: +353 
(1) 224 0430; 

(3) Financier (Security Trustee, Lender and Loss Payee): Export Development Canada 150 
Slater Street, Ottawa, Ontario, K1A 1K3 Canada, Attn: Asset Management, Tel.: +1 (613) 
598 2778; 

(4) Lessee/Sub-Lessor: TVPX ARS Inc., not in its individual capacity but solely as owner 
trustee c/o Frontier Registered Agency Services LLC, 270 W. Pearl, Suite 103, Jackson, 
Wyoming, 83001, United States of America, Attn: Dave Wall, Tel.: +1 801 609 9811; and 

(5) Sub-Lessee/Operator: Zetta Jet USA, Inc., 10676 Sherman Way, Burbank, California CA 
91505, United States of America, Attn: Mr James Seagrim, Tel.: +1 888 995 7908; 

and, in addition, with regard to liability insurances the Indemnitees and their respective 
successors and permitted assigns, Affiliates, divisions, subsidiaries, the transferees, assignees 
of each, suppliers, subcontractors, and each of their respective officers, contractors, members, 
partners, managers, directors, attorneys-in-fact, shareholders, employees, servants, agents and 
representatives ("Additional Insured"). 

Contracts: 

(1) the facility agreement entered into or to be entered into dated on or about the date hereof 
between, inter alia, the Financier and the Lessor as borrower (the "Facility Agreement"); 

(2) the proceeds deed entered into or to be entered into dated on or about the date hereof between, 
inter alia, the Financier and the Lessor as borrower (the "Proceeds Deed"); 
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(3) the appendix A to the Proceeds Deed and the Facility Agreement dated on or about the date 
hereof; 

(4) the security agreement entered into or to be entered into dated on or about the date hereof 
between the Lessor as mortgagor and the Financier as mortgagee; 

(5)  the borrower security assignment entered into or to be entered into dated on or about the date 
hereof between Lessor as assignor and the Financier as assignee; 

(6) the share charge entered into or to be entered into dated on or about the date hereof between 
Cavic Aviation Leasing (Ireland) Co., Limited as chargor and the Financier as chargee; 

(7) the lessee security assignment entered into or to be entered into dated on or about the date 
hereof between Lessee as assignor and Lessor as assignee; 

(8) the beneficial interest pledge agreement entered into or to be entered into on or about the date 
hereof between the Beneficial Owner as pledgor and the Financier as pledgee; 

(9) the assignment of insurances entered into or to be entered into dated on or about the date 
hereof between the Operator as assignor and the Lessee as assignee in respect of the 
Equipment; 

(10) the notice of assignment of insurances dated on or about the date hereof given by the 
Financer, the Lessor, the Lessee and the Operator to FEIC (Asia) Limited as insurance broker 
in respect of the Equipment; 

(11) the acknowledgement of assignment of insurances dated on or about the date hereof given by 
FEIC (Asia) Limited as insurance broker in respect of the Equipment; 

(12) the maintenance programme agreement assignment dated on or about the date hereof between 
Zetta Jet Pte. Ltd as assignor and the Financier as assignee; 

(13) the aircraft lease agreement entered into or to be entered into on or about the date hereof 
between Lessor as lessor and Lessee as lessee; and 

(14) the aircraft sub-lease agreement entered into or to be entered into on or about the date hereof 
between Lessee as lessor and the Operator as lessee. 

Hull and Spares Insurance Requirements 

All required hull and spares insurance (as specified above), so far as it relates to the Aircraft will: 

(a) include the Additional Insured for their respective rights and interests, warranted, each as to 
itself only, no operational interest; 

(b) provide that any loss will be settled jointly with Lessor and Lessee, subject to final prior 
approval of the Financier and will be payable in Dollars to the Loss Payee (being the 
Financier) for the account of all interests except where the loss does not exceed the Damage 
Notification Threshold, and neither Lessor nor the Financier has notified the insurers to the 
contrary, in which case the loss will be settled with and paid to Lessee; 
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(c) include a notice of assignment (relating to the assignment to the Financier of Lessor's interest 
in the insurances) in a form acceptable to Lessor; 

(d) if separate Hull "all risks" and "war risks" insurances are arranged, include a 50/50 provision 
in accordance with market practice (AVS. 103 is the current market language); 

(e) confirm that the insurers are not entitled to replace the Aircraft in the event of an insured 
Total Loss; 

(f) ensure that at all times when an engine, other than an Engine is installed on the Airframe the 
Agreed Value increases by an amount equal to the required insurance value of such engine; 
and 

(g) confirm that the insurers will not obtain a valid discharge of the obligations under the 
insurances by payment to the broker, notwithstanding market practice to the contrary. 

Liability Insurance Requirements 

All required liability insurances will: 

(a) include the Additional Insured for their respective rights and interests, warranted, each as to 
itself only, no operational interest; 

(b) include a severability of interest clause which provides that the insurance, except for the limit 
of liability, will operate to give each assured the same protection as if there was a separate 
policy issued to each assured; and 

(c) contain a provision confirming that the policy is primary without right of contribution and the 
liability of the insurers will not be affected by any other insurance of which any Additional 
Insured or Lessee have the benefit so as to reduce the amount payable to or on behalf of the 
Additional Insured under such policies. 

General insurance Provisions 

All Insurances will: 

(a) be in accordance with prudent industry practice of persons operating similar aircraft in similar 
circumstances; 

(b) provide cover denominated in Dollars and any other currencies which Lessor may reasonably 
require in relation to liability insurance; 

(c) operate on a worldwide basis subject to such limitations and exclusions as Lessor may agree; 

(d) acknowledge the insurer is aware of this Agreement and that the Aircraft is owned by Owner 
and is subject to the Mortgage and that the Insurances are subject to a security assignment in 
favour of the Financier; 

(e) provide that, in relation to the interests of each of the Additional Insured the Insurances will 
not be invalidated by any act or omission by Lessee, or any other person other than the 
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respective Additional Insured seeking protection and shall insure the interests of each of the 
Additional Insured regardless of any breach or violation by Lessee, or any other person other 
than the respective Additional Insured seeking protection of any warranty, declaration or 
condition, contained in such Insurances; 

(f) provide that the insurers will waive any rights of recourse and/or subrogation against the 
Additional Insured; 

(g) provide that the Additional Insured will have no obligation or responsibility for the payment 
of any premiums due (but reserve the right to pay the same should any of them elect so to do) 
and that the insurers will not exercise any right of set-off or counter-claim in respect of any 
premium due against the respective interests of the Additional Insured other than outstanding 
premiums relating to the Aircraft, any Engine or Part the subject of the relevant claim; 

(h) provide that the Insurances will continue unaltered for the benefit of the Additional Insured 
for at least thirty (30) days after written notice of any cancellation, change, event of non-
payment of premium or instalment thereof has been sent to Lessor and the Financier by 
insurers, except in the case of war risks for which seven (7) days (or such lesser period as is 
or may be customarily available in respect of war risks or allied perils) will be given, or in the 
case of war between the 5 great powers or nuclear peril for which termination is automatic; 

(i) if reinsurance is a requirement of this Agreement such reinsurance will: 

(i) be on the same terms as the original insurances and will include the provisions of this 
Schedule, 

(ii) provide that notwithstanding any bankruptcy, insolvency, liquidation, dissolution or 
similar proceedings of or affecting the reinsured that the reinsurers' liability will be to 
make such payments as would have fallen due under the relevant policy of 
reinsurance if the reinsured had (immediately before such bankruptcy, insolvency, 
liquidation, dissolution or similar proceedings) discharged its obligations in full under 
the original insurance policies in respect of which the then relevant policy of 
reinsurance has been effected; and 

(iii) contain a "cut-through" clause in the following form (or otherwise, satisfactory to 
Lessor): "The Reinsurers and the Reinsured hereby mutually agree that in the event of 
any claim arising under the reinsurances in respect of a total loss or other claim where 
as provided by this Agreement and made between Lessor and Lessee such claim is to 
be paid to the person named as loss payee under the primary insurances, the 
Reinsurers will in lieu of payment to the Reinsured, its successors in interest and 
assigns pay to the person named as loss payee under the primary insurances effected 
by the Reinsured that portion of any loss due for which the Reinsurers would 
otherwise be liable to pay the Reinsured (subject to proof of loss), it being understood 
and agreed that any such payment by the Reinsurers will (to the extent of such 
payment) fully discharge and release the Reinsurers from any and all further liability 
in connection therewith"; subject to such provisions not contravening any Law of the 
State of Incorporation; 
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(iv) Accept and insure the indemnity provisions of this Agreement to the extent of the 
risks covered by the policies. From acceptance by Lessee of the Aircraft throughout 
the Lease Term of this Agreement a policy or policies of insurance shall be 
maintained by Lessee and at Lessee's expense in accordance with this Agreement. 

(v) The insurance must have a clause, which prohibits any change by Lessee without 
Lessor's prior written approval or a letter of undertaking by Insurer essentially 
guaranteeing the same addressed to each of the Financier and Lessor. 

(vi) If at any time Lessor wishes to revoke its approval of any insurer, reinsurer, insurance 
or reinsurance, Lessor and/or its brokers will consult with Lessee and Lessee's 
brokers (as for the time being approved by Lessor) regarding whether that approval 
should be revoked to protect the interests of the parties insured. If, following the 
consultation, Lessor considers that any change should be made, if reasonable in the 
circumstances Lessee will then arrange or procure the arrangement of alternative 
cover satisfactory to Lessor. 

B Continuing Obligation 

Lessor requires Lessee to effect and maintain (at no cost of the Indemnitees) liability 
insurances after the Redelivery of  the Aircraft under this Agreement) with respect to its 
liability under the indemnities in Clause 17 (Indemnification) for a period of two (2) years or 
until the next "D" check or equivalent in accordance with the Maintenance Programme 
Agreement performed on the Aircraft, whichever is the earlier, which provides for each 
Indemnitee to be named as additional insured. Lessee's obligation in this Clause shall not be 
affected by Lessee ceasing to be lessee of the Aircraft and/or any of the Indemnitees or 
Additional Insured ceasing to have any interest in respect of the Aircraft. Lessee will prior to 
the termination date and at Lessor's request provide confirmation that such insurance is 
maintained. 

C Lessee Liability 

From the time Lessee has accepted delivery of the Aircraft, irrespective of any Insurance 
coverage, Lessee shall be fully responsible for the Aircraft, its equipment and its operation. 
Lessee shall cover any loss or damage not covered by the insurance, for Lessee.  Lessee shall 
cover any third party liability not covered by the insurance, and Lessee shall hold the 
Indemnitees harmless for any expense in this connection. 
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SCHEDULE 10 
POWER OF ATTORNEY 

Reference is made to that certain aircraft lease agreement (the "Agreement") between ZJ6000-3 
Statutory Trust, a Wyoming statutory trust ("Lessor") and TVPX ARS Inc., not in its individual 
capacity but solely as owner trustee ("Lessee") with respect to the leasing of the Bombardier Inc. 
BD700-1A10 aircraft bearing manufacturer's serial number 9764 and U.S. Registration No. N246ZJ 
(the "Aircraft"). 

Unless a contrary intention appears, words and expressions defined in the Agreement have the same 
meaning and interpretation in this Power of Attorney. 

As security for the performance of Lessee's obligations under the Agreement, Lessee hereby 
irrevocably appoints each of Lessor and Export Development Canada ("Financier") jointly and 
severally to be its true and lawful attorney (each an "Attorney") to: 

1. take all action and sign all documents otherwise required to be performed by Lessee 
(including execution on behalf of Lessee of an appropriate form of discharge/release 
document) in order for the Loss Payee to collect the hull insurance proceeds when an Event of 
Default has occurred and is continuing, in the event of a Total Loss or constructive Total Loss 
of the Aircraft; 

2. recover the Aircraft from Lessee after termination of the Agreement due to an Event of 
Default under the Agreement or for valid termination of the Agreement due to any other 
reason, the Attorneys (acting severally or jointly) may take all action otherwise required to be 
performed by Lessee before any authority and court in any jurisdiction in order to cause the 
Aircraft to be repossessed by Lessor, deregistered and exported from the United States of 
America (the "State of Registration") or any other relevant country and/or jurisdiction; 

3. make any declarations or statements and sign any public or private documents which may be 
considered necessary or appropriate in each case for the sole purpose of exercising the rights 
mentioned in paragraphs 1 and 2; and 

4. delegate the powers conferred on them hereby, in whole or in part, to any individual(s). 

Each of Lessor and Financier is empowered to determine in its sole discretion when to exercise the 
powers conferred upon it pursuant to this Power of Attorney. Any person, agency or company relying 
upon this Power of Attorney need not and will not make any determination or require any court 
judgment as to whether an Event of Default has occurred under the Agreement or whether the 
Agreement has been terminated. 

Each Attorney has full power and authority to substitute and appoint in his/her place another person to 
exercise as attorney of Lessee any or all the powers and authorities hereby conferred and to revoke 
any such appointment from time to time and to substitute or appoint any other in the place of such 
attorney as the Attorney concerned shall from time to time think fit. 

Lessee undertakes from time to time and at all times to (a) indemnify each Attorney against all costs, 
claims, expenses and liabilities howsoever incurred by each Attorney in connection herewith and (b) 
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ratify and confirm whatsoever the Attorney shall lawfully do or cause to be done by virtue of this 
Power of Attorney. 

Lessee hereby waives any claims against (i) any person acting on the instructions given by Lessor or 
Financier or their respective designees pursuant to this Power of Attorney, and (ii) any person 
designated by Lessor or Financier or an officer of any of them to give instructions pursuant to this 
Power of Attorney except to the extent that there has been wilful misconduct in the exercise of the 
powers granted. 

Lessee also agrees to indemnify and hold harmless any person, agency or company which may act in 
reliance upon this Power of Attorney and pursuant to instructions given by Lessor, or Financier or 
their respective designees. 

This Power of Attorney is irrevocable. 

This Power of Attorney and any non-contractual obligations associated with it are governed by and 
shall be construed in accordance with the Laws of England. 

Executed and delivered as a Deed on this _____ day of ____________ 2016 

EXECUTED AS A DEED 

by TVPX ARS Inc., 

not in its individual capacity, but solely as 
owner trustee: 

acting by                                 , its officer 

acting under the authority of that Company 

in the presence of: 

 

Name of witness: 

Signature of witness: 

Address: 

 

Occupation: 

 

 

 

) 

) 

) 

) 

) 

 

 

) 

) 

) 

) 
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SCHEDULE 11 
FORM OF QUARTERLY REPORT 

 

Operator's Quarterly Report 

Month Ending:      Lessee: 

Aircraft Serial Number: 9764   Type Bombardier Inc. BD-700-1A10 

TOTAL Flight Hours 

Flight Hours for month 

TOTAL Cycles 

Cycles for month 

Block Hours for month (if applicable) 

Hourly rate (income): 

Cost: 

Delivered Engines Only 

Engine 1 (L/H) 22519     Engine 2 (R/H) 22518 

Serial Number 

TOTAL Flight Hours 

TOTAL Cycles 

Flight Hours for month 

Cycles for month 

Time Since Overhaul 

Engine Removal / Installation Record (where applicable) 

Removal   Installation 

Engine serial number  Engine serial number 

Aircraft serial number  Aircraft serial number 

Position   Position 

Removal Date   Installation Date 
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Total Hours at Removal  Total Hours at Installation 

Total Cycles at Removal Total Cycles at Installation 

Reason for Removal  Comments 

Repair Agent 

Location 

Workscope 

 

Details of any aircraft delivered to Lessee or any other Obligor or Affiliate within the preceding three 
(3) calendar months: 

Aircraft Serial Number:   Type: 

 

Number of new aircraft on order from manufacturers by each Obligor and any of their Affiliates: 

Number of aircraft on order:  Manufacturer: 
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SCHEDULE 12 
SUBLEASE REQUIREMENTS 

Any approved sublease shall be subject to the following requirements: 

(a) Lessee shall, as soon as reasonably practicable having regard to the proposed commencement 
date of the proposed sub-lease and, in any event, with not less than thirty (30) days' prior 
written notice, notify Lessor and the Financier of its intention to enter into any sublease 
(which notice shall include the name of the proposed sublessee, the provisions of the 
proposed sublease agreement, if applicable the name of any proposed new State of 
Registration and summary information regarding the proposed arrangements); 

(b) prior to delivery of the Aircraft under such sublease agreement, Lessor and the Financier shall 
have received evidence satisfactory to it which evidence may be provided by way of legal 
opinion(s) that the rights and interests of Owner, Lessor and any Financier will not be 
prejudiced or impaired or adversely affected in any way and that rights and interests in the 
Aircraft and under this Agreement will be recognised, perfected and protected in connection 
with such sublease agreement; 

(c) such sublease agreement shall include provisions that provide that an Event of Default 
hereunder shall constitute an event of default or termination event under the sublease 
agreement and such sublease agreement shall be expressly stated to be and shall remain 
subject to and subordinate to Owner's, Lessor's and any Financier's rights under this 
Agreement and/or the Mortgage and such sublease agreement will terminate immediately 
upon any termination of the leasing of the Aircraft under this Agreement; 

(d) prior to delivery of the Aircraft under such sublease agreement (and as a condition precedent 
thereof) Lessee shall provide an acknowledgement to Lessor and the Financier in a form 
reasonably satisfactory to Lessor and the Financier confirming such subjection and 
subordination and confirming that Lessee's rights to possession of the Aircraft under such 
sublease agreement will terminate immediately on written notice from Lessor and the 
Financier stating that the leasing of the Aircraft under this Agreement has terminated and that 
the sublessee will redeliver the Aircraft (together with all Engines, Parts and Aircraft 
Documents) to Lessor upon receipt of such written notice or, at Lessor's option, such 
sublessee shall enter into an agreement with Lessor concerning the leasing of the Aircraft on 
terms no more onerous than those of the sublease agreement; 

(e) such sublease agreement shall require the sublessee to operate the Aircraft on the same terms 
as those set out in this Agreement, to comply with the information obligations on the same 
terms as those set out in this Agreement, maintain the Aircraft in accordance with applicable 
standards and otherwise on the same terms as those set out in this Agreement and insure the 
Aircraft on the same basis as set out in this Agreement and shall contain equivalent 
restrictions on interchange and replacement of Engines and any Aircraft Item as those 
contained in this Agreement; 

(f) such sublease agreement shall not permit any further sub-leasing of the Aircraft, the Engines 
or any Aircraft Item without the prior written consent of Lessor and the Financier; 
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(g) such sublease agreement shall not have a term (including any automatic renewals or 
extensions or renewals or extensions at Lessee's option) in excess of two (2) years, unless 
otherwise agreed by Lessor and the Financier (each acting reasonably) or which extends or is 
capable of extending beyond the Lease Term; 

(h) on or prior to the commencement of the sublease agreement Lessee shall provide or procure 
that the sublessee provides Lessor and the Financier with evidence satisfactory to Lessor and 
the Financier (each acting reasonably) confirming that the Aircraft will continue to be insured 
in accordance with or on terms equivalent to this Agreement (and, if applicable, shall provide 
new assignments of insurance and reassurances satisfactory to Lessor and the Financier); 

(i) the sublessee under the sublease agreement shall hold all authorisations and relevant 
certifications required for the use and operation of the Aircraft; 

(j) prior to the delivery of the Aircraft under such sublease agreement, Owner, Lessor and the 
Financier shall have received legal opinion(s) from counsel reasonably satisfactory to Owner, 
Lessor and the Financier in the jurisdiction in which the sublessee has its principal place of 
business and in which the Aircraft is to be habitually based (and registered if there is to be a 
change in the State of Registration of the Aircraft by reason of the proposed sublease 
agreement) in form and content satisfactory to Owner, Lessor and the Financier.  Such 
opinion would be required to confirm or otherwise satisfy Owner, Lessor and the Financier 
(in each case acting reasonably) as to the following matters: 

(i) that the rights and interests of Owner, Lessor and the Financier in respect of this 
Agreement and the Aircraft are not adversely affected and that the Mortgage 
constitutes a legal, valid and binding Lien over the Aircraft having priority under its 
respective governing Law over all other claims subsequently affecting the Aircraft or 
if the sublease agreement does not involve a change in the State of Registration and 
the rights of Owner, Lessor and the Financier are not adversely affected by the 
sublease agreement, the legal opinion(s) need only confirm that the position is 
unchanged; 

(ii) the legal, valid, binding and enforceable nature of the obligations of the sublessee in 
connection with the sublease agreement (including but not limited to the direct 
obligation to Lessor to return the Aircraft on the termination of the leasing of the 
Aircraft under this Agreement for any reason and the fact that the sublease agreement 
will be subject and subordinate as provided in this Agreement); 

(iii) the proper compliance with registration and filings as required under the Laws of the 
State of Registration to ensure that the rights and interests of Owner, Lessor and the 
Financier in the Aircraft have been or will be recognised, perfected and protected in 
accordance with the Laws of the State of Registration; and 

(iv) that the application Laws of any new State of Registration and the jurisdiction in 
which the sublessee is established or has its principal place of business do not apply 
any theory or doctrine of strict or absolute liability (whether in tort, delict or 
otherwise) to owners, lessors and/or financiers of aircraft. 
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(k) if the Financier agrees to the changing of the State of Registration in connection with such 
sub-leasing, Lessor, Owner and the Financier shall (if necessary in connection with such sub-
leasing and at no cost to Lessor, Owner and the Financier) assist with the deregistration of the 
Aircraft and co-operate with Lessee (also at no cost to Lessor, Owner and the Financier) to 
assist Lessee and/or the relevant sub-lessee, as the case may be, in promptly making any 
filings, recordings and registrations in the new State of Registration which, to the extent 
applicable, are necessary or desirable in order to (i) protect the interests of Owner as owner, 
Lessor as lessor under this Agreement and the Financier as mortgagee; or (ii) ensure the 
validity, enforcement or priority thereof; or (iii) protect the rights of the Financier and Lessee 
shall pay all costs, expense and liabilities incurred in connection with any re-registration of 
the Aircraft and such filings, recordings and registrations; 

(l) prior to delivery of the Aircraft under such sublease (and as a condition precedent thereof) 
Lessor and the Financier shall have received: 

(i) if a change of the State of Registration is required, letters addressed to the relevant 
authorities and accounting for local Laws and customs in the State of Registration 
contemplated by the sublease Agreement, and a de-registration power of attorney, in 
each case duly notarised and apostilled; 

(ii) a Lessee Security Assignment executed by the sublessee in favour of Lessor; 

(iii) copies of the sublessee's air operator's certificate, air operator's permit endorsing the 
Aircraft, the certificate of registration in relation to the Aircraft and the certificate of 
airworthiness for the Aircraft; 

(iv) where a change in the State of Registration is contemplated by the sublease 
agreement, evidence that any required import licence, and all customs formalities, 
relating to the importation of the Aircraft have been obtained or complied with and 
that such importation is exempt from Taxes or, if subject to any Taxes, that the same 
have been duly paid (or will be paid once they have become due and payable); 

(v) evidence that all filings, registrations, recordings and other actions have been or will 
be taken which are necessary or advisable to ensure the validity, effectiveness and 
enforceability of the sublease agreement and the protect the rights and interests of 
Owner, Lessor and the Financier in the Aircraft; 

(m) any such sublease agreement shall not permit the Aircraft to be based or registered in or 
operated within or to or from an excluded country (being (a) Afghanistan, Belarus, Chad, El 
Salvador, Iran, Iraq, Libya, North Korea, and Syria (b) any country subject to the Foreign 
Extraterritorial Measures Act, R.S.C., 1985, c. F.29 and (c) any country, location or area that, 
at any applicable time, is the subject of publicly declared sanctions, restrictions, orders, 
directives, embargoes, regulations or legislation from time to time promulgated by any of the 
United States of America, Canada, the United Nations, the European Union, or any 
Governmental Authority of the State of Registration, the Aircraft Base or any Governmental 
Authority of any other country having jurisdiction over Owner, Lessor or the Financier, the 
effect of which prohibits or restricts the export and/or use of the Aircraft to or in such 
country).
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SCHEDULE 13 
FORM OF LETTER OF QUIET ENJOYMENT 

 

From:  [Owner/Financier] 

To:  [Lessee] 

Date:  [ ] 

In accordance with the provisions of that certain Aircraft Lease Agreement providing for the lease of 
the Aircraft by Lessor to Lessee, [Owner/Financier], as [owner/security trustee] under [the Lease 
Agreement/a facility agreement] dated the date hereof pertaining to the leasing/financing of the 
Aircraft, hereby covenants to and with Lessee that: 

1. as long as no Event of Default has occurred and is continuing, neither it nor any person 
claiming through or under it will during the Lease Term disturb or interfere with Lessee's 
quiet, peaceful use, possession and enjoyment of the Aircraft; 

2. if it disposes of any of its interests in the Aircraft (including its interest as a mortgagee) and/or 
under or in respect of the Lease Agreement (or any of them) during the Lease Term, it will 
dispose of such interests expressly subject to the Lease Agreement and on terms that the 
purchaser of such interests issues undertakings to Lessee equivalent to those contained in this 
letter (mutatis mutandis) upon completion of such disposal. 

Words and expressions defined in the Lease Agreement bear the same meanings in this letter. 

Yours sincerely, 

_____________________ 

[Owner / Financier] 
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SCHEDULE 14 
FORM OF IDERA 

IRREVOCABLE DE-REGISTRATION AND EXPORT REQUEST AUTHORIZATION 

To: FAA Aircraft Registry 
Oklahoma City, Oklahoma 

Re: Irrevocable De-Registration and Export Request Authorization 

The undersigned is the current lessee and registered owner of one (1) Bombardier Inc. model BD-700-
1A10 aircraft, bearing manufacturer's serial number 9764 (described on the drop-down menus of the 
International Registry as a BOMBARDIER model GLOBAL 6000 aircraft with serial number 9764) 
and FAA Registration Number N246ZJ, with two (2) Rolls-Royce Deutschland Ltd & Co KG model 
BR700-710A2-20 engines, bearing manufacturer's serial numbers 22519 and 22518 (described on the 
drop-down menus of the International Registry as ROLLS ROYCE model BR710 engines with serial 
numbers 22519 and 22518) (together with all installed, incorporated or attached accessories, parts and 
equipment, the "Aircraft"). 

This instrument is an irrevocable de-registration and export request authorization issued by the 
undersigned in favor of Export Development Canada as security trustee (the "Authorized Party") 
under the authority of Article XIII of the Protocol to the Convention on International Interests in 
Mobile Equipment on Matters Specific to Aircraft Equipment.  In accordance with that Article, the 
undersigned hereby requests. 

(a) recognition that the Authorized Party or the person it certifies as its designee is the sole 
person entitled to: 

(i) procure the de-registration of the Aircraft from the United States Civil Aircraft 
Register maintained by the Federal Aviation Administration for the purposes of 
Chapter III of the Convention on International Civil Aviation, signed at Chicago, on 7 
December 1944; and 

(ii) procure the export and physical transfer of the Aircraft from the United States; and 

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

This IDERA is linked to and part of (i) that certain Lessee Security Assignment dated 
_______________________________ 2016 between TVPX ARS Inc., not in its individual capacity 
but solely as owner trustee, and ZJ6000-3 Statutory Trust, a Wyoming statutory trust; (ii) that certain 
Borrower Security Assignment dated as of ________________________________ 2016 between 
ZJ6000-3 Statutory Trust, a Wyoming statutory trust as assignor and the Security Trustee as assignee; 
and (iii) the Security Agreement dated as of ________________________________ 2016 between 
ZJ6000-3 Statutory Trust and Export Development Canada as security trustee which are being filed 
contemporaneously herewith. 
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The rights in favor of the Authorized Party established by this instrument may not be revoked by the 
undersigned without the written consent of the Authorized Party. 

Please acknowledge your agreement to this request and its terms by appropriate notation in the space 
provided below and filing this instrument in the FAA Aircraft Registry. 

TVPX ARS Inc. 

(not in its individual capacity but solely as owner trustee) 

By: _________________________ 

Name: _________________________ 

Title: _________________________ 
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SCHEDULE 15 
FORM OF DEREGISTRATION POWER OF ATTORNEY 

This deregistration power of attorney (the "Power of Attorney") has been issued on 
___________________________________ 2016 by the undersigned, TVPX ARS Inc., not in its 
individual capacity but solely as owner trustee, a corporation incorporated under the laws of the State 
of Wyoming, the United States of America (the "Company") (the "Lessee"), referring to: 

(a) an aircraft lease agreement dated [●] between ZJ6000-3 Statutory Trust, a Wyoming statutory 
trust, as lessor (the "Lessor") and the Lessee in respect of one (1) Bombardier Inc. BD-700-
1A10 aircraft bearing manufacturer's serial number 9764 (the "Aircraft" and such lease 
agreement, the  "Lease"); 

(b) an aircraft sub-lease agreement dated [●] between the Company as lessor and Zetta Jet USA, 
Inc. as lessee (the "Sub-Lessee") in respect of the Aircraft (the "Sub-Lease"); and 

(c) a facility agreement dated on or about the date hereof between, inter alia, the Lessor as 
borrower and Export Development Canada as security trustee (the "Security Trustee") in 
relation to the financing of the Aircraft. 

1. The Company hereby irrevocably appoints each of the Lessor and the Security Trustee and 
any of their duly authorised officer from time to time (including all its respective successors 
and assigns) (each an "Attorney") to be a true and lawful agent and attorney of the Company 
each with full power to act severally and in its own name to execute under seal or under hand 
(as appropriate) and to do and perform on behalf of the Company and in the name of the 
Company or otherwise to deliver any documents, instruments or certificates with such 
amendments thereto (if any) which may be required or to take any other action to terminate 
and invalidate the rights of the Company relevant to and under the Aircraft, insurance, the 
Lease and the Sub-Lease, obtain deregistration of the Aircraft from the register of aircraft 
maintained by the Federal Aviation Administration (the "FAA"), export the Aircraft from the 
United States of America and to receive on behalf of the Company such documents as may be 
issued by the FAA confirming such deregistration and the export of the Aircraft from the 
United States of America, in each case, upon the termination of the leasing of the Aircraft 
under the Lease or the Sub-Lease. 

2. Generally to do any and all such acts and things and to execute under seal or hand (as 
appropriate) and deliver any and all documents under seal or under hand (as appropriate) as 
such Attorney may deem necessary or desirable to give effect to any of the terms of the 
transactions contemplated by the documents, instruments or certificates referred to in the 
preceding paragraph. 

3. The Company hereby undertakes from time to time and at all times to indemnify each 
Attorney against all costs, claims, expenses and liabilities (collectively, "Liabilities") 
howsoever incurred by such Attorney in connection herewith and further undertakes to ratify 
and confirm whatsoever such Attorney shall lawfully do or cause to be done in or by virtue of 
this Power of Attorney except for any Liabilities due to such Attorney's gross negligence or 
wilful misconduct. 
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4. For the better doing, performing and executing of the matters and things aforesaid the 
Company hereby further grants unto each Attorney full power and authority to substitute and 
appoint in its place one or more attorney or attorneys to exercise for it as attorney or attorneys 
of the Company any or all the powers and authorities hereby conferred and to revoke any 
such appointments from time to time and to substitute or appoint any other or others in the 
place of such attorney or attorneys as such Attorney shall from time to time think fit. 

5. The Company hereby declares that all and every one of the agreements, deeds and acts and 
things which shall be executed or done by each Attorney and its substitute or substitutes for 
the aforesaid purposes shall be as good, valid and effectual to all intents and purposes 
whatsoever as if the same had been executed or done by the Company itself. 

This Power of Attorney which is given as security by the Company for the performance of its 
obligations under the Lease or the Sub-Lease shall remain in full force and effect until the expiration 
of the leasing of the Aircraft pursuant to the terms of the Lease or the Sub-Lease until which time it 
shall be irrevocable. 

This Power of Attorney shall be governed by and construed in accordance with the laws of the State 
of New York, the United States of America. 

IN WITNESS WHEREOF, this Power of Attorney has been executed on the date first written above. 

TVPX ARS INC. 

(not in its individual capacity, but solely as owner trustee) 

By: ______________________________ 

Title: ____________________________ 

Dated                                  2016 
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SCHEDULE 17 
FORM OF STATEMENT OF ACCOUNT LETTER 

 
The Director of the Central Route Charges Office 
European Organisation for the Safety of Air Navigation (EUROCONTROL) 
Rue de la Fusée, 96 
1130 BRUXELLES 
BELGIUM 
 
and by email to: 
 
crco.cat.head@eurocontrol.int  
 
[●]  
 
Dear Sir, 
 
Authorisation Letter 
 
Aircraft model Bombardier Inc. BD-700-1A10: Registration N246ZJ, MSN 9764 (the “Aircraft”) 
 
We have leased the above Aircraft from TVPX ARS Inc. not in its individual capacity but solely as 
owner trustee (the “Lessor”) in accordance with a sub-lease agreement dated _______. 
 
We hereby authorise you to provide the Lessor (hereby represented by ZJ6000-3 Statutory Trust, a 
Wyoming statutory Trust, with a general statement of account in relation to air navigation charges 
incurred by us and due to EUROCONTROL. Access to the statement(s) of account will be provided 
in accordance with the procedures established by EUROCONTROL. 
 
The authorisation contained in this letter may only be revoked or amended by a written instruction 
signed by us and the Lessor. 
 
Yours faithfully, 
 
 
 
For and on behalf of  
 
ZETTA JET USA, INC. 
 
Name: 
 
Title:  
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SCHEDULE 18 
FORM OF EU ETS AUTHORITY LETTER 

 
From:  [Operator] 
 
To:  All governmental entities in the European Union charged with administering any EU ETS (as 

defined below) applicable to us and the Aircraft. 
 
Dear Sirs 
 
Emissions Trading Schemes 

1 Pursuant to the terms of a lease agreement dated [●] between ZJ6000-3 Statutory Trust, a 
Wyoming Statutory Trust (the Lessor) and TVPX ARS Inc., not in its capacity but solely as 
owner trustee (the Lessee) and a sub-lease agreement dated [●] between the Lessee as sub-
lessor and ourselves, as operator, we have agreed to lease one (1) Bombardier Inc. BD-700-
1A10 aircraft with manufacturer’s serial number 9764 and registration mark N246ZJ. 

2 We wish to enable each of the Lessor and EXPORT DEVELOPMENT CANADA (the 
Agent) to monitor the performance by us of our obligations under the Emissions Trading 
Schemes (EU ETS). 

3 We hereby unconditionally authorise you, on request by the Lessor or the Agent from time 
to time, to provide the Lessor or the Agent with particulars of any obligations due from but 
unperformed by us under the EU ETS. 

4 The authorisation contained herein shall only be revoked or amended upon receipt by you 
of a written instruction signed by ourselves, the Lessor and the Agent requesting such 
revocation. 

 

Yours faithfully 

 

 

__________________________ 

For and on behalf of 

ZETTA JET USA, INC. 
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APPENDIX 1 
DOCUMENTS LIST 

At redelivery Lessee will return the following Aircraft Documents and Records to Lessor: all 
documents, data and records identified in the list attached to the Certificate of Acceptance, and any 
other documents and records required in connection with Lessee's obligations under EU OPS 1 Part 
M, and all additions, renewals, revisions and replacements from time to time made to any of the 
foregoing in accordance with the Lease. 

For the avoidance of doubt, should any of the items in the Documents List not be applicable under EU 
OPS1 Part M or Aviation Authority regulations then they will not be required to be redelivered at the 
Redelivery Occasion. 

1. All historical records for the Aircraft and Engines, including the original Certificate of 
Airworthiness from the country of manufacture and a valid (Export) Certificate of 
Airworthiness. Lessee shall supply all original certification tags and release notes from 
Manufacturers or repair agencies for Parts installed by Lessee. 

2. Maintenance and inspection program planning manual including work task cards. 
Maintenance status list specifying last performed and next due. 

3. Airframe and Engines current inspection status and operating times including structural 
sampling inspection records of inspections performed on other of Lessee's Aircraft where 
credit for such inspections were applied against the Aircraft. 

4. List and status of time and cycle controlled components and parts - Aircraft and Engines. All 
component certificates must be available including the shop reports. 

5. List and status of life limited parts – Aircraft and Engines. All component certificates must be 
available. A List of all on condition parts Aircraft and Engines. All component certificates 
must be available 

6. Summary and control status of Airworthiness Directives - Aircraft including Engines, 
auxiliary power unit and equipment and the method of incorporation (i.e.: repetitive 
inspections, interim fix or terminating action). All original documentation of the compliance 
must be included in a file. 

7. List of manufacturer's service bulletins incorporated and method of incorporation (i.e.: 
repetitive inspection, interim fix or terminating action) for Airframe, Engines and equipment.  
Where only a portion of a service bulletin is accomplished Lessee shall identify which portion 
was accomplished. All original documentation of the compliance must be included in a file. 

8. List of modifications and/or alterations (excluding manufacturer's service bulletins if 
accomplished pursuant to the manufacturer's instructions) accomplished on the Aircraft, 
Engines, and equipment together with one copy of each modification, alteration, engineering 
order and associated drawings and/or date. All original documentation of the compliance must 
be included in a file. 
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9. List of repairs performed on Aircraft and list of repairs requiring recurring inspections and 
their intervals.  All Engineering, Maintenance, Quality Control and regulatory documentation 
associated with the required inspections shall be provided. All original documentation of the 
compliance must be included in a file. 

10. List of STC's incorporated together with a copy of each certificate and/or associated data. 

11. Approved Airplane Flight Manual (AFM). 

12. Flight (operations) manual currently used by present operator.  (FCOM) 

13. Weight and balance documents, including last weighing report. 

14. Weight and balance supplement - equipment list. 

15. Complete and current wiring diagram manual, including wiring diagram equipment lists. 

16. Complete and current Manufacturer's maintenance manuals for the Aircraft and the Engines. 

17. Manufacturer's operations manuals for the Airframe and the Engines. 

18. Manufacturer's overhaul manuals for the Airframe and the Engines. 

19. Manufacturer's structural repair manual (SRM). 

20. Complete and current Manufacturer's illustrated parts catalogue (IPC) for the Airframe and 
Engines. 

21. Manufacturer's tool catalogue (if available). 

22. Miscellaneous documents or manuals pertaining to Aircraft storage, Engine handling, Aircraft 
recovery and ground crew training (if available). 

23. Cross reference parts catalogue (listing of Aircraft manufacturer's part numbers corresponding 
to parts Manufacturer's and current operator's part numbers for the same parts). 

24. Flight test reports - last flight accomplished prior to return. 

25. Compass swing record. 

26. Last accomplished flight recorder calibration (if the Aircraft is to be delivered before any 
calibration is required to be accomplished, Lessee is to provide the record of the initial or last 
certification of the flight recorder). 

27. Inventory list of Aircraft loose equipment. 

28. Letter detailing any major incident and/or accidents involving the Aircraft (if none, the letter 
should so state). 

29. All records initiated by Lessee required to comply with the Aviation Authority and/or 
initiated by Lessee for Lessee's own benefit. 
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30. List of current equipment in passenger and flight crew compartments and/or current interior 
arrangement diagram. 

31. Cross reference list for Service Bulletins and other manufacturer published instructions to 
Lessee's engineering orders. 

32. Current layout of proposed aircraft (LOPA) drawing. 

33. Statement detailing the total Flight Hours and Cycles of the Airframe, Engines and Landing 
Gear. This statement must be supported by a print out of all performed flights. 

34. Correspondence regarding the Aircraft with the Manufacturer or any authority relevant to the 
maintenance of the Aircraft which may impact the safe operation of the Aircraft under any 
subsequent Lessee operation in an EASA member state if available. 

35. Burn certificates for the seat covers/cushions, cabin/cockpit and attendants seats, carpet, 
curtains and other fabrics. 

36. Any other documents reasonably requested by Lessor. 

The foregoing documents shall be provided in the English language and all printed lists or statements 
must be signed by Lessee's quality department and all electronically files must be provided in 
electronic format as well as in hard copy. 
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APPENDIX 2 
DELIVERY NOTICE 

To: ZJ6000-3 Statutory Trust, a Wyoming statutory trust 

From: TVPX ARS Inc. 

Dated: [●] 2016 

Dear Sirs 

[●] – Aircraft Lease Agreement dated [●] 2016 relating to one (1) Bombardier Inc. 
model BD-700-1A10 Aircraft with MSN 9764 (the "Agreement") 

1. We refer to the Agreement. This is the Delivery Notice. Terms defined in the Agreement have 
the same meaning in this Delivery Notice unless given a different meaning in this Delivery 
Notice. 

2. We wish to inform Lessor that the Delivery Date of the Aircraft is scheduled to take place on 
__________2016. 

3. [Lessee hereby requests that Lessor submit a Utilisation Request in accordance with the 
Facility Agreement.] 

4. This Delivery Notice is irrevocable. 

Yours faithfully 

 

_______________________ 

authorised signatory for 

TVPX ARS Inc., not in its individual capacity but solely as owner trustee 
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DATED 2016 

THE PERSONS whose names and addresses are set out in the Schedule 
as Guarantor and collectively the Guarantors 

ZJ6000-3 STATUTORY TRUST 
as Beneficiary 

DEED OF GUARANTEE AND INDEMNITY 

in respect of one (1) Bombardier Global 6000 
aircraft with Manufacturer Serial Number   

9764 

23  December
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DATED ____________________________ 2016 

PARTIES 

(1) THE PERSONAL GUARANTOR AND CORPORATE GUARANTORS whose names
and addresses are set out in the Schedule 1 (Parties) (each a "Guarantor" and collectively the
"Guarantors")

(2) ZJ6000-3 Statutory Trust, a statutory trust formed in accordance with the laws of the State
of Wyoming and having its registered office at c/o Frontier Registered Agency Services LLC,
270 W. Pearl, Suite 103, Jackson, Wyoming, 83001, United States of America (the
"Beneficiary")

BACKGROUND 

(A) The Beneficiary, as Lessor, has agreed to lease the Aircraft to the Lessee pursuant to the Head
Lease Agreement;

(B) The Lessee, as Sub-Lessor, has agreed to lease the Aircraft to the Sub-Lessee pursuant to the
Sub Lease Agreement.

(C) It is a condition precedent to the obligations of:

(a) the Lessor to make available the Aircraft to the Lessee under the Head Lease
Agreement; and

(b) the Lessee to make available the Aircraft to the Sub Lessee under Sub Lease
Agreement,

that the Guarantors execute and deliver this Deed to the Beneficiary. 

OPERATIVE PROVISIONS 

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Deed:

"Aircraft" means one (1) Bombardier Inc. BD-700-1A10 aircraft bearing manufacturer's
serial number 9764 and US Registration No. N246ZJ equipped with two (2) Rolls-Royce
Deutschland Ltd. & Co KG model BR700-710A2-20 engines bearing MSN 22519 (Left Hand
No.1) and MSN 22518 (Right Hand No.2).

"Corporate Guarantors" means Zetta Jet Pte Ltd., Asia Aviation Holdings Pte. Ltd., and
Zetta Jet USA, Inc., as detailed in the Schedule 1, each a Corporate Guarantor and together
the Corporate Guarantors.

"Guaranteed Obligations" means any and all present and future obligations and payment
obligations and liabilities of an Obligor due, owing or incurred under or in connection with

23  December
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the Lease Agreements to the Lessor or Sub Lessor (including, without limitation, under any 
amendment, supplement or restatement of the Lease Agreements). 

"Head Lease Agreement" means the aircraft lease agreement relating to the Aircraft dated on 
or around the date hereof and made between the Lessor and the Lessee. 

"insolvency" includes any form of insolvency, liquidation, receivership, administration, 
suspension of payments or arrangement or composition with creditors under any corporate or 
insolvency law of any country. 

"Lease Agreement" means each of (1) the Head Lease Agreement and (2) the Sub Lease 
Agreement, a copy of which are attached to this Deed as the Appendix, and includes any 
existing or future amendments or supplements, whether made with the Guarantors consent or 
otherwise, each a Lease Agreement and together the Lease Agreements. 

"Lessee" means TVPX ARS Inc., not in its individual capacity but solely as owner trustee. 

"Lessor" means the Beneficiary in its capacity as lessor under the Head Lease Agreement. 

"Obligor" means the Lessee and Sub-Lessee, each an Obligor and together the Obligors. 

"Personal Guarantor" means Geoffery Cassidy, as detailed in the Schedule 1. 

"Sub Lease Agreement" means the aircraft sub lease agreement relating to the Aircraft dated 
on or around the date hereof and made between the Sub-Lessor and the Sub-Lessee.  

"Sub Lessor" means the Lessee in its capacity as Sub Lessor under the Sub Lease Agreement. 

"Sub Lessee" means Zetta Jet USA, Inc. 

1.2 Incorporation of Lease Agreements defined terms 

Defined terms in the Lease Agreements have the same meanings in this Deed unless a 
contrary intention appears. 

1.3 Interpretation 

(a) Clause and Schedule headings do not affect the interpretation of this Deed. 

(b) A person includes a corporate or unincorporated body (whether or not having a 
separate legal personality). 

(c) Words in the singular shall include the plural and vice versa. 

(d) A reference to one gender shall include a reference to the other genders. 

(e) A reference to this Deed  (or any specified provision of it) or any other document 
shall be construed as a reference to this Deed of Guarantee, that provision or that 
document as in force for the time being and as amended, varied, supplemented or 
novated from time to time. 
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(f) A reference to a statute, statutory provision or subordinated legislation is a reference 
to it as it is in force for the time being taking account of any amendment, extension, 
application or re-enactment and includes any subordinate legislation for the time 
being in force made under it and any former statute or statutory provision which it 
amends or re-enacts. 

(g) A reference to writing or written includes faxes but not emails. 

(h) References to Clauses and Schedules are to the Clauses and Schedule of this Deed. 

(i) Unless the context requires otherwise, the expression the Financier shall include any 
person claiming any right, estate or interest from or through it. 

(j) The obligations of the Guarantors under this Deed shall be joint and several. 

1.4 Contracts (Rights of Third Parties) Act 1999 

A person who is not a party to this Deed has no right under the Contracts (Rights of Third 
Parties) Act 1999 to enforce or enjoy the benefit of any term of this Deed. 

2. GUARANTEE AND INDEMNITY 

2.1 Guarantee and indemnity 

Each Guarantor irrevocably and unconditionally: 

(a) guarantees to the Beneficiary punctual performance by each Obligor of all of the 
Guaranteed Obligations; 

(b) undertakes with the Beneficiary that whenever an Obligor does not pay any amount 
when due under or in connection with the Guaranteed Obligations, the Guarantors 
shall immediately on demand pay that amount as if it were an Obligor; and 

(c) agrees with the Beneficiary that it will, as an independent and primary obligation, 
indemnify the Beneficiary immediately on demand against any cost, loss or liability it 
incurs as a result of (i) an Obligor not performing any of its obligations in the manner 
and at the times specified in the Lease Agreements and (ii) any of the obligations of 
any Obligor under or pursuant to the Lease Agreements being or becoming void, 
voidable, unenforceable or ineffective as against such Obligor for any reason 
whatsoever, whether or not known to the Beneficiary, the amount of such cost, loss or 
liability being the amount which the Beneficiary would otherwise have been entitled 
to recover from such Obligor under the Lease Agreements. 

2.2 Demands 

The Beneficiary may serve more than one demand under Clause 2.1 (Guarantee and 
indemnity ). 
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2.3 Form of demand 

A demand under Clause 2.1 (Guarantee and indemnity ) does not need to be in any particular 
form but shall state the amount not paid, state that it has not been paid and demand payment 
of that amount from the Guarantors. 

2.4 Guarantee of whole amount 

This Deed shall be construed and take effect as a guarantee of all amounts due to the Lessor 
or Sub-Lessor under the Lease Agreements. 

2.5 Joint and several guarantee 

The guarantee and the indemnity in this Clause 2 (Guarantee and indemnity ) are given by the 
Guarantors severally and also jointly with every other Guarantor. 

2.6 Continuing guarantee 

This guarantee is a continuing guarantee and will extend to the ultimate balance of all of the 
Guaranteed Obligations, regardless of any intermediate payment or discharge in whole or in 
part. 

3. PROTECTIONS FOR BENEFICIARY 

3.1 Reinstatement of obligation to pay 

(a) If any payment by an Obligor or any discharge given by the Beneficiary (whether in 
respect of the obligations of any Obligor or any security for those obligations or 
otherwise) is avoided or reduced in full or in part as a result of insolvency or any 
similar event or otherwise, the liability of the Guarantors under this Deed shall 
continue as if the payment or discharge had not occurred (if it is avoided or 
discharged in full) or as if the payment or discharge had occurred but only to the 
extent not so avoided or reduced (if it is avoided or discharged in part). 

(b) If any payment by an Obligor or any discharge given by the Beneficiary (whether in 
respect of the obligations of that Obligor or any security for those obligations or 
otherwise) is avoided or reduced as a result of insolvency or any similar event or 
otherwise, the Beneficiary shall be entitled to recover the value or amount of that 
security or payment from the Guarantors as if the payment or discharge had not 
occurred (if it is avoided or discharged in full) or as if the payment or discharge had 
occurred but only to the extent not so avoided or reduced (if it is avoided or 
discharged in part). 

3.2 Principal and independent debtor; waiver of defences 

(a) The liability of each Guarantor under this Deed shall be that of a principal and 
independent debtor.  No Guarantor shall have any of the rights or defences of a surety 
in relation to its liability or obligations under this Deed. 
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(b) Without limiting Clause 3.2(a) the obligations of each Guarantor under this Deed will 
not be affected by an act, omission, matter or thing which, but for this 
Clause 3.2 (Principal and independent debtor; waiver of defences ), would reduce, 
release or prejudice any of its obligations under this Deed (without limitation and 
whether or not known to it or the Beneficiary) including: 

(i) any time, waiver or consent granted to, or composition with, any Obligor or 
other person; 

(ii) the release of any other Obligor or any other person under the terms of any 
composition or arrangement with any creditor of any member of its group; 

(iii) the taking, variation, compromise, exchange, renewal or release of, or refusal 
or neglect to perfect, take up or enforce, any rights against, or security over 
assets of, any Obligor or any other person or any non-presentation or non-
observance of any formality or other requirement in respect of any instrument 
or any failure to realise the full value of any security; 

(iv) any incapacity or lack of power, authority or legal personality of or 
dissolution or change in the members or status of an Obligor or any other 
person; 

(v) any amendment, novation, supplement, extension, restatement (however 
fundamental and whether or not more onerous) or replacement of any Lease 
Agreement or any other document or security including without limitation 
any change in the purpose of any Lease Agreement or other document or 
security; 

(vi) any unenforceability, illegality or invalidity of any obligation of any person 
under any Lease Agreement or any other document or security; or 

(vii) any insolvency or similar proceedings. 

(c) Each Guarantor further waives all rights, remedies, defences or exceptions which are 
or may be given to it under any applicable law. 

3.3 Immediate recourse 

Each Guarantor waive any right it/he may have of first requiring the Beneficiary (or any 
trustee or agent on its behalf) to proceed against or enforce any other rights or security or 
claim payment from any person before claiming from the Guarantors under this Deed.  This 
waiver applies irrespective of any law or any provision of a Lease Agreement to the 
contrary. 

3.4 Appropriations 

Until all amounts which may be or become payable by the Obligors under or in connection 
with the Lease Agreements have been irrevocably paid in full, the Beneficiary (or any trustee 
or agent on its behalf) may: 
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(a) refrain from applying or enforcing any other moneys, security or rights held or 
received by the Beneficiary (or any trustee or agent on its behalf) in respect of those 
amounts, or apply and enforce the same in such manner and order as it sees fit 
(whether against those amounts or otherwise) and the Guarantors shall not be entitled 
to the benefit of the same; and 

(b) hold in an interest-bearing suspense account any moneys received from the 
Guarantors or on account of the Guarantors' liability under this Deed. 

3.5 Deferral of Guarantor's rights 

Until all amounts which may be or become payable by the Obligors under or in connection 
with the Lease Agreements have been irrevocably paid in full and unless the Beneficiary 
otherwise directs, the Guarantors will not exercise any rights which he may have by reason of 
performance by him of his obligations under the Lease Agreements: 

(a) to be indemnified by an Obligor; 

(b) to claim any contribution from any other guarantor of any Obligor's obligations under 
the Lease Agreements; and/or 

(c) to take the benefit (in whole or in part and whether by way of subrogation or 
otherwise) of any rights of the Beneficiary under the Lease Agreements or of any 
other guarantee or security taken pursuant to, or in connection with, the Lease 
Agreements by the Beneficiary. 

3.6 Additional security 

This guarantee is in addition to and is not in any way prejudiced by any other guarantee or 
security now or subsequently held by the Beneficiary. 

4. COSTS AND EXPENSES 

4.1 Enforcement costs 

Each Guarantor shall on demand, pay to the Beneficiary the amount of all costs and expenses 
(including legal fees) incurred by the Beneficiary in connection with the enforcement of, or 
the preservation of any rights under, this Deed. 

4.2 Costs and expenses under the Lease Agreements 

Clause 4.1 (Enforcement costs) is without prejudice to the Guarantor's liabilities and 
obligations in respect of the Obligor's obligations under the Lease Agreements. 

5. PAYMENT MECHANICS 

5.1 Payments to the Beneficiary 

(a) All payments by any Guarantor under this Deed shall be made for value on the due 
date at the time and in such funds specified by the Beneficiary as being customary at 
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the time for settlement of transactions in the relevant currency in the place of 
payment. 

(b) Payment shall be made to such account in the principal financial centre of the country 
of that currency with such bank as the Beneficiary specifies. 

5.2 No set-off by Guarantors 

All payments to be made by the Guarantors under this Deed shall be calculated and be made 
without (and free and clear of any deduction for) set-off or counterclaim. 

5.3 Business Days 

Any payment which is due to be made on a day that is not a Business Day shall be made on 
the next Business Day in the same calendar month (if there is one) or the preceding Business 
Day (if there is not). 

5.4 Currency 

(a) Subject to Clause 5.4(b) and Clause 5.4(c), any amount payable under this Deed is 
payable in the currency in which the Obligor was obliged to pay. 

(b) Each payment in respect of costs, expenses or Taxes shall be made in the currency in 
which the costs, expenses or Taxes are incurred. 

(c) Any amount expressed to be payable in a specified currency shall be paid in that 
currency. 

6. INTEREST 

6.1 Interest on unpaid sums 

The Guarantors shall pay interest on any amount due under this Deed on which interest does 
not accrue under the Lease Agreements from the due date up to the date of actual payment 
(both before and after judgment). 

6.2 Calculation and accrual of interest 

Interest payable pursuant to Clause 6.1 (Interest on unpaid sums) shall be calculated and 
accrue in the same way as interest under clause 6 (Payments) of the Lease Agreements. 

6.3 Interest payable under Lease Agreements 

For the avoidance of doubt, this Deed guarantees the payment of all interest for which an 
Obligor is liable pursuant to clause 6.5 (default interest) of the Lease Agreements. 
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7. TAX GROSS UP 

7.1 Payments without Tax Deduction 

The Guarantors shall make all payments to be made by him without any Tax Deduction, 
unless a Tax Deduction is required by law. 

7.2 Incorporation of Lease Agreements provisions 

Clauses 6.4 (Currency Indemnity), 8 (Tax) and 17.6 (Mitigation) of the Head Lease 
Agreement shall be incorporated into this Deed as if set out in full in this Deed as if (i) 
references in these clauses to "this Agreement" are references to this Deed; (ii) references in 
these clauses to "Lessee" are references to the Guarantors and (iii) references in these clauses 
to "Lessor" are references to the Beneficiary. 

8. APPLICATION OF PROCEEDS 

All payments received by the Beneficiary under this Deed shall be applied by the Beneficiary: 

(a) first, in or towards the payment or discharge of any expenses or liabilities (including 
interest) which have been paid by the Beneficiary in connection with the enforcement 
of, or preservation of any rights under, this Deed; and 

(b) secondly, as regards the balance, in the order prescribed (if any) of the Lease 
Agreements. 

9. REPRESENTATIONS 

9.1 General 

The Guarantors jointly and severally make the representations and warranties set out in this 
Clause 9 (Representations) to the Beneficiary on the date of this Deed, except for Clause 9.2 
(Status, enforcement, filing and stamp taxes – corporate guarantors) and Clause 9.3 
(Residence, enforcement, filing and stamp taxes – Personal Guarantor) which are made 
individually to the Beneficiary on the date of this Deed by each applicable Guarantor. 

9.2 Status, enforcement, filing and stamp taxes – corporate guarantors 

Each of the Corporate Guarantors represents and warrants that: 

(a) it is a corporation, duly incorporated and validly existing under the law of its 
jurisdiction of incorporation; 

(b) it has the power to sue and be sued in its own name and to own its assets and carry on 
its business as it is being and will be conducted; 

(c) it has the power to enter into, perform and deliver, and has taken all necessary action 
to authorise its entry into, performance and delivery of, this Guarantee and the 
transactions contemplated by this Guarantee; 
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(d) no limit on its powers will be exceeded as a result of the giving of the guarantee or 
indemnity contemplated by this Guarantee; 

(e) the choice of English law as the governing law of this Deed will be recognised and 
enforced in its jurisdiction of incorporation; 

(f) except for Zetta Jet USA, Inc., any judgment obtained in England in relation to this 
Deed will be recognised and enforced in its jurisdiction; 

(g) under the laws of the state of is jurisdiction of incorporation it is not necessary that 
this Deed be filed, recorded or enrolled with any court or other authority in that 
jurisdiction or that any stamp, registration or similar tax be paid on or in relation to 
this Deed. 

9.3 Residence, enforcement, filing and stamp taxes – Personal Guarantor 

The Personal Guarantor represents and warrants that: 

(a) he is resident in his state of residency indicated in the Schedule 1; 

(b) the choice of English law as the governing law of this Deed will be recognised and 
enforced in his state of residency, as indicated in the Schedule 1; 

(c) any judgment obtained in England in relation to this Deed will be recognised and 
enforced in his state of residency, as indicated in the Schedule 1; 

(d) under the applicable law of its state of residency as indicated in the Schedule 1, it is 
not necessary that this Deed be filed, recorded or enrolled with any court or other 
authority in that jurisdiction or that any stamp, registration or similar tax be paid on 
or in relation to this Deed. 

9.4 Binding obligations 

The obligations expressed to be assumed by it in this Deed are, subject to any general 
principles of law limiting his obligations, are legal, valid, binding and enforceable 
obligations. 

9.5 Non-conflict with other obligations 

The entry into and performance by it of, and the transactions contemplated by, this Deed does 
not and will not conflict with: 

(a) any law or regulation applicable to it; or 

(b) any agreement or instrument binding upon it or any of its assets. 

9.6 Validity and admissibility in evidence 

All Authorisations required or desirable: 
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(a) to enable it lawfully to enter into, exercise his rights and comply with his obligations 
in this Deed; and 

(b) to make this Deed admissible in evidence in its jurisdiction of incorporation, 

have been obtained or effected and are in full force and effect. 
9.7 Deduction of Tax 

It is not required to make any deduction for or on account of Tax from any payment it may 
make under this Deed. 

9.8 No default 

(a) No Event of Default is continuing or might reasonably be expected to result from the 
date hereof. 

(b) No other event or circumstance is outstanding which constitutes a default under any 
other agreement or instrument which is binding on it (if any) or to which his assets 
are subject which might have a material adverse effect upon that Guarantor's financial 
condition or business or that Guarantor's ability to perform its or his obligations under 
this Deed. 

9.9 No misleading information 

(a) Any information which has been provided in writing by or on behalf of it with respect 
to this Deed was true and accurate in all material respects as at the date it was 
provided or as at the date (if any) at which it is stated. 

(b) Any financial projections included in the information referred to in Clause 9.9(a) 
have been prepared on the basis of recent historical information and on the basis of 
reasonable assumptions. 

(c) Nothing has occurred since the information referred to in Clause 9.9(a) was provided 
and no information has been given or withheld that results in any of the information 
referred to in Clause 9.9(a) being untrue or misleading in any material respect. 

9.10 No proceedings pending or threatened 

No litigation, arbitration or administrative proceedings of or before any court, arbitral body or 
agency which, if adversely determined, might reasonably be expected to have a material 
adverse effect upon that Guarantor's financial condition or business or that Guarantor's ability 
to perform its or his obligations under this Deed, have (to the best of its knowledge and 
belief) been started or threatened against it. 

9.11 Provision of Lease Agreements 

The Guarantors are fully familiar with and agrees with all provisions of the Lease 
Agreements. 
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9.12 Understanding of guarantee 

The Guarantors have read and understood the provisions of this Deed, the Lease Agreements 
and the transactions to which they relate, and have taken independent legal advice as to the 
effect of this Deed, the other Lease Agreements and the transactions to which they relate and, 
in particular, it understands that failure to comply with this Deed may result in its assets being 
seized and/or its personal bankruptcy in the case of an individual, or insolvency in the case of 
a corporate. 

9.13 No waiver 

No oral or written statement has been made to him by or on behalf of the Beneficiary or any 
other person which could be construed as a waiver of any provisions of this Deed or a 
statement of intention not to enforce this Deed in accordance with its terms. 

10. INFORMATION UNDERTAKINGS 

10.1 Duration 

The undertakings in this Clause 10 (Information undertakings) remain in force throughout the 
period of the Guaranteed Obligations except as the Beneficiary may otherwise permit. 

10.2 Information: miscellaneous 

The Guarantors shall supply to the Beneficiary: 

(a) promptly upon becoming aware of them, the details of any litigation, arbitration or 
administrative proceedings which are current, threatened or pending against a 
Guarantor, and which might, if adversely determined, have a material adverse effect 
upon that Guarantor's financial condition or business or that Guarantor's ability to 
perform its or his obligations under this Deed; and 

(b) promptly, such further information regarding the financial condition and business of 
the Guarantors as the Beneficiary may reasonably request. 

10.3 Notification of default 

The Guarantors shall, and shall procure that each of the other Obligors shall, notify the 
Beneficiary of any Event of Default (and the steps, if any, being taken to remedy it) promptly 
upon becoming aware of its occurrence (unless that Obligor is aware that a notification has 
already been provided by another Obligor). 

11. GENERAL UNDERTAKINGS 

11.1 Duration 

The undertakings in this Clause 11 (General undertakings) remain in force throughout the 
period of the Guaranteed Obligations except as the Beneficiary may otherwise permit. 
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11.2 Authorisations 

The Guarantors shall promptly: 

(a) obtain, comply with and do all that is necessary to maintain in full force; and 

(b) supply certified copies to the Beneficiary of, 

any Authorisation required under any applicable law to it, to enable it to: 

(i) perform its obligations under this Deed; and 

(ii) ensure the legality, validity, enforceability or admissibility in evidence in its 
jurisdiction of incorporation of this Deed. 

11.3 Compliance with laws 

The Guarantors shall comply in all respects with all laws to which he may be subject, if 
failure so to comply would materially impair its ability to perform his obligations under this 
Deed. 

11.4 Disposals 

The Guarantors shall not enter into a single transaction or a series of transactions (whether 
related or not) and whether voluntary or involuntary to sell, lease, transfer or dispose of any 
asset with the sole object that such transaction(s) shall have a material adverse effect on their 
ability to perform obligations under this Deed. 

11.5 Change of business 

The Guarantors shall not make substantial change to the general nature of his business from 
that carried on at the date of this Deed. 

11.6 Maintenance of residence 

The Personal Guarantor listed at Clause 9.3 will maintain his residency as stated in the 
Schedule 1. 

12. CURRENCY INDEMNITY 

The provisions of clause 6.4 (currency indemnity) of the Lease Agreements shall apply to this 
Deed as if they were expressly incorporated and set out in this Deed with appropriate and 
necessary modifications. 

13. SET-OFF 

The Beneficiary may set off any matured obligation due from the Guarantors under this Deed 
against any matured obligation owed by the Beneficiary to the Guarantors, regardless of the 
place of payment, booking branch or currency of either obligation.  If the obligations are in 
different currencies, the Beneficiary may convert either obligation at a market rate of 
exchange in its usual course of business for the purpose of the set-off. 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 1126 of 2310



EXECUTION VERSION 
 

JJS/LRL/78626-06/HFWHK1\4783862-9 13  

14. CHANGES TO PARTIES 

14.1 Beneficiary 

The Beneficiary may assign, transfer or otherwise dispose of any of its rights or obligations 
under this Deed to its Financier and/or the Lessor and/or to the same extent as it may assign, 
transfer or otherwise dispose of its rights and obligations under the Lease Agreements. 

14.2 Guarantor 

The Guarantors may not assign, transfer or otherwise dispose of any of its rights or 
obligations under this Deed. 

15. NOTICES 

15.1 Every notice, request, demand, or other communication under this Guarantee shall be: 

(a) in writing, delivered personally or sent by pre-paid first-class letter or fax (confirmed 
by letter); and 

(b) sent: 

(i) to a Guarantor at the address shown in the Schedule 1 (Parties); 

(ii) to the Beneficiary at the address shown at the head of this Guarantee; or 

(iii) on or to such substitute address notified by one party to the other and 
acknowledged in writing by the other. 

15.2 Any notice or other communication given by the Beneficiary shall be deemed to have been 
received: 

(a) if sent by fax, with a confirmation of transmission, on the day on which it is 
transmitted; 

(b) if given by hand, on the day of actual delivery; and 

(c) if posted, on the second Business Day following the day on which it was dispatched 
by pre-paid first-class post, 

provided that a notice given as described in Clause 15.2(a) or Clause 15.2(b) on a day which 
is not a Business Day (or after normal business hours in the place of receipt) shall be deemed 
to have been received on the next Business Day. 

Any notice or other communication given to the Beneficiary shall be deemed to have been 
given only on actual receipt by the Beneficiary. 
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16. CALCULATIONS AND CERTIFICATES 

16.1 Accounts 

In any litigation or arbitration proceedings arising out of or in connection with this Deed, the 
entries made in the accounts maintained by the Beneficiary are prima facie evidence of the 
matters to which they relate. 

16.2 Certificates and determinations 

Any certification or determination by the Beneficiary of a rate or amount under this Deed is, 
in the absence of manifest error, conclusive evidence of the matters to which it relates. 

17. SUPPLEMENTAL 

17.1 Partial invalidity 

If, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable in 
any respect under any law of any jurisdiction, neither the legality, validity or enforceability of 
the remaining provisions under the law of that jurisdiction nor the legality, validity or 
enforceability of such provision under the law of any other jurisdiction will in any way be 
affected or impaired. 

17.2 Remedies and waivers 

No failure to exercise, nor any delay in exercising, on the part of the Beneficiary, any right or 
remedy under this Deed shall operate as a waiver, nor shall any single or partial exercise of 
any right or remedy prevent any further or other exercise or the exercise of any other right or 
remedy.  The rights and remedies provided in this Deed are cumulative and not exclusive of 
any rights or remedies provided by law. 

17.3 Lease Agreements provisions binding 

The Guarantors shall be bound by all provisions of the Lease Agreements which are 
expressed to be applicable to the Obligors in the same way as if they were expressly 
incorporated and set out in this Deed with appropriate and necessary modifications. 

17.4 Applicability of Guarantee provisions to other Security Interest 

(a) Any security interest which the Guarantors create (whether as at the date of this Deed 
or at any later time) to secure any liability under this Deed shall be a principal and 
independent security. 

(b) Clause 3 (Protections for Beneficiary) shall apply to any Security Interest referred to 
in Clause 17.4(a) with appropriate and necessary modifications. 

(c) Clause 17.4(b) shall apply whether or not the relevant Security Interest describes it as 
being a principal and independent security or includes provisions similar to Clause 3 
(Protections for Beneficiary). 
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17.5 Counterparts 

This Deed may be executed in any number of counterparts, and this has the same effect as if 
the signatures on the counterparts were on a single copy of this Deed. 

17.6 Conduct of business 

No provision of this Deed will: 

(a) interfere with the right of the Beneficiary to arrange its affairs (tax or otherwise) in 
whatever manner it thinks fit; 

(b) oblige the Beneficiary to investigate or claim any credit, relief, remission or 
repayment available to it or the extent, order and manner of any claim; or 

(c) oblige the Beneficiary to disclose any information relating to its affairs (tax or 
otherwise) or any computations in respect of Tax. 

18. GOVERNING LAW 

This Deed and any non-contractual obligations arising out of or in connection with it is 
governed by English law. 

19. ENFORCEMENT 

19.1 Jurisdiction 

(a) Subject to Clause 19.1(c), the courts of England have exclusive jurisdiction to settle 
any dispute arising out of or in connection with this Deed (including a dispute 
regarding the existence, validity or termination of this Deed or any non-contractual 
obligation arising out of or in connection with this Deed) (a "Dispute"). 

(b) The Guarantors and the Beneficiary agree that the courts of England are the most 
appropriate and convenient courts to settle Disputes and accordingly neither an 
Obligor nor the Beneficiary will argue to the contrary. 

(c) The Beneficiary shall not be prevented from taking proceedings relating to a Dispute 
in any other courts with jurisdiction.  To the extent allowed by law, the Beneficiary 
may take concurrent proceedings in any number of jurisdictions. 

19.2 Service of process 

Without prejudice to any other mode of service allowed under any relevant law, the 
Guarantors: 

(a) irrevocably appoints Jacobs Allen Hammond Solicitors at 3 Fitzhardinge Street, 
Manchester Square, London W1H 6EF, England as his agent for service of process in 
relation to any proceedings before the English courts in connection with this Deed; 
and 
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(b) agrees that failure by a process agent to notify the Guarantors of the process will not 
invalidate the proceedings concerned. 

This Deed has been executed as a deed and delivered on the date stated at the beginning of this 
Deed. 
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SCHEDULE 1 
Parties 

A. Corporate 
Guarantors 

Address State of Incorporation 

1.  Zetta Jet Pte. Ltd 700 West Camp Road 
#04-10 
JTC Aviation One 
Singapore 797649 

Singapore 

2.  Zetta Jet USA, Inc. 10676 Sherman Way, 
Burbank, CA 91505, United 
States of America 

California, USA 

3.  Asia Aviation 
Holdings Pte Ltd. 

700 West Camp Road 
#04-10 
JTC Aviation One 
Singapore 797649 

Singapore 

B. Personal Guarantor Address Country of Citizenship 
and Passport No. 

1.  Geoffery Cassidy 64 Flora Road 
#04-08  
Singapore 506911 

USA 

Passport No. 452031549 
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APPENDIX 1 
Lease Agreements 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 1137 of 2310



Exhibit 2-49 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 1138 of 2310



Execution Copy

DATED  DECEMBER 2016 

CAVIC AVIATION LEASING (IRELAND) 22 CO. DESIGNATED ACTIVITY 
COMPANY
AS SELLER 

AND

TVPX ARS INC. 
NOT IN ITS INDIVIDUAL CAPACITY BUT SOLELY AS OWNER TRUSTEE

AS BUYER 

FORWARD PURCHASE AGREEMENT
IN RESPECT OF

TWO BOMBARDIER GLOBAL 6000 AIRCRAFT WITH 
MSN 9764 AND 9788
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THIS FORWARD PURCHASE AGREEMENT is dated December 2016 and made 
between:

(1) CAVIC AVIATION LEASING (IRELAND) 22 CO. DESIGNATED ACTIVITY
COMPANY, a company incorporated and existing under the laws of Ireland, having
its registered address at 2 Grand Canal Square, Grand Canal Harbour, Dublin 2,
D02A342, Ireland as seller (the "Seller"); and

(2) TVPX ARS INC., a corporation formed in accordance with the laws of the state of
Wyoming, not in its individual capacity but solely as owner trustee (except as
expressly set forth herein) and having its registered office at c/o Frontier Registered
Agency Services LLC, 270 W. Pearl, Suite 103, Jackson, Wyoming, 83001, United
States of America (the "Buyer").

WHEREAS: 

(A) The Seller has entered into (or shall contemporaneously herewith enter into) the
Purchase Agreement Assignments with the Original Purchaser, pursuant to which the
Seller shall be entitled to purchase the Aircraft from Bombardier Aerospace
Corporation (the "Manufacturer")  pursuant to each Purchase Agreement.

(B) The Seller has entered into the Facility Agreement pursuant to which the Lenders
have agreed to make available to the Seller a loan facility for the purpose of funding
certain pre-delivery payments due to the Manufacturer under the Purchase
Agreements.

(C) The Seller is entitled to sell, and the Buyer is entitled to require the Seller to sell, the
Aircraft Interests to the Buyer upon and subject to the terms and conditions of this
Agreement.

(D) If the Buyer does not purchase the Aircraft Interests pursuant to this Agreement, the
Seller intends to assign its right to purchase the Aircraft immediately prior to delivery
by the Manufacturer to the Seller Trustee and the Seller Trustee shall lease each
Aircraft to the Buyer immediately following such delivery pursuant to the Lease
Agreements.

NOW THEREFORE, it is hereby agreed between the Parties as follows: 

1. DEFINITIONS AND INTERPRETATION

1.1 Except as otherwise defined herein, capitalised terms used in this Agreement
(including the recitals above) have the meaning given to them in paragraph 1 of
Schedule 2 (Definitions and Interpretation) of each Lease Agreement (as defined
below).  In this Agreement, the following words and expressions shall, except where
the context otherwise requires, have the following respective meanings:

"Agent" means Export Development Canada in its capacity as facility agent or any
other person who may from time to time be appointed as the "Agent" pursuant to the
Facility Agreement.

"Aircraft" means, individually and collectively, each of the two (2) Bombardier
aircraft model Global 6000 which are the subject of the Original Purchase
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Agreements (and the Purchase Agreements), with manufacturer's serial numbers 9764 
and 9788 as more particularly described in the Lease Agreement relating to such 
Aircraft; 

"Aircraft Interest" means, in relation to an Aircraft, all of the Assigned Rights and 
Assumed Obligations relating to such Aircraft; 

"Assigned Rights" means, in relation to an Aircraft, all of the rights, title, interests 
and benefits of the Seller under the Purchase Agreement relating to such Aircraft; 

"Assigned Purchase Agreement" means, in relation to an Aircraft, the Purchase 
Agreement relating to such Aircraft, as assigned to the Buyer and amended pursuant 
to this Agreement; 

"Assumed Obligations" means, in relation to an Aircraft, all of the Seller’s 
obligations, duties and liabilities, now existing or arising hereafter, under the Purchase 
Agreement relating to such Aircraft; 

"Business Day" means: 

(a) in respect of a day on which any payment falls due a day (other than a Saturday 
or Sunday) on which banks are open for general business in Dublin and New 
York; 

(b) for the purposes of Quotation Day, a day (other than a Saturday or Sunday) on 
which banks are open for business in London; and 

(c) in any other circumstance a day (other than a Saturday or Sunday) on which the 
banks are open for general business in Dublin, London, New York, and Beijing. 

"Buyer Default" means a Buyer Event of Default or any event or circumstance which 
would (with the expiry of a grace period, the giving of notice, the making of any 
determination under the Transaction Documents or any combination of any of the 
foregoing) be a Buyer Event of Default. 

"Buyer Event of Default" has the meaning given to it in Clause 11.1. 

"Change Order" means, any "change order" with respect to an Purchase Agreement, 
modifying the interior materials, exterior paint scheme or other specifications of an 
Aircraft, executed by the Manufacturer and the Seller. 

"Closing Date" means a date on which the Seller confirms that each of the conditions 
precedent referred to in Clause 4.2.1 and  Part A of Schedule 1 have been satisfied (or 
waived). 

"CP Confirmation Acknowledgment" means an acknowledgment executed, or to be 
executed (as the case may be), between the Seller and the Buyer substantially in the 
form of Schedule 2 (Form of CP Confirmation Acknowledgment). 

"Consent and Undertaking" means, in relation to an Aircraft, a consent and 
undertaking entered into, or to be entered into (as the case may be), between the 
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Security Trustee, the Buyer, the Seller and the Manufacturer relating to this 
Agreement and the Purchase Agreement Assignment. 

"Corporate Guarantors" means each of (i) Asia Aviation Holding Pte. Ltd. of 700 
West Camp Road, #04-10 JTC Aviation One, Seletar Aerospace Park, Singapore 
797649 (company registration number: 200920708R), (ii) Zetta Jet Pte. Ltd. of 700 
West Camp Road, #04-10, JTC Aviation one, Seletor Aerospace Park, Singapore 
797649 and (iii) Zetta Jet USA, Inc. Of 10676 Sherman Way, Burbank, California 
CA91505, United States of America (Company registration number C2322572). 

"Delivery" means, in relation to an Aircraft, the time at which the Manufacturer is 
required to transfer title, property and risk in and to that Aircraft to the Seller (or the 
Seller's nominee) in accordance with the Purchase Agreement or to Buyer (or the 
Buyer's nominee) in accordance with the Assigned Purchase Agreement. 

"Delivery Date" means, in relation to an Aircraft, the day on which Delivery shall 
occur. 

"Effective Time" means, in relation to an Aircraft, the date and time of the sale and 
transfer of the Aircraft Interest in relation to such Aircraft and the assignment and 
assumption of the Purchase Agreement relating to such Aircraft is effected by this 
Agreement and the Consent and Undertaking as evidenced by the date and time set 
out in the Effective Time Notice. 

"Effective Time Notice" means, in relation to an Aircraft, the effective time notice to 
be given by the Seller to the Buyer substantially in the form of Schedule 3 (Form of 
Effective Time Notice). 

"Excess Amount" means any interest amount, calculated at a percent rate per annum,  
which is in excess of the Interest Rate and is payable by the Seller under the Facility 
Agreement to any Lender as a result of any "Mandatory Cost", "Change in Law" or 
the implementation of "Basel III" (each as defined in the Facility Agreement) or for 
any other reason, other than as a result of a Seller Default.  

"Facility Agreement" means the facility agreement dated on or about the date hereof 
between the Seller as borrower, the Security Trustee, the Agent and the Lenders. 

"Fee Letter" means each fee letter dated on or about the date hereof between the 
Buyer (or any Affiliate of the Buyer) and the Seller (or any Affiliate of the Buyer) 
relating to this Agreement. 

"Finance Party" means each of the Security Trustee, the Agent and the Lenders (and 
together the "Finance Parties"). 

"Guarantee" means the deed of guarantee and indemnitee dated on or about the date 
hereof, entered into by the Guarantors in favour of the Buyer in relation to, inter alia, 
the Buyer's obligations under this Agreement;  

"Guarantors" means each of the Corporate Guarantors and the Personal Guarantor; 

"Indemnitees" means each of the Seller, the Seller Trustee, the Finance Parties and 
their respective and any subsequent respective successors and assigns and permitted 
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transferees, shareholders, Affiliates, subsidiaries, and their respective officers, 
contractors, partners, directors, shareholders, employees, servants and agents (each, 
an "Indemnitee"). 

"Interest Period" means each period determined in accordance with Clause 6.1 and, 
in relation to an Unpaid Sum, each period determined in accordance with Clause 6.4. 

"Interest Payment Date" means the last day of each Interest Period. 

"Interest Rate" means the rate of interest determined in accordance with Clause 6.1. 

"Lease Agreement" means, in relation to an Aircraft, the aircraft lease agreement 
dated on or about the date hereof entered into between the Seller Trustee as lessor and 
the Buyer as lessee. 

"Lease Default" has the meaning given to the term "Default" in each Lease 
Agreement. 

"Lease Event of Default" has the meaning given to the term "Event of Default" in 
each Lease Agreement. 

"Lease Guarantee" means each deed of guarantee and indemnitee dated on or about 
the date hereof, entered into by the Guarantors in favour of the Seller Trustee in 
relation to, inter alia, the Obligor's obligations under each Lease Agreement and each 
Sub-lease Agreement.  

"Lenders" means the banks and financial institutions described in the Facility 
Agreement as lenders and includes each of their transferees and (each, a "Lender"); 

"LIBOR" means: 

(a) the applicable Screen Rate; or 

(b) (if no Screen Rate is available for dollars or for the relevant Interest Period) 
the arithmetic mean of the rates (rounded upwards to four decimal places) as 
determined by the Agent to be the rates quoted by the Reference Banks, 

as of the Specified Time (as determined in accordance with the Facility Agreement) 
on the Quotation Day for the offering of deposits in dollars and for a period 
comparable to the relevant Interest Period. 

"Margin" means  

"Notice to Purchase" means a notice to be given by the Seller to the Buyer 
substantially in the form of Schedule 4 (Form of Notice of Purchase). 

"Obligors" means, together, the Buyer, the Original Purchaser and the Guarantors and 
any other person designated as such in writing by the Buyer and the Seller (each, an 
"Obligor"). 

"Original Purchase Agreements" means (a) the aircraft purchase agreement number 
G6000-08185 dated 10 December 2015 between the Original Purchaser as buyer and 
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the Manufacturer as seller as amended pursuant to an amendment No.1 dated 25 
February 2016 and an amendment No. 2 dated 11 May 2016 and (b) the aircraft 
purchase agreement number G6000-08186 dated 10 December 2015 between the 
Original Purchaser as buyer and the Manufacturer as seller as amended by an 
amendment No.1 dated 25 February 2016. 

"Original Purchaser" means Zetta Jet Pte. Ltd in its capacity as purchaser under the 
Original Purchase Agreement. 

"Parties" means the Seller and the Buyer, each of whom is a "Party". 

"Payment Date" means, in relation to an Aircraft Interest, the earlier of: 

(a) the Delivery Date for the applicable Aircraft; and  

(b) the date on which the Seller is required to pay to the Finance Parties all 
outstanding principal and accrued interest and other amounts relating to the 
applicable Aircraft pursuant to the Facility Agreement, including without 
limitation, as a result of any voluntary or mandatory prepayment event. 

"PDP" means, in respect of an Aircraft, the pre-delivery payments payable by any 
person to the Manufacturer in respect of such Aircraft prior to the relevant Delivery 
Date pursuant to the relevant Original Purchase Agreement or the relevant Purchase 
Agreement, as more particularly set out in Schedule 3 (Pre-Delivery Payments). 

"PDP Equity Amount" means, in relation to an Aircraft, the amount set forth in 
Schedule 5 (Pre-Delivery Payments) in the column captioned "PDP Equity Amount" 
for such Aircraft, the benefits of which have or will be transferred to the Seller 
pursuant to the Purchase Agreement Assignments.  

"Personal Guarantor" means Geoffery Cassidy (US passport number:  452031549).  

"Prohibited Jurisdiction" means any jurisdiction to which the export and/or use of 
Bombardier aircraft is restricted by any sanctions, orders or legislation from time to 
time promulgated by any of Canada, Singapore, the United States of America (subject 
to the Foreign Extraterritorial Measures Act, R.S.C., 1985, c. F.29), the United 
Nations or any Government Entity of the State of Registration. 

"Purchase Agreement" means, in relation to an Aircraft, the Original Purchase 
Agreement relating to such Aircraft, as assigned and amended by the Purchase 
Agreement Assignment relating thereto. 

"Purchase Agreement Assignment" means, in relation to an Aircraft, the aircraft 
purchase agreement assignment dated on or about the date hereof between the Seller 
and the Original Purchaser as consented to by the Manufacturer pursuant to the 
Consent and Undertaking. 

"Purchase Price" means, in respect of each Aircraft Interest, the aggregate of (a) the 
Purchase Price Instalments relating to such Aircraft Interest that have been paid by the 
Seller to the Manufacturer as at the applicable Payment Date (but less any such 
amounts already paid by the Buyer pursuant to Clause 5.2) and (b) all interest 
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amounts due and payable by the Buyer to the Seller pursuant to Clause 6, to the extent 
relating to such Aircraft Interest. 

"Purchase Price Instalments" means, in relation to an Aircraft, the amounts payable 
by the Seller to the Manufacturer towards the purchase price of such Aircraft under 
the Purchase Agreement, as set out in column 3 of the Schedule 5 (Pre-Delivery 
Payments) (as such amounts may be varied from time to time in accordance with the 
Consent and Undertaking). 

"Quotation Day" means, in relation to any period for which an interest rate is to be 
determined, two (2) London Business Days before the first day of that period unless 
market practice differs in the London interbank market, in which case the Quotation 
Day will be as determined by the Agent pursuant to the Facility Agreement. 

"Reference Banks" means the principal London offices of Citibank, N.A., Deutsche 
Bank A.G. and HSBC plc or such other banks as may be advised by the Agent to the 
Seller and notified by the Seller to the Buyer. 

"Sanctions" means economic or financial sanctions administered, enacted or enforced 
by any Sanctions Authority and applicable to Export Development Bank, the Lenders 
or the Borrower including, without limitation, any restriction on the ability of each 
Party or any of its Affiliates to conduct business with any person in any country 
relevant to the transaction, pursuant to all applicable laws regarding sanctions and 
export controls (all such applicable laws currently in effect, all such new applicable 
laws in effect in the future or each as amended from time to time), such as the United 
Nations Act 1985, Special Economic Measures Act 1992, Export and Import Permits 
Act 1985, Freezing Assets of Foreign Corrupt Officials Act 2011, Criminal Code 
1985, Defense Production Act 1985, Proceeds of Crime (Money Laundering) and 
Terrorist Financing Act 2001, Anti-Terrorism Act 2001, as each may be amended or 
restated from time to time or any other similar statute or regulation. 

"Sanctions Authority" means Canada, the United Nations, the United States of 
America or respective government institutions, agencies and subdivisions of any of 
the foregoing. 

"Screen Rate" means the London interbank offered rate administered by ICE 
Benchmark Administration Limited (or any other person which takes over the 
administration of that rate) for United States dollars for the relevant period, displayed 
on pages LIBOR01 or LIBOR02 of the Thomson Reuters screen (or any replacement 
Thomson Reuters page which displays that rate) or on the appropriate page of such 
other information service which publishes that rate from time to time in place of 
Thomson Reuters.  If the agreed page is replaced or service ceases to be available, , it 
may be substituted by another page advised by the Agent to the Seller and notified by 
the Seller to the Buyer (rounded upwards to four decimal places). 

"Security Assignment" means the security assignment dated on or about the date 
hereof between the Seller as assignor and the Security Trustee as assignee relating, 
inter alia, to this Agreement and the Purchase Agreement and any notice and 
acknowledgment of assignment executed or to be executed pursuant thereto by the 
Buyer and/or the Original Purchaser . 
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"Security Trustee" means Export Development Canada in its capacity as security 
trustee or any other person who may from time to time be appointed as the Security 
Trustee pursuant to the Facility Agreement. 

"Seller Default" means a Seller Event of Default or any event or circumstance which 
would (with the expiry of a grace period, the giving of notice, the making of any 
determination under the Transaction Documents or any combination of any of the 
foregoing) be a Seller Event of Default. 

"Seller Event of Default" has the meaning given to it Clause 11.2. 

"Seller Trustee" means ZJ6000-4 Trust a statutory trust formed with the laws of 
Wyoming, and having its registered office at c/o Frontier Registered Agency Services 
LLC, 270 W. Pearl, Suite 103, Jackson, Wyoming, 83001, United States of America. 

"Specified Sanctioned Dealings" means: 

(a) any direct or indirect dealings involving or benefitting (i) a person that is listed 
on, or owned or controlled by, or acting on behalf of a person listed on, any 
list administered by a Sanctions Authority or otherwise the target of Sanctions; 
(ii) a person located in, organised under, owned or controlled by, or acting on 
behalf of, a person located in or organised under the laws of Iran, Syria, North 
Korea or Belarus or (iii) a person that is owned or controlled by, or acting for 
or on behalf of, or providing assistance, support or services of any kind to, or 
otherwise associated with, any person referred to in (i) or (ii) above; 

(b) any business or making or receiving any contribution of funds, goods or 
services to or for the benefit of any person described in paragraphs (a)(i) to 
(a)(iii) above; 

(c) any dealing in, or otherwise engaging in any transaction relating to, any 
property or interests in property subject to prohibitions under Sanctions; and 

(d) any transaction that evades, avoids or attempts to violate any of the 
prohibitions set forth in the Sanctions or has such a purpose. 

"Sub-Lease Agreement" means in relation to an Aircraft, the aircraft sub-lease 
agreement dated or on about the date hereof entered into between the Buyer as lessor 
and Zetta Jet Pte. Ltd as lessee. 

"Transaction Document" means (i) this Agreement, the CP Confirmation 
Acknowledgment, the Guarantee, each Original Purchase Agreement, each Purchase 
Agreement, each Purchase Agreement Assignment, each Security Assignment, each 
Consent and Undertaking, the Facility Agreement, each Companion Lease, each 
Lease Agreement, each Sub-lease Agreement, each Lease Guarantee and each Fee 
Letter and (ii) any other document, instrument or agreement which is agreed in 
writing by the Buyer and the Seller to be a "Transaction Document" and 
"Transaction Document" means any of them. 

"Unpaid Sum" means any sum due and payable but unpaid by an Obligor under the 
Transaction Documents. 
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1.2 The rules of construction and interpretation set out in paragraph 2 of Schedule 2 
(Definitions and Interpretation) of each Lease Agreement shall apply to mutatis 
mutandis in this Agreement as if the same were set out and repeated in full in this 
Clause 1.2 and form part of this Agreement provided that references therein to "this 
Agreement" shall be deemed to be a reference to this Agreement. 

2. AGREEMENT TO SELL AND PURCHASE 

2.1 Agreement to Sell  

Subject to the provisions of Clause 2.2, the Seller agrees to sell and the Buyer agrees 
to buy each Aircraft Interest in consideration of the payment of the applicable 
Purchase Price upon and subject to the terms and conditions of this Agreement and 
the Consent and Undertaking, free from all Liens created by or through the Seller. 

2.2 Notice to Purchase 

2.2.1 The Seller shall be entitled to issue a Notice to Purchase to the Buyer requiring 
the Buyer to purchase an Aircraft Interest if at any time (a) a Buyer Event of 
Default has occurred and is continuing or (b) the entire principal amount of the 
loan payable in respect of such Aircraft Interest by the Seller to the Lenders has 
become due and payable under the Facility Agreement due to any reason other 
than as a result of a Seller Event of Default. 

2.2.2 The Buyer shall be entitled to issue a notice to the Seller at any time requiring 
the Seller to sell an Aircraft Interest to the Buyer if: 

(a) a Seller Event of Default has occurred and is continuing; or 

(b) the Buyer requires the Seller to exercise its rights under the Facility 
Agreement to voluntarily prepay the loan in respect of the applicable 
Aircraft,  

provided that (i) no Buyer Default shall have occurred and be continuing and (ii) 
the Seller shall only be required to exercise its rights under the Facility 
Agreement in accordance with its terms. 

2.2.3 If a notice is issued pursuant to either Clause 2.2.1 or 2.2.2, subject to Clause 
4.2, the Seller shall be required to sell and the Buyer shall be required to 
purchase, the applicable Aircraft Interest at the Effective Time (which shall be 
evidenced by issuing the Effective Time Notice) relating to the Aircraft. 

2.2.4 Any notice is issued pursuant to Clause 2.2.1 or 2.2.2 shall be irrevocable, shall 
specify the date upon which the sale and purchase will occur and, in respect of 
any notice issued by the Seller, the amount of the Purchase Price.  

2.3 Termination 

If the rights or obligations of the Seller to acquire an Aircraft from the Manufacturer 
terminates before the Delivery of such Aircraft (other than a result of the Buyer 
acquiring the Aircraft Interest in relation to such Aircraft) or if the Security Trustee 
serves an Assignee Notice (as defined in the Consent and Undertaking), the Seller 
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shall promptly notify the Buyer, whereupon the rights and obligations of the Parties 
under this Agreement with respect to that Aircraft shall automatically and 
immediately terminate (without prejudice to accrued rights in respect of matters 
occurring prior to such time or the rights and interests of the Parties in respect of the 
other Aircraft). 

3. ASSIGNMENT AND ASSUMPTION 

Provided the Effective Time in respect of an Aircraft has occurred and subject to the 
terms and conditions of this Agreement and the Consent and Undertaking as of, and 
with effect from, the Effective Time relating to such Aircraft: 

3.1.1 the Seller transfers to the Buyer all of its rights, interest and benefit in and to the 
Aircraft Interest relating to such Aircraft; 

3.1.2 the Seller absolutely assigns, conveys and transfers to the Buyer all of Seller's 
rights, title, interests, liabilities and obligations under the Purchase Agreement 
relating to such Aircraft arising at and after the Effective Time including, 
without limitation, (i) the benefits of the advance payments already made by the 
Seller in respect of such Aircraft, (ii) its right to accept delivery of the Aircraft 
from the Manufacturer and take title to the Aircraft and be named as buyer in 
the bill of sale for the Aircraft provided all of the Buyer's obligations are 
fulfilled pursuant to the terms thereof under the Assigned Purchase Agreement, 
and (iii) any and all rights of the Seller to compel performance of the terms of 
the Purchase Agreement relating to such Aircraft by the Manufacturer; and 

3.1.3 the Buyer assumes all the rights, title, interests, liabilities and obligations of the 
Seller existing at and after the Effective Time under the Purchase Agreement 
relating to such Aircraft and to assume, observe and perform in favour of the 
Manufacturer all the covenants, warranties, liabilities and obligations of the 
Seller under or pursuant to the Assigned Purchase Agreement arising at and 
after the Effective Time. 

4. CONDITIONS PRECEDENT 

4.1 General conditions precedent  

4.1.1 The Seller's obligations under this Agreement (other than in respect of its 
confidentiality obligations under Clause 15.2) are subject to the satisfaction of 
the conditions precedent set out in Part A of Schedule 1 (Conditions Precedent).  

4.1.2 The Buyer's obligations under this Agreement (other than in respect of Clause 
15.5 and its confidentiality obligations under Clause 15.2) are subject to the 
satisfaction of the conditions precedent set out in Part B of Schedule 1 
(Conditions Precedent).  

4.1.3 If any condition precedent specified in Clause 4.1.1 or 4.1.2 is not satisfied by 
the Closing Date, the Party who is the beneficiary of such condition precedent 
may (at its sole option), waive or defer satisfaction thereof on such terms and 
for such period as it may determine and notify to the other Party in writing. 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 1149 of 2310



     

 

 - 10 -  

 

4.1.4 The Seller and the Buyer shall execute a CP Confirmation Acknowledgment 
promptly following the satisfaction (or waiver) of the conditions precedent 
specified in Clause 4.1.1 or 4.1.2 and the respective obligations of the Parties 
under this Agreement shall immediately, and irrevocably, become binding and 
enforceable in accordance with their terms.  

4.2 Conditions precedent to each sale 

The obligation of the Seller to sell an Aircraft Interest and to assign its rights under 
the applicable Purchase Agreement pursuant to Clauses 2 and 3 is subject to the 
satisfaction of each of following conditions: 

4.2.1 the Seller (and in respect of the Purchase Price Instalments, the Manufacturer) 
shall have fully and irrevocably received all amounts due and payable by the 
Buyer pursuant to Clause 5 in relation to the applicable Aircraft Interest;  

4.2.2 the Seller shall have received a notice from the Agent confirming that all 
amounts due and payable by the Seller under the Facility Agreement in respect 
of the Aircraft to which such Aircraft Interest relates (the "Relevant Aircraft") 
have been received by the Finance Parties; and 

4.2.3 the Security Trustee shall have discharged, released and re-assigned to the 
Seller, the Liens under the Security Assignment to the extent relating to the 
Relevant Aircraft or any interest or right therein,  

provided that if the Buyer has issued a notice pursuant to Clause 2.2.2 and a Seller 
Event of Default has occurred and is continuing, the condition in Clause 4.2.1 shall be 
satisfied if the Buyer has fully and irrevocably paid all amounts due and payable by 
the Buyer pursuant to Clause 5 in relation to the applicable Aircraft Interest directly to 
the Agent on behalf of the Seller. 

4.3 Terms of sale 

The Buyer expressly agrees and acknowledges that save only as provided in this 
clause 4, NO CONDITION, WARRANTY OR REPRESENTATION OF ANY KIND 
IS OR HAS BEEN GIVEN BY OR ON BEHALF OF THE SELLER IN RESPECT 
OF THE AIRCRAFT INTERESTS OR THE AIRCRAFT OR THE ENGINE 
WARRANTIES TO WHICH AN AIRCRAFT INTEREST RELATES OR ANY 
PART THEREOF, AND ACCORDINGLY THE BUYER CONFIRMS THAT IT 
HAS NOT, IN ENTERING INTO THIS AGREEMENT, RELIED ON ANY 
CONDITION, WARRANTY OR REPRESENTATION BY THE SELLER OR ANY 
PERSON ON THE SELLER'S BEHALF, EXPRESS OR IMPLIED, WHETHER 
ARISING BY LAW OR OTHERWISE IN RELATION TO ANY AIRCRAFT 
INTEREST OR THE AIRCRAFT OR THE ENGINE WARRANTIES TO WHICH 
SUCH AIRCRAFT INTEREST RELATES OR ANY PART THEREOF, 
INCLUDING, WITHOUT LIMITATION, WARRANTIES OR 
REPRESENTATIONS AS TO THE DESCRIPTION, AIRWORTHINESS, 
SUITABILITY, QUALITY, MERCHANTABILITY, FITNESS FOR ANY 
PURPOSE, VALUE, STATE, CONDITION, APPEARANCE, SAFETY, 
DURABILITY, DESIGN OR OPERATION OF ANY KIND OR NATURE OF THE 
AIRCRAFT OR ANY PART THEREOF, AND THE BENEFIT OF ANY SUCH 
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CONDITION, WARRANTY OR REPRESENTATION BY THE SELLER IS 
HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVED BY THE 
BUYER. TO THE EXTENT PERMISSIBLE UNDER APPLICABLE LAW, THE 
BUYER HEREBY ALSO WAIVES ANY RIGHTS WHICH IT MAY HAVE IN 
TORT IN RESPECT OF ANY OF THE MATTERS REFERRED TO ABOVE AND 
IRREVOCABLY AGREES THAT THE SELLER SHALL HAVE NO GREATER 
LIABILITY IN TORT IN RESPECT OF ANY SUCH MATTER THAN IT WOULD 
HAVE IN CONTRACT AFTER TAKING ACCOUNT OF ALL OF THE 
FOREGOING EXCLUSIONS. NO THIRD PARTY MAKING ANY 
REPRESENTATION OR WARRANTY RELATING TO ANY AIRCRAFT 
INTEREST OR THE AIRCRAFT OR THE ENGINE WARRANTIES TO WHICH 
SUCH AIRCRAFT INTEREST RELATES OR ANY PART THEREOF IS THE 
AGENT OF THE SELLER NOR HAS ANY SUCH THIRD PARTY AUTHORITY 
TO BIND THE SELLER THEREBY. NOTWITHSTANDING ANYTHING 
CONTAINED ABOVE, NOTHING CONTAINED HEREIN IS INTENDED TO 
OBVIATE, REMOVE OR WAIVE ANY RIGHTS OF WARRANTY OR OTHER 
CLAIMS RELATING THERETO WHICH THE BUYER OR THE SELLER MAY 
HAVE AGAINST BOMBARDIER, ANY OTHER MANUFACTURER OR 
SUPPLIER OF THE AIRCRAFT OR ANY THIRD PARTY. 

5. PURCHASE PRICE 

5.1 Purchase Price Amount 

In consideration of the Seller agreeing to sell the Aircraft Interests and to assign its 
rights under the Purchase Agreement to the Buyer at the Effective Time, the Buyer 
hereby irrevocably and unconditionally undertakes to pay the Purchase Price for each 
Aircraft Interest to the Seller, on the Payment Date relating to such Aircraft Interest, 
together with the following amounts: 

5.1.1 an amount certified by the Seller to be equal to the aggregate of any other 
amounts payable by the Seller to the Finance Parties in respect of the Aircraft as 
at the Payment Date pursuant to the Facility Agreement (including without 
limitation all amounts payable pursuant to clauses 10.2 (Market Disruption), 
12.1 (Tax gross-up), 12.2 (Tax indemnity), 13.1 (Increased Costs), 14.1 
(Currency Indemnity),14.3 (Other Indemnities) and 14.4 (Break Costs) of the 
Facility Agreement); 

5.1.2 all costs, charges, fees and expenses incurred by the Seller in connection with 
the negotiation, preparation, execution and implementation of the Transaction 
Documents and any amendment or extension, or the granting of any waiver or 
consent thereunder; and 

5.1.3 all other amounts payable by the Seller on or before the Payment Date in 
accordance with the terms of the Facility Agreement and any other Transaction 
Documents (including any amount payable by way an indemnity or payable as 
the "Buyer" under the Purchase Agreement). 
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5.2 Advance Purchase Price Instalments  

5.2.1 If at any time the Seller is required under the Facility Agreement to make a 
payment of the principal amount of the loan in respect of an Aircraft to the 
Lenders (or to any one Lender) due to any reason (where such payment is less 
than the entire principal amount of such loan), including pursuant to clause 7.1 
(Illegality), 7.3 (Voluntary Prepayment) or 7.4 (Right of repayment in relation 
to a single Lender) of the Facility Agreement, the Seller shall notify the Buyer 
thereof as soon as practicable and the Buyer shall be required to pay an 
equivalent amount to the Seller as an instalment of the Purchase Price for the 
applicable Aircraft Interest.  Any such payment from the Buyer shall be due and 
payable on the earlier of (a) the date on which such principal amount is payable 
by the Seller under the Facility Agreement and (b) five (5) Business Days 
following such notice from the Seller. 

5.2.2 The Seller shall not exercise its rights to voluntarily prepay the principal amount 
of the loan under the Facility Agreement pursuant to clause 7.3 (Voluntary 
Prepayment) of the Facility Agreement without the prior written consent of the 
Buyer (which consent shall not be unreasonably withheld or delayed) provided 
that such consent shall not be required if a Buyer Default has occurred and is 
continuing. 

6. INTEREST 

6.1 Interest Rate 

6.1.1 The Buyer here agrees to pay to the Seller interest on the principal loan amount 
that is advanced to the Seller pursuant to the Facility Agreement in respect of 
each Aircraft and that is outstanding as at each applicable Interest Payment Date 
(the "Relevant Loan Amounts").  

6.1.2 Subject to Clause 6.1.3, the rate of interest on the Relevant Loan Amounts for 
each Interest Period shall be the percentage rate per annum which is the 
aggregate of (i) LIBOR, (ii) the Margin, and (iii) any Excess Amount. 

6.1.3 If at any time the Seller is required to pay interest on the Relevant Loan 
Amounts calculated by reference to an interest rate other than LIBOR due to the 
occurrence of a Market Disruption Event (as defined in the Facility Agreement), 
the Seller shall promptly notify the Buyer and the rate of interest payable on the 
Relevant Loan Amounts shall be the percentage rate per annum which is the 
aggregate of (i) such other rate as notified by the Seller, (ii) the Margin and (iii) 
any Excess Amount. 

6.2 Payment of interest 

The Buyer shall pay accrued interest on the Relevant Loan Amounts on each Interest 
Payment Date in an amount which the Seller shall notify as being equal to the interest 
that has accrued during such Interest Period at the rate calculated in accordance with 
Clause 6.1. Any failure by the Seller so to notify the Buyer of such amount shall not 
release the Buyer from its obligations to pay such interest amount in accordance with 
the terms of this Agreement. 
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6.3 Interest Periods 

6.3.1 The first Interest Period in respect of a Relevant Loan Amount shall commence 
on the date on which the Seller is advanced the applicable loan amount under 
the Facility Agreement and makes the first payment to the Manufacturer 
towards the purchase price of the applicable Aircraft under the relevant 
Purchase Agreement.   

6.3.2 Each Interest Period shall have a duration of one (1) Month provided that the 
last Interest Period in respect of a Relevant Loan Amount shall end on the 
applicable Payment Date. 

6.3.3 In this clause 6.3, "Month" means a period starting on one day in a calendar 
month and ending on the numerically corresponding day in the next calendar 
month, except that: 

(a) if the numerically corresponding day in not a Business Day, that period 
shall end on the next Business Day in that calendar month in which 
that period is to end if there is not, or if there is not, on the immediately 
preceding Business Day; and 

(b) if there is no numerically corresponding day in the calendar month in 
which that period is to end, that period shall end on the last Business 
Day in the calendar month. 

6.4 Default interest 

6.4.1 If the Buyer fails to pay any amount payable by it to the Seller under this 
Agreement on its due date, interest shall accrue on the Unpaid Sum from the 
due date up to the date of actual payment (both before and after judgment) at a 

 
 The duration of each interest period shall be 

selected by the Seller. 

6.4.2 Any interest accruing under this Clause 6.4 shall be immediately payable by the 
Buyer on demand by the Seller. Such interest shall accrue not from the demand 
date but from the due date pursuant to the provisions of Clause 6.4.1 and 
interest on any Unpaid Sum shall be compounded in accordance with the 
provisions of Clause 6.4.4. 

6.4.3 If any Unpaid Sum consists of all or part of the Purchase Price which became 
due on a day which was not the last day of an Interest Period, the first Interest 
Period for that Unpaid Sum shall have a duration equal to the unexpired portion 
of the current Interest Period. 

6.4.4 Default interest (if unpaid) arising on an Unpaid Sum will be compounded with 
the Unpaid Sum at the end of each Interest Period applicable to that Unpaid 
Sum but will remain immediately due and payable. 
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6.5 Consultation with the Buyer 

If the Agent is required to consult with the Seller in relation to any change in the 
calculation of LIBOR under the Facility Agreement (including in relation to the 
Screen Rate and Reference Banks), the Seller shall endeavour to include the Buyer in 
any such discussions with the Agent. 

7. PAYMENTS 

7.1 Payments generally 

7.1.1 All payments to be made by the Buyer under this Agreement are to be made in 
full, without any set-off or counterclaim whatsoever and, subject as provided in 
Clause 7.2, free and clear of any deductions or withholdings, in Dollars (except 
for costs, fees and expenses payable under the Transaction Documents which 
shall be payable in the currency in which they are incurred) on the due date for 
payment.   

7.1.2 All such payments shall be paid to the following account of the Seller or as the 
Seller may otherwise direct  to 
the Buyer: 

Account Name:          

Bank:                          

Account No.:             

Swift Code:                

Address:             
 

7.1.3 Where an amount is expressed to be payable by the Buyer on demand, unless 
otherwise specified, it is required to be paid within three (3) Business Days of 
the written demand having been made. 

7.1.4 Any interest, commission or fee accruing under a Transaction Document will 
accrue from day to day and is calculated on the basis of the actual number of 
days elapsed and a year of 360 days and a month of 30 days or, in any case 
where the practice in the London interbank market differs, in accordance with 
that market practice.  

7.1.5 A certificate or determination of the Seller as to the rate of interest or any 
amount payable pursuant to and for the purposes of this Agreement or any other 
Transaction Document (including any Loss or Tax payable by an Obligor), shall 
in the absence of manifest error be sufficient evidence of the rate or amount 
stated unless the contrary is proved. 

7.1.6 Dollars are the currency of account and payment for any sum due from the 
Buyer under the Transaction Documents, provided that: 
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(a) each payment in respect of Losses or Taxes shall be made in the 
currency in which the Losses or Taxes are incurred; and  

(b) any other amount expressed to be payable in a currency other than 
Dollars shall be paid in that other currency 

7.2 Grossing up for Taxes 

7.2.1 If at any time the Buyer is required to make any deduction or withholding in 
respect of Taxes from any payment due under this Agreement, the sum due 
from the Buyer in respect of such payment shall be increased to the extent 
necessary to ensure that, after the making of such deduction or withholding, the 
Seller receives on the due date for such payment (and retains, free from any 
liability in respect of such deduction or withholding) a net sum equal to the sum 
which it would have received had no such deduction or withholding been 
required to be made. 

7.2.2 The Buyer shall indemnify the Seller against any Losses incurred by it by 
reason of any failure of the Buyer to make any such deduction or withholding or 
by reason of any increased payment not being made on the due date for such 
payment.  Any such Losses shall be payable within three (3) Business Days of a 
written demand by the Seller (or the Agent acting on the Seller’s behalf).   

7.2.3 The Buyer shall promptly deliver to the Seller any receipts, certificates or other 
proof evidencing the amounts (if any) paid or payable in respect of any 
deduction or withholding as aforesaid. 

7.3 Value added tax 

7.3.1 Any amount payable to the Seller under this Agreement by the Buyer is 
exclusive of any value added tax, goods and services tax or any other Tax of a 
similar nature which might be chargeable in connection with that amount.  If 
any such Tax is payable by the Seller, the Buyer must pay to the Seller an 
amount which (after paying the Tax) leaves an amount equal to the payment 
which would have been due if no Tax had been required.  

7.3.2 Where this Agreement requires the Buyer to reimburse or pay for any costs or 
expenses of the Seller, the Buyer must also at the same time pay and indemnify 
the Seller against all value added tax, goods and services tax or any other Tax of 
a similar nature incurred by the Seller in respect of those costs or expenses to 
the extent that the Seller (acting reasonably) determines that it is not entitled to 
any credit or repayment from the relevant tax authority in respect of the Tax. 

7.4 Stamp duty 

The Buyer shall be responsible for the payment of, and shall indemnify and hold 
harmless the Seller and the Finance Parties against, all registration or documentary 
taxes, duties (including stamp duties), fees or similar charges arising in connection 
with the Transaction Documents and the sale of the Aircraft Interests to the Buyer 
under this Agreement. 
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8. REPRESENTATIONS AND WARRANTIES  

8.1 Buyer Representations and Warranties 

The Buyer represents and warrants to the Seller that: 

8.1.1 each of the Buyer and Corporate Guarantors is a company duly incorporated 
and validly existing under the laws of its jurisdiction of incorporation and has 
the corporate power and authority to own its assets and carry on its business as 
it is being conducted; 

8.1.2 each of the Buyer and the Corporate Guarantors has the corporate power and 
authority to enter into and perform, and has taken all necessary corporate action 
to authorize the entry into, performance and delivery of, the Transaction 
Documents to which it is a party; 

8.1.3 the Personal Guarantor has the power and authority to enter into and perform, 
and has taken all necessary action to enter into, perform and deliver, the 
Transaction Documents to which he is a party;  

8.1.4 this Agreement constitutes its legal, valid and binding obligations except as the 
same may be limited by applicable principles of equity, bankruptcy, insolvency, 
moratorium or other similar laws affecting creditors' rights generally; 

8.1.5 the choice of New York law to govern this Agreement and the transactions 
contemplated by this Agreement and other relevant Transaction Documents and 
the submission by each Obligor to the jurisdiction of the courts of New York is 
valid and binding on that Obligor; 

8.1.6 the entry into and performance by each Obligor of, and the transactions 
contemplated by, this Agreement and other Transaction Documents to which it 
or he is a party do not and will not conflict with any Laws binding on that 
Obligor or conflict with the constitutional documents of that Obligor (if 
applicable) or conflict with or result in default under any document which is 
binding upon that Obligor or any of its or his assets nor result in the creation of 
any Liens over any of its or his assets; 

8.1.7 all authorizations, consents, registrations and notifications required in 
connection with the entry into, performance, validity and enforceability of this 
Agreement and the transactions contemplated by this Agreement, have been (or 
will on or before the Closing Date have been) obtained or effected (as 
appropriate) and are (or will on their being obtained or effected be) in full force 
and effect; 

8.1.8 each Obligor is subject to civil commercial law with respect to its obligations 
under this Agreement and other Transaction Documents to which it or he is a 
party; and none of the Obligors or any of its or his assets are entitled to any 
right of immunity and neither does the entry into and performance of this 
Agreement by that Obligor constitute private and commercial acts; 

8.1.9 no Obligor is and no director, officer, employee, agent, representative, Affiliate 
or subsidiary of an Obligor is, or is owned or controlled by, or is acting on 
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behalf of a person that is (i) currently a target of any economic sanctions 
administered by any Sanctions Authority, including for the avoidance of doubt, 
any Sanctions or (ii) located, organised or resident in a country or territory that 
is, or whose government is, the subject of territorial Sanctions, unless otherwise 
notified to, and agreed by, the Seller in writing or (iii) is engaged, directly or 
indirectly, in any activity which is prohibited under the Sanctions, including the 
Specified Sanctioned Dealings; 

8.1.10 no Obligor holds a contract or other obligation to operate an aircraft to or for 
any country which is a Prohibited Jurisdiction: 

8.1.11 the Corporate Guarantors’ audited consolidated accounts most recently 
delivered to the Seller have been prepared in accordance with IFRS or 
equivalent standards applicable to them; and fairly represent the consolidated 
financial condition of each respective Corporate Guarantors and any 
subsidiaries as at the date to which they were drawn up; 

8.1.12 no Buyer Event of Default has occurred and is continuing or might result from 
the entry into or performance of this Agreement and no other event has occurred 
and is continuing which constitutes (or with the giving of notice, lapse of time, 
determination of materiality or the fulfilment of any other applicable condition 
or any combination of the foregoing, might constitute) a material default under 
any document which is binding on any Obligor or any assets of an Obligor; 

8.1.13 it is not necessary or advisable under the laws of Singapore or New York in 
order to ensure the validity, effectiveness and enforceability of this Agreement 
or to, establish, perfect or protect the rights of the Seller under this Agreement, 
that this Agreement or any other instrument relating thereto be filed, registered 
or recorded or that any other action be taken or if any such filings, registrations, 
recordings or other actions are necessary or advisable, the same have been 
effected or will have been effected on or before the Closing Date; 

8.1.14 no litigation, arbitration or administrative proceedings are pending or to the 
Buyer’s knowledge threatened against any Obligor which, if adversely 
determined, would have a material adverse effect upon that Obligor’s financial 
condition or business or that Obligor’s ability to perform its or his obligations 
under this Agreement and the relevant Transaction Documents; 

8.1.15 the Buyer's obligations under this Agreement and the other Transaction 
Documents rank at least pari passu with all other present and future unsecured 
and unsubordinated obligations (including contingent obligations) of the other 
party, with the exception of such obligations as are mandatory preferred by Law 
and not by virtue of any contract; 

8.1.16 there has been no material adverse change in the consolidated financial 
condition of each Obligor or the financial condition of each Obligor since the 
date on which the accounts of such Obligor most were recently provided to the 
Seller; 

8.1.17 each Obligor has delivered all necessary returns and payments due to the tax 
authorities in its jurisdiction of incorporation or his domicile (as the case may 
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be) and is not required by Law to deduct any Taxes from any payments under 
this Agreement; 

8.1.18 the financial and other information furnished by each Obligor in connection 
with this Agreement or other Transaction Documents does not contain any 
untrue statement or omit to state facts, the omission of which makes the 
statements therein, in the light of the circumstances under which they were 
made, misleading in any material respect, nor omits to disclose any material 
matter to the Seller and all forecasts and opinions contained therein were 
honestly made on reasonable grounds after due and careful enquiry by each 
Obligor;  

8.1.19 there are no PDPs or other pre-delivery payments due now or in the future with 
respect to the Aircraft other than the PDPs listed in Schedule 3 (Pre-Delivery 
Payments); 

8.1.20 the Original Purchaser has (i) paid in full each relevant PDP Equity Amount 
applicable to each Aircraft due and payable prior to the date hereof in respect of 
each, (ii) paid in full any and all other payments due and payable to the 
Manufacturer under the relevant Purchase Agreement as at the date hereof and 
(iii) not received, directly or indirectly, any refund or credit from the 
Manufacturer with respect to any portion of any of such payments, except as 
may be otherwise waived or agreed by the Seller and the Security Trustee in the 
Consent and Undertaking relating to such Aircraft; and 

8.1.21 Schedule 3 (Pre-Delivery Payments) sets forth in full and accurate detail, with 
respect to each Aircraft: 

(a) the amount of the PDP Equity Amount and the PDP applicable to each 
Aircraft and other payments (if any) made by the Original Purchaser to 
the Manufacturer prior to the date hereof (net of any and all refunds 
and credits received from the Manufacturer prior to the date hereof 
with respect to such Aircraft); and 

(b) the purchase price of each Aircraft under the Original Purchase 
Agreement and such purchase price is not subject to escalation or 
adjustment under the Original Purchase Agreements except in respect 
of Change Orders and as may otherwise be agreed between the 
Manufacturer and the Buyer pursuant to the Assigned Purchase 
Agreement 

and, without limiting the foregoing, the information shown in Schedule 3 (Pre-
Delivery Payments) is accurate and complete in all respects.  

8.2 Repetition 

8.2.1 The representations and warranties in Clause 8.1 will survive the execution of 
this Agreement and will be deemed to be repeated by the Buyer the Closing 
Date with reference to the facts and circumstances then existing. 
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8.2.2 The representation and warranties in Clause 8.1.1 to Clause 8.1.12, 
Clauses 8.1.16 and 8.1.17, will also be deemed to be repeated by the Buyer on 
each Interest Payment Date with reference to the facts and circumstances then 
existing. 

8.3 Seller Representations and Warranties 

The Seller represents and warrants to the Buyer that: 

8.3.1 the Seller is a company duly incorporated and validly existing under the laws of 
its jurisdiction of incorporation and has the corporate power and authority to 
own its assets and carry on its business as it is being conducted; 

8.3.2 the Seller has the corporate power to enter into and perform, and has taken all 
necessary corporate action to authorize the entry into, performance and delivery 
of, this Agreement and the transactions contemplated by this Agreement; 

8.3.3 this Agreement constitutes the Seller’s legal, valid and binding obligations 
except as the same may be limited by applicable principles of equity, 
bankruptcy, insolvency, moratorium or other similar laws affecting creditors' 
rights generally; 

8.3.4 the choice by the Seller of New York law to govern this Agreement and the 
transactions contemplated by this Agreement and the submission by the Seller 
to the jurisdiction of the courts of New York is valid and binding on the Seller; 

8.3.5 the entry into and performance by the Seller of, and the transactions 
contemplated by, this Agreement do not and will not conflict with any Laws 
binding on the Seller or conflict with the constitutional documents of the Seller 
or conflict with any document which is binding upon the Seller or any of its 
assets; 

8.3.6 so far as concerns the obligations of the Seller, all authorizations, consents, 
registrations and notifications required under the Laws of Ireland in connection 
with the entry into, performance, validity and enforceability of, and the 
transactions contemplated by, this Agreement by the Seller have been (or will 
on or before the Closing Date have been obtained or effected (as appropriate) 
and are (or will on their being obtained or effected be) in full force and effect; 
and 

8.3.7 the Seller is subject to civil commercial Law with respect to its obligations 
under this Agreement and neither the Seller nor any of its assets is entitled to 
any right of immunity and the entry into and performance of this Agreement by 
the Seller constitute private and commercial acts. 

9. COVENANTS 

9.1 General Buyer Covenants 

The Buyer covenants to the Seller that it will, and it will procure that each Obligor (to 
the extent applicable) will: 
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9.1.1 not create or permit to subsist any Lien over this Agreement or the Aircraft 
Interests other than the Lien created pursuant to the Security Assignment; 

9.1.2 not without the prior written consent of the Seller, initiate or consent to any 
registrations with the International Registry with respect to the Aircraft other 
than the registrations expressly permitted or required by the terms of the 
Transaction Documents; 

9.1.3 not consolidate with, merge with or merge into any other corporation or convey, 
transfer or lease substantially all of its or his assets as an entirety to any other 
person; 

9.1.4 notify the Seller of any change to an Obligor’s registered office, principal place 
of business or chief executive office if there is more than one place of business 
not more than thirty (30) days following such change;  

9.1.5 not become a FATCA FFI or a US Tax Obligor (excluding Zetta Jet USA Inc.); 
and 

9.1.6 it shall not and  shall procure that each other Obligor and the respective 
directors and officers of each Obligor shall not, shall take all reasonable steps to 
ensure that its Affiliates shall not: 

(a) directly or indirectly use any moneys received from the Seller or lease 
or expressly permit any aircraft to be operated or engage (directly or 
indirectly) in any activity for any purpose which would violate (i) the 
Sanctions (unless any such activity is conducted in compliance with a 
permit, certificate or other approval issued under the Sanctions), 
including the Specified Sanctioned Dealings or (ii) trade regulations or 
(iii) any anti-bribery law; or 

(b) use, lend, invest, contribute or otherwise make any moneys received 
from the Seller or enter into any arrangement to make the use and 
possession of any aircraft available to, or for the benefit of, any person 
that (i) is listed on, or owned or controlled by a person that is listed on, 
or acting on behalf of a person listed on, any list administered by a 
Sanctions Authority or (ii) is in a country which is subject to the 
Sanctions. 

9.2 Additional Buyer Covenants 

The Buyer further covenants to the Seller that it will comply with the following 
covenants: 

9.2.1 take all actions necessary to keep the Transaction Documents in full force and 
effect; 

9.2.2 provide to the Seller any requested supplements or amendments to Schedule 3 
(Pre-Delivery Payments) necessary to make the representations and warranties 
contained in Clause 8.1.21 true and correct in all material respects as of the date 
on which the representation is made (which supplements and amendments may 
be consented to or rejected by the Seller in its sole discretion); 
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9.2.3  immediately notify the Seller of any material default (whether by any of the 
Obligors or the Manufacturer) under or cancellation, termination or rescission or 
purported cancellation, termination or rescission of the Purchase Agreements, 
the Purchase Agreement Assignments, this Agreement or any Consent and 
Undertakings of which it has notice, specifying in reasonably detail the nature 
of such default, cancellation, rescission or termination;  

9.2.4 notify the Seller upon it or the Original Purchaser receiving any notification of 
the Aircraft's manufacturer's serial numbers, the  Engines' serial numbers or the 
US registration number within ten (10) Business Days of receipt of such 
notification;  

9.2.5 not accept or permit the Original Purchaser to accept, any refund in respect of 
the PDP or delivery of an Aircraft from the Manufacturer before paying the 
Purchase Price in relation to such Aircraft to the Seller; and 

9.2.6 promptly provide (or direct the Manufacturer or Original Purchaser to promptly 
provide) to the Seller a copy of any modification, cancellation, termination, 
supplement or amendment of the Purchase Agreements and any Change Orders 
relating to the Aircraft and any consent issued thereunder to any Obligor.  

9.3 Buyer General Information Covenants 

The Buyer shall furnish to the Seller and the Agent upon first demand by Seller and/or 
the Agent: 

9.3.1 in respect of each of the Buyer and the Corporate Guarantors, as soon as the 
same become available, but in any event within one hundred and eighty (180) 
days after the end of its financial years, its audited financial statements for that 
financial year in the English language; 

9.3.2 a copy of the replacement passport of the Personal Guarantor; 

9.3.3 in respect of each of the Buyer and the Corporate Guarantors, as soon as the 
same become available, but in any event within sixty (60) days after the end of 
each quarter of each of its financial years, its financial statements for that 
financial quarter; 

9.3.4 in respect of each of the Buyer and the Corporate Guarantors, if such audited 
accounts are not available within one hundred and eighty (180) days after the 
end of any financial period, then the latest available draft of the said accounts 
and each subsequent draft of them in any such case certified by the chief 
financial officer of the relevant Obligor; 

9.3.5 copies of all notices, circular letters, announcements and other documents sent 
to creditors generally of each Obligor; 

9.3.6 prompt written notice of any litigation or arbitral proceedings not covered by 
insurance (except for deductibles standard in the airline industry) and of all 
proceedings by or before any Governmental Authority; 
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9.3.7 which might, in the reasonable and good faith judgment of each Obligor, have a 
material adverse effect on the ability of each Obligor to perform its obligations 
under the Transaction Documents; and 

9.3.8 (such demand in respect of this Clause 9.3.8 to be made no more frequently than 
quarterly) details of any prepayment of any term loan facility with an original 
term of one year or more and of any finance or capital lease (as defined under 
GAAP) or any hire purchase agreement. 

The Buyer shall, and shall procure that each other Obligor shall, promptly notify the 
Seller and the Agent if any information provided to the Seller and/or the Agent has 
become inaccurate or misleading. 

9.4 Requirements as to Buyer Financial Statements  

9.4.1 Each set of financial statements delivered by each relevant Obligor pursuant to 
Clause 9.3 shall be certified by a director of the relevant Obligor as fairly 
representing its financial condition as at the date as at which those financial 
statements were drawn up. 

9.4.2 Each Obligor shall procure that each set of its financial statements delivered 
pursuant to Clause 9.3.1 and 9.3.3 be prepared using IFRS or equivalent, 
accounting practices and financial reference periods consistent with those 
applied in the preparation of the Original Financial Statements (as defined in the 
Schedule 1) unless, in relation to any set of financial statements, it notifies the 
Seller and the Agent that there has been a change in IFRS or equivalent, the 
accounting practices or reference periods and its auditors deliver to the Seller or 
the Agent (as applicable): 

(a) a description of any change necessary for those financial statements to 
reflect IFRS or equivalent, accounting practices and reference periods 
upon which the Original Financial Statements were prepared; and 

(b) sufficient information, in form and substance, as may be reasonably 
required by the Seller, to enable the Seller and the Agent to determine 
whether any provisions relating to financial covenants have been 
complied with and make an accurate comparison between the financial 
position indicated in those financial statements and the Original 
Financial Statements. 

9.4.3 Any reference in this Agreement to an Obligor’s financial statements shall be 
construed as a reference to those financial statements as adjusted to reflect the 
basis upon which the Original Financial Statements were prepared. 

9.5 FATCA Information  

9.5.1 Subject to Clause 9.5.3, each Party shall, within ten (10) Business Days of a 
reasonable request by another Party: 

(a) confirm to that other Party whether it is: 

(i) a FATCA Exempt Party; or 
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(ii) not a FATCA Exempt Party; and 

(b) supply to that other Party such forms, documentation and other 
information relating to its status under FATCA (including, when 
required, its applicable "passthru payment percentage" or other 
information required under the US Treasury Regulations or other 
official guidance including intergovernmental agreements) as that 
other Party reasonably requests for the purposes of that other Party's 
compliance with FATCA. 

9.5.2 If a Party confirms to another Party pursuant to  Clause 9.5.1(a) that it is a 
FATCA Exempt Party and it subsequently becomes aware that it is not, or has 
ceased to be a FATCA Exempt Party, that Party shall notify that other Party 
reasonably promptly.  

9.5.3 Clause 9.5.1 shall not oblige the Seller to do anything which would or might in 
its reasonable opinion constitute a breach of: 

(a) any law or regulation; 

(b) any fiduciary duty; or 

(c) any duty of confidentiality.   

9.5.4 If a Party fails to confirm its status or to supply forms, documentation or other 
information requested in accordance with Clause 9.5.1 (including, for the 
avoidance of doubt, where Clause 9.5.3 applies), then: 

(a) if that Party failed to confirm whether it is (and/or remains) a FATCA 
Exempt Party then such Party shall be treated for the purposes of the 
Transaction Documents as if it is not a FATCA Exempt Party; and 

(b) if that Party failed to confirm its applicable "passthru payment 
percentage" then such Party shall be treated for the purposes of the 
Transaction Documents (and payments made thereunder) as if its 
applicable "passthru payment percentage" is 100%, 

until (in each case) such time as the Party in question provides the requested 
confirmation, forms, documentation or other information.   

9.6 General Seller Covenants 

The Seller covenants to the Buyer that it will: 

9.6.1 not create or permit to subsist any Lien over this Agreement or the Aircraft 
Interests other than the Lien created pursuant to the Security Assignment or as 
expressly permitted or required by the terms of the Facility Agreement; 

9.6.2 not without the prior written consent of the Buyer, initiate or consent to any 
registrations with the International Registry with respect to the Aircraft other 
than the registrations expressly permitted or required by the terms of the 
Transaction Documents;  
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9.6.3 not consolidate with, merge with or merge into any other corporation or convey, 
transfer or lease substantially all of its or his assets as an entirety to any other 
Person; 

9.6.4 notify the Buyer of any change to its registered office, principal place of 
business or chief executive office if there is more than one place of business not 
more than thirty (30) days following such change; and 

9.6.5 not become a FATCA FFI or a US Tax Obligor. 

9.7 Additional Seller Covenants 

The Seller further covenants to the Buyer that unless a Buyer Event of Default has 
occurred and is continuing it will comply with the following covenants: 

9.7.1 in determining whether an Aircraft is in the required condition for delivery 
under the Purchase Agreement it shall act in accordance with the instructions of 
the Buyer or the Original Purchaser;  

9.7.2 not, without the Buyer's prior written consent, in any way modify, cancel, 
terminate, supplement or amend the Purchase Agreements (other than executing 
Change Orders expressly required by the Purchase Agreements) or issue any 
consents thereunder if the effect of such modification, cancellation, termination, 
supplement, amendment or consent would (i) adversely affect the value of any 
Aircraft or the rights of the Buyer under the Assigned Purchase Agreements or, 
when added to increases and decreases resulting from Change Orders and any 
other amendments to the Assigned Purchase Agreements, increase or decrease 
the purchase price for the Aircraft in the Original Purchase Agreement  

or would terminate or cancel the Seller's right to purchase and 
the Manufacturer's obligation to manufacture and deliver the Aircraft; or (ii) 
change the "Delivery Process Commencement Date" or "Delivery Time" with 
respect to the Aircraft subject to the Purchase Agreements (as such terms are 
defined therein); and 

9.7.3 prior to the Delivery Date of an Aircraft, in the event of there being physical 
damage or discrepancies noted on such Aircraft which have occurred in the 
factory (or in component vendor locations prior to arrival at the factory) for 
which the Manufacturer proposes either rectification, or compensation, or an 
extended warrant or any other remedy (or some combination of these), the 
Seller shall be required to consult with the Buyer prior to and during the Seller's 
dialogue/negotiation with the Manufacturer with respect to same.   

10. INDEMNITIES 

10.1 Currency Indemnity 

10.1.1 If a sum due from the Buyer under any Transaction Documents (a "Sum"), or 
any order, judgment or award given or made in relation to a Sum, has to be 
converted from the currency (the "First Currency") in which that Sum is 
payable into another currency (the "Second Currency") for the purpose of: 

(a) making or filing a claim or proof against the Buyer; or 
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(b) obtaining or enforcing an order, judgment or award in relation to any 
litigation or arbitration proceedings;  

the Buyer shall, as a separate and independent obligation, indemnify and hold 
harmless each of the persons to whom such Sum is due from and against any 
loss suffered as a result of any discrepancy between (i) the rate of exchange 
used to convert that Sum from the First Currency into the Second Currency 
and (ii) the rate or rates of exchange available to that person at the time of its 
receipt of that Sum.   

10.1.2 For the purpose of this Clause 10.1 the term "rate of exchange" includes any 
premium and costs of exchange payable in connection with the purchase of the 
First Currency with the Second Currency. 

10.1.3 Any payment which the Buyer shall be required to make to or for the account of 
any Indemnitee with respect to any Losses which are subject to indemnification 
by the Buyer under this Clause 10 shall be paid in the currency in which the 
same are incurred by the Indemnitee. The Buyer waives any right it may have in 
any jurisdiction to pay any amount under any of the relevant Transaction 
Documents in a currency or currency unit other than that in which it is 
expressed to be payable. 

10.2 General Indemnity 

The Buyer agrees to indemnify and hold harmless and keep indemnified, each 
Indemnitee from and against, and pay on such Indemnitee's first demand, all Losses 
suffered or incurred by such Indemnitee arising out of or in connection with: 

(a) any information produced or approved by or on behalf of any Obligor being 
incorrect;  

(b)  any enquiry, investigation, subpoena (or similar order) or litigation with 
respect to any Obligor with respect to the transactions contemplated or 
financed under the Transaction Documents;  

(c) any failure to accept delivery of the Aircraft Interest when the Aircraft Interest 
is tended for delivery by the Seller to the Buyer in accordance with this 
Agreement; or  

(d) the occurrence of a Buyer Default or Buyer Event of Default including, 
without limitation, in connection with the enforcement, or preservation of any 
rights of an Indemnitee under any Transaction Document. 

10.3 Tax Indemnity 

The Buyer shall at all times indemnify and hold harmless on demand each Indemnitee 
from and against all and any Taxes (including, without limitation, any Taxes incurred 
by any Indemnitee pursuant to, or as contemplated by, the Facility Agreement) from 
time to time suffered or incurred by any Indemnitee and any reasonable attorneys’ 
fees and other reasonable costs and expenses in connection therewith or in 
establishing the right to indemnification hereunder, including any of the foregoing 
arising or imposed under the doctrine of strict or absolute liability (regardless of when 
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the same are made or incurred) which are levied or assessed on, or in respect of, this 
Agreement, any other Transaction Document or any Aircraft or Aircraft Interest other 
than (a) such Taxes that arises as a direct result of the wilful breach by such 
Indemnitee of any applicable law, (b) to the extent that the Tax would not have been 
payable but for the fraud, gross negligence or wilful misconduct of such Indemnitee 
or (c) to the extent arising solely because of that Indemnitee having a taxable presence 
in the applicable jurisdiction as a consequence of arrangements or transactions 
unconnected with this Agreement and the transactions contemplated hereby. 

10.4 Flow Through Indemnity 

Without prejudice to the generality of any other provision of this Agreement, the 
Buyer covenants, undertakes and agrees that it will pay to the Seller on demand by the 
Seller amounts equal to any and all amounts which may from time to time be or 
become payable or expressed to be payable by the Seller to any Finance Party or 
related indemnitee under or pursuant to the Facility Agreement whether or not the 
obligation of, and recourse to, the Seller or any other person for payment of any such 
amount is limited by any provision limiting recourse other than any such amount that 
becomes payable as result of a Seller Event of Default.  Any such amount shall be 
paid in the currency in which such amount is payable or expressed to be payable 
under, and in accordance with the Facility Agreement. 

10.5 Payments and Subrogation 

10.5.1 The Buyer shall pay directly on an After-Tax Basis to each Indemnitee all 
amounts due under this Clause 10 within three (3) Business Days of demand. 

10.5.2 Upon payment in full to any Indemnitee of any indemnities contained in this 
Clause 10 by the Buyer, subject to any rights the insurer may have, the Buyer 
shall be subrogated to all rights and remedies which such indemnified party has 
or may have against any other Person. 

10.6 Mitigation 

The Buyer shall at all times indemnify each Indemnitee on demand for all costs and 
expenses reasonably incurred by that Indemnitee as a result of any steps taken by it to 
mitigate the Losses or Taxes for which it is indemnified under this Clause 10. An 
Indemnitee is not obliged to mitigate such amounts regardless of when such costs or 
expenses are incurred. 

10.7 Survival 

The indemnities by the Buyer in favour of the Indemnitees contained in this 
Agreement in respect of events or circumstances arising (whether known or not) prior 
to the termination of this Agreement shall continue in full force and effect 
notwithstanding any breach by any person of the terms of this Agreement or any other 
Transaction Document, the expiration or earlier cancellation or termination of this 
Agreement or the repudiation by any person of any or all provisions of this 
Agreement or any other Transaction Document. 
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11. DEFAULT 

11.1 Buyer Events of Default 

The occurrence of each of the following events shall constitute an event of default 
(each a "Buyer Event of Default") under this Agreement by the Buyer: 

11.1.1 The Buyer or any of the Guarantors fails to make any payment under this 
Agreement or the Guarantee when due and such failure shall continue for: 

(a) two (2) Business Days, in the case of a scheduled payment; and 

(b) three (3) Business Days, in the case of a non-scheduled payment; or 

11.1.2 an Obligor fails in the observance or performance of any of the other covenants 
or obligations of such Obligor contained in this Agreement or any Transaction 
Document to which it is party; or 

11.1.3 any representation or warranty made (or deemed to be repeated) by an Obligor 
herein or in any Transaction Document or certificate furnished to the Seller in 
connection herewith or pursuant hereto proves to have been incorrect or 
misleading in any material respect when made; or 

11.1.4 any Prohibited Payment has been made or provided, directly or indirectly, by 
(or on behalf of) or to an Obligor or any of its respective affiliates or 
subsidiaries or any of their respective officers, directors or any other person 
acting on its behalf in connection with this Agreement; or 

11.1.5 any officer, director of an Obligor or any other Person acting on the/an 
Obligor’s behalf has been held by the judgment of a court, in a criminal or a 
civil matter, to have made or received a Prohibited Payment; or 

11.1.6 any judgment or order made against an Obligor for an amount  
(or any equivalent amount in another 

currency) is not stayed or complied with as soon as practicable and in any event 
 and is not being contested by an Obligor in good faith 

with all appropriate proceedings or, if earlier, the due date under such judgment 
or order, or a creditor attaches or takes possession of, or a distress, execution, 
sequestration or other similar process for the enforcement of creditors’ rights is 
levied or enforced upon or against any material part of the, undertakings, assets, 
rights or revenues of an Obligor and is not discharged or stayed as soon as 
practicable and in any event ; or 

11.1.7 any Financial Indebtedness of an Obligor in  
(or any equivalent amount in another currency): 

(a) is not paid when due and is not being contested by such Obligor by 
appropriate proceedings and in good faith; 

(b) becomes due or capable of being declared due prior to the date when it 
would otherwise have been due; or 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 1167 of 2310



     

 

 - 28 -  

 

(c) the security for which becomes enforceable; or 

11.1.8 an Obligor is, or is deemed for the purposes of any relevant Law to be, unable to 
pay its debts as they fall due or to be insolvent, or admits inability to pay its 
debts as they fall due, or becomes over-indebted within the meaning of the 
applicable section of the insolvency regulations of such Obligor’s jurisdiction of 
incorporation; or 

11.1.9 an Obligor suspends making payments on all or any class of its debts or 
announces an intention to do so, or a moratorium is declared in respect of any of 
its indebtedness; or 

11.1.10 an Obligor, any of its creditors or any other Person commences any case, 
proceeding or other action: 

(a) under any existing or future Law relating to bankruptcy, insolvency, 
reorganization or relief of debtors, seeking to have an order for relief 
entered with respect to it, or seeking to adjudicate it bankrupt or 
insolvent, or seeking reorganization, arrangement, adjustment, 
winding-up, liquidation, dissolution, composition or other relief with 
respect to it or its debts; or 

(b) seeking appointment of a receiver, trustee, custodian, or other similar 
official for it or for all or any substantial part of its assets, or an 
Obligor makes a general assignment for the benefit of its creditors and 
in respect of any such case, proceedings or other action is resisted and 
contested in good faith by such Obligor and such case, proceedings or 
other action is not withdrawn or dismissed within thirty (30) days 
thereafter; or 

11.1.11 the occurrence of a Lease Event of Default; or 

11.1.12 the occurrence of a Material Adverse Change; or 

11.1.13 the occurrence of a "Event of Default" (however so described) under any 
Companion Lease; or 

11.1.14 Asia Aviation Holdings Pte. Ltd. ceases to be controlled by the Personal 
Guarantor; or 

11.1.15 an Obligor fails to provide in any material respect the information to be 
provided by it pursuant to Clause 9.3 or the same is materially false, misleading, 
incomplete or inaccurate and such failure continues for a period in excess of 
five (5) Business Days after written notice thereof is given by the Seller to an 
Obligor of such failure; or 

11.1.16 this Agreement or any other Transaction Document ceases to be a valid and 
enforceable agreement and in full force and effect for any reason by operation 
of Law due to any action or inaction of an Obligor. 
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Each Obligor hereby acknowledges that the occurrence of any one of the foregoing 
Buyer Events of Default represents repudiation (but not a termination) of this 
Agreement by the Obligors. 

11.2 Seller Events of Default 

The occurrence of each of the following events shall constitute an event of default 
(each a "Seller Event of Default") under this Agreement by the Seller: 

11.2.1 the Seller fails to transfer to the Buyer all of its rights, interest and benefit in and 
to the Aircraft Interest relating to such Aircraft and to assign, transfer and 
convey to the Buyer all of Seller's rights, title, interests, liabilities and 
obligations arising at and after the Effective Time under the Purchase 
Agreement relating to such Aircraft; or 

11.2.2 the Seller fails in the observance or performance of any of the other covenants 
or obligations of the Seller contained in this Agreement, the Facility Agreement 
or the Purchase Agreements other than where such failure arises from or it 
contributed to by any failure or act or omission of any Obligor; or 

11.2.3 any representation or warranty made (or deemed to be repeated) by the Seller 
herein, in the Facility Agreement or the Purchase Agreements proves to have 
been incorrect or misleading in any material respect when made other than 
where such misrepresentation arises from or it contributed to by any 
misrepresentation or act or omission of any Obligor; or 

11.2.4 the Seller is, or is deemed for the purposes of any relevant Law to be, unable to 
pay its debts as they fall due or to be insolvent, or admits inability to pay its 
debts as they fall due, or becomes over-indebted within the meaning of the 
applicable section of the insolvency regulations of the Seller’s jurisdiction of 
incorporation; or 

11.2.5 the Seller suspends making payments on all or any class of its debts or 
announces an intention to do so, or a moratorium is declared in respect of any of 
its indebtedness; or 

11.2.6 the Seller, any of its creditors or any other Person commences any case, 
proceeding or other action: 

(a) under any existing or future Law relating to bankruptcy, insolvency, 
reorganization or relief of debtors, seeking to have an order for relief 
entered with respect to it, or seeking to adjudicate it bankrupt or 
insolvent, or seeking reorganization, arrangement, adjustment, 
winding-up, liquidation, dissolution, composition or other relief with 
respect to it or its debts; or 

(b) seeking appointment of a receiver, trustee, custodian, or other similar 
official for it or for all or any substantial part of its assets, or the Seller 
makes a general assignment for the benefit of its creditors; or 

(c) and in respect of any such case, proceedings or other action is resisted 
and contested in good faith by such Seller and such case, proceedings 
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or other action is not withdrawn or dismissed within thirty (30) days 
thereafter. 

11.2.7 this Agreement or any Transaction Document ceases to be a valid and 
enforceable agreement and in full force and effect for any reason by any action 
or inaction of the Seller. 

The Seller hereby acknowledges that the occurrence of any one of the foregoing 
Seller Events of Default represents repudiation (but not a termination) of this 
Agreement by the Seller. 

11.3 Notification 

Each Party shall promptly notify the other if it becomes aware of the occurrence of 
(a), in the case of the Buyer, a Buyer Event of Default or, (b) in the case of the Seller, 
a Seller Event of Default. 

11.4 Rights and Remedies 

If at any time a Buyer Event of Default or a Seller Event of Default has occurred and 
is continuing: 

11.4.1 where the Buyer is the non-defaulting party, the Buyer may accept such 
repudiation and exercise its rights under clause 2.2.2 to require the Seller to sell 
the Aircraft Interests to the Buyer; 

11.4.2 where the Seller is the non-defaulting party, the Seller may accept such 
repudiation and by written notice to the Buyer and with immediate effect 
terminate the this Agreement (but without prejudice to the continuing 
obligations of the Parties under this Agreement and the other Transaction 
Documents), whereupon all rights of the Buyer under this Agreement cease; 
and/or 

11.4.3 in each case, each Party to proceed by appropriate court action or actions to 
enforce performance of this Agreement or to recover damages for the breach of 
this Agreement. 

If the Seller is the non-defaulting party it shall also be entitled to exercise any other 
rights or remedies under this Agreement or applicable Law. 

12. ASSIGNMENTS AND TRANSFERS 

The Buyer and the Seller shall not sell, assign, novate, transfer or otherwise dispose of 
any of its rights or obligations with respect to this Agreement or any Aircraft Interest 
without the prior consent of the other Party and any purported sale, assignment, 
novation or transfer in violation of this provision shall be void ab initio, provided that 
the Seller may assign its rights under this Agreement and in respect of the Aircraft 
Interests pursuant to the Security Assignment and as contemplated by the Consent and 
Undertaking. 
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13. NOTICES 

13.1.1 Any notice, request or information required or permissible under this 
Agreement shall be in writing and in English. 

13.1.2 Notices shall be delivered in person or sent by fax, letter (mailed airmail, 
certified and return receipt requested), or by expedited delivery addressed to the 
parties as set forth herein. 

13.1.3 In the case of a fax, notice shall be deemed received on the date set forth on the 
confirmation of receipt produced by the sender’s fax machine immediately after 
the fax is sent.  In the case of a mailed letter, notice shall be deemed received 
upon actual receipt.  In the case of a notice sent by expedited delivery, notice 
shall be deemed received on the date of delivery set forth in the records of the 
Person which accomplished the delivery.  If any notice is sent by more than one 
of the above listed methods, notice shall be deemed received on the earliest 
possible date in accordance with the above provisions. 

13.1.4 Notices will be sent to: 

(a) if to the Buyer:  

TVPX ARS, Inc. 
39 E. Eagle Ridge Drive, Suite 201 
North Salt Lake, UT 84054 
United States of America 
 
Attention: David Wall 
Fax:   +1 (801) 606-7640 
 
 

(b) if to the Seller:  

CAVIC Aviation Leasing (Ireland) 22 Co. Designated Activity 
Company 
2 Grand Canal Square 
Grand Canal Harbour 
Dublin 2 
Ireland 
 
Attention:  
Fax:    
 
With a copy to: 
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And the Security Trustee at: 
 
Export Development Canada 
150 Slater Street 
Ottawa, Ontario 
K1A 1K3 
Canada 
 

 Attention: Loans Services/Asset Management 
Fax :    

 

or to such other address as any party may designate for itself by not less than 
five (5) Business Days’ written notice to the other parties. 

14. LAW AND DISPUTES 

14.1 Governing Law 

THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN 
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK. 

14.2 Jurisdiction 

14.2.1 Each of the Seller and the Buyer hereby irrevocably and unconditionally 
submits, for itself and its property, to the non-exclusive jurisdiction of each of 
the United States District Court for the Southern District of New York and of 
the Supreme Court of the State of New York sitting in New York County 
(including its Appellate Division), and of any other appellate court in the State 
of New York, in any action or proceeding arising out of or relating to this 
Agreement, or for recognition or enforcement of any judgment, and each of the 
parties hereto hereby irrevocably and unconditionally agrees that all claims in 
respect of any such action or proceeding may be heard and determined in such 
New York State, or, to the extent permitted by law, in such federal court.  Each 
of the Seller and the Buyer agrees that a final judgment in any such action or 
proceeding shall be conclusive and may be enforced in other jurisdictions by 
suit on the judgment or in any other manner provided by law.  Nothing in this 
Agreement shall affect any right that any party may otherwise have to bring any 
action or proceeding relating to this Agreement in the courts of any jurisdiction. 

14.2.2 Each of the Seller and the Buyer hereby irrevocably and unconditionally waives, 
to the fullest extent it may legally and effectively do so, any objection which it 
may now or hereafter have to the laying of venue of any suit, action or 
proceeding arising out of or relating to this Agreement in any court referred to 
in Clause 14.2.1.  Each of the Seller and the Buyer hereby irrevocably waives, 
to the fullest extent permitted by law, the defense of an inconvenient forum to 
the maintenance of such action or proceeding in any such court. 
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Each party to this Security Agreement irrevocably consents to service of process in 
the manner provided for notices in Clause 13 (Notices) and Clause 14.4 (Process 
Agent Appointment).  Nothing in this Security Agreement or any other Operative 
Document will affect the right of any party to this Security Agreement to serve 
process in any other manner permitted by applicable law. 

14.3 Waiver of Jury Trial 

EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXTENT 
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A 
TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY 
ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE 
TRANSACTIONS CONTEMPLATED HEREBY (WHETHER BASED ON 
CONTRACT, TORT OR ANY OTHER THEORY).  EACH PARTY HERETO (A) 
CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY 
OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT 
SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK 
TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT 
IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER 
INTO THIS SECURITY AGREEMENT BY, AMONG OTHER THINGS, THE 
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION. 

14.4 Process Agent Appointment 

14.4.1 The Seller (a) shall at all times maintain an agent for service of process in New 
York and  hereby appoints as such agent, and agrees that the process by which 
any suit, action or proceeding in New York, New York begun may be served on 
it by being delivered to Law Debenture Corporate Services Inc., currently of 
400 Madison Ave #4d, New York, NY 10017, USA, (b) will provide Buyer 
with a letter from such process agent confirming the appointment and agrees 
that failure by such agent to notify it of such service shall not adversely affect 
the validity of such service or any judgment based thereon and (c) undertakes 
not to revoke the authority of such agent and if, for any reason, such agent no 
longer serves as agent of the Seller to receive service of process in New York, 
New York the Seller shall promptly appoint another such agent and advise the 
Buyer thereof. 

14.4.2 The Buyer (a) shall at all times maintain an agent for service of process in New 
York and  hereby appoints as such agent, and agrees that the process by which 
any suit, action or proceeding in New York, New York begun may be served on 
it by being delivered to Law Debenture Corporate Services Inc., currently of 
400 Madison Ave #4d, New York, NY 10017, USA, (b) will provide the Seller 
with a letter from such process agent confirming the appointment and agrees 
that failure by such agent to notify it of such service shall not adversely affect 
the validity of such service or any judgment based thereon and (c) undertakes 
not to revoke the authority of such agent and if, for any reason, such agent no 
longer serves as agent of the Buyer to receive service of process in New York, 
New York the Buyer shall promptly appoint another such agent and advise the 
Seller thereof. 
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15. MISCELLANEOUS 

15.1 Counterparts 

This Agreement may be executed in two or more counterparts and by different parties 
hereto on separate counterparts, each of which shall be deemed an original, but all of 
which together shall constitute one and the same instrument. 

15.2 Incorporation of Lease Provisions 

Each of clauses 33.2 (Entire Agreement), 33.3 (Severability), 33.4 (Time is of the 
Essence), 33.5 (Language), 33.8 (Amendments), 33.9 (Headings), 33.10 (Schedules), 
33.11 (Negotiation) and 34 (Confidentiality) of the Lease Agreement shall apply to 
mutatis mutandis in this Agreement as if the same were set out and repeated in full in 
this Clause 15.2 and form part of this Agreement provided that references therein to 
"this Agreement" shall be deemed to be a reference to this Agreement, references to 
the "Lessee" shall deemed to be a reference to the Buyer and references to the 
"Lessor" shall deemed to be a reference to the Seller. 

15.3 Further Assurance 

The Buyer shall, execute, acknowledge, deliver, file and register all such additional 
agreements, instruments, certificates, documents, interests and assurances and 
perform such other acts or things as the Seller shall reasonably request to effectuate 
the purposes of this Agreement and each of the other Transaction Documents or the 
transactions hereby or thereby contemplated or to protect the rights of the Buyer and 
Finance Parties hereunder or thereunder. 

15.4 Amendments 

The provisions of this Agreement may only be amended or modified by an instrument 
in writing executed by the Seller and the Buyer and consented to in writing by the 
Security Trustee. 

15.5 Expenses 

15.5.1 The Buyer shall within thirty (30) days of written demand pay the Seller the 
amount of all documented costs and expenses (including separately agreed legal 
fees) reasonably and properly incurred in connection with the negotiation, 
preparation, printing, execution of this Agreement and any other Transaction 
Documents. 

15.5.2 If any Obligor or the Manufacturer requests an amendment, waiver or consent in 
connection with any Transaction Document, the Buyer shall, within thirty (30) 
days of written demand, reimburse the Seller for the amount of all documented 
costs and expenses (including legal fees) reasonably and properly incurred by 
the Seller and any Finance Party in responding to, evaluating, negotiating or 
complying with that request or requirement. 

15.5.3 The Buyer shall, on demand, pay to the Seller the amount of all Losses incurred 
by the Seller and any Finance Party in connection with the enforcement of, or 
the preservation of any rights under, any Transaction Document. 
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15.5.4 The Buyer shall pay or procure the payment of all costs, fees, charges and fines 
arising from the registration of any Transaction Documents or of any interests in 
respect of any of the foregoing (including, without limitation, any registrations 
with the International Registry) and shall indemnify the Seller against all Losses 
arising therefrom. 

15.6 Set Off 

The Buyer authorises the Seller to apply any credit balance to which the Buyer is 
entitled on any account of the Buyer with the Seller in satisfaction of any matured 
sum due and payable from the Buyer to the Seller under any Transaction Document 
but unpaid and in relation to which any relevant grace period has expired. The Seller 
shall not be obliged to exercise any right given to it by this Clause 15.6 

15.7 Subordination 

The Buyer hereby agrees (to the fullest extent permitted by applicable Law) that the 
obligations of the Buyer to the Seller under the Transaction Documents (the "Senior 
Obligations") shall for all purposes whatsoever rank in priority to any other 
obligations that may be owed by the Buyer to the Guarantors and that such other 
obligations shall at all times be subject and subordinate to the Senior Obligations.  
The foregoing agreement of the Buyer shall not prevent the Buyer from making any 
payments that may fall due from the Buyer to the Guarantors, for so long as no Buyer 
Event of Default has occurred and is continuing. 

16. LIMITATION ON SELLER RECOURSE 

16.1.1 Notwithstanding anything to the contrary contained in any Transaction 
Document, the recourse of the Buyer to the Seller in respect of its obligations 
under the Transaction Documents shall be limited to the proceeds of Aircraft 
Interests and the Buyer shall not otherwise take or pursue any judicial or other 
steps or proceedings or exercise any other right or remedy that it may have 
against the Seller for the discharge of any such obligations and no action, 
proceedings, claim, levy, judgment or other process shall be taken or levied 
against the Seller.   

16.1.2 To the extent that the proceeds of Aircraft Interests are insufficient to meet the 
obligations of the Seller under the Transaction Documents such shortfall shall 
be extinguished and the Buyer shall have no further rights, claims or actions 
against the Seller.   

16.1.3 The Buyer shall not be entitled at any time to institute against the Seller, or join 
in any institution against an the Seller of, any bankruptcy, reorganisation, 
arrangement, examinership, insolvency or liquidation proceedings or other 
proceedings under any applicable bankruptcy or similar law in connection with 
the obligations of the Seller under the Transaction Documents, save for lodging 
a claim in the liquidation of the Seller which is initiated by another party or 
taking proceedings to obtain a declaration or judgment as to the obligations of 
the Seller in relation thereto. 
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16.1.4 No recourse under any obligation, covenant or agreement of the Seller 
contained in the Transaction Documents shall be had against any officer or 
director of the Seller, as such by the enforcement of any assessment or by any 
legal or equitable proceeding, by virtue of any statute or otherwise; it being 
expressly agreed and understood that the Transaction Documents are solely the 
corporate obligations of the Seller, and that no personal liability whatever shall 
attach to or be incurred by the officers or directors of the Seller, as such, or any 
of them under or by reason of any of the obligations, covenants or agreements 
of the Seller contained in the Transaction Documents, or implied therefrom, and 
that any and all personal liability for breaches by the Seller of any of such 
obligations, covenants or agreements, either at common law or at equity, or by 
statute or constitution, of every such officer or director is hereby expressly 
waived as a condition of and in consideration for the execution of this 
Agreement.   

16.1.5 This Clause 16 shall survive the termination of this Agreement. 

 

In witness this Agreement has been duly executed the day and year first above written. 
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Schedule 1 
Conditions Precedent 

Part A –Conditions Precedent to Seller's Obligations 
 

1 Seller Conditions Precedent  
 
The Seller’s obligations under this Agreement to the Buyer (other than in respect of its 
confidentiality obligations under Clause 15.2) are subject to the satisfaction of the following 
conditions precedent on or before the Closing Date: 

(a) the Seller shall have received (satisfactory in form and substance to the Seller) a 
copy of (i) the passport of the Personal Guarantor; and (ii) the constitutional 
documents of the Buyer (including an up-to-date and certified extract of the 
commercial register) and the Resolution of the Board of Directors of the Buyer, 
duly authorizing or ratifying the transactions contemplated by the applicable 
Transaction Documents hereunder and the execution, delivery and performance of 
the applicable Transaction Documents, together with a copy of the power of 
attorney as to the person(s) authorized to execute and deliver said certification and 
said documents on behalf of the Buyer; or any appropriate authorisation or 
ratification documents of the Buyer in a form acceptable to the Seller; 

(b) the Seller shall have received (satisfactory in form and substance to the Seller) a 
copy of the constitutional documents of each Corporate Guarantor (including an up-
to-date and certified extract of the commercial register) and the resolution of the 
board of directors of each Corporate Guarantor, duly authorizing or ratifying the 
execution, delivery and performance of the Guarantee, together with a copy of the 
power of attorney as to the person(s) authorized to execute and deliver said 
certification and said documents on behalf of each Corporate Guarantor; 

(c) the Seller shall have received (satisfactory in form and substance to the Seller) a 
copy of the constitutional documents of the Original Purchaser (including an up-to-
date and certified extract of the commercial register) and the resolution of the board 
of directors of the Original Purchaser, duly authorizing or ratifying the execution, 
delivery and performance of the applicable Transaction Documents, together with a 
copy of the power of attorney as to the person(s) authorized to execute and deliver 
said certification and said documents on behalf of the Original Purchaser; 

(d) in respect of each of the Buyer, the Original Purchaser and the Corporate 
Guarantors its most recent audited financial statements for that financial year in the 
English language (the "Original Financial Statements"); 

(e) the Seller shall have received (satisfactory in form and substance to the Seller) an 
original certificate from each of the Buyer, the Original Purchaser and the Corporate 
Guarantors, certifying, amongst other things, that each copy document relating to it 
specified in paragraphs (a) to (d) above is correct, complete and in full force and 
effect; 

(f) the Seller shall have received the following Transaction Documents, duly executed 
by each party other than the Seller and the Seller Trustee: 
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(i) this Agreement;  

(ii) the Guarantee; 

(iii) each Fee Letter; 

(iv) each Original Purchase Agreement; 

(v) each Purchase Agreement Assignment; 

(vi) each Security Assignment;  

(vii) each Consent and Undertaking; 

(viii) each Lease Agreement;  

(ix) each Sub-Lease Agreement; 

(x) each Companion Lease; and 

(xi) each Lease Guarantee. 

(g) the Seller shall have received satisfactory original executed legal opinions from the 
state of incorporation or residence, as applicable, in respect of the Buyer, the 
Original Purchaser, the Corporate Guarantors and the Personal Guarantor regarding 
the legal status of each entity and individual and the terms contemplated herein and 
in the Lease Agreement and the Sub-Lease Agreement (including all necessary and 
advisable searches and registrations and the eligibility of these transactions for the 
protections in respect of the Aircraft); 

(h) the Seller shall have received such other certificates, documents, opinions and 
agreements relating to the transactions contemplated by or related to this 
Agreement, as may be necessary or reasonably requested by the Seller; 

(i) the Seller shall have received a letter from the Corporate Guarantors', the Personal 
Guarantor's, the Original Purchaser's, the Buyer’s and the Operator’s process agent 
evidencing compliance with Clause 14.3, clause 32.3 of the Lease Agreement and 
clause 29.3 of the Sub-Lease Agreement; 

(j) no Buyer Default or Buyer Event of Default shall have occurred and be continuing; 

(k) the Original Purchaser shall have paid, to the Manufacturer the PDP Equity Amount 
due and payable in respect of each Aircraft under the relevant Original Purchase 
Agreement; 

(l) at the Closing Date, there shall have been no material adverse change in (i) the 
international or domestic money, bank or capital markets, (ii) the legal, financial or 
business conditions of the Buyer or (iii) each Guarantor’s financial condition since 
the date of the Original Financial Statements; and 

(m) evidence that all filings, registrations, recordings have been made and other actions 
have been taken which are necessary or desirable to ensure the validity and 
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enforceability of this Agreement and/or any other document relating to the 
transactions contemplated herein and to protect the rights, title and interests of the 
Seller and each Finance Party in and to the Purchase Agreement and the Aircraft 
Interests, including without limitation all registrations required by the Security 
Trustee and the Buyer in respect of any interest created under Cape Town 
Convention; and 

(n) the Seller shall have received confirmation from the Finance Parties that each of the 
conditions precedent to the Lenders making an advance to the Seller pursuant to the 
Facility Agreement shall have satisfied (or waived). 

 

Part B –Conditions Precedent to Buyer's Obligations 

2 Buyer Conditions Precedent  
 
The Buyer’s obligations under this Agreement to the Seller (other than in respect of Clause 
15.5 and its confidentiality obligations under Clause 15.2) are subject to the satisfaction of 
the following conditions precedent on or before the Closing Date: 

(a) the Buyer shall have received (satisfactory in form and substance to the Buyer) a 
copy of the resolution of the board of directors of the Seller, duly authorizing or 
ratifying the transactions contemplated by this Agreement and the execution, 
delivery and performance of this Agreement, together with a copy of the power of 
attorney as to the person(s) authorized to execute and deliver said certification and 
said documents on behalf of the Seller; or any appropriate authorisation or 
ratification documents of the Seller in a form acceptable to the Buyer;  

(b) the Buyer shall have received a letter from the Seller’s process agent evidencing 
compliance with Clause 14.3; and  

(c) the Buyer shall have received the following Transaction Documents, duly executed 
the Seller or the Seller Trustee: 

(i) this Agreement;  

(ii) each Consent and Undertaking; 

(iii) each Lease Agreement;  

(iv) each Sub-Lease Agreement; and 

(v) each Companion Lease.  
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Schedule 2 
Form of CP Confirmation Acknowledgment 

 

Between: CAVIC Aviation Leasing (Ireland) 22 Co. Designated Activity Company (the 
"Seller") 

And: TVPX ARS Inc., not in its individual capacity, but solely as owner trustee (the 
"Buyer") 

CC:  Export Development Bank as agent 

_________ December 2016 

Forward Purchase Agreement – CP Confirmation Acknowledgment 

1. This Acknowledgment is given for pursuant to clause 4.1 of the forward purchase 
agreement dated on or about 23  December 2016 (the "Forward Purchase 
Agreement") relating to two Bombardier Global 6000 aircraft bearing manufacturer's 
serial numbers 9764 and 9788. 

2. Terms used in this Acknowledgment and not otherwise defined herein shall have the 
meanings given them in the Forward Purchase Agreement. 

3. The Seller confirms that conditions precedent specified in clause 4.1.1 of the Forward 
Purchase Agreement have been satisfied (or waived) and that, as at the date hereof, the 
obligations of the Seller under the Forward Purchase Agreement are binding and 
enforceable in accordance with their terms. 

4. The Buyer confirms that conditions precedent specified in clause 4.1.2 of the Forward 
Purchase Agreement have been satisfied (or waived)  and that, as at the date hereof, the 
obligations of the Buyer under the Forward Purchase Agreement are binding and 
enforceable in accordance with their terms. 

5. Each Party acknowledges that its confirmation in this Acknowledgment is not 
revocable. 

6. This Acknowledgment may be signed in any number of counterparts and this has the 
same effect as if the signatures on the counterparts were signed on a single copy of this 
Acknowledgment. 

7. This Acknowledgment is governed by New York law. 
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CAVIC Aviation Leasing (Ireland) 22 Co. Designated Activity Company  

By __________________________ 

Name: 

Title: 

 

 

TVPX ARS Inc., not in its individual capacity, but solely as owner trustee  

By __________________________ 

Name: 

Title: 
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Schedule 3 
Form of Effective Time Notice 

 

From: CAVIC Aviation Leasing (Ireland) 22 Co. Designated Activity Company (the 
"Seller") 

To: TVPX ARS Inc., not in its individual capacity, but solely as owner trustee (the 
"Buyer") 

CC: Export Development Bank as agent 

[ ] 201[ ] 

 

Forward Purchase Agreement – Effective Time Notice 

Dear Sirs 

1. This Notice is given for the purposes of the forward purchase agreement dated on or 
about 23 December 2016 (the "Forward Purchase Agreement") relating, inter alia, to 
the Bombardier Global 6000 aircraft bearing manufacturer's serial number [9764/9788] 
and registration mark [N246ZJ/N889ZJ] (the "Relevant Aircraft"). 

2. Terms used in this Notice and not otherwise defined herein shall have the meanings 
given them in the Forward Purchase Agreement. 

3. The Seller confirms that conditions to the transfer of the Aircraft Interest in respect to 
the Aircraft has been satisfied (or waived) and that the Effective Time was 
________:______ [(UTC)] on this ____ day of _____________ 201[ ]. 

4. This Notice is governed by New York law. 
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CAVIC Aviation Leasing (Ireland) 22 Co. Designated Activity Company  

By __________________________ 

Name: 

Title: 
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Schedule 4 
Form of Notice to Purchase 

 

From: CAVIC Aviation Leasing (Ireland) 22 Co. Designated Activity Company (the 
"Seller") 

To: TVPX ARS Inc., not in its individual capacity, but solely as owner trustee (the 
"Buyer") 

CC: Export Development Bank as agent 

[ ] 201[ ] 

Forward Purchase Agreement -  Notice to Purchase  

Dear Sirs 

1. This Notice is given for the purposes of the forward purchase agreement dated on or 
about 23 December 2016 (the "Forward Purchase Agreement") relating, inter alia, to 
the Bombardier Global 6000 aircraft bearing manufacturer's serial number [9764/9788] 
and registration mark [N246ZJ/N889ZJ] (the "Relevant Aircraft"). 

2. Terms used in this Notice and not otherwise defined herein shall have the meanings 
given them in the Forward Purchase Agreement.  
 

3. The Seller hereby exercises its rights pursuant to clause 2.2.1 of the Forward Purchase 
Agreement and confirms that [a Buyer Event of Default has occurred and is continuing 
/  the entire principal amount of the loan payable in respect of the Aircraft Interest 
relating to the Relevant Aircraft by the Seller to the Lenders has become due and 
payable under the Facility Agreement (other than as a result of a Seller Event of 
Default)] and the Buyer is required to purchase the Aircraft Interest relating to the 
Relevant Aircraft in accordance with the terms of the Forward Purchase Agreement. 
 

4. This Notice is governed by New York law. 
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CAVIC Aviation Leasing (Ireland) 22 Co. Designated Activity Company  

By __________________________ 

Name: 

Title: 
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Schedule 5 
Pre-Delivery Payments 

 

Aircraft # 

Original 
Purchase 

Price 
Pre-Delivery 

Payments 
PDP Equity 

Amount 
Scheduled Delivery 

Month 

Aircraft 
MSN 9764  

  

 

 

  

 

Aircraft 
MSN 9788 
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DATED 2016 

THE PERSONS whose names and addresses are set out in the Schedule 
as Guarantor and collectively the Guarantors 

CAVIC AVIATION LEASING (IRELAND) 22 CO. DESIGNATED ACTIVITY COMPANY 
as Beneficiary 

DEED OF GUARANTEE AND INDEMNITY 

in respect of a Forward Purchase Agreement 
relating to two (2) Bombardier Global 6000 

aircraft with     
Manufacturer Serial Numbers 9764 and 9788 

23 December
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DATED 23 December 2016 

PARTIES 

(1) THE PERSONAL GUARANTOR AND CORPORATE GUARANTORS whose names
and addresses are set out in the Schedule 1 (Parties) (each a "Guarantor" and collectively the
"Guarantors")

(2) CAVIC AVIATION LEASING (IRELAND) 22 CO. DESIGNATED ACTIVITY
COMPANY, a company incorporated under the laws of Ireland having its registered office at
2 Grand Canal Square, Grand Canal Harbour, Dublin 2, Ireland (the "Beneficiary")

BACKGROUND 

(A) Pursuant to the FPA, the Beneficiary, as seller, has agreed to certain sale and purchase and
pre-delivery payment arrangements with TVPX ARS Inc., not in its individual capacity but
solely as owner trustee, as buyer, in relation to the Aircraft; and

(B) It is a condition precedent to the obligations of the Beneficiary to make available the funds for
the pre--delivery payments and enter into the FPA that the Guarantors execute and deliver this
Deed to the Beneficiary.

OPERATIVE PROVISIONS 

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Deed:

"Aircraft" means each of:

(i) one (1) Bombardier Inc. BD-700-1A10 aircraft bearing manufacturer's serial
number 9764 and US Registration No. N246ZJ equipped with two (2) Rolls-
Royce Deutschland Ltd. & Co KG model BR700-710A2-20 engines bearing
MSN 22519 (Left Hand No.1) and MSN 22518 (Right Hand No.2)
("Aircraft 1"); and

(ii) one (1) Bombardier Inc. BD-700-1A10 aircraft bearing manufacturer's serial
number 9788 and US Registration No. N889ZJ equipped with two (2) Rolls-
Royce Deutschland Ltd. & Co KG model BR700-710A2-20 engines bearing
MSN to be confirmed by the lessor (Left Hand No.1) and MSN to be
confirmed by the lessor (Right Hand No.2) ("Aircraft 2")

"Corporate Guarantors" means Zetta Jet Pte Ltd., Asia Aviation Holdings Pte. Ltd., and 
Zetta Jet USA, Inc., as detailed in the Schedule 1, each a Corporate Guarantor and together 
the Corporate Guarantors. 

"FPA" means the forward purchase agreement relating to the Aircraft dated on or around the 
date hereof and made between the Beneficiary and the Obligor, a copy of which is attached to 
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this Deed as the Appendix, and includes any existing or future amendments or supplements, 
whether made with the Guarantors consent or otherwise.  

"Guaranteed Obligations" means any and all present and future obligations and payment 
obligations and liabilities of the Obligor due, owing or incurred under or in connection with 
the FPA to the Beneficiary (including, without limitation, under any amendment, supplement 
or restatement of the FPA). 

"insolvency" includes any form of insolvency, liquidation, receivership, administration, 
suspension of payments or arrangement or composition with creditors under any corporate or 
insolvency law of any country. 

"Obligor " means TVPX ARS Inc., not in its individual capacity but solely as owner trustee.  

"Personal Guarantor" means Geoffery Cassidy, as detailed in the Schedule 1. 

1.2 Incorporation of FPA defined terms 

Defined terms in the FPA shall have the same meanings in this Deed unless a contrary 
intention appears. 

1.3 Interpretation 

(a) Clause and Schedule headings do not affect the interpretation of this Deed. 

(b) A person includes a corporate or unincorporated body (whether or not having a 
separate legal personality). 

(c) Words in the singular shall include the plural and vice versa. 

(d) A reference to one gender shall include a reference to the other genders. 

(e) A reference to this Deed  (or any specified provision of it) or any other document 
shall be construed as a reference to this Deed of Guarantee, that provision or that 
document as in force for the time being and as amended, varied, supplemented or 
novated from time to time. 

(f) A reference to a statute, statutory provision or subordinated legislation is a reference 
to it as it is in force for the time being taking account of any amendment, extension, 
application or re-enactment and includes any subordinate legislation for the time 
being in force made under it and any former statute or statutory provision which it 
amends or re-enacts. 

(g) A reference to writing or written includes faxes but not emails. 

(h) References to Clauses and Schedules are to the Clauses and Schedule of this Deed. 

(i) Unless the context requires otherwise, the expression the Financier shall include any 
person claiming any right, estate or interest from or through it. 
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(j) The obligations of the Guarantors under this Deed shall be joint and several.

1.4 Contracts (Rights of Third Parties) Act 1999 

A person who is not a party to this Deed has no right under the Contracts (Rights of Third 
Parties) Act 1999 to enforce or enjoy the benefit of any term of this Deed. 

2. GUARANTEE AND INDEMNITY

2.1 Guarantee and indemnity

Each Guarantor irrevocably and unconditionally:

(a) guarantees to the Beneficiary punctual performance by the Obligor of all of the
Guaranteed Obligations;

(b) undertakes with the Beneficiary that whenever the Obligor does not pay any amount
when due under or in connection with the Guaranteed Obligations, the Guarantors
shall immediately on demand pay that amount as if it were an Obligor; and

(c) agrees with the Beneficiary that it will, as an independent and primary obligation,
indemnify the Beneficiary immediately on demand against any cost, loss or liability it
incurs as a result of (i) the Obligor not performing any of its obligations in the
manner and at the times specified in the FPA and (ii) any of the obligations of the
Obligor under or pursuant to the FPA being or becoming void, voidable,
unenforceable or ineffective as against the Obligor for any reason whatsoever,
whether or not known to the Beneficiary, the amount of such cost, loss or liability
being the amount which the Beneficiary would otherwise have been entitled to
recover from the Obligor under the FPA.

2.2 Demands 

The Beneficiary may serve more than one demand under Clause 2.1 (Guarantee and 
indemnity ). 

2.3 Form of demand 

A demand under Clause 2.1 (Guarantee and indemnity ) does not need to be in any particular 
form but shall state the amount not paid, state that it has not been paid and demand payment 
of that amount from the Guarantors. 

2.4 Guarantee of whole amount 

This Deed shall be construed and take effect as a guarantee of all amounts due to the 
Beneficiary under the FPA. 

2.5 Joint and several guarantee 

The guarantee and the indemnity in this Clause 2 (Guarantee and indemnity ) are given by the 
Guarantors severally and also jointly with every other Guarantor. 
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2.6 Continuing guarantee 

This guarantee is a continuing guarantee and will extend to the ultimate balance of all of the 
Guaranteed Obligations, regardless of any intermediate payment or discharge in whole or in 
part. 

3. PROTECTIONS FOR BENEFICIARY

3.1 Reinstatement of obligation to pay

(a) If any payment by the Obligor or any discharge given by the Beneficiary (whether in
respect of the obligations of the Obligor or any security for those obligations or
otherwise) is avoided or reduced in full or in part as a result of insolvency or any
similar event or otherwise, the liability of the Guarantors under this Deed shall
continue as if the payment or discharge had not occurred (if it is avoided or
discharged in full) or as if the payment or discharge had occurred but only to the
extent not so avoided or reduced (if it is avoided or discharged in part).

(b) If any payment by the Obligor or any discharge given by the Beneficiary (whether in
respect of the obligations of the Obligor or any security for those obligations or
otherwise) is avoided or reduced as a result of insolvency or any similar event or
otherwise, the Beneficiary shall be entitled to recover the value or amount of that
security or payment from the Guarantors as if the payment or discharge had not
occurred (if it is avoided or discharged in full) or as if the payment or discharge had
occurred but only to the extent not so avoided or reduced (if it is avoided or
discharged in part).

3.2 Principal and independent debtor; waiver of defences 

(a) The liability of each Guarantor under this Deed shall be that of a principal and
independent debtor.  No Guarantor shall have any of the rights or defences of a surety
in relation to its liability or obligations under this Deed.

(b) Without limiting Clause 3.2(a) the obligations of each Guarantor under this Deed will
not be affected by an act, omission, matter or thing which, but for this
Clause 3.2 (Principal and independent debtor; waiver of defences ), would reduce,
release or prejudice any of its obligations under this Deed (without limitation and
whether or not known to it or the Beneficiary) including:

(i) any time, waiver or consent granted to, or composition with, any Obligor or
other person;

(ii) the release of the Obligor or any other person under the terms of any
composition or arrangement with any creditor of any member of its group;

(iii) the taking, variation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any rights against, or security over
assets of, the Obligor or any other person or any non-presentation or non-
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observance of any formality or other requirement in respect of any instrument 
or any failure to realise the full value of any security; 

(iv) any incapacity or lack of power, authority or legal personality of or
dissolution or change in the members or status of the Obligor or any other
person;

(v) any amendment, novation, supplement, extension, restatement (however
fundamental and whether or not more onerous) or replacement of the FPA or
any other document or security including without limitation any change in the
purpose of the FPA or other document or security;

(vi) any unenforceability, illegality or invalidity of any obligation of any person
under the FPA or any other document or security; or

(vii) any insolvency or similar proceedings.

(c) Each Guarantor further waives all rights, remedies, defences or exceptions which are
or may be given to it under any applicable law.

3.3 Immediate recourse 

Each Guarantor waive any right it/he may have of first requiring the Beneficiary (or any 
trustee or agent on its behalf) to proceed against or enforce any other rights or security or 
claim payment from any person before claiming from the Guarantors under this Deed.  This 
waiver applies irrespective of any law or any provision of the FPA to the contrary. 

3.4 Appropriations 

Until all amounts which may be or become payable by the Obligor under or in connection 
with the FPA have been irrevocably paid in full, the Beneficiary (or any trustee or agent on its 
behalf) may: 

(a) refrain from applying or enforcing any other moneys, security or rights held or
received by the Beneficiary (or any trustee or agent on its behalf) in respect of those
amounts, or apply and enforce the same in such manner and order as it sees fit
(whether against those amounts or otherwise) and the Guarantors shall not be entitled
to the benefit of the same; and

(b) hold in an interest-bearing suspense account any moneys received from the
Guarantors or on account of the Guarantors' liability under this Deed.

3.5 Deferral of Guarantor's rights 

Until all amounts which may be or become payable by the Obligor under or in connection 
with the FPA have been irrevocably paid in full and unless the Beneficiary otherwise directs, 
the Guarantors will not exercise any rights which he may have by reason of performance by 
him of his obligations under the FPA: 

(a) to be indemnified by an Obligor;
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(b) to claim any contribution from any other guarantor of the Obligor's obligations under 
the FPA; and/or 

(c) to take the benefit (in whole or in part and whether by way of subrogation or 
otherwise) of any rights of the Beneficiary under the FPA or of any other guarantee or 
security taken pursuant to, or in connection with, the FPA by the Beneficiary. 

3.6 Additional security 

This guarantee is in addition to and is not in any way prejudiced by any other guarantee or 
security now or subsequently held by the Beneficiary. 

4. COSTS AND EXPENSES 

4.1 Enforcement costs 

Each Guarantor shall on demand, pay to the Beneficiary the amount of all costs and expenses 
(including legal fees) incurred by the Beneficiary in connection with the enforcement of, or 
the preservation of any rights under, this Deed. 

4.2 Costs and expenses under the FPA 

Clause 4.1 (Enforcement costs) is without prejudice to the Guarantor's liabilities and 
obligations in respect of the Obligor's obligations under the FPA. 

5. PAYMENT MECHANICS 

5.1 Payments to the Beneficiary 

(a) All payments by any Guarantor under this Deed shall be made for value on the due 
date at the time and in such funds specified by the Beneficiary as being customary at 
the time for settlement of transactions in the relevant currency in the place of 
payment. 

(b) Payment shall be made to such account in the principal financial centre of the country 
of that currency with such bank as the Beneficiary specifies. 

5.2 No set-off by Guarantors 

All payments to be made by the Guarantors under this Deed shall be calculated and be made 
without (and free and clear of any deduction for) set-off or counterclaim. 

5.3 Business Days 

Any payment which is due to be made on a day that is not a Business Day shall be made on 
the next Business Day in the same calendar month (if there is one) or the preceding Business 
Day (if there is not). 
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5.4 Currency 

(a) Subject to Clause 5.4(b) and Clause 5.4(c), any amount payable under this Deed is 
payable in the currency in which the Obligor was obliged to pay. 

(b) Each payment in respect of costs, expenses or Taxes shall be made in the currency in 
which the costs, expenses or Taxes are incurred. 

(c) Any amount expressed to be payable in a specified currency shall be paid in that 
currency. 

6. INTEREST 

6.1 Interest on unpaid sums 

The Guarantors shall pay interest on any amount due under this Deed on which interest does 
not accrue under the FPA from the due date up to the date of actual payment (both before and 
after judgment). 

6.2 Calculation and accrual of interest 

Interest payable pursuant to Clause 6.1 (Interest on unpaid sums) shall be calculated and 
accrue in the same way as interest under clause 6 (Interest) of the FPA. 

6.3 Interest payable under FPA 

For the avoidance of doubt, this Deed guarantees the payment of all interest for which an 
Obligor is liable pursuant to clause 6.4 (Default interest) of the FPA. 

7. TAX GROSS UP 

7.1 Payments without Tax Deduction 

The Guarantors shall make all payments to be made by him without any Tax Deduction, 
unless a Tax Deduction is required by law. 

7.2 Incorporation of FPA provisions 

Clauses 10.1 (Currency Indemnity), 7 (Payments) and 10.6 (Mitigation) of the FPA shall be 
incorporated into this Deed as if set out in full in this Deed as if (i) references in these clauses 
to "this Agreement" are references to this Deed; (ii) references in these clauses to "Buyer" are 
references to the Guarantors and (iii) references in these clauses to "Seller" are references to 
the Beneficiary. 

8. APPLICATION OF PROCEEDS 

All payments received by the Beneficiary under this Deed shall be applied by the Beneficiary: 

(a) first, in or towards the payment or discharge of any expenses or liabilities (including 
interest) which have been paid by the Beneficiary in connection with the enforcement 
of, or preservation of any rights under, this Deed; and 
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(b) secondly, as regards the balance, in the order prescribed (if any) of the FPA. 

9. REPRESENTATIONS 

9.1 General 

The Guarantors jointly and severally make the representations and warranties set out in this 
Clause 9 (Representations) to the Beneficiary on the date of this Deed, except for Clause 9.2 
(Status, enforcement, filing and stamp taxes – corporate guarantors) and Clause 9.3 
(Residence, enforcement, filing and stamp taxes – Personal Guarantor) which are made 
individually to the Beneficiary on the date of this Deed by each applicable Guarantor. 

9.2 Status, enforcement, filing and stamp taxes – corporate guarantors 

Each of the Corporate Guarantors represents and warrants that: 

(a) it is a corporation, duly incorporated and validly existing under the law of its 
jurisdiction of incorporation; 

(b) it has the power to sue and be sued in its own name and to own its assets and carry on 
its business as it is being and will be conducted; 

(c) it has the power to enter into, perform and deliver, and has taken all necessary action 
to authorise its entry into, performance and delivery of, this Guarantee and the 
transactions contemplated by this Guarantee; 

(d) no limit on its powers will be exceeded as a result of the giving of the guarantee or 
indemnity contemplated by this Guarantee; 

(e) the choice of English law as the governing law of this Deed will be recognised and 
enforced in its jurisdiction of incorporation; 

(f) except for Zetta Jet USA, Inc., any judgment obtained in England in relation to this 
Deed will be recognised and enforced in its jurisdiction; 

(g) under the laws of the state of is jurisdiction of incorporation it is not necessary that 
this Deed be filed, recorded or enrolled with any court or other authority in that 
jurisdiction or that any stamp, registration or similar tax be paid on or in relation to 
this Deed. 

9.3 Residence, enforcement, filing and stamp taxes – Personal Guarantor 

The Personal Guarantor represents and warrants that: 

(a) he is resident in his state of residency indicated in the Schedule 1; 

(b) the choice of English law as the governing law of this Deed will be recognised and 
enforced in his state of residency, as indicated in the Schedule 1; 
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(c) any judgment obtained in England in relation to this Deed will be recognised and 
enforced in his state of residency, as indicated in the Schedule 1; 

(d) under the applicable law of its state of residency as indicated in the Schedule 1, it is 
not necessary that this Deed be filed, recorded or enrolled with any court or other 
authority in that jurisdiction or that any stamp, registration or similar tax be paid on 
or in relation to this Deed. 

9.4 Binding obligations 

The obligations expressed to be assumed by it in this Deed are, subject to any general 
principles of law limiting his obligations, are legal, valid, binding and enforceable 
obligations. 

9.5 Non-conflict with other obligations 

The entry into and performance by it of, and the transactions contemplated by, this Deed does 
not and will not conflict with: 

(a) any law or regulation applicable to it; or 

(b) any agreement or instrument binding upon it or any of its assets. 

9.6 Validity and admissibility in evidence 

All Authorisations required or desirable: 

(a) to enable it lawfully to enter into, exercise his rights and comply with his obligations 
in this Deed; and 

(b) to make this Deed admissible in evidence in its jurisdiction of incorporation, 

have been obtained or effected and are in full force and effect. 

9.7 Deduction of Tax 

It is not required to make any deduction for or on account of Tax from any payment it may 
make under this Deed. 

9.8 No default 

(a) No Event of Default is continuing or might reasonably be expected to result from the 
date hereof. 

(b) No other event or circumstance is outstanding which constitutes a default under any 
other agreement or instrument which is binding on it (if any) or to which his assets 
are subject which might have a material adverse effect upon that Guarantor's financial 
condition or business or that Guarantor's ability to perform its or his obligations under 
this Deed. 
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9.9 No misleading information 

(a) Any information which has been provided in writing by or on behalf of it with respect 
to this Deed was true and accurate in all material respects as at the date it was 
provided or as at the date (if any) at which it is stated. 

(b) Any financial projections included in the information referred to in Clause 9.9(a) 
have been prepared on the basis of recent historical information and on the basis of 
reasonable assumptions. 

(c) Nothing has occurred since the information referred to in Clause 9.9(a) was provided 
and no information has been given or withheld that results in any of the information 
referred to in Clause 9.9(a) being untrue or misleading in any material respect. 

9.10 No proceedings pending or threatened 

No litigation, arbitration or administrative proceedings of or before any court, arbitral body or 
agency which, if adversely determined, might reasonably be expected to have a material 
adverse effect upon that Guarantor's financial condition or business or that Guarantor's ability 
to perform its or his obligations under this Deed, have (to the best of its knowledge and 
belief) been started or threatened against it. 

9.11 Provision of FPA 

The Guarantors are fully familiar with and agrees with all provisions of the FPA. 

9.12 Understanding of guarantee 

The Guarantors have read and understood the provisions of this Deed, the FPA and the 
transactions to which they relate, and have taken independent legal advice as to the effect of 
this Deed, the FPA and the transactions to which they relate and, in particular, it understands 
that failure to comply with this Deed may result in its assets being seized and/or its personal 
bankruptcy in the case of an individual, or insolvency in the case of a corporate. 

9.13 No waiver 

No oral or written statement has been made to him by or on behalf of the Beneficiary or any 
other person which could be construed as a waiver of any provisions of this Deed or a 
statement of intention not to enforce this Deed in accordance with its terms. 

10. INFORMATION UNDERTAKINGS 

10.1 Duration 

The undertakings in this Clause 10 (Information undertakings) remain in force throughout the 
period of the Guaranteed Obligations except as the Beneficiary may otherwise permit. 

10.2 Information: miscellaneous 

The Guarantors shall supply to the Beneficiary: 
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(a) promptly upon becoming aware of them, the details of any litigation, arbitration or 
administrative proceedings which are current, threatened or pending against a 
Guarantor, and which might, if adversely determined, have a material adverse effect 
upon that Guarantor's financial condition or business or that Guarantor's ability to 
perform its or his obligations under this Deed; and 

(b) promptly, such further information regarding the financial condition and business of 
the Guarantors as the Beneficiary may reasonably request. 

10.3 Notification of default 

The Guarantors shall, and shall procure that each of the other Obligors shall, notify the 
Beneficiary of any Event of Default (and the steps, if any, being taken to remedy it) promptly 
upon becoming aware of its occurrence (unless that Obligor is aware that a notification has 
already been provided by another Obligor). 

11. GENERAL UNDERTAKINGS 

11.1 Duration 

The undertakings in this Clause 11 (General undertakings) remain in force throughout the 
period of the Guaranteed Obligations except as the Beneficiary may otherwise permit. 

11.2 Authorisations 

The Guarantors shall promptly: 

(a) obtain, comply with and do all that is necessary to maintain in full force; and 

(b) supply certified copies to the Beneficiary of, 

any Authorisation required under any applicable law to it, to enable it to: 

(i) perform its obligations under this Deed; and 

(ii) ensure the legality, validity, enforceability or admissibility in evidence in its 
jurisdiction of incorporation of this Deed. 

11.3 Compliance with laws 

The Guarantors shall comply in all respects with all laws to which he may be subject, if 
failure so to comply would materially impair its ability to perform his obligations under this 
Deed. 

11.4 Disposals 

The Guarantors shall not enter into a single transaction or a series of transactions (whether 
related or not) and whether voluntary or involuntary to sell, lease, transfer or dispose of any 
asset with the sole object that such transaction(s) shall have a material adverse effect on their 
ability to perform obligations under this Deed. 
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11.5 Change of business 

The Guarantors shall not make substantial change to the general nature of his business from 
that carried on at the date of this Deed. 

11.6 Maintenance of residence 

The Personal Guarantor listed at Clause 9.3 will maintain his residency as stated in the 
Schedule 1. 

12. CURRENCY INDEMNITY 

The provisions of clause 10.1 (Currency indemnity) of the FPA shall apply to this Deed as if 
they were expressly incorporated and set out in this Deed with appropriate and necessary 
modifications. 

13. SET-OFF 

The Beneficiary may set off any matured obligation due from the Guarantors under this Deed 
against any matured obligation owed by the Beneficiary to the Guarantors, regardless of the 
place of payment, booking branch or currency of either obligation.  If the obligations are in 
different currencies, the Beneficiary may convert either obligation at a market rate of 
exchange in its usual course of business for the purpose of the set-off. 

14. CHANGES TO PARTIES 

14.1 Beneficiary 

The Beneficiary may assign, transfer or otherwise dispose of any of its rights or obligations 
under this Deed to its Financier to the same extent as it may assign, transfer or otherwise 
dispose of its rights and obligations under the FPA. 

14.2 Guarantor 

The Guarantors may not assign, transfer or otherwise dispose of any of its rights or 
obligations under this Deed. 

15. NOTICES 

15.1 Every notice, request, demand, or other communication under this Guarantee shall be: 

(a) in writing, delivered personally or sent by pre-paid first-class letter or fax (confirmed 
by letter); and 

(b) sent: 

(i) to a Guarantor at the address shown in the Schedule 1 (Parties); 

(ii) to the Beneficiary at the address shown at the head of this Guarantee; or 
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(iii) on or to such substitute address notified by one party to the other and 
acknowledged in writing by the other. 

15.2 Any notice or other communication given by the Beneficiary shall be deemed to have been 
received: 

(a) if sent by fax, with a confirmation of transmission, on the day on which it is 
transmitted; 

(b) if given by hand, on the day of actual delivery; and 

(c) if posted, on the second Business Day following the day on which it was dispatched 
by pre-paid first-class post, 

provided that a notice given as described in Clause 15.2(a) or Clause 15.2(b) on a day which 
is not a Business Day (or after normal business hours in the place of receipt) shall be deemed 
to have been received on the next Business Day. 

Any notice or other communication given to the Beneficiary shall be deemed to have been 
given only on actual receipt by the Beneficiary. 

16. CALCULATIONS AND CERTIFICATES 

16.1 Accounts 

In any litigation or arbitration proceedings arising out of or in connection with this Deed, the 
entries made in the accounts maintained by the Beneficiary are prima facie evidence of the 
matters to which they relate. 

16.2 Certificates and determinations 

Any certification or determination by the Beneficiary of a rate or amount under this Deed is, 
in the absence of manifest error, conclusive evidence of the matters to which it relates. 

17. SUPPLEMENTAL 

17.1 Partial invalidity 

If, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable in 
any respect under any law of any jurisdiction, neither the legality, validity or enforceability of 
the remaining provisions under the law of that jurisdiction nor the legality, validity or 
enforceability of such provision under the law of any other jurisdiction will in any way be 
affected or impaired. 

17.2 Remedies and waivers 

No failure to exercise, nor any delay in exercising, on the part of the Beneficiary, any right or 
remedy under this Deed shall operate as a waiver, nor shall any single or partial exercise of 
any right or remedy prevent any further or other exercise or the exercise of any other right or 
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remedy.  The rights and remedies provided in this Deed are cumulative and not exclusive of 
any rights or remedies provided by law. 

17.3 FPA provisions binding 

The Guarantors shall be bound by all provisions of the FPA which are expressed to be 
applicable to the Obligor in the same way as if they were expressly incorporated and set out in 
this Deed with appropriate and necessary modifications. 

17.4 Applicability of Guarantee provisions to other Security Interest 

(a) Any security interest which the Guarantors create (whether as at the date of this Deed
or at any later time) to secure any liability under this Deed shall be a principal and
independent security.

(b) Clause 3 (Protections for Beneficiary) shall apply to any Security Interest referred to
in Clause 17.4(a) with appropriate and necessary modifications.

(c) Clause 17.4(b) shall apply whether or not the relevant Security Interest describes it as
being a principal and independent security or includes provisions similar to Clause 3
(Protections for Beneficiary).

17.5 Counterparts 

This Deed may be executed in any number of counterparts, and this has the same effect as if 
the signatures on the counterparts were on a single copy of this Deed. 

17.6 Conduct of business 

No provision of this Deed will: 

(a) interfere with the right of the Beneficiary to arrange its affairs (tax or otherwise) in
whatever manner it thinks fit;

(b) oblige the Beneficiary to investigate or claim any credit, relief, remission or
repayment available to it or the extent, order and manner of any claim; or

(c) oblige the Beneficiary to disclose any information relating to its affairs (tax or
otherwise) or any computations in respect of Tax.

18. GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it is
governed by English law.

19. ENFORCEMENT

19.1 Jurisdiction

(a) Subject to Clause 19.1(c), the courts of England have exclusive jurisdiction to settle
any dispute arising out of or in connection with this Deed (including a dispute
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regarding the existence, validity or termination of this Deed or any non-contractual 
obligation arising out of or in connection with this Deed) (a "Dispute"). 

(b) The Guarantors and the Beneficiary agree that the courts of England are the most 
appropriate and convenient courts to settle Disputes and accordingly neither an 
Obligor nor the Beneficiary will argue to the contrary. 

(c) The Beneficiary shall not be prevented from taking proceedings relating to a Dispute 
in any other courts with jurisdiction.  To the extent allowed by law, the Beneficiary 
may take concurrent proceedings in any number of jurisdictions. 

19.2 Service of process 

Without prejudice to any other mode of service allowed under any relevant law, the 
Guarantors: 

(a) irrevocably appoints Jacobs Allen Hammond Solicitors at 3 Fitzhardinge Street, 
Manchester Square, London W1H 6EF, England as his agent for service of process in 
relation to any proceedings before the English courts in connection with this Deed; 
and 

(b) agrees that failure by a process agent to notify the Guarantors of the process will not 
invalidate the proceedings concerned. 

This Deed has been executed as a deed and delivered on the date stated at the beginning of this 
Deed. 
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SCHEDULE 1 
Parties 

A. Corporate 
Guarantors 

Address State of Incorporation 

1. Zetta Jet Pte. Ltd 700 West Camp Road 
#04-10 
JTC Aviation One 
Singapore 797649 

Singapore 

2. Zetta Jet USA, Inc. 10676 Sherman Way, 
Burbank, CA 91505, United 
States of America 

California, USA 

3. Asia Aviation 
Holdings Pte Ltd. 

700 West Camp Road 
#04-10 
JTC Aviation One 
Singapore 797649 

Singapore 

B. Personal Guarantor Address Country of Citizenship 
and Passport No. 

1. Geoffery Cassidy 64 Flora Road 
#04-08  
Singapore 506911 

USA 
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APPENDIX 1 
FPA 
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Execution Copy 

DATED  23 DECEMBER 2016 

CAVIC AVIATION LEASING (IRELAND) 22 CO. DESIGNATED ACTIVITY 
COMPANY 
AS SELLER 

AND 

 TVPX ARS INC. 
NOT IN ITS INDIVIDUAL CAPACITY BUT SOLELY AS OWNER TRUSTEE 

AS BUYER 

FORWARD PURCHASE AGREEMENT 
IN RESPECT OF 

TWO BOMBARDIER GLOBAL 6000 AIRCRAFT WITH 
MSN 9764 AND 9788 
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THIS FORWARD PURCHASE AGREEMENT is dated  23 December 2016 and made 
between: 

(1) CAVIC AVIATION LEASING (IRELAND) 22 CO. DESIGNATED ACTIVITY
COMPANY, a company incorporated and existing under the laws of Ireland, having
its registered address at 2 Grand Canal Square, Grand Canal Harbour, Dublin 2,
D02A342, Ireland as seller (the "Seller"); and

(2) TVPX ARS INC., a corporation formed in accordance with the laws of the state of
Wyoming, not in its individual capacity but solely as owner trustee (except as
expressly set forth herein) and having its registered office at c/o Frontier Registered
Agency Services LLC, 270 W. Pearl, Suite 103, Jackson, Wyoming, 83001, United
States of America (the "Buyer").

WHEREAS: 

(A) The Seller has entered into (or shall contemporaneously herewith enter into) the
Purchase Agreement Assignments with the Original Purchaser, pursuant to which the
Seller shall be entitled to purchase the Aircraft from Bombardier Aerospace
Corporation (the "Manufacturer")  pursuant to each Purchase Agreement.

(B) The Seller has entered into the Facility Agreement pursuant to which the Lenders
have agreed to make available to the Seller a loan facility for the purpose of funding
certain pre-delivery payments due to the Manufacturer under the Purchase
Agreements.

(C) The Seller is entitled to sell, and the Buyer is entitled to require the Seller to sell, the
Aircraft Interests to the Buyer upon and subject to the terms and conditions of this
Agreement.

(D) If the Buyer does not purchase the Aircraft Interests pursuant to this Agreement, the
Seller intends to assign its right to purchase the Aircraft immediately prior to delivery
by the Manufacturer to the Seller Trustee and the Seller Trustee shall lease each
Aircraft to the Buyer immediately following such delivery pursuant to the Lease
Agreements.

NOW THEREFORE, it is hereby agreed between the Parties as follows: 

1. DEFINITIONS AND INTERPRETATION

1.1 Except as otherwise defined herein, capitalised terms used in this Agreement
(including the recitals above) have the meaning given to them in paragraph 1 of
Schedule 2 (Definitions and Interpretation) of each Lease Agreement (as defined
below).  In this Agreement, the following words and expressions shall, except where
the context otherwise requires, have the following respective meanings:

"Agent" means Export Development Canada in its capacity as facility agent or any
other person who may from time to time be appointed as the "Agent" pursuant to the
Facility Agreement.

"Aircraft" means, individually and collectively, each of the two (2) Bombardier
aircraft model Global 6000 which are the subject of the Original Purchase
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Agreements (and the Purchase Agreements), with manufacturer's serial numbers 9764 
and 9788 as more particularly described in the Lease Agreement relating to such 
Aircraft; 

"Aircraft Interest" means, in relation to an Aircraft, all of the Assigned Rights and 
Assumed Obligations relating to such Aircraft; 

"Assigned Rights" means, in relation to an Aircraft, all of the rights, title, interests 
and benefits of the Seller under the Purchase Agreement relating to such Aircraft; 

"Assigned Purchase Agreement" means, in relation to an Aircraft, the Purchase 
Agreement relating to such Aircraft, as assigned to the Buyer and amended pursuant 
to this Agreement; 

"Assumed Obligations" means, in relation to an Aircraft, all of the Seller’s 
obligations, duties and liabilities, now existing or arising hereafter, under the Purchase 
Agreement relating to such Aircraft; 

"Business Day" means: 

(a) in respect of a day on which any payment falls due a day (other than a Saturday 
or Sunday) on which banks are open for general business in Dublin and New 
York; 

(b) for the purposes of Quotation Day, a day (other than a Saturday or Sunday) on 
which banks are open for business in London; and 

(c) in any other circumstance a day (other than a Saturday or Sunday) on which the 
banks are open for general business in Dublin, London, New York, and Beijing. 

"Buyer Default" means a Buyer Event of Default or any event or circumstance which 
would (with the expiry of a grace period, the giving of notice, the making of any 
determination under the Transaction Documents or any combination of any of the 
foregoing) be a Buyer Event of Default. 

"Buyer Event of Default" has the meaning given to it in Clause 11.1. 

"Change Order" means, any "change order" with respect to an Purchase Agreement, 
modifying the interior materials, exterior paint scheme or other specifications of an 
Aircraft, executed by the Manufacturer and the Seller. 

"Closing Date" means a date on which the Seller confirms that each of the conditions 
precedent referred to in Clause 4.2.1 and  Part A of Schedule 1 have been satisfied (or 
waived). 

"CP Confirmation Acknowledgment" means an acknowledgment executed, or to be 
executed (as the case may be), between the Seller and the Buyer  substantially in the 
form of Schedule 2 (Form of CP Confirmation Acknowledgment). 

"Consent and Undertaking" means, in relation to an Aircraft, a consent and 
undertaking entered into, or to be entered into (as the case may be), between the 
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Security Trustee, the Buyer, the Seller and the Manufacturer relating to this 
Agreement and the Purchase Agreement Assignment. 

"Corporate Guarantors" means each of (i) Asia Aviation Holding Pte. Ltd. of 700 
West Camp Road, #04-10 JTC Aviation One, Seletar Aerospace Park, Singapore 
797649 (company registration number: 200920708R), (ii) Zetta Jet Pte. Ltd. of 700 
West Camp Road, #04-10, JTC Aviation one, Seletor Aerospace Park, Singapore 
797649 and (iii) Zetta Jet USA, Inc. Of 10676 Sherman Way, Burbank, California 
CA91505, United States of America (Company registration number C2322572). 

"Delivery" means, in relation to an Aircraft, the time at which the Manufacturer is 
required to transfer title, property and risk in and to that Aircraft to the Seller (or the 
Seller's nominee) in accordance with the Purchase Agreement or to Buyer (or the 
Buyer's nominee) in accordance with the Assigned Purchase Agreement. 

"Delivery Date" means, in relation to an Aircraft, the day on which Delivery shall 
occur. 

"Effective Time" means, in relation to an Aircraft, the date and time of the sale and 
transfer of the Aircraft Interest in relation to such Aircraft and the assignment and 
assumption of the Purchase Agreement relating to such Aircraft is effected by this 
Agreement and the Consent and Undertaking as evidenced by the date and time set 
out in the Effective Time Notice. 

"Effective Time Notice" means, in relation to an Aircraft, the effective time notice to 
be given by the Seller to the Buyer substantially in the form of Schedule 3 (Form of 
Effective Time Notice). 

"Excess Amount" means any interest amount, calculated at a percent rate per annum,  
which is in excess of the Interest Rate and is payable by the Seller under the Facility 
Agreement to any Lender as a result of any "Mandatory Cost", "Change in Law" or 
the implementation of "Basel III" (each as defined in the Facility Agreement) or for 
any other reason, other than as a result of a Seller Default.  

"Facility Agreement" means the facility agreement dated on or about the date hereof 
between the Seller as borrower, the Security Trustee, the Agent and the Lenders. 

"Fee Letter" means each fee letter dated on or about the date hereof between the 
Buyer (or any Affiliate of the Buyer) and the Seller (or any Affiliate of the Buyer) 
relating to this Agreement. 

"Finance Party" means each of the Security Trustee, the Agent and the Lenders (and 
together the "Finance Parties"). 

"Guarantee" means the deed of guarantee and indemnitee dated on or about the date 
hereof, entered into by the Guarantors in favour of the Buyer in relation to, inter alia, 
the Buyer's obligations under this Agreement;  

"Guarantors" means each of the Corporate Guarantors and the Personal Guarantor; 

"Indemnitees" means each of the Seller, the Seller Trustee, the Finance Parties and 
their respective and any subsequent respective successors and assigns and permitted 
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transferees, shareholders, Affiliates, subsidiaries, and their respective officers, 
contractors, partners, directors, shareholders, employees, servants and agents (each, 
an "Indemnitee"). 

"Interest Period" means each period determined in accordance with Clause 6.1 and, 
in relation to an Unpaid Sum, each period determined in accordance with Clause 6.4. 

"Interest Payment Date" means the last day of each Interest Period. 

"Interest Rate" means the rate of interest determined in accordance with Clause 6.1. 

"Lease Agreement" means, in relation to an Aircraft, the aircraft lease agreement 
dated on or about the date hereof  entered into between the Seller Trustee as lessor and 
the Buyer as lessee. 

"Lease Default" has the meaning given to the term "Default" in each Lease 
Agreement. 

"Lease Event of Default" has the meaning given to the term "Event of Default" in 
each Lease Agreement. 

"Lease Guarantee" means each deed of guarantee and indemnitee dated on or about 
the date hereof, entered into by the Guarantors in favour of the Seller Trustee in 
relation to, inter alia, the Obligor's obligations under each Lease Agreement and each 
Sub-lease Agreement.  

"Lenders" means the banks and financial institutions described in the Facility 
Agreement as lenders and includes each of their transferees and (each, a "Lender"); 

"LIBOR" means: 

(a) the applicable Screen Rate; or 

(b) (if no Screen Rate is available for dollars or for the relevant Interest Period) 
the arithmetic mean of the rates (rounded upwards to four decimal places) as 
determined by the Agent to be the rates quoted by the Reference Banks, 

as of the Specified Time (as determined in accordance with the Facility Agreement) 
on the Quotation Day for the offering of deposits in dollars and for a period 
comparable to the relevant Interest Period. 

"Margin" means  

"Notice to Purchase" means a notice to be given by the Seller to the Buyer 
substantially in the form of Schedule 4 (Form of Notice of Purchase). 

"Obligors" means, together, the Buyer, the Original Purchaser and the Guarantors and 
any other person designated as such in writing by the Buyer and the Seller (each, an 
"Obligor"). 

"Original Purchase Agreements" means (a) the aircraft purchase agreement number 
G6000-08185 dated 10 December 2015 between the Original Purchaser as buyer and 
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the Manufacturer as seller as amended pursuant to an amendment No.1 dated 25 
February 2016 and an amendment No. 2 dated 11 May 2016 and (b) the aircraft 
purchase agreement number G6000-08186 dated 10 December 2015 between the 
Original Purchaser as buyer and the Manufacturer as seller as amended by an 
amendment No.1 dated 25 February 2016. 

"Original Purchaser" means Zetta Jet Pte. Ltd in its capacity as purchaser under the 
Original Purchase Agreement. 

"Parties" means the Seller and the Buyer, each of whom is a "Party". 

"Payment Date" means, in relation to an Aircraft Interest, the earlier of:  

(a) the Delivery Date for the applicable Aircraft; and  

(b) the date on which the Seller is required to pay to the Finance Parties all 
outstanding principal and accrued interest and other amounts relating to the 
applicable Aircraft pursuant to the Facility Agreement, including without 
limitation, as a result of any voluntary or mandatory prepayment event. 

"PDP" means, in respect of an Aircraft, the pre-delivery payments payable by any 
person to the Manufacturer in respect of such Aircraft prior to the relevant Delivery 
Date pursuant to the relevant Original Purchase Agreement or the relevant Purchase 
Agreement, as more particularly set out in Schedule 3 (Pre-Delivery Payments). 

"PDP Equity Amount" means, in relation to an Aircraft, the amount set forth in 
Schedule 5 (Pre-Delivery Payments) in the column captioned "PDP Equity Amount" 
for such Aircraft, the benefits of which have or will be transferred to the Seller 
pursuant to the Purchase Agreement Assignments.  

"Personal Guarantor" means Geoffery Cassidy (US passport number:  452031549).  

"Prohibited Jurisdiction" means any jurisdiction to which the export and/or use of 
Bombardier aircraft is restricted by any sanctions, orders or legislation from time to 
time promulgated by any of Canada, Singapore, the United States of America (subject 
to the Foreign Extraterritorial Measures Act, R.S.C., 1985, c. F.29), the United 
Nations or any Government Entity of the State of Registration. 

"Purchase Agreement" means, in relation to an Aircraft, the Original Purchase 
Agreement relating to such Aircraft, as assigned and amended by the Purchase 
Agreement Assignment relating thereto. 

"Purchase Agreement Assignment" means, in relation to an Aircraft, the aircraft 
purchase agreement assignment dated on or about the date hereof between the Seller 
and the Original Purchaser as consented to by the Manufacturer pursuant to the 
Consent and Undertaking. 

"Purchase Price" means, in respect of each Aircraft Interest, the aggregate of (a) the 
Purchase Price Instalments relating to such Aircraft Interest that have been paid by the 
Seller to the Manufacturer as at the applicable Payment Date (but less any such 
amounts already paid by the Buyer pursuant to Clause 5.2) and (b) all interest 
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amounts due and payable by the Buyer to the Seller pursuant to Clause 6, to the extent 
relating to such Aircraft Interest. 

"Purchase Price Instalments" means, in relation to an Aircraft, the amounts payable 
by the Seller to the Manufacturer towards the purchase price of such Aircraft under 
the Purchase Agreement, as set out in column 3 of the Schedule 5 (Pre-Delivery 
Payments) (as such amounts may be varied from time to time in accordance with the 
Consent and Undertaking). 

"Quotation Day" means, in relation to any period for which an interest rate is to be 
determined, two (2) London Business Days before the first day of that period unless 
market practice differs in the London interbank market, in which case the Quotation 
Day will be as determined by the Agent pursuant to the Facility Agreement. 

"Reference Banks" means the principal London offices of Citibank, N.A., Deutsche 
Bank A.G. and HSBC plc or such other banks as may be advised by the Agent to the 
Seller and notified by the Seller to the Buyer. 

"Sanctions" means economic or financial sanctions administered, enacted or enforced 
by any Sanctions Authority and applicable to Export Development Bank, the Lenders 
or the Borrower including, without limitation, any restriction on the ability of each 
Party or any of its Affiliates to conduct business with any person in any country 
relevant to the transaction, pursuant to all applicable laws regarding sanctions and 
export controls (all such applicable laws currently in effect, all such new applicable 
laws in effect in the future or each as amended from time to time), such as the United 
Nations Act 1985, Special Economic Measures Act 1992, Export and Import Permits 
Act 1985, Freezing Assets of Foreign Corrupt Officials Act 2011, Criminal Code 
1985, Defense Production Act 1985, Proceeds of Crime (Money Laundering) and 
Terrorist Financing Act 2001, Anti-Terrorism Act 2001, as each may be amended or 
restated from time to time or any other similar statute or regulation.  

"Sanctions Authority" means Canada, the United Nations, the United States of 
America or respective government institutions, agencies and subdivisions of any of 
the foregoing. 

"Screen Rate" means the London interbank offered rate administered by ICE 
Benchmark Administration Limited (or any other person which takes over the 
administration of that rate) for United States dollars for the relevant period, displayed 
on pages LIBOR01 or LIBOR02 of the Thomson Reuters screen (or any replacement 
Thomson Reuters page which displays that rate) or on the appropriate page of such 
other information service which publishes that rate from time to time in place of 
Thomson Reuters.  If the agreed page is replaced or service ceases to be available, , it 
may be substituted by another page advised by the Agent to the Seller and notified by 
the Seller to the Buyer (rounded upwards to four decimal places). 

"Security Assignment" means the security assignment dated on or about the date 
hereof between the Seller as assignor and the Security Trustee as assignee relating, 
inter alia, to this Agreement and the Purchase Agreement and any notice and 
acknowledgment of assignment executed or to be executed pursuant thereto by the 
Buyer and/or the Original Purchaser . 
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"Security Trustee" means Export Development Canada in its capacity as security 
trustee or any other person who may from time to time be appointed as the Security 
Trustee pursuant to the Facility Agreement. 

"Seller Default" means a Seller Event of Default or any event or circumstance which 
would (with the expiry of a grace period, the giving of notice, the making of any 
determination under the Transaction Documents or any combination of any of the 
foregoing) be a Seller Event of Default. 

"Seller Event of Default" has the meaning given to it Clause 11.2. 

"Seller Trustee" means ZJ6000-4 Trust a statutory trust formed with the laws of 
Wyoming, and having its registered office at c/o Frontier Registered Agency Services 
LLC, 270 W. Pearl, Suite 103, Jackson, Wyoming, 83001, United States of America. 

"Specified Sanctioned Dealings" means: 

(a) any direct or indirect dealings involving or benefitting (i) a person that is listed 
on, or owned or controlled by, or acting on behalf of a person listed on, any 
list administered by a Sanctions Authority or otherwise the target of Sanctions ; 
(ii) a person located in, organised under, owned or controlled by, or acting on 
behalf of, a person located in or organised under the laws of Iran, Syria, North 
Korea or Belarus or (iii) a person that is owned or controlled by, or acting for 
or on behalf of, or providing assistance, support or services of any kind to, or 
otherwise associated with, any person referred to in (i) or (ii) above; 

(b) any business or making or receiving any contribution of funds, goods or 
services to or for the benefit of any person described in paragraphs (a)(i) to 
(a)(iii) above; 

(c) any dealing in, or otherwise engaging in any transaction relating to, any 
property or interests in property subject to prohibitions under Sanctions; and 

(d) any transaction that evades, avoids or attempts to violate any of the 
prohibitions set forth in the Sanctions or has such a purpose. 

"Sub-Lease Agreement" means in relation to an Aircraft, the aircraft sub-lease 
agreement dated or on about the date hereof entered into between the Buyer as lessor 
and Zetta Jet Pte. Ltd as lessee. 

"Transaction Document" means (i) this Agreement, the CP Confirmation 
Acknowledgment, the Guarantee, each Original Purchase Agreement, each Purchase 
Agreement, each Purchase Agreement Assignment, each Security Assignment, each 
Consent and Undertaking, the Facility Agreement, each Companion Lease, each 
Lease Agreement, each Sub-lease Agreement, each Lease Guarantee and each Fee 
Letter and (ii) any other document, instrument or agreement which is agreed in 
writing by the Buyer and the Seller to be a "Transaction Document" and 
"Transaction Document" means any of them. 

"Unpaid Sum" means any sum due and payable but unpaid by an Obligor under the 
Transaction Documents. 
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1.2 The rules of construction and interpretation set out in paragraph 2 of Schedule 2 
(Definitions and Interpretation) of each Lease Agreement shall apply to mutatis 
mutandis in this Agreement as if the same were set out and repeated in full in this 
Clause 1.2 and form part of this Agreement provided that references therein to "this 
Agreement" shall be deemed to be a reference to this Agreement. 

2. AGREEMENT TO SELL AND PURCHASE 

2.1 Agreement to Sell  

Subject to the provisions of Clause 2.2, the Seller agrees to sell and the Buyer agrees 
to buy each Aircraft Interest in consideration of the payment of the applicable 
Purchase Price upon and subject to the terms and conditions of this Agreement and 
the Consent and Undertaking, free from all Liens created by or through the Seller.  

2.2 Notice to Purchase 

2.2.1 The Seller shall be entitled to issue a Notice to Purchase to the Buyer requiring 
the Buyer to purchase an Aircraft Interest if at any time (a) a Buyer Event of 
Default has occurred and is continuing or (b) the entire principal amount of the 
loan payable in respect of such Aircraft Interest by the Seller to the Lenders has 
become due and payable under the Facility Agreement due to any reason other 
than as a result of a Seller Event of Default. 

2.2.2 The Buyer shall be entitled to issue a notice to the Seller at any time requiring 
the Seller to sell an Aircraft Interest to the Buyer if: 

(a) a Seller Event of Default has occurred and is continuing; or 

(b) the Buyer requires the Seller to exercise its rights under the Facility 
Agreement to voluntarily prepay the loan in respect of the applicable 
Aircraft,  

provided that (i) no Buyer Default shall have occurred and be continuing and (ii) 
the Seller shall only be required to exercise its rights under the Facility 
Agreement in accordance with its terms. 

2.2.3 If a notice is issued pursuant to either Clause 2.2.1 or 2.2.2, subject to Clause 
4.2, the Seller shall be required to sell and the Buyer shall be required to 
purchase, the applicable Aircraft Interest at the Effective Time (which shall be 
evidenced by issuing the Effective Time Notice) relating to the Aircraft.  

2.2.4 Any notice is issued pursuant to Clause 2.2.1 or 2.2.2 shall be irrevocable, shall 
specify the date upon which the sale and purchase will occur and, in respect of 
any notice issued by the Seller, the amount of the Purchase Price.  

2.3 Termination 

If the rights or obligations of the Seller to acquire an Aircraft from the Manufacturer 
terminates before the Delivery of such Aircraft (other than a result of the Buyer 
acquiring the Aircraft Interest in relation to such Aircraft) or if the Security Trustee 
serves an Assignee Notice (as defined in the Consent and Undertaking), the Seller 
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shall promptly notify the Buyer, whereupon the rights and obligations of the Parties 
under this Agreement with respect to that Aircraft shall automatically and 
immediately terminate (without prejudice to accrued rights in respect of matters 
occurring prior to such time or the rights and interests of the Parties in respect of the 
other Aircraft). 

3. ASSIGNMENT AND ASSUMPTION 

Provided the Effective Time in respect of an Aircraft has occurred and subject to the 
terms and conditions of this Agreement and the Consent and Undertaking as of, and 
with effect from, the Effective Time relating to such Aircraft: 

3.1.1 the Seller transfers to the Buyer all of its rights, inte rest and benefit in and to the 
Aircraft Interest relating to such Aircraft; 

3.1.2 the Seller absolutely assigns, conveys and transfers to the Buyer all of Seller's 
rights, title, interests, liabilities and obligations under the Purchase Agreement 
relating to such Aircraft arising at and after the Effective Time including, 
without limitation, (i) the benefits of the advance payments already made by the 
Seller in respect of such Aircraft, (ii) its right to accept delivery of the Aircraft 
from the Manufacturer and take title to the Aircraft and be named as buyer in 
the bill of sale for the Aircraft provided all of the Buyer's obligations are 
fulfilled pursuant to the terms thereof under the Assigned Purchase Agreement, 
and (iii) any and all rights of the Seller to compel performance of the terms of 
the Purchase Agreement relating to such Aircraft by the Manufacturer; and 

3.1.3 the Buyer assumes all the rights, title, interests, liabilities and obligations of the 
Seller existing at and after the Effective Time under the Purchase Agreement 
relating to such Aircraft and to assume, observe and perform in favour of the 
Manufacturer all the covenants, warranties, liabilities and obligations of the 
Seller under or pursuant to the Assigned Purchase Agreement arising at and 
after the Effective Time. 

4. CONDITIONS PRECEDENT 

4.1 General conditions precedent  

4.1.1 The Seller's obligations under this Agreement (other than in respect of its 
confidentiality obligations under Clause 15.2) are subject to the satisfaction of 
the conditions precedent set out in Part A of Schedule 1 (Conditions Precedent).  

4.1.2 The Buyer's obligations under this Agreement (other than in respect of Clause 
15.5 and its confidentiality obligations under Clause 15.2) are subject to the 
satisfaction of the conditions precedent set out in Part B of Schedule 1 
(Conditions Precedent).  

4.1.3 If any condition precedent specified in Clause 4.1.1 or 4.1.2 is not satisfied by 
the Closing Date, the Party who is the beneficiary of such condit ion precedent 
may (at its sole option), waive or defer satisfaction thereof on such terms and 
for such period as it may determine and notify to the other Party in writing. 
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4.1.4 The Seller and the Buyer shall execute a CP Confirmation Acknowledgment 
promptly following the satisfaction (or waiver) of the conditions precedent 
specified in Clause 4.1.1 or 4.1.2 and the respective obligations of the Parties 
under this Agreement shall immediately, and irrevocably, become binding and 
enforceable in accordance with their terms.  

4.2 Conditions precedent to each sale 

The obligation of the Seller to sell an Aircraft Interest and to assign its rights under 
the applicable Purchase Agreement pursuant to Clauses 2 and 3 is subject to the 
satisfaction of each of following conditions: 

4.2.1 the Seller (and in respect of the Purchase Price Instalments, the Manufacturer) 
shall have fully and irrevocably received all amounts due and payable by the 
Buyer pursuant to Clause 5 in relation to the applicable Aircraft Interest;  

4.2.2 the Seller shall have received a notice from the Agent confirming that all 
amounts due and payable by the Seller under the Facility Agreement in respect 
of the Aircraft to which such Aircraft Interest relates (the "Relevant Aircraft") 
have been received by the Finance Parties; and 

4.2.3 the Security Trustee shall have discharged, released and re-assigned to the 
Seller, the Liens under the Security Assignment to the extent relating to the 
Relevant Aircraft or any interest or right therein,  

provided that if the Buyer has issued a notice pursuant to Clause 2.2.2 and a Seller 
Event of Default has occurred and is continuing, the conditi on in Clause 4.2.1 shall be 
satisfied if the Buyer has fully and irrevocably paid all amounts due and payable by 
the Buyer pursuant to Clause 5 in relation to the applicable Aircraft Interest  directly to 
the Agent on behalf of the Seller. 

4.3 Terms of sale 

The Buyer expressly agrees and acknowledges that save only as provided in this 
clause 4, NO CONDITION, WARRANTY OR REPRESENTATION OF ANY KIND 
IS OR HAS BEEN GIVEN BY OR ON BEHALF OF THE SELLER IN RESPECT 
OF THE AIRCRAFT INTERESTS OR THE AIRCRAFT OR THE ENGINE 
WARRANTIES TO WHICH AN AIRCRAFT INTEREST RELATES OR ANY 
PART THEREOF, AND ACCORDINGLY THE BUYER CONFIRMS THAT IT 
HAS NOT, IN ENTERING INTO THIS AGREEMENT, RELIED ON ANY 
CONDITION, WARRANTY OR REPRESENTATION BY THE SELLER OR ANY 
PERSON ON THE SELLER'S BEHALF, EXPRESS OR IMPLIED, WHETHER 
ARISING BY LAW OR OTHERWISE IN RELATION TO ANY AIRCRAFT 
INTEREST OR THE AIRCRAFT OR THE ENGINE WARRANTIES TO WHICH 
SUCH AIRCRAFT INTEREST RELATES OR ANY PART THEREOF, 
INCLUDING, WITHOUT LIMITATION, WARRANTIES OR 
REPRESENTATIONS AS TO THE DESCRIPTION, AIRWORTHINESS, 
SUITABILITY, QUALITY, MERCHANTABILITY, FITNESS FOR ANY 
PURPOSE, VALUE, STATE, CONDITION, APPEARANCE, SAFETY, 
DURABILITY, DESIGN OR OPERATION OF ANY KIND OR NATURE OF THE 
AIRCRAFT OR ANY PART THEREOF, AND THE BENEFIT OF ANY SUCH 
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CONDITION, WARRANTY OR REPRESENTATION BY THE SELLER IS 
HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVED BY THE 
BUYER. TO THE EXTENT PERMISSIBLE UNDER APPLICABLE LAW, THE 
BUYER HEREBY ALSO WAIVES ANY RIGHTS WHICH IT MAY HAVE IN 
TORT IN RESPECT OF ANY OF THE MATTERS REFERRED TO ABOVE AND 
IRREVOCABLY AGREES THAT THE SELLER SHALL HAVE NO GREATER 
LIABILITY IN TORT IN RESPECT OF ANY SUCH MATTER THAN IT WOULD 
HAVE IN CONTRACT AFTER TAKING ACCOUNT OF ALL OF THE 
FOREGOING EXCLUSIONS. NO THIRD PARTY MAKING ANY 
REPRESENTATION OR WARRANTY RELATING TO ANY AIRCRAFT 
INTEREST OR THE AIRCRAFT OR THE ENGINE WARRANTIES TO WHICH 
SUCH AIRCRAFT INTEREST RELATES OR ANY PART THEREOF IS THE 
AGENT OF THE SELLER NOR HAS ANY SUCH THIRD PARTY AUTHORITY 
TO BIND THE SELLER THEREBY. NOTWITHSTANDING ANYTHING 
CONTAINED ABOVE, NOTHING CONTAINED HEREIN IS INTENDED TO 
OBVIATE, REMOVE OR WAIVE ANY RIGHTS OF WARRANTY OR OTHER 
CLAIMS RELATING THERETO WHICH THE BUYER OR THE SELLER MAY 
HAVE AGAINST BOMBARDIER, ANY OTHER MANUFACTURER OR 
SUPPLIER OF THE AIRCRAFT OR ANY THIRD PARTY. 

5. PURCHASE PRICE 

5.1 Purchase Price Amount 

In consideration of the Seller agreeing to sell the Aircraft Interests  and to assign its 
rights under the Purchase Agreement to the Buyer at the Effective Time, the Buyer 
hereby irrevocably and unconditionally undertakes to pay the Purchase Price for each 
Aircraft Interest to the Seller, on the Payment Date relating to such Aircraft Interest, 
together with the following amounts: 

5.1.1 an amount certified by the Seller to be equal to the aggregate of any other 
amounts payable by the Seller to the Finance Parties in respect of the Aircraft as 
at the Payment Date pursuant to the Facility Agreement (including without 
limitation all amounts payable pursuant to clauses 10.2 (Market Disruption), 
12.1 (Tax gross-up), 12.2 (Tax indemnity), 13.1 (Increased Costs), 14.1 
(Currency Indemnity),14.3 (Other Indemnities) and 14.4 (Break Costs) of the 
Facility Agreement); 

5.1.2 all costs, charges, fees and expenses incurred by the Seller in connection with 
the negotiation, preparation, execution and implementation of the Transaction 
Documents and any amendment or extension, or the granting of any waiver or 
consent thereunder; and 

5.1.3 all other amounts payable by the Seller on or before the Payment Date in 
accordance with the terms of the Facility Agreement and any other Transaction 
Documents (including any amount payable by way an indemnity or payable as 
the "Buyer" under the Purchase Agreement). 
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5.2 Advance Purchase Price Instalments  

5.2.1 If at any time the Seller is required under the Facility Agreement to make a 
payment of the principal amount of the loan in respect of an Aircraft to the 
Lenders (or to any one Lender) due to any reason (where such payment is less 
than the entire principal amount of such loan), including pursuant to clause 7.1 
(Illegality), 7.3 (Voluntary Prepayment) or 7.4 (Right of repayment in relation 
to a single Lender) of the Facility Agreement, the Seller shall notify the Buyer 
thereof as soon as practicable and the Buyer shall be required to pay an 
equivalent amount to the Seller as an instalment of the Purchase Price for the 
applicable Aircraft Interest.  Any such payment from the Buyer shall be due and 
payable on the earlier of (a) the date on which such principal amount is payable 
by the Seller under the Facility Agreement and (b) five (5) Business Days 
following such notice from the Seller. 

5.2.2 The Seller shall not exercise its rights to voluntarily prepay the principal amount 
of the loan under the Facility Agreement pursuant to clause 7.3 (Voluntary 
Prepayment) of the Facility Agreement without the prior written consent of the 
Buyer (which consent shall not be unreasonably withheld or delayed) provided 
that such consent shall not be required if a Buyer Default has occurred and is 
continuing. 

6. INTEREST 

6.1 Interest Rate 

6.1.1 The Buyer here agrees to pay to the Seller interest on the principal loan amount 
that is advanced to the Seller pursuant to the Facility Agreement in respect of 
each Aircraft and that is outstanding as at each applicable Interest Payment Date 
(the "Relevant Loan Amounts").  

6.1.2 Subject to Clause 6.1.3, the rate of interest on the Relevant Loan Amounts for 
each Interest Period shall be the percentage rate per annum which is the 
aggregate of (i) LIBOR, (ii) the Margin, and (iii) any Excess Amount. 

6.1.3 If at any time the Seller is required to pay interest on the Relevant Loan 
Amounts calculated by reference to an interest rate other than LIBOR due to the 
occurrence of a Market Disruption Event (as defined in the Facility Agreement), 
the Seller shall promptly notify the Buyer and the rate of interest payable on the 
Relevant Loan Amounts shall be the percentage rate per annum which is the 
aggregate of (i) such other rate as notified by the Seller, (ii)  the Margin and (iii) 
any Excess Amount. 

6.2 Payment of interest 

The Buyer shall pay accrued interest on the Relevant Loan Amounts on each Interest 
Payment Date in an amount which the Seller shall notify as being equal to the interest 
that has accrued during such Interest Period at the rate calculated in accordance with 
Clause 6.1. Any failure by the Seller so to notify the Buyer of such amount shall not 
release the Buyer from its obligations to pay such interest amount in accordance with 
the terms of this Agreement. 
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6.3 Interest Periods 

6.3.1 The first Interest Period in respect of a Relevant Loan Amount shall commence 
on the date on which the Seller is advanced the applicable loan amount under 
the Facility Agreement and makes the first payment to the Manufacturer 
towards the purchase price of the applicable Aircraft under the relevant 
Purchase Agreement.   

6.3.2 Each Interest Period shall have a duration of one (1) Month provided that the 
last Interest Period in respect of a Relevant Loan Amount shall end on the 
applicable Payment Date. 

6.3.3 In this clause 6.3, "Month" means a period starting on one day in a calendar 
month and ending on the numerically corresponding day in the next calendar 
month, except that: 

(a) if the numerically corresponding day in not a Business Day, that period 
shall end on the next Business Day in that calendar month in which 
that period is to end if there is not, or if there is not, on the immediately 
preceding Business Day; and 

(b) if there is no numerically corresponding day in the calendar month in 
which that period is to end, that period shall end on the last Business 
Day in the calendar month. 

6.4 Default interest 

6.4.1 If the Buyer fails to pay any amount payable by it to the Seller under this 
Agreement on its due date, interest shall accrue on the Unpaid Sum from the 
due date up to the date of actual payment (both before and after judgment) at a 

 
 The duration of each interest period shall be 

selected by the Seller. 

6.4.2 Any interest accruing under this Clause 6.4 shall be immediately payable by the 
Buyer on demand by the Seller. Such interest shall accrue not from the demand 
date but from the due date pursuant to the provisions of Clause 6.4.1 and 
interest on any Unpaid Sum shall be compounded in accordance with the 
provisions of Clause 6.4.4. 

6.4.3 If any Unpaid Sum consists of all or part of the Purchase Price which became 
due on a day which was not the last day of an Interest Period, the first Interest 
Period for that Unpaid Sum shall have a duration equal to the unexpired portion 
of the current Interest Period. 

6.4.4 Default interest (if unpaid) arising on an Unpaid Sum will be compounded with 
the Unpaid Sum at the end of each Interest Period applicable to that Unpaid 
Sum but will remain immediately due and payable. 
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6.5 Consultation with the Buyer 

If the Agent is required to consult with the Seller in relation to any change in the 
calculation of LIBOR under the Facility Agreement (including in relation to the 
Screen Rate and Reference Banks), the Seller shall endeavour to include the Buyer in 
any such discussions with the Agent. 

7. PAYMENTS 

7.1 Payments generally 

7.1.1 All payments to be made by the Buyer under this Agreement are to be made in 
full, without any set-off or counterclaim whatsoever and, subject as provided in 
Clause 7.2, free and clear of any deductions or withholdings, in Dollars (except 
for costs, fees and expenses payable under the Transaction Documents which 
shall be payable in the currency in which they are incurred) on the due date for 
payment.   

7.1.2 All such payments shall be paid to the following account of the Seller or as the 
Seller may otherwise direct by  to 
the Buyer: 

Account Name:          

Bank:                          

Account No.:             

Swift Code:                

Address:             
 

7.1.3 Where an amount is expressed to be payable by the Buyer on demand, unless 
otherwise specified, it is required to be paid within three (3) Business Days of 
the written demand having been made. 

7.1.4 Any interest, commission or fee accruing under a Transaction Document will 
accrue from day to day and is calculated on the basis of the actual number of 
days elapsed and a year of 360 days and a month of 30 days or, in any case 
where the practice in the London interbank market differs, in accordance with 
that market practice.  

7.1.5 A certificate or determination of the Seller as to the rate of interest or any 
amount payable pursuant to and for the purposes of this Agreement or any other 
Transaction Document (including any Loss or Tax payable by an Obligor), shall 
in the absence of manifest error be sufficient evidence of the rate or amount 
stated unless the contrary is proved. 

7.1.6 Dollars are the currency of account and payment for any sum due from the 
Buyer under the Transaction Documents, provided that: 
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(a) each payment in respect of Losses or Taxes shall be made in the 
currency in which the Losses or Taxes are incurred; and  

(b) any other amount expressed to be payable in a currency other than 
Dollars shall be paid in that other currency 

7.2 Grossing up for Taxes 

7.2.1 If at any time the Buyer is required to make any deduction or withholding in 
respect of Taxes from any payment due under this Agreement, the sum due 
from the Buyer in respect of such payment shall be increased to the extent 
necessary to ensure that, after the making of such deduction or withholding, the 
Seller receives on the due date for such payment (and retains, free from any 
liability in respect of such deduction or withholding) a net sum equal to the sum 
which it would have received had no such deduction or withholding been 
required to be made. 

7.2.2 The Buyer shall indemnify the Seller against any Losses incurred by it by 
reason of any failure of the Buyer to make any such deduction or withholding or  
by reason of any increased payment not being made on the due date for such 
payment.  Any such Losses shall be payable within three (3) Business Days of a 
written demand by the Seller (or the Agent acting on the Seller’s behalf).   

7.2.3 The Buyer shall promptly deliver to the Seller any receipts, certificates or other 
proof evidencing the amounts (if any) paid or payable in respect of any 
deduction or withholding as aforesaid. 

7.3 Value added tax 

7.3.1 Any amount payable to the Seller under this Agreement by the Buyer is 
exclusive of any value added tax, goods and services tax or any other Tax of a 
similar nature which might be chargeable in connection with that amount.  If 
any such Tax is payable by the Seller, the Buyer must pay to the Seller an 
amount which (after paying the Tax) leaves an amount equal to the payment 
which would have been due if no Tax had been required.  

7.3.2 Where this Agreement requires the Buyer to reimburse or pay for any costs or 
expenses of the Seller, the Buyer must also at the same time pay and indemnify 
the Seller against all value added tax, goods and services tax or any other Tax of 
a similar nature incurred by the Seller in respect of those costs or expenses to 
the extent that the Seller (acting reasonably) determines that it is not entitled to 
any credit or repayment from the relevant tax authority in respect of the Tax . 

7.4 Stamp duty 

The Buyer shall be responsible for the payment of, and shall indemnify and hold 
harmless the Seller and the Finance Parties against, all registration or documentary 
taxes, duties (including stamp duties), fees or similar charges arising in connection 
with the Transaction Documents and the sale of the Aircraft Interests to the Buyer 
under this Agreement. 
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8. REPRESENTATIONS AND WARRANTIES  

8.1 Buyer Representations and Warranties 

The Buyer represents and warrants to the Seller that: 

8.1.1 each of the Buyer and Corporate Guarantors is a company duly incorporated 
and validly existing under the laws of its jurisdiction of incorporation and has 
the corporate power and authority to own its assets and carry on its business as 
it is being conducted; 

8.1.2 each of the Buyer and the Corporate Guarantors has the corporate power and 
authority to enter into and perform, and has taken all necessary corporate action 
to authorize the entry into, performance and delivery of, the Transaction 
Documents to which it is a party; 

8.1.3 the Personal Guarantor has the power and authority to enter into and perform, 
and has taken all necessary action to enter into, perform and deliver, the 
Transaction Documents to which he is a party;  

8.1.4 this Agreement constitutes its legal, valid and binding obligations except as the 
same may be limited by applicable principles of equity, bankruptcy, insolvency, 
moratorium or other similar laws affecting creditors' rights generally; 

8.1.5 the choice of New York law to govern this Agreement and the transactions 
contemplated by this Agreement and other relevant Transaction Documents and 
the submission by each Obligor to the jurisdiction of the courts of New York is 
valid and binding on that Obligor; 

8.1.6 the entry into and performance by each Obligor of, and the transactions 
contemplated by, this Agreement and other Transaction Documents to which it 
or he is a party do not and will not conflict with any Laws binding on that 
Obligor or conflict with the constitutional documents of that Obligor (if 
applicable) or conflict with or result in default under any document which is 
binding upon that Obligor or any of its or his assets nor result in the creation of 
any Liens over any of its or his assets; 

8.1.7 all authorizations, consents, registrations and notifications required in 
connection with the entry into, performance, validity and enforceability of this 
Agreement and the transactions contemplated by this Agreement, have been (or 
will on or before the Closing Date have been) obtained or effected (as 
appropriate) and are (or will on their being obtained or effected be) in full force 
and effect; 

8.1.8 each Obligor is subject to civil commercial law with respect to its obligations 
under this Agreement and other Transaction Documents to which it or he is a 
party; and none of the Obligors or any of its or his assets are entitled to any 
right of immunity and neither does the entry into and performance of this 
Agreement by that Obligor constitute private and commercial acts;  

8.1.9 no Obligor is and no director, officer, employee, agent, representative, Affiliate 
or subsidiary of an Obligor is, or is owned or controlled by, or is acting on 
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behalf of a person that is (i) currently a target of any economic sanctions 
administered by any Sanctions Authority, including for the avoidance of doubt, 
any Sanctions or (ii) located, organised or resident in a country or territory that 
is, or whose government is, the subject of territorial Sanctions, unless otherwise 
notified to, and agreed by, the Seller in writing or (iii) is engaged, directly or 
indirectly, in any activity which is prohibited under the Sanctions, including the 
Specified Sanctioned Dealings; 

8.1.10 no Obligor holds a contract or other obligation to operate an aircraft to or for 
any country which is a Prohibited Jurisdiction: 

8.1.11 the Corporate Guarantors’ audited consolidated accounts most recently 
delivered to the Seller have been prepared in accordance with IFRS or 
equivalent standards applicable to them; and fairly represent the consolidated 
financial condition of each respective Corporate Guarantors and any 
subsidiaries as at the date to which they were drawn up; 

8.1.12 no Buyer Event of Default has occurred and is continuing or might result from 
the entry into or performance of this Agreement and no other event has occurred 
and is continuing which constitutes (or with the giving of notice, lapse of time, 
determination of materiality or the fulfilment of any other applicable condition 
or any combination of the foregoing, might constitute) a material de fault under 
any document which is binding on any Obligor or any assets of an Obligor; 

8.1.13 it is not necessary or advisable under the laws of Singapore or New York in 
order to ensure the validity, effectiveness and enforceability of this Agreement 
or to, establish, perfect or protect the rights of the Seller under this Agreement, 
that this Agreement or any other instrument relating thereto be filed, registered 
or recorded or that any other action be taken or if any such filings, registrations, 
recordings or other actions are necessary or advisable, the same have been 
effected or will have been effected on or before the Closing Date;  

8.1.14 no litigation, arbitration or administrative proceedings are pending or to the 
Buyer’s knowledge threatened against any Obligor which, if adversely 
determined, would have a material adverse effect upon that Obligor’s financial 
condition or business or that Obligor’s ability to perform its or his obligations 
under this Agreement and the relevant Transaction Documents; 

8.1.15 the Buyer's obligations under this Agreement and the other Transaction 
Documents rank at least pari passu with all other present and future unsecured 
and unsubordinated obligations (including contingent obligations) of the other 
party, with the exception of such obligations  as are mandatory preferred by Law 
and not by virtue of any contract; 

8.1.16 there has been no material adverse change in the consolidated financial 
condition of each Obligor or the financial condition of each Obligor since the 
date on which the accounts of such Obligor most were recently provided to the 
Seller; 

8.1.17 each Obligor has delivered all necessary returns and payments due to the tax 
authorities in its jurisdiction of incorporation or his domicile (as the case may 
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be) and is not required by Law to deduct any Taxes from any payments under 
this Agreement; 

8.1.18 the financial and other information furnished by each Obligor in connection 
with this Agreement or other Transaction Documents does not contain any 
untrue statement or omit to state facts, the omission of which makes the 
statements therein, in the light of the circumstances under which they were 
made, misleading in any material respect, nor omits to disclose any material 
matter to the Seller and all forecasts and opinions contained therein were 
honestly made on reasonable grounds after due and careful enquiry by each 
Obligor;  

8.1.19 there are no PDPs or other pre-delivery payments due now or in the future with 
respect to the Aircraft other than the PDPs listed in Schedule 3 (Pre-Delivery 
Payments); 

8.1.20 the Original Purchaser has (i) paid in full each relevant PDP Equity Amount 
applicable to each Aircraft due and payable prior to the date hereof in respect of 
each, (ii) paid in full any and all other payments due and payable to the 
Manufacturer under the relevant Purchase Agreement as at the date hereof and 
(iii) not received, directly or indirectly, any refund or credit from the 
Manufacturer with respect to any portion of any of such payments, except as 
may be otherwise waived or agreed by the Seller and the Security Trustee in the 
Consent and Undertaking relating to such Aircraft; and 

8.1.21 Schedule 3 (Pre-Delivery Payments) sets forth in full and accurate detail, with 
respect to each Aircraft: 

(a) the amount of the PDP Equity Amount and the PDP applicable to each 
Aircraft and other payments (if any) made by the Original Purchaser to 
the Manufacturer prior to the date hereof (net of any and all refunds 
and credits received from the Manufacturer prior to the date hereof 
with respect to such Aircraft); and 

(b) the purchase price of each Aircraft under the Original Purchase 
Agreement and such purchase price is not subject to escalation or 
adjustment under the Original Purchase Agreements except in respect 
of Change Orders and as may otherwise be agreed between the 
Manufacturer and the Buyer pursuant to the Assigned Purchase 
Agreement 

and, without limiting the foregoing, the information shown in Schedule 3 (Pre-
Delivery Payments) is accurate and complete in all respects.  

8.2 Repetition 

8.2.1 The representations and warranties in Clause 8.1 will survive the execution of 
this Agreement and will be deemed to be repeated by the Buyer the Closing 
Date with reference to the facts and circumstances then existing. 
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8.2.2 The representation and warranties in Clause 8.1.1 to Clause 8.1.12, 
Clauses 8.1.16 and 8.1.17, will also be deemed to be repeated by the Buyer on 
each Interest Payment Date with reference to the facts and circumstances then 
existing. 

8.3 Seller Representations and Warranties 

The Seller represents and warrants to the Buyer that: 

8.3.1 the Seller is a company duly incorporated and validly existing under the laws of 
its jurisdiction of incorporation and has the corporate power and authority to 
own its assets and carry on its business as it is being conducted; 

8.3.2 the Seller has the corporate power to enter into and perform, and has taken all 
necessary corporate action to authorize the entry into, performance and delivery 
of, this Agreement and the transactions contemplated by this Agreement; 

8.3.3 this Agreement constitutes the Seller’s legal, valid and binding obligations 
except as the same may be limited by applicable principles of equity, 
bankruptcy, insolvency, moratorium or other similar laws affecting creditors' 
rights generally; 

8.3.4 the choice by the Seller of New York law to govern this Agreement and the 
transactions contemplated by this Agreement and the submission by the Seller 
to the jurisdiction of the courts of New York is valid and binding on the Seller; 

8.3.5 the entry into and performance by the Seller of, and the transactions 
contemplated by, this Agreement do not and will not conflict with any Laws 
binding on the Seller or conflict with the constitutional documents of the Seller 
or conflict with any document which is binding upon the Seller or any of its 
assets; 

8.3.6 so far as concerns the obligations of the Seller, all authorizations, consents, 
registrations and notifications required under the Laws of Ireland in connection 
with the entry into, performance, validity and enforceability of, and the 
transactions contemplated by, this Agreement by the Seller have been (or will 
on or before the Closing Date have been obtained or effected (as appropriate) 
and are (or will on their being obtained or effected be) in full force and effect; 
and 

8.3.7 the Seller is subject to civil commercial Law with respect to its obligations 
under this Agreement and neither the Seller nor any of its assets is entitled to 
any right of immunity and the entry into and performance  of this Agreement by 
the Seller constitute private and commercial acts.  

9. COVENANTS 

9.1 General Buyer Covenants 

The Buyer covenants to the Seller that it will, and it will procure that each Obligor (to 
the extent applicable) will: 
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9.1.1 not create or permit to subsist any Lien over this Agreement or the Aircraft 
Interests other than the Lien created pursuant to the Security Assignment; 

9.1.2 not without the prior written consent of the Seller, initiate or consent to any 
registrations with the International Registry with respect to the Aircraft other 
than the registrations expressly permitted or required by the terms of the 
Transaction Documents; 

9.1.3 not consolidate with, merge with or merge into any other corporation or convey, 
transfer or lease substantially all of its or his assets as an entirety to any other 
person; 

9.1.4 notify the Seller of any change to an Obligor’s registered office, principal place 
of business or chief executive office if there is more than one place of business 
not more than thirty (30) days following such change;  

9.1.5 not become a FATCA FFI or a US Tax Obligor (excluding Zetta Jet USA Inc.); 
and 

9.1.6 it shall not and  shall procure that each other Obligor and the respective 
directors and officers of each Obligor shall not, shall take all reasonable steps to 
ensure that its Affiliates shall not: 

(a) directly or indirectly use any moneys received from the Seller or lease 
or expressly permit any aircraft to be operated or engage (directly or 
indirectly) in any activity for any purpose which would violate (i) the 
Sanctions (unless any such activity is conducted in compliance with a 
permit, certificate or other approval issued under the Sanctions), 
including the Specified Sanctioned Dealings or (ii) trade regulations or 
(iii) any anti-bribery law; or 

(b) use, lend, invest, contribute or otherwise make any moneys received 
from the Seller or enter into any arrangement to make the use and 
possession of any aircraft available to, or for the benefit of, any person 
that (i) is listed on, or owned or controlled by a person that is listed on, 
or acting on behalf of a person listed on, any list administered by a 
Sanctions Authority or (ii) is in a country which is subject to the 
Sanctions. 

9.2 Additional Buyer Covenants 

The Buyer further covenants to the Seller that it will comply with the following 
covenants: 

9.2.1 take all actions necessary to keep the Transaction Documents in full force and 
effect; 

9.2.2 provide to the Seller any requested supplements or amendments to Schedule 3 
(Pre-Delivery Payments) necessary to make the representations and warranties 
contained in Clause 8.1.21 true and correct in all material respects as of the date 
on which the representation is made (which supplements and amendments may 
be consented to or rejected by the Seller in its sole discretion); 
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9.2.3  immediately notify the Seller of any material default (whether by any of the 
Obligors or the Manufacturer) under or cancellation, termination or rescission or  
purported cancellation, termination or rescission of the Purchase Agreements, 
the Purchase Agreement Assignments, this Agreement or any Consent and 
Undertakings of which it has notice, specifying in reasonably detail the nature 
of such default, cancellation, rescission or termination;  

9.2.4 notify the Seller upon it or the Original Purchaser receiving any notification of 
the Aircraft's manufacturer's serial numbers, the  Engines' serial numbers or the 
US registration number within ten (10) Business Days of receipt of such 
notification;  

9.2.5 not accept or permit the Original Purchaser to accept, any refund in respect of 
the PDP or delivery of an Aircraft from the Manufacturer before paying the 
Purchase Price in relation to such Aircraft to the Seller; and 

9.2.6 promptly provide (or direct the Manufacturer or Original Purchaser to promptly 
provide) to the Seller a copy of any modification, cancellation, termination,  
supplement or amendment of the Purchase Agreements and any Change Orders 
relating to the Aircraft and any consent issued thereunder to any Obligor.  

9.3 Buyer General Information Covenants 

The Buyer shall furnish to the Seller and the Agent upon first demand by Seller and/or 
the Agent: 

9.3.1 in respect of each of the Buyer and the Corporate Guarantors, as soon as the 
same become available, but in any event within one hundred and eighty (180) 
days after the end of its financial years, its audited financial statements for that 
financial year in the English language; 

9.3.2 a copy of the replacement passport of the Personal Guarantor; 

9.3.3 in respect of each of the Buyer and the Corporate Guarantors, as soon as the 
same become available, but in any event within sixty (60) days after the end of 
each quarter of each of its financial years, its financial statements for that 
financial quarter; 

9.3.4 in respect of each of the Buyer and the Corporate Guarantors, if such audited 
accounts are not available within one hundred and eighty (180) days after the 
end of any financial period, then the latest available draft of the said accounts 
and each subsequent draft of them in any such case certified by the chief 
financial officer of the relevant Obligor; 

9.3.5 copies of all notices, circular letters, announcements and other documents sent 
to creditors generally of each Obligor; 

9.3.6 prompt written notice of any litigation or arbitral proceedings not covered by 
insurance (except for deductibles standard in the airline industry) and of all 
proceedings by or before any Governmental Authority; 
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9.3.7 which might, in the reasonable and good faith judgment of each Obligor, have a 
material adverse effect on the ability of each Obligor to perform its obligations 
under the Transaction Documents; and 

9.3.8 (such demand in respect of this Clause 9.3.8 to be made no more frequently than 
quarterly) details of any prepayment of any term loan facility with an original 
term of one year or more and of any finance or capital lease (as defined under 
GAAP) or any hire purchase agreement. 

The Buyer shall, and shall procure that each other Obligor shall, promptly notify the 
Seller and the Agent if any information provided to the Seller and/or the Agent has 
become inaccurate or misleading. 

9.4 Requirements as to Buyer Financial Statements  

9.4.1 Each set of financial statements delivered by each relevant Obligor pursuant to 
Clause 9.3 shall be certified by a director of the relevant Obligor as fairly 
representing its financial condition as at the date as at which those financial 
statements were drawn up. 

9.4.2 Each Obligor shall procure that each set of its financial statements delivered 
pursuant to Clause 9.3.1 and 9.3.3 be prepared using IFRS or equivalent, 
accounting practices and financial reference periods consistent with those 
applied in the preparation of the Original Financial Statements (as defined in the 
Schedule 1) unless, in relation to any set of financial statements, it notifies the 
Seller and the Agent that there has been a change in IFRS or equivalent, the 
accounting practices or reference periods and its auditors deliver to the Seller or 
the Agent (as applicable): 

(a) a description of any change necessary for those financial statements to 
reflect IFRS or equivalent, accounting practices and reference periods 
upon which the Original Financial Statements were prepared; and 

(b) sufficient information, in form and substance, as may be reasonably 
required by the Seller, to enable the Seller and the Agent to determine 
whether any provisions relating to financial covenants have been 
complied with and make an accurate comparison between the financial 
position indicated in those financial statements and the Original 
Financial Statements. 

9.4.3 Any reference in this Agreement to an Obligor’s financial statements shall be 
construed as a reference to those financial statements as adjusted to reflect the 
basis upon which the Original Financial Statements were prepared. 

9.5 FATCA Information  

9.5.1 Subject to Clause 9.5.3, each Party shall, within ten (10) Business Days of a 
reasonable request by another Party: 

(a) confirm to that other Party whether it is: 

(i) a FATCA Exempt Party; or 
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(ii) not a FATCA Exempt Party; and 

(b) supply to that other Party such forms, documentation and other 
information relating to its status under FATCA (including, when 
required, its applicable "passthru payment percentage" or other 
information required under the US Treasury Regulations or other 
official guidance including intergovernmental agreements) as that 
other Party reasonably requests for the purposes of that other Party's 
compliance with FATCA. 

9.5.2 If a Party confirms to another Party pursuant to �Clause 9.5.1(a) that it is a 
FATCA Exempt Party and it subsequently becomes aware that it is not, or has 
ceased to be a FATCA Exempt Party, that Party shall notify that other Party 
reasonably promptly.  

9.5.3 Clause 9.5.1 shall not oblige the Seller to do anything which would or might in 
its reasonable opinion constitute a breach of: 

(a) any law or regulation; 

(b) any fiduciary duty; or 

(c) any duty of confidentiality.   

9.5.4 If a Party fails to confirm its status or to supply forms, documentation or other 
information requested in accordance with Clause 9.5.1 (including, for the 
avoidance of doubt, where Clause 9.5.3 applies), then: 

(a) if that Party failed to confirm whether it is (and/or remains) a FATCA 
Exempt Party then such Party shall be treated for the purposes of the 
Transaction Documents as if it is not a FATCA Exempt Party; and 

(b) if that Party failed to confirm its applicable "passthru payment 
percentage" then such Party shall be treated for the purposes  of the 
Transaction Documents (and payments made thereunder) as if its 
applicable "passthru payment percentage" is 100%, 

until (in each case) such time as the Party in question provides the requested 
confirmation, forms, documentation or other information.   

9.6 General Seller Covenants 

The Seller covenants to the Buyer that it will: 

9.6.1 not create or permit to subsist any Lien over this Agreement or the Aircraft 
Interests other than the Lien created pursuant to the Security Assignment or as 
expressly permitted or required by the terms of the Facility Agreement; 

9.6.2 not without the prior written consent of the Buyer, initiate or consent to any 
registrations with the International Registry with respect to the Aircraft other 
than the registrations expressly permitted or required by the terms of the 
Transaction Documents;  
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9.6.3 not consolidate with, merge with or merge into any other corporation or convey, 
transfer or lease substantially all of its or his assets as an entirety to any other 
Person; 

9.6.4 notify the Buyer of any change to its registered office, principal place of 
business or chief executive office if there is more than one place of business not 
more than thirty (30) days following such change; and 

9.6.5 not become a FATCA FFI or a US Tax Obligor. 

9.7 Additional Seller Covenants 

The Seller further covenants to the Buyer that unless a Buyer Event of Default has 
occurred and is continuing it will comply with the following covenants: 

9.7.1 in determining whether an Aircraft is in the required condition for delivery 
under the Purchase Agreement it shall act in accordance with the instructions of 
the Buyer or the Original Purchaser;  

9.7.2 not, without the Buyer's prior written consent, in any way modify, cancel, 
terminate, supplement or amend the Purchase Agreements (other than executing 
Change Orders expressly required by the Purchase Agreements) or issue any 
consents thereunder if the effect of such modification, cancellation, termination, 
supplement, amendment or consent would (i) adversely affect the value of any 
Aircraft or the rights of the Buyer under the Assigned Purchase Agreements or, 
when added to increases and decreases resulting from Change Orders and any 
other amendments to the Assigned Purchase Agreements, increase or decrease 
the purchase price for the Aircraft in the Original Purchase Agreement  

or would terminate or cancel the Seller's right to purchase and 
the Manufacturer's obligation to manufacture and deliver the Aircraft; or (ii) 
change the "Delivery Process Commencement Date" or "Delivery Time" with 
respect to the Aircraft subject to the Purchase Agreements (as such terms are 
defined therein); and 

9.7.3 prior to the Delivery Date of an Aircraft, in the event of there being physical 
damage or discrepancies noted on such Aircraft which have occurred in the 
factory (or in component vendor locations prior to arrival at the factory) for 
which the Manufacturer proposes either rectification, or compensation, or an 
extended warrant or any other remedy (or some combination of these), the 
Seller shall be required to consult with the Buyer prior to and during the Seller's 
dialogue/negotiation with the Manufacturer with respect to same.   

10. INDEMNITIES 

10.1 Currency Indemnity 

10.1.1 If a sum due from the Buyer under any Transaction Documents (a "Sum"), or 
any order, judgment or award given or made in relation to a Sum, has to be 
converted from the currency (the "First Currency") in which that Sum is 
payable into another currency (the "Second Currency") for the purpose of: 

(a) making or filing a claim or proof against the Buyer; or 
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(b) obtaining or enforcing an order, judgment or award in relation to any 
litigation or arbitration proceedings;  

the Buyer shall, as a separate and independent obligation, indemnify and hold 
harmless each of the persons to whom such Sum is due from and against any 
loss suffered as a result of any discrepancy between (i) the rate of exchange 
used to convert that Sum from the First Currency into the Second Currency 
and (ii) the rate or rates of exchange available to that person at the time of its 
receipt of that Sum.   

10.1.2 For the purpose of this Clause 10.1 the term "rate of exchange" includes any 
premium and costs of exchange payable in connection with the purchase of the 
First Currency with the Second Currency. 

10.1.3 Any payment which the Buyer shall be required to make to or for the account of 
any Indemnitee with respect to any Losses which are subject to indemnification 
by the Buyer under this Clause 10 shall be paid in the currency in which the 
same are incurred by the Indemnitee. The Buyer waives any right it may have in 
any jurisdiction to pay any amount under any of the relevant Transaction 
Documents in a currency or currency unit other than that in which it is 
expressed to be payable. 

10.2 General Indemnity 

The Buyer agrees to indemnify and hold harmless and keep indemnified, each 
Indemnitee from and against, and pay on such Indemnitee's first demand, all Losses 
suffered or incurred by such Indemnitee arising out of or in connection with:  

(a) any information produced or approved by or on behalf of any Obligor being 
incorrect;  

(b)  any enquiry, investigation, subpoena (or similar order) or litigation with 
respect to any Obligor with respect to the transactions contemplated or 
financed under the Transaction Documents;  

(c) any failure to accept delivery of the Aircraft Interest when the Aircraft Interest 
is tended for delivery by the Seller to the Buyer in accordance with this 
Agreement; or  

(d) the occurrence of a Buyer Default or Buyer Event of Default including, 
without limitation, in connection with the enforcement, or preservation of any 
rights of an Indemnitee under any Transaction Document. 

10.3 Tax Indemnity 

The Buyer shall at all times indemnify and hold harmless on demand each Indemnitee 
from and against all and any Taxes (including, without limitation, any Taxes incurred 
by any Indemnitee pursuant to, or as contemplated by, the Facility Agreement) from 
time to time suffered or incurred by any Indemnitee and any reasonable attorneys’ 
fees and other reasonable costs and expenses in connection therewith or in 
establishing the right to indemnification hereunder, including any of the foregoing 
arising or imposed under the doctrine of strict or absolute liability (regardless of when 
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the same are made or incurred) which are levied or assessed on, or in respect of, this 
Agreement, any other Transaction Document or any Aircraft or Aircraft Interest other 
than (a) such Taxes that arises as a direct result of the wilful breach by such 
Indemnitee of any applicable law, (b) to the extent that the Tax would not have been 
payable but for the fraud, gross negligence or wilful misconduct of such Indemnitee 
or (c) to the extent arising solely because of that Indemnitee having a taxable presence 
in the applicable jurisdiction as a consequence of arrangements or transactions 
unconnected with this Agreement and the transactions contemplated hereby. 

10.4 Flow Through Indemnity 

Without prejudice to the generality of any other provision of this Agreement, the 
Buyer covenants, undertakes and agrees that it will pay to the Seller on demand by the 
Seller amounts equal to any and all amounts which may from time to time be or 
become payable or expressed to be payable by the Seller to any Finance Party or 
related indemnitee under or pursuant to the Facility Agreement whether or not the 
obligation of, and recourse to, the Seller or any other person for payment of any such 
amount is limited by any provision limiting recourse other than any such amount that 
becomes payable as result of a Seller Event of Default.  Any such amount shall be 
paid in the currency in which such amount is payable or expressed to be payable 
under, and in accordance with the Facility Agreement. 

10.5 Payments and Subrogation 

10.5.1 The Buyer shall pay directly on an After-Tax Basis to each Indemnitee all 
amounts due under this Clause 10 within three (3) Business Days of demand. 

10.5.2 Upon payment in full to any Indemnitee of any indemnities contained in this 
Clause 10 by the Buyer, subject to any rights the insurer may have, the Buyer 
shall be subrogated to all rights and remedies which such indemnified party has 
or may have against any other Person. 

10.6 Mitigation 

The Buyer shall at all times indemnify each Indemnitee on demand for all costs and 
expenses reasonably incurred by that Indemnitee as a result of any steps taken by it to 
mitigate the Losses or Taxes for which it is indemnified under this Clause 10. An 
Indemnitee is not obliged to mitigate such amounts regardless of when such costs or 
expenses are incurred. 

10.7 Survival 

The indemnities by the Buyer in favour of the Indemnitees contained in this 
Agreement in respect of events or circumstances arising (whether known or not) prior 
to the termination of this Agreement shall continue in full force and effect 
notwithstanding any breach by any person of the terms of this A greement or any other 
Transaction Document, the expiration or earlier cancellation or termination of this 
Agreement or the repudiation by any person of any or all provisions of this 
Agreement or any other Transaction Document. 
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11. DEFAULT 

11.1 Buyer Events of Default 

The occurrence of each of the following events shall constitute an event of default 
(each a "Buyer Event of Default") under this Agreement by the Buyer: 

11.1.1 The Buyer or any of the Guarantors fails to make any payment under this 
Agreement or the Guarantee when due and such failure shall continue for: 

(a) two (2) Business Days, in the case of a scheduled payment; and 

(b) three (3) Business Days, in the case of a non-scheduled payment; or 

11.1.2 an Obligor fails in the observance or performance of any of the other covenants 
or obligations of such Obligor contained in this Agreement or any Transaction 
Document to which it is party; or 

11.1.3 any representation or warranty made (or deemed to be repeated) by an Obligor 
herein or in any Transaction Document or certificate furnished to the Seller in 
connection herewith or pursuant hereto proves to have been incorrect or 
misleading in any material respect when made; or 

11.1.4 any Prohibited Payment has been made or provided, directly or indirectly, by 
(or on behalf of) or to an Obligor or any of its respective affiliates or 
subsidiaries or any of their respective officers, directors or any other person 
acting on its behalf in connection with this Agreement; or  

11.1.5 any officer, director of an Obligor or any other Person acting on the/an 
Obligor’s behalf has been held by the judgment of a court, in a criminal or a 
civil matter, to have made or received a Prohibited Payment; or  

11.1.6 any judgment or order made against an Obligor for an amount  
 (or any equivalent amount in another 

currency) is not stayed or complied with as soon as practicable and in any event 
and is not being contested by an Obligor in good faith 

with all appropriate proceedings or, if earlier, the due date under such judgment 
or order, or a creditor attaches or takes possession of, or a distress, execution, 
sequestration or other similar process for the enforcement of creditors’ rights is 
levied or enforced upon or against any material part of the, undertakings, assets, 
rights or revenues of an Obligor and is not discharged or stayed as soon as 
practicable and in any event  or 

11.1.7 any Financial Indebtedness of an Obligor in  
(or any equivalent amount in another currency): 

(a) is not paid when due and is not being contested by such Obligor by 
appropriate proceedings and in good faith; 

(b) becomes due or capable of being declared due prior to the date when it 
would otherwise have been due; or 
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(c) the security for which becomes enforceable; or 

11.1.8 an Obligor is, or is deemed for the purposes of any relevant Law to be, unable to 
pay its debts as they fall due or to be insolvent, or admits inability to pay its 
debts as they fall due, or becomes over-indebted within the meaning of the 
applicable section of the insolvency regulations of such Obligor’s jurisdiction of 
incorporation; or 

11.1.9 an Obligor suspends making payments on all or any class of its debts or 
announces an intention to do so, or a moratorium is declared in respect of any of 
its indebtedness; or 

11.1.10 an Obligor, any of its creditors or any other Person commences any case, 
proceeding or other action: 

(a) under any existing or future Law relating to bankruptcy, insolvency, 
reorganization or relief of debtors, seeking to have an order for relief 
entered with respect to it, or seeking to adjudicate it bankrupt or 
insolvent, or seeking reorganization, arrangement, adjustment, 
winding-up, liquidation, dissolution, composition or other relief with 
respect to it or its debts; or 

(b) seeking appointment of a receiver, trustee, custodian, or other similar 
official for it or for all or any substantial part of its assets, or an 
Obligor makes a general assignment for the benefit of its creditors and 
in respect of any such case, proceedings or other action is resisted and 
contested in good faith by such Obligor and such case, proceedings or 
other action is not withdrawn or dismissed within thirty (30) days 
thereafter; or 

11.1.11 the occurrence of a Lease Event of Default; or 

11.1.12 the occurrence of a Material Adverse Change; or 

11.1.13 the occurrence of a "Event of Default" (however so described) under any 
Companion Lease; or 

11.1.14 Asia Aviation Holdings Pte. Ltd. ceases to be controlled by the Personal 
Guarantor; or 

11.1.15 an Obligor fails to provide in any material respect the information to be 
provided by it pursuant to Clause 9.3 or the same is materially false, misleading, 
incomplete or inaccurate and such failure continues for a period in excess of 
five (5) Business Days after written notice thereof is given by the Seller to an 
Obligor of such failure; or 

11.1.16 this Agreement or any other Transaction Document ceases to be a valid and 
enforceable agreement and in full force and effect for any reason by operation 
of Law due to any action or inaction of an Obligor. 
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Each Obligor hereby acknowledges that the occurrence of any one of the foregoing 
Buyer Events of Default represents repudiation (but not a termination) of this 
Agreement by the Obligors. 

11.2 Seller Events of Default 

The occurrence of each of the following events shall constitute an event of default 
(each a "Seller Event of Default") under this Agreement by the Seller: 

11.2.1 the Seller fails to transfer to the Buyer all of its rights, interest and benefit in and 
to the Aircraft Interest relating to such Aircraft and to assign, transfer and 
convey to the Buyer all of Seller's rights, title, interests, liabilities and 
obligations arising at and after the Effective Time under the Purchase 
Agreement relating to such Aircraft; or 

11.2.2 the Seller fails in the observance or performance of any of the other covenants 
or obligations of the Seller contained in this Agreement, the Facility Agreement 
or the Purchase Agreements other than where such failure arises from or it 
contributed to by any failure or act or omission of any Obligor; or 

11.2.3 any representation or warranty made (or deemed to be repeated) by the Seller 
herein, in the Facility Agreement or the Purchase Agreements proves to have 
been incorrect or misleading in any material respect when made other than 
where such misrepresentation arises from or it contributed to by any 
misrepresentation or act or omission of any Obligor; or 

11.2.4 the Seller is, or is deemed for the purposes of any relevant Law to be, unable to 
pay its debts as they fall due or to be insolvent, or admits inability to pay its 
debts as they fall due, or becomes over-indebted within the meaning of the 
applicable section of the insolvency regulations of the Seller’s jurisdiction of 
incorporation; or 

11.2.5 the Seller suspends making payments on all or any class of its debts or 
announces an intention to do so, or a moratorium is declared in respect of any of 
its indebtedness; or 

11.2.6 the Seller, any of its creditors or any other Person commences any case, 
proceeding or other action: 

(a) under any existing or future Law relating to bankruptcy, insolvency, 
reorganization or relief of debtors, seeking to have an order for relief 
entered with respect to it, or seeking to adjudicate it bankrupt or 
insolvent, or seeking reorganization, arrangement, adjustment, 
winding-up, liquidation, dissolution, composition or other relief with 
respect to it or its debts; or 

(b) seeking appointment of a receiver, trustee, custodian, or other similar 
official for it or for all or any substantial part of its assets, or the Seller 
makes a general assignment for the benefit of its creditors; or  

(c) and in respect of any such case, proceedings or other action is resisted 
and contested in good faith by such Seller and such case, proceedings 
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or other action is not withdrawn or dismissed within thirty (30) days 
thereafter. 

11.2.7 this Agreement or any Transaction Document ceases to be a valid and 
enforceable agreement and in full force and effect for any reason by any action 
or inaction of the Seller. 

The Seller hereby acknowledges that the occurrence of any one of the foregoing 
Seller Events of Default represents repudiation (but not a termination) of this 
Agreement by the Seller. 

11.3 Notification 

Each Party shall promptly notify the other if it becomes aware of  the occurrence of 
(a), in the case of the Buyer, a Buyer Event of Default or, (b) in the case of the Seller, 
a Seller Event of Default. 

11.4 Rights and Remedies 

If at any time a Buyer Event of Default or a Seller Event of Default has occurred and 
is continuing: 

11.4.1 where the Buyer is the non-defaulting party, the Buyer may accept such 
repudiation and exercise its rights under clause 2.2.2 to require the Seller to sell 
the Aircraft Interests to the Buyer; 

11.4.2 where the Seller is the non-defaulting party, the Seller may accept such 
repudiation and by written notice to the Buyer and with immediate effect 
terminate the this Agreement (but without prejudice to the continuing 
obligations of the Parties under this Agreement and the other Transaction 
Documents), whereupon all rights of the Buyer under this Agreement cease; 
and/or 

11.4.3 in each case, each Party to proceed by appropriate court action or actions to 
enforce performance of this Agreement or to recover damages for the breach of 
this Agreement. 

If the Seller is the non-defaulting party it shall also be entitled to exercise any other 
rights or remedies under this Agreement or applicable Law. 

12. ASSIGNMENTS AND TRANSFERS 

The Buyer and the Seller shall not sell, assign, novate, transfer or otherwise dispose of 
any of its rights or obligations with respect to this Agreement or any Aircraft Interest 
without the prior consent of the other Party and any purported sale, assignment, 
novation or transfer in violation of this provision shall be void ab initio, provided that 
the Seller may assign its rights under this Agreement and in respect of the Aircraft 
Interests pursuant to the Security Assignment and as contemplated by the Consent and 
Undertaking. 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 1245 of 2310



     

 

 - 31 -  

 

13. NOTICES 

13.1.1 Any notice, request or information required or permissible under this 
Agreement shall be in writing and in English. 

13.1.2 Notices shall be delivered in person or sent by fax, letter (mailed airmail, 
certified and return receipt requested), or by expedited delivery addressed to the 
parties as set forth herein. 

13.1.3 In the case of a fax, notice shall be deemed received on the date set forth on the 
confirmation of receipt produced by the sender’s fax machine immediately after 
the fax is sent.  In the case of a mailed letter, notice shall be deemed received 
upon actual receipt.  In the case of a notice sent by expedited delivery, notice 
shall be deemed received on the date of delivery set forth in the records of the 
Person which accomplished the delivery.  If any notice is sent by more than one 
of the above listed methods, notice shall be deemed received on the earliest 
possible date in accordance with the above provisions. 

13.1.4 Notices will be sent to: 

(a) if to the Buyer:  

TVPX ARS, Inc. 
39 E. Eagle Ridge Drive, Suite 201 
North Salt Lake, UT 84054 
United States of America 
 
Attention: David Wall 
Fax:   +1 (801) 606-7640 
 
 

(b) if to the Seller:  

CAVIC Aviation Leasing (Ireland) 22 Co. Designated Activity 
Company 
2 Grand Canal Square 
Grand Canal Harbour 
Dublin 2 
Ireland 
 
Attention:  
Fax:    
 
With a copy to: 
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And the Security Trustee at: 
 
Export Development Canada 
150 Slater Street 
Ottawa, Ontario 
K1A 1K3 
Canada 
 

 Attention: Loans Services/Asset Management 
Fax :    

 

or to such other address as any party may designate for itself by not less than 
five (5) Business Days’ written notice to the other parties. 

14. LAW AND DISPUTES 

14.1 Governing Law 

THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN 
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK. 

14.2 Jurisdiction 

14.2.1 Each of the Seller and the Buyer hereby irrevocably and unconditionally 
submits, for itself and its property, to the non-exclusive jurisdiction of each of 
the United States District Court for the Southern District of New York and of 
the Supreme Court of the State of New York sitting in New York County 
(including its Appellate Division), and of any other appellate court in the State 
of New York, in any action or proceeding arising out of or relating to this 
Agreement, or for recognition or enforcement of any judgment, and each of the 
parties hereto hereby irrevocably and unconditionally agrees that all claims in 
respect of any such action or proceeding may be heard and determined in such 
New York State, or, to the extent permitted by law, in such federal court.  Each 
of the Seller and the Buyer agrees that a final judgment in any such action or 
proceeding shall be conclusive and may be enforced in other jurisdictions by 
suit on the judgment or in any other manner provided by law.  Nothing in this 
Agreement shall affect any right that any party may otherwise have to bring an y 
action or proceeding relating to this Agreement in the courts of any jurisdiction. 

14.2.2 Each of the Seller and the Buyer hereby irrevocably and unconditionally waives, 
to the fullest extent it may legally and effectively do so, any objection which it 
may now or hereafter have to the laying of venue of any suit, action or 
proceeding arising out of or relating to this Agreement in any court referred to 
in Clause 14.2.1.  Each of the Seller and the Buyer hereby irrevocably waives, 
to the fullest extent permitted by law, the defense of an inconvenient forum to 
the maintenance of such action or proceeding in any such court. 
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Each party to this Security Agreement irrevocably consents to service of process in 
the manner provided for notices in Clause 13 (Notices) and Clause 14.4 (Process 
Agent Appointment).  Nothing in this Security Agreement or any other Operative 
Document will affect the right of any party to this Security Agreement to serve 
process in any other manner permitted by applicable law. 

14.3 Waiver of Jury Trial 

EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXTENT 
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A 
TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY 
ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE 
TRANSACTIONS CONTEMPLATED HEREBY (WHETHER BASED ON 
CONTRACT, TORT OR ANY OTHER THEORY).  EACH PARTY HERETO (A) 
CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY 
OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT 
SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK 
TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT 
IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER 
INTO THIS SECURITY AGREEMENT BY, AMONG OTHER THINGS, THE 
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION. 

14.4 Process Agent Appointment 

14.4.1 The Seller (a) shall at all times maintain an agent for service of process in New 
York and  hereby appoints as such agent, and agrees that the process by which 
any suit, action or proceeding in New York, New York begun may be served on 
it by being delivered to Law Debenture Corporate Services Inc., currently of 
400 Madison Ave #4d, New York, NY 10017, USA, (b) will provide Buyer 
with a letter from such process agent confirming the appointment and agrees 
that failure by such agent to notify it of such service shall not adversely affect 
the validity of such service or any judgment based thereon and (c) undertakes 
not to revoke the authority of such agent and if, for any reason, such agent no 
longer serves as agent of the Seller to receive service of process in New York, 
New York the Seller shall promptly appoint another such agent and advise the 
Buyer thereof. 

14.4.2 The Buyer (a) shall at all times maintain an agent for service of process in New 
York and  hereby appoints as such agent, and agrees that the process by which 
any suit, action or proceeding in New York, New York begun may be served on 
it by being delivered to Law Debenture Corporate Services Inc., currently of 
400 Madison Ave #4d, New York, NY 10017, USA, (b) will provide the Seller 
with a letter from such process agent confirming the appointment and agrees 
that failure by such agent to notify it of such service shall not adversely affect 
the validity of such service or any judgment based thereon and (c) undertakes 
not to revoke the authority of such agent and if, for any reason, such agent no 
longer serves as agent of the Buyer to receive service of process in New York, 
New York the Buyer shall promptly appoint another such agent and advise the 
Seller thereof. 
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15. MISCELLANEOUS 

15.1 Counterparts 

This Agreement may be executed in two or more counterparts and by different parties 
hereto on separate counterparts, each of which shall be deemed an original, but all of 
which together shall constitute one and the same instrument.  

15.2 Incorporation of Lease Provisions 

Each of clauses 33.2 (Entire Agreement), 33.3 (Severability), 33.4 (Time is of the 
Essence), 33.5 (Language), 33.8 (Amendments), 33.9 (Headings), 33.10 (Schedules), 
33.11 (Negotiation) and 34 (Confidentiality) of the Lease Agreement shall apply to 
mutatis mutandis in this Agreement as if the same were set out and repeated in full in 
this Clause 15.2 and form part of this Agreement provided that references therein to 
"this Agreement" shall be deemed to be a reference to this Agreement, references to 
the "Lessee" shall deemed to be a reference to the Buyer and references to the 
"Lessor" shall deemed to be a reference to the Seller. 

15.3 Further Assurance 

The Buyer shall, execute, acknowledge, deliver, file and register all such additional 
agreements, instruments, certificates, documents, interests and assurances and 
perform such other acts or things as the Seller shall reasonably request to effectuate 
the purposes of this Agreement and each of the other Transaction Documents or the 
transactions hereby or thereby contemplated or to protect the rights of the Buyer and 
Finance Parties hereunder or thereunder. 

15.4 Amendments 

The provisions of this Agreement may only be amended or modified by an instrument 
in writing executed by the Seller and the Buyer and consented to in writing by the 
Security Trustee. 

15.5 Expenses 

15.5.1 The Buyer shall within thirty (30) days of written demand pay the Seller the 
amount of all documented costs and expenses (including separately agreed legal 
fees) reasonably and properly incurred in connection with the negotiation, 
preparation, printing, execution of this Agreement and any other Transaction 
Documents. 

15.5.2 If any Obligor or the Manufacturer requests an amendment, waiver or consent in 
connection with any Transaction Document, the Buyer shall, within thirty (30) 
days of written demand, reimburse the Seller for the amount of all documented 
costs and expenses (including legal fees) reasonably and properly incurred by 
the Seller and any Finance Party in responding to, evaluating, negotiating or 
complying with that request or requirement. 

15.5.3 The Buyer shall, on demand, pay to the Seller the amount of all Losses incurred 
by the Seller and any Finance Party in connection with the enforcement of, or 
the preservation of any rights under, any Transaction Document. 
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15.5.4 The Buyer shall pay or procure the payment of all costs, fees, charges and fines 
arising from the registration of any Transaction Documents or of any interests in 
respect of any of the foregoing (including, without limitation, any registrations 
with the International Registry) and shall indemnify the Seller against all Losses 
arising therefrom. 

15.6 Set Off 

The Buyer authorises the Seller to apply any credit balance to which the Buyer is 
entitled on any account of the Buyer with the Seller in satisfaction of any matured 
sum due and payable from the Buyer to the Seller under any Transaction Document 
but unpaid and in relation to which any relevant grace period has expired. The Seller 
shall not be obliged to exercise any right given to it by this Clause 15.6 

15.7 Subordination 

The Buyer hereby agrees (to the fullest extent permitted by applicable Law) that the 
obligations of the Buyer to the Seller under the Transaction Documents (the "Senior 
Obligations") shall for all purposes whatsoever rank in priority to any other 
obligations that may be owed by the Buyer to the Guarantors and that such other 
obligations shall at all times be subject and subordinate to the Senior Obligations.  
The foregoing agreement of the Buyer shall not prevent the Buyer from making any 
payments that may fall due from the Buyer to the Guarantors, for so long as no Buyer 
Event of Default has occurred and is continuing. 

16. LIMITATION ON SELLER RECOURSE 

16.1.1 Notwithstanding anything to the contrary contained in any Transaction 
Document, the recourse of the Buyer to the Seller in respect of its obligations 
under the Transaction Documents shall be limited to the proceeds of Aircraft 
Interests and the Buyer shall not otherwise take or pursue any judicial or other 
steps or proceedings or exercise any other right or remedy that it may have 
against the Seller for the discharge of any such obligations and no action, 
proceedings, claim, levy, judgment or other process shall be taken or levied 
against the Seller.   

16.1.2 To the extent that the proceeds of Aircraft Interests are insufficient to meet the 
obligations of the Seller under the Transaction Documents such shortfall shall 
be extinguished and the Buyer shall have no further rights, claims or actions 
against the Seller.   

16.1.3 The Buyer shall not be entitled at any time to institute against the Seller, or join 
in any institution against an the Seller of, any bankruptcy, reorganisation, 
arrangement, examinership, insolvency or liquidation proceedings or other 
proceedings under any applicable bankruptcy or similar law in connection with 
the obligations of the Seller under the Transaction Documents, save for lodging 
a claim in the liquidation of the Seller which is initiated by another party or 
taking proceedings to obtain a declaration or judgment as to the obligations of 
the Seller in relation thereto. 
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16.1.4 No recourse under any obligation, covenant or agreement of the Seller 
contained in the Transaction Documents shall be had against any officer or 
director of the Seller, as such by the enforcement of any assessment or by any 
legal or equitable proceeding, by virtue of any statute or otherwise; it being 
expressly agreed and understood that the Transaction Documents are solely the 
corporate obligations of the Seller, and that no personal liability whatever shall 
attach to or be incurred by the officers or directors of the Seller, as such, or any 
of them under or by reason of any of the obligations, covenants or agreements 
of the Seller contained in the Transaction Documents, or implied therefrom, and 
that any and all personal liability for breaches by the Seller of any of such 
obligations, covenants or agreements, either at common law or at equity, or by 
statute or constitution, of every such officer or director is hereby expressly 
waived as a condition of and in consideration for the execution of this 
Agreement.   

16.1.5 This Clause 16 shall survive the termination of this Agreement. 

 

In witness this Agreement has been duly executed the day and year first above written. 
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Schedule 1 
Conditions Precedent 

Part A –Conditions Precedent to Seller's Obligations 
 

1 Seller Conditions Precedent  
 
The Seller’s obligations under this Agreement to the Buyer (other than in respect of its 
confidentiality obligations under Clause 15.2) are subject to the satisfaction of the following 
conditions precedent on or before the Closing Date: 

(a) the Seller shall have received (satisfactory in form and substance to the Seller) a 
copy of (i) the passport of the Personal Guarantor; and (ii) the constitutional 
documents of the Buyer (including an up-to-date and certified extract of the 
commercial register) and the Resolution of the Board of Directors of the Buyer, 
duly authorizing or ratifying the transactions contemplated by the applicable 
Transaction Documents hereunder and the execution, delivery and performance of 
the applicable Transaction Documents, together with a copy of the power of 
attorney as to the person(s) authorized to execute and deliver said certification and 
said documents on behalf of the Buyer; or any appropriate authorisation or 
ratification documents of the Buyer in a form acceptable to the Seller; 

(b) the Seller shall have received (satisfactory in form and substance to the Seller) a 
copy of the constitutional documents of each Corporate Guarantor (including an up-
to-date and certified extract of the commercial register) and the resolution of the 
board of directors of each Corporate Guarantor, duly authorizing or ratifying the 
execution, delivery and performance of the Guarantee, together with a copy of the 
power of attorney as to the person(s) authorized to execute and deliver said 
certification and said documents on behalf of each Corporate Guarantor;  

(c) the Seller shall have received (satisfactory in form and substance to the Seller) a 
copy of the constitutional documents of the Original Purchaser (including an up-to-
date and certified extract of the commercial register) and the resolution of the board 
of directors of the Original Purchaser, duly authorizing or ratifying the execution, 
delivery and performance of the applicable Transaction Documents, together with a 
copy of the power of attorney as to the person(s) authorized to execute and deliver 
said certification and said documents on behalf of the Original Purchaser; 

(d) in respect of each of the Buyer, the Original Purchaser and the Corporate 
Guarantors its most recent audited financial statements for that financial year in the 
English language (the "Original Financial Statements"); 

(e) the Seller shall have received (satisfactory in form and substance to the Seller) an 
original certificate from each of the Buyer, the Original Purchaser and the Corporate 
Guarantors, certifying, amongst other things, that each copy document relating to it 
specified in paragraphs (a) to (d) above is correct, complete and in full force and 
effect; 

(f) the Seller shall have received the following Transaction Documents, duly executed 
by each party other than the Seller and the Seller Trustee:  

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 1252 of 2310



     

 

 - 38 -  

 

(i) this Agreement;  

(ii) the Guarantee; 

(iii) each Fee Letter; 

(iv) each Original Purchase Agreement; 

(v) each Purchase Agreement Assignment; 

(vi) each Security Assignment;  

(vii) each Consent and Undertaking; 

(viii) each Lease Agreement;  

(ix) each Sub-Lease Agreement; 

(x) each Companion Lease; and 

(xi) each Lease Guarantee. 

(g) the Seller shall have received satisfactory original executed legal opinions from the 
state of incorporation or residence, as applicable, in respect of the Buyer, the 
Original Purchaser, the Corporate Guarantors and the Personal Guarantor regarding 
the legal status of each entity and individual and the terms contemplated herein and 
in the Lease Agreement and the Sub-Lease Agreement (including all necessary and 
advisable searches and registrations and the eligibility of these transactions for the 
protections in respect of the Aircraft); 

(h) the Seller shall have received such other certificates, documents, opinions and 
agreements relating to the transactions contemplated by or related to this 
Agreement, as may be necessary or reasonably requested by the Seller; 

(i) the Seller shall have received a letter from the Corporate Guarantors', the Personal 
Guarantor's, the Original Purchaser's, the Buyer’s and the Operator’s process agent 
evidencing compliance with Clause 14.3, clause 32.3 of the Lease Agreement and 
clause 29.3 of the Sub-Lease Agreement; 

(j) no Buyer Default or Buyer Event of Default shall have occurred and be continuing; 

(k) the Original Purchaser shall have paid, to the Manufacturer the PDP Equity Amount 
due and payable in respect of each Aircraft under the relevant Original Purchase 
Agreement; 

(l) at the Closing Date, there shall have been no material adverse change in (i) the 
international or domestic money, bank or capital markets, (ii) the legal, financial or 
business conditions of the Buyer or (iii) each Guarantor’s financial condition since 
the date of the Original Financial Statements; and 

(m) evidence that all filings, registrations, recordings have been made and other actions 
have been taken which are necessary or desirable to ensure the validity and 
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enforceability of this Agreement and/or any other document relating to the 
transactions contemplated herein and to protect the rights, title and interests of the 
Seller and each Finance Party in and to the Purchase Agreement and the Aircraft 
Interests, including without limitation all registrations required by the Security 
Trustee and the Buyer in respect of any interest created under Cape Town 
Convention; and 

(n) the Seller shall have received confirmation from the Finance Parties that each of the 
conditions precedent to the Lenders making an advance to the Seller pursuant to the 
Facility Agreement shall have satisfied (or waived). 

 

Part B –Conditions Precedent to Buyer's Obligations 

2 Buyer Conditions Precedent  
 
The Buyer’s obligations under this Agreement to the Seller (other than in respect of Clause 
15.5 and its confidentiality obligations under Clause 15.2) are subject to the satisfaction of 
the following conditions precedent on or before the Closing Date: 

(a) the Buyer shall have received (satisfactory in form and substance to the Buyer) a 
copy of the resolution of the board of directors of the Seller, duly authorizing or 
ratifying the transactions contemplated by this Agreement and the execution, 
delivery and performance of this Agreement, together with a copy of the power of 
attorney as to the person(s) authorized to execute and deliver said certification and 
said documents on behalf of the Seller; or any appropriate authorisation or 
ratification documents of the Seller in a form acceptable to the Buyer;  

(b) the Buyer shall have received a letter from the Seller’s process agent evidencing 
compliance with Clause 14.3; and  

(c) the Buyer shall have received the following Transaction Documents, duly executed 
the Seller or the Seller Trustee: 

(i) this Agreement;  

(ii) each Consent and Undertaking; 

(iii) each Lease Agreement;  

(iv) each Sub-Lease Agreement; and 

(v) each Companion Lease.  
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Schedule 2 
Form of CP Confirmation Acknowledgment 

 

Between: CAVIC Aviation Leasing (Ireland) 22 Co. Designated Activity Company (the 
"Seller") 

And: TVPX ARS Inc., not in its individual capacity, but solely as owner trustee  (the 
"Buyer") 

CC:  Export Development Bank as agent 

_________ December 2016 

Forward Purchase Agreement – CP Confirmation Acknowledgment 

1. This Acknowledgment is given for pursuant to clause 4.1 of the forward purchase 
agreement dated on or about 23  December 2016 (the "Forward Purchase 
Agreement") relating to two Bombardier Global 6000 aircraft bearing manufacturer's 
serial numbers 9764 and 9788. 

2. Terms used in this Acknowledgment and not otherwise defined herein shall have the 
meanings given them in the Forward Purchase Agreement. 

3. The Seller confirms that conditions precedent specified in clause 4.1.1 of the Forward 
Purchase Agreement have been satisfied (or waived) and that, as at the date hereof, the 
obligations of the Seller under the Forward Purchase Agreement are binding and 
enforceable in accordance with their terms. 

4. The Buyer confirms that conditions precedent specified in clause 4.1.2 of the Forward 
Purchase Agreement have been satisfied (or waived)  and that, as at the date hereof, the 
obligations of the Buyer under the Forward Purchase Agreement are binding and 
enforceable in accordance with their terms. 

5. Each Party acknowledges that its confirmation in this Acknowledgment is not 
revocable. 

6. This Acknowledgment may be signed in any number of counterparts and this has the 
same effect as if the signatures on the counterparts were signed on a single copy of this 
Acknowledgment. 

7. This Acknowledgment is governed by New York law. 
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CAVIC Aviation Leasing (Ireland) 22 Co. Designated Activity Company  

By __________________________ 

Name: 

Title: 

 

 

TVPX ARS Inc., not in its individual capacity, but solely as owner trustee  

By __________________________ 

Name: 

Title: 
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Schedule 3 
Form of Effective Time Notice 

 

From: CAVIC Aviation Leasing (Ireland) 22 Co. Designated Activity Company (the 
"Seller") 

To: TVPX ARS Inc., not in its individual capacity, but solely as owner trustee (the 
"Buyer") 

CC: Export Development Bank as agent 

[ ] 201[ ] 

 

Forward Purchase Agreement – Effective Time Notice 

Dear Sirs 

1. This Notice is given for the purposes of the forward purchase agreement dated on or 
about 23 December 2016 (the "Forward Purchase Agreement") relating, inter alia, to 
the Bombardier Global 6000 aircraft bearing manufacturer's serial number [9764/9788] 
and registration mark [N246ZJ/N889ZJ] (the "Relevant Aircraft"). 

2. Terms used in this Notice and not otherwise defined herein shall have the meanings 
given them in the Forward Purchase Agreement. 

3. The Seller confirms that conditions to the transfer of the Aircraft Interest in respect to 
the Aircraft has been satisfied (or waived) and that the Effective Time was 
________:______ [(UTC)] on this ____ day of _____________ 201[ ]. 

4. This Notice is governed by New York law. 
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CAVIC Aviation Leasing (Ireland) 22 Co. Designated Activity Company  

By __________________________ 

Name: 

Title: 
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Schedule 4 
Form of Notice to Purchase 

 

From: CAVIC Aviation Leasing (Ireland) 22 Co. Designated Activity Company (the 
"Seller") 

To: TVPX ARS Inc., not in its individual capacity, but solely as owner trustee (the 
"Buyer") 

CC: Export Development Bank as agent 

[ ] 201[ ] 

Forward Purchase Agreement -  Notice to Purchase  

Dear Sirs 

1. This Notice is given for the purposes of the forward purchase agreement dated on or 
about 23 December 2016 (the "Forward Purchase Agreement") relating, inter alia, to 
the Bombardier Global 6000 aircraft bearing manufacturer's serial number [9764/9788] 
and registration mark [N246ZJ/N889ZJ] (the "Relevant Aircraft"). 

2. Terms used in this Notice and not otherwise defined herein shall have the meanings 
given them in the Forward Purchase Agreement.  
 

3. The Seller hereby exercises its rights pursuant to clause 2.2.1 of the Forward Purchase 
Agreement and confirms that [a Buyer Event of Default has occurred and is continuing 
/  the entire principal amount of the loan payable in respect of the Aircraft Interest 
relating to the Relevant Aircraft by the Seller to the Lenders has become due and 
payable under the Facility Agreement (other than as a result of a Seller Event of 
Default)] and the Buyer is required to purchase the Aircraft Interest relating to the 
Relevant Aircraft in accordance with the terms of the Forward Purchase Agreement.  
 

4. This Notice is governed by New York law. 
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CAVIC Aviation Leasing (Ireland) 22 Co. Designated Activity Company  

By __________________________ 

Name: 

Title: 
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Schedule 5 
Pre-Delivery Payments 

 

Aircraft # 

Original 
Purchase 

Price 
Pre-Delivery 

Payments 
PDP Equity 

Amount 
Scheduled Delivery 

Month 

Aircraft 
MSN 9764  

  

 

 

  

 

Aircraft 
MSN 9788 
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EXECUTION VERSION 

JJS/LRL/78626-6/HFWHK1\4789630-10 

DATED          2016 

TVPX ARS INC., 
not in its individual capacity but solely as owner trustee 

as Lessor 

- and -

ZETTA JET USA, INC. 
as Lessee 

AIRCRAFT SUB-LEASE AGREEMENT 
relating to one (1) Bombardier Inc. BD-700-1A10 aircraft bearing 

manufacturer's serial number 9764 and US Registration No. N246ZJ  
equipped with two (2) Rolls-Royce Deutschland Ltd. & Co KG model 
BR700-710A2-20 engines bearing MSN 22519 (Left Hand No. 1) and 

MSN 22518 (Right Hand No. 2) 

23  December
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THIS AGREEMENT is made on 2016 

BETWEEN 

(1) TVPX ARS Inc., a corporation formed in accordance with the laws of the state of Wyoming,
not in its individual capacity but solely as owner trustee (except as expressly set forth herein)
and having its registered office at c/o Frontier Registered Agency Services LLC, 270 W.
Pearl, Suite 103, Jackson, Wyoming, 83001, United States of America ("Lessor"); and

(2) ZETTA JET USA, INC. (company registration number: C2322572), a company
incorporated in accordance with the Laws of California, United States of America whose
registered address is at 10676 Sherman Way, Burbank, California, CA 91505, United States
of America ("Lessee").

(each individually referred to as a "Party" or collectively as the "Parties")

BACKGROUND 

(A) The subject matter of this Agreement is the lease of one (1) Bombardier Inc. BD-700-1A10
aircraft, as specified in �Schedule 1 (Aircraft Specifications and Delivery Conditions) (the
"Aircraft"), which Aircraft on commencement of the leasing thereof hereunder shall be
owned by Owner and financed by the Financier.

(B) Pursuant to the Head Lease, the Head Lessor, as lessor, has leased the Aircraft to the Lessor,
as lessee.

(C) Lessee wishes to sub-lease the Aircraft from Lessor and Lessor wishes to sub-lease the
Aircraft to Lessee.

NOW THEREFORE, in consideration of and subject to the mutual covenants, terms and conditions 
contained in this Agreement, Lessor hereby agrees to lease to Lessee and Lessee hereby agrees to take 
on lease from Lessor, the Aircraft, and the Parties further agree as follows: 

OPERATIVE PROVISIONS 

IT IS AGREED as follows: 

1. DELIVERY AND ACCEPTANCE

1.1 Delivery Date

The Delivery of the Aircraft is scheduled to take place at the Delivery Location on or before
the Scheduled Delivery Date.

1.2 Notice of Delivery Date

Lessee shall provide Lessor with a Delivery Notice not less than six (6) Business Days prior
to the Delivery Date.

23  December
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1.3 Lessee Selection of Aircraft 

Lessee covenants to Lessor that it has used and is relying solely on its own judgment in 
selecting the Aircraft and has done so based on the size, design and type of the Aircraft.  
Lessee acknowledges that Lessor is not a manufacturer, repairer or servicing agent of the 
Aircraft. 

1.4 Delivery Condition 

The Aircraft to be leased hereunder shall be delivered to Lessee in accordance with the 
provisions of �Schedule 1 (Aircraft Specifications and Delivery Conditions) hereto including 
the specifications set out in and attached to the Purchase Agreement, but otherwise in an "as-
is, where is" condition and is subject to each and every disclaimer of warranty and 
representation as set forth in Clause 7.1 (Waiver & Disclaimer) hereof (the "Delivery 
Condition"). 

1.5 Aircraft Inspection and Demonstration Flight 

Lessee is already familiar with the Aircraft and shall be given a reasonable time to perform a 
pre-Delivery inspection and/or demonstration flight to demonstrate the condition of the 
Aircraft, Engines and other Aircraft Items and ensure they meet the Delivery Condition. 

1.6 Acceptance of the Aircraft 

1.6.1 Technical inspection and acceptance of the Aircraft and delivery acceptance of the 
Aircraft will take place at the Delivery Location. 

1.6.2 The technical acceptance by Lessee and the actual delivery of the Aircraft (the 
"Delivery") shall be evidenced by the delivery by Lessee to Lessor of the signed 
Certificate of Acceptance.  Signature of the Certificate of Acceptance is evidence of 
the non-conditional and irrevocable satisfaction of Lessee with the condition of the 
Aircraft and the full compliance with the Delivery Condition. 

1.7 Delayed Acceptance 

If the Conditions Precedent Lessor have been met (or Lessor is in a position to meet the 
Conditions Precedent Lessor), and: 

(a) Lessee is unwilling or unable to accept delivery of the Aircraft when offered for
delivery; and/or

(b) Lessee fails to fulfil any Conditions Precedent Lessee when the Aircraft is offered for
delivery,

Lessee's obligation to pay Rent shall commence on the date the Aircraft is offered by Lessor 
for delivery in accordance with the terms of this Agreement (the “Rent Commencement 
Date”). The Aircraft shall remain at the Delivery Location but Lessor shall have no obligation 
to deliver possession of the Aircraft to Lessee unless and until Lessee fulfils all Conditions 
Precedent Lessee and accepts delivery of the Aircraft under this Agreement. The Aircraft 
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shall be insured and stored by Lessor between the Rent Commencement Date and the 
Delivery Date and Lessee shall indemnify Lessor for all Lessor insurance and storage costs 
incurred during this period, together with any and all other costs, expenses and losses incurred 
or suffered by Lessor, including those under the Purchase Agreement and the Facility 
Agreement, in respect of such delay in delivery. The provisions in this Clause 1.7 (Delayed 
Acceptance) are without prejudice to the rights of Lessor under Clause 20 (Default). 

1.8 Total Loss or damage before Delivery 

Should the Aircraft suffer, prior to the Delivery: 

(a) a Total Loss; or 

(b) damage in respect of which the  
 

this Agreement shall be deemed null and void, after which neither Party shall have any claim 
against the other except that Lessor will return any prepaid rent and the balance of the 
Security Deposit to Lessee less any reasonable costs and expenses of Lessor, provided that (i) 
no Event of Default has occurred and is continuing; and (ii) Lessee has discharged in full all 
of its obligations under this Agreement and other Transaction Documents to which it is a 
party. 

1.9 Risk of Loss following Delivery 

Upon Delivery, all risk of loss or damage to the Aircraft shall pass to Lessee for the duration 
of the Lease Term. 

2. CONDITIONS PRECEDENT 

2.1 Conditions Precedent Lessor 

Lessor's obligation to deliver and lease the Aircraft to Lessee hereunder is subject to the 
satisfaction of the conditions precedent under paragraph 1 (Conditions Precedent Lessee) of 
Schedule 3 (Conditions Precedent) on or before the Delivery. 

2.2 Conditions Precedent Lessee 

Lessee's obligation to take delivery of and lease the Aircraft from Lessor hereunder is subject 
to the satisfaction of the conditions precedent under paragraph 2 (Conditions Precedent 
Lessor) of Schedule 3 (Conditions Precedent) on or before the Delivery. 

2.3 Waiver of Conditions Precedent 

If any condition precedent specified in Clause 2.1 (Conditions Precedent Lessor) or 
Clause 2.2 (Conditions Precedent Lessee) is not satisfied upon Delivery, the Party who is the 
beneficiary of such condition precedent may (at its sole option), waive or defer satisfaction 
thereof on such terms and for such period as it may determine and notify to the other Party in 
writing. 
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3. LEASE TERM AND TERMINATION 

3.1 Lease Term 

The term of the leasing of the Aircraft under this Agreement  
 

(the "Lease Term"). 

3.2 Lease Termination 

Notwithstanding Clause 3.1 (Lease Term), this Agreement terminates either on the last day of 
the Lease Term or on such earlier date on which this Agreement may be cancelled or 
terminated pursuant to the terms of this Agreement (the "Expiration Date"). 

4. RENT 

4.1 Payment 

(a) Lessee shall pay Rent to Lessor under this Agreement comprising: 

(i)  

(ii) through-out the Lease Term, quarterly Rent in arrear comprising the 
aggregate of the amounts calculated under Clause 4.3 (Fixed Rent) and 
Clause 4.4 (Variable Rent). 

(b) In addition, if demanded, Lessee shall pay Lessor any amount of Additional Rent 
referred to in Clause 4.3.4. 

4.2 Initial Rent 

Lessee shall make an initial payment of rent (the "Initial Rent") to Lessor in an amount equal 
to the greater of: 

(a)  

(b) , 

on or prior to the Delivery Date.  It is a condition of this Agreement that, and Lessor hereby 
directs that, Lessee make such payment directly to the Manufacturer of the Airframe, on 
behalf of Lessor, (or, with Lessor’s written consent, to the Financier, on behalf of Lessor, for 
payment to the Manufacturer of the Airframe as part of the closing arrangements) to 
discharge Lessor's obligation to pay the purchase price of the Aircraft to the extent of such 
payment. 

4.3 Fixed Rent 

4.3.1 Lessee shall pay to Lessor twenty  
 commencing three (3) Business Days prior to the date falling 
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three (3) months after Delivery and three (3) Business Days prior to each quarterly 
anniversary thereafter (each a "Rent Due Date"). 

4.3.2 Lessee shall on or prior to each Rent Due Date pay the amount of Quarterly Rent 
specified opposite to that Rent Due Date in the Rent Payment Schedule. 

4.3.3 The amount of rent payable under this Clause 4.3 (Fixed Rent) shall be calculated by 
Lessor two (2) Business Days prior to Delivery and shall amortise the outstanding 
amount of principal of the loan advanced under the Facility Agreement to 

 and also so that, 
taking account of payment of rent under Clause 4.4 (Variable Rent) on each Rent Due 
Date (calculated for the purposes of this Clause only using the Floating Interest Rate 
notified to Lessee by Lessor at least three (3) Business Days before the Delivery 
Date), each aggregate payment of Rent under Clause 4.3.1 and Clause 4.4 (Variable 
Rent) applicable to each Rent Due Date shall be equal or substantially equal.  For the 
purposes of making this calculation only, Lessor shall disregard part (b) of the 
definition of Floating Interest Rate of the rental calculation ordinarily to be made 
under Clause 4.4 (Variable Rent).  Lessor will circulate a Rent Payment Schedule 
within five (5) Business Days of the Delivery Date setting out the Rent payable by 
Lessee. 

4.3.4 The Rent Payment Schedule shall be supplemental to, and form part of this 
Agreement. 

4.3.5 Schedule 5 (Indicative Rent Payment Schedule) sets out the indicative payment 
schedule in respect of the Quarterly Rent.  Such schedule is included for information 
purposes only, the relevant payment obligations in respect of Quarterly Rent of 
Lessee shall be as set out in the Rent Payment Schedule. 

4.4 Variable Rent 

Lessee shall make an additional payment in respect of rent to Lessor on each Rent Due Date 
calculated in accordance with this Clause 4.4 (Variable Rent).  The amount of each such 
additional rent payment shall be equal to notional accrued interest on the Lease Balance 
calculated at the Floating Interest Rate in respect of the Rental Period which is current on the 
Rent Due Date and such notional interest shall accrue from day to day and be calculated on 
the basis of the actual number of days elapsed and a 360 day. 

4.5 Additional Payments 

4.5.1 In addition, on each Rent Due Date, Lessee shall pay to Lessor by way of additional 
rent any amounts that Lessor is required to pay to: 

(a) the Indemnitees under the Transaction Documents; and/or 

(b) the maintenance providers under the Maintenance Programme Agreement, 

in each case on such date (or with respect to, or falling due and payable within, the 
period commencing on the preceding Rent Due Date and ending on the date on which 
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notice is given under Clause 4.5.2, and in each case to the extent remaining unpaid as 
at such date) other than, in the case of the aforementioned payments to the Financier 
under the Transaction Documents, payments of principal and interest under the 
Facility Agreement ("Additional Rent"). 

4.5.2 Lessor shall notify Lessee of the amount of Additional Rent which is due and payable 
no later than five (5) Business Days before the Rent Due Date. 

4.5.3 Lessee shall promptly on demand pay to Lessor, or at Lessor's direction to 
whomsoever shall be entitled thereto, any and all Additional Rent then due and 
owing. 

4.6 Changes to Fixed and Variable Rent 

4.6.1 The Rent payable under Clause 4.3.1 and Clause 4.4 (Variable Rent) may be varied in 
the following circumstances: 

(a) if and on each occasion on which a prepayment is made under the Facility 
Agreement, or for any other reason, the instalments set out in the Rent 
Payment Schedule prepared under Clause 4.3 require to be amended in order 
to conform the profile of Rent payments payable under Clause 4.3 thereunder 
to the profile of Repayment Instalments under the Facility Agreement (other 
than as to the difference as to timing (but not amount) of each Rent Due Date 
preceding each Repayment Date by three (3) Business Days), Lessor shall 
provide to Lessee a replacement Rent Payment Schedule making such 
conforming amendments, and such replacement Rent Payment Schedule shall 
thereafter constitute the Rent Payment Schedule for the purposes of this 
Agreement; or 

(b) subject to Clause 4.6.2, if the Facility under the Facility Agreement is prepaid 
in whole at any time as part of a refinancing Lessor and Lessee shall discuss 
in good faith to agree replacement rent reflecting the cost plus principal of the 
Lessor’s funding costs (which may be by way of internal funding within the 
AVIC group of companies) (including without limitation principal and 
interest) being reimbursed by Lessee by way of rent during the Lease Term 
and, in addition, Lessor receiving a margin on the Lease Balance from time to 
time equal to part (b) of the definition of Floating Interest Rate. 

4.6.2 Lessor agrees that it will not refinance the funding of the Loan where the funding cost 
of such refinancing will be higher than under the existing Facility, except with the 
consent of Lessee.  

4.7 Alternative Rate of Interest 

For the purpose of the Floating Interest Rate, if on any day on which LIBOR falls to be 
determined for the purposes of this Agreement: 
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(a) Lessor determines at 11.00 am (Ottawa time) on that date that it is unable to obtain 
quotations for LIBOR in accordance with its definition in this Agreement; or 

(b) before its close of business on such day, Lessor has been notified by the Agent under 
the Facility Agreement, that LIBOR determined in accordance with its definition in 
that agreement does not accurately reflect the cost to the Lenders of funding its or 
their respective participation/s in the Loan (or any unpaid sum); or 

(c) Lessor determines that, by reason of circumstances affecting the London inter-bank 
market, adequate and fair means do not exist for determining the Floating Interest 
Rate applicable to a Rental Period, 

then: 

(a) Lessor shall promptly notify Lessee accordingly; 

(b) Lessor (in consultation with the Agent and the Lenders) shall, within three (3) 
Business Days of such notice, negotiate with Lessee with a view to agreeing a 
substitute basis on which the Floating Interest Rate, may be calculated for the 
purposes of calculating amounts under this Agreement; 

(c) if a substitute basis is agreed in writing by the Lessor and the Lessee within thirty (30) 
days of such notice, it shall take effect in accordance with its terms and the Floating 
Interest Rate shall be calculated as if the substitute basis had come into effect from the 
beginning of the relevant Rental Period; 

(d) if a substitute basis is not agreed within thirty (30) days of Lessor's notice, Lessor 
shall use the rate or rates provided by the Agent pursuant to the Facility Agreement in 
relation to calculating the Floating Rate of Interest (but without affecting the 
additional use of part (b) of the definition of Floating Interest Rate in the calculation). 

4.8 Final Rental Payment 

On the twenty eighth (28th) Rent Due Date under this Agreement, in addition to the amounts 
payable under Clause 4.3 (Fixed Rent), the Lessee shall pay to the Lessor an amount equal to 
the total amount of the Loan then outstanding under the Facility Agreement (the "Final 
Rental Payment").  The Lessor shall notify the Lessee of the amount of the Final Rental 
Payment no later than five (5) Business Days before such amount is due. 

4.9 Security Deposit and Event of Default 

(a) Lessee shall pay the Security Deposit to Lessor on or prior to Delivery as security for 
its obligations hereunder. 

(b) The Security Deposit is the sole, absolute and unconditional property of Lessor 
during the Lease Term and Lessee is not entitled to any lien, charge or encumbrance 
over any part of the Security Deposit. 
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(c) If an Event of Default has occurred and is continuing hereunder (or under any of the 
Companion Leases), Lessor may use, apply or retain all or any portion of the Security 
Deposit in full or partial payment for sums due to Lessor by Lessee under the terms 
and conditions of this Agreement (or any of the Companion Leases), to compensate 
Lessor for any sums it may, in its reasonable discretion, pay out as a result of an 
Event of Default, or as liquidated damages apply toward losses or expenses Lessor 
may suffer or incur as a result of the occurrence of an Event of Default hereunder (or 
under any of the Companion Leases). 

(d) If Lessor uses or applies all or any portion of such Security Deposit, such application 
shall not be deemed a cure of an Event of Default, and Lessee shall within five (5) 
days after written demand therefore deposit with Lessor in cash an amount sufficient 
to fully restore the Security Deposit to its original sum required under this 
Agreement, and any failure of Lessee to do so is a material breach of this Agreement 
by Lessee. 

4.10 Return of Security Deposit 

The Security Deposit shall be returned to Lessee within five (5) Business Days of the 
Expiration Date, provided that (i) no Default or Event of Default has occurred and is 
continuing hereunder (or under any of the Companion Leases), and (ii) Lessee has discharged 
in full all of its obligations under this Agreement and other Transaction Documents to which 
it is a party (including but not limited to Lessee's obligations under Clause 17 (Events of Loss) 
hereof). 

5. PAYMENTS 

5.1 Payments 

5.1.1 All payments by Lessee under this Agreement (including Rent, Additional Rent, 
default interest, Fees and indemnities) shall be made in full without any deduction or 
withholding whether in respect of set-off, counterclaim, duties, or Taxes imposed in 
the State of Registration or any jurisdiction from which such payments are made 
unless Lessee is prohibited by Law from doing so, in which event Lessee shall gross 
up the payment amount such that the net payment received by Lessor after any 
deduction or withholding equals the amounts called for under this Agreement. 

5.1.2 Any payment which is due to be made on a Rent Due Date that is not a Business Day 
shall be made on the immediate preceding Business Day in the same calendar month. 

5.1.3 All payments to be made under this Agreement shall be calculated on the basis of the 
actual number of days elapsed divided by 360. 

5.1.4 Lessee shall also do all of the following: 

(a) ensure that the deduction or withholding does not exceed the minimum 
amount legally required; 
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(b) pay to the relevant Governmental Authorities within the period for payment 
permitted by applicable Law the full amount of the deduction or withholding 
(including the full amount of any deduction or withholding from any 
additional amount paid pursuant hereto); and 

(c) furnish to Lessor within thirty (30) days after each payment an official receipt 
of the relevant Governmental Authorities involved for all amounts so 
deducted or withheld. 

5.1.5 To the extent that a payment obligation imposed on an Obligor under this Agreement 
is fully, unconditionally and irrevocably satisfied by Zetta Jet Pte. Ltd, the relevant 
Obligor will be discharged of its obligation to that extent.  This clause 5.1.5 shall not 
affect the rights of the Head Lessor under or in relation to the Head Lease nor the 
Finance Parties under or in relation to the Facility Agreement. 

5.2 Net Lease 

This Agreement is a net lease and Lessee's obligation to pay Rent and make other payments in 
accordance with this Agreement is absolute and unconditional under any and all 
circumstances and regardless of other events, including the following: 

(a) any right of set-off, counterclaim, recoupment, defence or other right (including any 
right of reimbursement) which Lessee may have against Lessor, a prior lessee, any 
Manufacturer or any other Person for any reason; 

(b) unavailability or interruption in use of the Aircraft for any reason, including a 
requisition thereof or any prohibition or interference with or other restriction against 
Lessee's use, operation or possession of the Aircraft (whether by Law or otherwise), 
any defect in title, airworthiness, merchantability, fitness for any purpose, condition, 
design, specification or operation of any kind or nature of the Aircraft, the 
ineligibility of the Aircraft for any particular use or trade or for registration under the 
Laws of any jurisdiction or a Total Loss of the Aircraft (until such time when Lessee 
is in full compliance with the requirements of Clause 17.3 (Total Loss of Aircraft)); 

(c) insolvency, bankruptcy, reorganization, arrangement, readjustment of debt, 
dissolution, liquidation, receivership, administration or similar proceedings by or 
against Lessor, Owner, the Financier, Lessee, a prior lessee, any Manufacturer or any 
other Person; 

(d) invalidity or unenforceability or lack of due authorization of or other defect in this 
Agreement; 

(e) failure or delay on the part of any Party to perform its obligations under this 
Agreement; or 

(f) any other circumstance which but for this provision would or might have the effect of 
terminating or in any other way affecting any obligation of Lessee hereunder. 
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5.3 Bank Account 

All payments by Lessee under this Agreement are to be made for value on or before their 
respective due dates in Dollars and by not later than 10.00 am (New York time) on such day 
in Same Day Funds, to such bank account as Lessor shall specify, from time to time, in 
writing to Lessee. 

5.4 Currency Indemnity 

5.4.1 If any sum due from Lessee under this Agreement (a "Sum"), or any order, judgment 
or award given or made in relation to a Sum, has to be converted from the currency 
("First Currency") in which that Sum is payable into another currency ("Second 
Currency") for the purpose of: 

(a) making or filing a claim or proof against Lessee; 

(b) obtaining or enforcing an order, judgment or award in relation to any 
litigation or arbitration proceedings, 

Lessee shall, as an independent obligation, on demand indemnify each Indemnitee to 
which that Sum is due against all Losses arising out of or as a result of the conversion 
including any discrepancy between (1) the rate of exchange used to convert that Sum 
from the First Currency into the Second Currency; and (2) the rate or rates of 
exchange available to that Person at the time of its receipt of that Sum. 

5.4.2 Lessee waives any right it may have in any jurisdiction to pay any amount under this 
Agreement in a currency or currency unit other than that in which it is expressed to be 
payable. 

5.5 Default Interest 

If Lessor has not received any Rent, Additional Rent or any other amount on their respective 
due dates as set out herein, Lessor will suffer loss and damages, the exact nature and amount 
of which are difficult or impossible to ascertain.  If Lessee fails to pay any amount payable by 
it hereunder on its due date, interest shall accrue on the unpaid sum from but excluding the 
due date up to and including the date of actual payment (both before and after judgment) at 
the Default Rate.  Any interest accruing under this Clause 5.5 (Default Interest) shall be 
immediately payable by Lessee on demand by Lessor.  Default interest (if unpaid) arising on 
the relevant unpaid sum will be compounded with the unpaid sum on a quarterly basis, but 
will remain immediately due and payable. 

5.6 Lessor Payments 

Where, under any provision of this Agreement, Lessor is obliged to make any payment to 
Lessee, Lessor may set off, deduct or withhold from such payment any amount then due and 
payable as set out herein but unpaid by Lessee to any of the Indemnitees. 
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6. TAXES 

6.1 Tax Indemnity 

6.1.1 Lessee shall indemnify and pay or reimburse to the Indemnitees (within three (3) 
Business Days of demand) an amount equal to the loss, liability or cost which such 
Indemnitee determines will be or has been (directly or indirectly) suffered by it for or 
on account of Tax of whatsoever nature in connection with this Agreement or any 
transaction contemplated hereunder or under any other Transaction Documents 
(including, without limitation, any withholdings or other Taxes imposed on or in 
respect of payments made or received under the Facility Agreement and any and all 
penalties) but excluding any Taxes which, to the extent that such Taxes are as a 
consequence of such Indemnitee entering into the Transaction Documents: 

(a) are imposed as a direct result of any connection between that Indemnitee and 
the jurisdiction imposing the Tax that is unrelated to the transactions 
contemplated by this Agreement or to the use, operation, presence or 
registration of the Aircraft or the use, operation, presence or registration of 
any other aircraft which is the subject of any lease between Lessor (or any 
Affiliate of Lessor) and Lessee (or any Affiliate of Lessee) in that 
jurisdiction; or 

(b) are imposed on the net income, profits (or deemed profits) or gains of such 
Indemnitee by the Tax authorities in their respective countries of 
incorporation, except to the extent that such Taxes arise as a result of the use, 
operation, presence or registration of the Aircraft or the use, operation, 
presence or registration of any other aircraft which is the subject of any lease 
between Lessor (or any Affiliate of Lessor) and Lessee (or any Affiliate of 
Lessee); or 

(c) are imposed solely as a result of: 

(i) an event having occurred before the commencement of the Lease 
Term; or 

(ii) an event occurring after the Expiration Date, 

and where the event referred to in Clause 6.1.1(c)(i) or Clause 6.1.1(c)(ii) is 
not related to Lessor's dealings with Lessee, the transactions contemplated by 
this Agreement or the operation of the Aircraft during the Lease Term. 

The excluded Taxes under Clause 6.1.1(a) to Clause 6.1.1(c) shall hereafter 
collectively be referred to as "Lessor Taxes". 

6.1.2 Nothing in this Clause 6.1 (Tax Indemnity) shall interfere with the right of Lessor to 
arrange its tax affairs in whatever manner it thinks fit and, in particular, but without 
limitation, Lessor shall not be under any obligation to claim credit, relief, remission 
or repayment from or against its corporate profits or similar Tax liability in respect of 
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the amount of any such deduction or withholding in priority to any other claims, 
reliefs, credits or deductions available to Lessor or oblige Lessor or any Affiliates of 
Lessor to disclose any information relating to its Tax affairs or any computations in 
respect thereof. 

6.2 After-Tax Basis 

6.2.1 Each amount payable pursuant to this Agreement (including, without limitation, any 
indemnity payable pursuant to this Clause 6 (Taxes)) shall be paid on an After-Tax 
Basis. 

6.2.2 Any amount expressed to be payable under this Agreement is expressed as an amount 
excluding VAT.  Therefore, if any amount payable under this Agreement is or 
becomes subject to VAT, whether in the United States of America, Singapore, Ireland 
or elsewhere, Lessee shall pay such VAT at the then applicable rate in addition to the 
payment then due pursuant to the terms of this Agreement. 

6.3 Tax Benefits 

6.3.1 If an Indemnitee determines in good faith that it has actually realised a tax benefit or 
refund (a "Tax Credit") by reason of the circumstances giving rise to the obligation 
on Lessee to make any payment under this Agreement in respect of any Tax, and in 
respect of which Lessee has actually made such payment (a "Tax Payment"), such 
Indemnitee shall (to the extent that it can do so without preventing the retention of 
that Tax Credit) reimburse Lessee with the amount equal to the net after-tax value of 
such part of such Tax Credit as is attributable to such Tax Payment provided that: 

(a) no Event of Default has occurred and is continuing; and 

(b) such Indemnitee shall in no event be left in any worse position than it would 
have been in had no deduction or withholding been required to be made from 
the relevant payment or sum. 

6.3.2 If an Indemnitee shall have paid Lessee any amounts under this Clause 6.3 (Tax 
Benefits) and it is subsequently determined that such Indemnitee was not entitled to 
such Tax Credit, Lessee shall promptly return any amounts received by such 
Indemnitee in this respect. 

6.4 FATCA Deduction and gross up by Obligor 

6.4.1 If an Obligor is required to make a FATCA Deduction, that Obligor shall make that 
FATCA Deduction and any payment required in connection with that FATCA 
Deduction within the time allowed and in the minimum amount required by FATCA. 

6.4.2 If a FATCA Deduction is required to be made by an Obligor, the amount of the 
payment due from that Obligor shall be increased to an amount which (after making 
any FATCA Deduction) leaves an amount equal to the payment which would have 
been due if no FATCA Deduction had been required. 
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6.4.3 Lessee shall promptly upon becoming aware that an Obligor must make a FATCA 
Deduction (or that there is any change in the rate or the basis of a FATCA Deduction) 
notify Lessor accordingly.  Similarly, Lessor shall notify Lessee on becoming so 
aware in respect of a payment payable to Lessor. 

6.4.4 Within thirty (30) days of making either a FATCA Deduction or any payment 
required in connection with that FATCA Deduction, the Obligor making that FATCA 
Deduction or payment shall deliver to Lessor evidence reasonably satisfactory to 
Lessor that the FATCA Deduction has been made or (as applicable) any appropriate 
payment paid to the relevant governmental or taxation authority. 

6.5 Survival 

The respective obligations of Lessee under this Clause 6 (Taxes) shall remain in full force and 
effect, notwithstanding the expiration, earlier cancellation or termination of this Agreement. 

7. WAIVER & DISCLAIMER 

7.1 Waiver & Disclaimer 

7.1.1 Execution and delivery of the Certificate of Acceptance by Lessee confirms 
conclusively that (i) Lessee has had ample opportunity to thoroughly inspect the 
Aircraft and (ii) has conducted such inspection of the Aircraft and (iii) that the 
Aircraft and Aircraft Documents are in all respects satisfactory to Lessee in Lessee's 
professional opinion.  Signature of the Certificate of Acceptance by Lessee is 
furthermore conclusive proof that the Aircraft and the Aircraft Documents are in 
every way satisfactory to Lessee and in compliance with all requirements of this 
Agreement. 

7.1.2 the Aircraft, the Aircraft Documents, and any other thing delivered hereunder are 
being delivered into the possession and custody of Lessee and accepted by Lessee 
hereunder "as-is, where-is", with all faults. 

7.1.3 Lessee unconditionally acknowledges that none of the Indemnitees has made or shall 
be deemed to have made any promise, guarantee, representation or warranty or have 
assumed any legal responsibility, express or implied, whether through an express or 
implied condition or otherwise, with respect to the Aircraft or the Aircraft Documents 
for the Aircraft, or any part thereof, as to: 

(a) the quality, description, merchantability, serviceability, condition, design, 
compliance with specifications, age, operation, performance, fitness for use 
or for any particular purpose of the Aircraft or any part thereof; 

(b) the quality of the material or workmanship of the Aircraft or any part thereof; 
the conformity of the Aircraft to the description or conditions set forth in this 
Agreement; 

(c) the adequacy of any Aircraft Documents; 
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(d) the absence of latent or other defects, whether or not discoverable; and 

(e) the absence of any infringement of any patent, trademark or copyright, or any 
other representation or warranty whatsoever, 

all of which are hereby expressly excluded and extinguished. 

7.1.4 Lessee hereby irrevocably waives, releases and renounces and agrees not to seek to 
establish or enforce any rights, remedies or claims (whether statutory or otherwise) 
against any of the Indemnitees in respect of any of the matters set forth herein. 

7.1.5 without limiting the foregoing, Lessee waives any claim, liability, condition, 
responsibility, warranty, representation, guarantee and obligation of any kind 
(whether known or unknown) that Lessee or any other person claiming under or 
through Lessee may now or hereafter have or claim against any of the Indemnitees, 
with respect to: 

(a) any repair, maintenance or other services in respect of the Aircraft, whether 
in contract or in tort and howsoever arising and whether performed or to be 
performed; 

(b) any cost, loss or damage (consequential or otherwise), loss of profit or 
revenue, loss or suspension of certification of the Aircraft, grounding of the 
Aircraft, or any other claim whatsoever arising from the condition of the 
Aircraft or any part thereof, any maintenance or repair of the Aircraft or any 
part thereof, any alteration, modification or addition to the Aircraft or any 
part thereof, or any inspection of the Aircraft or the technical records for the 
Aircraft, whether performed or to be performed, or the lack of such 
inspection; and 

(c) any obligation or liability of any of the Indemnitees with respect to any 
implied warranty arising from course of performance, course of dealing, 
usage, any implied warranty of fitness for use or for any particular purpose, 
and any obligation or claim for loss of use of or the loss of or damage to the 
Aircraft, or any part thereof, for any reason, and for any liability of Lessee to 
any third party and for any other direct, indirect, incidental or consequential 
damages of any kind or nature, whether or not arising from the negligence 
(actual or imputed) of any of the Indemnitees, and any risks with respect 
thereto are hereby assumed by Lessee. 

7.2 Confirmation 

Lessee confirms that it is fully aware of the provisions of this Clause 7 (Waiver & 
Disclaimer) and acknowledges that Rent and other amounts payable under this Agreement 
have been calculated based on its provisions. 
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7.3 Survival 

The respective obligations of Lessee under this Clause 7 (Waiver & Disclaimer) shall remain 
in full force and effect, notwithstanding the expiration, earlier cancellation or termination of 
this Agreement. 

8. TITLE & REGISTRATION 

8.1 Title to Aircraft 

Title to the Aircraft during the Lease Term shall remain vested in Owner.  Lessee has no 
right, title or interest (whether legal or beneficial) in the Aircraft except as provided under this 
Agreement. 

8.2 Identification Plates 

8.2.1 Lessee shall, at its expense, at all times maintain on the Airframe and each Engine a 
fireproof identification plate (of a size no smaller than 2" x 3") containing the 
following legends or any other legend requested by Lessor in writing: 

"THIS [AIRCRAFT/ENGINE] IS OWNED BY ZJ6000-3 STATUTORY TRUST, 
AS LEGAL OWNER AND HELD ON TRUST FOR CAVIC AVIATION LEASING 
(IRELAND) 22 CO. DESIGNATED ACTIVITY COMPANY AS BENEFICIAL 
OWNER, LEASED TO TVPX ARS INC., NOT IN ITS INDIVIDUAL CAPACITY 
BUT SOLELY AS OWNER TRUSTEE, AND SUB-LEASED TO AND 
OPERATED BY ZETTA JET USA, INC. AND IS MORTGAGED TO EXPORT 
DEVELOPMENT CANADA AS SECURITY TRUSTEE FOR CERTAIN 
LENDERS AND MAY NOT BE OR REMAIN IN THE POSSESSION OF, OR 
OPERATED BY, ANY OTHER PERSON WITHOUT THE PRIOR WRITTEN 
CONSENT OF THE SECURITY TRUSTEE" 

8.2.2 Lessee shall as soon as reasonably possible after the Delivery and in any event within 
five (5) days install such identification plates on the Aircraft and the Engines at 
Lessee's expense. 

8.2.3 If at any time Lessor or Owner transfers any of its interests in the Aircraft or this 
Agreement as permitted hereunder or Owner finances or refinances the Aircraft, 
Lessee shall, at Lessor's request and cost, promptly affix such new nameplate to the 
Airframe as may be required by Lessor or Owner and update the engine logbook 
referred to in Clause 8.2.4 below. 

8.2.4 Additionally, Lessee shall, at its expense, at all times maintain a record in the logbook 
for each Engine evidencing that the respective Engine is owned by Owner and is 
subject to the Mortgage in favour of the Financier. 

8.3 Aircraft Registration 

8.3.1 Lessee is responsible for the registration of the Aircraft on the aircraft register in the 
State of Registration.  If in connection with the aforementioned registration, any 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 1282 of 2310



EXECUTION VERSION 

 

JJS/LRL/78626-6/HFWHK1\4789630-10 16  

additional equipment is required to be installed on the Aircraft, any Engine or any 
Aircraft Item, Lessee shall at its sole expense be responsible for the installation of 
such equipment.  Any delays in the registration of the Aircraft will be the sole 
responsibility of Lessee and shall not affect Lessee's liability with respect to 
payments under this Agreement or the Delivery of the Aircraft to Lessee. 

8.3.2 Additionally, Lessee shall at its sole cost and expense during the Lease Term: 

(a) register and maintain registration of the Aircraft in the name of Owner as 
owner, Lessor as lessor and Lessee (or, as the case may be, the relevant 
Operator) as operator of the Aircraft and noting the interests of Lessor, 
Owner and the Financier hereunder at the aircraft register in the State of 
Registration (to the extent possible); and 

(b) from time to time take all other steps then required by or available under Law 
to protect and perfect the interests of Lessor, Owner and the Financier in the 
Aircraft and any other Transaction Documents in the State of Registration 
and in any other jurisdictions in or over which Lessee (or, as the case may be, 
the Operator) may operate the Aircraft. 

8.3.3 Lessor and Owner will have to provide all documentation and assistance as may be 
necessary and reasonably required by Lessee in order to register the Aircraft. 

8.3.4 Lessee shall provide Lessor, no later than one (1) Business Day after Delivery of the 
Aircraft, with evidence of such registration satisfactory to Lessor, Head Lessor and 
the Financier.  Lessee shall ensure that the original certificate of registration for the 
Aircraft is kept on the Aircraft or, where it is permitted to be removed, in safe 
custody.  Lessee shall at all times during the Lease Term (or, where Lessee is not the 
operator, the Operator shall) maintain in good standing its corporate existence in the 
State of Registration to enable the registration of the Aircraft in the State of 
Registration. 

8.3.5 Lessee shall ensure that Lessor at all times during the Lease Term is in the possession 
of a copy of the then current certificate of registration of the Aircraft as well as the 
then current Certificate of Airworthiness. 

8.3.6 Lessee shall not take or permit any action or omit to take any action that may 
invalidate any such registration or otherwise prejudice the rights, title and interests of 
Lessor, Head Lessor, Owner and the Financier in and to the Aircraft, this Agreement 
and/or any other document relating to the transactions contemplated herein. 

8.4 Mortgage Registration 

8.4.1 If a mortgage registration facility with the Aviation Authority is in existence, or if 
such is not in existence and the State of Registration has a mortgage register for 
movable objects or a similar establishment securing a (first priority) mortgage in the 
Aircraft, Lessor, Owner and/or the Financier, at Lessee's expense, shall establish and 
register (and Lessee shall assist and cooperate with Lessor, Owner and/or the 
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Financier in establishing and registering) the Mortgage and each other Security 
Document as Lessor, Owner and/or the Financier may reasonably require with such 
registration facility in favour of the Financier. 

8.4.2 Where satisfactory registration of the Mortgage in the State of Registration of the 
Aircraft is not possible, Lessor may (if such is possible under the Laws of the State of 
Registration) elect to require the Financier to be entered on the certificate of 
registration for the Aircraft, and the Aviation Authority must confirm that no change 
of registration or de-registration can be effected without the Financier's approval.  
Lessee shall assist with such registration. 

8.4.3 If an alteration of the registration of a Mortgage and/or any other security right is 
required due to a subleasing or change of registration requested by Lessee, all 
reasonable expenses and fees in connection with such registration are the sole 
responsibility of and shall paid by Lessee upon first demand by Lessor therefor. 

8.5 Cape Town Convention 

8.5.1 Lessee shall at its own expense fully cooperate with Lessor in the registration and 
filings of the respective interests of Lessor, Head Lessor, Owner and the Financier 
under the Cape Town Convention, if and when the provisions of the Cape Town 
Convention are applicable to this Agreement and the leasing of the Aircraft 
hereunder. 

8.5.2 If and when the provisions of the Cape Town Convention are applicable, Lessee 
shall: 

(a) at Lessor's request perform such acts and execute and deliver such 
agreements and instruments (including but not limited to any subordination), 
including entering into any amendments to this Agreement and/or any other 
document relating to the transactions contemplated herein, as may be 
determined by Lessor to be necessary or desirable to: 

(i) protect enhance or perfect Lessor's, Head Lessor's and the Financier's 
interest in the Aircraft and each Engine, this Agreement and any 
other document relating to the transactions contemplated herein 
under the Cape Town Convention; and 

(ii) allow Lessor, Head Lessor and the Financier to enforce any 
agreements between the parties hereto under the Cape Town 
Convention; 

(b) provide all assistance and cooperation to Lessor as may be necessary to 
enable Lessor to procure the filing with, and/or registration in the 
international register(s) maintained by, the international registry of the Cape 
Town Convention of any agreement between the parties hereto, including this 
Agreement, the Mortgage and any other document relating to the transactions 
contemplated herein, including making any filing or registration through the 
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'designated entry point' (as defined in the Cape Town Convention) in the 
State of Registration; 

(c) not permit without the prior written consent of Lessor any person, other than 
Lessor, to make any international registry filings (including prospective 
filings) under the Cape Town Convention in relation to the Aircraft and each 
Engine and any agreement between the parties hereto, including this 
Agreement or any other document relating to the transactions contemplated 
herein; 

(d) exclude in writing the application of any provision of the Cape Town 
Convention that Lessor deems desirable in connection with the foregoing (if 
permitted by any applicable Law); 

(e) agree that any right of quiet enjoyment under the terms of the Cape Town 
Convention is excluded; and 

(f) be responsible for all costs and expenses associated with the requirements of 
this Clause 8.5 (Cape Town Convention). 

8.6 Registration Evidence 

As Lessor may reasonably request from time to time, Lessee shall furnish to Lessor evidence 
reasonably satisfactory to Lessor of the registrations and filings required under this 
Clause 8 (Title & Registration). 

9. LIENS 

9.1 Permitted Liens 

9.1.1 Lessee shall not, directly or indirectly create, incur, assume or suffer to exist any Lien 
on or with respect to this Agreement, the Aircraft, any Engine or any other Aircraft 
Item, title thereto or any interest therein, except for the following (each a "Permitted 
Lien"): 

(a) the respective rights of Lessor, Owner, the Financier and Lessee as herein 
provided; 

(b) any Lien from time to time created or permitted and subsisting pursuant to 
the Transaction Documents; 

(c) any lien for Taxes not assessed or, if assessed, not yet due and payable, or 
being contested in good faith by appropriate proceedings so long as adequate 
reserves are maintained with respect to such Taxes; 

(d) any lien of a repairer, mechanic, carrier, hangar keeper or other similar lien 
arising in the ordinary course of business and by operation of Law in respect 
of obligations which are not overdue, 
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provided that in the case of both Clause 9.1.1(c) and Clause 9.1.1(d): 

(i) adequate resources for the payment of such Taxes or obligations have 
been provided by Lessee; and 

(ii) such proceedings or the continued existence of such lien do not give 
rise to any material likelihood of the asset over which such lien is 
held, or any interest in such assets, being sold, forfeited or otherwise 
lost or of criminal liability on the part of any Indemnitee; or 

(e) any permitted sublease, to the extent permitted under this Agreement. 

9.1.2 If Lessee creates or allows the creation by third parties of a Lien other than a 
Permitted Lien, Lessee shall promptly take such steps as are required to procure the 
immediate release thereof. 

9.1.3 If at any time the interests of Lessor, Owner or the Financier are jeopardized by such 
lien, Lessor, Owner or the Financier may cause the Lien to be removed.  Lessee shall 
pay promptly on demand any expenses incurred by Lessor, Owner or the Financier in 
connection with such removal. 

10. OPERATION OF AIRCRAFT 

10.1 Costs of Operation 

10.1.1 Lessee is responsible and shall indemnify the Indemnitees for all costs incurred by 
them in connection with the delivery, possession, operation of the Aircraft during the 
Lease Term and the Redelivery of the Aircraft, for profit or otherwise (including but 
not limited to the costs of flight crews, cabin personnel, fuel, oil, lubricants, 
maintenance, insurance, storage, landing and navigation fees, airport charges, 
passenger service and any and all other expenses of any kind or nature, directly or 
indirectly, in connection with or related to the use, movement and operation of the 
Aircraft). 

10.1.2 The respective obligations of Lessee under this Clause 10.1 (Costs of Operation) shall 
remain in full force and effect, notwithstanding the expiration, earlier cancellation or 
termination of this Agreement. 

10.2 Lawful Operation 

Throughout the period of this Agreement Lessee may, subject to the proper configuration of 
and/or equipment in the Aircraft, use or permit the use by any Operator of the Aircraft in 
lawful operation for: 

(a) the transportation of passengers, baggage, freight, mail; 

(b) non-commercial flights and positioning flights as may be required for the purpose of 
this Agreement upon and subject to the terms and conditions of this Agreement and 
generally in such manner as complies with all regulations and directives of the 
relevant Aviation Authority and any other governmental authorities having 
jurisdiction; and 
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(c) the occasional training, qualifying or reconfirming the status of cockpit personnel 
when such personnel meet the requirements set forth in Clause 10.4 (Qualified 
Personnel).  Notwithstanding the foregoing, Lessee shall not (and shall not permit 
any Operator to) utilise the Aircraft for training purposes to a larger extent than it 
utilises any other similar aircraft in its fleet for such purposes. 

10.3 Prohibited Use 

10.3.1 Lessee shall not, and shall procure that no Operator shall, use the Aircraft for the 
carriage of: 

(a) whole animals living or dead except in the cargo compartments according to 
I.A.T.A. regulations, and except in respect of domestic pet animals carried in 
a suitable container or equivalent device suitable to prevent the escape of any 
liquid and to ensure the welfare of such animal; or 

(b) acids, toxic, chemicals, other corrosive materials, explosives, nuclear fuels, 
wastes, or any nuclear assemblies or components, except as permitted by 
schedule issued by I.A.T.A. from time to time and provided that all the 
requirements for packaging or otherwise contained therein are fulfilled, or 
any other goods, materials or items of cargo of a hazardous nature or which 
could reasonably be expected to cause damage to the Aircraft. 

10.3.2 Lessee shall not permit or cause the Aircraft to be: 

(a) used in any manner or business, which is illegal, nor knowingly carry illegal 
or prohibited goods; 

(b) operated in or over any area or in any manner which may render the Aircraft 
liable either to condemnation, destruction, seizure, requisition or confiscation 
by any authority and will not abandon any part of the Aircraft at any location; 

(c) proceeded to, or remain at, any location which for the time being the subject 
of a prohibition order (or similar order or directive) or sanctions or 
restrictions by: 

(i) any Governmental Authority of the, state of incorporation, the State 
of Registration or the Aircraft Base; 

(ii) any Governmental Authority of the country in which such location is 
situated; 

(iii) the United Nations Security Council; or 

(iv) the People's Republic of China, Canada, the United States of 
America or the European Union, 

in each case, unless Lessee (or, as the case may be, the Operator) complies 
with any requirements or conditions set out in such prohibition order, 
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sanctions or restrictions for the use of, or operation of, the Aircraft to such 
location; 

(d) used, operated or located or suffer or permit the Aircraft to be used, operated 
or located in any manner: 

(i) not covered by the insurances required by or obtained pursuant to 
Clause 16.1 (Insurance); or 

(ii) in any area excluded from coverage by such insurances; or 

(iii) which would prejudice the interests of the Indemnitees in the 
Insurances, the Aircraft, any Engine or any Part or would subject any 
such person to any risk or criminal liability; 

(e) operated contrary to any Manufacturer's operating manuals or instructions, or 
in violation of any applicable airworthiness certificate or registration relating 
thereto. 

10.3.3 Lessee shall not, and shall procure that no Operator of the Aircraft shall, at any time: 

(a) represent or hold out Lessor, Owner or the Financier as carrying goods or 
passengers on the Aircraft or as being in any way connected or associated 
with any operation or carriage (whether for lease or reward or gratuitously) 
which may be undertaken by Lessee (or the Operator); 

(b) inform any person that Lessor, Owner or the Financier is responsible for any 
costs associated with the Aircraft; 

(c) abandon the Aircraft, the Airframe, any Engine or any Aircraft Item; or 

(d) attempt, or hold itself out as having any power, to sell, lease (other than as 
expressly permitted in this Agreement) or otherwise dispose of the Aircraft, 
the Airframe, any Engine or any Aircraft Item. 

10.4 Qualified Personnel 

10.4.1 The Aircraft shall be flown at all times by a cockpit crew with a valid commercial 
pilot license and instrument rating, a current type rating for the same type as the 
Aircraft (if required by the Aviation Authority), subject to the requirements of the 
insurance. 

10.4.2 In addition, all other personnel directly or indirectly employed by Lessee (or, as the 
case may be, the Operator) in connection with the operation and maintenance of the 
Aircraft shall have the qualifications and hold the licenses required by the Aviation 
Authority and applicable Law. 
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10.5 Consents, Licenses and Permissions 

10.5.1 Lessee warrants that throughout the Lease Term it shall maintain (or procure that the 
Operator maintains) at its own expense from all governmental agencies or authorities 
having jurisdiction over the Aircraft or the operation of the Aircraft all requisite 
consents, licenses and permissions as are or will be required for or in connection with 
the Aircraft, this Agreement and the operation and use of the Aircraft. 

10.5.2 Lessee shall, upon Lessor's request, promptly supply to Lessor copy of such consents, 
licenses and permissions. 

10.6 Location of the Aircraft 

Lessee shall, throughout the Lease Term, ensure that operational control over the Aircraft is 
maintained in the Aircraft Base. 

10.7 Quiet Enjoyment 

Without limitation to Clause 23 (Subordination), neither Lessor, the Financier, nor any Person 
claiming by, through or under Lessor will, provided no Event of Default has occurred and is 
continuing, interfere with the quiet use, possession and quiet enjoyment of the Aircraft by 
Lessee (or, as the case may be, the Operator) during the Lease Term.  The exercise by Lessor 
or any Indemnitee of their respective rights under or as permitted by this Agreement does not 
constitute such interference.  Owner shall and shall procure that the Financier shall provide a 
Letter of Quiet Enjoyment. 

10.8 Eurocontrol and EU ETS 

Lessee shall promptly provide Lessor and the Agent with such information as Lessor and 
Agent may from time to time reasonably request in relation to Lessee's (or, if applicable, the 
Operator's) compliance with Eurocontrol and EU ETS Laws (including, without limitation, 
copies of the Lessee's (or, if applicable, the Operator's) statement of accounts with 
Eurocontrol and the EU ETS Authority), if (by way of operation or otherwise) Aircraft is 
subject to any Eurocontrol or EU ETS Laws provision. 

11. SUBLEASES 

11.1 No Sublease without Lessor Approval 

11.1.1 Lessee shall not sublease or part with the possession, care, custody or control of the 
Aircraft, any Engine and/or any Aircraft Item at any time without the prior written 
consent of Lessor, Head Lessor and the Financier. 

11.1.2 Any permitted sublease shall be subject to the terms of �Schedule 12 (Sublease 
Requirements) and any costs or expenses of Lessor, Owner or the Financier in 
connection with such subleasing shall be at the cost and expense of Lessee. 
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11.2 Wet-Leasing and Charter 

Notwithstanding the foregoing Clause 11.1 (No Sublease without Lessor Approval), Lessee 
does not require Lessor's permission to enter into agreements regarding the charter, wet lease 
or similar arrangements in respect of the Aircraft, provided that: 

(a) no Default has occurred and is continuing; and 

(b) the Aircraft at all times during such period remains: 

(i) under the responsibility and operational control of Lessee (or, as the case may 
be, the Operator); 

(ii) subject to insurances complying with this Agreement; 

(iii) subject to the Maintenance Programme Agreement; and 

(iv) under the Operator's AOC. 

Notwithstanding the provisions of this Clause 11, if any of the provisions of any wet-leasing, 
charter agreement or arrangement conflict with those contained in this Agreement, the 
provisions of this Agreement shall prevail to the extent of any conflict and any rights of any 
party under such wet-leasing, charter agreement or arrangement shall be subject and 
subordinate to this Agreement. 

12. POOLING OF ENGINES AND PARTS 

12.1 No Pooling 

Lessee shall not enter into nor permit any pooling agreement or similar arrangement in 
respect of any Engine, Landing Gear or APU without the prior written consent of Lessor and 
the Financier. 

12.2 Engine Pooling Conditions 

If Lessor and the Financier consent to an engine pooling agreement or similar arrangement in 
accordance with the foregoing Clause 12.1 (No Pooling), Lessee shall (in addition to any 
additional requirements from Lessor), at Lessee's cost and expense, comply with the 
following requirements: 

(a) mounting of the Engine(s) is only permitted on aircraft operated by Lessee (or, as the 
case may be, the Operator); 

(b) the Engine(s) must be insured in accordance with the insurance requirements as per 
this Agreement; 

(c) the actual Flight Hours and Cycles for such Engine mounted on another aircraft must 
be reported separately; 
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(d) title to the Engine shall at all times remain vested in Owner, free and clear of any 
Liens; 

(e) Lessor shall at all times have correct data concerning which aircraft the Engine is 
installed on; and 

(f) any engine mounted on the Airframe in substitution for the pooled Engine must be of 
a modification status, economic value, age, utility and maintenance status at least 
equal to or better than the Engine for which it substitutes (assuming such substituted 
Engine was in the condition and repair required to be maintained by the terms 
hereof). 

12.3 Permitted Engine Pooling 

Notwithstanding Clause 12.1 (No Pooling), Lessee shall be permitted (at Lessee's cost and 
expense) to mount any Engine on any of the Companion Aircraft on a temporary basis, 
without Lessor's prior written consent, during the Lease Term provided that: 

(a) notice of such temporary mount is given to the Financier prior to or in any event as 
soon as practicable after installation of such Engine on such airframe; 

(b) as soon as practicable after installation of such Engine on such airframe, but in any 
event within thirty (30) days thereafter, Lessee shall procure the removal of such 
Engine from such airframe and recover possession and control of such Engine; 

(c) Lessee complies with the requirements set out in Clause 12.2 (Engine Pooling 
Conditions); and 

(d) no Event of Default has occurred and is continuing. 

13. MAINTENANCE 

13.1 General Maintenance Obligation 

During the Lease Term and until the Aircraft is returned to Lessor or purchased by Lessor in 
accordance with the provisions of the Head Lease, Lessee shall, at the expense of Lessee 
(and, where applicable, shall procure that the Operator shall): 

(a) keep the Aircraft airworthy in all respects and in good repair and condition; 

(b) maintain a valid Certificate of Airworthiness for the Aircraft issued by the Aviation 
Authority (except where the Aircraft is undergoing maintenance, modification or 
repair required or permitted by this Agreement) and from time to time provide to 
Lessor a copy on request or upon renewal hereof; 

(c) maintain or cause to be maintained and repaired the Aircraft in accordance with: 

(i) the applicable Maintenance Programme Agreement; 
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(ii) the maintenance inspection program as defined in the Time Limit 
Maintenance Check Manual as issued by the Manufacturer and MPD; 

(iii) the rules and regulations of the Aviation Authority; and 

(iv) to the extent not otherwise required pursuant to Clause 13.1(c)(i) to 
Clause 13.1(c)(iii), the requirements of JAR/EU OPS1 and EASA145 
or its successor and any other rules and regulations of EASA as may 
be applicable to passenger category aircraft; 

(d) not change the Maintenance Programme Agreement without the written prior consent 
of Lessor, save that such consent shall not be required for changes to the Maintenance 
Programme Agreement which are mandated by the Manufacturer and/or by the 
Aviation Authority provided that each such change is notified to Lessor and the 
Financier within one (1) month of each relevant change being made; 

(e) comply with all applicable Laws and the regulations of the Aviation Authority and 
other aviation authorities (including but not limited to the country of manufacture) 
with jurisdiction over Lessee, Operator or the Aircraft, any Engine or any Aircraft 
Item which relate to the maintenance, condition, use or operation of the Aircraft or 
require any modification or alteration to the Aircraft, any Engine or any Aircraft 
Item; 

(f) give Lessor and the Financier at least ten (10) days written notice as to the 
workscope, time and location of all scheduled Airframe structural inspections with 
intervals of fifteen (15) months or more under the Maintenance Programme 
Agreement; and 

(g) if required by the Aviation Authority (and where not otherwise satisfied for the 
purposes of the Aviation Authority by the item specified at Clause 14.6.2), maintain a 
current certification as to maintenance issued by or on behalf of the Aviation 
Authority in respect of the Aircraft and from time to time provide to Lessor and the 
Financier a copy on written request of Lessor and the Financier (as the case may be). 

13.2 Aircraft Documents and Records 

(a) Lessee shall, at its expense, at all times during the Lease Term be responsible for and 
procure that: 

(i) accurate, complete and current records of Aircraft Documents, 
including but not limited to information regarding all flights made 
by, and all maintenance carried out on, the Aircraft (including in 
relation to each Engine and any Aircraft Item subsequently installed, 
before the installation) are kept; 

(ii) all Aircraft Documents are kept in the English language; 

(iii) the Aircraft Documents are kept in such manner as the Aviation 
Authority and EU OPS-1/EASA Part M (as applicable), may from 
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time to time require (whether such requirement is imposed on Owner, 
Lessor, Lessee or Operator); and 

(iv) the Aircraft Documents comply with both the mandatory 
requirements and the recommendations of the Manufacturers of the 
Aircraft, any Engine or any Aircraft Item. 

(b) The Aircraft Documents shall be the property of Owner and, at the Expiration Date 
Lessee shall deliver the same (or procure that the same are delivered) to Lessor (or to 
such other party nominated by Lessor) provided that Lessee is entitled to take and 
retain copies thereof.  For the avoidance of doubt, Lessee shall furthermore ensure 
that: 

(i) all Life Limited Parts installed on the Aircraft have full back to birth 
traceability to the original equipment manufacturer, showing life 
consumed prior to installation; 

(ii) records for any damage repairs made to the Aircraft contain EASA 
and Aviation Authority approval, a full listing of all materials used, 
with appropriate material certification and the original documents 
used to certify the repair; and 

(iii) access to a revision service is maintained (with appropriate revisions 
in English) in respect of all Aircraft Documents, records, logs and 
other materials (as required by applicable Laws and best practice of 
major international air transport operators in respect of the Aircraft). 

(c) Lessee shall at its expense keep the Aircraft Documents up-to-date (or procure that 
they are so kept).  Maintenance manuals, the Engine maintenance manual and the 
Aircraft inspection and service bulletin history will be kept available to Lessor or a 
party approved or appointed by Lessor.  Lessee shall additionally be responsible, at 
its expense, for the maintenance and provision of all operational documentation 
(including but not limited to the technical and cockpit manuals). 

(d) In addition, Lessee shall procure that all records relating to the Maintenance 
Programme Agreement with regard to the Aircraft shall be held on an Agreed 
Tracking System, and that the Financier (or its designee) and Lessor shall at all times 
have full access and inspection rights with respect to such Agreed Tracking System 
with regard to the Aircraft. 

13.3 Maintenance Facility 

All maintenance, overhaul and repair of the Aircraft shall be carried out by an Approved 
Maintenance Facility. 

13.4 AD and Service Bulletins Compliance 

At Lessee's cost and expense, Lessee shall be responsible for compliance with all applicable 
Airworthiness Directives, Mandatory Service Bulletins and Material Recommended Service 
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Bulletins requiring compliance during the Lease Term and during a period of one hundred 
eighty (180) days following the Expiration Date, including the performance of all 
Terminating Actions contained therein notwithstanding that the last date for compliance with 
such Terminating Action may be a date which is more than one hundred eighty (180) days 
following the Expiration Date. 

13.5 Lessor Inspection 

13.5.1 Lessor and any person designated by Lessor, including without limitation the 
Financier or its Inspection Agent, may (upon giving Lessee at least fourteen (14) 
Business Days written notice, unless an Event of Default has occurred and is 
continuing in which event no notice will be required) at any time visit, inspect and 
survey the Aircraft, any Engine or any other Aircraft Item or any of the Aircraft 
Documents and for such purpose may, subject to any applicable Aviation Authority 
regulation, travel on the flight deck as an observer.  In case Lessor, the Financier or 
its Inspection Agent during such inspection discovers any substantial non-compliance 
by Lessee with the provisions of this Agreement, Lessee shall pay to Lessor, the 
Financier or its Inspection Agent on demand all reasonable out-of-pocket expenses 
incurred by Lessor, the Financier or its Inspection Agent in connection with any such 
visit, inspection or survey. 

13.5.2 Lessor or the Financier has no duty to conduct any such visit, inspection or survey 
and has no liability arising out of any such visit, inspection or survey and so long as 
no Event of Default has occurred and is continuing, will not exercise such right other 
than on reasonable notice and so as not to disrupt unreasonably the commercial 
operations of Lessee or, as the case may be, Operator. 

13.5.3 The right to inspect the Aircraft in accordance with this Clause 13.5 (Lessor 
Inspection) are in the Indemnitees' economic interest only, and may not in any way be 
construed as an obligation on the Indemnitees to keep the Aircraft airworthy nor shall 
it in any way inflict an operational liability upon the Indemnitees. 

13.5.4 If, following any inspection, Lessor, the Financier or any Inspection Agent identifies 
any discrepancy between the operation and/or maintenance of the Aircraft and/or the 
requirements of this Agreement Lessee shall, at its own cost, promptly following 
notice of such discrepancy, take such steps to rectify such discrepancies as Lessor 
and/or the Financier may require.  Where a discrepancy has been identified following 
an inspection, Lessor, the Financier or any Inspection Agent may, at Lessee's cost, 
conduct further inspections of the Aircraft to verify Lessee's compliance with the 
terms of this Clause 13.5.4. 

13.5.5 In addition to and without limiting the above, the Inspection Agent shall be entitled 
(upon giving Lessee at least fourteen (14) Business Days written notice) to carry out 
the Semi-Annual Inspections.  All Semi-Annual Inspections in any calendar year 
shall be at the cost of Lessee. 
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13.6 Removal of Engines 

Subject to Clause 12 (Pooling of Engines and parts), an Engine can only be removed after 
prior written approvals by Lessor and the Financier (such approval not unreasonably to be 
withheld or delayed) other than where an Engine is removed for testing, service, repair, 
maintenance, overhaul work, alternations or modifications or otherwise in accordance with 
the terms of this Agreement.  Title to such removed Engine shall at all times remain vested in 
Owner, and such removal may only be undertaken by personnel of an Approved Maintenance 
Facility. 

14. REPLACEMENT, MODIFICATIONS AND ADDITIONS 

14.1 Replacement of Engines 

Unless otherwise provided in this Agreement, Lessee shall not without the prior written 
consents of Lessor and the Financier replace any of the Engines (and shall procure that no 
Engine shall be so replaced), provided that such consent shall not be required where the 
Engine is replaced by a replacement engine that is of a modification status, economic value, 
age, utility and maintenance status at least equal to or better than the Engine which it replaces 
(assuming such replaced Engine was in the condition and repair required to be maintained by 
the terms hereof), and upon such replacement and compliance with the other provisions of 
this Clause 14 (Replacement, Modifications and Additions) the replacement engine shall 
become an Engine hereunder. 

14.2 Replacement of APU and Landing Gear 

14.2.1 Unless otherwise provided in this Agreement, Lessee shall not without the prior 
written consents of Lessor and the Financier replace any of the APU or Landing Gear 
(and shall procure that no APU or Landing Gear shall be so replaced). 

14.2.2 In addition, in the ordinary course of maintenance, service, repair, overhaul or testing, 
Lessee may remove the APU and/or Landing Gear, whether or not worn out, 
unserviceable, lost, stolen, destroyed, seized, confiscated, damaged beyond repair or 
permanently rendered unfit for use; provided that Lessee shall as promptly as 
practicable either reinstall such APU and/or Landing Gear or replace such APU 
and/or Landing Gear pursuant to this Clause 14 (Replacement, Modifications and 
Additions). 

14.3 Replacement of Parts 

14.3.1 Lessee, at its own cost and expense, shall promptly replace (or procure that there are 
replaced) all Parts which may from time to time become worn out, lost, stolen, 
destroyed, seized, confiscated, damaged beyond repair or permanently rendered unfit 
for use for any reason whatsoever. 

14.3.2 In addition, in the ordinary course of maintenance, service, repair, overhaul or testing, 
Lessee may remove any Part, whether or not worn out, unserviceable, lost, stolen, 
destroyed, seized, confiscated, damaged beyond repair or permanently rendered unfit 
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for use; provided that Lessee shall as promptly as practicable either reinstall such Part 
or replace such Part pursuant to this Clause 14 (Replacement, Modifications and 
Additions). 

14.3.3 Each replacement part shall be free and clear of all Liens (other than Permitted 
Liens), shall be in as good operating condition and shall have a modification status, 
economic value, age, utility and maintenance status at least equal to or better than the 
Part replaced (assuming such replaced Part was in the condition and repair required to 
be maintained by the terms hereof) and shall have documentation certifying 
compliance with all applicable requirements stipulated by EASA and the Aviation 
Authority. 

14.3.4 All replacement Parts shall be Original Equipment Manufacturer (OEM) parts.  
Lessee shall not use (and shall procure that there are not used) Part Manufacturer 
Authorization ("PMA") parts for the replacement of any Parts, without the prior 
written approval of Lessor. 

14.3.5 Where Lessee installs a replacement Part which is a serial numbered Part exceeding a 
value of US$500,000, in addition to Lessee's obligations in respect of record-keeping, 
Lessee shall give notice to the Financier and Lessor of the installation of such Part 
prior to or in any event as soon as practicable after installation of such Part. 

14.3.6 Without prejudice to the provisions of Clause 19 (Redelivery of Aircraft), the 
provisions of this Clause 14.3 (Replacement of Parts) shall not require Lessee to 
rectify any normal wear and tear on cabin and cockpit equipment and installations, 
nor shall this Clause 14.3 (Replacement of Parts) apply to the exterior paintwork of 
the Aircraft. 

14.4 Title to Replaced Engines, APU, Landing Gear and Parts 

Any Engine, APU, Landing Gear or Part removed from the Aircraft remains the property of 
Owner and subject to this Agreement, no matter where located, until such time as such 
Engine, APU, Landing Gear or Part has been replaced by an engine, auxiliary power unit, 
landing gear or part which has been incorporated or installed in or attached to the Aircraft 
pursuant to the requirements for replacement as per this Clause 14 (Replacement, 
Modifications and Additions), and title to such replacement engine, auxiliary power unit, 
landing gear or part shall at the time of installation be vested in Owner. 

14.5 Alterations, Modifications and Additions 

14.5.1 Except as otherwise provided in this Agreement, Lessee shall not make (and shall 
procure that there is not made) any system design alteration, modification or addition 
(other than any required pursuant to any other provision of this Agreement) to the 
Aircraft (including, but not limited to, galleys, lavatories or avionics) without the 
prior written consents of Lessor and the Financier; provided, however, that 
(notwithstanding Lessor having given such consent) at Lessor's option, Lessee shall 
on or before the Expiration Date, restore the Aircraft to the condition it was in prior to 
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the accomplishment of any such alteration, modification or addition, assuming such 
condition was in compliance with the terms of this Agreement. 

14.5.2 Lessee, at its own expense, shall make such alterations, modifications and additions 
to the Aircraft as may be required from time to time to comply with: 

(a) Airworthiness Directives, Mandatory Service Bulletins and Material 
Recommended Service Bulletins issued in accordance with Clause 13.4 (AD 
and Service Bulletins Compliance); and 

(b) all regulations of EASA and the Aviation Authority, 

together with those of any other applicable aviation authority, which require 
compliance during the Lease Term. 

14.6 Title to Parts 

14.6.1 Subject to the provisions hereof, title to all parts incorporated or installed in or 
attached or added to the Aircraft as the result of any replacement, alteration, 
modification or addition shall, without further act, vest in Owner and shall thereafter 
be deemed a Part and become subject to this Agreement and the Mortgage; provided, 
however, that so long as no Default or Event of Default shall have occurred and be 
continuing, at any time during the Lease Term, Lessee may remove any such Part 
from the Aircraft, provided that: 

(a) such Part is in addition to and not in replacement of or in substitution for, any 
Part originally incorporated or installed in or attached to the Aircraft at the 
time of delivery thereof or any Part in replacement of, or substitution for, any 
such original Part; 

(b) such Part is not required to be incorporated or installed in or attached or 
added to the Aircraft pursuant to the terms hereof; 

(c) such Part can be removed from the Aircraft without diminishing or impairing 
the value, utility or airworthiness which the Aircraft would have had at such 
time had such alteration, modification or addition not occurred; and 

(d) such Part is not required to be installed on or attached to the Aircraft by 
EASA and the Aviation Authority in order to maintain the airworthiness 
certification of the Aircraft for passenger operation. 

14.6.2 Upon the removal by Lessee of any such Part as provided above, title thereto shall, 
without further act, vest in Lessee and such Part shall no longer be deemed a Part 
hereunder.  Upon removal of such Part, Lessee shall restore the area where such Part 
was removed, so that it is in the condition it would have been had such Part not been 
installed, assuming such condition was in compliance with the terms of this 
Agreement, and so that such removal is undetectable.  Title to any Part not removed 
by Lessee as above provided prior to the return of the respective Aircraft Item to 
Lessor hereunder shall remain with Owner. 
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14.7 Storage 

Lessee undertakes that for the duration of the Lease Term, it shall and shall procure that any 
Engine or Aircraft Item which is not installed on the Aircraft is properly, securely and safely 
stored and insured in accordance with the requirements of this Agreement, and kept free from 
Liens (other than Permitted Liens).  Lessee further undertakes that for the duration of the 
Lease Term, it shall ensure at its own cost that all Aircraft Documents, along with updates 
and amendments generated during the Lease Term, are always properly and securely stored in 
a fire-proof environment. 

14.8 Documentation 

Lessee shall at its own expense take all such steps and execute, and procure the execution of, 
all such instruments as Lessor may require and which are necessary to ensure that the title in 
accordance with the provisions of this Clause 14 (Replacement, Modifications and Additions) 
so passes to Owner according to all applicable Laws.  At any time when requested by Lessor, 
Lessee shall cause all such additional instruments to be kept, filed and recorded and to be re-
executed, refiled and re-recorded in the appropriate office pursuant to applicable Law to 
perfect, protect and preserve the rights and interests of Lessor, Owner and the Financier 
hereunder and in the Aircraft.  When requested by Lessor, Lessee shall provide evidence to 
Lessor's satisfaction (including the provision, if required, a bill of sale and/or one or more 
legal opinions) that title has so passed to Owner. 

15. INDEMNIFICATION 

15.1 Indemnification: operational 

Lessee shall at all times indemnify and hold harmless on demand each Indemnitee from and 
against all and any Losses (including, without limitation, any Losses incurred by any 
Indemnitee pursuant to, or as contemplated by, clause 15.2 of the Facility Agreement) and 
any reasonable attorneys' fees and other reasonable costs and expenses in connection 
therewith or in establishing the right to indemnification hereunder, including any of the 
foregoing arising or imposed under the doctrine of strict or absolute liability (in each case, 
other than Taxes to the extent each Indemnitee is entitled to be indemnified for Taxes under 
Clause 15.2 (Indemnification: Taxes)) (regardless of when the same are made or incurred): 

(a) which may at any time be suffered or incurred directly or indirectly as a result of, or 
in any way connected with, the possession, performance, transportation, management, 
sale, ownership, registration, mortgage, charging, control, replacement, exchange, 
removal, pooling, interchange, importation, exportation, storage, presence, condition, 
refurbishment, maintenance, service, repair, overhaul, purchase, leasing, wet-leasing, 
sub-leasing, delivery, redelivery, use or operation of the Aircraft (either in the air or 
on the ground) or any part of the Aircraft, whether or not any such Loss may be 
attributable to any defect in the Aircraft or any part of the Aircraft or to the design, 
testing or use of the Aircraft or otherwise, and regardless of when the same shall 
arise, for profit or otherwise (including but not limited to the costs of flight crews, 
cabin personnel, fuel, oil, lubricants, maintenance, insurance, storage, landing and 
navigation fees, airport charges, passenger service and any and all other expenses of 
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any kind or nature, directly or indirectly, in connection with or related to the use, 
movement and operation of the Aircraft); or 

(b) the accuracy, validity or traceability of any of the Aircraft Documents; or 

(c) which arise out of any act or omission of Lessee which invalidates any of the 
insurances required by this Agreement; or 

(d) any transaction, approval, or document contemplated by this Agreement or any other 
related documents or given or entered into in connection herewith or therewith by 
Lessee; or 

(e) which arise out of a breach of this Agreement or any other Transaction Document by 
Lessee; or 

(f) which are in relation to preventing or attempting to prevent the arrest, confiscation, 
seizure, taking in execution, impounding, forfeiture or detention of the Aircraft, any 
Engine or Part or securing its release; or 

(g) which may at any time be suffered or incurred as a consequence of any design, article 
or material in the Aircraft or any part of the Aircraft or the operation or use of the 
Aircraft constituting an infringement of patent, copyright, trade mark, design or other 
proprietary right or a breach of any obligation of confidentiality owed to any Person. 

15.2 Indemnification: Taxes 

Lessee shall at all times indemnify and hold harmless on demand each Indemnitee from and 
against all and any Taxes (including, without limitation, any Taxes incurred by any 
Indemnitee pursuant to, or as contemplated by, clause 13.2 of the Facility Agreement) from 
time to time suffered or incurred by any Indemnitee and any reasonable attorneys' fees and 
other reasonable costs and expenses in connection therewith or in establishing the right to 
indemnification hereunder, including any of the foregoing arising or imposed under the 
doctrine of strict or absolute liability (regardless of when the same are made or incurred): 

(a) which are levied or assessed on, or in respect of, the Aircraft; or 

(b) which may at any time be suffered or incurred directly or indirectly as a result of, or 
in any way connected with, the possession, performance, transportation, management, 
sale, ownership, registration, mortgage, charging, control, replacement, exchange, 
removal, pooling, interchange, importation, exportation, storage, presence, condition, 
refurbishment, maintenance, service, repair, overhaul, purchase, leasing, wet-leasing, 
sub-leasing, delivery, redelivery, use or operation of the Aircraft (either in the air or 
on the ground) or any part of the Aircraft, whether or not any such Loss may be 
attributable to any defect in the Aircraft or any part of the Aircraft or to the design, 
testing or use of the Aircraft or otherwise, and regardless of when the same shall 
arise. 
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15.3 Indemnification: Flow Through 

Without prejudice to the generality of any other provision of this Agreement, Lessee 
covenants, undertakes and agrees that it will pay to Lessor on demand by Lessor amounts 
equal to any and all amounts which may from time to time be or become payable or expressed 
to be payable by Lessor to the Financier or related indemnitee under or pursuant to the 
Facility Agreement whether or not the obligation of, and recourse to, Lessor or any other 
person for payment of any such amount is limited by any provision limiting recourse.  Any 
such amount shall be paid in the currency in which such amount is payable or expressed to be 
payable under, and in accordance with the Facility Agreement. 

15.4 Lessee Release 

Lessee hereby waives and releases each Indemnitee from any Losses (whether existing now 
or hereafter arising) for or on account of or arising or in any way connected with injury to or 
death of personnel of Lessee or loss or damage to property of Lessee or the loss of use of any 
property which may result from or arise in any manner out of or in relation to the ownership, 
leasing, condition, use or operation of the Aircraft, any Engine or any other Aircraft Item, 
either in the air or on the ground, or which may be caused by any defect in the Aircraft, any 
Engine or any other Aircraft Item from the material or any article used therein or from the 
design or testing thereof, or use thereof, or from any maintenance, service, repair, overhaul or 
testing of the Aircraft, any Engine or any other Aircraft Item regardless of when such defect 
may be discovered, whether or not the Aircraft, any Engine or any other Aircraft Item is at the 
time in the possession of Lessee, and regardless of the location of the Aircraft, any Engine or 
any other Aircraft Item at any such time. 

15.5 Payment and Subrogation 

15.5.1 Lessee shall pay directly on an After-Tax Basis to each Indemnitee all amounts due 
under this Clause 15 (Indemnification) within three (3) Business Days of demand. 

15.5.2 Upon payment in full to any Indemnitee of any indemnities contained in this 
Clause 15 (Indemnification) by Lessee, subject to any rights the insurer may have, 
Lessee shall be subrogated to all rights and remedies which such indemnified party 
has or may have against the Manufacturer or any other Person. 

15.6 Mitigation 

Lessee shall at all times indemnify each Indemnitee on demand for all costs and expenses 
reasonably incurred by that Indemnitee as a result of any steps taken by it to mitigate the 
Losses or Taxes for which it is indemnified under Clause 5.4 (Currency Indemnity), 
Clause 6.1 (Tax Indemnity) and this Clause 15 (Indemnification). An Indemnitee is not 
obliged to mitigate such amounts regardless of when such costs or expenses are incurred. 
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15.7 Survival 

The respective obligations of Lessee under this Clause 15 (Indemnification) shall remain in 
full force and effect, notwithstanding the expiration or earlier cancellation or termination of 
this Agreement. 

16. INSURANCE 

16.1 Insurance 

Throughout the Lease Term (and for liability insurances for a minimum period of two (2) 
years from the Redelivery of the Aircraft under this Agreement or until the next "D" check or 
equivalent according to the Maintenance Programme Agreement performed on the Aircraft, 
whichever is earlier), Lessee shall, at its own expense, effect and maintain in full force and 
effect the types of insurance, conditions and amounts of insurance (including deductibles) 
described in Schedule 9 (Insurance Requirements) through such brokers and with such 
insurers of recognized standing and responsibility who normally participate in the aviation 
insurance market.  Pursuant to �Schedule 9 (Insurance Requirements), Lessee shall cause: 

(a) the Financier to be named as sole loss payee for the Agreed Value; 

(b) each Indemnitee (and their respective Affiliates) to be named as additional insured 
parties under the hull and spares insurances and the liability insurances required to be 
maintained by Lessee under this Agreement; and 

(c) all Indemnitees and any other party that Lessor may reasonably require to be named 
as additional insured parties under Lessee's aviation and general third party liability 
insurance maintained by Lessee under this Agreement (the parties mentioned under 
Clause 16.1(b) and Clause 16.1(c) shall collectively be referred to as the "Additional 
Insured"). 

16.2 Engine Endorsement 

16.2.1 If Lessee installs a third party engine on the Aircraft, either: 

(a) Lessee's hull insurance coverage on the Aircraft must increase automatically 
to such higher amount as is necessary in order to satisfy both the Financier's 
requirement to receive the Agreed Value in the event of a Total Loss and the 
amount required by the third party engine owner; or 

(b) separate additional insurance on such engine must attach in order to satisfy 
separately the requirements of Lessee to such third party engine owner. 

16.2.2 If Lessor and the Financier permit Lessee to pool the Engines pursuant to the 
provisions of Clause 12 (Pooling of Engines and parts), such Engines mounted or 
being mounted on another aircraft operated by Lessee not being a Companion 
Aircraft must be separately insured either: 

(a) as if it was a leased engine (Leased Engine Endorsement); or 
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(b) insured otherwise satisfactorily to Lessor, 

to protect Owner's, Lessor's and the Financier's interests herein and in the Engine.  
The Engine Agreed Value shall be as stipulated in �Schedule 9 (Insurance 
Requirements).  In both Clause 16.2.2(a) and Clause 16.2.2(b) the Loss Payee shall be 
noted as loss payee and the Additional Insured shall remain Additional Insured with 
regard to legal liability insurance covering that specific Engine.  Any additional 
premium in respect of this endorsement or separate engine insurance shall be paid by 
Lessee. 

16.3 Assignment 

If Lessor, Owner or the Financier sell or otherwise dispose of any interest in the Aircraft or 
assign all or any of its rights under this Agreement (to the extent permitted under this 
Agreement) or otherwise disposes of any interest in the Aircraft to any other Person, Lessee 
shall procure that such Person hereunder be added as loss payee and/or additional insured in 
the policies effected hereunder and enjoy the same rights and insurance enjoyed by Lessor, 
Owner or the Financier under such policies.  For the avoidance of doubt: 

(a) Lessor, Owner or the Financier or the other Indemnitees, as applicable, who have not 
so assigned or disposed of their rights or interest must continue to be covered by such 
policies; and 

(b) the assigning or disposing Lessor, Owner or the Financier, as applicable, must 
continue to be covered for product liability insurance for a minimum period of two 
(2) years such assignment or disposal, or until the next major check performed on the 
Aircraft, whichever is the earlier. 

16.4 Deductibles 

If there is a material adverse change in the financial condition of Lessee which Lessor 
reasonably believes will cause Lessee to be unable to pay the deductible upon the occurrence 
of a partial loss of the Aircraft or an Engine, then Lessor may require Lessee at Lessee's 
expense to lower its deductibles on the insurance maintained hereunder to a level which is 
available on commercially reasonable terms in the insurance market. 

16.5 Other Insurance 

16.5.1 Lessor may from time to time require Lessee, at Lessee's expense, to effect such other 
insurance or such variations to the terms of the existing insurance as may then be 
customary in the airline industry applicable to the Aircraft and at the time commonly 
available in the insurance market. 

16.5.2 Lessee may not without the prior written approval of Lessor take out any insurance or 
procure any reinsurance in respect of the Aircraft other than those required by this 
Agreement unless relating solely to hull total loss, business interruption, engine 
break-down, profit commission and deductible risk. 
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16.6 Information Obligation 

16.6.1 Upon request from Lessor or the Financier, Lessee shall provide Lessor or the 
Financier with any information reasonably requested by Lessor or the Financier 
(including insurance certificates) from time to time concerning the insurance 
maintained with respect to the Aircraft or in connection with any claim being made or 
proposed to be made thereunder. 

16.6.2 Lessee herewith authorizes Lessor or the Financier to contact Lessee's insurance 
broker directly and acquire any information regarding insurances in connection with 
this Agreement. 

16.6.3 Lessee and its insurance/reinsurance underwriters or brokers shall promptly advise 
Lessor or the Financier in writing of any default in the payment of any premium and 
of any other act or omission on the part of Lessee which might invalidate or render 
unenforceable, in whole or in part, any insurance on the Aircraft. 

16.6.4 Lessee shall promptly notify Lessor and the Financier of any occurrence, event or 
circumstance likely to given rise to a claim under the insurances and shall notify 
Lessor and the Financier of any such subsequent claims. 

16.7 Renewal 

Prior to the expiration or termination date of any insurance required hereunder, Lessee shall 
provide Lessor and the Financier with fax or e-mail confirmation from Lessee's insurance 
brokers that renewed certificates of insurance evidencing the renewal or replacement of such 
insurance and complying with Schedule 9 (Insurance Requirements) will be issued on the 
termination date of the prior certificate.  No less than (7) days prior to such renewal, Lessee 
shall furnish its brokers' certificates of insurance and insurance brokers' letter of undertakings 
(and, if applicable, certificates of reinsurance and reinsurance brokers' letter of undertakings) 
to Lessor and the Financier. 

16.8 Reinsurance 

Any reinsurance must be maintained with reinsurers and brokers approved by Lessor and the 
Financier.  Such reinsurance must in all respects (including amount) in accordance with this 
Clause 16 (Insurance) and �Schedule 9 (Insurance Requirements) be satisfactory to Lessor and 
the Financier and contain: 

(a) a cut-through and assignment clause satisfactory to Lessor and the Financier, in each 
case acting reasonably; and 

(b) a provision that payment will be made notwithstanding any bankruptcy, insolvency, 
liquidation or dissolution of any of the original insurers. 
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16.9 Failure to Insure 

If at any time Lessee fails to maintain insurance in compliance with this 
Clause 16 (Insurance), Lessor may do any of the following (without prejudice to any other 
rights which it may have under this Agreement by reason of such failure): 

(a) pay any premiums due or to effect or maintain insurance satisfactory to Lessor and 
the Financier or otherwise remedy such failure in such manner as Lessor considers 
appropriate (and Lessee shall upon demand reimburse Lessor in full for any amount 
so expended by Lessor in that connection); or 

(b) at any time while such failure is continuing, to require the Aircraft to remain at any 
airport or (as the case may be), proceed to and remain at any airport designated by 
Lessor and the Financier, until such failure is remedied to Lessor's satisfaction. 

17. EVENTS OF LOSS 

17.1 Notice of Total Loss 

Lessee shall notify Lessor and the Financier in writing within twenty four (24) hours after the 
occurrence of a Total Loss of the Aircraft. 

17.2 Payment of Insurance Proceeds 

In case of the occurrence of a Total Loss of the Aircraft, all insurance proceeds payable by the 
insurer(s) shall be payable to the Loss Payee.  Lessor and Lessee shall proceed diligently and 
cooperate fully with each other in the recovery of any and all Total Loss Proceeds under the 
hull, spares all risks and hull war and spares war insurance. 

17.3 Total Loss of Aircraft 

17.3.1 In case of a Total Loss of the Aircraft, the leasing of the Aircraft hereunder is 
terminated and Lessor shall be released of its obligations under this Agreement but 
Lessee shall continue to pay Rent and any other payments due and owing under the 
Transaction Documents until receipt by the Loss Payee of the Agreed Value and 
receipt by Lessor of all other amounts then due under this Agreement. 

17.3.2 In case the insurer(s) have not paid out the Agreed Value to the Loss Payee within 
ninety (90) days after the Total Loss Date, Lessee shall pay to the Loss Payee an 
amount equal to the Agreed Value and all Rent through such date.  In case the 
insurers pay out an amount to the Loss Payee which is less than the Agreed Value, 
Lessee shall pay to the Loss Payee the balance of the difference between the amount 
paid out by the insurers and the Agreed Value. 

17.3.3 Upon: 

(a) receipt by the Loss Payee of the payment(s) from Lessee made reference to in 
the previous paragraph; and 
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(b) receipt by Lessor of all other amounts then due under this Agreement, 

Lessor shall, and shall procure that the Loss Payee shall assign to Lessee any and all 
rights they might have in respect of receiving the insurance proceeds from the 
insurer(s). 

17.3.4 Upon receipt by Loss Payee of the Agreed Value and receipt by Lessor of all other 
monies payable by Lessee under this Agreement, this Agreement shall terminate. 

17.4 Surviving Engine(s) 

If a Total Loss of the Aircraft occurs and there has not been a Total Loss of an Engine or 
Engines, then, provided no Event of Default has occurred and is continuing, at the request of 
Lessee and on receipt by Loss Payee and Lessor of all monies due under Clause 17.3 (Total 
Loss of Aircraft) and payment by Lessee of all airport, navigation and other charges on the 
Aircraft, Lessor will procure that Owner transfers all its rights, title and interest in the 
surviving Engine(s) to Lessee or to Lessee's insurers, as applicable, and at Lessee's cost, but 
without any responsibility, condition or warranty of any kind whatsoever express or implied 
on the part of Lessor other than as to freedom from any Lessor's Lien.  Owner shall also 
assign to Lessee, at Lessee's cost, any existing Manufacturer's warranties (to the extent 
reasonably possible). 

17.5 Total Loss Engine 

17.5.1 Upon the occurrence of a Total Loss with respect to an Engine, under circumstances 
in which there has not occurred a Total Loss with respect to the Aircraft, Lessee shall 
forthwith (and in any event within five (5) Business Days after such occurrence) give 
Lessor a written notice thereof and Lessee shall replace such Engine as soon as 
reasonably possible, but in any event,  

 by duly conveying to Owner, 
free and clear of all Liens (other than Permitted Liens), title to another engine of the 
same or an improved model and suitable for installation and use on the Airframe. 

17.5.2 The replacement engine must have a value and utility at least equal to, and be in as 
good operating condition as, the Engine with respect to which such Total Loss has 
occurred, based on but not limited to: 

(a) Cycles accumulated on each Engine Life Limited Part; 

(b) Flight Hours accumulated since new (and accumulated since completion of 
the most recent shop visit if a shop visit has previously been accomplished), 

assuming such Engine was of the value and utility and in the condition and repair as 
required by the terms hereof immediately prior to the occurrence of such Total Loss.  
Lessor and the Financier are entitled at Lessee's expense to inspect such replacement 
engine, which may include, at the option of Lessor or the Financier (as the case may 
be): 
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(i) a full borescope inspection of the compressor, turbine and 
combustion sections of the replacement engine; and 

(ii) a records inspection, and the results of each such inspection shall be 
satisfactory to Lessor and the Financier. 

17.5.3 Upon acceptance by Lessor, such replacement engine is deemed an "Engine", as 
defined herein for all purposes hereunder.  Lessee shall take such action and execute 
and deliver such documents, including, but not limited to a bill of sale, a supplement 
hereto and legal opinions, as Lessor or the Financier may reasonably request in order 
that any such replacement Engine is duly and properly titled in the name of Owner, 
mortgaged and leased hereunder to the same extent as any Engine replaced thereby.  
No Total Loss covered by this Clause 17.5 (Total Loss Engine) shall result in any 
reduction or abatement of any Rent. 

17.6 Total Loss APU 

17.6.1 Upon the occurrence of an Total Loss with respect to the APU, under circumstances 
in which there has not occurred an Total Loss with respect to the Aircraft, Lessee 
shall as soon as possible (but in any case no later than within five (5) Business Days) 
give Lessor a written notice thereof and Lessee shall replace such APU as soon as 
reasonably possible (but in any event, before the Expiration Date and not more than 
sixty (60) days after the occurrence of such Total Loss), by duly conveying to Lessor, 
free and clear of all Liens, title to another auxiliary power unit of the same or an 
improved model and suitable for installation and use on the Airframe.  The 
replacement auxiliary power unit must have a value and utility at least equal to, and 
be in as good operating condition as, the APU with respect to which such Total Loss 
has occurred.  Lessor and the Financier may at Lessee's expense inspect such 
replacement auxiliary power unit, and the results of each such inspection shall be 
satisfactory to Lessor and the Financier. 

17.6.2 Upon acceptance by Lessor and the Financier, such replacement auxiliary power unit 
shall be deemed an "APU", as defined herein for all purposes hereunder.  Lessee shall 
take such action and execute and deliver such documents (including, but not limited 
to a bill of sale and legal opinions) as Lessor may reasonably request in order that any 
such replacement auxiliary power unit is duly and properly titled in the name of 
Lessor, mortgaged and leased hereunder to the same extent as any APU replaced 
thereby.  No Total Loss covered by this Clause 17.6 (Total Loss APU) shall result in 
any reduction or abatement of any Rent. 

17.7 Total Loss Landing Gear 

17.7.1 Upon the occurrence of an Total Loss with respect to a Landing Gear, under 
circumstances in which there has not occurred an Total Loss with respect to the 
Aircraft, Lessee shall as soon as possible (but in any case no later than within five (5) 
Business Days) give Lessor a written notice thereof and Lessee shall replace such 
Landing Gear as soon as reasonably possible, but in any event, before the Expiration 
Date and , by 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 1306 of 2310



EXECUTION VERSION 

 

JJS/LRL/78626-6/HFWHK1\4789630-10 40  

duly conveying to Owner, free and clear of all Liens, title to another landing gear of 
the same or an improved model and suitable for installation and use on the Airframe.  
The replacement landing gear must have a value and utility at least equal to, and be in 
as good operating condition as, the Landing Gear with respect to which such Total 
Loss has occurred.  Lessor and the Financier may at Lessee's expense inspect such 
replacement auxiliary power unit, and the results of each such inspection shall be 
satisfactory to Lessor and the Financier. 

17.7.2 Upon acceptance by Lessor, such replacement landing gear shall be deemed a 
"Landing Gear", as defined herein for all purposes hereunder.  Lessee agrees to take 
such action and execute and deliver such documents (including, but not limited to a 
bill of sale and legal opinions) as Lessor may reasonably request in order that any 
such replacement landing gear is duly and properly titled in the name of Owner, 
mortgaged and leased hereunder to the same extent as any Landing Gear replaced 
thereby.  No Total Loss covered by this Clause 17.7 (Total Loss Landing Gear) shall 
result in any reduction or abatement of any Rent. 

17.8 Payments Governmental Agency 

17.8.1 Payments received by Lessor or Lessee from any Governmental Authority with 
respect to a Total Loss resulting from the condemnation, confiscation or seizure of, or 
requisition of title to or use of the Aircraft or the Airframe, shall be retained by 
Lessor, if received by Lessor, or promptly paid over to Lessor, if received by Lessee. 

17.8.2 Provided that: 

(a) the Loss Payee has received the Agreed Value from the insurer(s) or from 
Lessor on behalf of any insurer(s); 

(b) no Event of Default under this Agreement has occurred and is continuing; 
and 

(c) Lessor has received all other amounts then due under this Agreement, 

Lessor shall pay to Lessee any amount received by Lessor in accordance with this 
Clause 17.8 (Payments Governmental Agency). 

17.8.3 Payments received by Lessor or Lessee from any Governmental Authority with 
respect to a Total Loss resulting solely from the condemnation, confiscation or 
seizure of, or requisition of title to or use of any Engine shall be paid over to, or 
retained by, Lessee, provided that Lessee shall have fully performed its obligations 
under Clause 17.5 (Total Loss Engine) with respect to such Engine and Lessor has 
received all amounts then due under this Agreement. 

17.8.4 Payments received by Lessor or Lessee from any Governmental Authority with 
respect to a requisition of use during the Lease Term of the Aircraft or any of the 
Engines, which requisition does not constitute a Total Loss, shall, so long as no Event 
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of Default has occurred and is continuing and provided that Lessor has received all 
amounts then due under this Agreement, be paid to, or retained by, Lessee. 

18. OTHER LOSS OR DAMAGE 

18.1 Continuing Obligations 

If the Aircraft, any Engine or any Aircraft Item suffers loss or damage not constituting a Total 
Loss of the Aircraft, all of the obligations of Lessee under this Agreement (including payment 
of Rent) will continue in full force. 

18.2 Procedure 

18.2.1 In the event of any loss or damage to the Aircraft which does not constitute a Total 
Loss of the Aircraft, or any loss or damage to any Engine or Aircraft Item, Lessee 
shall at its sole cost and expense or shall have its insurers fully repair the Aircraft, any 
Engine or Aircraft Item in such manner that the Aircraft, Engine or Aircraft Item is in 
an airworthy condition and substantially the same condition as it was immediately 
prior to such loss or damage. 

18.2.2 All repairs shall be performed in a manner which preserves and maintains all 
warranties and service life policies to the same extent as they existed prior to such 
loss or damage.  Lessee shall notify Lessor forthwith of any loss, theft or damage to 
the Aircraft, any Engine or any Aircraft Item for which the cost of repairs is estimated 
to exceed the Damage Notification Threshold, together with Lessee's proposal for 
carrying out the repair.  In the event that Lessor does not agree with Lessee's 
proposals for repair, Lessor shall so notify Lessee within five (5) Business Days after 
its receipt of such proposal.  In such case, Lessee shall not commence any repairs and 
Lessor and Lessee shall in good faith enter into discussions in order to reach a mutual 
agreeable solution. 

18.2.3 If an Event of Default has occurred and is continuing, any insurance proceeds from 
the insurers shall be paid to the Loss Payee. 

18.3 Government Requisition 

If the Aircraft, any Engine or any Aircraft Item is requisitioned for use by any Governmental 
Authority, Lessee shall promptly notify Lessor of such requisition.  All of Lessee's 
obligations under this Agreement will continue as if such requisition had not occurred.  So 
long as no Event of Default has occurred and is continuing and Lessor has received all 
amounts then due under this Agreement, all payments received by Lessor or Lessee from such 
Governmental Authority will be paid over to or retained by Lessee.  If a Default or Event of 
Default has occurred and is continuing or if Lessor has not received all amounts then due 
under this Agreement, all payments received by Lessee or Lessor from such Governmental 
Authority may be used by Lessor to satisfy any obligations owing by Lessee. 
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19. REDELIVERY OF AIRCRAFT 

19.1 Redelivery 

19.1.1 Lessee, at its own expense, shall on the Expiration Date redeliver the Aircraft in the 
Redelivery Condition by delivering the same forthwith to Lessor at the Redelivery 
Location ("Redelivery").  Lessor and Lessee shall evidence Lessor's acceptance of 
the Aircraft, and any exceptions thereto, by executing the Aircraft Redelivery 
Receipt. 

19.2 Redelivery Conditions 

Lessee shall redeliver the Aircraft to Lessor in accordance with the following requirements 
(the "Redelivery Conditions"): 

  �  
 

 

  
 
 
 
 

19.3 Technical Report 

19.3.1 Six (6) months prior to the Expiration Date (and in an updated form at Redelivery), 
Lessee shall provide Lessor with a technical evaluation regarding the general 
technical condition of the Aircraft (in a form and substance reasonably satisfactory to 
Lessor). 

19.3.2 In addition upon Lessor's request, Lessee shall make copies available of: 

(a) drawings of the interior configuration of the Aircraft (both as it presently 
exists and as it will exist at return); 

(b) an Airworthiness Directive status list; 

(c) a service bulletin incorporation list; 

(d) rotable tracked, hard-time and life-limited component listings; 

(e) a list of Lessee-initiated modifications and alterations; 

(f) interior material burn certificates; 
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(g) the relevant portions of the Maintenance Programme Agreement required for 
bridging to the most current version of the MPD; 

(h) the complete work scope for the checks, inspections and other work to be 
performed prior to return; 

(i) a forecast of the checks, inspections and other work to be performed within 
eighteen (18) months after return of the Aircraft; 

(j) a list of all no-charge service bulletin kits with respect to the Aircraft which 
were ordered by Lessee from Manufacturer or the Engine Manufacturer; 

(k) current Engine disk sheets and a description of the last shop visit for each 
Engine; 

(l) a dent and buckle mapping chart; and 

(m) any other data which is reasonably requested by Lessor. 

19.4 Redelivery Inspection 

19.4.1 Upon the earlier date of: 

(a) the Aircraft being taken out of service; and 

(b) commencement of the pre-Redelivery C-Check, 

Lessor and/or its representatives as soon as practicable will begin its inspection (the 
"Redelivery Inspection") which inspection may include, but shall not be limited to: 

(i) a systems functional and operational inspection of the Aircraft (and 
other types of reasonable inspections based upon the Aircraft type, 
age, use and other known factors with respect to the Aircraft); 

(ii) the inspections requirements as per �Schedule 7 (Redelivery 
Conditions); and 

(iii) a full inspection of the Aircraft Documents (including records and 
manuals). 

19.4.2 Any negative deviations from the Aircraft Redelivery Conditions set forth herein 
shall be corrected by Lessee at its cost prior to the Acceptance Flight described in 
Clause 19.5 (Acceptance Flight & Borescope Inspection). 

19.5 Acceptance Flight & Borescope Inspection 

19.5.1 Immediately prior to the Redelivery of the Aircraft, Lessee will carry out for Lessor 
and/or Lessor's representatives the Acceptance Flight.  All flight costs, insurance and 
fuel shall be furnished by (and at the expense of) Lessee. 
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19.5.2 In the event that any defects are revealed during the Acceptance Flight, Lessee shall 
after rectification of such defects at Lessor's request perform another Acceptance 
Flight. 

19.5.3 After completion of the Acceptance Flight and immediately prior to Redelivery of the 
Aircraft to Lessor, for each Engine: 

(a) a Hot Section (including combustion chamber) and Cold Section video 
borescope inspection; and 

(b) an engine oil sample, 

shall be performed at Lessee's expense by a Person reasonably satisfactory to Lessor. 

19.5.4 Any deficiencies from the Aircraft Redelivery Conditions discovered during the 
Acceptance Flight and borescope inspections as per this Clause 19.5 (Acceptance 
Flight & Borescope Inspection) shall be corrected by Lessee (at its expense) prior to 
the Redelivery of the Aircraft. 

19.6 Indemnity and Insurance 

The indemnification and insurance requirements set forth in Clause 15 (Indemnification) and 
�Clause 16 (Insurance), respectively, will apply to the Indemnitees and Lessor's 
representatives during the Redelivery process (including the Redelivery Inspection and 
Acceptance Flight).  With respect to the Acceptance Flight, Lessor's representatives shall 
receive the same protections as Lessor under Lessee's insurance. 

19.7 Continuing Obligations 

In the event that Lessee does not return the Aircraft to Lessor on the Expiration Date in the 
Redelivery Conditions at the Redelivery Location: 

(a) the obligations of Lessee under this Agreement will continue in full force and effect 
on a day-to-day basis until such return.  This will not be considered a waiver of an 
Event of Default or any right of Lessor hereunder; 

(b) until such return, the Agreed Value will be an amount equal to the Agreed Value on 
the Expiration Date; 

(c) Lessee shall indemnify Lessor on demand for all losses (including consequential 
damages), liabilities, actions, proceedings, costs and expenses thereby suffered or 
incurred by Lessor until such time as the Aircraft is redelivered to Lessor and put into 
the Redelivery Conditions; 

(d) Lessee shall continue to pay Rent and from fifteen (15) days from the Expiration Date 
until and including the actual date of Redelivery, the Rent shall equal twice that 
stipulated in Clause 4 (Rent).  Lessor and Lessee agree that such increase in Rent is in 
addition to any amounts due in accordance with Clause 19.7(c); and 
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(e) Lessor may elect, in its sole and absolute discretion, to accept the return of the 
Aircraft prior to the Aircraft being put in the Redelivery Conditions and thereafter 
have any such non-conformance corrected at such time as Lessor may deem 
appropriate at commercial rates then charged by the Person selected by Lessor to 
perform such correction.  Any direct expenses incurred by Lessor for such correction 
will be payable by Lessee within fifteen (15) days following the submission of a 
written statement by Lessor to Lessee, identifying the items corrected and setting 
forth the expense of such corrections. 

19.8 Survival 

Lessee's obligation to pay any amounts and the indemnification obligations under this 
Clause 19 (Redelivery of Aircraft) shall survive the Expiration Date. 

20. DEFAULT 

20.1 Events of Default 

20.1.1 The occurrence of each of the following events shall constitute an event of default 
(each an "Event of Default") under this Agreement: 

(a) Lessee or any of the Lease Guarantors fails to make any payment under this 
Agreement or the Lease Guarantee (including but not limited to Rent and 
Additional Rent) when due and such failure shall continue for: 

(i) ; and 

(ii) ; or 

(b) Lessee fails to procure and maintain any insurance required by 
Clause 16 (Insurance) or an Obligor shall operate or permit the operation of 
the Aircraft at a time when or in a place where insurance required by the 
provisions of Clause 16 (Insurance) shall not be in effect or otherwise outside 
the scope of the insurance coverage maintained with respect to the Aircraft; 
or 

(c) an Obligor fails in the observance or performance of any of the other 
covenants or obligations of an Obligor contained in this Agreement or any 
Transaction Document to which it is party; or 

(d) an Obligor deregisters or permits deregistration of the Aircraft or otherwise 
discontinues or permits the discontinuance of the registration of the Aircraft 
with the Aviation Authority (except if permitted or required pursuant to this 
Agreement); or 

(e) an Obligor fails to timely comply with its obligation under Clause 1 (Delivery 
and Acceptance) to accept Delivery of the Aircraft when validly tendered by 
Lessor hereunder, or an Obligor fails in any material respect to satisfy the 
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conditions precedent for Delivery under Clause 2.1 (Conditions Precedent 
Lessor); or 

(f) Lessee fails to timely comply with its obligation to return the Aircraft to 
Lessor on the Expiration Date in accordance with the provisions of 
Clause 19 (Redelivery of Aircraft); or 

(g) any representation or warranty made (or deemed to be repeated) by an 
Obligor herein or in any Transaction Document or certificate furnished to 
Lessor in connection herewith or pursuant hereto proves to have been 
incorrect or misleading in any material respect when made; or 

(h) any Prohibited Payment has been made or provided, directly or indirectly, by 
(or on behalf of) or to an Obligor or any of its respective affiliates or 
subsidiaries or any of their respective officers, directors or any other person 
acting on its behalf in connection with this Agreement; or 

(i) any officer, director of an Obligor or any other Person acting on an Obligor's 
behalf has been held by the judgment of a court, in a criminal or a civil 
matter, to have made or received a Prohibited Payment; or 

(j) any judgment or order made against an Obligor  
 (or any equivalent amount in another 

currency) is not stayed or complied with as soon as practicable and in any 
event within fifteen (15) days and is not being contested by an Obligor in 
good faith with all appropriate proceedings or, if earlier, the due date under 
such judgment or order, or a creditor attaches or takes possession of, or a 
distress, execution, sequestration or other similar process for the enforcement 
of creditors' rights is levied or enforced upon or against any material part of 
the, undertakings, assets, rights or revenues of an Obligor and is not 
discharged or stayed as soon as practicable and in any event within thirty (30) 
days; or 

(k) any Financial Indebtedness of an Obligor  
 (or any equivalent amount in another currency): 

(i) is not paid when due and is not being contested by an Obligor by 
appropriate proceedings and in good faith; 

(ii) becomes due or capable of being declared due prior to the date when 
it would otherwise have been due; 

(iii) the security for which becomes enforceable; or 

(l) an Obligor is, or is deemed for the purposes of any relevant Law to be, unable 
to pay its debts as they fall due or to be insolvent, or admits inability to pay 
its debts as they fall due, or becomes over-indebted within the meaning of the 
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applicable section of the insolvency regulations of such Obligor's jurisdiction 
of incorporation; or 

(m) an Obligor suspends making payments on all or any class of its debts or 
announces an intention to do so, or a moratorium is declared in respect of any 
of its indebtedness; or 

(n) an Obligor, any of its creditors or any other Person commences any case, 
proceeding or other action: 

(i) under any existing or future Law relating to bankruptcy, insolvency, 
reorganization or relief of debtors, seeking to have an order for relief 
entered with respect to it, or seeking to adjudicate it bankrupt or 
insolvent, or seeking reorganization, arrangement, adjustment, 
winding-up, liquidation, dissolution, composition or other relief with 
respect to it or its debts; or 
 

(ii) seeking appointment of a receiver, trustee, custodian, or other similar 
official for it or for all or any substantial part of its assets, or an 
Obligor makes a general assignment for the benefit of its creditors 
and in respect of any such case, proceeding or other action, is resisted 
and contested in good faith by such Obligor and  

 
r; or 

 
(o) the occurrence of a Loan Default; or 

(p) the occurrence of a Material Adverse Change; or 

(q) the occurrence of an Event of Default under any Companion Lease; or 

(r) Lessee (or any Affiliate of Lessee) fails to enter into any Companion Lease or 
fails to accept delivery of any Companion Aircraft in accordance with the 
terms of the relevant Companion Lease; or 

(s) Lessee ceases to be controlled by (i) its shareholders on the date of this 
Agreement, or (ii) Zetta Jet Pte. Ltd. (in the event that Zetta Jet Pte. Ltd. 
acquires all or part of the shares of Lessee); or 

(t) Asia Aviation Holdings Pte. Ltd. ceases to be controlled by the Personal 
Guarantor; or 

(u) an Obligor fails to provide in any material respect the information to be 
provided by it pursuant to Clause 25 (Information) or the same is materially 
false, misleading, incomplete or inaccurate and such failure continues for a 
period in excess of five (5) Business Days after written notice thereof is given 
by Lessor to an Obligor of such failure; or 
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(v) an Obligor at any time fails to maintain the Aircraft, any Engine or any 
Aircraft Item in an airworthy condition or to promptly correct any 
discrepancy which renders the Aircraft, any Engine or any Aircraft Item not 
airworthy or to maintain current and valid the certification and other required 
documentation relating to such airworthiness; or 

(w) this Agreement or any document as set out in a schedule hereto ceases to be a 
valid and enforceable agreement and in full force and effect for any reason by 
operation of Law due to any action or inaction of an Obligor; or 

(x) Lessee: 

(i) voluntarily suspends substantially all of its airline operations or the 
franchises, concessions, permits, rights or privileges required for the 
conduct of the business and operations of an Obligor are revoked, 
cancelled or otherwise terminated or the free and continued use and 
exercise thereof curtailed or prevented, and as a result of any of the 
foregoing the preponderant business activity of an Obligor ceases to 
be that of a commercial airline; or 

(ii) ceases to hold its current air operator's certificate (or equivalent); or 

(y) arrest or seizure of the Aircraft, non-payment of Eurocontrol charges, non-
payment of air navigation charges and/or non-payment of EU Emission 
Trading Scheme charges and such failure continues uncured for a period of 
ten (10) Business Days after notice thereof from Lessor to an Obligor; or 

(z) in circumstances that are not a Total Loss, as a result of any Law, rule, 
regulation, order or other action by the Aviation Authority or any other 
Governmental Authority (including any court) having jurisdiction, the 
Aircraft is detained and/or use of the Aircraft in the normal course of 
business of passenger and freight air transportation has been prohibited for a 
period of ninety (90) consecutive days or such shorter duration as Lessor may 
consider appropriate to avoid the occurrence of a Material Adverse Change 
caused by a third party; or 

(aa) an Obligor fails to maintain, preserve or otherwise is in breach of a 
Maintenance Programme Agreement. 

20.1.2 Each Obligor hereby acknowledges that the occurrence of any one of the foregoing 
Events of Default represents repudiation (but not a termination) of this Agreement by 
the Obligors. 

20.2 Notification 

Each Obligor shall promptly notify Lessor if it becomes aware of the occurrence of an Event 
of Default. 
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20.3 Rights and Remedies 

If at any time an Event of Default has occurred and is continuing, Lessor may at its option 
(and without prejudice to any of its other rights or remedies under this Agreement or 
applicable Law): 

(a) accept such repudiation and by written notice to Lessee and with immediate effect 
terminate the leasing of the Aircraft (but without prejudice to the continuing 
obligations of Lessee under this Agreement and the other documents to which it is a 
party), whereupon all rights of Lessee under this Agreement cease; and/or 

(b) proceed by appropriate court action or actions to enforce performance of this 
Agreement or to recover damages for the breach of this Agreement; and/or require 
that Lessee immediately cease flying the Aircraft and leave it parked in its then-
current location by giving written notice to Lessee, in which case Lessee's obligations 
under this Agreement will continue; and/or for Lessee's account, do anything that 
may reasonably be required to cure any Event of Default and recover from Lessee all 
reasonable costs, including legal fees and expenses incurred in doing so; and/or 

(c) either: take possession of the Aircraft, for which purpose Lessor may enter any 
premises belonging to or in the occupation of or under the control of Lessee where 
the Aircraft may be located, or cause the Aircraft to be redelivered to Lessor at the 
Redelivery Location (or such other location as Lessor may require); and/or 

(d) by serving notice require Lessee to redeliver the Aircraft to Lessor at the Redelivery 
Location (or such other location as Lessor may require); and/or 

(e) apply all or any portion of prepaid Rent held by Lessor under this agreement and any 
prepaid "Rent" held by Lessor under the Companion Leases to any amounts due and 
payable by Lessee which are unpaid hereunder. 

20.4 Lessor rights on termination 

If the leasing of the Aircraft is terminated under or pursuant to Clause 20.3 (Rights and 
Remedies), Lessor may sell or re-lease or otherwise deal with the Aircraft at such time and in 
such manner as Lessor considers appropriate in its absolute discretion, free and clear of any 
interest of Lessee, as if this Agreement had never been entered into. 

20.5 De-registration 

If the leasing of the Aircraft is terminated under or pursuant to Clause 20.3 (Rights and 
Remedies), Lessee shall at the request of Lessor promptly take all steps necessary to effect (if 
applicable) deregistration of the Aircraft and its export from the country where the Aircraft is 
for the time being situated and any other steps necessary to enable the Aircraft to be 
redelivered to Lessor in accordance with this Agreement.  Lessee hereby irrevocably and by 
way of security for its obligations under this Agreement appoints Lessor as its attorney (with 
full powers of delegation and substitution) to execute and deliver any documentation and to 
do any act or thing required in connection with the foregoing. 
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20.6 Damage liability 

20.6.1 If an Event of Default occurs, Lessee shall indemnify Lessor against any loss which 
Lessor may sustain or incur directly or indirectly as a result, including, but not limited 
to: 

(a) any loss of profit suffered by Lessor because of Lessor's inability to place the 
Aircraft on lease with another lessee on terms as favourable to Lessor as this 
Agreement or because whatever use, if any, to which Lessor is able to put the 
Aircraft upon its return to Lessor, or the funds arising upon a sale or other 
disposal of the Aircraft, is not as profitable to Lessor as this Agreement; 

(b) any amount of interest, fees or other sums whatsoever (but excluding the 
principal amount) paid or payable on account of funds borrowed in order to 
carry any unpaid amount; 

(c) any loss, premium, penalty or expense which may be incurred in repaying 
funds raised to finance the Aircraft or in unwinding any swap, forward 
interest rate agreement or other financial instrument relating in whole or in 
part to Lessor's financing of the Aircraft; 

(d) any loss, cost, expense or liability sustained or incurred by Lessor owing to 
Lessee's failure to redeliver the Aircraft on the date, at the place and in the 
condition required by this Agreement. 

20.6.2 Lessor shall use commercially reasonable endeavours to mitigate any such loss 
(including loss of profit), damage expense, cost or liability sustained or incurred in 
accordance with this Clause 20.6 (Damage liability). 

20.6.3 Lessee's obligation to pay any amounts and the indemnification under Clause 20.6.1 
shall survive the Expiration Date. 

20.7 Waiver 

Lessor may, by written notice to Lessee counter-signed by the Financier, at its election waive 
any Event of Default and its consequences and cancel any prior notice of termination of this 
Agreement.  The respective rights of the Parties shall then be as they would have been had no 
Event of Default occurred and no such notice been given. 

20.8 Remedies Cumulative 

No remedy referred to in this Clause 20 (Default) is intended to be exclusive, but each is 
cumulative and in addition to any other remedy referred to above or otherwise available to 
Lessor; and the exercise by Lessor of any one or more of such remedies shall not preclude the 
simultaneous or later exercise by Lessor of any or all of such other remedies.  No express or 
implied waiver by Lessor of any Event of Default shall in any way be, or be construed to be, a 
waiver of any future or subsequent Event of Default. 
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21. PAYMENTS ON TERMINATION 

21.1 Termination before Delivery 

On any termination prior to Delivery of Lessor's obligation to lease the Aircraft to Lessee, 
Lessee shall on the Expiration Date pay to Lessor (by way of agreed compensation for loss of 
bargain, and without prejudice to any right to damages of Lessor) the amount notified by 
Lessor to Lessee as the aggregate of: 

(a) any amounts (whether in respect of interest, costs, fees, expenses or otherwise) then 
accrued hereunder and under any other Transaction Documents, including but not 
limited to the Purchase Agreement and the Facility Agreement; and 

(b) the Termination Payment calculated as at the Expiration Date. 

21.2 Termination after Delivery 

On the termination of the leasing of the Aircraft after Delivery pursuant to Clause 17 (Events 
of Loss), Lessee shall on the Expiration Date pay to Lessor (by way of agreed compensation 
for loss of bargain and without prejudice to any right to damages of Lessor) the amount 
notified by Lessor to Lessee as the aggregate of: 

(a) all arrears of Rent and any other sums (whether in respect of interest, costs, fees, 
expenses or otherwise) then accrued hereunder and under any other Transaction 
Documents, including but not limited to the Facility Agreement; 

(b) all costs and expenses (excluding any amounts referred to in Clause 21.2(a) and 
�Clause 21.2(c)) incurred by Lessor in connection with such termination, including 
(without limitation) all costs and expenses incurred in recovering possession of the 
Aircraft, in insuring, ferrying or storing the Aircraft and in carrying out any works or 
modifications required to place the Aircraft in the condition specified in 
Clause 19 (Redelivery of Aircraft) (and also including Break Costs); and 

(c) the Termination Payment calculated as at the Expiration Date. 

21.3 Further Notices 

Lessor shall be entitled, following the issue of a notice under Clause 21.1 (Termination before 
Delivery) or Clause 21.2 (Termination after Delivery), to issue further notices thereafter in 
respect of any amounts referred to in Clause 21.1 (Termination before Delivery) or 
Clause 21.2 (Termination after Delivery) which shall not have been incurred and/or quantified 
at the date of any previous notice. 

22. REPRESENTATIONS AND WARRANTIES 

22.1 Lessee Representations & Warranties 

Lessee represents and warrants to Lessor that: 
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(a) each of Lessee, the Corporate Guarantors (and, if applicable, the Operator) is a 
company duly incorporated and validly existing under the laws of its jurisdiction of 
incorporation and has the corporate power and authority to own its assets and carry 
on its business as it is being conducted and the Operator is the holder of all necessary 
air transportation licenses required in connection therewith and with the use and 
operation of the Aircraft; 

(b) each of Lessee, the Corporate Guarantors (and, if applicable, the Operator) has the 
corporate power and authority to enter into and perform, and has taken all necessary 
corporate action to authorize the entry into, performance and delivery of, this 
Agreement and the transactions contemplated by this Agreement and the Transaction 
Documents to which it is a party; 

(c) the Personal Guarantor has the power and authority to enter into and perform, and has 
taken all necessary action to enter into, perform and deliver, this Agreement and the 
transactions contemplated by this Agreement and the Transaction Documents to 
which he is a party; 

(d) this Agreement constitutes its legal, valid and binding obligation enforceable in 
accordance with its terms; 

(e) the choice of English Law to govern this Agreement and the transactions 
contemplated by this Agreement and other relevant Transaction Documents and the 
submission by each Obligor to the jurisdiction of the courts of England is valid and 
binding on that Obligor; 

(f) the entry into and performance by each Obligor of, and the transactions contemplated 
by, this Agreement and other Transaction Documents to which it or he is a party do 
not and will not conflict with any Laws binding on that Obligor or conflict with the 
constitutional documents of that Obligor (if applicable) or conflict with or result in 
default under any document which is binding upon that Obligor or any of its or his 
assets nor result in the creation of any Liens over any of its or his assets; 

(g) all authorizations, consents, registrations and notifications required in connection 
with the entry into, performance, validity and enforceability of this Agreement and 
the transactions contemplated by this Agreement, have been (or will on or before the 
Delivery Date have been) obtained or effected (as appropriate) and are (or will on 
their being obtained or effected be) in full force and effect; 

(h) none of the Obligors holds a contract or other obligation to operate the Aircraft to or 
for any country which is a Prohibited Jurisdiction; 

(i) each Obligor is subject to civil commercial Law with respect to its obligations under 
this Agreement and other Transaction Documents to which it or he is a party; and 
none of the Obligors or any of its or his assets are entitled to any right of immunity 
and neither does the entry into and performance of this Agreement by that Obligor 
constitute private and commercial acts; 
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(j) each Obligor is in compliance in all respects with: 

(i) all applicable Laws to which it or he be subject relating to corruption 
and bribery; and 

(ii) other Laws to which it or he may be subject; 

(k) the Corporate Guarantors' audited consolidated accounts most recently delivered to 
Lessor have been prepared in accordance with IFRS or equivalent standards 
applicable to them; and fairly represent the consolidated financial condition of each 
respective Corporate Guarantors and any subsidiaries as at the date to which they 
were drawn up; 

(l) no Event of Default has occurred and is continuing or might result from the entry into 
or performance of this Agreement and no other event has occurred and is continuing 
which constitutes (or with the giving of notice, lapse of time, determination of 
materiality or the fulfilment of any other applicable condition or any combination of 
the foregoing, might constitute) a material default under any document which is 
binding on any Obligor or any assets of an Obligor; 

(m) with the exception of the filing of this Agreement and the Mortgage, it is not 
necessary under the Laws of Singapore, the State of Registration or the Aircraft Base 
in order to ensure the validity, effectiveness and enforceability of this Agreement or 
to, establish, perfect or protect the respective rights of Lessor, Owner or the Financier 
in respect of this Agreement and/or the Aircraft that this Agreement or any other 
instrument relating thereto be filed, registered or recorded or that any other action be 
taken or if any such filings, registrations, recordings or other actions are necessary or 
advisable, the same have been effected or will have been effected on or before the 
Delivery and under the Laws of Singapore, the State of Registration and the Aircraft 
Base the rights of Lessor, Owner and the Financier in the Aircraft have been fully 
established, perfected and protected and this Agreement shall have priority in all 
respects over the claims of all creditors of each Obligor; 

(n) no litigation, arbitration or administrative proceedings are pending or to Lessee's 
knowledge threatened against any Obligor which, if adversely determined, would 
have a material adverse effect upon that Obligor's financial condition or business or 
that Obligor's ability to perform its or his obligations under this Agreement and the 
relevant Transaction Documents; 

(o) the Lessee's obligations under this Agreement and the other Transaction Documents 
rank at least pari passu with all other present and future unsecured and 
unsubordinated obligations (including contingent obligations) of the other party, with 
the exception of such obligations as are mandatory preferred by Law and not by 
virtue of any contract; 

(p) there has been no material adverse change in the consolidated financial condition of 
each Obligor or the financial condition of each Obligor since the date to which the 
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accounts most recently provided to Lessor on or prior to the Delivery Date were 
drawn up; 

(q) each Obligor has delivered all necessary returns and payments due to the tax 
authorities in its jurisdiction of incorporation or his domicile (as the case may be) and 
is not required by Law to deduct any Taxes from any payments under this 
Agreement; 

(r) the financial and other information furnished by each Obligor in connection with this 
Agreement or other Transaction Documents does not contain any untrue statement or 
omit to state facts, the omission of which makes the statements therein, in the light of 
the circumstances under which they were made, misleading in any material respect, 
nor omits to disclose any material matter to Lessor and all forecasts and opinions 
contained therein were honestly made on reasonable grounds after due and careful 
enquiry by each Obligor; 

(s) no Prohibited Payment has been made or provided, directly or indirectly, by (or on 
behalf of) or to each Obligor or any of its respective affiliates or subsidiaries or any 
of their respective officers, directors or any other person acting on its behalf in 
connection with this Agreement, and no officer, director of each Obligor or any other 
Person acting on the each Obligor's behalf has been held by the judgment of a court, 
in a criminal or a civil matter, to have made or received a Prohibited Payment; and 

(t) none of the Obligors (excluding the Lessee) is a FATCA FFI or a US Tax Obligor. 

22.2 Repetition 

22.2.1 The representations and warranties in Clause 22.1 (Lessee Representations & 
Warranties) will survive the execution of this Agreement and will be deemed to be 
repeated by Lessee upon Delivery with reference to the facts and circumstances then 
existing. 

22.2.2 The representation and warranties in Clause 22.1(a) to Clause 22.1(l), Clause 22.1(p), 
Clause 22.1(q) and Clause 22.1(s) will also be deemed to be repeated by Lessee on 
each Rent Due Date with reference to the facts and circumstances then existing. 

22.3 Lessee Covenants 

Lessee covenants to Lessor that it will, and it will procure that each Obligor (to the extent 
applicable) will: 

(a) not create or permit to subsist any Security Interest over the Aircraft other than the 
Security Interests created pursuant to the Facility Agreement; 

(b) not sell, transfer, assign its rights in respect of or otherwise dispose of the Aircraft 
without the prior written consent of the Financier; 

(c) not without the prior written consent of the Financier, initiate or consent to any 
registrations with the International Registry with respect to any Airframe or Engine 
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other than the registrations expressly permitted or required by the terms of this 
Agreement; 

(d) not issue any deregistration power of attorney or similar instrument with respect to 
any Aircraft or any Engine to any person, or permit any such instrument to be filed or 
recorded with the Aviation Authority, other than as may be contemplated pursuant to 
the terms of this Agreement; 

(e) not consolidate with, merge with or merge into any other corporation or convey, 
transfer or lease substantially all of its or his assets as an entirety to any other Person; 

(f) notify Lessor of any change to an Obligor's registered office, principal place of 
business or chief executive office if there is more than one place of business not more 
than thirty (30) days following such change; 

(g) not represent or hold out Lessor, Owner, the Financier or any Affiliate of the 
foregoing as carrying goods or passengers on the Aircraft or being in any way 
connected to the operation of the Aircraft; 

(h) if any items delivered to Lessor in connection with this Agreement or any other 
Transaction Document are required by this Agreement or such Transaction Document 
to have a validity and effectiveness for the Lease Term, but have or are of a duration 
or effectiveness that is for less than the Lease Term when originally delivered, cause 
replacements, extensions or supplements thereof to be timely delivered to Lessor 
during the Lease Term to ensure that Lessor maintains at all times during the Lease 
Term the benefits initially afforded by such items and the continued effectiveness and 
validity of the same for the Lease Term; and 

(i) excluding Lessee for the purposes of this Clause 22.3(i) only, not become a FATCA 
FFI or a US Tax Obligor. 

22.4 Lessor Representations & Warranties 

Lessor represents and warrants to Lessee that: 

(a) Lessor is the owner trustee of a trust duly formed and validly existing under the Laws 
of the Wyoming and has the corporate power to own its assets and carry on its 
business as it is now being conducted; 

(b) Lessor has not until the date of this Agreement conducted, and shall not during the 
Lease Term conduct, any business other than leasing the Aircraft and certain of the 
Companion Aircraft to Lessee as contemplated by this Agreement; 

(c) Lessor has the corporate power to enter into and perform, and has taken all necessary 
corporate action to authorize the entry into, performance and delivery of, this 
Agreement and the transactions contemplated by this Agreement; 

(d) this Agreement constitutes Lessor's legal, valid and binding obligation; 
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(e) the choice by Lessor of English Law to govern this Agreement and the transactions 
contemplated by this Agreement and the submission by Lessor to the jurisdiction of 
the courts of England is valid and binding on Lessor; 

(f) the entry into and performance by Lessor of, and the transactions contemplated by, 
this Agreement do not and will not conflict with any Laws binding on Lessor or 
conflict with the constitutional documents of Lessor or conflict with any document 
which is binding upon Lessor or any of its assets; 

(g) so far as concerns the obligations of Lessor, all authorizations, consents, registrations 
and notifications required under the Laws of its state of formation in connection with 
the entry into, performance, validity and enforceability of, and the transactions 
contemplated by, this Agreement by Lessor have been (or will on or before the 
Delivery have been obtained or effected (as appropriate)) and are (or will on their 
being obtained or effected be) in full force and effect; and 

(h) Lessor is subject to civil commercial Law with respect to its obligations under this 
Agreement and neither Lessor nor any of its assets is entitled to any right of immunity 
and the entry into and performance of this Agreement by Lessor constitute private 
and commercial acts. 

23. SUBORDINATION 

For the benefit of the Financier, each of Lessor and Lessee hereby confirm and agree that the 
rights of Lessor and Lessee under or pursuant to this Agreement shall at all times be subject 
and subordinate to the rights of the Financier under the Transaction Documents. 

24. LIMITED RECOURSE AND NON-PETITION 

24.1 Limitation on Lessor recourse 

24.1.1 Notwithstanding any provision of this Agreement to the contrary, but subject to 
Clause 24.2 (Continuing obligations), the recourse of the Obligors to Lessor under 
this Agreement is limited to sums that are paid to or recovered by Lessor (or any 
person claiming through or on behalf of Lessor) under any provision of this 
Agreement (the "Lessor Proceeds"). 

24.1.2 Lessee agrees that it and each other Obligor will look solely to Lessor Proceeds for 
payments to be made by Lessor under this Agreement (save as provided in 
Clause 24.2 (Continuing obligations)) and that they will not otherwise take any 
judicial or other steps or proceedings or exercise any other right or remedy that they 
might otherwise have against Lessor or any of its other assets. 

24.2 Continuing obligations 

Without prejudice to Clause 24.1 (Limitation on Lessor recourse), none of Lessor's 
obligations under this Agreement will be extinguished and each will remain due to be 
performed on the date on which it is expressed to become due to be performed in accordance 
with this Agreement. 
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25. INFORMATION 

25.1 General Information 

25.1.1 Lessee shall furnish to Lessor and the Financier upon first demand by Lessor and/or 
the Financier: 

(a) in respect of each of Lessee, the Corporate Guarantors (and, if applicable, the 
Operator), as soon as the same become available, but in any event within one 
hundred and eighty (180) days after the end of its financial years, its audited 
financial statements for that financial year in the English language; 

(b) a copy of the passport of the Personal Guarantor; 

(c) in respect of each of Lessee, the Corporate Guarantors (and, if applicable, the 
Operator), as soon as the same become available, but in any event within 
sixty (60) days after the end of each quarter of each of its financial years, its 
financial statements for that financial quarter; 

(d) in respect of each of Lessee, the Corporate Guarantors (and, if applicable, the 
Operator), if such audited accounts are not available within one hundred and 
eighty (180) days after the end of any financial period, then the latest 
available draft of the said accounts and each subsequent draft of them in any 
such case certified by the chief financial officer of the relevant Obligor; 

(e) copies of all notices, circular letters, announcements and other documents 
sent to creditors generally of each Obligor; 

(f) prompt written notice of any litigation or arbitral proceedings not covered by 
insurance (except for deductibles standard in the airline industry) and of all 
proceedings by or before any Governmental Authority: 

(i) which might adversely affect Lessor's ownership or other interests in 
the Aircraft; 

(ii) which relate to the Aircraft and where the amount involved not 
covered by insurance is  

;or 

(iii) which might, in the reasonable and good faith judgment of each 
Obligor, have a material adverse effect on the ability of each Obligor 
to perform the obligations; and 

(g) (such demand in respect of this Clause 25.1.1(g) to be made no more 
frequently than quarterly) details of any prepayment of any term loan facility 
with an original term of one year or more and of any finance or capital lease 
(as defined under GAAP) or any hire purchase agreement. 
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25.1.2 Lessee shall, and shall procure that each other Obligor shall, promptly notify Lessor 
and the Financier if any information provided to Lessor and/or the Financier has 
become inaccurate or misleading. 

25.2 Requirements as to Financial Statements 

25.2.1 Each set of financial statements delivered by each relevant Obligor pursuant to 
Clause 25.1 (General Information) shall be certified by a director of the relevant 
Obligor as fairly representing its financial condition as at the date as at which those 
financial statements were drawn up. 

25.2.2 Each Obligor shall procure that each set of its financial statements delivered pursuant 
to Clause 25.1.1(a) and Clause 25.1.1(b) be prepared using IFRS or equivalent, 
accounting practices and financial reference periods consistent with those applied in 
the preparation of the Original Financial Statements (as defined in the Facility 
Agreement) unless, in relation to any set of financial statements, it notifies Lessor and 
the Financier that there has been a change in IFRS or equivalent, the accounting 
practices or reference periods and its auditors deliver to Lessor or the Financier (as 
applicable): 

(a) a description of any change necessary for those financial statements to reflect 
IFRS or equivalent, accounting practices and reference periods upon which 
the Original Financial Statements were prepared; and 

(b) sufficient information, in form and substance, as may be reasonably required 
by Lessor, to enable Lessor and the Financier to determine whether any 
provisions relating to financial covenants have been complied with and make 
an accurate comparison between the financial position indicated in those 
financial statements and the Original Financial Statements. 

25.2.3 Any reference in this Agreement to an Obligor's financial statements shall be 
construed as a reference to those financial statements as adjusted to reflect the basis 
upon which the Original Financial Statements were prepared. 

25.3 Aircraft Related Charges 

25.3.1 Upon request of Lessor and/or the Financier, Lessee shall advise Lessor and the 
Financier of the amounts incurred or an estimate thereof by Lessee, in respect of 
charges at airports, aviation authorities or air navigation authorities relating to the 
Aircraft.  Lessee shall procure that during the Lease Term these charges shall be paid 
on or before their respective due dates. 

25.3.2 Lessee: 

(i) hereby authorises Lessor, Head Lessor and/or the Financier to contact 
any relevant authority to obtain the above information; 

(ii) on the request of Lessor, Head Lessor and/or the Financier write 
directly to the relevant authorities authorizing the disclosure of the 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 1325 of 2310



EXECUTION VERSION 

 

JJS/LRL/78626-6/HFWHK1\4789630-10 59  

above information to Lessor, Head Lessor and/or the Financier (as 
applicable). 

25.3.3 Lessee authorises Lessor to disclose to the Financier any information obtained by 
Lessor pursuant to Clause 25.3.1 and Clause 25.3.2. 

25.4 Reporting Requirements 

25.4.1 On the last day of the second whole calendar month after the month in which 
Delivery falls, and quarterly thereafter at the end of period of three (3) calendar 
months, but in any case no later than on the fifteenth (15th) Business Day following 
the end of such period, Lessee shall furnish to Lessor and (if requested) the Financier 
the Quarterly Report in a form as per �Schedule 11 (Form of Quarterly Report), which 
shall include the Flight Hours/Cycles/landings of the Aircraft during the ensued 
month.  Lessee shall furthermore furnish to Lessor and (if requested) the Financier 
copies of the tech-logs covering all movements of the Aircraft during the preceding 
month (or if such are not available a copy of the relevant pages of the logbook of the 
Aircraft).  The tech-logs (or logbook copies) will include: 

(a) the Flight Hours/Cycles operated by the Aircraft; 

(b) a list of those service bulletins, Airworthiness Directives and engineering 
modifications performed on the Aircraft; 

(c) a record of all flights performed by the Aircraft.  The last report will be 
furnished to Lessor on the Redelivery Date; 

(d) details of any aircraft delivered to Lessee or any other Obligor or Affiliate 
within the preceding three (3) calendar months; and 

(e) number of new aircraft on order from manufacturers by each Obligor and any 
of their Affiliates. 

25.4.2 Lessee shall promptly furnish to Lessor all information Lessor reasonably requests 
from time to time regarding the Aircraft, any Engine or any Aircraft Item, its use, 
location and condition including, without limitation, the Flight Hours and Cycles 
available on the Aircraft and any Engine until the next scheduled check, inspection, 
Overhaul or shop visit, as the case may be and Lessee shall give Lessor not less than 
thirty (30) days' written notice as to the time and location of all major checks. 

25.5 FATCA Information 

25.5.1 Subject to Clause 25.5.3, each Party shall, within ten (10) Business Days of a 
reasonable request by another Party: 

(a) confirm to that other Party whether it is: 

(i) a FATCA Exempt Party; or 
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(ii) not a FATCA Exempt Party; and 

(b) supply to that other Party such forms, documentation and other information 
relating to its status under FATCA (including, when required, its applicable 
"passthru payment percentage" or other information required under the US 
Treasury Regulations or other official guidance including intergovernmental 
agreements) as that other Party reasonably requests for the purposes of that 
other Party's compliance with FATCA. 

25.5.2 If a Party confirms to another Party pursuant to �Clause 25.1.1(a) that it is a FATCA 
Exempt Party and it subsequently becomes aware that it is not, or has ceased to be a 
FATCA Exempt Party, that Party shall notify that other Party reasonably promptly. 

25.5.3 Clause 25.5.1 shall not oblige Lessor to do anything which would or might in its 
reasonable opinion constitute a breach of: 

(a) any law or regulation; 

(b) any fiduciary duty; or 

(c) any duty of confidentiality. 

25.5.4 If a Party fails to confirm its status or to supply forms, documentation or other 
information requested in accordance with Clause 25.5.1 (including, for the avoidance 
of doubt, where Clause 25.5.3 applies), then: 

(a) if that Party failed to confirm whether it is (and/or remains) a FATCA 
Exempt Party then such Party shall be treated for the purposes of the 
Transaction Documents as if it is not a FATCA Exempt Party; and 

(b) if that Party failed to confirm its applicable "passthru payment percentage" 
then such Party shall be treated for the purposes of the Transaction 
Documents (and payments made thereunder)  

 

until (in each case) such time as the Party in question provides the requested 
confirmation, forms, documentation or other information. 

26. ASSIGNMENT 

26.1 Assignment by Lessee 

Lessee shall not sell, assign, novate, transfer or otherwise dispose of any of its rights or 
obligations with respect to this Agreement. 

26.2 Assignment by Lessor 

26.2.1 Lessor may, subject to the Financier's rights hereunder and under any Transaction 
Document, at any time and without Lessee's consent sell, assign or transfer its rights 
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and interest with respect to this Agreement (a "Transfer") to another party (the 
"Lessor Assignee") subject to compliance with the following conditions: 

(a) Lessor Assignee will have full corporate power and authority to enter into 
and perform the transactions contemplated by this Agreement on the part of 
Lessor; and 

(b) except where a Default or Event of Default has occurred and is continuing, 
Lessee shall not have any greater financial obligations hereunder as a result 
of such transfer or assignment than Lessee would have had if such transfer or 
assignment had not taken place. 

26.2.2 The term "Lessor" as used in this Agreement means the lessor of the Aircraft at the 
time in question.  In the event of the sale of the Aircraft or transfer of Lessor's rights 
and obligations under this Agreement, Lessor Assignee becomes "Lessor" of the 
Aircraft under this Agreement and Lessor becomes the prior lessor and is relieved of 
all liability to Lessee under this Agreement for obligations arising on and after the 
date the Aircraft is sold.  Lessee shall acknowledge and accept Lessor Assignee as the 
new "Lessor" under this Agreement and shall look solely to Lessor Assignee for the 
performance of all Lessor obligations and covenants under this Agreement arising on 
and after the date of assignment or transfer of Lessor's obligations under this 
Agreement arising on and after the Aircraft sale date. 

26.2.3 Lessor shall refund to Lessee any reasonable expenses incurred in connection with 
such assignment and Lessee shall not be responsible for Lessor's costs in connection 
with such assignment. 

26.3 Financier Requirements 

26.3.1 Lessor may at any time and without Lessee's consent grant security interests over the 
Aircraft and assign the benefit of this Agreement to a Financier as security for 
Lessor's obligations to such Financier, provided that: 

(a) Lessor shall reimburse Lessee for its reasonable expenses incurred in 
connection with such grant of security interests subject to a maximum cap  

 
and 

(b) except where a Default or Event of Default has occurred and is continuing, 
Lessee shall not have any greater financial obligations hereunder with respect 
to withholding Taxes imposed or assessed on and from the date of such 
transfer or assignment as a result of such grant of security interests than 
Lessee would have had if such grant had not taken place. 

26.3.2 Upon a change of the Financier, Lessor shall provide Lessee with a Letter of Quiet 
Enjoyment from the new Financier. 
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26.4.1 Owner may at any time and without Lessee's consent sell, assign or transfer its rights 
and interest with respect to the Aircraft to a third party, provided that: 

(a) Lessor shall reimburse Lessee for its reasonable expenses incurred in 
connection with such assignment or transfer; and 

(b) except where a Default or Event of Default has occurred and is continuing, 
Lessee shall not have any greater financial obligations hereunder with respect 
to withholding Taxes imposed or assessed on and from the date of such 
transfer or assignment as a result of such assignment or transfer than Lessee 
would have had if such assignment or transfer had not taken place. 

26.4.2 Upon such assignment, Lessor shall provide Lessee with a Letter of Quiet Enjoyment 
signed by the New Owner. 

26.5 Lessee Cooperation 

26.5.1 On request by Lessor, Owner, Lessor Assignee or the Financier, Lessee shall, at 
Lessor's cost, during the Lease Term execute all such documents as Lessor, Owner, 
Lessor's Assignee or the Financier may reasonably request. 

26.5.2 Lessee shall provide all other reasonable assistance and cooperation to Lessor, 
Owner, Lessor Assignee and the Financier in connection with any such sale, 
financing or assignment or the perfection and maintenance of any such security 
interest, including, at Lessor's cost, making all necessary filings and registrations in 
the State of Registration and providing all opinions of counsel with respect to matters 
reasonably requested by Lessor, Owner, Lessor Assignee and the Financier. 

27. NOTICES 

27.1 Manner 

27.1.1 Any notice, request or information required or permissible under this Agreement shall 
be in writing and in English. 

27.1.2 Notices shall be delivered in person or sent by fax, letter (mailed airmail, certified 
and return receipt requested), or by expedited delivery addressed to the parties as set 
forth herein. 

27.1.3 In the case of a fax, notice shall be deemed received on the date set forth on the 
confirmation of receipt produced by the sender's fax machine immediately after the 
fax is sent.  In the case of a mailed letter, notice shall be deemed received upon actual 
receipt.  In the case of a notice sent by expedited delivery, notice shall be deemed 
received on the date of delivery set forth in the records of the Person which 
accomplished the delivery.  If any notice is sent by more than one of the above listed 
methods, notice shall be deemed received on the earliest possible date in accordance 
with the above provisions. 
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27.1.4 Notices will be sent to: 

(a) if to Lessee: 

ZETTA JET USA, INC. 
10676 Sherman Way, 
Burbank, 
California CA 91505, 
United States of America 

Attention: Mr James Seagrim 

Fax:  +1 213 405 2412 

Email:  jseagrim@zettajet.com 

(b) if to Lessor: 

TVPX ARS Inc. 
39 E. Eagle Ridge Drive, Suite 201 
North Salt Lake, UT 84054 
United States of America 

Attention: David Wall 

Fax:   +1 (801) 606-7640 

Email:  dwall@tvpx.com 

with a copy to the Financier at: 

EXPORT DEVELOPMENT CANADA 
150 Slater Street 
Ottawa, Ontario 
K1A 1K3 
Canada 

Attention: Loans Services/Asset Management 

Fax:   +1 613 598 2514 and +1 613 598 3186 

Email:  LS-aerospace@edc.ca 

and to: 
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or to such other address as any party may designate for itself by not less than 
five (5) Business Days' written notice to the other parties. 

28. MANUFACTURER'S WARRANTIES 

Lessor and Lessee acknowledge that the Financier has the benefit of the Airframe Warranty 
Confirmation Letter, pursuant to which the Financier shall be entitled to all remaining 
warranties and service life policies of the Airframe on the Expiration Date and that Lessor is 
entitled to all rights and benefits under such warranties and service life policies of the 
Airframe pursuant to the Purchase Agreement and Purchase Agreement Assignment.  For as 
long as no Event of Default has occurred and is continuing, Lessor will grant to Lessee, on a 
conditional basis, all rights and benefits under such warranties and service life policies of the 
Airframe and allow Lessee to exercise such warranties and service life policies during the 
Lease Term. 

29. LAW AND DISPUTE 

29.1 Governing Law 

This Agreement and any non-contractual obligations arising from or in connection with it 
shall in all respects be governed by, and construed in accordance with English Law. 

29.2 Jurisdiction 

29.2.1 Subject to Clause 29.4 (Repossession), the courts of England shall have exclusive 
jurisdiction to settle any dispute arising out of or in connection with this Agreement 
(including a dispute regarding the existence, validity or termination of this 
Agreement). 

29.2.2 The Parties agree that the courts of England are the most appropriate and convenient 
courts to settle disputes and accordingly neither Party will argue to the contrary save 
that, as such agreement conferring jurisdiction is for the benefit of Lessor only, 
Lessor shall retain the right to bring proceedings against Lessee in any court in 
another country. 

29.3 Process Agent Appointment 

29.3.1 Lessor herewith appoints Jacobs Allen Hammond Solicitors at 3 Fitzhardinge Street, 
Manchester Square, London W1H 6EF, England, as its process agent for the service 
of any proceedings brought in the courts of England pursuant to this Agreement and 
will provide Lessee with a letter from such process agent confirming the appointment 
and agrees that failure by such agent to notify it of such service shall not adversely 
affect the validity of such service or any judgment based thereon. 

29.3.2 Lessee herewith appoints Jacobs Allen Hammond Solicitors at 3 Fitzhardinge Street, 
Manchester Square, London W1H 6EF, England as its process agent for the service of 
any proceedings brought in the courts of England pursuant to this Agreement and will 
provide Lessor with a letter from such process agent confirming the appointment and 
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agrees that failure by such agent to notify it of such service shall not adversely affect 
the validity of such service or any judgment based thereon. 

29.4 Repossession 

Notwithstanding the provisions of Clause 29.1 (Governing Law) and Clause 29.2 
(Jurisdiction), the governing Law and jurisdiction shall in case of a repossession action by 
Lessor in accordance with Clause 20.5 (De-registration), be (at the exclusive choice of 
Lessor), any Law and competent court in which jurisdiction the Aircraft may be physically 
positioned and/or registered. 

30. MISCELLANEOUS 

30.1 Counterparts 

This Agreement may be executed in two or more counterparts and by different parties hereto 
on separate counterparts, each of which shall be deemed an original, but all of which together 
shall constitute one and the same instrument. 

30.2 Entire Agreement 

This Agreement constitutes the entire agreement between Lessor and Lessee concerning the 
subject matter hereof and supersedes all preceding correspondence, agreements and 
stipulations whether oral or in writing between the Parties concerning the subject matter 
hereof. 

30.3 Severability 

If a provision of this Agreement is or becomes illegal, invalid or unenforceable in any 
jurisdiction, this will not affect the legality, validity or enforceability in that jurisdiction of 
any other provision of this Agreement or the legality, validity or enforceability in any other 
jurisdiction of that or any other provision of this Agreement. 

30.4 Time is of the Essence 

Time and strict and punctual performance by Lessee are of the essence with respect to each 
provision of this Agreement. 

30.5 Language 

This Agreement is in the English language and all notices, opinions, financial statements and 
other documents given under this Agreement shall be provided in the English language or, if 
not submitted in the English language, shall be accompanied by one certified copy of an 
English translation thereof for each copy of the foregoing so submitted.  The meaning and 
interpretation of the English version of this Agreement and all documents delivered in 
connection herewith shall govern in the event of any conflict with the non-English version 
thereof including, but not limited to any disputes, arbitration or litigation relating hereto. 
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30.6 Expenses 

30.6.1 Whether or not the transactions contemplated hereby are consummated, Lessee shall 
bear all reasonable costs and expenses (including legal, professional, and out-of-
pocket expenses) in connection with the negotiation, preparation and execution of this 
Agreement and all other Transaction Documents, including any documentation 
related to the financing of the Aircraft and/or Companion Aircraft save as set out in 
Clause 20.6 (Damage liability), and will pay to or reimburse to Lessor promptly 
following demand all such costs and expenses. 

30.6.2 Lessee will pay to Lessor promptly following demand all expenses (including legal, 
professional, and out-of-pocket expenses) payable or incurred by Lessor in relation to 
any amendment to or extension of any other documentation in connection with, or the 
granting of any waiver or consent under, this Agreement which has been requested by 
Lessee. 

30.6.3 In addition, Lessee shall pay to Lessor promptly following demand all expenses 
(including legal, survey and other costs) payable or incurred by Lessor in connection 
with the perfection of this Agreement in the State of Registration, the Aircraft Base 
and other states (as appropriate given the operation of the Aircraft) including the 
provision of legal opinions, tax advice, stamp duties, notarial fees, translations and 
registrations, if required by either Lessor or Lessee in respect thereof excluding, for 
the avoidance of doubt, Lessor's costs associated with any assignment referred to in 
Clause 26.2.3. 

30.7 Enforcement costs 

Lessee shall on demand pay to Lessor the amount of all costs and expenses (including legal 
fees) incurred by Lessor in connection with the enforcement of, or the preservation of any 
rights under, any Transaction Document. 

30.8 Amendments 

The provisions of this Agreement may only be amended or modified by an instrument in 
writing executed by Lessor and Lessee. 

30.9 Headings 

All Clause and paragraph headings and captions are purely for convenience and will not 
affect the interpretation of this Agreement.  Any reference to a specific Clause, paragraph or 
section will be interpreted as a reference to such Clause, paragraph or section of this 
Agreement. 

30.10 Schedules 

The Schedules to this Agreement constitute an integral part thereof.  In case of conflict 
between the provisions of the Schedules and the provisions of this Agreement, the provisions 
of the Schedules shall prevail. 
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30.11 Negotiation 

Each Party has been advised by counsel of its choosing and this Agreement shall not be 
construed against the Party drafting the same.  Lessee hereby expressly acknowledges that the 
waivers, disclaimers and indemnities provided herein form an integral part hereof and that 
Lessor would not have entered into this Agreement in the absence of such waivers, 
disclaimers and indemnities and that the rent amounts have been calculated and agreed based 
upon Lessee's agreement to such waivers, disclaimers and indemnities. 

30.12 Further Assurances 

Lessee shall from time to time do and perform such other and further acts and execute and 
deliver any and all such further instruments as may be required by applicable Law or 
reasonably requested in writing by Lessor to establish, maintain and protect the rights and 
remedies of Lessor and to carry out and effect the intent and purposes of this Agreement. 

30.13 Third Parties Act 1999 

30.13.1 A Person who is not a party to this Agreement has no right under the Contracts 
(Rights of Third Parties) Act 1999 ("Third Parties Act") to enforce or to receive the 
benefit of any term of this Agreement, other than the beneficiaries of 
Clause 23 (Subordination) and any Indemnitees who are not a party hereto, who shall 
be entitled to enforce and receive the benefit of any term of this Agreement under 
which such Indemnitee is expressed to have rights or which is expressed to be in 
favour of such Indemnitee. 

30.13.2 Other than as required by any Finance Document (as defined in the Facility 
Agreement), the consent of any Person who is not a party to this Agreement is not 
required to rescind, terminate or vary this Agreement. 

30.14 Disclaimer of Consequential Damages 

Unless otherwise provided in this Agreement, each Party agrees that it shall not be entitled to 
recover, and hereby disclaims and waives any right that it may otherwise have to recover, 
consequential damages as a result of any breach or alleged breach by the other Party of any of 
the agreements, representations or warranties contained in this Agreement. 

31. CONFIDENTIALITY 

Each Party shall, and shall procure that its officers, employees and agents shall, keep the 
contents of the Transaction Documents private and confidential and shall not, without the 
prior written consent of the other Party, disclose to any third party any Transaction Document 
or any of the terms of any Transaction Document or the structure of the transactions 
contemplated by the Transaction Documents or any documents or materials supplied by or on 
behalf of either Party in connection with the Transaction Documents, save that either Party 
shall be entitled to make such disclosure to the Financier and, upon giving notice to the other 
Party, to make such disclosure: 
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(a) in connection with any proceedings arising out of or in connection with any 
Transaction Document to the extent that either Party may consider necessary to 
protect its interests; or 

(b) if required to do so by an order of a court of competent jurisdiction whether in 
pursuance of any procedure for discovering documents or otherwise or pursuant to 
any law; or 

(c) to its auditors (including, in respect of the Financier, the Auditor General of Canada) 
or legal advisors, other professional advisers who owe a general duty of 
confidentiality within the terms of their appointment; or 

(d) to any Tax Authority; or 

(e) if required to do so by any Applicable Law or regulation or in order for such party to 
comply with its obligations under any Transaction Document; or 

(f) by the Financier, to any of its affiliates, to the Government of Canada and to any 
person to whom it assigns and/or transfers (or proposes to assign and/or transfer) its 
rights and/or obligations under any Transaction Document; or 

(g) publicly by the Financier, after the date hereof, of information specifically regarding 
the name of the Borrower, the financial service provided by the Financier, a general 
description of the transaction contemplated under this Agreement and the other 
Transaction Documents, the amount of support (in an approximate Canadian dollar 
range) provided by the Financier to the Borrower and the name of the Aircraft 
Manufacturer; 

(h) by the Financier to the Minister for International, Trade, Treasury Board, or pursuant 
to Canada's or its international commitments provided that the person to whom the 
information is given is made aware of the confidential nature of such information; or 

(i) by the Financier pursuant to its disclosure policy. 

32. TRUTH IN LEASING 

32.1 The Aircraft, as equipment, became subject to the maintenance requirements of part 91 of the 
FARS upon the registration of the Aircraft with the FAA.  Lessor certifies that during the 12 
months (or portion thereof during which the Aircraft has been subject to U.S. registration) 
preceding the execution of this Agreement, the Aircraft has been maintained and inspected 
under part 121 of the FARS.  Lessee certifies that the aircraft will be maintained and 
inspected under part 91 of the FARS for operations to be conducted under this Agreement; 
provided however, that if the Aircraft is in possession of an air carrier certificated under part 
121 or part 129 of the FARS or an air taxi operator certified under part 135 of the FARS, then 
the aircraft will be maintained by such party in accordance with part 121, part 129 or part 135 
of the FARS.  Upon execution of this Lease, and during the term hereof, Lessee, whose name 
is shown below his signature in the signature block below and whose address is shown in 
Clause 27 hereof. 
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32.2 Acting by and through _______________________________, who executes this section 
solely in his capacity as _______________________________ of Lessee, certifies that Lessee 
shall be responsible for the operational control of the Aircraft under this Agreement, unless, 
the Aircraft is subleased or operated by an air carrier or air taxi operator certificated under 
part 121, part 129 or part 135, respectively, of the FARS.  Lessee further certifies that it 
understands its responsibilities for compliance with applicable FARS, provided however, that 
lessee shall not be deemed to be responsible for the operational control of the Aircraft for so 
long as the Aircraft is in the possession of any sublessee that is certificated under part 121, 
part 129 or part 135 of the FARS.  An explanation of factors bearing on operational control 
and pertinent FARS can be obtained from the nearest federal aviation flight standard district 
office, general aviation district office or air carrier district office. 

IN WITNESS WHEREOF, Lessor and Lessee have each caused this Agreement to be duly executed 
by their authorised officers on the date first written above. 
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SCHEDULE 1 
Aircraft Specifications and Delivery Conditions 

One (1) Bombardier Inc. BD-700-1A10 aircraft bearing MSN 9764 

and US Registration No. N246ZJ 

1. Aircraft Specifications 

As per Manufacturer's specifications upon delivery of the Aircraft by Manufacturer to Owner 
including the specifications set out in and attached to the Purchase Agreement. 

2. Engines 

Two (2) Rolls-Royce Deutschland Ltd. & Co KG model BR700-710A2-20 engines bearing 
MSN 22519 (Left Hand. No.1) and MSN 22518 (Right Hand. No.2). 

3. Delivery Conditions 

Upon Delivery, the Aircraft shall comply with the specifications as per this 
�Schedule 1 (Aircraft Specifications and Delivery Conditions), but otherwise be delivered in an 
"As-is, Where-is" condition. 
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SCHEDULE 2 
Definitions and Interpretation 

1. Definitions 

Except as otherwise provided in this Agreement, words and expressions defined in the 
Facility Agreement shall have the same respective meanings herein.  The following terms 
shall have the following meanings for all purposes of this Agreement and such meanings shall 
be equally applicable to both the singular and the plural forms of the terms defined. 

"Acceptance Flight" means an aircraft acceptance flight upon Redelivery in accordance with 
the Manufacturer's standard flight operation check flight procedures (or such other procedure 
as Lessor may approve)  

 
 

"Additional Insured" has the meaning set forth in Clause 16.1 (Insurance). 

"Additional Rent" has the meaning set forth in Clause 4.3.4. 

"Affiliate" shall mean any other Person directly or indirectly controlling, directly or indirectly 
controlled by or under direct or indirect common control with the Person specified. 

"After-Tax Basis" means the amount of a payment, supplemented as necessary by one or 
more further payments so that the sum of all such payments, after deduction of all Taxes 
imposed on or withheld because of such payment(s) shall be equal to the specified amount. 

"Agreed Tracking System" means a maintenance tracking, planning and record storage 
system as approved by the Financier, it being acknowledged that, at the date hereof, the 
systems provided are satisfactory to the Financier (but without prejudice to the Financier's 
right to withdraw such approval and require another tracking system arrangement should such 
system become unsatisfactory to the Financier). 

"Agreed Value" has the meaning set forth in �Schedule 9 (Insurance Requirements). 

"Aircraft" means, as the context may require, the Airframe together with (a) the Engines, 
APU and Landing Gear, whether installed or not installed on the Aircraft, (b) all Parts or 
components thereof, (c) spare parts or ancillary equipment or devices furnished with the 
Airframe or the Engines under this Agreement, (d) all Aircraft Items and other property, 
tangible and intangible, which are delivered by Lessor to Lessee hereunder and not otherwise 
described in the preceding portions of this definition, (e) all Aircraft Documents and all 
substitutions, replacements, amendments and renewals of any and all thereof, and (f) subject 
to Clause 14.5 (Alterations, Modifications and Additions), all alterations, modifications and 
additions which may be made to, installed on or incorporated into the Aircraft. 

"Aircraft Base" means the principal place of business of the Operator in the United States of 
America or such other place that Lessor and the Financier may approve (such approval not be 
unreasonably withheld or delayed), in writing. 
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"Aircraft Documents" means the original paper copies in original format (with additional 
photographic, digital, electronic or other medium if required by Lessor) of (i) the manuals and 
records and all other documentation pertaining to the Airframe, Engines, APU, Landing Gear 
and Parts delivered with the Aircraft on the Delivery Date and (ii) all records and 
documentation generated during the Lease Term that are related to the maintenance, 
inspections and alterations, modifications and additions accomplished during the Lease Term 
with respect to the Aircraft, and shall include all records held with respect to the Aircraft on 
the Agreed Tracking System. 

"Aircraft Item" means the Aircraft, the Airframe, any of the Engines, any Landing Gear, any 
of the Parts, or the APU as the context may require. 

"Aircraft Purchase Price" means the price invoiced by the Airframe Manufacturer for the 
Aircraft in accordance with the Purchase Agreement. 

"Aircraft Redelivery Receipt" means the receipt substantially in the form of 
Schedule 8 (Redelivery Receipt) to be executed and delivered by Lessor to Lessee on the 
Expiration Date with respect to Redelivery and countersigned by Lessee. 

"Airframe" means the Aircraft (except for the Engines) as more specifically described in 
�Schedule 1 (Aircraft Specifications and Delivery Conditions), together with the APU, all 
Landing Gear and any and all Parts which are from time to time incorporated or installed in or 
attached thereto or which have been removed therefrom. 

"Airframe Manufacturer" means Bombardier Inc., a Canadian corporation. 

"Airframe Warranty Confirmation Letter" means the letter in respect of airframe 
warranties issued or to be issued by the Airframe Manufacturer in favour of the Financier and 
Lessor in form and substance satisfactory to the Financier and Lessor. 

"Airworthiness Directive" or "AD" means any airworthiness directive issued by the 
applicable state of manufacture, the Aviation Authority, EASA (as applicable), or the type 
certificate holder to the extent each such airworthiness directive is applicable to the Aircraft, 
any Engine, any Landing Gear, the APU or any Part. 

"Approved Maintenance Facility" means a maintenance facility approved by FAA pursuant 
to Part 91 of the FARS and the Aviation Authority or such other maintenance facility as the 
Financier may approve in its sole discretion, for the accomplishment of the maintenance, 
testing, inspection, repair, overhaul or modification that is intended to be accomplished with 
respect to the Airframe, any Engine, any Landing Gear, the APU or any Part, as the case may 
be. 

"APU" means the auxiliary power unit installed in the Airframe on the Delivery Date, or any 
replacement thereof made pursuant to this Agreement, together, in any case, with any and all 
Parts which are from time to time incorporated in or attached to such auxiliary power unit and 
any and all Parts removed therefrom. 
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"Assignment of Insurances" means the assignment of insurances in respect of the Aircraft 
entered into or to be entered into between Lessee as assignor and Lessor as assignee, as 
amended, modified or supplemented from time to time. 

"Aviation Authority" means the governmental department, bureau, commission or agency in 
the State of Registration that under the Law of the applicable State of Registration that shall, 
from time to time, have control or supervision of civil aviation in that state or have 
jurisdiction over the registration, airworthiness, operation, or other matters relating to, the 
Aircraft. 

"AVIC" means AVIC International Leasing Co. Ltd. 

"Borrower" means the Head Lessor, in its capacity as borrower, under the Facility 
Agreement. 

"Break Costs" means all amounts due and payable by the Borrower under the Facility 
Agreement in respect of Break Costs as defined therein. 

"Business Day" means: 

(a) in respect of a day on which any payment falls due a day (other than a Saturday or 
Sunday) on which banks are open for general business in Dublin, London, New York, 
Singapore and Wyoming; 

(b) for the purposes of Quotation Date, a day (other than a Saturday or Sunday) on which 
banks are open for business in London; and 

(c) in any other circumstance a day (other than a Saturday or Sunday) on which the banks 
are open for general business in Dublin, London, New York, Wyoming and Beijing. 

"C-Check" means all maintenance tasks and defect rectifications, including but not limited to 
out of phase tasks, CPCP Tasks and the like,  

 or at such other revised C-Check interval as described the 
Maintenance Programme Agreement. 

"Calendar Tasks" means any maintenance tasks controlled by days or calendar limits. 

"Cape Town Convention" means the Convention on International Interests in Mobile 
Equipment (the "Convention") and the Protocol to the Convention on International Interests 
in Mobile Equipment on Matters Specific to Aircraft Equipment (the "Protocol"), both signed 
in Cape Town, South Africa on November 16, 2001 together with any protocols, regulations, 
rules, orders, agreements, instruments, amendments, supplements, revisions or otherwise that 
have or will be subsequently made in connection with the Convention and/or the Protocol by 
the "Supervisory Authority" (as defined in the Protocol), the "International Registry" or 
"Registrar" (as defined in the Convention) or an appropriate "Registry Authority" (as defined 
in the Protocol) or any other international or national body or authority, as applicable. 
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"Certificate of Acceptance" means the certificate to be executed and delivered by Lessee and 
countersigned by Lessor on the Delivery Date substantially in the form of Schedule 6 
(Certificate of Acceptance). 

"Certificate of Airworthiness" means the certificate of airworthiness as issued by the 
Aviation Authority. 

"Code" means the US Internal Revenue Code of 1986. 

"Cold Section" means with respect to any Engine, the part of the turbo machinery, which is 
not the hot section in accordance with the Engine Manufacturer's Maintenance Manual. 

"Cold Section Inspection" or "CSI" means with respect to any Engine, the complete 
refurbishment/overhaul of the Cold Section in accordance with the Engine Manufacturer's 
Maintenance Manual. 

"Combined Single Limit" has the meaning set forth in �Schedule 9 (Insurance Requirements). 

"Companion Aircraft" means any existing or future aircraft leased by the Lessor (or any 
Affiliate of Lessor) to any Obligor (or any Affiliate of any Obligor) including any aircraft 
owned by a trust for the benefit of any Obligor or any Affiliate thereof). 

"Companion Leases" means any other aircraft lease agreements relating to the Companion 
Aircraft. 

"Conditions Precedent Lessee" means the Conditions Precedent to be satisfied by Lessee, 
listed at paragraph 1 of Schedule 3 (Conditions Precedent). 

"Conditions Precedent Lessor" means the Conditions Precedent to be satisfied by Lessor, 
listed at paragraph 2 of Schedule 3 (Conditions Precedent). 

"Corporate Guarantors" means each of (i) Asia Aviation Holdings Pte. Ltd. of 700 West 
Camp Road, #04-10 JTC Aviation One, Seletar Aerospace Park, Singapore 797649 (company 
registration number: 200920708R), (ii) Zetta Jet USA, Inc., of 10676 Sherman Way, 
Burbank, California CA 91505, United States of America (company registration number: 
C2322572), and (iii) Zetta Jet Pte. Ltd. of 700 West Camp Road, #04-10, JTC Aviation one, 
Seletor Aerospace Park, Singapore 797649. 

"CPCP Tasks" means the applicable corrosion prevention and/or protection program. 

"Cycle" means one take-off and landing of the Aircraft (or in respect of any Engine, Landing 
Gear or Part, an aircraft on which such Engine, Landing Gear or Part is (or was) then 
currently installed). 

"Damage Notification Threshold" means  

"Default" means an Event of Default or any event or circumstance which would (with the 
expiry of a grace period, the giving of notice, the making of any determination under the 
Transaction Documents or any combination of any of the foregoing) be an Event of Default. 
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"Default Rate" means te applicable to 
any relevant unpaid amount. 

"Delivery" has the meaning set forth in Clause 1.6 (Acceptance of the Aircraft). 

"Delivery Condition" has the meaning set forth in Clause 1.4 (Delivery Condition). 

"Delivery Date" means the date on which the Delivery takes place in accordance with this 
Agreement. 

"Delivery Location" means such location as the Parties will mutually agree on in writing. 

"Delivery Notice" means a notice in substantially in the form attached at Appendix 2 
(Delivery Notice). 

"Deregistration Power of Attorney" means each deregistration power of attorney issued to 
Owner, or, if applicable, any Financier by Lessor, Lessee, Operator, or Owner (as applicable 
and required by the Aviation Authority) relating to the Aircraft substantially in the form and 
substance as set out in Schedule 15 (Form of Deregistration Power of Attorney). 

"Dollars" means the lawful currency of the United States of America. 

"EASA" means the European Aviation Safety Agency, or any Person, governmental 
department, bureau, commission or agency succeeding to the functions of either of the 
foregoing. 

"EDC Letter of Offer" means a letter dated 7 December 2016 from EDC to AVIC setting out 
a bidding financing offer in relation to the Aircraft, a copy of which has not been provided to 
the Lessee. 

"Engine Agreed Value" has the meaning set forth in �Schedule 9 (Insurance Requirements). 

"Engine Manufacturer" means the Rolls-Royce Deutschland Ltd & Co. KG. 

"Engine Warranty Assignment Agreement and Consent" means in relation to the Aircraft,  
the engine warranty assignment agreement and consent entered into or to be entered into 
between, among others, the Financier, the Operator and the Engine Manufacturer in form and 
substance satisfactory to the Financier. 

"Engines" means two (2) Rolls-Royce Deutschland Ltd & Co KG model BR700-710A2-20 
engines delivered with the Aircraft as per Schedule 1 (Aircraft Specifications and Delivery 
Conditions) (or any replacement of any thereof made pursuant to this Agreement) together, in 
any case, with any and all Parts which are from time to time incorporated in or attached to any 
such engine and any and all Parts removed there from so long as title thereto remains vested 
in Lessor in accordance herewith. 

"EU ETS Authority Letter" means the EU ETS authority letter substantially in the form and 
substance set out in Schedule 18 (Form of EU ETS Authority Letter). 

"Event of Default" has the meaning set forth in Clause 20.1 (Events of Default). 
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"Expiration Date" has the meaning set forth in Clause 3.2 (Lease Termination). 

"Export Certificate of Airworthiness" means the certificate of airworthiness for export as 
issued by the Aviation Authority. 

"FAA" means, as the context requires, the United States Federal Aviation Administration 
and/or the Administrator of the United States Federal Aviation Administration, or any Person, 
governmental department, bureau, commission or agency succeeding to the functions of either 
of the foregoing. 

"Facility" has the meaning ascribed to the term "Facility 1" in the Facility Agreement. 

"Facility Agreement" means the facility agreement entered into or to be entered into 
Agreement between, inter alios Export Development Canada as lender, agent and security 
trustee and Lessor in its capacity as borrower thereunder, relating to the financing of the 
Aircraft. 

"FARS" means the FAA's Federal Aviation Regulations. 

"FATCA" means: 

(a) sections 1471 to 1474 of the Code or any associated regulations or other official 
guidance; 

(b) any treaty, law, regulation or other official guidance enacted in any other jurisdiction, 
or relating to an intergovernmental agreement between the US and any other 
jurisdiction, which (in either case) facilitates the implementation of paragraph (a); or 

(c) any agreement pursuant to the implementation of paragraphs (a) or (b) with the US 
Internal Revenue Service, the US government or any governmental or taxation 
authority in any other jurisdiction. 

"FATCA Deduction" means a deduction or withholding from a payment under the 
Transaction Documents required by FATCA. 

"FATCA Exempt Party" means a Party that is entitled to receive payments free from any 
FATCA Deduction. 

"FATCA FFI" means a foreign financial institution as defined in section 1471(d)(4) of the 
Code which, if any Party is not a FATCA Exempt Party, could be required to make a FATCA 
Deduction. 

"Financial Indebtedness" means any indebtedness for or in respect of: 

(a) monies borrowed; 

(b) any amount raised by acceptance under any acceptance credit facility or equivalent; 

(c) any amount raised pursuant to any note purchase facility or the issue of bonds, notes, 
debentures, loan stock or any similar instrument; 
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(d) the amount of any liability in respect of any lease or hire purchase contract which 
would, in accordance with GAAP, be treated as a finance or capital lease; 

(e) receivables sold or discounted (other than any receivables to the extent they are sold 
on a non-recourse basis); 

(f) any amount raised under any other transaction (including any forward sale or 
purchase agreement) having the commercial effect of a borrowing; 

(g) any derivative transaction entered into in connection with protection against or 
benefit from fluctuation in any rate or price (and, when calculating the value of any 
derivative transaction, only the marked to market value shall be taken into account); 

(h) any counter-indemnity obligation in respect of a guarantee, indemnity, bond, standby 
or documentary letter of credit or any other instrument issued by a bank or financial 
institution; and 

(i) the amount of any liability in respect of any guarantee or indemnity for any of the 
items referred to in paragraphs �(a) to �(h). 

"Financier" means each and/or all of Export Development Canada (in its capacity as agent, 
lender and security trustee) and any other Person, from time to time notified by Lessor to 
Lessee, from whom financing for the acquisition or continued ownership of the Aircraft by 
Owner has been, is to be, or is for the time being, obtained and/or in whose favour or for 
whose benefit security over the Aircraft is to be, or is for the time being, granted by Owner. 

"Flight Hour" means each hour or fraction thereof, measured to two decimal places, elapsing 
from the moment the wheels of the Airframe (or in respect of any Engine, Landing Gear or 
Part, an aircraft on which such Engine, Landing Gear, APU or Part, is (or was) then currently 
installed) leave the ground on take-off to the moment when the wheels of the Airframe (or 
such aircraft on which an Engine, Landing Gear, APU or Part is (or was) then currently 
installed) touch the ground on landing. 

"Floating Interest Rate" has the meaning given to such term in Schedule 16 (Confidential 
Definitions). 

"Governmental Authority" means and include, as applicable, (i) the FAA and any other 
applicable Aviation Authority; (ii) any national government, or political subdivision thereof 
or local jurisdiction therein; (iii) any board, commission, department, division, organ, 
instrumentality, court, or agency of any entity described in (ii), however constituted; and (iv) 
any association, organization, or institution of which any entity described in (ii) or (iii) is a 
member or to whose jurisdiction any such entity is subject or in whose activities any such 
entity is a participant, but only to the extent that any of the preceding in clauses (i)-(iv) have 
jurisdiction over the Aircraft or its operations. 

"Head Lease" means the aircraft lease agreement relating to the aircraft entered into on or 
about the date hereof by the Head Lessor and the Lessor. 
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"Head Lease Certificate of Acceptance" means the certificate to be executed and delivered 
by Lessor as lessee and countersigned by Head Lessor as lessor on the Delivery Date 
substantially in the form of Schedule 6 (Certificate of Acceptance) to the Head Lease. 

"Head Lessor" means the ZJ6000-3 Statutory Trust. 

"Hot Section Inspection" or "HSI" means with respect to any Engine refurbishment of the 
Engine hot section in accordance with Manufacturers Engine maintenance manual with a 
scheduled life limited part and Airworthiness Directive release of  

. 

"I.A.T.A." means the International Air Transport Association, or any Person, governmental 
department, bureau, commission or agency succeeding to the functions thereof. 

"IDERA" means each irrevocable deregistration and export request authorisation issued to 
the Financier by Lessor, Lessee, Operator, or Owner (as applicable and required by the 
Aviation Authority) relating to the Aircraft substantially in the form and substance as set out 
in Schedule 14 (Form of IDERA). 

"IFRS" means international accounting standards within the meaning of IAS Regulation 
1606/2002 to the extent applicable to the relevant financial statements. 

"Indemnitees" means the Financier, Head Lessor, Owner, the New Owner (if any), TVPX 
ARS Inc., and their respective and any subsequent respective successors and assigns and 
permitted transferees, shareholders, Affiliates, subsidiaries, and their respective officers, 
contractors, partners, directors, shareholders, employees, servants and agents. 

"Initial Rent" has the meaning set forth in Clause 4.2. 

"Inspection Agent" means a person from time to time appointed by the Financier and Lessor 
in such capacity for the purposes of inspection of the Aircraft. 

"Interpolated Screen Rate" means the rate rounded to the same number of decimal places as 
the two relevant Screen Rates which results from interpolating on a linear basis between: 

(a) the applicable Screen Rate for the longest period (for which that Screen Rate is 
available) which is less than the relevant period for which LIBOR is required to be 
determined; and 

(b) the applicable Screen Rate for the shortest period (for which that Screen Rate is 
available) which exceeds the relevant period for which LIBOR is required to be 
determined, 

each as of 11:00 am on the Quotation Date for Dollars. 

"Landing Gear" means the two (2) main and the one (1) nose landing gear installed on the 
Airframe on the Delivery Date (or any replacement landing gear pursuant to the terms of this 
Agreement) together, in any case, with any and all Parts which are from time to time 
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incorporated in or attached to any such landing gear and any and all Parts removed there from 
so long as title thereto remains vested in Owner in accordance herewith. 

"Law" means and include (a) any statute, decree, constitution, regulation, rule, order, 
judgment, AD or other directive of any Governmental Authority; (b) any treaty, pact, compact 
or other agreement to which any Governmental Authority is a party; (c) any judicial or 
administrative interpretation or application of any Law described in (a) or (b); and (d) any 
amendment or revision of any Law described in (a), (b) or (c). 

"Lease Balance" means the notional principal outstanding under this Agreement from time to 
time  

) actually received by 
Lessor with effect from the date of such receipt. 

"Lease Guarantee" means the guarantee provided to the Head Lessor by the Lease 
Guarantors. 

"Lease Guarantors" means the Corporate Guarantors and the Personal Guarantor. 

"Lease Term" has the meaning set forth in Clause 3.1 (Lease Term). 

"Lessee Security Assignment" means the security assignment to be entered into between 
Lessor as assignor and Head Lessor as assignee on or around the date hereof. 

"Lessor Assignee" has the meaning set forth in Clause 26.2 (Assignment by Lessor). 

"Lessor Taxes" has the meaning set forth in Clause 6.1 (Tax Indemnity). 

"Letter of Quiet Enjoyment" means a letter of quiet enjoyment substantially in the form and 
substance as set out in �Schedule 13 (Form of Letter of Quiet Enjoyment). 

"Lien" means any encumbrance or security interest whatsoever, however and wherever 
created or arising including (without prejudice to the generality of the foregoing) any right of 
ownership, security, mortgage, pledge, lien, charge, attachment, encumbrance, lease, exercise 
of rights, security interest, claim or right of possession or detention, statutory or other right in 
rem, hypothecation, title transfer or retention, levy, set-off or any other agreement or 
arrangement having the effect of conferring security. 

"Lessor Lien" means: 

(a) any Lien from time to time created by or arising through Lessor, Owner or the 
Financier in connection with the financing or refinancing of the Aircraft; 

(b) any other Lien in respect of the Aircraft that results from acts or omissions of, or 
claims against, Lessor, Owner or the Financier not related to the operation of the 
Aircraft or the transactions contemplated by or permitted under the Transaction 
Documents; or 

(c) any Lien in respect of the Aircraft arising as a result of any Lessor Taxes. 
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"LIBOR" means: 

(a) the applicable Screen Rate; or 

(b) (if no Screen Rate is available for dollars or for the relevant Interest Period) the 
arithmetic mean of the rates (rounded upwards to four decimal places) as determined 
by the Financier to be the rates quoted by the Reference Banks, 

as of the Specified Time on the Quotation Day for the offering of deposits in dollars and for a 
period comparable to the relevant Interest Period. 

"Life Limited Part" or "LLP" means any Part that has a pre-determined life limit as 
mandated by the Manufacturer, the FAA, EASA, the Aviation Authority or any other 
applicable Governmental Authority, which requires any such Part to be discarded upon 
reaching such life limit. 

"Loan Default" means an Event of Default as defined in and for the purposes of the Facility 
Agreement. 

"Loose Equipment" means those Aircraft Items that are installed, but not permanently 
mounted, in the cockpit and passenger cabin of the Airframe as delivered to Lessee. 

"Loss Payee" means the Financier (or such other Person as Head Lessor (with the Financier's 
consent) may nominate from time to time). 

"Losses" means any losses, costs, charges, expenses, interest, fees, payments, demands, 
liabilities, claims, actions, proceedings, penalties, fines, damages, Taxes, judgments, orders or 
other sanctions, and "Loss" shall have a cognate meaning. 

"Maintenance Planning Document" or "MPD" means the Airframe Manufacturer's 
maintenance planning data document, as revised from time to time to include all revisions up 
to and including the then most current revision issued by the Airframe Manufacturer. 

"Maintenance Programme Agreement" means each applicable maintenance programme 
agreement entered into or to be entered into in respect of the Airframe, Engines and APU. 

"Maintenance Programme Agreement Assignment" means each applicable maintenance 
programme agreement assignment entered into or to be entered into between Zetta Jet Pte. 
Ltd. and the Financier in respect of the Airframe, Engines and APU. 

"Major Refurbishment/Overhaul" means a detailed off-wing refurbishment/overhaul which 
shall include overhaul of both the Hot and Cold Sections, and Reduction Gearbox modules of 
the relevant Engine, accomplished in accordance with the standard overhaul requirements, of 
the Manufacturer's Engine maintenance manual, with a scheduled Life Limited Part and 
Airworthiness Directive release of  and  

, and . 
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"Mandatory Service Bulletin" means any applicable mandatory modification to the Aircraft, 
Engine(s) or any Aircraft Item issued by the Manufacturer or the Aviation Authority to 
maintain the airworthiness or utility of the Aircraft, Engine(s) or any Aircraft Item. 

"Manufacturer" means, in the case of the Airframe, the Airframe Manufacturer, in the case 
of the Engines, the Engine Manufacturer, and in the case of any Part, Landing Gear or APU, 
the respective manufacturers or the type certificate holders hereof. 

"Material Adverse Change" means a material adverse change in (a) the legality, validity, 
enforceability of the Transaction Documents or the rights or remedies of Lessor, Owner or 
any Financier under the Transaction Documents; or (b) the Aircraft or the management of the 
Aircraft; or (c) the business operations or condition (financial or otherwise) of an Obligor or 
any Affiliate; or (d) the ability of each Obligor to perform its or his obligations under the 
Transaction Documents to which it or he is party. 

"Material Recommended Service Bulletins" means all Manufacturer recommended service 
bulletins applicable to the Aircraft where non-compliance with such service bulletin would or 
would be likely to adversely affect (a) the airworthiness of the Aircraft and/or (b) the value of 
the Aircraft. 

"Mortgage" means the first priority New York Law mortgage and security agreement entered 
into or to be entered into between Owner acting not in its individual capacity but solely as 
trustee and mortgagor and the Financier as mortgagee and which shall be registered at the 
FAA. 

"Net Purchase Price" means the price of the Aircraft invoiced and certified by the 
Manufacturer of the Aircraft after accounting for all price discounts and other cash credits, 
less all other credits or concessions of any kind related to or fairly allocable thereto and 
inclusive of the purchase price of all and any buyer furnished equipment. 

"New Owner" means such Person, as notified by Lessor to Lessee, to whom Owner transfers, 
or intends to transfer, title to the Aircraft in accordance with the terms of this Agreement. 

"Obligor" means each of Lessor, Lessee, the Lease Guarantors and the Operator. 

"Operator" means Lessee, or such other Person as shall be from time to time the operator of 
the Aircraft in accordance with this Agreement and the requirements of the State of 
Registration. 

"Overhaul" means, with respect to any Landing Gear, Part or the APU, as applicable, in 
accordance with the overhaul or restoration procedures in the Manufacturer's overhaul 
manual, or other applicable Manufacturer's maintenance or repair manual for such Landing 
Gear, Part or the APU the extent of which refurbishes or restores such Landing Gear, Part or 
APU, as applicable, to (x) a "zero time since overhaul" condition in accordance with such 
overhaul manual, or (y) such refurbished or restored condition that is equivalent to the highest 
level of restoration based upon the applicable Manufacturer's overhaul, maintenance or repair 
manual for such Landing Gear, Part, or APU. 
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"Owner" means the Head Lessor, in its capacity as owner of the Aircraft. 

"Part" means any and all appliances, components, parts, instruments, appurtenances, 
accessories, furnishings, seats, and other equipment and additions of whatever nature (other 
than (i) the Engines, (ii) the APU, (iii) the Landing Gear (except for brakes) and (iv) 
temporary replacement parts installed pursuant to this Agreement) title to which: 

(a) is to pass to Lessor on the Delivery Date; and 

(b) subsequently passes to Lessor in accordance with this Agreement and which is 
subject to the Mortgage, 

in each case whether or not installed on the Aircraft. 

"Permitted Liens" means those Liens expressly permitted pursuant to Clause 9.1 (Permitted 
Liens). 

"Person" means an individual, general partnership, corporation, business trust, joint stock 
company, trust, unincorporated association, joint venture, limited liability company or limited 
partnership, Governmental Authority or other entity of whatever nature. 

"Personal Guarantor" means Mr. Geoffery Cassidy (USA passport number: 452031549). 

"Power of Attorney" means the power of attorney to be executed and delivered by Lessee on 
or before the Delivery Date substantially in the form of �Schedule 10 (Power of Attorney). 

"Prohibited Jurisdiction" means any jurisdiction to which the export and/or use of 
Bombardier aircraft is restricted by any sanctions, orders or legislation from time to time 
promulgated by any of Canada, Singapore, the United States of America (subject to the 
Foreign Extraterritorial Measures Act, R.S.C., 1985, c. F.29), the United Nations or any 
Government Entity of the State of Registration. 

"Prohibited Payment" means: 

(a) any offer, gift, payment, promise to pay, commission, fee, loan or other consideration 
which would constitute bribery or an improper gift or payment under, or a breach of, 
any Law of any jurisdiction; or 

(b) any offer, gift, payment, promise to pay, commission, fee, loan or other consideration 
which would or might constitute bribery within the OECD Convention on Combating 
Bribery of Foreign Public Officials in International Business Transactions of 17 
December 1997 or any European Union legislation. 

"Purchase Agreement" means the purchase agreement in respect of the Aircraft between the 
Aircraft Manufacturer and Zetta Jet Pte Ltd as assigned to Head Lessor and as further 
amended and supplemented from time to time. 
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"Purchase Agreement Assignment" means the purchase agreement assignment in respect of 
the Aircraft between the Aircraft Manufacturer, Zetta Jet Pte Ltd and the Owner and as 
further amended and supplemented from time to time. 

"Quarterly Rent" has the meaning set forth in Clause 4.3.1. 

"Quarterly Report" means the quarterly report to be delivered by Lessee to Lessor in the 
form of �Schedule 11 (Form of Quarterly Report). 

"Quotation Date" means, in relation to any period in respect of which LIBOR is to be 
determined, the day falling two (2) Business Days before the beginning of such period. 

"Redelivery" has the meaning set forth in Clause 19.1 (Redelivery). 

"Redelivery Inspection" has the meaning set forth in Clause 19.4 (Redelivery Inspection). 

"Redelivery Location" means such airport as advised by Lessor not less than sixty (60) days 
prior to the Redelivery. 

"Reference Banks" means the principal London office of Citibank N.A., Deutsche Bank 
A.G. and HSBC plc or such other bank as may from time to time be specified by Export 
Development Canada. 

"Rent" means the rent payable in accordance with Clause 4.2 (Initial Rent) and 
Clause 4.3 (Quarterly Rent). 

"Rent Payment Schedule" means the rent payment schedule executed and delivered by 
Lessor and Lessee, substantially in the form of Schedule 4 (Form of Rent Payment Schedule). 

"Rental Period" means each  
, in the case of the first such period, and on the last day of each succeeding 

period, in the case of all other such periods, provided that the Rental Period current on the 
Expiration Date shall terminate on that date and provided further that if any Rental Period 
would otherwise end on a day which is not a Business Day, that Rental Period will instead 
end on the next Business Day in that calendar month (if there is one) or the preceding 
Business Day (if there is not). 

"Same Day Funds" means Dollar funds settled through the New York Clearing House 
Interbank Payments System or such other funds for payment in Dollars as Lessor shall specify 
to Lessee (being the same settlement protocol as specified by the Agent to Lessor under the 
Facility Agreement). 

"Scheduled Delivery Date" means a date in February 2017 or such other date as mutually 
agreed in writing between Lessor and Lessee. 

"Screen Rate" means the London interbank offered rate administered by ICE Benchmark 
Administration Limited ("ICE") (or any other person which takes over the administration of 
that rate) for the relevant period displayed on either (as selected by Lessor) page LIBOR01 of 
the Reuters Screen or page BBAM 1 of the Bloomberg screen (or any replacement Reuters or, 

 
 

 

26.4  Assignment by Owner 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 1350 of 2310



EXECUTION VERSION 
Schedule 2 : Definitions and Interpretation 

 

JJS/LRL/78626-6/HFWHK1\4789630-10 84  

as the case may be, Bloomberg page which displays that rate) or on the appropriate page of 
such other information service which publishes that rate from time to time.  If any such page 
or service ceases to be available, Lessor may specify another page or service displaying the 
relevant rate. 

"Security Deposit" has the meaning given to such term in Schedule 16 (Confidential 
Definitions).  

"Semi-Annual Inspection" means an inspection of the Aircraft to be carried out once in 
every six-month period. 

"State of Registration" means the United States of America or such other jurisdiction as the 
Financier may approve in writing in its sole discretion. 

"Statement of Account Letter" shall mean the statement of account letter substantially in the 
form and substance as set out in Schedule 17 (Form of Statement of Account Letter). 

"Sub-Lease" means this Agreement. 

"Sub-Lessor" means Lessor in its capacity as lessor under this Agreement. 

"Taxes" means any and all sales, use, business, gross income, personal property, transfer, 
fuel, leasing, occupational, value added, turnover, excess profits, excise, gross receipts, 
franchise, stamp, registration, licence, corporation, capital gains, export/import, income, 
levies, imposts, withholdings (including any FATCA deductions), compulsory social 
contributions or other taxes, fees, rates or duties of any nature whatsoever (or any other 
amount corresponding to any of the foregoing) now or hereafter imposed, levied, collected, 
withheld or assessed by any Governmental Authority or taxing authority anywhere in the 
world, together with any penalties, fines, surcharges, charges or interest thereon, and "Tax" 
and "Taxation" shall each have a cognate meaning. 

"Terminating Action" means the alteration or modification of the Aircraft in accordance 
with service bulletins, orders, Airworthiness Directives or Mandatory Service Bulletins 
required to eliminate repetitive inspections or a specific maintenance action. 

"Termination Date" means the date falling eighty four (84) months after the Delivery Date. 

"Termination Payment" means such amount as, on the relevant date, shall be required to 
repay (or prepay, as the case may be), the total of all sums then due and payable to the 
Financier under the Transaction Documents, together with all other amounts due by the 
Obligors (as defined under the Facility Agreement) to the Financier thereunder including, 
without limitation, any Fees (as defined under the Facility Agreement), any Make Whole 
Amount (as defined under the Facility Agreement) and any applicable Break Costs. 

"Total Facility" has the meaning given to such term in Schedule 16 (Confidential   
Definitions).  

"Total Loss" means an occurrence of any of the following events in relation to the Aircraft, 
any Engine, Landing Gear or APU: 
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(a) an event that results in an insurance settlement on the basis of an actual or 
constructive total loss (as defined in Lessee's hull insurance policies); 

(b) destruction or damage beyond repair; 

(c) theft or disappearance (including hijacking) for  
 as specified in the relevant 

certificate of insurance or the balance of the Lease Term (whichever is shorter); 

(d) requisition of title by any Governmental Authority; 

(e) condemnation, confiscation, detention or other taking or taking of requisition of use 
or hire by any Governmental Authority and such prevention of use shall have 
continued beyond the earlier of (A)  

 or such other period as Lessor determines is appropriate 
to avoid the occurrence of a Material Adverse Change, or (B) the date of receipt of 
insurance or condemnation proceeds with respect thereto. 

"Total Loss Date" means the date on which each Total Loss occurs. 

"Total Loss Proceeds" means the proceeds of the hull, spares all risk and hull war and spares 
war insurance arising in respect of a Total Loss. 

"Transaction Documents" means (i) this Agreement, the Sub-Lease Agreement, the 
Maintenance Programme Agreement, the Facility Agreement, each Finance Document (as 
defined in the Facility Agreement), the Certificate of Acceptance, the Sub-lease Certificate of 
Acceptance, each Loan Supplement (as defined in the Facility Agreement), each Fee Letter, 
the Lease Guarantee and the Security Documents (as defined in the Facility Agreement) and 
(ii) any other document, instrument or agreement which is agreed in writing by the Borrower 
and the Security Trustee to be a Transaction Document and "Transaction Document" means 
any of them. 

"US Tax Obligor" means: 

(a) an Obligor that is resident for tax purposes in the United States of America; or 

(b) an Obligor some or all of whose payments under this Agreement or Transaction 
Documents are from sources within the United States for US federal income tax 
purposes. 

"VAT" means value added tax as provided for in EU Council D irective 2006/112/EC and any 
other tax of a similar nature. 

2. Construction 

Unless a contrary indication appears any reference to: 
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(a) "Lessor", "Lessee", "Head Lessor", "Owner", "New Owner", "Operator", any 
"Lease Guarantor", any "Obligor", "Financier" shall be construed so as to include 
its successors in title, permitted assigns and permitted transferees; 

(b) "assets" includes present and future properties, revenues and rights of every 
description; 

(c) "indebtedness" includes any obligation (whether incurred as principal or as surety) 
for the payment or repayment of money, whether present or future, actual or 
contingent; 

(d) any "Transaction Document" or "Finance Document" or any other agreement or 
instrument is a reference to that Transaction Document, Finance Document or other 
agreement or instrument as amended, supplemented, restated or novated; 

(e) a "person" includes any individual, firm, company, corporation, government, state or 
agency of a state or any association, trust or partnership (whether or not having 
separate legal personality) of two or more of the foregoing; 

(f) a "law" or "regulation" includes any regulation, rule, official directive, request or 
guideline (whether or not having the force of law) of any governmental, 
intergovernmental or supranational body, agency, department or regulatory, self-
regulatory or other authority or organisation; 

(g) any statutory or other legislative provisions, or the rules and regulations thereunder, 
shall be construed as including any statutory or legislative modification or re-
enactment or re-promulgation thereof, or any provision enacted or promulgated in 
substitution therefor; 

(h) any convention or protocol, includes any protocols, regulations, rules, orders, 
agreements, instruments, amendments, supplements, revisions or otherwise that may 
be made from time to time in connection with such convention or protocol; 

(i) a time of day is a reference to London time; 

(j) Section, Clause, Part and Schedule headings contained in any Transaction Document 
are for ease of reference only. 

(k) Words importing the plural shall also include the singular and vice versa. 

(l) A Default, an Event of Default or a Loan Default is "continuing" if it has not been 
remedied to the satisfaction of Lessor or the Financier (as applicable) or permanently 
waived in writing. 

(m) "$", "Dollars" and "dollars" denote lawful currency of the United States of America. 

(n) "month" is a reference to a period which starts on one day in a calendar month and 
ends on the day immediately preceding the numerically corresponding day in the next 
calendar month, except that if there is no numerically corresponding day in that next 

 
 

 

26.4  Assignment by Owner 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 1353 of 2310



EXECUTION VERSION 
Schedule 2 : Definitions and Interpretation 

 

JJS/LRL/78626-6/HFWHK1\4789630-10 87  

month it shall end on the last day of that next month (and references to "months" 
shall be construed accordingly). 
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SCHEDULE 3 
Conditions Precedent 

1. Conditions Precedent Lessee 

Lessor's obligation to deliver and lease the Aircraft to Lessee hereunder shall be subject to the 
satisfaction of the following conditions precedent on or before the Delivery: 

(a) there shall have been no Event of Default which has occurred and is continuing; 

(b) Owner shall have acquired title to the Aircraft from the Airframe Manufacturer as 
seller; 

(c) all amounts due and payable on or prior to Delivery shall have been received by 
Lessor including but not limited to the Security Deposit and any and all other 
amounts due under the Transaction Documents and any Companion Lease; 

(d) Lessor shall have received from Lessee the full amounts of all payments due on the 
first Rent Due Date; 

(e) The representations and warranties set out in Clause 22.1 (Lessee Representations & 
Warranties) shall be true in all material respects; 

(f) Lessor shall have received (satisfactory in form and substance to Lessor) a copy of (i) 
the passport of the Personal Guarantor; and (ii) the constitutional documents of 
Lessee (including an up-to-date and certified extract of the commercial register) and 
the Resolution of the Board of Directors of Lessee, duly authorizing or ratifying the 
lease of the Aircraft hereunder and the execution, delivery and performance of, inter 
alia, this Agreement, together with a copy of the power of attorney as to the person(s) 
authorized to execute and deliver said certification and said documents on behalf of 
Lessee; or any appropriate authorisation or ratification documents of the Lessee in a 
form acceptable to the Lessor; 

(g) Lessor shall have received (satisfactory in form and substance to Lessor) a copy of 
the constitutional documents of each Corporate Guarantor (including an up-to-date 
and certified extract of the commercial register) and the resolution of the board of 
directors of each Corporate Guarantor, duly authorizing or ratifying the execution, 
delivery and performance of the Lease Guarantee, together with a copy of the power 
of attorney as to the person(s) authorized to execute and deliver said certification and 
said documents on behalf of each Corporate Guarantor; 

(h) Lessor shall have received (satisfactory in form and substance to Lessor) an original 
certificate from each of Lessee and the Corporate Guarantors, which certificates shall 
have been prepared in accordance with the requirements of Schedule 2 of the Facility 
Agreement; 

(i) Lessor shall have received the original Certificate of Acceptance duly executed and 
delivered by Lessee, and dated and effective as of the date of the Delivery; 
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(j) Lessor shall have received from Lessee (satisfactory in form and substance to Lessor) 
such documents in respect of the Aircraft as reasonably required by Lessor, including 
but not limited to the following original signed counterpart (unless stated otherwise) 
documents duly executed and delivered by the parties thereto: 

(i) this Agreement; 

(ii) each Maintenance Programme Agreement (certified true copy only); 

(iii) the Lease Guarantee; 

(iv) each irrevocable Power of Attorney; 

(v) each Deregistration Power of Attorney; 

(vi) each IDERA; 

(vii) each Maintenance Programme Agreement Assignment (certified true copy 
only); 

(viii) the Airframe Warranty Confirmation Letter; 

(ix) the Engine Warranty Assignment Agreement and Consent; and 

(x) the Assignment of Insurances. 

together with each and every notice, acknowledgement certificate or document 
delivered or required to be delivered under any of the foregoing. 

(k) Lessor shall have received satisfactory original executed legal opinions from the state 
of incorporation or residence, as applicable, in respect of Lessee, the Corporate 
Guarantors and the Personal Guarantor regarding the legal status of each entity and 
individual and the terms contemplated herein (including all necessary and advisable 
searches and registrations and the eligibility of these transactions for the protections 
in respect of the Aircraft); 

(l) Lessor shall have received from Lessee the duly executed original Statement of 
Account Letter and EU ETS Authority Letter; 

(m) Lessor shall have received a letter of undertaking together with certificates of 
insurance/reinsurance signed by such insurance broker and/or reinsurance broker 
which evidences the insurance required under this Agreement (and a first draft for 
Lessor's approval of the same shall have been provided to Lessor for review not less 
than seven (7) days prior to the Scheduled Delivery Date); 

(n) Lessor shall have received (at Lessee's cost) a satisfactory original executed opinion 
issued by such insurance broker and/or reinsurance broker in relation to the insurance 
required under this Agreement; 
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(o) Lessor shall have received from Lessee for review not less than ten (10) days prior to 
the Scheduled Delivery Date a certified copy of the Maintenance Programme 
Agreement and Lessor shall have approved such before Delivery; 

(p) Lessor shall have received such other certificates, documents, opinions and 
agreements relating to the transactions contemplated by or related to this Agreement, 
as may be necessary or reasonably requested by Lessor; 

(q) Lessor shall have received a letter from the Corporate Guarantors, Personal Guarantor 
and Lessee's process agent evidencing compliance with Clause 29.3 (Process Agent 
Appointment) and the equivalent provisions under this Agreement; 

(r) Lessor shall have been provided with satisfactory evidence that all sums due from the 
Obligors pursuant to the Transaction Documents and the Companion Leases, 
including the Initial Rent and Security Deposit, have been or will be made and 
received on or before the relevant due date for such sum; 

(s) If applicable, each Companion Lease relating to a Companion Aircraft that has been 
delivered on or before Delivery shall have been duly executed by Lessee and Lessor 
and shall be in full force and effect; 

(t) Lessor shall have received evidence that the Aircraft has been, or will be within ten 
(10) Business Days of the Delivery Date, validly registered under the laws of the 
State of Registration and that all filings, registrations, recordings and other actions 
have been or will be taken which are necessary or advisable to ensure the validity, 
effectiveness and enforceability of the Transaction Documents and to protect the 
rights and interests of Lessor, including certified true copies of the Aircraft's 
certificate of registration and certificate of airworthiness (including without 
limitation, any filings or registrations of Prospective International Interests or 
Prospective Assignment of International Interests with the International Registry as 
may be required by Lessor, Head Lessor and the Financier); 

(u) Lessor shall have received certified copies of Lessee's air transport licence and air 
operator's certificate; 

(v) Lessor shall have received such documentation and other evidence and information as 
is requested by Lessor to carry out or be satisfied with the results of its KYC 
requirements; 

(w) Delivery shall occur no later than 31 July 2018; 

(x) upon Delivery, in the sole opinion of Lessor, there shall have been no material 
adverse change in (i) the international or domestic money, bank or capital markets or 
(ii) the legal, financial or business conditions of Lessee; 

(y) upon Delivery, in the sole opinion of Lessor, there shall have been no material 
adverse change in each Guarantor's financial condition since 31 December 2015; and 
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(z) evidence that all filings, registrations, recordings have been made and other actions 
have been taken which are necessary or desirable to ensure the validity and 
enforceability of this Agreement and/or any other document relating to the 
transactions contemplated herein and to protect the rights, title and interests of 
Lessor, Head Lessor, Owner and the Financier in and to the Aircraft, including 
without limitation all registrations pursuant to Clause 8.5 (Cape Town Convention). 

2. Conditions Precedent Lessor 

Lessee's obligation to take Delivery and lease the Aircraft from Lessor hereunder shall be 
subject to the satisfaction of the following conditions precedent on or before the Delivery: 

(a) there shall have been no Total Loss with respect to the Aircraft or damage to the 
Aircraft in respect of which the anticipated repair cost exceeds US$1,000,000 (one 
million Dollars) having occurred; 

(b) Lessee shall have received (satisfactory in form and substance to Lessee, acting 
reasonably) a copy of the resolution of the board of directors of Lessor, duly 
authorizing or ratifying the lease of the Aircraft hereunder and the execution, delivery 
and performance of this Agreement, together with a copy of the power of attorney as 
to the person(s) authorized to execute and deliver said certification and said 
documents on behalf of Lessor; or any appropriate authorisation or ratification 
documents of Lessor in a form acceptable to Lessee; 

(c) Lessee shall have received a letter from Lessor's process agent evidencing compliance 
with Clause 29.3 (Process Agent Appointment); 

(d) Lessee shall have received evidence that Owner has acquired title to the Aircraft 
(including the warranty bill of sale and the FAA bill of sale in the name of Owner); 
and 

(e) Lessor shall have tendered for Delivery the Aircraft in the Delivery Condition. 
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SCHEDULE 4 
Form of Rent Payment Schedule – MSN 9764 

Date: [●] 2016 

Reference is made to the Aircraft Lease Agreement dated [●] 2016 between TVPX ARS Inc. as lessor 
(the "Lessor") and Zetta Jet USA, Inc. as lessee (the "Lessee") (the "Aircraft Lease Agreement").  
This is a Rent Payment Schedule, executed pursuant to the Aircraft Lease Agreement. 

The [revised] payment schedule for Rent is as follows: 

Period 
(Quarterly) 

Date Rent 
Payment 

Interest Principal Outstanding 
Principal Balance 

[●] [●] [●] [●] [●] [●] 

 

Lessor hereby confirms that payment of the above amounts should be made to the following account: 
[ACCOUNT DETAILS TO BE INSERTED] 

This Rent Payment Schedule and any non-contractual obligations arising out of or in connection with 
it are governed by English law. 

This Rent Payment Schedule has been entered into on the date stated at the beginning of this Rent 
Payment Schedule. 
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Signature Page – Rent Payment Schedule MSN 9764 

The Lessor 

TVPX ARS INC., not in its individual capacity but solely 
as owner trustee: 

 

By: _____________________________ 

Name: _____________________________ 

Title: _____________________________ 

 

The Lessee 

ZETTA JET USA, INC. 

By: 
 

Name: 
 

Title: 
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SCHEDULE 5 
Indicative Rent Payment Schedule 

Period 
(Quarterly) 

Rent Payment Interest Principal 
Outstanding 

Principal  
Balance 
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SCHEDULE 6 
Certificate of Acceptance 

Zetta Jet USA, Inc. ("Lessee"), does hereby represent, acknowledge, warrant and agree as follows: 

Lessee and TVPX ARS Inc., not in its individual capacity but solely as owner trustee ("Lessor") have 
entered into an Aircraft Lease Agreement dated [●] (the "Agreement"). 

Words used herein with capital letters and not otherwise defined will have the meanings set forth in 
the Agreement. 

Lessee has this [●] day of [●], (Time: [●]) at [●] received from Lessor possession of: 

1. One (1) Bombardier Inc. BD-700-1A10 aircraft bearing Manufacturer's serial number 9764 
and US Registration No. N246ZJ, together with two (2) Roll-Royce Deutschland Ltd & Co 
KG model BR700-710A2-20 engines bearing MSN 22519 (Left Hand. No.1) and MSN 22518 
(Right Hand. No.2) as per the attached specifications (including Flight Hour and Cycle status 
upon Delivery). 

2. As per the attached specifications (including Flight Hour and Cycle status upon Delivery). 

3. All Aircraft Documents, including the usual and customary manuals, logbooks, flight records 
and historical information regarding the Aircraft, Engines and any Aircraft Item. 

4. The Loose Equipment as per the Appendix. 

The Aircraft, Engines, Aircraft Items and Aircraft Documentation have been fully examined by 
Lessee and have been received in a condition fully satisfactory to Lessee and in full conformity with 
the Agreement in every respect. 

IN WITNESS WHEREOF, this Certificate of Acceptance has been executed and delivered this [●] 
day of [●],[●]. 

ZETTA JET USA, INC. 

 

Name: 
 

Title: 
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SCHEDULE 8 
Redelivery Receipt 

The leasing of the Aircraft pursuant to that certain Aircraft Lease Agreement (the "Agreement") 
between TVPX ARS Inc., not in its individual capacity but solely as owner trustee ("Lessor") and 
Zetta Jet USA, Inc. ("Lessee") has been terminated. 

Words used herein with capital letters and not otherwise defined will have the meanings set forth in 
the Agreement. 

Receipt is hereby acknowledged on behalf of Lessor of the Redelivery by Lessee on this [●] day of 
[●],[●], at [●] of the Aircraft, subject to any missing Aircraft Items and Aircraft Documents set forth 
in the Appendix [and subject to any discrepancies as set forth in Attachment 2 hereto]. 

TVPX ARS Inc., not in its individual capacity but solely as owner trustee. 

Lessor 

 

 

Name: 
 

Title: 
 

 

Zetta Jet USA, Inc. 

as Lessee 

 

Name: 
 

Title: 
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SCHEDULE 9 
Insurance Requirements 

The insurances required to be maintained by Lessee during the Lease Term are as follows: 

A Types of Insurance 

1. Hull All Risks of Loss or Damage whilst flying and on the ground with respect to the Aircraft 
on an "agreed value basis" for such amount as Lessor may require from time to time provided 
such amount is equivalent to  

 and with either (1) no deductible or (2) a deductible  
 

) or such lesser amount as is equal to any 
deductible; 

2. Hull War and Allied Perils, (LSW555D or similar) covering such risks excluded from the 
Hull All Risks Policy to the fullest extent available from the leading international insurance 
markets (including, but not limited to, confiscation by the government of the State of 
Registration and requisition for the Agreed Value); 

3. Comprehensive Airline General Liability Insurance, including but not limited to: 

(a) comprehensive general liability; 

(b) aircraft third party liability insurance; 

(c) passenger liability insurance; 

(d) personal injury liability; 

(e) baggage, cargo and mail liability insurance; and 

(f) product liability insurance 

for a combined single limit (bodily injury/property damage) (the "Combined Single Limit") 
any one occurrence of an amount  

 (subject to such amount being customary and typical for 
aircraft in the Operator's fleet which are of the same type as the Aircraft), or ii) the 
requirement in the industry or by Law of an aircraft this size and for similar operations or in 
the country of registration required at any time, or (iii) the limit provided for under the 
primary insurance or for Lessee's other aircraft of similar size and for similar operations at 
any time, any one occurrence (but in the annual aggregate in respect of products legal liability 
and personal injury liability). 

4. Liability War Insurance, including extended coverage endorsement (Aviation Liabilities) 
(AVN52E or its equivalent) for an amount not less than the Combined Single Limit in 
paragraph 3. 
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5. Engine and Parts all risks (including war and allied perils risks) property insurance on all 
Engines and Parts when not installed on the Aircraft including transit on an agreed value basis 
(but for the purchase basis for Parts) and including engine test and running risks. The 
applicable agreed value for Engines ("Engine Agreed Value") is agreed to be  

6. Aviation Lease Finance Endorsement (AVN67B or AVN67C). Attached to each of A (1) - 
(6) insurance policies above the Contract Parties shall be covered for their respective rights 
and interests (Contract Parties and Contracts) through AVN67B or AVN67C (as applicable).  
Attached to each of A (1) – (4) insurance policies above the Additional Insured for their 
respective rights and interests (Contract Parties and Contracts) shall be covered through 
AVN67B or AVN67C (as applicable). 

Contract Parties: 

(1) Owner and Lessor: ZJ6000-3 Statutory Trust, a Wyoming statutory trust, TVPX ARS Inc., 
not in its individual capacity but solely as owner trustee, c/o Frontier Registered Agency 
Services LLC, 270 W. Pearl, Suite 103, Jackson, Wyoming, 83001, United States of America. 
Attn: David Wall. Tel: +1 801-609-9811; 

(2) Beneficial Owner: Cavic Aviation Leasing (Ireland) 22 Co. Designated Activity Company, 2 
Grand Canal Square, Grand Canal Harbour, Dublin 2, Ireland, Attn: The Directors, Tel: +353 
(1) 224 0430; 

(3) Financier (Security Trustee, Lender and Loss Payee): Export Development Canada 150 
Slater Street, Ottawa, Ontario, K1A 1K3 Canada, Attn: Asset Management, Tel.: +1 (613) 
598 2778; 

(4) Lessee/Sub-Lessor: TVPX ARS, Inc. not in its individual capacity but solely as owner 
trustee c/o Frontier Registered Agency Services LLC, 270 W. Pearl, Suite 103, Jackson, 
Wyoming, 83001, United States of America, Attn: Dave Wall, Tel.: +1 801 609 9811; and 

(5) Sub-Lessee/Operator: Zetta Jet USA, Inc., 10676 Sherman Way, Burbank, California CA 
91505, United States of America, Attn: Mr James Seagrim, Tel.: +1 888 995 7908); 

and, in addition, with regard to liability insurances the Indemnitees and their respective 
successors and permitted assigns, Affiliates, divisions, subsidiaries, the transferees, assignees 
of each, suppliers, subcontractors, and each of their respective officers, contractors, members, 
partners, managers, directors, attorneys-in-fact, shareholders, employees, servants, agents and 
representatives ("Additional Insured"). 

Contracts: 

(1) the facility agreement entered into or to be entered into dated on or about the date hereof 
between, inter alia, the Financier and the Lessor as borrower (the "Facility Agreement"); 

(2) the proceeds deed entered into or to be entered into dated on or about the date hereof between, 
inter alia, the Financier and the Lessor as borrower (the "Proceeds Deed"); 
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(3) the appendix A to the Proceeds Deed and the Facility Agreement dated on or about the date 
hereof; 

(4) the security agreement entered into or to be entered into dated on or about the date hereof 
between the Lessor as mortgagor and the Financier as mortgagee; 

(5)  the borrower security assignment entered into or to be entered into dated on or about the date 
hereof between Lessor as assignor and the Financier as assignee; 

(6) the share charge entered into or to be entered into dated on or about the date hereof between 
Cavic Aviation Leasing (Ireland) Co., Limited as chargor and the Financier as chargee; 

(7) the lessee security assignment entered into or to be entered into dated on or about the date 
hereof between Lessee as assignor and Lessor as assignee; 

(8) the beneficial interest pledge agreement entered into or to be entered into on or about the date 
hereof between the Beneficial Owner as pledgor and the Financier as pledgee; 

(9) the assignment of insurances entered into or to be entered into dated on or about the date 
hereof between the Operator as assignor and the Lessee as assignee in respect of the 
Equipment; 

(10) the notice of assignment of insurances dated on or about the date hereof given by the 
Financer, the Lessor, the Lessee and the Operator to FEIC (Asia) Limited as insurance broker 
in respect of the Equipment; 

(11) the acknowledgement of assignment of insurances dated on or about the date hereof given by 
FEIC (Asia) Limited as insurance broker in respect of the Equipment; 

(12) the maintenance programme agreement assignment dated on or about the date hereof between 
Zetta Jet Pte. Ltd as assignor and the Financier as assignee; 

(13) the aircraft lease agreement entered into or to be entered into on or about the date hereof 
between Lessor as lessor and Lessee as lessee; and 

(14) the aircraft sub-lease agreement entered into or to be entered into on or about the date hereof 
between Lessee as lessor and the Operator as lessee. 

Hull and Spares Insurance Requirements 

All required hull and spares insurance (as specified above), so far as it relates to the Aircraft will: 

(a) include the Additional Insured for their respective rights and interests, warranted, each as to 
itself only, no operational interest; 

(b) provide that any loss will be settled jointly with Lessor and Lessee, subject to final prior 
approval of the Financier and will be payable in Dollars to the Loss Payee (being the 
Financier) for the account of all interests except where the loss does not exceed the Damage 
Notification Threshold, and neither Lessor nor the Financier has notified the insurers to the 
contrary, in which case the loss will be settled with and paid to Lessee; 
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(c) include a notice of assignment (relating to the assignment to the Financier of Lessor's interest 
in the insurances) in a form acceptable to Lessor; 

(d) if separate Hull "all risks" and "war risks" insurances are arranged, include a 50/50 provision 
in accordance with market practice (AVS. 103 is the current market language); 

(e) confirm that the insurers are not entitled to replace the Aircraft in the event of an insured 
Total Loss; 

(f) ensure that at all times when an engine, other than an Engine is installed on the Airframe the 
Agreed Value increases by an amount equal to the required insurance value of such engine; 
and 

(g) confirm that the insurers will not obtain a valid discharge of the obligations under the 
insurances by payment to the broker, notwithstanding market practice to the contrary. 

Liability Insurance Requirements 

All required liability insurances will: 

(a) include the Additional Insured for their respective rights and interests, warranted, each as to 
itself only, no operational interest; 

(b) include a severability of interest clause which provides that the insurance, except for the limit 
of liability, will operate to give each assured the same protection as if there was a separate 
policy issued to each assured; and 

(c) contain a provision confirming that the policy is primary without right of contribution and the 
liability of the insurers will not be affected by any other insurance of which any Additional 
Insured or Lessee have the benefit so as to reduce the amount payable to or on behalf of the 
Additional Insured under such policies. 

General insurance Provisions 

All Insurances will: 

(a) be in accordance with prudent industry practice of persons operating similar aircraft in similar 
circumstances; 

(b) provide cover denominated in Dollars and any other currencies which Lessor may reasonably 
require in relation to liability insurance; 

(c) operate on a worldwide basis subject to such limitations and exclusions as Lessor may agree; 

(d) acknowledge the insurer is aware of this Agreement and that the Aircraft is owned by Owner 
and is subject to the Mortgage and that the Insurances are subject to a security assignment in 
favour of the Financier; 

(e) provide that, in relation to the interests of each of the Additional Insured the Insurances will 
not be invalidated by any act or omission by Lessee, or any other person other than the 
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respective Additional Insured seeking protection and shall insure the interests of each of the 
Additional Insured regardless of any breach or violation by Lessee, or any other person other 
than the respective Additional Insured seeking protection of any warranty, declaration or 
condition, contained in such Insurances; 

(f) provide that the insurers will waive any rights of recourse and/or subrogation against the 
Additional Insured; 

(g) provide that the Additional Insured will have no obligation or responsibility for the payment 
of any premiums due (but reserve the right to pay the same should any of them elect so to do) 
and that the insurers will not exercise any right of set-off or counter-claim in respect of any 
premium due against the respective interests of the Additional Insured other than outstanding 
premiums relating to the Aircraft, any Engine or Part the subject of the relevant claim; 

(h) provide that the Insurances will continue unaltered for the benefit of the Additional Insured 
for at least thirty (30) days after written notice of any cancellation, change, event of non-
payment of premium or instalment thereof has been sent to Lessor, Head Lessor, and the 
Financier by insurers, except in the case of war risks for which seven (7) days (or such lesser 
period as is or may be customarily available in respect of war risks or allied perils) will be 
given, or in the case of war between the 5 great powers or nuclear peril for which termination 
is automatic; 

(i) if reinsurance is a requirement of this Agreement such reinsurance will: 

(i) be on the same terms as the original insurances and will include the provisions of this 
Schedule, 

(ii) provide that notwithstanding any bankruptcy, insolvency, liquidation, dissolution or 
similar proceedings of or affecting the reinsured that the reinsurers' liability will be to 
make such payments as would have fallen due under the relevant policy of 
reinsurance if the reinsured had (immediately before such bankruptcy, insolvency, 
liquidation, dissolution or similar proceedings) discharged its obligations in full under 
the original insurance policies in respect of which the then relevant policy of 
reinsurance has been effected; and 

(iii) contain a "cut-through" clause in the following form (or otherwise, satisfactory to 
Lessor): "The Reinsurers and the Reinsured hereby mutually agree that in the event of 
any claim arising under the reinsurances in respect of a total loss or other claim where 
as provided by this Agreement and made between Lessor and Lessee such claim is to 
be paid to the person named as loss payee under the primary insurances, the 
Reinsurers will in lieu of payment to the Reinsured, its successors in interest and 
assigns pay to the person named as loss payee under the primary insurances effected 
by the Reinsured that portion of any loss due for which the Reinsurers would 
otherwise be liable to pay the Reinsured (subject to proof of loss), it being understood 
and agreed that any such payment by the Reinsurers will (to the extent of such 
payment) fully discharge and release the Reinsurers from any and all further liability 
in connection therewith"; subject to such provisions not contravening any Law of the 
State of Incorporation; 
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(iv) Accept and insure the indemnity provisions of this Agreement to the extent of the 
risks covered by the policies. From acceptance by Lessee of the Aircraft throughout 
the Lease Term of this Agreement a policy or policies of insurance shall be 
maintained by Lessee and at Lessee's expense in accordance with this Agreement. 

(v) The insurance must have a clause, which prohibits any change by Lessee without 
Lessor's prior written approval or a letter of undertaking by Insurer essentially 
guaranteeing the same addressed to each of the Financier and Lessor. 

(vi) If at any time Lessor wishes to revoke its approval of any insurer, reinsurer, insurance 
or reinsurance, Lessor and/or its brokers will consult with Lessee and Lessee's 
brokers (as for the time being approved by Lessor) regarding whether that approval 
should be revoked to protect the interests of the parties insured. If, following the 
consultation, Lessor considers that any change should be made, if reasonable in the 
circumstances Lessee will then arrange or procure the arrangement of alternative 
cover satisfactory to Lessor. 

B Continuing Obligation 

Lessor requires Lessee to effect and maintain (at no cost of the Indemnitees) liability 
insurances after the Redelivery of the Aircraft under this Agreement) with respect to its 
liability under the indemnities in Clause 15 (Indemnification) for a period of two (2) years or 
until the next "D" check or equivalent in accordance with the Maintenance Programme 
Agreement performed on the Aircraft, whichever is the earlier, which provides for each 
Indemnitee to be named as additional insured. Lessee's obligation in this Clause shall not be 
affected by Lessee ceasing to be lessee of the Aircraft and/or any of the Indemnitees or 
Additional Insured ceasing to have any interest in respect of the Aircraft. Lessee will prior to 
the termination date and at Lessor's request provide confirmation that such insurance is 
maintained. 

C Lessee Liability 

From the time Lessee has accepted delivery of the Aircraft, irrespective of any Insurance 
coverage, Lessee shall be fully responsible for the Aircraft, its equipment and its operation. 
Lessee shall cover any loss or damage not covered by the insurance, for Lessee.  Lessee shall 
cover any third party liability not covered by the insurance, and Lessee shall hold the 
Indemnitees harmless for any expense in this connection. 
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SCHEDULE 10 
Power of Attorney 

Reference is made to that certain aircraft lease agreement (the "Agreement") between TVPX ARS 
Inc., not in its individual capacity but solely as owner trustee ("Lessor") and Zetta Jet USA, Inc. 
("Lessee") with respect to the leasing of the Bombardier Inc. BD700-1A10 aircraft bearing 
manufacturer's serial number 9764 and U.S. Registration No. N246ZJ (the "Aircraft"). 

Unless a contrary intention appears, words and expressions defined in the Agreement have the same 
meaning and interpretation in this Power of Attorney. 

As security for the performance of Lessee's obligations under the Agreement, Lessee hereby 
irrevocably appoints each of ZJ6000-3 Statutory Trust, a Wyoming statutory trust ("Head Lessor") 
and Export Development Canada ("Financier") jointly and severally to be its true and lawful attorney 
(each an "Attorney") to: 

1. take all action and sign all documents otherwise required to be performed by Lessee 
(including execution on behalf of Lessee of an appropriate form of discharge/release 
document) in order for the Loss Payee to collect the hull insurance proceeds when an Event of 
Default has occurred and is continuing, in the event of a Total Loss or constructive Total Loss 
of the Aircraft; 

2. recover the Aircraft from Lessee after termination of the Agreement due to an Event of 
Default under the Agreement or for valid termination of the Agreement due to any other 
reason, the Attorneys (acting severally or jointly) may take all action otherwise required to be 
performed by Lessee before any authority and court in any jurisdiction in order to cause the 
Aircraft to be repossessed by Head Lessor, deregistered and exported from the United States 
of America (the "State of Registration") or any other relevant country and/or jurisdiction; 

3. make any declarations or statements and sign any public or private documents which may be 
considered necessary or appropriate in each case for the sole purpose of exercising the rights 
mentioned in paragraphs 1 and 2; and 

4. delegate the powers conferred on them hereby, in whole or in part, to any individual(s). 

Each of Head Lessor and Financier is empowered to determine in its sole discretion when to exercise 
the powers conferred upon it pursuant to this Power of Attorney. Any person, agency or company 
relying upon this Power of Attorney need not and will not make any determination or require any 
court judgment as to whether an Event of Default has occurred under the Agreement or whether the 
Agreement has been terminated. 

Each Attorney has full power and authority to substitute and appoint in his/her place another person to 
exercise as attorney of Lessee any or all the powers and authorities hereby conferred and to revoke 
any such appointment from time to time and to substitute or appoint any other in the place of such 
attorney as the Attorney concerned shall from time to time think fit. 

Lessee undertakes from time to time and at all times to (a) indemnify each Attorney against all costs, 
claims, expenses and liabilities howsoever incurred by each Attorney in connection herewith and (b) 
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ratify and confirm whatsoever the Attorney shall lawfully do or cause to be done by virtue of this 
Power of Attorney. 

Lessee hereby waives any claims against (i) any person acting on the instructions given by Lessor or 
Financier or their respective designees pursuant to this Power of Attorney, and (ii) any person 
designated by Head Lessor or Financier or an officer of any of them to give instructions pursuant to 
this Power of Attorney except to the extent that there has been wilful misconduct in the exercise of the 
powers granted. 

Lessee also agrees to indemnify and hold harmless any person, agency or company which may act in 
reliance upon this Power of Attorney and pursuant to instructions given by Head Lessor, or Financier 
or their respective designees. 

This Power of Attorney is irrevocable. 

This Power of Attorney and any non-contractual obligations associated with it are governed by and 
shall be construed in accordance with the Laws of England. 
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Executed and delivered as a Deed on this [●] day of [●] 2016 

Executed as a Deed by 
ZETTA JET USA, INC.  
acting by [●], its attorney  
acting under the authority of that Company 
in the presence of: 

) 
) 
) 
) 
) 
) 

 
 
 
 

  SIGNATURE OF DIRECTOR 
Director 
 
 

SIGNATURE OF WITNESS   
 
 
 

NAME OF WITNESS   
 

ADDRESS OF WITNESS   
 

   

   

   

   

OCCUPATION OF WITNESS   
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SCHEDULE 11 
Form of Quarterly Report 

Operator's Quarterly Report  

Month Ending: Lessee: 

Aircraft Serial Number: 9764 Type Bombardier Inc. BD-700-1A10 

TOTAL Flight Hours  

Flight Hours for month  

TOTAL Cycles  

Cycles for month  

Block Hours for month (if applicable)  

Hourly rate (income):  

Cost:  

Delivered Engines Only  

Engine 1 (L/H) 22519 Engine 2 (R/H) 22518 

Serial Number  

TOTAL Flight Hours  

TOTAL Cycles  

Flight Hours for month  

Cycles for month  

Time Since Overhaul  
 
Engine Removal/Installation Record (where applicable) 

 

Removal Installation 

Engine serial number Engine serial number 

Aircraft serial number Aircraft serial number 

Position Position 

Removal Date Installation Date 

Total Hours at Removal Total Hours at Installation 

Total Cycles at Removal Total Cycles at Installation 

Reason for Removal Comments 

  

Repair Agent  

Location  

Workscope  

Details of any aircraft delivered to Lessee or any other Obligor or Affiliate within the preceding three 
(3) calendar months: 
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Aircraft Serial Number: Type: 
 
 
 

Number of new aircraft on order from manufacturers by each Obligor and any of their Affiliates: 

Number of aircraft on order: Manufacturer: 
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SCHEDULE 12 
Sublease Requirements 

1. Any approved sublease shall be subject to the following requirements: 

(a) Lessee shall, as soon as reasonably practicable having regard to the proposed 
commencement date of the proposed sub-lease and, in any event, with not less than 
thirty (30) days' prior written notice, notify Head Lessor and the Financier of its 
intention to enter into any sublease (which notice shall include the name of the 
proposed sublessee, the provisions of the proposed sublease agreement, if applicable 
the name of any proposed new State of Registration and summary information 
regarding the proposed arrangements); 

(b) prior to delivery of the Aircraft under such sublease agreement, Head Lessor and the 
Financier shall have received evidence satisfactory to it which evidence may be 
provided by way of legal opinion(s) that the rights and interests of Owner, Head 
Lessor and any Financier will not be prejudiced or impaired or adversely affected in 
any way and that rights and interests in the Aircraft and under this Agreement will be 
recognised, perfected and protected in connection with such sublease agreement; 

(c) such sublease agreement shall include provisions that provide that an Event of 
Default hereunder shall constitute an event of default or termination event under the 
sublease agreement and such sublease agreement shall be expressly stated to be and 
shall remain subject to and subordinate to Owner's, Lessor's and any Financier's rights 
under this Agreement and/or the Mortgage and such sublease agreement will 
terminate immediately upon any termination of the leasing of the Aircraft under this 
Agreement; 

(d) prior to delivery of the Aircraft under such sublease agreement (and as a condition 
precedent thereof) Lessee shall provide an acknowledgement to Lessor and the 
Financier in a form reasonably satisfactory to Head Lessor and the Financier 
confirming such subjection and subordination and confirming that Lessee's rights to 
possession of the Aircraft under such sublease agreement will terminate immediately 
on written notice from Head Lessor and the Financier stating that the leasing of the 
Aircraft under this Agreement has terminated and that the sublessee will redeliver the 
Aircraft (together with all Engines, Parts and Aircraft Documents) to Lessor upon 
receipt of such written notice or, at Head Lessor's option, such sublessee shall enter 
into an agreement with Lessor concerning the leasing of the Aircraft on terms no 
more onerous than those of the sublease agreement; 

(e) such sublease agreement shall require the sublessee to operate the Aircraft on the 
same terms as those set out in this Agreement, to comply with the information 
obligations on the same terms as those set out in this Agreement, maintain the 
Aircraft in accordance with applicable standards and otherwise on the same terms as 
those set out in this Agreement and insure the Aircraft on the same basis as set out in 
this Agreement and shall contain equivalent restrictions on interchange and 
replacement of Engines and any Aircraft Item as those contained in this Agreement; 
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(f) such sublease agreement shall not permit any further sub-leasing of the Aircraft, the 
Engines or any Aircraft Item without the prior written consent of Head Lessor and the 
Financier; 

(g) such sublease agreement shall not have a term (including any automatic renewals or 
extensions or renewals or extensions at Lessee's option) in excess of two (2) years, 
unless otherwise agreed by Head Lessor and the Financier (each acting reasonably) or 
which extends or is capable of extending beyond the Lease Term; 

(h) on or prior to the commencement of the sublease agreement Lessee shall provide or 
procure that the sublessee provides Head Lessor and the Financier with evidence 
satisfactory to Head Lessor and the Financier (each acting reasonably) confirming 
that the Aircraft will continue to be insured in accordance with or on terms equivalent 
to this Agreement (and, if applicable, shall provide new assignments of insurance and 
reassurances satisfactory to Head Lessor and the Financier); 

(i) the sublessee under the sublease agreement shall hold all authorisations and relevant 
certifications required for the use and operation of the Aircraft; 

(j) prior to the delivery of the Aircraft under such sublease agreement, Owner, Head 
Lessor and the Financier shall have received legal opinion(s) from counsel reasonably 
satisfactory to Owner, Head Lessor and the Financier in the jurisdiction in which the 
sublessee has its principal place of business and in which the Aircraft is to be 
habitually based (and registered if there is to be a change in the State of Registration 
of the Aircraft by reason of the proposed sublease agreement) in form and content 
satisfactory to Owner, Head Lessor and the Financier.  Such opinion would be 
required to confirm or otherwise satisfy Owner, Head Lessor and the Financier (in 
each case acting reasonably) as to the following matters: 

(i) that the rights and interests of Owner, Head Lessor and the Financier in 
respect of this Agreement and the Aircraft are not adversely affected and that 
the Mortgage constitutes a legal, valid and binding Lien over the Aircraft 
having priority under its respective governing Law over all other claims 
subsequently affecting the Aircraft or if the sublease agreement does not 
involve a change in the State of Registration and the rights of Owner, Head 
Lessor and the Financier are not adversely affected by the sublease 
agreement, the legal opinion(s) need only confirm that the position is 
unchanged; 

(ii) the legal, valid, binding and enforceable nature of the obligations of the 
sublessee in connection with the sublease agreement (including but not 
limited to the direct obligation to Lessor to return the Aircraft on the 
termination of the leasing of the Aircraft under this Agreement for any reason 
and the fact that the sublease agreement will be subject and subordinate as 
provided in this Agreement); 

(iii) the proper compliance with registration and filings as required under the 
Laws of the State of Registration to ensure that the rights and interests of 
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Owner, Head Lessor and the Financier in the Aircraft have been or will be 
recognised, perfected and protected in accordance with the Laws of the State 
of Registration; and 

(iv) that the application Laws of any new State of Registration and the 
jurisdiction in which the sublessee is established or has its principal place of 
business do not apply any theory or doctrine of strict or absolute liability 
(whether in tort, delict or otherwise) to owners, lessors and/or financiers of 
aircraft. 

(k) if the Financier agrees to the changing of the State of Registration in connection with 
such sub-leasing, Head Lessor, Owner and the Financier shall (if necessary in 
connection with such sub-leasing and at no cost to Head Lessor, Owner and the 
Financier) assist with the deregistration of the Aircraft and co-operate with Lessee 
(also at no cost to Head Lessor, Owner and the Financier) to assist Lessee and/or the 
relevant sub-lessee, as the case may be, in promptly making any filings, recordings 
and registrations in the new State of Registration which, to the extent applicable, are 
necessary or desirable in order to (i) protect the interests of Owner as owner, Head 
Lessor as head lessor under this Agreement and the Financier as mortgagee; or (ii) 
ensure the validity, enforcement or priority thereof; or (iii) protect the rights of the 
Financier and Lessee shall pay all costs, expense and liabilities incurred in connection 
with any re-registration of the Aircraft and such filings, recordings and registrations; 

(l) prior to delivery of the Aircraft under such sublease (and as a condition precedent 
thereof) Head Lessor and the Financier shall have received: 

(i) if a change of the State of Registration is required, letters addressed to the 
relevant authorities and accounting for local Laws and customs in the State of 
Registration contemplated by the sublease Agreement, and a de-registration 
power of attorney, in each case duly notarised and apostilled; 

(ii) a Lessee Security Assignment executed by the sublessee in favour of Lessor; 

(iii) copies of the sublessee's air operator's certificate, air operator's permit 
endorsing the Aircraft, the certificate of registration in relation to the Aircraft 
and the certificate of airworthiness for the Aircraft; 

(iv) where a change in the State of Registration is contemplated by the sublease 
agreement, evidence that any required import licence, and all customs 
formalities, relating to the importation of the Aircraft have been obtained or 
complied with and that such importation is exempt from Taxes or, if subject 
to any Taxes, that the same have been duly paid (or will be paid once they 
have become due and payable); 

(v) evidence that all filings, registrations, recordings and other actions have been 
or will be taken which are necessary or advisable to ensure the validity, 
effectiveness and enforceability of the sublease agreement and the protect the 
rights and interests of Owner, Head Lessor and the Financier in the Aircraft; 
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(m) any such sublease agreement shall not permit the Aircraft to be based or registered in 
or operated within or to or from an excluded country (being (a) Afghanistan, Belarus, 
Chad, El Salvador, Iran, Iraq, Libya, North Korea and Syria (b) any country subject to 
the Foreign Extraterritorial Measures Act, R.S.C., 1985, c. F.29 and (c) any country, 
location or area that, at any applicable time, is the subject of publicly declared 
sanctions, restrictions, orders, directives, embargoes, regulations or legislation from 
time to time promulgated by any of the United States of America, Canada, the United 
Nations, the European Union, or any Governmental Authority of the State of 
Registration, the Aircraft Base or any Governmental Authority of any other country 
having jurisdiction over Owner, Head Lessor or the Financier, the effect of which 
prohibits or restricts the export and/or use of the Aircraft to or in such country). 
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SCHEDULE 13 
Form of Letter of Quiet Enjoyment 

From:  [Owner/Financier] 

To:  [Lessee] 

Date:  [ ] 

In accordance with the provisions of that certain Aircraft Lease Agreement providing for the lease of 
the Aircraft by Lessor to Lessee, [Owner/Financier], as [owner/security trustee] under [the Lease 
Agreement/a facility agreement] dated the date hereof pertaining to the leasing/financing of the 
Aircraft, hereby covenants to and with Lessee that: 

1. as long as no Event of Default has occurred and is continuing, neither it nor any person 
claiming through or under it will during the Lease Term disturb or interfere with Lessee's 
quiet, peaceful use, possession and enjoyment of the Aircraft; 

2. if it disposes of any of its interests in the Aircraft (including its interest as a mortgagee) and/or 
under or in respect of the Lease Agreement (or any of them) during the Lease Term, it will 
dispose of such interests expressly subject to the Lease Agreement and on terms that the 
purchaser of such interests issues undertakings to Lessee equivalent to those contained in this 
letter (mutatis mutandis) upon completion of such disposal. 

Words and expressions defined in the Lease Agreement bear the same meanings in this letter. 

Yours sincerely, 

 

_____________________ 

[Owner/Financier] 
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SCHEDULE 14 
Form of IDERA 

Irrevocable De-Registration and Export Request Authorization 

2016 

To: FAA Aircraft Registry 
 Oklahoma City, Oklahoma 

Re: Irrevocable De-Registration and Export Request Authorization 

The undersigned is the operator of one (1) Bombardier Inc. model BD-700-1A10 aircraft, bearing 
manufacturer's serial number 9764 (described on the drop-down menus of the International Registry 
as a BOMBARDIER model GLOBAL 6000 aircraft with serial number 9764) and FAA Registration 
Number N246ZJ, with two (2) Rolls-Royce Deutschland Ltd & Co KG model BR700-710A2-20 
engines, bearing manufacturer's serial numbers 22519 and 22518 (described on the drop-down menus 
of the International Registry as ROLLS ROYCE model BR710 engines with serial numbers 22519 
and 22518) (together with all installed, incorporated or attached accessories, parts and equipment, the 
"Aircraft"). 

This instrument is an irrevocable de-registration and export request authorization issued by the 
undersigned in favor of Export Development Canada, as security trustee (the "Authorized Party") 
under the authority of Article XIII of the Protocol to the Convention on International Interests in 
Mobile Equipment on Matters Specific to Aircraft Equipment.  In accordance with that Article, the 
undersigned hereby requests: 

(a) recognition that the Authorized Party or the person it certifies as its designee is the sole 
person entitled to: 

(i) procure the de-registration of the Aircraft from the United States Civil Aircraft 
Register maintained by the Federal Aviation Administration for the purposes of 
Chapter III of the Convention on International Civil Aviation, signed at Chicago, on 7 
December 1944; and 

(ii) procure the export and physical transfer of the Aircraft from the United States; and 

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

3. This IDERA is linked to and part of (i) that certain Lessee Security Assignment dated 
_______________________________ 2016 between TVPX ARS Inc., not in its individual 
capacity but solely as owner trustee, and ZJ6000-3 Statutory Trust, a Wyoming statutory 
trust; (ii) that certain Borrower Security Assignment dated as of 
________________________________ 2016 between ZJ6000-3 Statutory Trust, a Wyoming 
statutory trust as assignor and the Security Trustee as assignee; and (iii) the Security 
Agreement dated as of ________________________________ 2016 between ZJ6000-3 
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Statutory Trust and Export Development Canada as security trustee which are being filed 
contemporaneously herewith. 

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

Please acknowledge your agreement to this request and its terms by appropriate notation in the space 
provided below and filing this instrument in the FAA Aircraft Registry. 

 

ZETTA JET USA, INC. 

By: 
 

Name: 
 

Title: 
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SCHEDULE 15 
Form of Deregistration Power of Attorney 

This deregistration power of attorney (the "Power of Attorney") has been issued on [●] 2016 by the 
undersigned, ZETTA JET USA, INC., a company incorporated in accordance with the laws of the 
State of California, the United States of America (the "Company"), referring to: 

(A) an aircraft lease agreement dated [●] between ZJ6000-3 Statutory Trust as lessor (the 
"Lessor") and TVPX ARS Inc., not in its individual capacity but solely US owner trustee as 
lessee (the "Lessee") in respect of one (1) Bombardier Inc. BD-700-1A10 aircraft bearing 
manufacturer's serial number 9764 (the "Aircraft" and such lease agreement, the "Lease"); 

(B) an aircraft sub-lease agreement dated [●] between the Lessee as lessor and the Company as 
lessee (the "Sub-Lessee") in respect of the Aircraft (the "Sub-Lease"); and 

(C) a facility agreement dated on or about the date hereof between, inter alia, the Lessor as 
borrower and Export Development Canada as security trustee (the "Security Trustee") in 
relation to the financing of the Aircraft. 

1. The Company hereby irrevocably appoints each of the Lessor, the Lessee and the Security 
Trustee and any of their duly authorised officer from time to time (including all its respective 
successors and assigns) (each an "Attorney") to be a true and lawful agent and attorney of the 
Company each with full power to act severally and in its own name to execute under seal or 
under hand (as appropriate) and to do and perform on behalf of the Company and in the name 
of the Company or otherwise to deliver any documents, instruments or certificates with such 
amendments thereto (if any) which may be required or to take any other action to terminate 
and invalidate the rights of the Company relevant to and under the Aircraft, insurance and the 
Sub-Lease, obtain deregistration of the Aircraft from the register of aircraft maintained by the 
Federal Aviation Administration (the "FAA"), export the Aircraft from the United States of 
America and to receive on behalf of the Company such documents as may be issued by the 
FAA confirming such deregistration and the export of the Aircraft from the United States of 
America, in each case, upon the termination of the leasing of the Aircraft under the Sub-
Lease. 

2. Generally to do any and all such acts and things and to execute under seal or hand (as 
appropriate) and deliver any and all documents under seal or under hand (as appropriate) as 
such Attorney may deem necessary or desirable to give effect to any of the terms of the 
transactions contemplated by the documents, instruments or certificates referred to in the 
preceding paragraph. 

3. The Company hereby undertakes from time to time and at all times to indemnify each 
Attorney against all costs, claims, expenses and liabilities (collectively, "Liabilities") 
howsoever incurred by such Attorney in connection herewith and further undertakes to ratify 
and confirm whatsoever such Attorney shall lawfully do or cause to be done in or by virtue of 
this Power of Attorney except for any Liabilities due to such Attorney's gross negligence or 
wilful misconduct. 
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4. For the better doing, performing and executing of the matters and things aforesaid the 
Company hereby further grants unto each Attorney full power and authority to substitute and 
appoint in its place one or more attorney or attorneys to exercise for it as attorney or attorneys 
of the Company any or all the powers and authorities hereby conferred and to revoke any 
such appointments from time to time and to substitute or appoint any other or others in the 
place of such attorney or attorneys as such Attorney shall from time to time think fit. 

5. The Company hereby declares that all and every one of the agreements, deeds and acts and 
things which shall be executed or done by each Attorney and its substitute or substitutes for 
the aforesaid purposes shall be as good, valid and effectual to all intents and purposes 
whatsoever as if the same had been executed or done by the Company itself. 

This Power of Attorney which is given as security by the Company for the performance of its 
obligations under the Sub-Lease shall remain in full force and effect until the expiration of the leasing 
of the Aircraft pursuant to the terms of the Sub-Lease until which time it shall be irrevocable. 

This Power of Attorney shall be governed by and construed in accordance with the laws of the State 
of New York, the United States of America. 

IN WITNESS WHEREOF, this Power of Attorney has been executed on the date first written above. 

ZETTA JET USA, INC. 

 

By: 
 

Title: 
 

Dated: [●] 2016 

 

 

Signature of witness:        

Name of witness:        

Address of witness:        

              

              

Occupation of witness:        
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SCHEDULE 17 
Form of Statement of Account Letter 

 

The Director of the Central Route Charges Office 
European Organisation for the Safety of Air Navigation (EUROCONTROL) 
Rue de la Fusée, 96 
1130 BRUXELLES 
BELGIUM 
 
and by email to: 
 
crco.cat.head@eurocontrol.int  
 
[●]  
 
Dear Sir, 
 
Authorisation Letter 
 
Aircraft model Bombardier Inc. BD-700-1A10: Registration N246ZJ, MSN 9764 (the “Aircraft”) 
 
We have leased the above Aircraft from TVPX ARS Inc. not in its individual capacity but solely as 
owner trustee (the “Lessor”) in accordance with a sub-lease agreement dated _______. 
 
We hereby authorise you to provide the Lessor (hereby represented by ZJ6000-3 Statutory Trust, a 
Wyoming statutory Trust) with a general statement of account in relation to air navigation charges 
incurred by us and due to EUROCONTROL. Access to the statement(s) of account will be provided 
in accordance with the procedures established by EUROCONTROL. 
 
The authorisation contained in this letter may only be revoked or amended by a written instruction 
signed by us and the Lessor. 
 
Yours faithfully, 
 
 
 
For and on behalf of  
 
ZETTA JET USA, INC. 
 
Name: 
 

Title:  
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SCHEDULE 18 
Form of EU ETS Authority Letter 

 
From:  [Operator] 
 
To:  All governmental entities in the European Union charged with administering any EU ETS (as 

defined below) applicable to us and the Aircraft. 
 
Dear Sirs 
 
Emissions Trading Schemes 

1 Pursuant to the terms of a lease agreement dated [●] between ZJ6000-3 Statutory Trust, a 
Wyoming Statutory Trust (the Lessor) and TVPX ARS Inc. not in its capacity but solely as 
owner trustee (the Lessee) and a sub-lease agreement dated [●] between the Lessee as sub-
lessor and ourselves, as operator, we have agreed to lease one (1) Bombardier Inc. BD-700-
1A10 aircraft with manufacturer’s serial number 9764 and registration mark N246ZJ. 

2 We wish to enable each of the Lessor and EXPORT DEVELOPMENT CANADA (the 
Agent) to monitor the performance by us of our obligations under the Emissions Trading 
Schemes (EU ETS). 

3 We hereby unconditionally authorise you, on request by the Lessor or the Agent from time 
to time, to provide the Lessor or the Agent with particulars of any obligations due from but 
unperformed by us under the EU ETS. 

4 The authorisation contained herein shall only be revoked or amended upon receipt by you 
of a written instruction signed by ourselves, the Lessor and the Agent requesting such 
revocation. 

 

Yours faithfully 

 

 

__________________________ 

For and on behalf of 

ZETTA JET USA, INC. 
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APPENDIX 1 
Documents List 

At redelivery Lessee will return the following Aircraft Documents and Records to Lessor: all 
documents, data and records identified in the list attached to the Certificate of Acceptance, and any 
other documents and records required in connection with Lessee's obligations under EU OPS 1 Part 
M, and all additions, renewals, revisions and replacements from time to time made to any of the 
foregoing in accordance with the Lease. 

For the avoidance of doubt, should any of the items in the Documents List not be applicable under EU 
OPS1 Part M or Aviation Authority regulations then they will not be required to be redelivered at the 
Redelivery Occasion. 

1. All historical records for the Aircraft and Engines, including the original Certificate of 
Airworthiness from the country of manufacture and a valid (Export) Certificate of 
Airworthiness. Lessee shall supply all original certification tags and release notes from 
Manufacturers or repair agencies for Parts installed by Lessee. 

2. Maintenance and inspection program planning manual including work task cards. 
Maintenance status list specifying last performed and next due. 

3. Airframe and Engines current inspection status and operating times including structural 
sampling inspection records of inspections performed on other of Lessee's Aircraft where 
credit for such inspections were applied against the Aircraft. 

4. List and status of time and cycle controlled components and parts - Aircraft and Engines. All 
component certificates must be available including the shop reports. 

5. List and status of life limited parts – Aircraft and Engines. All component certificates must be 
available. A List of all on condition parts Aircraft and Engines. All component certificates 
must be available 

6. Summary and control status of Airworthiness Directives - Aircraft including Engines, 
auxiliary power unit and equipment and the method of incorporation (i.e.: repetitive 
inspections, interim fix or terminating action). All original documentation of the compliance 
must be included in a file. 

7. List of manufacturer's service bulletins incorporated and method of incorporation (i.e.: 
repetitive inspection, interim fix or terminating action) for Airframe, Engines and equipment.  
Where only a portion of a service bulletin is accomplished Lessee shall identify which portion 
was accomplished. All original documentation of the compliance must be included in a file. 

8. List of modifications and/or alterations (excluding manufacturer's service bulletins if 
accomplished pursuant to the manufacturer's instructions) accomplished on the Aircraft, 
Engines, and equipment together with one copy of each modification, alteration, engineering 
order and associated drawings and/or date. All original documentation of the compliance must 
be included in a file. 
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9. List of repairs performed on Aircraft and list of repairs requiring recurring inspections and 
their intervals.  All Engineering, Maintenance, Quality Control and regulatory documentation 
associated with the required inspections shall be provided. All original documentation of the 
compliance must be included in a file. 

10. List of STC's incorporated together with a copy of each certificate and/or associated data. 

11. Approved Airplane Flight Manual (AFM). 

12. Flight (operations) manual currently used by present operator.  (FCOM) 

13. Weight and balance documents, including last weighing report. 

14. Weight and balance supplement - equipment list. 

15. Complete and current wiring diagram manual, including wiring diagram equipment lists. 

16. Complete and current Manufacturer's maintenance manuals for the Aircraft and the Engines. 

17. Manufacturer's operations manuals for the Airframe and the Engines. 

18. Manufacturer's overhaul manuals for the Airframe and the Engines. 

19. Manufacturer's structural repair manual (SRM). 

20. Complete and current Manufacturer's illustrated parts catalogue (IPC) for the Airframe and 
Engines. 

21. Manufacturer's tool catalogue (if available). 

22. Miscellaneous documents or manuals pertaining to Aircraft storage, Engine handling, Aircraft 
recovery and ground crew training (if available). 

23. Cross reference parts catalogue (listing of Aircraft manufacturer's part numbers corresponding 
to parts Manufacturer's and current operator's part numbers for the same parts). 

24. Flight test reports - last flight accomplished prior to return. 

25. Compass swing record. 

26. Last accomplished flight recorder calibration (if the Aircraft is to be delivered before any 
calibration is required to be accomplished, Lessee is to provide the record of the initial or last 
certification of the flight recorder). 

27. Inventory list of Aircraft loose equipment. 

28. Letter detailing any major incident and/or accidents involving the Aircraft (if none, the letter 
should so state). 

29. All records initiated by Lessee required to comply with the Aviation Authority and/or 
initiated by Lessee for Lessee's own benefit. 
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30. List of current equipment in passenger and flight crew compartments and/or current interior
arrangement diagram.

31. Cross reference list for Service Bulletins and other manufacturer published instructions to
Lessee's engineering orders.

32. Current layout of proposed aircraft (LOPA) drawing.

33. Statement detailing the total Flight Hours and Cycles of the Airframe, Engines and Landing
Gear. This statement must be supported by a print out of all performed flights.

34. Correspondence regarding the Aircraft with the Manufacturer or any authority relevant to the
maintenance of the Aircraft which may impact the safe operation of the Aircraft under any
subsequent Lessee operation in an EASA member state if available.

35. Burn certificates for the seat covers/cushions, cabin/cockpit and attendants seats, carpet,
curtains and other fabrics.

36. Any other documents reasonably requested by Lessor.

The foregoing documents shall be provided in the English language and all printed lists or statements 
must be signed by Lessee's quality department and all electronically files must be provided in 
electronic format as well as in hard copy. 
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APPENDIX 2 
Delivery Notice 

To: TVPX ARS INC., not it its individual capacity but solely as owner trustee 

From: Zetta Jet USA, Inc. 

Dated: [●] 2016 

Dear Sirs 

[●] - Aircraft Lease Agreement dated [●] 2016 relating to one (1) Bombardier Inc. model BD-
700-1A10 Aircraft with MSN 9764 (the "Agreement")

1. We refer to the Agreement. This is the Delivery Notice. Terms defined in the Agreement have
the same meaning in this Delivery Notice unless given a different meaning in this Delivery
Notice.

2. We wish to inform Lessor that the Delivery Date of the Aircraft is scheduled to take place on
[●] 2016.

3. [Lessee hereby requests that Lessor submit a Utilisation Request in accordance with the
Facility Agreement.]

4. This Delivery Notice is irrevocable.

Yours faithfully 

_______________________ 
authorised signatory for 
ZETTA JET USA, INC. 
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CLIFFORD CHANCE PTE LTD

Execution Version

DATED ___ MARCH 2017

ZJ6000-3 STATUTORY TRUST AND ZJ6000-4 STATUTORY TRUST
EACH A WYOMING STATUTORY TRUST

AS BORROWERS

EXPORT DEVELOPMENT CANADA
AS AGENT

EXPORT DEVELOPMENT CANADA
AS SECURITY TRUSTEE

AND

THE FINANCIAL INSTITUTIONS NAMED HEREIN
AS LENDERS

FACILITY AGREEMENT
IN RESPECT OF

TWO (2) BOMBARDIER INC. MODEL BD-700-1A10 
AIRCRAFT WITH MANUFACTURER'S SERIAL 

NUMBERS 9764 AND 9788

526624-3-235-v4.0 17-40646576
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THIS FACILITY AGREEMENT (this "Agreement") is dated ___ March 2017 and made

BETWEEN: 

(1) ZJ6000-3 STATUTORY TRUST and ZJ6000-4 STATUTORY TRUST, each a 
statutory trust created under the laws of the State of Wyoming, and each having its 
registered office at c/o Frontier Registered Agency Services LLC, 270 W. Pearl, Suite 
103, Jackson, Wyoming, 83001, United States of America (each a "Borrower" and
together, the "Borrowers");

(2) EXPORT DEVELOPMENT CANADA, as agent of the Lenders (the "Agent");

(3) EXPORT DEVELOPMENT CANADA, as security trustee of the Finance Parties 
(the "Security Trustee"); and

(4) THE FINANCIAL INSTITUTIONS listed in Schedule 1 (The Original Lenders) as 
lenders (the "Lenders"). 

IT IS AGREED as follows:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Agreement, except as otherwise defined herein and except where the context 
otherwise requires, capitalised words and expressions shall have the respective 
meanings given to them in Part A (Definitions) of Appendix A - Master Definitions 
Schedule. 

"Appendix A - Master Definitions Schedule" means the master definitions schedule 
appended to the Proceeds Deed.

"Proceeds Deed" means the proceeds deed entered into on or about the date hereof
between, inter alios, the Borrowers, the Guarantor and the Finance Parties in respect 
of two (2) Bombardier Inc. model BD-700-1A10 aircraft bearing manufacturer's serial 
numbers 9764 and 9788, as may be amended, modified or supplemented from time to 
time.

1.2 Interpretation

The rules of interpretation set out in Part B (Interpretation) of Appendix A - Master 
Definitions Schedule shall apply to this Agreement.

1.3 Schedules

The Schedules to this Agreement and Appendix A - Master Definitions Schedule form 
part of this Agreement.
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1.4 Third party rights

Unless expressly provided to the contrary in any Transaction Document and except 
for any FP Indemnitee, a person who is not a Party has no right under the Third 
Parties Act to enforce or to enjoy the benefit of any term of this Agreement.

2. THE FACILITIES

2.1 The Facilities

Subject to the terms of this Agreement, the Lenders shall make available to (a) 
ZJ6000-3 Statutory Trust as Borrower with respect to the First Aircraft in aggregate 
up to the First Aircraft Commitment, a term loan facility in Dollars and (b) ZJ6000-4 
Statutory Trust as Borrower with respect to the Second Aircraft in aggregate up to the 
Second Aircraft Commitment, a term loan facility in Dollars, each in an aggregate 
amount of the lesser of (i) in respect of the Aircraft, the Available Commitments for 
that Aircraft and (ii) the Loan Maximum in respect of the relevant Loan.

2.2 Finance Parties' rights and obligations 

2.2.1 The obligations of each Finance Party under the Transaction Documents are 
several.  Failure by a Finance Party to perform its obligations under the 
Transaction Documents does not affect the obligations of any other Party or
any other person under the Transaction Documents.  No Finance Party is 
responsible for the obligations of any other Finance Party under the 
Transaction Documents.

2.2.2 The rights of each Finance Party under or in connection with the Transaction 
Documents are separate and independent rights and any debt arising under the 
Transaction Documents to a Finance Party from either Borrower is a separate 
and independent debt in respect of which a Finance Party shall be entitled to 
enforce its rights in accordance with Clause 2.2.3 below.  The rights of each 
Finance Party include any debt owing to that Finance Party under the 
Transaction Documents and, for the avoidance of doubt, any part of a Loan or 
any other amount owed by a Borrower which relates to a Finance Party's 
participation in a Facility or its role under a Transaction Document (including 
any such amount payable to the Agent on its behalf) is a debt owing to that 
Finance Party by the Borrowers.

2.2.3 A Finance Party may, except as specifically provided in the Transaction 
Documents, separately protect and enforce its rights under or in connection 
with the Transaction Documents.

3. PURPOSE

3.1 Purpose

Each Borrower shall apply all amounts borrowed by it under each Facility in and 
towards (i) financing the payment of a portion of the relevant Purchase Price in 
relation to the relevant Aircraft and (ii) the repayment of the PDP Loan relating to the 
relevant Aircraft on behalf of the Borrower Parent.
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3.2 Monitoring

No Finance Party is bound to monitor or verify the application of any amount 
borrowed pursuant to this Agreement.

4. CONDITIONS OF UTILISATION

4.1 Initial Conditions Precedent

Neither Borrower may deliver a Utilisation Request until the Agent has received all of 
the documents and other evidence listed in Part A (Initial Conditions Precedent) of 
Schedule 2 (Conditions Precedent) in form and substance satisfactory to the Agent. 
The Agent shall notify the relevant Borrower and the Finance Parties promptly upon 
being so satisfied. 

4.2 Further Conditions Precedent 

The Lenders will only be obliged to comply with Clause 5.5 (Lenders' participation)
if, on each proposed Utilisation Date and on the date of each Utilisation Request:

4.2.1 no Relevant Event is continuing or would result from the proposed Utilisation;

4.2.2 all the representations and warranties of each Obligor and each Sub-Lessee 
Party contained in any of the Transaction Documents are true in all material 
respects;

4.2.3 no event or circumstance shall have occurred which the Majority Lenders 
determine constitutes a material adverse change in (i) the business, assets, 
financial condition or operations of any Obligor or any Sub-Lessee Party since 
31 December 2015 or (ii) the value of the Aircraft which is the subject of the 
proposed Utilisation or any other Collateral;

4.2.4 no event or circumstance has occurred and is continuing which constitutes a 
material disruption or a material adverse event in relation to the financial, 
banking or capital markets that would prevent or constrain in a material way 
the Lenders from making the relevant Loan available in accordance with this 
Agreement;

4.2.5 the Agent to be satisfied that each of the (i) current market value, (ii) current 
base value, and (iii) future (projected) base value of the Aircraft is greater than 
the amount outstanding from time to time under this Agreement (or, where the 
Agent is not so satisfied, that amendments satisfactory to the Agent shall have 
been made to the terms of the relevant Utilisation (including any reduction in 
the Commitment));

4.2.6 the Advance Payment in respect of the Aircraft which is the subject of the 
proposed Utilisation has been received by the Agent or the Manufacturer;

4.2.7 the Agent has received (or is satisfied that it will receive on the proposed 
Utilisation Date) the fees referred to in the Fee Letter as being payable to it on 
or before the relevant Utilisation Date;
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4.2.8 no Total Loss (and no event or circumstance which, with the passing of time,
the giving of notice or the making of any determination could be a Total Loss) 
has occurred in respect of the Aircraft which is the subject of the proposed 
Utilisation; 

4.2.9 the Agent has received or waived or deferred all of the documents and other 
evidence listed in Part B (Conditions Precedent to Each Loan) of Schedule 2
(Conditions Precedent) in relation to the Aircraft which is the subject of the 
proposed Utilisation in form and substance satisfactory to the Agent; and

4.2.10 if applicable, the Agent has determined the Fixed Rate in accordance with 
Clause 9.2 (Establishment of Fixed Rate).

4.3 Conditions Subsequent

Each Borrower shall provide the conditions subsequent set forth in Part C (Conditions 
Subsequent to Each Loan) of Schedule 2 (Conditions Precedent) in relation to the 
relevant Aircraft to the Agent in form and substance satisfactory to the Agent at the 
timing set out therein.

4.4 Waiver

The conditions precedent set forth in Clauses 4.1 (Initial Conditions Precedent), 4.2
(Further Conditions Precedent) and the conditions subsequent set forth in Clause 4.3
(Conditions Subsequent) are for the benefit of the Finance Parties and may be waived 
or deferred by the Agent in whole or in part and with or without conditions.

5. UTILISATION

5.1 Delivery of Utilisation Request

A Borrower may utilise a Facility by delivery to the Agent of a duly completed 
Utilisation Request not later than the Specified Time.

5.2 Number and Timing of Utilisations

A Borrower may only request one (1) Utilisation under each Facility.

5.3 Completion of Utilisation Request

Each Utilisation Request is irrevocable and will not be regarded as having been duly 
completed unless:

5.3.1 it identifies the Facility to be utilised;

5.3.2 it identifies the Aircraft to be the subject of such Facility;

5.3.3 it identifies whether interest will accrue at the Fixed Rate or the Floating Rate;

5.3.4 it identifies the bank account of the Manufacturer into which a portion of the 
Utilisation will be disbursed;
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5.3.5 the proposed Utilisation Date is a Business Day and which is or precedes the 
Commitment Termination Date; 

5.3.6 it identifies the relevant PDP Loan to be repaid; and

5.3.7 the currency and amount of the Utilisation comply with Clause 5.4 (Currency 
and amount).

5.4 Currency and amount

5.4.1 The currency specified in any Utilisation Request must be Dollars.

5.4.2 The amount of any proposed Utilisation may not exceed the lower of the
relevant Loan Maximum and the relevant Available Commitments.  

5.5 Lenders' participation

5.5.1 If the conditions set out in this Agreement have been met (or waived in 
accordance with Clause 4.4 (Waiver)), each Lender shall make its participation 
in each Loan available on the relevant Utilisation Date therefor through its 
Facility Office.

5.5.2 The amount of each Lenders' participation in each Loan will be equal to the 
proportion borne by its Commitment to the Available Commitments 
immediately prior to the making of the Loan.

5.5.3 The Agent shall notify each Lender of the amount of each Loan and the 
amount of such Lender's participation in that Loan, in each case by the 
Specified Time, or by such other time as may be agreed between the relevant 
Borrower, the Agent and the Lenders.

5.6 Commitment Termination Date

On the Commitment Termination Date, to the extent not drawn down, the respective 
Commitments of the Lenders shall be reduced to zero.

5.7 Loan Supplement

5.7.1 Upon receipt of a Utilisation Request in relation to a Utilisation in accordance 
with the provisions of this Agreement, the Agent shall prepare a Loan 
Supplement for the relevant Loan and shall procure that an execution version 
of such Loan Supplement is circulated to the relevant Borrower and each of 
the Finance Parties no later than one (1) Business Day prior to the relevant 
Utilisation Date.

5.7.2 The Agent and the relevant Borrower shall execute each Loan Supplement on 
or prior to the relevant Utilisation Date, and each Lender and the Security 
Trustee hereby authorises the Agent to execute each Loan Supplement on its 
behalf. 

5.7.3 Each Loan Supplement shall be supplemental to, and form part of, this 
Agreement.
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5.7.4 Each Loan Supplement shall be prepared on the basis that that Loan will 
amortise over its term to zero. 

5.7.5 If any partial prepayment of any Loan is made pursuant to Clause 8
(Prepayment and Cancellation), the Agent shall in consultation with the 
relevant Borrower prepare a revised repayment schedule in respect of the 
relevant Loan calculated on the same basis as the most recently prepared 
schedule for such Loan but taking into account the relevant partial prepayment 
and its required manner of application pursuant hereto.

5.7.6 In relation to any revised repayment schedule prepared by the Agent pursuant 
to Clauses 5.7.5 above the Agent shall promptly send a copy of such revised 
repayment schedule to the relevant Borrower and the Lessee and each of the 
Finance Parties.  Upon receipt of the same the existing repayment schedule 
shall be treated as being null and void and the revised repayment schedule 
shall take immediate effect as the repayment schedule in respect of the 
relevant Loan and all payments in respect of the relevant Loan hereunder shall 
be made in accordance therewith.

6. BORROWERS

Save as expressly provided herein to the contrary, each reference to the "Borrowers"
shall be construed as a reference to each or either one of them and any reference to a 
"Borrower" shall be construed as a reference to either or both of them and each 
obligation of the Borrowers imposed by this Agreement or by any other Transaction
Document shall be construed as creating joint and several obligations on each of the
Borrowers, and the provisions of this Agreement and the other Transaction
Documents shall be applied accordingly.

The failure of either Borrower to perform any of its obligations shall not affect the 
liability of the other Borrower to perform that obligation and the effectiveness of this 
Agreement and the other Transaction Documents shall be in no way revoked or 
impaired as to either Borrower by any contingency affecting any other Borrower 
(including, without limitation, the occurrence of any Loan Relevant Event in relation 
to the other Borrower), any obligations hereunder or under any other Transaction 
Document of any other Borrower becoming or proving to be void, voidable or 
unenforceable at any time or any time or indulgence granted to any other Borrower. 
Each of the Borrowers agrees and consents to be bound by this Agreement and the 
other Transaction Documents to which it is a party notwithstanding that any other of 
them who was intended to be bound may not be effectively bound and 
notwithstanding that this Agreement or any other Transaction Document may be 
invalid or cease to be binding as a continuing obligation or be unenforceable against 
any other of them whether or not the deficiency is known to the other or to the 
Finance Parties (including, without limitation, the occurrence of any Loan Relevant 
Event in relation to the other Borrower). 

The Lenders shall, subject to the terms of this Agreement and other Transaction 
Documents, be at liberty to release either Borrower from its obligations under this 
Agreement and the other Transaction Documents to which it is a party and to 
compound with or otherwise vary or agree to vary the liability of or to grant time or 
indulgence to or make other arrangements with any of them without prejudicing or 
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affecting the rights and remedies of the Finance Parties against the other Borrower.  
Neither Borrower shall seek to exercise any right of contribution or subrogation, or 
any analogous or similar right or remedy, against the other Borrower for sums paid 
hereunder or under the relevant Transaction Documents by such first mentioned 
Borrower for so long as any amount remains owing hereunder or under the relevant 
Transaction Documents.

7. REPAYMENT

7.1 Repayment of Loan

The relevant Borrower shall repay the relevant Loan in consecutive instalments on 
each Repayment Date relating to such Loan in the amounts set out opposite such 
Repayment Date in the repayment schedule set out in the Loan Supplement for such 
Loan or in any revised repayment schedule for such Loan prepared in accordance with 
Clause 5.7.5,  

 
 

7.2 No re-borrowing

Neither Borrower may reborrow any part of a Loan which is repaid.

8. PREPAYMENT AND CANCELLATION

8.1 Illegality

If it is or becomes unlawful, or it is reasonably expected that it will become unlawful, 
for a Lender or any Obligor or any Sub-Lessee Party to perform any of its obligations 
as contemplated by this Agreement or any other Transaction Document or in the case 
of a Lender only, to fund or maintain all or part of its Commitment or all or part of its 
participation in any Loan, in each case, including without limitation, due to any 
Sanctions or if EDC is advised in writing by a Sanctions Authority that penalties will 
be imposed by a Sanctions Authority as a result of the Loan or any other business or
financial relationship with either Borrower or any of its Affiliates (an "Illegality 
Event"):

8.1.1 each Borrower shall and shall ensure any Party subject to such Illegality Event 
shall promptly notify the Agent upon becoming aware of the fact that an 
Illegality Event is likely to occur and of the expected date on which such 
Illegality Event will become effective and shall set out in reasonable detail in 
such notice the nature of the Illegality Event;

8.1.2 the Agent shall promptly inform the other Parties of such notice and shall 
promptly provide the other Parties with a copy of such notice;

8.1.3 if an Obligor or any Sub-Lessee Party is subject to an Illegality Event:

(a) the Commitment of each Lender (or, if the Illegality Event relates to a 
particular Lender, such Lender's Commitment) will be cancelled
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immediately on the date on which Illegality Event becomes effective; 
and

(b) the relevant Borrower shall repay each Lender's (or, if the Illegality 
Event relates to a particular Lender, such Lender's) participation in the 
Loan:

(i) on the Business Day immediately prior to the date on which the 
Illegality Event becomes effective; or

(ii) if, notwithstanding (i) above, the Illegality Event has become 
effective prior to the Obligor or the relevant Sub-Lessee Party 
becoming aware of it, on the last day of the Interest Period 
occurring after the Agent has notified the relevant Borrower or, 
if earlier, the date specified by the Obligor or the Sub-Lessee 
Party in the notice delivered to the Agent (being no earlier than 
the last day of any applicable grace period permitted by law).

8.1.4 if a Lender is subject to an Illegality Event:

(a) the Commitment of that Lender will be cancelled immediately on the 
date on which such Illegality Event becomes effective; and

(b) the relevant Borrower shall repay that Lender's participation of the 
Loan:

(i) on the Business Day immediately prior to the date on which the 
Illegality Event becomes effective; or

(ii) if, notwithstanding (i) above, the Illegality Event has become 
effective prior to the Lender becoming aware of it, on the last 
day of the Interest Period occurring after the Agent has notified 
the relevant Borrower or, if earlier, the date specified by the 
Lender in the notice delivered to the Agent (being no earlier 
than the last day of any applicable grace period permitted by 
law).

8.2 Voluntary cancellation of Commitments

The Borrowers may, if they give the Agent not less than thirty (30) Business Days' (or 
such shorter period as the Majority Lenders may agree) prior notice, cancel the whole 
of the Total Commitments.

8.3 Voluntary prepayment of Loan

8.3.1 Either Borrower may, if it gives the Agent not less than thirty (30) days (or 
such shorter period as the Majority Lenders may agree) prior written notice 
and provided that no Loan Default has occurred and is continuing and the First 
Repayment Date in respect of the relevant Loan has passed, prepay the whole 
of any relevant Loan or any part thereof on the date specified in such notice.
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8.3.2 Any partial prepayment of a Loan pursuant to Clause 8.3.1 must be in a 
minimum amount equal to the principal payable on a Repayment Date in 
respect of such Loan and integral multiples thereof.  Any such partial 
prepayment shall be applied in inverse order of maturity in reducing the 
remaining repayment instalments for such Loan.

8.4 Right of repayment in relation to a single Lender

8.4.1 If:

(a) any sum payable to any Lender is required to be increased under 
Clause 13.1 (Tax gross-up); 

(b) any Lender claims indemnification from either Borrower under Clause 
13.2 (Tax indemnity) or Clause 14.1 (Increased Costs); or

(c) any Lender notifies the Agent of its Additional Cost Rate under 
paragraph 3 of Schedule 7 (Mandatory Cost Formula),

the relevant Borrower may, whilst the circumstance giving rise to the 
requirement or indemnification continues, give the Agent at least ten (10) 
Business Days' notice (which notice shall be irrevocable once given) of its 
intention to procure the repayment of that Lender's participation in all of the 
Loans.

8.4.2 On the last day of the Interest Period in respect of each Loan during which the 
relevant Borrower's notice under Clause 8.4.1 becomes effective, the relevant 
Borrower shall, without penalty or payment of a prepayment fee, repay that 
Lender's participation in that Loan, such prepayment to be applied rateably to 
the then outstanding Loan, rateably to the respective remaining repayments 
thereof.

8.5 Mandatory Prepayment

8.5.1 An Acceleration Event shall occur in respect of an Aircraft (each, an 
"Acceleration Event"):

(a) in respect of an Aircraft, if that Aircraft suffers a Total Loss;

(b) in respect of an Aircraft, if the leasing of that Aircraft under the 
relevant Lease Agreement and/or the relevant Sub-Lease Agreement is 
terminated for any reason (other than as a result of the occurrence of a 
Total Loss) and:

(i) the relevant Borrower has not issued a Holding Period Notice 
to the Agent in accordance with Clause 24.1.1 (Holding 
Period); or

(ii) a New Lease Agreement has not been entered into by the 
relevant Borrower with a New Lessee within nine (9) months of 
such termination; or
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(iii) a new lease agreement has been entered into without the written 
consent of the Agent.

(c) in respect of an Aircraft, if that Aircraft is sold under any circumstance 
(including, without limitation, a circumstance where the Aircraft is 
sold as a result of any exercise of a purchase option under the 
Transaction Documents but excluding a circumstance described under 
Clause 8.5.1(b) above); 

(d) if there is a Change of Control; or

(e) in respect of an Aircraft, if that Aircraft is detained for a period of 
ninety (90) days or of such shorter duration as the Majority Lenders 
may consider appropriate to avoid the occurrence of a Material 
Adverse Effect by a third party.

8.5.2 At any time following the occurrence of an Acceleration Event:

(a) except in the case of the occurrence of an Acceleration Event described 
in Clause 8.5.1(a) above, the Agent (acting on the instructions of the 
Majority Lenders) may by written notice to the relevant Borrower 
cancel the Facilities and reduce the Commitment of each Lender to 
zero;

(b) in the case of the Acceleration Event described in Clause 8.5.1(a), on (i) 
the date on which the relevant Termination Payment becomes or is 
expressed to become due and payable under the Lease Agreement in 
respect of that Aircraft or (ii) the relevant Total Loss Payment Date, 
the Loan relating to that Aircraft shall become immediately due and 
payable by the relevant Borrower;

(c) in the case of the Acceleration Event described in Clause 8.5.1(b), (d) 
or (e), the Agent (acting on the instructions of the Majority Lenders) 
may by written notice to the relevant Borrower declare that all or any 
of the Loans shall become immediately due and payable by the 
relevant Borrower on such Business Day as the Agent shall specify by 
notice in writing to the relevant Borrower; and

(d) in the case of the Acceleration Event described in Clause 8.5.1(c), the 
Loan relating to that Aircraft shall become immediately due and 
payable by the relevant Borrower on the date when the relevant sale of 
that Aircraft is completed,

whereupon the Loans (or in the case of Clause 8.5.2(b) and Clause 8.5.2(d),
the relevant Loan) shall become due and payable on the date determined in 
accordance with the foregoing provisions of this Clause 8.5.2.

8.6 General Conditions of Prepayment and Cancellation

8.6.1 Any notice of cancellation or prepayment given by any Party under this 
Clause 8 shall be irrevocable and, unless a contrary indication appears in this 
Agreement, shall specify the date or dates upon which the relevant 
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cancellation or prepayment is to be made and the amount of that cancellation 
or prepayment.

8.6.2 Any prepayment (whether in whole or in part) under this Agreement shall be 
made together with 

(a) accrued interest on the amount prepaid and any Make Whole Amount 
and Break Costs (if any); and

(b) all other amounts then due and payable to the Finance Parties under 
this Agreement and all other Transaction Documents.

8.6.3 Neither Borrower may reborrow any part of a Loan which is prepaid.

8.6.4 No amount of the Commitments cancelled under this Agreement may be 
subsequently reinstated.

8.6.5 Neither Borrower shall repay or prepay all or any part of a Loan or cancel all 
or any part of the Commitments except at the times and in the manner 
expressly provided for in this Agreement.

9. INTEREST

9.1 Calculation of interest

The relevant Borrower shall notify the Agent in writing three (3) Business Days prior 
to each Utilisation Date whether the rate of interest on the relevant Loan shall be:

9.1.1 the Floating Rate; or 

9.1.2 the Fixed Rate.

9.2 Establishment of Fixed Rate

9.2.1 Where a Borrower has elected to pay interest at the Fixed Rate, and following 
the Specified Time in relation to the Utilisation Date for any Loan, the Agent 
shall obtain a quotation for the Swap Rate of interest. 

9.2.2 The Agent will communicate the quoted Swap Rate obtained thereby to the 
relevant Borrower on or prior to the Specified Time and the aggregate of such 
Swap Rate, the Fixed Rate Margin Benchmark and the Premium Rate shall be 
the "Fixed Rate" for each relevant Loan for the purposes of this Agreement, 
and shall be binding on the relevant Borrower notwithstanding any other 
provision of this Agreement.

9.2.3 If the Agent is unable to obtain quotations in accordance with the provisions 
of Clause 9.2.1 then the Agent shall give written notice thereof to the relevant 
Borrower and the Agent and the relevant Borrower shall consult in good faith 
with a view to agreeing an alternative basis for determining the Fixed Rate.
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9.3 Establishment of Floating Rate

9.3.1 Where a Borrower has elected to pay interest at the Floating Rate, on or about 
the Specified Time in relation to the Utilisation Date for the relevant Loan the 
Agent shall determine LIBOR for Dollars.  LIBOR will be reset by the Agent 
two (2) London Business Days prior to each Repayment Date.

9.3.2 The Agent will communicate its determination of LIBOR, and the aggregate 
of LIBOR (as reset as referred to in paragraph 9.3.1 above), the Floating Rate 
Margin Benchmark and the Premium Rate shall be the "Floating Rate" for the 
relevant Loan for the purposes of this Agreement, and shall be binding on the 
relevant Borrower notwithstanding any other provision of this Agreement.

9.4 Notional Swap

Nothing set forth herein shall require the Agent to actually enter into any Swap but if 
the Agent does not enter into that Swap, the Agent shall be deemed to have entered 
into the applicable Swap at the Swap Rate. 

9.5 Payment of interest

On the last day of each Interest Period the relevant Borrower shall pay accrued 
interest on the Loan to which that Interest Period relates.

9.6 Default interest

9.6.1 If a Borrower fails to pay any amount payable by it under any Transaction 
Document on its due date, interest shall accrue on the overdue amount from 
the due date up to the date of actual payment (both before and after judgment) 
at a rate which, subject to Clause 9.6.2 below,  
higher than the rate which would have been payable if the overdue amount had, 
during the period of non-payment, constituted part of the relevant Loan (and
where such amount does not relate to a particular Loan, of the Loan chosen by 
the Agent) for successive Interest Periods, each of a duration selected by the 
Agent (acting reasonably).  Any interest accruing under this Clause 9.6 shall 
be immediately payable by the relevant Borrower on demand by the Agent.

9.6.2 If any overdue amount consists of all or part of a Loan which became due on a 
day which was not the last day of an Interest Period relating to that Loan:

(a) the first Interest Period for that overdue amount shall have a duration 
equal to the unexpired portion of the current Interest Period relating to 
that Loan; and

(b) the rate of interest applying to the overdue amount during that first 
Interest Period  

 

9.6.3 Default interest (if unpaid) arising on an overdue amount will be compounded 
with the overdue amount at the end of each Interest Period applicable to that 
overdue amount but will remain immediately due and payable.
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9.7 Notification of rates of interest

The Agent shall promptly notify the Lenders and the relevant Borrower of the 
determination of a rate of interest under this Agreement. 

10. INTEREST PERIODS

10.1

10.2 The final Interest Period in relation to a Loan shall end on the Expiry Date in relation 
to that Loan.

10.3 Each Interest Period for a Loan shall start on the relevant Utilisation Date or (if it has 
already occurred) on the last day of its preceding Interest Period.

10.4 In this Clause 10, "Month" means a period starting on one day in a calendar month 
and ending on the numerically corresponding day in the next calendar month, except 
that for the last Month of any Interest Period: 

10.4.1 if the numerically corresponding day in not a Business Day, that period shall 
end on the next Business Day in that calendar month in which that period is to 
end if there is not, or if there is not, on the immediately preceding Business 
Day; and

10.4.2 if there is no numerically corresponding day in the calendar month in which 
that period is to end, that period shall end on the last Business Day in the 
calendar month.

11. CHANGES TO THE CALCULATION OF INTEREST

11.1 Absence of quotations

If LIBOR is to be determined by reference to the Reference Banks but a Reference 
Bank does not supply a quotation by noon on the Quotation Day, the applicable 
LIBOR shall be determined on the basis of the quotations of the remaining Reference 
Banks.

11.2 Market Disruption

11.2.1 If a Market Disruption Event occurs in relation to a Loan for any Interest 
Period, then the rate of interest on each Lender's share of the Loan for such 
Interest Period shall be the percentage rate per annum which is the sum of:

(a) in the case of a Loan bearing interest at the Fixed Rate, the sum of (i) 
the Fixed Rate and (ii) the rate notified to the Agent by such Lender(s) 
as soon as practicable and in any event before interest is due to be paid 
in respect of that Interest Period, to be that which expresses as a 
percentage rate per annum the cost to that Lender in excess of LIBOR 
of funding its participation in the Loan from whatever source it may 
reasonably select; and
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(b) in the case of a Loan bearing interest at the Floating Rate, the sum of (i) 
the Floating Rate Margin Benchmark, (ii) the Premium Rate and (iii) 
the rate notified to the Agent by that Lender as soon as practicable and 
in any event before interest is due to be paid in respect of that Interest 
Period, to be that which expresses as a percentage rate per annum the 
cost to that Lender of funding its participation in the Loan from 
whatever source it may reasonably select.

11.2.2 Any Mandatory Cost applicable to a Lender's participation in any Loan will 
also be payable by the Borrowers on the same date and in addition to the 
amount of interest calculated pursuant to this Clause 11.2 (Market Disruption).

11.3 Substitute Basis

If a Market Disruption Event occurs, then:

11.3.1 if the Agent or a Borrower so requires, the Agent and the relevant Borrower 
shall enter into negotiations with a view to agreeing a substitute basis (a) for 
determining the rates of interest from time to time applicable to the relevant 
Loan and/or (b) upon which such Loan may be maintained (whether in Dollars 
or some other currency) thereafter and any such substitute basis that is agreed 
shall take effect in accordance with its terms and be binding on each party 
hereto, provided that the Agent may not agree any such substitute basis 
without the prior consent of each Lender; and

(a) if one party has required the other to enter into such negotiations, but 
no substitute basis has been agreed upon within thirty (30) days 
thereafter, the provisions of Clause 11.2 (Market Disruption) shall 
continue to apply for the purposes of determining the rate of interest 
applicable to the relevant Loan until the Agent determines that such 
rate of interest may again be determined as provided in Clause 9.3
(Establishment of Floating Rate) or (as the case may be) a substitute 
basis is agreed upon; or 

(b) if after thirty days (30) days no substitute basis has been agreed, and 
notwithstanding Clause 8.3 (Voluntary Prepayment of Loan) or Clause 
8.4 (Right of repayment in relation to a single Lender), the relevant
Borrower may give each Lender notice of its intention to repay the 
Loans whereupon the Commitment of each Lender will immediately 
be reduced to zero and the relevant Borrower will, on the next Interest 
Period, repay the outstanding principal amount of the Loans, accrued 
interest and all other charges payable hereunder. 

12. FEES

12.1 Agent Fees

The Borrowers shall pay to the Agent the fees in the amount and at the times agreed 
in the Fee Letter.
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12.2 Security Trustee Fees

The Borrowers shall pay to the Security Trustee the fees in the amount and at the 
times agreed in the Fee Letter.

13. TAX GROSS-UP AND INDEMNITIES

13.1 Tax gross-up

13.1.1 The Borrowers shall make all payments to be made by it under the Transaction 
Documents without any Tax Deduction, unless a Tax Deduction is required by 
law.

13.1.2 Each Borrower shall promptly upon becoming aware that it must make a Tax 
Deduction (or that there is any change in the rate or the basis of a Tax 
Deduction) notify the Agent accordingly.  Similarly, a Lender shall notify the 
Agent on becoming so aware in respect of a payment payable to that Lender.  
If the Agent receives such notification from a Lender it shall promptly notify 
the relevant Borrower.

13.1.3 If a Tax Deduction is required by law to be made by a Borrower, the amount 
of the payment due from it shall be increased to an amount which (after 
making any Tax Deduction and any other payments required in connection 
with any Tax Deduction) leaves an amount equal to the payment which would 
have been due if no Tax Deduction had been required. 

13.1.4 If a Borrower is required to make a Tax Deduction, it shall make that Tax 
Deduction and any payment required in connection with that Tax Deduction 
within the time allowed and in the minimum amount required by law.

13.1.5 Within thirty (30) days of making either a Tax Deduction or any payment 
required in connection with that Tax Deduction, the relevant Borrower shall 
deliver to the Agent for the Finance Party entitled to the payment evidence 
reasonably satisfactory to that Finance Party that the Tax Deduction has been 
made or (as applicable) any appropriate payment has been paid to the relevant 
taxing authority.

13.1.6 The relevant Lender and the relevant Borrower shall co-operate in completing 
any procedural formalities necessary for the relevant Borrower to obtain 
authorisation to make that payment without a Tax Deduction.

13.2 Tax indemnity

13.2.1 Each Borrower shall within five (5) Business Days of demand by the Agent 
pay to each Finance Party an amount equal to the Loss which that Finance 
Party determines will be or has been suffered for or on account of Tax by that 
Finance Party: 

(a) in respect of any Transaction Document or in respect of any amount 
received or receivable (or deemed received or receivable) under any 
Transaction Document; or
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(b) relating to amounts which are levied or assessed on, or in respect of, 
the Aircraft; or

(c) relating to, or arising directly or indirectly from the purchase, sale, 
import, export, registration, deregistration, ownership, financing, 
mortgaging, leasing, subleasing, wet-leasing, operation, possession, 
delivery, redelivery, control, use, storage, fuelling, manning, supplying, 
condition, testing, design, manufacture, modification, conversion, 
repair, refurbishment, inspection, insurance, maintenance, overhaul, 
replacement, removal or disposal of an Aircraft, any Engine or any 
Part.

13.2.2 Clause 13.2.1 shall not apply:

(a) with respect to any Tax assessed on a Finance Party:

(i) under the law of the jurisdiction in which that Finance Party is 
incorporated (its "Home Jurisdiction"); or

(ii) under the law of the jurisdiction in which that Finance Party's 
Facility Office is located in respect of amounts received or 
receivable in that jurisdiction (its "Facility Office 
Jurisdiction"); or

(iii) under the law of the jurisdiction in which that Finance Party is 
tax resident (its "Tax Residence");

if that Tax is assessed or imposed on or calculated by reference to the 
net or gross income, profits or gains received or receivable (but not any 
sum deemed to be received or receivable) by that Finance Party save to 
the extent that Tax (x) arises as a consequence of the location, use or 
operation of an Aircraft in the Home Jurisdiction, the Facility Office 
Jurisdiction or its Tax Residence or (y) would not have arisen but for 
the entering into of this Agreement or the Transaction Documents or 
the performance of the transactions contemplated hereby or thereby; 

(b) to the extent a Loss:

(i) is compensated for by an increased payment made under 
Clause 13.1 (Tax gross-up) or relates to a Current Law FATCA 
Deduction required to be made by a Party; or

(ii) arises as a direct result of the wilful breach by such Finance 
Party of any applicable law;

(c) in relation to any Tax assessed on a Finance Party, to the extent that 
the Tax would not have been payable but for the fraud, gross 
negligence or wilful misconduct of such Finance Party;  or

(d) to the extent arising solely because of that Finance Party having a 
taxable presence in the applicable jurisdiction as a consequence of 
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arrangements or transactions unconnected with this Agreement and the 
transactions contemplated hereby.

(each, and collectively, an "Excluded Tax").

13.2.3 If a Lender makes, or intends to make a claim under Clause 13.2.1 it shall 
promptly notify the relevant Borrower of the event which will give, or has 
given, rise to the claim together with supporting evidence thereof. 

13.3 Tax Credit

13.3.1 If a Borrower makes a Tax Payment hereunder and the relevant Finance Party 
determines that:

(a) a Tax Credit is attributable either to an increased payment of which 
that Tax Payment forms part, or to that Tax Payment; and

(b) that Finance Party has obtained, utilised and retained that Tax Credit, 

the Finance Party shall, to the extent it determines that it can do so without 
prejudice to the retention of such Tax Credit pay an amount to the relevant 
Borrower which that Finance Party determines in its absolute discretion will 
leave it (after that payment) in the same after-Tax position as it would have 
been in the Tax Payment had not been required to be made by the relevant 
Borrower.

13.3.2 For the avoidance of doubt, no term of the Transaction Documents will:

(a) interfere with the right of any Finance Party to arrange its affairs (Tax 
or otherwise) in whatever manner it thinks fit;

(b) oblige any Finance Party to disclose any information relating to its 
affairs (Tax or otherwise) or any computation in respect of Tax;

(c) require any Finance Party to do anything that it determines would or 
may prejudice its ability to benefit from any other credit, relief, 
remission or repayment to which it may be entitled; or

(d) require any Finance Party to give any priority as to the order in which 
it claims credits, relief, remissions and repayments or in which it 
allocates to any person or liability or class of persons or liabilities any 
credit, relief, remission or repayment.

13.3.3 If a Finance Party makes any payment to the a Borrower pursuant to this 
Clause 13.3 and such Finance Party subsequently determines, in its sole 
opinion, that the credit, reliefs, remission or repayment in respect of which 
such payment was made was not available or has been withdrawn or that it 
was unable to use such credit, relief, remission or repayment in full, the 
relevant Borrower shall reimburse such Finance Party such amount as such 
Finance Party determines, in its sole opinion, is necessary to place it in the 
same after Tax position as it would have been in if such Tax Credit had been 
obtained and fully used and retained by such Finance Party.
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13.4 Stamp Taxes

Each Borrower shall pay and, within five (5) Business Days of demand, indemnify 
each Finance Party against any Loss that Finance Party incurs in relation to, all stamp 
duty, registration and other similar Taxes payable in respect of any Transaction 
Document.

13.5 Value Added Tax

13.5.1 All consideration expressed to be payable under any Transaction Document by 
any person to a Finance Party shall be deemed to be exclusive of any VAT.  If 
VAT is chargeable on any supply made by any Finance Party to any person in 
connection with any Transaction Document and the Finance Party is obliged 
to account to any tax authority for such VAT amount,  the relevant Borrower 
shall pay or procure that there is paid to the Finance Party (in addition to and 
at the same time as the payment of the consideration) an amount equal to the 
amount of the VAT (and such Finance Party shall provide an appropriate VAT 
invoice to the relevant Borrower).

13.5.2 Where any Transaction Document requires any person to reimburse a Finance 
Party for any Losses, the relevant Borrower shall also at the same time pay or 
procure that there is paid and indemnify the Finance Party against all VAT 
incurred by the Finance Party in respect of such Losses.

13.6 Tax-related determinations

Unless a contrary indication appears, in this Clause 13 a reference to "determines" or 
"determined" means a determination made in the absolute discretion of the person 
making the determination.

13.7 After-Tax Basis

13.7.1 Subject to Clause 13.7.2, if and to the extent that any sum (the "Indemnity 
Sum") constituting (directly or indirectly) an indemnity, compensation or 
reimbursement to any Finance Party but paid by either Borrower to any person 
other than the such Finance Party, shall be treated as subject to Tax in the 
hands of the such Finance Party, such Borrower shall pay to such Finance 
Party for its own account such amount as (after taking into account any Tax 
suffered or to be suffered by the such Finance Party in respect of such 
payment) shall be sufficient to indemnify such Finance Party from and against 
any Tax suffered by it in respect of the Indemnity Sum.

13.7.2 Neither Borrower shall be required to pay any additional amount under Clause 
13.7.1 where such amount:

(a) is an amount in respect of which the relevant Finance Party has 
actually been indemnified pursuant to any other provision of any 
Transaction Documents; or

(b) is an amount claimed by a Finance Party which arises as a result of the 
fraud, gross negligence or wilful misconduct of such Finance Party or 
as a result of a breach by such Finance Party of its express obligations 
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hereunder (save to the extent that such breach is solely as a result of 
any breach action or inaction by the Borrowers, the Lessee or any other 
party hereto or to the Transaction Documents).

13.8 FATCA Information

13.8.1 Subject to Clause 13.8.3 below, each Party shall, within ten (10) Business 
Days of a reasonable request by another Party:

(a) confirm to that other Party whether it is:

(i) a FATCA Exempt Party; or

(ii) not a FATCA Exempt Party;

(b) supply to that other Party such forms, documentation and other 
information relating to its status under FATCA as that other Party 
reasonably requests for the purposes of that other Party's compliance 
with FATCA;

(c) supply to that other Party such forms, documentation and other 
information relating to its status as that other Party reasonably requests 
for the purposes of that other Party's compliance with any other law, 
regulation, or exchange of information regime. 

13.8.2 If a Party confirms to another Party pursuant to Clause 13.8.1(a) above that it 
is a FATCA Exempt Party and it subsequently becomes aware that it is not or 
has ceased to be a FATCA Exempt Party, that Party shall notify that other 
Party reasonably promptly.

13.8.3 Clause 13.8.1 above shall not oblige any Finance Party to do anything, and 
Cause 13.8.1(c) above shall not oblige any other Party to do anything, which 
would or might in its reasonable opinion constitute a breach of:

(a) any law or regulation;

(b) any fiduciary duty; or

(c) any duty of confidentiality. 

13.8.4 If a Party fails to confirm whether or not it is a FATCA Exempt Party or to 
supply forms, documentation or other information requested in accordance 
with Clause 13.8.1(a) or 13.8.1(b) above (including, for the avoidance of 
doubt, where Clause 13.8.3 above applies), then such Party shall be treated for 
the purposes of the Transaction Documents (and payments under them) as if it 
is not a FATCA Exempt Party until such time as the Party in question provides 
the requested confirmation, forms, documentation or other information. 
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14. INCREASED COSTS

14.1 Increased Costs

Each Borrower shall, within five (5) Business Days of demand by the Agent, pay for 
the account of a Finance Party the amount of any Increased Costs incurred by that 
Finance Party or any of its Affiliates as a result (i) of any Change in Law or 
compliance therewith or (ii) the introduction and implementation of Basel III.

14.2 Exceptions

Clause 14.1 (Increased Costs) does not apply to the extent any Increased Cost is:

14.2.1 attributable to a Tax Deduction required by law to be made by the Borrowers; 
or

14.2.2 compensated for by Clause 13.2 (Tax indemnity) (or would have been 
compensated for under Clause 13.2 (Tax indemnity) but was not so 
compensated solely because any of the exclusions in Clause 13.2.2 applied); 

14.2.3 attributable to the wilful breach, fraud or gross negligence by a Finance Party 
or its Affiliates of any law or obligation; or

14.2.4 compensated for by the payment of the Mandatory Cost; or

14.2.5 attributable to the implementation or application of or compliance with Basel 
II in the form existing on the date of this Agreement (but excluding any 
amendment thereto arising out of Basel III)  or any other law or regulation 
which implements Basel II (whether such implementation, application or 
compliance is by a Government Entity, Finance Party or any of its Affiliates).

14.3 Increased Cost claims

14.3.1 A Finance Party intending to make a claim pursuant to Clause 14.1 (Increased 
Costs) shall notify the Agent of the event giving rise to the claim, following 
which the Agent shall promptly notify the relevant Borrower.

14.3.2 Each Finance Party shall, as soon as practicable after a demand by the Agent, 
provide a certificate confirming the amount of its Increased Costs.  The Agent 
shall promptly following receipt of such certificate, provide a copy of any 
such certificate to the relevant Borrower.

15. OTHER INDEMNITIES

15.1 Currency indemnity

15.1.1 If any sum due from an Obligor or any Sub-Lessee Party under the 
Transaction Documents (a "Sum"), or any order, judgment or award given or 
made in relation to a Sum, has to be converted from the currency (the "First 
Currency") in which that Sum is payable into another currency (the "Second 
Currency"):
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(a) for the purpose of making or filing a claim or proof against such 
Obligor or Sub-Lessee Party;

(b) for the purpose of obtaining or enforcing an order, judgment or award 
in relation to any litigation or arbitration proceedings; or

(c) as a result of such Obligor or Sub-Lessee Party failing to pay to the 
Sum in the First Currency,

the relevant Borrower shall as an independent obligation, within ten (10) 
Business Days of demand, indemnify each Finance Party to whom that Sum is 
due against any Loss arising out of or as a result of:

(i) in the case of paragraph (a) or (b) above of this Clause 15.1.1,
the conversion; or

(ii) in the case of paragraph (c) above of this Clause 15.1.1, such 
Finance Party converting such Sum into the Second Currency,

including any discrepancy between (A) the rate of exchange used to convert 
that Sum from the First Currency into the Second Currency and (B) the rate or 
rates of exchange available to that person at the time of its receipt of that Sum 
in each case such rate of exchange to be the prevailing rate of exchange for 
such amount for the relevant Borrower then available to the Finance Party.

15.1.2 The relevant Borrower waives any right it may have in any jurisdiction to pay 
any amount under the Transaction Documents in a currency or currency unit 
other than that in which it is expressed to be payable.

15.2 Operational indemnity

Each Borrower shall from time to time within five (5) Business Days of demand 
indemnify and hold harmless each FP Indemnitee from and against any and all Losses 
(excluding Taxes) suffered or incurred by that FP Indemnitee (regardless of when the 
same are suffered or incurred):

15.2.1 relating to, or arising directly  or indirectly from, the purchase, sale, import, 
export, registration, deregistration, ownership, financing, mortgaging, leasing, 
subleasing, wet-leasing, operation, possession, delivery, redelivery, control, 
use, storage, fuelling, manning, supplying, condition, testing, design, 
manufacture, modification, conversion, repair, refurbishment, inspection, 
insurance, maintenance, overhaul, replacement, removal or disposal of an 
Aircraft, any Engine or any Part (either in the air or on the ground), whether or 
not any such Loss may be attributable to any defect in the Aircraft or any part 
of the Aircraft or to the design, testing or use of the Aircraft or otherwise, and 
regardless of when the same shall arise, for profit or otherwise (including but 
not limited to the costs of flight crews, cabin personnel, fuel, oil, lubricants, 
maintenance, insurance, storage, landing and navigation fees, airport charges, 
passenger service and any and all other expenses of any kind or nature, 
directly or indirectly, in connection with or related to the use, movement and 
operation of the Aircraft); 
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15.2.2 due to any design, article or material in an Aircraft, any Engine or any Part or 
the operation or use thereof constituting an infringement of any patent or other 
intellectual property right or any other similar right whatsoever; 

15.2.3 in preventing or attempting to prevent the arrest, confiscation, seizure, taking 
in execution, impounding, forfeiture or detention of an Aircraft or in securing 
the release of an Aircraft; 

15.2.4 in connection with any Total Loss of an Aircraft, Airframe or any Engine;

15.2.5 relating to or arising from the import of the Aircraft into the State of 
Registration or any country in which the Aircraft is based, operated or located; 
or

15.2.6 relating to or arising from the export of the Aircraft from the State of 
Registration or any country in which the Aircraft is based, operated or located,

15.2.7 the accuracy, validity or traceability of any of the Aircraft Documents; or

15.2.8 which arise out of any act or omission which invalidates any of the insurances 
required by this Agreement; or

15.2.9 any transaction, approval, or document contemplated by this Agreement or 
any other related documents or given or entered into in connection herewith or 
therewith,

provided that the Borrowers shall not be liable to pay to an FP Indemnitee any such 
Losses to the extent that:

(a) such Losses are the result of the fraud, gross negligence or wilful 
misconduct of such FP Indemnitee; or

(b) such FP Indemnitee has actually been indemnified in respect of such 
Losses pursuant to any other provision of any Transaction Document; 
or

(c) such Losses are covered by the indemnity in Clause 13.2 (Tax 
indemnity) or Clause 14.1 (Increased Costs) or would be so covered if 
not excluded therefrom by Clause 13.2.2 or 14.2 (Exceptions).

15.3 Survival of indemnities

The indemnities by the Borrowers in favour of the Finance Parties contained in this 
Agreement (including without limitation under Clauses 13 (Tax Gross-Up and 
Indemnities), 14 (Increased Costs) and 15 (Other Indemnities)) hereof and in each of 
the other Transaction Documents shall continue in full force and effect 
notwithstanding the repayment of the Loan.

526624-3-235-v4.0 - 22- 17-40646576

Facility Agreement x2 Inc. model BD-700-1A10 Aircraft

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 1427 of 2310



15.4 Other indemnities

Each Borrower shall, on demand, indemnify each Finance Party against any Loss 
incurred by that Finance Party as a result of:

15.4.1 the occurrence of any Relevant Event;

15.4.2 a failure by either Borrowers to pay any amount due under any Transaction 
Document on its due date, including, without limitation, any Loss arising as a 
result of paragraph 2 (Sharing among the Finance Parties) of Schedule 6 (The 
Finance Parties);

15.4.3 funding, or making arrangements to fund, its participation in a Loan as 
requested by the either Borrower in a Utilisation Request where the Utilisation 
is not made for any reason whatsoever (other than by reason of that Finance 
Party's failure to comply with its obligations under this Agreement); 

15.4.4 making arrangements to determine the Fixed Rate but the relevant Loan not 
being advanced on the date specified in the relevant Utilisation Request for 
any reason whatsoever (other than by reason of that Finance Party's failure to 
comply with its obligations under this Agreement); or

15.4.5 a Loan (or part of a Loan) not being prepaid in accordance with a notice of 
prepayment given by either Borrower or the date of such prepayment not 
being a Repayment Date in relation to that Loan.

15.5 Make Whole Amount

Each Borrower shall, within five (5) Business Days of demand (or if a Relevant Event 
has occurred and is continuing, on demand) by a Finance Party, pay to that Finance 
Party any Make Whole Amount attributable to all or any part of any Loan or an 
Unpaid Sum in either case which is due to be paid or is paid (or prepaid as the case 
may be) by the Borrowers on a day other than the last day of an Interest Period for 
that Loan or that Unpaid Sum.

15.6 Break Costs 

15.6.1 Each Borrower shall, within ten (10) Business Days of demand (or if a 
Relevant Event has occurred and is continuing, on demand) by a Finance Party, 
pay to that Finance Party its Break Costs attributable to all or any part of any 
Loan or an Unpaid Sum in either case which is due to be paid or is paid (or 
prepaid as the case may be) by the Borrowers on a day other than the last day 
of an Interest Period for that Loan or that Unpaid Sum.

15.6.2 Each Lender shall, together with its demand, promptly provide a certificate 
signed by a duly authorised officer of the Lender confirming the amount and 
basis of calculation in reasonable detail of its Break Costs for any Interest 
Period in which they accrue.
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15.7 Indemnity to the Representatives

Each Borrower shall promptly indemnify each Representative against any Losses 
incurred by such Representative (acting reasonably) as a result of: 

15.7.1 investigating any event which it reasonably believes is a Relevant Event; or

15.7.2 acting or relying on any notice, request or instruction which it reasonably 
believes to be genuine, correct and appropriately authorised.

15.8 No Double Counting

The Indemnitees and Finance Parties shall only be entitled to recover by way of 
indemnity under more than one of the indemnities of either Borrower contained in this 
Agreement or any other Transaction Document to the extent that such recoveries 
would place such Indemnitee or Finance Party in an after-tax position where it has 
recovered, in aggregate, no more than the amount of the Losses suffered or incurred 
by it and giving rise to the right or rights of indemnification under this Agreement or 
any other Transaction Documents.  If a Finance Party suffers a Loss in respect of 
which it is entitled to indemnification under more than one indemnity then provided 
that such Finance Party is in compliance with any obligations as to mitigation that it 
may have under this Agreement, that Finance Party shall be entitled to claim against 
the Borrowers under whichever indemnity fully and appropriately indemnifies such 
Finance Party in relation to the relevant Loss.

16. MITIGATION BY THE FINANCE PARTIES

16.1 Mitigation

If any circumstance contemplated in any of Clause 8.1 (Illegality), 13.2 (Tax  
indemnity), 14 (Increased Costs) or 15 (Other Indemnities) arises then, without in any 
way limiting, reducing or otherwise qualifying the rights of any Finance Party under 
any of the Clauses referred to above the Finance Party first becoming aware of the 
existence of such circumstances shall promptly upon becoming aware of such 
circumstances notify the other parties hereto and shall consult in good faith with the 
other parties hereto for a period of up to 30 days (or, in the case of any unlawfulness 
as referred to in Clause 8.1 (Illegality), such shorter period as is reasonably 
permissible having regard to the rights, interest and position of the Finance Party 
under the Transaction Documents, the last date of such period the "Mitigation Date") 
and to the extent that it can do so lawfully and without prejudice to its own position, 
take such reasonable steps (including in the case of a Lender a change of location of 
its Facility Office) as may be agreed to mitigate or remove the effects of such 
circumstances, provided that no Finance Party shall be under any obligation to take 
any such action if, in the reasonable opinion of such Finance Party, to do so (i) would 
or would be likely to involve it in any unlawful activity or any activity that is contrary 
to any applicable law or (ii) unless indemnified to its satisfaction, would involve it in 
any Loss or Tax disadvantage or (iii) would result in any civil or criminal liability on 
the part of such Finance Party or any material risk of sale, loss or forfeiture of the 
Aircraft, any Engine or Part or any interest therein, (iv) would or would be likely to 
have any material adverse effect upon its business, operations or financial condition 
or on its rights and interest under the Transaction Documents.
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16.2 Limitation of Liability

Each Borrower shall indemnify each Finance Party for all Losses incurred by the 
Finance Parties in relation to any discussions, or acts or steps taken, in connection 
with Clause 16.1 (Mitigation).

16.3 Contest Right

16.3.1 If either Borrower disputes a payment and/or liability which results in an 
amount being payable to a Finance Party pursuant to Clause 15 (Other 
indemnities), such Borrower may contest that payment and/or liability at its 
expense and in consultation with such Finance Party provided that:

(a) no Loan Relevant Event has occurred and is continuing;

(b) such Borrower has given the relevant Finance Party at least ten (10) 
days prior written notice;

(c) the contest does not result in any material risk of the sale, forfeiture or 
loss of the Aircraft or any risk (i) of civil or criminal liability or (ii) to 
the reputation of such Finance Party (acting reasonably);

(d) such Borrower has demonstrated to the reasonable satisfaction of the 
relevant Finance Party that it has reserved an amount acceptable to 
such Finance Party (in its sole discretion) for the amount and 
associated costs of the relevant claim and the cost of obtaining such 
opinion shall be for such Borrower's account; 

(e) if such Borrower is able to contest such consent in its own name, the 
contest is in such Borrower's own name and, in any other case, in the 
name of the Finance Party;

(f) a Finance Party will not be required to take any action, continue such 
action or permit such action to continue in the Finance Party's name if 
that Finance Party considers in its reasonable discretion that such 
action or continuing such action in pursuit of the contest could 
materially prejudice it or another Finance Party; 

(g) a Finance Party will not be required to take any action or continue such 
action if the Finance Party determines in its reasonable discretion (but 
after good faith consultation with such Borrower) that settlement is 
preferable to continuing to pursue the contest and presents the best 
available outcome (after the consideration of all factors); 

(h) independent legal counsel acceptable to the relevant Finance Party 
(acting reasonably) is of the opinion, confirmed in writing to the 
relevant Indemnitee, that a reasonable basis and a good prospect of 
success exists for contesting the relevant claim; and

(i) such Borrower shall indemnify each Finance Party in full and to its 
satisfaction for all costs and expenses (including legal costs) incurred 
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by that Finance Party as a result of any step taken by it or by such 
Borrower under or pursuant to this Clause 16.3 (Contest Right).

16.3.2 This Clause 16.3 (Contest Right) does not:

(a) apply in respect of any payments to be made under or pursuant to 
Clause 15.4 (Other indemnities); or

(b) in any way limit the rights of any Finance Party or the obligations of 
the Borrowers under Clause 15 (Other Indemnities).

17. COSTS AND EXPENSES

17.1 Transaction expenses

Each Borrower shall within thirty (30) days of written demand pay each Finance Party 
the amount of all documented costs and expenses (including separately agreed legal 
fees) reasonably and properly incurred by any of them in connection with the 
negotiation, preparation, printing, execution of this Agreement and any other 
Transaction Documents.

17.2 Amendment costs

If any Obligor or any Sub-Lessee Party requests an amendment, waiver or consent in 
connection with any Transaction Document, each Borrower shall, within thirty (30) 
days of written demand, reimburse each Finance Party for the amount of all 
documented costs and expenses (including legal fees) reasonably and properly 
incurred by such Finance Party in responding to, evaluating, negotiating or complying 
with that request or requirement.

17.3 Enforcement costs

Each e Borrower shall, on demand, pay to each Finance Party the amount of all 
Losses incurred by that Finance Party in connection with the enforcement of, or the 
preservation of any rights under, any Transaction Document (including any 
Remarketing and Recovery Expenses). 

17.4 Registration costs

Each Borrower shall pay or procure the payment of all costs, fees, charges and fines 
arising from the registration of an Aircraft in accordance with the Transaction 
Documents, of any Security Documents or any other Transaction Documents or of 
any interests in respect of any of the foregoing (including, without limitation, any 
registrations with the International Registry) and shall indemnify each Finance Party 
against all Losses arising therefrom.

18. REPRESENTATIONS

Each Borrower makes the representations and warranties set out in this Clause 18 to 
each Finance Party on the date of this Agreement.
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18.1 Status

18.1.1 It is a statutory trust, duly created and validly existing under the laws of the 
State of Wyoming.

18.1.2 It has the power, authority and legal right to own its assets and carry on its 
business as it is now being conducted and to exercise its rights and perform its 
obligations hereunder and under the Transaction Documents.

18.2 Binding obligations

The obligations expressed to be assumed by it in each Transaction Document to 
which it is a party are, subject to any general principles of law as at the date of this 
Agreement limiting its obligations which are referred to in any Legal Opinion, legal, 
valid, binding and enforceable obligations.

18.3 Non-conflict with other obligations

The entry into and performance by it of, and the transactions contemplated by, the 
Transaction Documents to which it is party do not and will not conflict with:

18.3.1 any law, statute, rule or regulation applicable to it;

18.3.2 its constitutional documents; or

18.3.3 any agreement or instrument binding upon it or any of its assets.

18.4 Power and authority

It has the power to enter into, perform and deliver, and has taken all necessary action 
to authorise its entry into, performance and delivery of, the Transaction Documents to 
which it is a party and the transactions contemplated by those Transaction Documents 
and it is in compliance with all applicable laws, regulations and requirements binding 
upon it or any of its assets.

18.5 Validity and admissibility in evidence

All Authorisations required or customary:

18.5.1 to enable it lawfully to enter into, exercise its rights, create Security Interests 
and comply with its obligations in the Transaction Documents to which it is a 
party; and

18.5.2 to make the Transaction Documents to which it is a party admissible in 
evidence in England and the United States of America and the PRC.

have been obtained or effected and are in full force and effect.
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18.6 Governing law and enforcement

Subject to any qualifications set out in any Legal Opinion:

18.6.1 The choice of the laws of England or any other law (as the context may be) as 
the governing law of those Transaction Documents to which it is party which 
are expressed to be governed by English law will be recognised and enforced 
in the jurisdiction of each relevant Obligor or Sub-Lessee Party.

18.6.2 Any judgment obtained in England or any other jurisdiction (as the case may 
be) in relation to a Transaction Document to which it is party will be 
recognised and enforced in the jurisdiction of each relevant Obligor or Sub-
Lessee Party.

18.7 No stamp taxes, registrations and filings

It is not necessary or advisable under the laws of England, the United States of 
America, Singapore, Ireland or the PRC: in order to ensure the validity, effectiveness 
and enforceability of any Transaction Document or to establish, perfect or protect the 
rights of the Finance Parties in the Aircraft or any Engine or in any Transaction 
Document that: 

18.7.1 any Transaction Document be filed, recorded or enrolled with any court or 
other authority or that any other action be taken in respect thereof (other than 
the relevant security perfection requirements under Clause 4 (Conditions of 
Utilisation) and as set out in Schedule 2, Part C (Conditions Subsequent to 
each Loan ); or 

18.7.2 (otherwise than specified in the Legal Opinions) any stamp, registration or 
similar tax be paid on or in relation to any Transaction Documents to which it 
is party (other than the stamp duty payable in respect of this Agreement 
calculated at the rate of zero point zero zero five percent (0.005%) of the 
maximum principal amount available for borrowing under this Agreement or 
as otherwise specified in the Legal Opinions) or the transactions contemplated 
by the Transaction Documents to which it is party.

18.8 No consent

No Authorisation or similar instrument of or exemption or the taking of any other 
action by any person in the United States of America, Ireland or the PRC is required 
in connection with the execution, delivery or performance of any of the Transaction 
Documents to which it is a party or to authorise the transfer of title to the Aircraft 
from the Manufacturer to either Borrower pursuant to the Purchase Agreement, the 
ownership by either Borrower of the Aircraft, the lease of the Aircraft by either 
Borrower to the Lessee pursuant to each Lease Agreement or the incurring by either 
Borrower of its obligations under the Transaction Documents to which it is a party, 
(otherwise than specified in the Legal Opinions) or to ensure the legality, validity, 
enforceability or admissibility in evidence of any of the Transaction Documents to 
which it is a party or the establishment of the rights of any of the Finance Parties 
thereunder (otherwise than specified in the Legal Opinions).
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18.9 Compliance with Laws

It is in compliance in all respects with (i) all applicable laws to which it may be 
subject relating to corruption and bribery and (ii) other laws to which it may be 
subject if failure so to comply would result in a Material Adverse Effect.

18.10 No Default

18.10.1 No Loan Relevant Event has occurred or is continuing or might reasonably be 
expected to result from the making of any of the Loans.

18.10.2 No other event or circumstance is outstanding which constitutes a default 
under any other agreement or instrument which is binding on it or to which its 
assets are subject which might have a Material Adverse Effect.

18.11 Pari passu ranking

Its payment obligations under the Transaction Documents to which it is a party are 
direct, general and unconditional obligations and rank at least pari passu with all 
other present and future claims of all its other unsecured and unsubordinated creditors 
(including contingent obligations), except for obligations mandatorily preferred by 
law applying to companies generally.

18.12 No proceedings pending or threatened

No litigation, arbitration or administrative proceedings of or before any court, arbitral 
body or agency which, if adversely determined, might reasonably be expected to have 
a Material Adverse Effect have (to the best of its knowledge and belief) have been 
started or threatened against it or any of its assets.

18.13 Security 

18.13.1 The Security Interests created by the Borrowers pursuant to the Security 
Documents constitute first priority Security Interests in favour of the Security 
Trustee or (as the case may be) the Finance Parties against all persons 
(including, without limitation, a liquidator, receiver, administrator, examiner, 
administrative receiver, trustee or similar officer of, or any creditor of, the 
Borrowers or any other person claiming through, under or in place of the 
Borrowers) over the property mortgaged, charged or otherwise encumbered 
thereunder.

18.13.2 The Borrowers have not prior to the date hereof mortgaged, assigned, charged 
or otherwise encumbered the Borrower Collateral or any moneys payable 
thereunder, and will not do so other than pursuant to the Borrower Security 
Documents.

18.13.3 The Borrowers are, and will be, the sole legal and beneficial owner of the 
Borrower Collateral.

18.13.4 There are no restrictions on the Borrowers' abilities to mortgage, assign, 
charge or otherwise encumber all or any of its right, title and interest in the 
Borrower Collateral.
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18.14 No Security Interests

Save for the Security Interests created pursuant to the Security Documents, no 
Security Interest exists over all or any of the present or future revenues, undertakings 
or assets of the Borrowers.

18.15 Tax Residency

Each Borrower, as a disregarded entity for US federal income tax purposes, is 
regarded as effectively resident in Ireland for tax purposes and shall from time to time 
renew the appropriate tax residency certificate to ensure that such tax residency 
certificate remains effective throughout the Security Period.

18.16 Cape Town Convention

18.16.1 Each Airframe and each Engine is an Aircraft Object.

18.16.2 The United States of America is a Contracting State to the Cape Town 
Agreements.

18.16.3 Each Borrower is situated in the United States of America under one or more 
of the criteria listed in Article 4 (Where debtor is situated) of the Consolidated 
Text.

18.16.4 There are no registrations with the International Registry in relation to any 
Airframe or any Engine.

18.16.5 No other filings or recordings are necessary under the laws of the United 
States of America or Ireland in order to establish, preserve, protect and perfect 
the Registrable Interests which are created (or intended to be created) under 
the Transaction Documents as against any subsequently filed registered 
interest or any unregistered interest (as such terms are used in the Cape Town 
Agreements). 

18.16.6 Neither Borrower has issued any IDERA, deregistration power of attorney or 
similar instrument with respect to either of the Aircraft or any Engine to any 
person other than the Security Trustee.

18.16.7 Each Borrower is registered as a "Transaction User Entity" for the purposes of 
the International Registry.

18.17 Deduction of Tax

It is not required to make any deduction for or on account of Tax from any payment it 
may make under any Transaction Document to which it is a party.

18.18 No Employees

Neither Borrower has any employees.
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18.19 Share Capital

The entire beneficial interest in and to the trust constituting each Borrower is held by 
the Borrower Parent free and clear of all Security Interests other than as created by or 
pursuant to the Transaction Document.

18.20 No other agreements or business

It has not entered into any contract or agreement with any person and has not 
otherwise created or incurred any indebtedness or any other liability to any person 
other than (i) pursuant to and as permitted by the Transaction Documents; and (ii) 
liabilities with respect of taxes, ordinary operating costs, legal fees and disbursements 
and overhead expenses as have arisen in the ordinary course of carrying on its 
business as contemplated by this Agreement, none of which are overdue.

18.21 Applicable Sanctions

Neither Borrower is, and to the best of each Borrower's knowledge, no director, 
officer, employee, agent, representative or Affiliate of such Borrower or any of its 
Subsidiaries is, or is owned or controlled by, or is acting on behalf of a person that is 
(i) currently a target of any economic sanctions administered by any Sanctions 
Authority, including for the avoidance of doubt, any Sanctions or (ii) located, 
organised or resident in a country or territory that is, or whose government is, the 
subject of territorial Sanctions, unless otherwise notified to, and agreed by, the 
Security Trustee in writing or (iii) is engaged, directly or indirectly, in any activity 
which is prohibited under the Sanctions, including the Specified Sanctioned Dealings.

18.22 Restricted countries

None of the Borrowers, the Lessee or the Sub-Lessee holds a contract or other 
obligation to operate the Aircraft to or for any country which is a Prohibited 
Jurisdiction.

18.23 Taxes

It has delivered all necessary returns and payments due to the tax authorities in the 
state of incorporation, the State of Registration and the Habitual Base and all other 
jurisdictions in which it is required to pay Taxes and/or file tax returns or reports.

18.24 Material Adverse Change

No change has occurred since the date of the EDC Letter of Offer in the financial 
condition of either Borrower or the Guarantor which would, in the reasonable opinion 
of the Agent, have a Material Adverse Effect.

18.25 Immunity

Neither each Borrower nor any of its assets or revenues has any right to immunity 
from jurisdiction or execution or suit in the United States of America or any 
applicable jurisdiction.
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18.26 FATCA

None of the Borrowers and the Guarantor is a FATCA FFI or a US Tax Obligor.

18.27 Repetition of representations and warranties

The representations and warranties made by the Borrowers in Clause 18.1 to 18.6
inclusively, 18.11, 18.20, 18.22 and 18.25 only are deemed to be made by the 
Borrowers (by reference to the facts and circumstances then existing) on each 
Utilisation Date and each Repayment Date.

19. INFORMATION UNDERTAKINGS

The undertakings in this Clause 19 remain in force from the date of this Agreement 
until the end of the Security Period.

19.1 Financial statements

Each Borrower shall and shall procure that the Guarantor shall supply to the Agent in 
sufficient copies for all the Lenders as soon as the same become available but in any 
event within (i) in the case of the relevant Borrower or the Guarantor, one hundred 
and eighty (180) days, after the end of its financial year, the audited consolidated 
financial statements for that financial year and (ii) in the case of the Guarantor, upon 
the request of the Agent, ninety (90) days after the end of each calendar quarter, its 
consolidated interim financial statements.

19.2 Quarterly Report / Maintenance Report

Each Borrower shall complete and supply, or shall procure that the Lessee and the 
Sub-Lessee complete and supply, to the relevant Borrower and the Security Trustee a 
duly completed Quarterly Report upon the request of the Security Trustee in respect 
of each three (3) month period throughout the Security Period.

Further, each Borrower shall, or shall procure that the Lessee or the Sub-Lessee shall, 
supply to the relevant Borrower and the Security Trustee a duly completed 
maintenance report from the Approved Maintenance Performer upon the request of 
the Security Trustee in respect of all maintenance work on the Aircraft, the Airframe 
or any Engine during the preceding six (6) months' period, which report shall be in 
form and substance acceptable to the Aviation Authority.

19.3 Information: miscellaneous

Each Borrower shall supply to the Agent (in sufficient copies for all the Lenders):

19.3.1 all documents dispatched by it to any Obligor, any Sub-Lessee Party or any 
Finance Party in connection with the Transaction Documents and/or the 
transactions and arrangements contemplated thereby at the same time as they 
are dispatched;

19.3.2 promptly upon becoming aware of the same, the details of any litigation, 
arbitration or administrative proceedings which are current, threatened or 
pending against or in respect of the Collateral or any occurrence which would 
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or might reasonably be expected to have a Material Adverse Effect, any 
Obligor or any Sub-Lessee Party);

19.3.3 promptly, such further information regarding the financial condition, business 
and operations of the Borrowers as any Finance Party (through the Agent) may 
reasonably request; 

19.3.4 promptly, such further information regarding the registration of the Aircraft 
with the Aviation Authority and the location, operation, insurance, registration, 
maintenance, status and condition of the Aircraft and/or any Engine as any 
Finance Party (through the Agent) may from time to time reasonably request; 
and

19.3.5 copies of all notices received by either Borrower from any Sub-Lessee Party 
under the Transaction Documents.

19.4 Notification of Defaults and Relevant Events

19.4.1 Each Borrower shall notify the Agent of any Relevant Event (and the steps, if 
any, being taken to remedy it) promptly upon becoming aware of its 
occurrence.

19.4.2 Promptly following a written request by the Agent, the relevant Borrower shall 
supply to the Agent a certificate signed by a director on its behalf certifying 
that no Relevant Event is continuing (or, if a Relevant Event is continuing, 
specifying the Relevant Event and the steps, if any, being taken to remedy it).

19.5 Notification of Total Loss etc.

Each Borrower shall promptly inform, or procure that the Lessee shall promptly 
inform, the relevant Borrower and the Security Trustee upon becoming aware of any 
Total Loss of the Aircraft or any Engine or of any damage being sustained by the 
Aircraft or any Engine which is expected to cost more than the Claims Limit to repair, 
replace or otherwise rectify, or of any requisition for hire or use of the Aircraft.

19.6 "Know your customer" checks

19.6.1 Each Borrower shall promptly following a written request of the Agent, the 
Security Trustee or any Lender supply, or procure the supply of, such 
documentation and other evidence as is reasonably requested by the Agent or 
Security Trustee (for itself or on behalf of any Finance Party) or any Lender 
(for itself or on behalf of any prospective Lender) in order for the Agent, the 
Security Trustee, such Lender or any prospective Lender to carry out and be 
satisfied with the results of all necessary "know your customer" or other 
checks in relation to any Obligor or any Sub-Lessee Party and/or any other 
person that it is required to carry out in relation to the transactions 
contemplated in the Transaction Documents.

19.6.2 Each Lender shall promptly upon the request of the Agent supply, or procure 
the supply of, such documentation and other evidence as is reasonably 
requested by the Agent (for itself) in order for the Agent to carry out and be 
satisfied with the results of all necessary "know your customer" or other 
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checks in relation to any person that it is required to carry out in relation to the 
transactions contemplated in the Transaction Documents.

20. GENERAL UNDERTAKINGS

The undertakings in this Clause 20 remain in force at all times during the Security 
Period.

20.1 Authorisations

Each Borrower shall promptly:

20.1.1 obtain, comply with and do all that is necessary to maintain in full force and 
effect; and

20.1.2 following a written request therefor supply certified copies to the Agent of,

any Authorisation required under any law or regulation of its jurisdiction of 
incorporation to enable it to preserve its existence, perform its obligations under the 
Transaction Documents to which it is a party and to ensure the legality, validity, 
enforceability or admissibility in evidence in its state of incorporation of any 
Transaction Document to which it is a party.

20.2 Compliance with laws

Each Borrower shall comply in all respects with (i) all laws to which it may be subject  
relating to corruption and bribery and (ii) other laws to which it may be subject if 
failure to do so would result in a Material Adverse Effect.

20.3 Negative pledge

Each Borrower shall not, and shall procure that no Obligor or Sub-Lessee Party shall:

20.3.1 create or permit to subsist any Security Interest over any Aircraft or Engine or 
any of the Collateral other than the Security Interests created pursuant to the 
Security Documents and Permitted Security Interests;

20.3.2 subject to Clause 21.6 (Sale of An Aircraft) sell, transfer, assign its rights in 
respect of or otherwise dispose of any Aircraft or Engine or any of the 
Collateral (or purport to do so) without the prior written consent of the Agent; 

20.3.3 without the prior written consent of the Security Trustee, initiate or consent to 
any registrations with the International Registry with respect to any Airframe 
or Engine other than the registrations expressly permitted or required by the 
terms of the Transaction Documents; or

20.3.4 issue any deregistration power of attorney or similar instrument with respect to 
any Aircraft or any Engine to any person, or permit any such instrument to be 
filed or recorded with the Aviation Authority, other than as may be 
contemplated pursuant to the terms of the Transaction Documents.
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No Borrower shall enter into any arrangement under which money in or the benefit of 
a bank or other account may be applied, set-off or made subject to a combination of 
accounts or enter into any other preferential arrangement having a similar effect other 
than as contemplated pursuant to the terms of the Transaction Documents.

20.4 Applicable Sanctions

Each Borrower undertakes that it (i) shall not, (ii) shall procure that each other 
Obligor and each Sub-Lessee Party and the respective directors and officers of each 
Obligor and each Sub-Lessee Party shall not, and (iii) shall take all reasonable steps to 
ensure that its Affiliates shall not:

20.4.1 directly or indirectly use the proceeds of a Loan or lease or expressly permit 
any Aircraft to be operated or engage (directly or indirectly) in any activity for 
any purpose which would violate (i) the Sanctions (unless any such activity is 
conducted in compliance with a permit, certificate or other approval issued 
under the Sanctions), including the Specified Sanctioned Dealings or (ii) trade 
regulations or (iii) any anti-bribery law; 

20.4.2 use, lend, invest, contribute or otherwise make available the proceeds of a 
Loan or enter into any arrangement to make the use and possession of any 
Aircraft available to, or for the benefit of, any person that (i) is listed on, or 
owned or controlled by a person that is listed on, or acting on behalf of a 
person listed on, any list administered by a Sanctions Authority or (ii) is in a 
country which is subject to the Sanctions.

20.5 Taxation

Each Borrower shall duly and punctually pay and discharge all Taxes imposed upon 
it, any Aircraft or its assets.

20.6 Tax Filings

Each Borrower shall deliver in a timely manner all necessary returns and payments 
due to the tax authorities in its state of incorporation and all other jurisdictions in 
which it is required to pay Taxes and/or file tax returns or reports.

20.7 No other business

Each Borrower acknowledges to each Finance Party that it has been incorporated for 
the sole purpose of acting as a vehicle for the acquisition, ownership and leasing of 
the Aircraft.  Each Borrower undertakes to each Finance Party that at all times 
throughout the Security Period:

20.7.1 No Other Activities

neither Borrower shall undertake any trading or business activities other than 
the acquisition, ownership and disposal of the Aircraft in accordance with the 
Transaction Documents and the performance of its obligations and exercise of 
its rights arising out of the Transaction Documents;
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20.7.2 No Other Contracts

except as expressly permitted in this Agreement, neither Borrower shall enter 
into any agreement, instrument or arrangement (whether or not recorded in 
writing) with any person or otherwise create or incur any liability to any 
person, other than (i) pursuant to and as permitted by the Transaction 
Documents and (ii) such contracts, agreements or liabilities with respect to 
Taxes, ordinary operating costs and expenses, legal fees and disbursements 
and overhead expenses as have arisen or may arise in the ordinary course of 
carrying on its business as referred to in Clause 20.7.1 (No Other Activities);

20.7.3 No Acquisition of Other Assets

it shall not take on lease, purchase or otherwise acquire, or agree to do so, any 
asset from any person, other than purchasing the Aircraft or otherwise as 
permitted pursuant to the Transaction Documents;

20.7.4 Loans/Guarantees

it shall not make any loans, grant any credit or give any guarantee or 
indemnity (except as required hereby) to or for the benefit of any person or 
otherwise voluntarily assume any liability, whether actual or contingent, in 
respect of any obligation of any other person, except as may be required 
pursuant to the terms of the Transaction Documents;

20.7.5 Disposals

it shall not sell, lease, transfer or otherwise dispose of, by one or more 
transactions or series of transactions (whether related or not), the whole or any 
part of its assets, except as contemplated in and permitted by the Transaction 
Documents without the prior written consent of the Agent (other than as 
expressly permitted by the Transaction Documents); and

20.7.6 Issue of Shares

it shall not issue any further shares or alter any rights attaching to its issued 
shares in existence at the date hereof.

20.8 Dividends

Upon the occurrence of a Loan Relevant Event that is continuing, the Borrowers shall 
not pay, make or declare any dividend or other distribution.

20.9 Further assurance

20.9.1 Each Borrower shall, and shall procure that each other Obligor and each Sub-
Lessee Party shall, execute, acknowledge, deliver, file and register all such 
additional agreements, instruments, certificates, documents, interests 
(including without limitation, registration of any Registrable Interests in the 
International Registry) and assurances and perform such other acts or things as 
the Agent shall reasonably request to effectuate the purposes of this 
Agreement and each of the other Transaction Documents or the transactions 
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hereby or thereby contemplated or to protect the rights of the Finance Parties 
hereunder or thereunder, including without limitation, to the extent practicable, 
any filing or procedures with the National Development and Reform 
Commission of the PRC ("NDRC") to satisfy the requirements under the 
NDRC's Circular on Promoting the Reform of the Filing and Registration 
Regime for Issuance of Foreign Debt by Corporate Entities issued by NDRC 
on 14 September 2015.

20.9.2 If any Finance Party assigns or transfers any or all of its participation under  
any Transaction Document pursuant to and in accordance with the terms 
thereof, the relevant Borrower shall, and shall procure that each other Obligor 
shall, promptly execute, acknowledge, deliver, file and register any and all
amendments to this Agreement and the other Transaction Documents to which 
it is a party and all other documents and instruments, in each case in form and 
substance satisfactory to the Security Trustee, and to take such other actions in 
each case as are required in respect of any such assignment or transfer and any 
costs reasonably incurred by such Borrower in connection with such 
amendments and actions shall be for the account of the Finance Party 
requesting such assignment or transfer unless such assignment or transfer is a 
mitigating step or action being carried out pursuant to any mitigation 
provisions of any Transaction Document and/or is effected following the 
occurrence of a Default which is continuing and/or the exercise of remedies 
under the Transaction Documents in which case such reasonably incurred and 
evidenced costs shall be for the account of such Borrower.

20.10 Performance

Each Borrower shall duly perform and observe the provisions of the Transaction 
Documents to which it is a party.

20.11 Proper conduct of business

Each Borrower shall at all times conduct its business in a proper and efficient manner, 
having regard to good international business practices and, in particular, shall pay and 
discharge or cause to be paid and discharged when due and payable or make adequate 
provision by way of security or otherwise for all debts, damages, claims and liabilities 
which have given or may reasonably be expected to give rise to a Security Interest 
created or caused to exist by a Transaction Document over or affecting the Aircraft, 
any Engine or any Part.

20.12 Merger

Neither Borrower shall enter into any amalgamation, demerger, merger or corporate 
reconstruction.

20.13 Third party liabilities

Each Finance Party acknowledges that notwithstanding proper observance by the 
Borrowers of the restrictions contained in this Clause 20, the Borrowers may from 
time to time incur liabilities or obligations by operation of law.  However, each 
Borrower shall:
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20.13.1 at all times endeavour to arrange the participation of itself in the ownership 
and leasing of the Aircraft in such a way as to minimise the risk that such 
liabilities or obligations may arise or subsist; and

20.13.2 if either Borrower at any time suffers or incurs any liability, claim, proceeding, 
Tax, penalty, fine, cost or expense, promptly procure that the same is paid or 
discharged in full in the manner required and at the time when due, unless the 
same is being contested in good faith and the Agent is satisfied that adequate 
reserves have been provided by such Borrower (having regard to the nature 
and amount of the same).

20.14 Amendment of Transaction Documents

Except as expressly permitted by the Transaction Documents, neither Borrower shall, 
without the prior written consent of the Agent, make or cause or permit to be made 
any cancellation or amendment to any Transaction Document to which it is a party; or 
amend, restate, novate or replace or agree to any amendment, supplement, 
restatement, novation or replacement of any Transaction Document to which it is a 
party.

20.15 Action Against Defaulting Lessee

If a Lease Default has occurred and is continuing:

20.15.1 the relevant Borrower shall promptly notify the Agent of such Lease Default 
and the steps which it proposes to take with respect to such Lease Default;

20.15.2 the relevant Borrower shall, at its own expense, promptly take all actions and 
issue all proceedings against the Lessee which such Borrower is entitled to 
take or procure to be taken and which may be necessary or desirable, including 
to:

(a) repossess the relevant Aircraft or any part of it; and

(b) de-register and export the relevant Aircraft or any part of it to a safe 
and suitable location; 

20.15.3 the relevant Borrower shall not enter into any re-lease of the relevant Aircraft 
except as provided in Clause 24.3 (New Lease Agreement); and

20.15.4 the relevant Borrower shall take such further action as is prudent and desirable 
according to prudent aircraft leasing practice and/or as may otherwise be 
reasonably required by the Agent.

20.16 Remedy by the Borrowers

If, upon termination of a Lease Agreement, the relevant Aircraft is not in a condition 
complying in all respects with article 21 (Redelivery of Aircraft) of such Lease 
Agreement, the relevant Borrower shall forthwith, at its own cost and expense, cause 
to be effected or carried out all repairs, overhauls, checks and replacements which are 
necessary to procure that the Aircraft be in such condition and such Borrower shall 
not take possession or permit any third party to take possession of the Aircraft until it 
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has fully complied with the foregoing undertaking or appropriate arrangements have 
been made to ensure that the same will promptly be complied with. 

21. OPERATION AND USE

21.1 General Obligation

Each Borrower undertakes that throughout the Security Period it will:

21.1.1 ensure that neither the Lessee nor the Sub-Lessee part with possession of the 
Aircraft, except as specifically permitted in Clause 22 (Subleasing) or to an 
Approved Maintenance Performer for the purpose of conducting maintenance 
in accordance with the terms of this Agreement and the Lease Agreements;

21.1.2 at its own cost and expense (or at the cost and expense of the Lessee or the 
Sub-Lessee) maintain, store, service, repair, overhaul and test the Aircraft or 
cause the Aircraft to be maintained, serviced, repaired, overhauled and tested 
in conformity with the Maintenance Programme and so as to keep the Aircraft 
in as good operating condition as on the Delivery Date and as required to be 
maintained in accordance with the Manufacture's mandatory procedures, 
standard practices for similar aircraft and in such condition as may be 
necessary to enable the airworthiness certification of the Aircraft to be 
maintained in accordance with the requirements of (i) the Aviation Authority 
and (ii) FAA (as applicable) and be eligible for the immediate issuance of a 
current and valid certificate of airworthiness by, and registration with, FAA; 
and

21.1.3 without prejudice to Clause 21.4 (Manuals and Technical Records), ensure 
that the Lessee and the Sub-Lessee maintain and store or cause to be 
maintained and stored all records, logs and other material required to be 
maintained in respect of the Aircraft in English and in accordance with the 
requirements of the Aviation Authority and otherwise comply with its 
obligations under this Agreement and the other Transaction Documents to 
which it is a party.  Each Borrower shall, or shall ensure that the Lessee and/or 
the Sub-Lessee shall, be responsible for, and bear the costs of, translating into 
the English language and providing to the Agent, at the Agent's request upon 
the occurrence of an Event of Default, all records, logs and other material 
required to be maintained in respect of the Aircraft pursuant to this Clause 
21.1.3.

21.2 Specific Obligations

Each Borrower undertakes that it will, and will procure that the Lessee and/or the 
Sub-Lessee will, throughout the Security Period:

21.2.1 Certificates and Licences:  obtain and maintain, or procure that there are 
obtained and maintained, in full force and effect all necessary certificates, 
licenses, permits, authorisations and registrations required for the use and 
operation of the Aircraft in the manner required by applicable law and 
otherwise in the manner provided for in this Agreement, including, without 
limitation, an air operator's certificate and an unrestricted certificate of 
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airworthiness with respect to the Aircraft in the public transport category 
(passenger) issued by the Aviation Authority and of each other jurisdiction to 
which the Lessee, the Sub-Lessee or any Permitted Sub-sublessee is subject 
(including the laws of any country to or within which the Aircraft is operated), 
and such certificates of maintenance, review and release to service as are 
required for the Aircraft to be used for the public transport of passengers;

21.2.2 Operation and Use:

(a) procure that none of the Aircraft, any Engine, the APU or any other 
Part shall be used, operated or controlled in violation of any law or in a 
manner causing the Lessee, the Sub-Lessee, the Borrowers or any 
Finance Party to be in violation of any law;

(b) procure that the Aircraft shall be used, operated and controlled in 
accordance with all certificates, licences, permits, authorisations and 
registrations applicable to the Aircraft regardless of whether any of the 
same are by their terms imposed on the Lessee, the Sub-Lessee, the 
relevant Borrower or any Finance Party, and so as not to invalidate any 
Supplier Warranties;

(c) procure that the Aircraft will not be used for any purpose for which it 
is not designed or reasonably suited, or outside the tolerances and 
limitations for which the Aircraft were designed and will be operated 
in accordance with the Manuals and Technical Records and the Lessee 
will ensure that no action of the Lessee or the Sub-Lessee, will 
invalidate any warranties for the Aircraft, Engines, APU, Part or any 
part thereof made available under or pursuant to any warranty 
agreement;

(d) procure that the Aircraft will not be used for any purpose or in any 
manner not fully covered by the Insurances, or outside any 
geographical limit imposed by the Insurances, or for any illegal 
purpose or in an illegal manner;

(e) ensure that if an Aircraft, any Engine, the APU or any other Part is out 
of revenue service (except for the active performance of maintenance, 
repair or overhaul procedures), that Aircraft, such Engine, the APU or 
such other Part shall be properly and safely stored and maintained in 
accordance with the Maintenance Programme and accepted industry 
and relevant manufacturer specifications and procedures;

(f) not knowingly suffer or cause the Aircraft to be used for the carriage of 
(i) whole animals living or dead except for in flight catering services or 
in the cargo compartments according to I.A.T.A. regulations and 
except domestic pet animals carried in suitable containers to prevent 
the escape of any liquid and as to ensure the welfare of the animal, (ii) 
explosives, acids, toxic chemicals, nuclear assemblies or components 
or other corrosive materials in contravention of any applicable law or 
regulation (iii) nuclear fuels or wastes, (iv) illegal drugs, controlled 
substances or the like or any other goods, materials or items of cargo 

526624-3-235-v4.0 - 40- 17-40646576

Facility Agreement x2 Inc. model BD-700-1A10 Aircraft

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 1445 of 2310



which are prohibited by law or regulation or (v) any other goods or 
materials or items of cargo which could reasonably be suspected to 
cause damage to the Aircraft or any person;

(g) operate or procure that the relevant Aircraft is operated in accordance 
with good commercial airline practice and in full compliance with the 
Manuals and Technical Records and the Manufacturer's operational 
instructions;

(h) pay or procure that all expenses incurred in the operation of each 
Aircraft during the Security Period and/or until redelivery of that 
Aircraft to or as directed by the Borrowers in accordance with this 
Agreement are paid, including, without limitation, expenses of flight 
crews, cabin personnel, fuel, oil, lubricants, maintenance, insurance, 
registration fees, passenger service and any properly documented and 
reasonably incurred expenses or claims of any kind or nature incurred 
during the Security Period and/or until redelivery, arising directly or 
indirectly in connection with or related to the use, movement, 
operation, storage or location of the Aircraft;

(i) ensure that no agreement relating to work done on the Aircraft may 
give the maintenance performer the contractual right to hold the 
Aircraft in respect of work done on any other aircraft in the Sub-
Lessee's fleet or otherwise operated by the Sub-Lessee;

(j) not do or allow to be done anything reasonably expected to expose the 
Aircraft, any Engine or Part to any penalty, forfeiture, impounding or 
detention and not at any time abandon (or permit to be abandoned) the 
Aircraft, any Engine or Part;

(k) ensure that all flight crews, engineers and technicians working with or 
on the Aircraft, any Engine or Part are appropriately qualified and hold 
all licences required by the Aviation Authority and applicable law;

(l) ensure that all certificates, licences, permits and authorisations required 
for the operation of the Aircraft and the Lessee's and the Sub-Lessee's 
compliance with their obligations under the Lease Agreements and the 
other Transaction Documents to which it is a party are obtained and 
maintained in full force;

(m) not at any time permit the Aircraft to be operated in an manner which 
is not covered by the Insurances or which would invalidate the 
Insurance coverage required by this Agreement, the Lease Agreements
and the other Transaction Documents or prejudice the interests of the 
Security Trustee in such Insurances; and

(n) not operate, maintain, insure or deal with an Aircraft, any Engine or 
Part (whether owned or leased) in a discriminatory manner by 
reference to the other aircraft, engines and parts (whether owned or 
leased) in the Lessee's or the Sub-Lessee's fleet. 
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21.2.3 Base of Operations:  except with the prior written consent of the Security 
Trustee, or during periods the Aircraft is undergoing maintenance, or in 
accordance with Clause 22 (Subleasing) or as otherwise permitted under this 
Agreement, ensure that the Aircraft shall be based in and operated in Burbank 
(Bob Hope Airport), the State of California, the United States of America or 
such other location as the Security Trustee may agree in writing;

21.2.4 Maintenance:  ensure that an Approved Maintenance Performer maintains, 
services, repairs and overhauls the Aircraft, Engines, APU and all other Parts 
so as to:

(a) keep the Aircraft in good repair, condition and appearance (fair wear 
and tear excepted) in order to enable the airworthiness certificate of the 
Aircraft to be maintained in good standing at all times under the laws 
of the State of Registration and in accordance with the Maintenance
Programme, and to at least the same standard as other aircraft which 
the Sub-Lessee for the time being owns or operates without adversely 
discriminating in any way against the Aircraft;

(b) comply with the applicable manufacturer's maintenance, components 
maintenance or structural repair manuals and, to the extent that the 
same are made mandatory by either the Manufacturer or the Aviation 
Authority, comply with all modifications, airworthiness directives, 
corrosion prevention programmes, alert service bulletins and any 
service bulletins that must be performed in order to maintain the 
warranties on the Aircraft, Engines or Parts and similar requirements 
applicable to the Aircraft subject to any derogations and/or time 
periods issued or accepted by the Aviation Authority;

(c) comply with all applicable laws of the State of Registration (or any 
other jurisdiction to, from, in or over which the Aircraft may be flown); 
and

(d) remedy any damage or defect shown to be required by any inspection 
or survey effected pursuant to Clause 25 (Inspection of the Aircraft)
subject to any derogations and/or time periods issued or accepted by 
the Aviation Authority.

21.2.5 Maintenance Programme:  provide to the  Security Trustee a true and 
complete copy of the Maintenance Programme and the Maintenance 
Programme shall be in compliance with the MPD, requirements of law or the 
Aviation Authority and to procure that the Lessee and the Sub-Lessee shall 
promptly provide on an annual basis to the Security Trustee a written copy of 
any material modifications for the preceding year;

21.2.6 Replacement of Engines and Parts:  at its cost and expense (or the cost and 
expense of the Lessee or the Sub-Lessee) promptly replace any Engine or Part 
installed in the Airframe or any Engine which has become worn out, lost, 
destroyed, confiscated, unserviceable, time expired, or otherwise unfit for use 
with an item of the same make and model or an improved or advanced version 
thereof, of at least equivalent value, utility, and (in the case of an Engine) 
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manufactured by the Engine Manufacturer.  If any Part shall become worn out, 
lost, destroyed, confiscated, unserviceable or otherwise unfit for use before the 
expiration of its permitted time between overhauls, the Borrowers shall ensure 
that the replacement Part has the same or more Flight Hours and/or cycles (as 
applicable) available to next overhaul than the replaced Part had immediately 
before the replacement becoming necessary.  If any Engine shall become worn 
out, lost, destroyed, confiscated, unserviceable or otherwise unfit for use 
before the expiration of its permitted time between overhauls, the Borrowers 
shall ensure that the replacement Engine (i) has the same or more Flight Hours 
and/or cycles (as applicable) available to next overhaul than the replaced 
Engine had immediately before the replacement becoming necessary, (ii) shall 
be in the same or better operating condition as the Engine it replaces and (iii) 
has as much useful life available until the next scheduled overhaul for 
performance restoration (shop visit) as the Engine it replaces.  Save with the 
approval of the Security Trustee, the Flight Hours and Cycles remaining on all 
of the LLPs installed in a replacement engine shall be the same or more than 
the Flight Hours and Cycles which were remaining on the LLPs installed in 
the replaced Engine at the time the replaced Engine was removed. Any 
replacement Engine installed on the Aircraft at the time of redelivery of the 
Aircraft to the relevant Borrower under this Agreement shall meet all of the 
requirements set forth in article 21 (Redelivery of Aircraft) and schedule 7 
(Redelivery Conditions) to the Lease Agreement relating to such Aircraft.
Each Borrower will ensure that no part is installed on the Aircraft unless:

(a) such part is of equivalent modification status and utility as the Part it 
replaces and the Borrowers (or the Lessee or the Sub-Lessee) have full 
maintenance records and details as to the source of such part and, in 
the case of LLPs, accurate, back to birth maintenance records;

(b) such part is an FAA Form 8130-3, or CAAC 038 Form or EASA Form 
1 part from an organisation recognised by the Aviation Authority 
and/or FAA (as applicable) carrying a current valid airworthiness 
approval tag (which tag(s) shall, upon installation of the relevant part, 
form part of the Manuals and Technical Records) which constitutes 
evidence of the airworthiness and eligibility of a part issued by the 
manufacturer or maintenance facility providing such part and which 
shall identify the manufacturer, vendor, part number, make, model and 
serial number, date and flight hours and/or cycles since new or since 
last overhaul and, where applicable, indicating that such parts are new, 
serviceable or overhauled; and

(c) the installation of such part as a replacement for the relevant Part is 
recorded in the Manuals and Technical Records;

21.2.7 Removal of Engines and Parts:  ensure that any Engine or any Part installed in 
the Airframe or any Engine is not at any time removed therefrom otherwise 
than during the course of maintaining, servicing, repairing, overhauling or 
testing the Airframe or such Engine or Part, or making such modifications, 
changes or alterations to the Airframe or such Engine as are permitted under
this Agreement, and then only if it is promptly reinstalled, or as soon as 
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practicable replaced or substituted by an item complying with the provisions 
of Clauses 21.2.8 (Installation of Engines and Parts);

21.2.8 Installation of Engines and Parts:  ensure that, whether pursuant to Clause 
21.2.6 (Replacement of Engines and Parts) or otherwise, no engine is installed 
on the Airframe, and no part is installed in the Airframe or any Engine, 
whether by way of substitution, replacement, renewal, mandatory 
improvement or addition unless such engine or part is then the property of the 
Borrowers and subject to the relevant Mortgage, or (i) with respect to an 
engine, the relevant Borrower, at its own expense (or at the expense of the 
Lessee or the Sub-Lessee), causes to be provided to such Borrower a bill of 
sale with respect to such replacement Engine pursuant to which title thereto 
(with full title guarantee free and clear of all Security Interests) is transferred 
to such Borrower, which bill of sale shall be in form and substance satisfactory 
to the Security Trustee, or (ii) with respect to a part, title thereto shall vest in 
the relevant Borrower upon installation of such replacement Part in the 
Airframe or on the Engine, and shall become subject to the relevant Mortgage 
but be otherwise free from Security Interests (other than Permitted Security 
Interests). With respect to any replacement Engine, the relevant Borrower 
shall, or shall procure that the Lessee and the Sub-Lessee shall, (i) cause, at its 
own expense (or at the expense of the Lessee or the Sub-Lessee), all 
registrations to be made as the Security Trustee may require to protect the 
interests of the Security Trustee and other Finance Parties under the 
Transaction Documents, and (ii) ensure that there is promptly recorded in the 
Manuals and Technical Records an acknowledgement that title thereto does so 
vest in the relevant Borrower, subject to the relevant Mortgage as aforesaid, 
which acknowledgement in the case of any Engine shall specify the 
manufacturer's serial number of the substitute or replacement Engine, and the 
relevant Borrower shall, or shall procure that the Lessee and the Sub-Lessee 
shall, ensure that as soon as practicable thereafter a notification that title to 
such Engine does so vest in the relevant Borrower is delivered to the Security 
Trustee.  Title to any Engine or Part replaced in accordance with this Clause 
21.2.8 will, once title to the replacement engine or part has vested in the 
relevant Borrower, vest in the previous owner of such replacement engine or 
part without further act and, without any warranty by the relevant Borrower 
and will cease to be an Engine or Part hereunder;  

21.2.9 Non-Installed Engines: ensure that any Engine which is not installed on the 
Aircraft is properly and safely stored and insured, and kept free from Security 
Interests other than Permitted Security Interests.

21.3 Modifications and Alterations

21.3.1 Modifications:  Notwithstanding the foregoing provisions of this Clause 21
each Borrower undertakes to make, or to procure that the Lessee and/or the 
Sub-Lessee will make, or procure to be made by an Approved Maintenance 
Performer, such modifications in and alterations and additions to the relevant 
Aircraft as are required from time to time by the Manufacturer and the Engine 
Manufacturer applicable to the relevant Aircraft to comply with all 
Airworthiness Directives and meet the requirements of the Aviation Authority 
or other Government Entity having jurisdiction over the relevant Aircraft.  
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Save as provided above, neither Borrower will permit the Lessee or the Sub-
Lessee to make or allow to be made any other alterations, modifications or 
additions to the Aircraft other than Permitted Modifications without the prior 
written consent of the Security Trustee provided that (i) the relevant 
Borrower will, or will procure that the Lessee or the Sub-Lessee will, 
following the occurrence of a Lease Event of Default, promptly notify the 
Security Trustee upon the completion of a Permitted Modification and (ii) if 
requested by the Security Trustee, the relevant Borrower will, or will procure 
that the Lessee or the Sub-Lessee will, following the occurrence of a Lease 
Event of Default, remove any Permitted Modification specified by the 
Security Trustee in order to restore the Aircraft to its condition prior to the 
Permitted Modification.

21.3.2 Title to Parts:  Each Borrower undertakes to ensure that the Lessee and the 
Sub-Lessee shall procure that title to all Parts incorporated or installed in or 
attached or added to the Aircraft as a result of any such modification, addition 
or alteration shall vest without further act, in the relevant Borrower subject to 
the relevant Mortgage but free of all other Security Interests (other than 
Permitted Security Interests) provided that where, as a result of any such 
modification, alteration or addition (other than a modification, alteration or 
addition required by any other provision of this Agreement), the Lessee or the 
Sub-Lessee (as the case may be) has installed a Part on the Aircraft, then the 
Lessee or the Sub-Lessee (as the case may be) shall be entitled to remove such 
Part from the Aircraft, free from any claim to title on the part of the relevant 
Borrower, if at the time of such removal each of the following conditions is 
fulfilled:

(a) either:

(i) such Part when so removed is replaced by the original Part, 
which complies with the terms of this Agreement, and title to 
the original Part is vested in the relevant Borrower; or

(ii) such Part is in addition to and not in replacement of or in 
substitution for any Part previously installed on or attached to 
the Aircraft;

(b) such Part is not required to be installed on or attached or added to the 
Aircraft to comply with any other provision of this Agreement;

(c) such Part can be removed from the Aircraft without causing any 
damage thereto and without diminishing or impairing the marketability, 
value, utility or airworthiness which the Aircraft would have had at 
such time if the original modification, alteration or addition had not 
been made; and

(d) no Lease Event of Default shall have occurred and be continuing.

Upon the removal of any such Part as above provided, title thereto shall, 
without further act, vest in the Lessee or the Sub-Lessee (as the case may be) 
and such Part shall no longer be deemed a Part hereunder.  Any Part not 
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removed as above provided prior to the Expiry Date shall remain the property 
of the relevant Borrower.  

21.4 Manuals and Technical Records

21.4.1 Throughout the Security Period each Borrower shall or shall procure that the 
Lessee or the Sub-Lessee shall keep accurate, complete and current records of 
all flights made by the Aircraft throughout the Lease Period, of all Flight 
Hours and Cycles completed by each Engine and of all maintenance and 
repairs carried out to the Airframe and each Engine throughout the Security 
Period, including details of all modifications, removals, additions, alterations 
and repairs and shall maintain all other records, logs and documents which are 
required to be maintained in respect of the Aircraft by the Aviation Authority, 
and shall procure that the Lessee and the Sub-Lessee shall allow the  Security 
Trustee and/or its respective agents or representatives to examine and take 
copies of such records at any reasonable time upon giving reasonable notice to 
the Lessee and the Sub-Lessee.

21.4.2 The records, logs and documents so kept or maintained shall be maintained in 
English (subject to Clause 21.1.3, shall comply with the requirements of the 
Aviation Authority and/or EASA (as applicable) and the Maintenance 
Programme and shall conform with the regulations from time to time in force 
of the Aviation Authority, shall disclose the whereabouts of all Engines and 
Parts not installed on the Airframe and shall reflect the operation of the 
Aircraft and the current configuration of the Aircraft including all maintenance, 
repairs and work performed and all "approved data" required by the Aviation 
Authority.

21.4.3 The records, logs and documents so kept and maintained shall be part of the 
Manuals and Technical Records (and the definitions of "Aircraft" and 
"Manuals and Technical Records" shall be construed accordingly), and (to 
the extent permitted by law of the State of Registration) shall be the property 
of the relevant Borrower and subject to the relevant Mortgage and, at the end 
of the Security Period the Lessee and the Sub-Lessee shall (unless the Lessee 
takes title to the Aircraft in accordance with the terms of the Lease Agreement
relating to such Aircraft) deliver the same to the relevant Borrower.

21.4.4 Each Borrower shall, or shall procure that the Lessee and the Sub-Lessee shall, 
(save as hereinafter provided) keep all the Manuals and Technical Records in 
its possession at the Habitual Base or at such other place as may be approved 
by the Security Trustee and the Aviation Authority or requested by the 
Security Trustee, and shall not (save as necessary for the exercise of the 
Lessee's or the Sub-Lessee's rights and in the performance of their obligations 
under the Lease Agreement or the Sub-Lease Agreement relating to such 
Aircraft) permit any other person (other than the Aviation Authority) to have 
possession of or control over the Manuals and Technical Records or any of 
them, except with the prior written consent of the Security Trustee.
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21.5 Costs of Maintenance

All expenses incurred in connection with the possession, operation or the maintenance 
of the Aircraft shall be borne by the Borrowers, the Lessee or the Sub-Lessee.

21.6 Sale of an Aircraft

Each Borrower may (i) sell an Aircraft; or (ii) novate the Lease Agreement relating to 
such Aircraft (provided that such novation must be in conjunction with the sale of the 
Aircraft), in which event on the date of such sale the relevant Loan together with 
accrued interest thereon and all other amounts then due and payable hereunder 
(including without limitation under Clause 15.5 (Make Whole Amount) and/or Clause 
15.6 (Break Costs)) and under the other Transaction Documents, shall become due 
and payable provided that the relevant Borrower shall not sell that Aircraft for an 
amount less than the outstanding amount of the relevant Loan together with accrued 
interest thereon and all other amounts then due and payable hereunder (including 
without limitation under Clause 15.5 (Make Whole Amount) and/or Clause 15.6
(Break Costs)) and under the other Transaction Documents, without the prior written 
consent of the Security Trustee (unless an amount equal to such shortfall is paid to the 
Security Trustee on or before the closing date of such sale, in which case prior written 
consent of the Security Trustee shall not be required).

22. SUBLEASING

22.1 Subleasing

22.1.1 Neither Borrower may part with possession of an Aircraft other than to lease 
the Aircraft to the Lessee pursuant to the Lease Agreement relating to such 
Aircraft and shall procure that the Lessee does not part with possession of 
anyAircraft other than to sub-lease the Aircraft to the Sub-Lessee pursuant to 
the Sub-Lease Agreement relating to such Aircraft.  The Borrowers shall 
procure that the Sub-Lessee does not part with possession of any Aircraft.  
Provided no Lease Default has occurred and is continuing the relevant 
Borrower may permit the Sub-Lessee to sublease an Aircraft to a Permitted 
Sub-sublessee pursuant to a Permitted Sub-sublease.

22.1.2 Each Borrower undertakes to ensure that the Sub-Lessee shall, following entry 
into any Permitted Sub-sublease, if so requested by the Security Trustee, 
assign the benefit of the Permitted Sub-sublease to the Security Trustee, by 
way of security.

22.1.3 Without limiting the generality of Clause 22.1.1 above, any Permitted Sub-
sublease in respect of an Aircraft shall be subject and subordinate to the Lease 
Agreement and the Mortgage relating to such Aircraft.

22.2 Lessee's Obligations

Each Borrower shall, and shall ensure the Lessee and the Sub-Lessee shall remain
primarily and fully liable for the continued performance of all their respective 
obligations and liabilities under the Transaction Documents notwithstanding any 
Permitted Sub-sublessee; provided that if any obligation which is required to be 
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performed by the Borrowers, the Lessee or the Sub-Lessee under any Transaction 
Document is performed by a Permitted Sub-sublessee, then performance by a 
Permitted Sub-sublessee shall for the purpose of the Transaction Document constitute 
performance pro tanto by the relevant Borrower, the Lessee or the Sub-Lessee, as the 
case may be.

22.3 Further Assurance

Where the Security Trustee consents to a proposed sub-sublease of the Aircraft 
pursuant to this Clause 22, the relevant Borrower shall, of its own expense (or at the 
expense of the Lessee or the Sub-Lessee) promptly execute, and procure that the 
Lessee, the Sub-Lessee and any Permitted Sub-sublessee promptly execute, and 
deliver to the Security Trustee such documents and assurances and take such action as 
the Security Trustee may from time to time reasonably request in order to carry out 
the intent and purpose of such sub leasing, including all documents, assurances and 
action necessary or desirable for the subordination of the Permitted Sub-sublessee, 
and the de-registration, registration and any re-registration of the Aircraft in any 
relevant State of Registration or the International Registry (if applicable).

23. OPERATIONAL COVENANTS

23.1 Finance Parties

Each Borrower shall procure that none of the Finance Parties or any Indemnitee are 
represented by either Borrower or the Lessee or the Sub-Lessee at any time as 
carrying goods or passengers on the Aircraft or as being in any way connected or 
associated with any operation or carriage which may be undertaken or as having any 
operational interest in the Aircraft.

23.2 No Power of Sale

Neither Borrower will, and each Borrower will procure that neither the Lessee nor the 
Sub-Lessee will, except as provided herein, attempt or hold itself out as having any 
power to sell, charge, lease or otherwise encumber or dispose of the Aircraft or any 
part thereof, nor create or incur any Security Interest over the Aircraft or any part 
thereof (other than Permitted Security Interests) and shall at its own cost and expense 
promptly take such action as may be necessary to discharge any such Security 
Interest.

23.3 Credit of Financing Parties

Neither Borrower will , and each Borrower will procure that neither the Lessee nor 
the Sub-Lessee will, pledge the credit of any Finance Party for any maintenance, 
service, repairs, overhauls of, modifications to, or changes or alterations in the 
Aircraft or otherwise. 

23.4 Prejudicial Actions

Except as permitted in this Agreement, neither Borrower will, and each Borrower will 
procure that neither the Lessee nor the Sub-Lessee will do any act or thing and will 
not permit the Permitted Sub-sublesse to do any act or thing which could be 
reasonably expected to jeopardise the title, rights and interests of the relevant 
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Borrower, as borrower and owner, and the Security Trustee, as mortgagee, of the 
relevant Aircraft.

23.5 Quiet Enjoyment

Each of the Finance Parties hereby undertakes to the Borrowers that throughout the 
Security Period, provided that no Lease Event of Default has occurred, neither it nor 
any person acting by or through it shall interfere with the use, possession and quiet 
enjoyment of the Aircraft by the Sub-Lessee. 

24. HOLDING PERIODS AND REPLACEMENT LEASES

24.1 Holding Period

24.1.1 If the Lease Period for any Aircraft terminates before the scheduled Expiry 
Date under the relevant Lease Agreement and/or the relevant Sub-Lease 
Agreement for any reason other than the occurrence of a Total Loss in respect 
of that Aircraft, the relevant Borrower may, by written notice (a "Holding 
Period Notice") to be given to the Agent on or before the date of such 
termination, institute a holding period (the "Holding Period") in respect of the 
Loan relating to that Aircraft commencing on the date the Lease Period 
terminates (the "Holding Period Commencement Date") and ending on the 
date falling up to the earlier of  (i) the re-leasing of the Aircraft under a New 
Lease Agreement, (ii) the sale of the Aircraft or (iii) nine (9) months thereafter 
(the "Holding Period Termination Date") provided that a Holding Period 
shall not extend beyond the relevant Expiry Date for the relevant Loan.

24.1.2 A Holding Period Notice shall only be effective if no Loan Relevant Event 
shall have occurred and be continuing on the Holding Period Commencement 
Date.  A Holding Period Notice shall, subject to Clause 24.1.5, be irrevocable.  

24.1.3 Notwithstanding the terms of this Clause 24.1, the relevant Borrower shall 
continue to repay the relevant Loan and to pay interest thereon in accordance 
with the terms of this Agreement.

24.1.4 Neither Borrower may operate, or allow any person to operate, an Aircraft 
which is subject to a Holding Period provided that the relevant Borrower shall 
be entitled to arrange for the re-positioning/ferry flight of the Aircraft and the 
test flight of the Aircraft in connection with the remarketing of the Aircraft for 
lease or sale subject to all relevant insurances being in place to the reasonable 
satisfaction of the Agent. 

24.1.5 The Agent may, by written notice to the relevant Borrower, terminate a 
Holding Period upon the occurrence of any of the following events,
whereupon the relevant Loan shall be due and payable on the date specified in 
such notice, together with all other sums then expressed to be owing hereunder 
(including without limitation under Clause 15.5 (Make Whole Amount) and/or 
Clause 15.6 (Break Costs)), and Agent and/or the Security Trustee may 
enforce its or their rights and those of the Lenders under all or any of the 
Security Documents in respect of all or any Aircraft:
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(a) if a Loan Event of Default occurs and is continuing;

(b) if a Borrower fails to pursue and implement, in a diligent and timely 
manner, steps reasonably necessary and commercially practicable (if 
desirable) to repossess the Aircraft and deregister it from the aircraft 
register maintained by the Aviation Authority with which it was 
registered while subject to the relevant Lease Agreement and the 
relevant Sub-Lease Agreement and (if desirable) to remove it from the 
State of Registration, in each case, having regard to the practice of 
prudent international aircraft lessors unless otherwise agreed by the 
Agent (acting reasonably); or

(c) if the Majority Lenders determine, acting reasonably, that any Security 
Interest over the Aircraft or any other Collateral in respect of the 
Aircraft is, or that the condition of the relevant Aircraft has been or is 
being materially and adversely affected during the continuation of such 
Holding Period.

24.2 Lease or Sale

24.2.1 request an approval for a New Lease Agreement in accordance with Clause 
24.3 (New Lease Agreement) to be entered into with the prior written consent 
of the Lenders and if such consent is given the new lease agreement shall 
become the Lease Agreement for the relevant Aircraft; or

24.2.2 During the Holding Period the relevant Borrower may sell an Aircraft in 
which event on the date of such sale the relevant Loan together with accrued 
interest thereon and all other amounts then due and payable hereunder 
(including without limitation under Clause 15.5 (Make Whole Amount) and/or 
Clause 15.6 (Break Costs)) and under the other Transaction Documents, shall 
become due and payable provided that the relevant Borrower shall not sell the 
Aircraft for an amount less than the outstanding amount of the relevant Loan 
together with accrued interest thereon and all other amounts then due and 
payable hereunder (including without limitation under Clause 15.5 (Make 
Whole Amount) and/or Clause 15.6 (Break Costs)) and under the other 
Transaction Documents, without the prior written consent of the Security 
Trustee (unless an amount equal to such shortfall is paid to the Security 
Trustee on or before the closing date of such sale, in which case prior written 
consent of the Security Trustee shall not be required).

24.3 New Lease Agreement

24.3.1 On the Utilisation Date, each Aircraft will be subject to the Lease Agreement 
and the Sub-Lease Agreement relating to such Aircraft. On termination of the
Lease Agreement, the Sub-Lease Agreement or any subsequent lease 
agreement entered into in accordance with this Agreement in respect of an 
Aircraft, provided that no Loan Relevant Event shall have occurred and be 
continuing, the relevant Borrower may arrange a new lease of such Aircraft 
which, if the leasing thereunder is to commence prior to the repayment of the 
Loan, shall be with a new lessee acceptable to the Security Trustee (acting on 
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instructions from the Lenders) such consent not to be unreasonably withheld 
or delayed. 

24.3.2 In connection with the foregoing and remaining provisions of this Clause 24.3:

(a) such new lease agreement in respect of the relevant Aircraft as entered 
into between the relevant Borrower and relevant New Lessee in 
accordance with and complying with all the provisions of this Clause 
24.3 (New Lease Agreements) and as consented to by the Security 
Trustee, a "New Lease Agreement"; and 

(b) such new lessee that is acceptable to and consented to by the Security 
Trustee (acting on instructions from the Lenders), a "New Lessee".

24.3.3 If any New Lease Agreement is to commence prior to the repayment of the 
relevant Loan, the relevant Borrower shall notify the Security Trustee, as soon 
as practicable, in writing of the identity of the proposed New Lessee and 
provide to the Security Trustee a copy of the letter of intent, term sheet or any 
similar document between the relevant Borrower and the proposed New 
Lessee for the leasing of the Aircraft (the "Initial Notification").  The relevant
Borrower shall also provide the Security Trustee, as soon as practicable, with a 
draft copy of the proposed New Lease Agreement together with draft legal 
opinions in connection with the proposed New Lease Agreement and 
alternative security arrangements prior to the commencement date of such 
New Lease Agreement (the "Lease Notification").

24.3.4 The terms of any New Lease Agreement and legal opinions (which legal 
opinions shall include, among other things, opinions on the enforceability of 
any Mortgage in the proposed state of registration and the procedures for 
repossessing the relevant Aircraft in the event of the insolvency of the 
proposed New Lessee or the relevant Borrower (as the case may be)) shall be 
in all respects in form and substance satisfactory to the Security Trustee and, 
in particular, such New Lease Agreement shall not contain provisions that 
would conflict with the obligations of the relevant Borrower under this 
Agreement or that would impact adversely upon the interests of the Security 
Trustee or any Lender under this Agreement or any other Transaction 
Document and, without limiting the generality of the foregoing, shall contain a 
waiver of sovereign immunity (if applicable) by the relevant New Lessee (the 
effectiveness of which is confirmed by the legal opinion(s) referred to above), 
in form and substance satisfactory to the Security Trustee and shall be 
approved by the Security Trustee in writing. 

24.3.5 The Security Trustee shall, within seven (7) calendar days of receipt of the 
Initial Notification, notify the relevant Borrower whether it considers on the 
basis of the information received that the proposed New Lessee and the 
proposed security are likely to be acceptable (subject, if necessary to board 
approvals).  Following the Lease Notification, the Security Trustee shall, 
within fourteen (14) days of the date of the Lease Notification or twenty one 
(21) days from the Initial Notification if later, notify the relevant Borrower 
whether it consents to the relevant Borrower entering into such New Lease 
Agreement.  For the avoidance of doubt, the relevant Borrower shall not enter 
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into any proposed New Lease Agreement without the prior written consent of 
the Security Trustee. 

24.3.6 Following approval of any New Lease Agreement, the Security Trustee shall 
co-operate with the relevant Borrower, at the cost of the relevant Borrower, to 
finalise all documents relating to such New Lease Agreement.

25. INSPECTION OF THE AIRCRAFT

25.1 Inspection of the Aircraft

Each Borrower shall and shall ensure that the Lessee and the Sub-Lessee shall, permit 
the Security Trustee and/or its agents or representatives, and procure that they are 
afforded all necessary facilities, to inspect or survey the Aircraft, the Manuals and 
Technical Records and all records maintained in connection with the Aircraft at any 
time, without notice, after the occurrence of a Relevant Event and otherwise at any 
reasonable time so as not to interfere with the commercial operation of the Aircraft 
upon giving the relevant Borrower, the Lessee and the Sub-Lessee reasonable prior 
written notice.  The cost of any inspections and surveys shall be paid by the relevant 
Borrower (or the Lessee or the Sub-Lessee) once in any twelve (12) month period 
and/or, in any event, if such inspection or survey shows that the Aircraft, or any part 
thereof, is not in the condition required by this Agreement or after the occurrence of a 
Relevant Event which is continuing, but shall otherwise be paid by the party carrying 
out such inspection and the relevant Borrower shall procure that any deficiencies 
found during such inspection are promptly rectified.  The Security Trustee shall not 
have any duty to make any such inspection or survey and shall not incur any liability 
or obligation by reason of not making any such inspection.

26. REGISTRATION

26.1 Registration

Each Borrower undertakes to procure that on the Delivery Date it shall cause 
the Aircraft to be registered with the Aviation Authority, cause the Lease 
Agreements to be duly registered with the Aviation Authority and with the 
interest of the Security Trustee (as mortgagee of the Aircraft) duly advised and 
confirmed to the Aviation Authority), and at all times thereafter cause the 
Aircraft to remain duly so registered throughout the Security Period at the 
relevant Borrower, the Lessee or the Sub-Lessee's expense.  The Borrowers 
shall not, and shall ensure that the Lessee or Sub-Lessee shall not do, and shall 
use their best endeavours to procure that no third party does, any act or thing 
which might prejudice or cancel such registration and recordation.

26.2 Change of Registration

No change in the State of Registration of the Aircraft is permissible unless it is 
consented to in writing by the Security Trustee.
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27. NAMEPLATES

The Borrowers undertake to ensure that there is maintained on the Aircraft in a 
prominent position on the flight deck of the Aircraft and on each Engine a metal plate 
showing the following text:

"This [Aircraft / engine] is owned by [ZJ6000-3 STATUTORY TRUST / ZJ6000-4
STATUTORY TRUST], as legal owner and held on trust for Cavic Aviation Leasing 
(Ireland) 22 Co., Designated Activity Company as beneficial owner, leased to TVPX 
ARS Inc., NOT IN ITS INDIVIDUAL CAPACITY BUT SOLELY AS OWNER 
TRUSTEE, and sub-leased to and operated by Zetta Jet USA, Inc., and is mortgaged 
to Export Development Canada as security trustee for certain lenders and may not be 
or remain in the possession of, or operated by, any other person without the prior 
written consent of the security trustee."

28. INSURANCE

28.1 Hull Risks Insurance

Each Borrower shall, or shall procure that the Lessee or the Sub-Lessee shall, at no 
cost to any Finance Party, on or before the Delivery Date and throughout the Security 
Period procure that the Aircraft is insured (and reinsured) in accordance with 
customary and prudent commercial aviation industry practice against loss or damage 
howsoever arising under Hull "All Risks" and Hull "War and Allied Risks" policies 
on terms and through insurers and reinsurers (or brokers) satisfactory to the Security 
Trustee. Such policies shall insure the Aircraft in and be settled in Dollars in an 
amount of the Agreed Value at any given time during the period in respect of which 
such insurance is effective except that, if "War and Allied Risks" are excluded from 
all risks insurance, an additional "War and Allied Risks" policy shall insure the 
Aircraft for a similar value.  If any such "War and Allied Risks" policy is subject to an 
annual aggregate under the relevant fleet policy such limit must be in an amount 
acceptable to the Security Trustee.

28.2 Liability Insurance

Each Borrower shall, or shall procure that the Lessee or the Sub-Lessee shall, at no 
expense to any Finance Party throughout the Security Period, procure that a policy or 
policies of liability insurance (and reinsurance) in accordance with customary and 
prudent commercial aviation industry practice on terms and through insurers and 
reinsurers (or brokers) satisfactory to the Security Trustee is/are maintained in force in 
respect of the Aircraft against aircraft third party legal liability, property damage, 
passenger legal liability, passenger baggage, cargo and mail legal liability and 
aviation general third party liability, including "War and Allied Risks",  

or such higher 
amount as is normally carried by similar air carriers for similar aircraft operating on 
similar routes.  If, in respect of "War and Allied Risks" liability insurance, such cover 
is not available in the insurance market, the Borrowers shall not be in breach of this 
Clause 28.2 if the Borrowers, the Lessee or the Sub-Lessee obtains the benefit of any 
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government backed war risks coverage scheme available to it, on terms acceptable to 
the Security Trustee in its sole discretion.

28.3 Non Installed Engines and Parts

Each Borrower shall, or shall procure that the Lessee or the Sub-Lessee shall, at the 
Borrowers', the Lessee's or the Sub-Lessee's own cost and expense, throughout the 
Security Period maintain "all risk" insurance for the Engines and Parts not installed on 
the Aircraft 

28.4 Terms Relating to Hull Insurance

All policies taken out in compliance with the Borrowers' obligations under Clause 
28.1 (Hull Risks Insurance) shall:

28.4.1 insure the Aircraft on an Agreed Value basis such that the insurers do not have 
the right to replace the Aircraft;

28.4.2 provide in the event of separate insurances (or required reinsurances) being 
arranged in respect of hull "all risks" and hull "war risks" that the insurers 
(reinsurers) agree to a 50/50 claims funding agreement in the form of AVS 
103 (or similar);

28.4.3 include the Indemnitees as additional assureds;

28.4.4 be on terms such that in respect of any claim on the Aircraft that becomes 
payable on the basis of a Total Loss, settlement shall be made to, or to the 
order of the Contract Party(ies), with it being noted that the Contract Parties 
have agreed that the Security Trustee shall be the sole loss payee in such 
circumstances; 

28.4.5 have a maximum deductible of US$100,000, such deductible to be subject to 
amendment to reflect standard market practice from time to time with the 
Security Trustee, such consent not to be unreasonably withheld, and

28.4.6 ensure that at all times when an engine, other than an Engine is installed on the 
Airframe the Agreed Value increases by an amount equal to the required 
insurance value of such engine.

28.5 Terms Relating to all Insurance

All policies taken out in accordance with the Borrowers' obligations under Clause 
28.1 (Hull Risks Insurance) and Clause 28.2 (Liability Insurance) shall:

28.5.1 provide that the liability insurance shall be primary without any right of 
contribution by any other insurance which is carried by any Contract Party;

28.5.2 provide that all provisions of the insurance, except the limits of liability, shall 
operate in the same manner as if there were a separate policy covering each 
party insured thereunder, but this provision shall not include any claim 
howsoever arising in respect of loss or damage to the Aircraft or Engines 
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insured under the Hull "all risks" or Hull "war and allied risk" or any "spares 
all risks" insurance of the assured;

28.5.3 provide that the Indemnitees are included as additional assureds for their 
respective rights and interests (and, in respect of liability insurances, the 
Borrowers will, or will procure that the Lessee or the Sub-Lessee will, 
maintain such liability insurances for a period of two (2) years or until the next 
"D" check or equivalent in accordance with the Maintenance Programme 
(whichever is shorter) following the end of the Security Period);

28.5.4 provide that the cover provided to each Indemnitee shall not be invalidated by 
any act or omission (including misrepresentation and non disclosure) of any 
other person or party which results in a breach of any term, condition or 
warranty of the policy, provided that the Indemnitee so protected has not 
caused, contributed to or knowingly condoned the said act or omission;

28.5.5 provide that the insurers waive any rights of recourse and/or subrogation 
against the Indemnitees;

28.5.6 provide that none of the Indemnitees shall have any responsibility for 
premiums and that the insurers waive their right of set off and counterclaim 
other than in respect of unpaid premiums in respect of the Aircraft;

28.5.7 provide that, except in respect of any provision for cancellation or automatic 
termination specified in the policies or any endorsement thereof, cover 
provided by the policies so far as the interests of the Indemnitees are 
concerned may only be cancelled or materially altered in a manner adverse to 
Indemnitees by the giving of not less than thirty (30) days (or such lesser 
period as may be customarily available in respect of "war and allied risks") 
notice in writing to the appointed broker. Notice shall be deemed to 
commence from the date notice is given by the insurers; and

28.5.8 be subject to the provisions of Airline Finance/Lease Contract Endorsement 
AVN67B  (or any successor endorsement) as endorsed on the policy of 
insurance.

28.6 Loss Payee

Each Borrower shall ensure that the Security Trustee is named as sole loss payee in 
respect of any insurances maintained in respect of loss or damage to the Aircraft.  Any 
amount received by the Security Trustee pursuant to this Clause 28.6 shall be applied 
in accordance with the Transaction Documents.

28.7 Reinsurance

If the Insurances required by this Clause 28 are not effected and maintained through 
the London or New York insurance markets or in any other leading insurance markets 
(as each of the Security Trustee may approve in writing in their respective absolute 
discretion), each Borrower shall, or shall procure that the Lessee or the Sub-Lessee 
shall, procure that the relevant insurers maintain in full force and effect reinsurances 
with reinsurers and through brokers, in each case, in London or New York of 
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recognised standing and acceptable to the Security Trustee and satisfactory in all 
respects to the Security Trustee, for a percentage of all risks insured acceptable to the 
Security Trustee and such reinsurances shall:

28.7.1 be on the same terms as the original insurances;

28.7.2 to the extent permitted by the applicable law contain a valid "cut through" 
clause in the following terms or otherwise satisfactory to the Security Trustee:

"The Reinsurers and the Reinsured hereby agree that in the event of any valid 
claim arising hereunder, the Reinsurers shall in lieu of payment to the 
Reinsured, its successors in interest or assignees pay to the contract party 
nominated as loss payee under the original insurances effected by the Insured 
that portion of any loss due for which the Reinsurers would otherwise be liable 
to pay the Reinsured (subject to proof of loss), it being understood and agreed 
that any such payment by the Reinsurers shall fully discharge and release the 
Reinsurers from any and all further liability in connection therewith"; and

28.7.3 provide in case of any bankruptcy, liquidation, dissolution or similar 
proceedings of or affecting the reassured that the reinsurers' liability shall be 
to make such payments as would have fallen due under the relevant policy of 
reinsurance in accordance with the cut through clause referred to in Clause 
28.7.2 if the reassured had (immediately before such bankruptcy, liquidation, 
dissolution or similar proceedings) discharged its obligations in full under the 
original insurance policies in respect of which the then relevant policy of 
reinsurance has been effected.

28.8 Brokers

Each policy of insurance (or required reinsurance) taken out in compliance with the 
provisions of this Clause 28 shall:

28.8.1 be placed through reputable brokers and with insurers (and reinsurers) or 
underwriters of international standing who normally participate in aviation 
insurances in the leading international aviation insurance markets  which are 
satisfactory to the Security Trustee;

28.8.2 be in a form and contain such terms and conditions as shall be customary in 
the international aviation insurance markets for airlines operating the same or 
similar type aircraft on the same or similar routes as the Aircraft; and

28.8.3 if placed with a single insurer or in the case of required reinsurance a single 
reinsurer (save only to the extent previously agreed in writing by the Security 
Trustee), be substantially reinsured in the international reinsurance market as 
set out in Clause 28.7 (Reinsurance).
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28.9 Certificates and Renewals

In respect of all insurance and any required reinsurance each Borrower shall, or shall 
procure that the Lessee or the Sub-Lessee, shall procure that:

28.9.1 on or before the Delivery Date and on each anniversary thereafter the insurers 
or insurance brokers (and if required the reinsurers or reinsurance brokers) 
provide to the Security Trustee certificates of insurance (and reinsurance) in a 
form satisfactory to the Security Trustee and otherwise from time to time as 
the Security Trustee may reasonably request;

28.9.2 the insurers or insurance brokers (and if required the reinsurance brokers) 
provide to the Finance Parties letters of undertaking in a form satisfactory to 
the Security Trustee;

28.9.3 in the case of the renewals of the insurances (and any required reinsurances) 
that evidence of renewal is produced by the insurers, reinsurers or brokers (or 
reinsurance brokers) to the Security Trustee not less than two (2) Business 
Days prior to the renewal date (or such later date prior to the renewal date as 
the Security Trustee may agree);

28.9.4 the insurers (and reinsurers) are notified that the Aircraft is leased by the 
Borrowers to the Lessee, sub-leased to the Sub-Lessee and financed by the 
Finance Parties and mortgaged to the Security Trustee under the terms of this 
Agreement and the other Transaction Documents;

28.9.5 if so requested, such information is provided to the Security Trustee as to the 
insurances or required reinsurances as the Security Trustee may reasonably 
request.

28.10 Failure to Insure

If at any time a Borrower shall fail to comply with any of the provisions of Clauses 
28.1 (Hull Risks Insurance) to 28.9 (Certificates and Renewals) inclusive then the 
Security Trustee shall be entitled:

28.10.1 after consultation with the brokers through whom the insurances were effected 
(and at the relevant Borrower's expense), to procure such insurance in 
accordance with the provisions of this Clause 28; and

28.10.2 at any time while such failure is continuing, require the Aircraft to remain at 
any airport or (as the case may be), subject to the Aircraft being adequately 
insured, proceed to and remain at any airport designated by the Security 
Trustee, until such failure is remedied to the Security Trustee's satisfaction and 
the relevant Borrower shall procure that the Lessee and the Sub-Lessee 
comply with such instruction.
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29. INSURANCE PROCEEDS

29.1 Application of Partial Loss Proceeds

Subject to the provisions of Lloyds Aircraft Finance/Lease Contract Endorsement 
AVN 67B (or any successor endorsement) so long as the same remains in common 
use in the international aviation insurance market, if any Insurance Proceeds become 
payable in respect of any loss of or damage to the Airframe or any Engine or any Part 
(otherwise than in consequence of a Total Loss or requisition for hire or use of the 
Aircraft) such Insurance Proceeds shall be paid directly to the Sub-Lessee and to the 
extent such Insurance Proceeds are not payable direct to the Sub-Lessee, then the 
Security Trustee shall, subject to the provisions of the other Transaction Documents, 
consent to the payment thereof to the Sub-Lessee, the Lessee or the Borrowers:

29.1.1 if no Relevant Event has occurred and is continuing and the Sub-Lessee, the 
Lessee  or the relevant Borrower has furnished to the Security Trustee such 
evidence as it may reasonably require that the Sub-Lessee, the Lessee or the 
relevant Borrower, as the case may be, have caused or will promptly cause to 
be made good all loss or damage in respect of which such Insurance Proceeds 
became payable, pay the same (to the extent of the amount so received by it) 
over to the Sub-Lessee, the Lessee or the relevant Borrower, as the case may 
be; and

29.1.2 if a Relevant Event has occurred and is continuing, retain such amount and:

(a) if that Relevant Event is subsequently cured within the applicable 
grace period, pay that amount to the Sub-Lessee in accordance with 
Clause 29.1.1; or

(b) if that Relevant Event becomes an Event of Default, apply such 
amount in accordance with the Transaction Documents.

29.2 Application of Proceeds by Sub-Lessee

Subject to the provisions of Lloyds Aircraft Finance/Lease Contract Endorsement 
AVN 67B (or any successor endorsement) so long as the same remains in common 
use in the international aviation insurance market, if any Insurance Proceeds become 
payable in respect of any loss of or damage to the Airframe or any Engine or any Part 
(otherwise than in consequence of a Total Loss or requisition for hire or use of the 
Aircraft) and are payable direct to the relevant Borrower, the Lessee, or the Sub-
Lessee, the relevant Borrower shall, or shall procure that the Lessee or the Sub-Lessee 
shall, forthwith apply the same in making or causing to be made good all loss or 
damage in respect of which the same became payable.

29.3 Payments to Third Parties

If any amounts become payable as a consequence of a claim under the liability 
insurances referred to in Clause 28.2 (Liability Insurance) in respect of any liability 
incurred towards any person and are not paid directly to such person, then the 
Security Trustee shall consent to the payment thereof to the Sub-Lessee, the Lessee or 
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the relevant Borrower, as the case may be, or, if the Security Trustee has received 
payment of the same, the Security Trustee (as appropriate) shall:

29.3.1 if no Relevant Event has occurred and the Sub-Lessee, the Lessee or the 
relevant Borrower, as the case may be, has furnished to the Security Trustee 
such evidence as the Security Trustee may reasonably require that (i) the Sub-
Lessee,  the Lessee or the relevant Borrower, as the case may be, has 
discharged the liability in respect of which the Insurance Proceeds became 
payable and (ii) the Security Trustee shall be free from any liability in 
connection therewith, pay the same (to the extent of the amount so received by 
it) over to the Sub-Lessee, the Lessee or the relevant Borrower, as the case 
may be; and

29.3.2 if a Relevant Event has occurred and is continuing, retain such amount and:

(a) if that Relevant Event is subsequently cured within the applicable 
grace period, pay that amount to the Sub-Lessee, the Lessee or the 
relevant Borrower, as the case may be, in accordance with Clause 
29.3.1; or

(b) if that Relevant Event becomes an Event of Default, apply such 
amount in accordance with the Transaction Documents.

30. LOAN EVENTS OF DEFAULT

Each of the events and circumstances set out in this Clause 30 is a Loan Event of 
Default (and shall also constitute a "default" for the Cape Town Agreements).

30.1 Non-payment

Either Borrower does not pay on the due date any amount payable by them pursuant 
to any Transaction Document at the place at, and in the currency in, which it is 
expressed to be payable, and such non-payment is not remedied within two (2) 
Business Days.

30.2 Tax Events

Any Government Entity lawfully takes any action (including attacking, seizing or 
confiscating assets, or any other legal or administrative proceedings) against an 
Obligor or any of their respective assets, where such action arises as a result of the 
actual or alleged non-payment, late payment or under-payment of tax by it and the 
Agent determines, acting reasonably, that such action has or is likely to have a 
Material Adverse Effect.

30.3 Breach of Undertakings

Either Borrower does not comply with the provisions of Clause 20.3 (Negative 
Pledge), 20.4 (Applicable Sanctions), 20.7 (No other business); or 20.14 (Amendment 
of Transaction Documents).
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30.4 Conditions Subsequent

Either Borrower does not comply with Clause 4.3 (Conditions Subsequent).

30.5 Other obligations

30.5.1 An Obligor does not comply with any other provision of the Transaction 
Documents to which it is a party (other than those referred to in Clauses 30.1
(Non-Payment), 30.3 (Breach of Undertakings) or 30.4 (Conditions 
Subsequent).

30.5.2 No Loan Event of Default under this Clause 30.5 will occur if the failure to 
comply is capable of remedy and is remedied within thirty (30) days of the 
Agent giving notice to the relevant Obligor of the failure to comply.

30.6 Misrepresentation

Any representation, warranty or statement made or deemed to be made by an Obligor 
in the Transaction Documents or any other document delivered by or on behalf of an 
Obligor under or in connection with any Transaction Document is or proves to have 
been incorrect or misleading in any material respect when made or deemed to be 
made and the same has a Material Adverse Effect in respect of that Obligor,  provided 
that if the incorrect nature of such representation, warranty or statement, is in the 
opinion of the Agent, capable of remedy, such incorrect representations, warranty or 
statement shall not be an Event of Default if it is cured within thirty (30) days of the 
earlier of (i) the Agent notifying the relevant Obligor of such incorrect nature of such 
representation, warranty or statement or (ii) an Obligor otherwise becoming aware of 
such incorrect nature of such representation, warranty or statement.

30.7 Insolvency

An Obligor is or becomes Insolvent.

30.8 Insolvency proceedings

Any corporate action, legal proceedings or other procedure or step is taken (including 
without limitation the granting of any court order) in relation to:

30.8.1 the suspension of payments, a moratorium of any indebtedness, winding-up, 
dissolution, administration, examinership or reorganisation (by way of 
voluntary arrangement, scheme of arrangement or otherwise) of either 
Borrower;

30.8.2 a composition, compromise, assignment or arrangement with any creditor of 
either Borrower;

30.8.3 the appointment of a liquidator, receiver, administrative receiver, 
administrator, examiner, compulsory or interim manager or other similar 
officer in respect of either Borrower or any of its assets;

30.8.4 the enforcement of any Security Interest over any assets of the either Borrower,
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or any analogous procedure or step is taken in any jurisdiction, where such 
appointment is not discontinued or dismissed within forty-five (45) days.

30.9 Creditors' process

Any expropriation, attachment, sequestration, distress or execution affects any asset 
or assets of an Obligor or any analogous procedure or step is taken in any jurisdiction.

30.10 Seizure, confiscation

All or any material part of the assets of an Obligor are seized, appropriated or 
confiscated.

30.11 Disposal; merger

An Obligor:

30.11.1 disposes of, conveys or transfers, or threatens to dispose of, convey or transfer, 
or grants security over, all or a material part of its assets other than is 
permitted by this Agreement; or

30.11.2 consolidates or merges with any other person (whether by one or a series of 
transactions, related or not) other than for the purpose of a solvent
reorganisation approved by the Agent, provided that such solvent 
reorganisation will not have Material Adverse Effect.

30.12 Approvals

Any consent, authorisation, licence, certificate or approval of or registration with or 
declaration to any Government Entity required in connection with the Transaction 
Documents, including:

30.12.1 any authorisation required by an Obligor to obtain and transfer freely Dollars 
(or any other relevant currency) out of any relevant country; or

30.12.2 any authorisation required by an Obligor or any Sub-Lessee Party to authorise, 
or required in connection with, the execution, delivery, validity, enforceability 
or admissibility in evidence of any Transaction Document or the performance 
by such Obligor of its obligations under any Transaction Document;

is modified in a manner unacceptable to the Agent or is withheld, or is revoked, 
suspended, cancelled, withdrawn, terminated or not renewed, or otherwise ceases to 
be in full force and such revocation, suspension, cancellation, withdrawal, 
termination, non-renewal or cessation is not remedied:

(a) within five (5) Business Days of its occurrence if the Agent, at its sole 
discretion, determines such revocation, suspension, cancellation, 
withdrawal, termination, non-renewal or cessation is prejudicial to any 
of its rights or interests under any Transaction Document; or

(b) within ten (10) Business Days in all other circumstances.
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30.13 Detention of Aircraft

Otherwise than in circumstances which amount to, or with the lapse of time become, a 
Total Loss by reason of any act or omission of either Borrower, the Lessee or the Sub-
Lessee:

30.13.1 the Aircraft or any Engine is taken in execution, impounded or otherwise 
taken from the possession of the Sub-Lessee or from the person for the time 
being entitled to possession of the Aircraft or Engine pursuant to this 
Agreement and the Lease Agreements; or

30.13.2 any other legal process is levied upon the Aircraft or any Engine; or

30.13.3 the Aircraft or any Engine is arrested or detained in exercise or purported 
exercise of any Security Interest enforceable against the Aircraft or an Engine 
and such circumstances are not remedied within thirty (30) days of such 
notification.

30.14 Air Operator's certificate

The Sub-Lessee's air operator's certificate for the Aircraft is terminated, suspended or 
revoked or does not remain in full force and effect or otherwise expires.

30.15 Loss of registration

The Aircraft is not, or ceases to be, registered in the State of Registration.

30.16 Maintenance and Operation

Either Borrower fails to procure that the Aircraft is operated and maintained in 
accordance with this Agreement, the Lease Agreements and the Sub-Lease 
Agreements or either Borrower fails to procure performance by the Lessee in 
accordance with this Agreement and the Lease Agreements, or the Sub-Lessee in 
accordance with this Agreement, the Lease Agreements and the Sub-Lease 
Agreements.

30.17 Insurance

Either Borrower fails to effect or maintain, or procure that there be effected or 
maintained in accordance with this Agreement and the Lease agreements, the 
insurances referred to herein or therein (whether by failure to pay insurance premiums 
or in any other manner).

30.18 Aircraft

Any Obligor or any Sub-Lessee Party contests or threatens to contest the ownership of 
the Aircraft by a Borrower.

30.19 Investigations and Convictions

30.19.1 Any investigation, action or legal proceeding into the affairs or particular 
affairs of any of any Obligor, Sub-Lessee Party or respective Affiliates, 
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directors, officers and/or shareholders of any of the foregoing, is/are directed 
or commenced in any legitimate forum in respect of any applicable sanctions 
or anti-corruption, money-laundering, fraud or bribery laws or other similar 
laws, or any other criminal offence, in any applicable jurisdiction.

30.19.2 Any of the Obligor, Sub-Lessee Party or respective Affiliates, directors, 
officers and/or shareholders of any of the foregoing, is/are convicted in any 
legitimate forum of any offence under any applicable sanctions or anti-
corruption, money-laundering, fraud or bribery laws or other similar laws, or 
any other criminal offence, in any applicable jurisdiction, whether such 
conviction is under appeal or not.

30.20 Repudiation

An Obligor repudiates any Transaction Document or evidences an intention to 
repudiate any Transaction Document.

30.21 Material adverse change

Any event occurs or any circumstance arises which has or is likely to have a Material 
Adverse Effect on the financial condition of the Borrowers which, in the reasonable 
opinion of the Agent, would materially adversely affect the Borrowers' ability to 
perform or comply with any of its obligations under any Transaction Document. 

30.22 Cross Default

30.22.1 An event of default or acceleration or termination occurs under any document 
relating to any Other EDC Transaction.

30.22.2 Subject to the provisions of Clause 8.5.1(b), any Lease Event of Default under 
any Lease Agreement occurs.

30.23 Indebtedness Cross Default

Any of the following occurs in respect of either Borrower or the Guarantor or any 
Subsidiary or Affiliate of either Borrower or the Guarantor:

30.23.1 any of its Indebtedness for Borrowed Money is not paid when due nor within 
any originally applicable grace period;

30.23.2 any of its Indebtedness for Borrowed Money becomes prematurely due and 
payable as a result of an event of default (howsoever described); or

30.23.3 any commitment for its Indebtedness for Borrowed Money is cancelled or 
suspended by any means otherwise than by reason of such commitment 
becoming unlawful to fund,

in each case, after the expiry of any originally applicable grace period, unless the 
aggregate amount of Indebtedness for Borrowed Money falling within Clauses 
30.23.1, 30.23.2 or 30.23.3 (a) is not owed to a Lender and (b)  
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30.24 Cessation of Business

An Obligor suspends or ceases to carry on its business or (except in accordance with 
the Transaction Documents) disposes or threatens to dispose of all or a material part 
of its assets.

30.25 Security

30.25.1 Any Mortgage is not, or ceases to constitute, a duly perfected and enforceable 
Security Interest having the priority that it is expressed to have (subject to 
Permitted Security Interests) over the Aircraft to which it relates.

30.25.2 Any Security Document ceases to constitute an enforceable first priority 
Security Interest (subject to Permitted Security Interests) over the moneys and 
assets expressed to be assigned mortgaged, charged, pledged or over which 
security is otherwise created or intended to be created thereby, in each case 
free and clear of any other Security Interest (other than Permitted Security 
Interests).

30.25.3 Any interest registered with the International Registry in respect of any 
Airframe or Engine is discharged other than as permitted by the terms of the 
Transaction Documents.

30.25.4 Any Obligor or any Sub-Lessee Party contests, or threatens to contest, the 
priority, validity or enforceability of any Security Interest created pursuant to 
the Transaction Documents.

30.26 Validity and admissibility

An Obligor or a Sub-Lessee Party fails to do any act, condition or thing within its 
control required to be done, fulfilled or performed in order:

30.26.1 to enable that Obligor or Sub-Lessee Party lawfully to enter into, exercise its 
rights under and perform the obligations expressed to be assumed by it in each 
Transaction Document to which it is a party; or

30.26.2 to ensure that the obligations expressed to be assumed by that Obligor or Sub-
Lessee Party in each Transaction Document to which it is a party are legal, 
valid and binding; or

30.26.3 to make each Transaction Document admissible in evidence in the State of 
New York, Ireland or, as applicable, such other jurisdiction to which an 
Obligor has expressly agreed to submit in such Transaction Document, 

and the relevant Obligor or Sub-Lessee Party fails to remedy such failure (if capable 
of remedy) within five (5) Business Days after the Agent has given notice thereof to 
such Obligor or Sub-Lessee Party.
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30.27 Acceleration

On and at any time after the occurrence of a Loan Event of Default which is 
continuing the Agent may, and shall if so directed by the Lenders, by notice to the 
relevant Borrower:

30.27.1 cancel the Lenders' Commitments whereupon they shall immediately be 
cancelled; and/or

30.27.2 declare that all or part of the Loans, together with accrued interest, and all 
other amounts accrued, outstanding or payable (including any Break Costs or 
Make Whole Amount) under the Transaction Documents be immediately due 
and payable, whereupon they shall become immediately due and payable; 
and/or

30.27.3 declare that all or part of the Loans be payable on demand, whereupon the 
same shall immediately become payable on demand by the Agent on the 
instructions of the Lenders; and/or

30.27.4 select as the duration of any Interest Period commencing on or after the date of 
such notice such period as the Agent considers appropriate; and/or

30.27.5 require the Security Trustee to take all such steps as the Agent (with the prior 
written approval of the Majority Lenders) considers necessary or desirable in 
order to enforce, protect and preserve the rights of the Finance Parties under 
the Transaction Documents and the security constituted by the Security 
Documents; and/or

30.27.6 exercise or direct the Security Trustee to exercise any or all of its rights, 
remedies, powers or discretions (including, without limitation, any 
Enforcement Action) under the Security Documents and/or the other 
Transaction Documents and/or under applicable law in any applicable 
jurisdiction and/or under the Cape Town Convention (and the Security Trustee 
may, if so instructed, exercise such rights, remedies, powers and discretions).

30.28 Lessee and Sub-Lessee Default 

In relation to any event or circumstance which would otherwise constitute an Event of 
Default under Clause 30.16 (Maintenance and Operation), Clause 30.14 (Air 
operator's certificate), Clause 30.15 (Loss of registration) and Clause 30.22 (Cross 
Default) and which occurs solely as a result of a breach by the Lessee of its respective 
obligations under the Lease Agreements, or by the Sub-Lessee of its obligations under 
the Sub-Lease Agreements, the Finance Parties agree that (i) such event or 
circumstance shall not be deemed to be an Event of Default and (ii) the Finance 
Parties shall not take action to accelerate the Loan pursuant to Clause 30.27
(Acceleration), for a period of six (6) months after the occurrence of such Event of 
Default (for these purposes, ignoring any grace periods in this Clause 30 (Loan Events 
of Default)) in the case of each of (i) and (ii) provided that:
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30.28.1 the Obligors shall immediately notify the Agent of the occurrence of such 
event or circumstance and the steps they are taking to remedy or mitigate its 
effects;

30.28.2 the occurrence of such event or circumstance does not, in the reasonable 
opinion of the Agent, adversely affect the rights or interests of the Finance 
Parties under the Transaction Documents or prejudice the priority or 
enforceability of their security over the Aircraft;

30.28.3 the Obligors shall act in accordance with any written instructions given by the 
Agent (acting on the instruction of the Majority Lenders) in connection with 
such the occurrence of such event or circumstance;

30.28.4 the Obligors shall continue to fully perform their obligations under this 
Agreement and each Transaction Document to which they are a party; and

30.28.5 no other Event of Default has occurred and is continuing.

For the avoidance of doubt, upon the earlier to occur of (i) the expiry of six (6) 
months after the occurrence of such event or circumstance, and (ii) any of the 
provisos in 30.28.1 to 30.28.5 above ceasing to be true or to be complied with, 
as the case may be, such event or circumstance shall from the time at which it 
first occurred constitute an Event of Default for all purposes under the 
Transaction Documents and the Agent may immediately take any action 
pursuant to Clause 30.27 (Acceleration).

31. CHANGES TO THE LENDERS

31.1 Assignments and transfers by the Lenders

Subject to this Clause 31, a Lender (the "Existing Lender") may at any time:

31.1.1 assign any of its rights; or

31.1.2 transfer by novation any of its rights and obligations; or 

31.1.3 sub-participate all or a portion of its interest in a Loan,

to any person (the "New Lender") without the prior consent of any Obligor provided 
that the relevant Borrower will be provided with reasonable prior notice as long as 
there is no Loan Event of Default which is continuing.

31.2 Conditions of assignment or transfer

31.2.1 An assignment will only be effective on receipt by the Agent of written 
confirmation from the New Lender (in form and substance satisfactory to the 
Agent) that the New Lender will assume the same obligations to the other 
Finance Parties as it would have been under if it was an Original Lender.  

31.2.2 The provisions of Part A of Schedule 5 (Changes to the Lenders) shall apply 
with respect to any transfer.
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31.2.3 A transfer will only be effective if the procedure set out in paragraph 5
(Procedure for Transfer) of Part A of Schedule 5 (Changes to the Lenders) is 
complied with.

31.2.4 If:

(a) a Lender assigns or transfers any of its rights or obligations under the 
Transaction Documents or changes its Facility Office; and

(b) as a result of circumstances existing at the date the assignment, transfer 
or change occurs, the Borrowers would be obliged to make a payment 
to the New Lender or Lender acting through its new Facility Office 
under Clause 13.2 (Tax Indemnity) or Clause 14.1 (Increased Costs),

then, unless such assignment or transfer is made in connection with any 
mitigation pursuant to clause 10 (Mitigation) of the Proceeds Deed, Clause 16
(Mitigation by the Finance Parties) of this Agreement or following the 
occurrence of a Loan Relevant Event which is continuing, the New Lender or 
Lender acting through its new Facility Office is only entitled to receive 
payment under those Clauses to the same extent as the Existing Lender or 
Lender acting through its previous Facility Office would have been if the 
assignment, transfer or change had not occurred.

31.2.5 A Transfer Certificate will become effective on the date falling five (5) 
Business Days after the date on which notice of the identity of the New Lender 
has been given to the Borrowers.

32. CHANGES TO THE BORROWERS

Neither Borrower may assign any of its rights or transfer any of its rights or 
obligations under the Transaction Documents (except to the Security Trustee pursuant 
to the Borrower Security Documents) without the prior written consent of the Agent.

33. THE FINANCE PARTIES

The provisions of Schedule 6 (The Finance Parties) shall apply to this Agreement.

34. PAYMENT MECHANICS

34.1 Payments to the Agent

34.1.1 On each date on which a Borrower or a Lender is required to make a payment 
to a Finance Party, a Borrower or such Lender shall make the same available 
to the Agent (unless a contrary indication appears in any Transaction 
Document) for value on the due date at the time and in such funds specified by 
the Agent as being customary at the time for settlement of transactions in the 
relevant currency in the place of payment.

34.1.2 Payment shall be made to the account with such bank as the Agent specifies in 
writing to the relevant party not less than five (5) Business Days' notice.  
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34.2 Distributions by the Agent

Each payment received by the Agent under the Transaction Documents for another 
Party shall, subject to Clause 34.3 (Distributions to Borrowers), Clause 34.4
(Clawback) and paragraph 1.14 (Deduction from amounts payable by the Agent) of 
Schedule 6 (The Finance Parties) be made available by the Agent as soon as 
practicable after receipt to the Party entitled to receive payment in accordance with 
the Transaction Documents (in the case of a Lender, for the account of its Facility 
Office) to such account as that Party may notify to the Agent by not less than five (5) 
Business Days' notice with a bank in the principal financial centre of the country of 
that currency.

34.3 Distributions to Borrowers

A Representative may apply any amount received by it for the Borrowers in or 
towards payment (on the date and in the currency and funds of receipt) of any amount 
due from the Borrowers under the Transaction Documents or in or towards purchase 
of any amount of any currency to be so applied.

34.4 Clawback

34.4.1 Where a sum is to be paid to a Representative under the Transaction 
Documents for another Party, such Representative is not obliged to pay that 
sum to that other Party (or to enter into or perform any related exchange 
contract) until it has been able to establish to its satisfaction that it has actually 
received that sum.

34.4.2 If a Representative pays an amount to another Party and it proves to be the 
case that such Representative had not actually received that amount, then the 
Party to whom that amount (or the proceeds of any related exchange contract) 
was paid by such Representative shall on demand refund the same to such 
Representative together with interest on that amount from the date of payment 
to the date of receipt by such Representative, calculated by such 
Representative to reflect its cost of funds.

34.5 No set-off by the Borrowers

All payments to be made by either Borrower under the Transaction Documents shall 
be calculated and be made without (and free and clear of any deduction for) set-off or 
counterclaim (but without prejudice to the such Borrower's rights and remedies to 
pursue in a court of law any claim it may have against any Finance Party or any other 
person).

34.6 Business Days

34.6.1 Any payment which is due to be made on a day that is not a Business Day 
shall be made on the next Business Day in the same calendar month (if there is 
one) or, in the case of scheduled payments, the preceding Business Day, or in 
the case of non-scheduled payments, on the first Business Day of the next 
calendar month (if there is not).
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34.6.2 During any extension of the due date for payment of any principal or Unpaid 
Sum or other amount under this Agreement interest is payable on the principal 
or Unpaid Sum or other amount at the rate payable on the original due date.

34.7 Currency of account

34.7.1 Subject to Clauses 34.7.2 and 34.7.3, the Dollar is the currency of account and 
payment for any sum from the Borrowers under any Transaction Document.

34.7.2 Each payment in respect of costs, expenses, Losses or Taxes shall be made in 
the currency in which the costs, expenses, Losses or Taxes are incurred.

34.7.3 Any amount expressed to be payable in a currency other than Dollars shall be 
paid in that other currency.

35. APPLICATION OF PAYMENTS

If the Agent receives a payment or proceeds that is insufficient to discharge all the 
amounts then due and payable by the Borrowers under the Transaction Documents the 
Agent shall apply that payment or those proceeds towards the obligations of the 
Borrowers under the Transaction Documents in the order of application specified in 
clause 8 (Application of Proceeds) of the Proceeds Deed.

36. SET-OFF

A Finance Party may set off any matured obligation due from the Borrowers under the 
Transaction Documents (to the extent beneficially owned by that Finance Party) 
against any matured obligation owed by that Finance Party to the Borrowers, 
regardless of the place of payment, booking branch or currency of either obligation.  
If the obligations are in different currencies, the Finance Party may convert either 
obligation at a market rate of exchange in its usual course of business for the purpose 
of the set-off.

37. NOTICES

The provisions of clause 19 (Notices) of the Proceeds Deed shall apply to this 
Agreement.

38. CALCULATIONS AND CERTIFICATES

38.1 Accounts

In any litigation or arbitration proceedings arising out of or in connection with a 
Transaction Document, the entries made in the accounts maintained by a Finance 
Party in the absence of manifest error are prima facie evidence of the matters to which 
they relate.

38.2 Certificates and Determinations

Any certification or determination by a Finance Party of a rate or amount under any 
Transaction Document shall be signed by a duly authorised officer of the Finance 
Party and shall substantiate in sufficient detail the amount concerned and subject 
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thereto and is, in the absence of manifest error, prima facie evidence of the matters to 
which it relates.

38.3 Day count convention

Any interest calculated at the Floating Rate, commission or fee accruing in favour of 
any Finance Party under any Transaction Document will accrue from day to day and 
is calculated on the basis of the actual number of days elapsed and a year of 360 days 
or, in any case where the practice in the London interbank market differs, in 
accordance with that market practice. Any interest calculated at the Fixed Rate 
accruing in favour of any Finance Party under any Transaction Document will accrue 
from day to day and is calculated on the basis of a year of 360 days comprising 12 
months of 30 days each or, in any case where the practice in the London interbank 
market differs, in accordance with that market practice.

38.4 Conduct of business by the Finance Parties

No provision of this Agreement will:

38.4.1 interfere with the right of any Finance Party to arrange its affairs (tax or 
otherwise) in whatever manner it thinks fit;

38.4.2 oblige any Finance Party to investigate or claim any credit, relief, remission or 
repayment available to it or the extent, order and manner of any claim; or

38.4.3 oblige any Finance Party to disclose any information relating to its affairs (tax 
or otherwise) or any computations in respect of Tax.

39. PARTIAL INVALIDITY

If, at any time, any provision of the Transaction Documents is or becomes illegal, 
invalid or unenforceable in any respect under any law of any jurisdiction, neither the 
legality, validity or enforceability of the remaining provisions nor the legality, validity 
or enforceability of such provision under the law of any other jurisdiction will in any 
way be affected or impaired.

40. REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of any Finance Party, 
any right or remedy under the Transaction Documents shall operate as a waiver, nor 
shall any single or partial exercise of any right or remedy prevent any further or other 
exercise or the exercise of any other right or remedy.  The rights and remedies 
provided in this Agreement are cumulative and not exclusive of any rights or 
remedies provided by law.

41. AMENDMENTS AND WAIVERS

41.1 Required Consents

41.1.1 Subject to Clause 41.2 (Exceptions) any term of the Transaction Documents 
may be amended or waived only with the consent of the Majority Lenders and 
the Obligors and any such amendment or waiver will be binding on all Parties.
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41.1.2 The Agent may effect, on behalf of any Finance Party, any amendment or 
waiver permitted by this Clause 41. The Agent shall promptly inform each 
Finance Party of any such amendment or waiver being agreed to or granted.  

41.2 Exceptions

41.2.1 An amendment or waiver that has the effect of changing or which relates to:

(a) the definition of "Majority Lenders" in Appendix A - Master 
Definitions Schedule;

(b) an extension to the date of payment of any amount under the 
Transaction Documents;

(c) a reduction in the Floating Rate Margin Benchmark, the Fixed Rate 
Margin Benchmark, the Premium Rate or a reduction in the amount of 
any payment of principal, interest, fees or commission payable;

(d) an increase in or an extension of any Commitment;

(e) a change to any Obligor;

(f) any provision which expressly requires the consent of all the Lenders;

(g) Clause 2.2 ( Finance Parties' rights and obligations), Clause 31
(Changes to the Lenders) or this Clause 41.2 (Exceptions);

(h) release of Security Interests created by the Security Documents unless 
permitted under the Transaction Documents or undertaken by the 
Security Trustee (acting on the instructions of the Lenders) following 
the occurrence of a Relevant Event which is continuing; or

(i) any material change to any Security Documents,

shall not be made without the prior consent of all the Lenders.

41.2.2 An amendment or waiver which relates to the rights or obligations of the 
Agent or the Security Trustee may not be effected without the consent of the 
Agent or the Security Trustee.

42. COUNTERPARTS, AMENDMENTS AND LANGUAGE 

42.1 Counterparts

This Agreement may be executed in any number of counterparts and by different 
parties hereto on separate counterparts each of which when executed and delivered 
shall constitute an original but all counterparts shall together constitute but one and 
the same instrument.

42.2 Amendments

All amendments to this Agreement shall be made in writing.
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42.3 Communications in English

All notices, certificates, financial statements and other information or   
communications provided in accordance with the Agreement or any other Transaction 
Document shall be in the English language and if any of the documents mentioned in 
or required under this Agreement or any other Transaction Document shall not be in 
the English language a certified English translation shall be attached (which in the 
event of any conflict shall prevail) unless the Transaction Documents provide for any 
document to be given in any other language.

43. GOVERNING LAW

This Agreement and any non-contractual obligations arising from or in connection 
with it are governed by and shall be construed in accordance with English law.

44. ENFORCEMENT

44.1 Jurisdiction

44.1.1 The courts of England have exclusive jurisdiction to settle any dispute or 
proceedings arising out of or in connection with this Agreement (a "Dispute") 
(including, without limitation, a Dispute regarding the existence, validity or 
termination of this Agreement or relating to any non-contractual or other 
obligation arising out of or in connection with this Agreement) or the 
consequences of its nullity.

44.1.2 The Parties agree that the courts of England are the most appropriate and 
convenient courts to settle any Dispute and accordingly, the Parties agree that 
they will not argue to the contrary.

44.1.3 To the extent that a Borrower may in any jurisdiction claim for itself or its 
assets immunity from suit, execution, attachment (whether in aid of execution, 
before judgment or otherwise) or other legal process and to the extent that in 
any such jurisdiction there may be attributed to itself or its assets such 
immunity (whether or not claimed) each Borrower hereby irrevocably agrees 
not to claim and waives such immunity to the fullest extent permitted by the 
laws of such jurisdiction and such Borrower further irrevocably waives in 
accordance with Article 57 (Waivers of sovereign immunity) of the 
Consolidated Text any sovereign immunity from the jurisdiction of the courts 
specified in this Clause 44 or relating to the enforcement of rights and interests 
relating to the Aircraft, any Airframe or any Engine.

44.1.4 This Clause 44.1.4 is for the benefit of the Finance Parties only.  As a result, 
no Finance Party shall be prevented from taking proceedings relating to a 
Dispute in any other courts with jurisdiction.  To the extent allowed by law, 
the Finance Parties may take concurrent proceedings in any number of 
jurisdictions.
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44.2 Service of process

44.2.1 Without prejudice to any other mode of service allowed under any relevant 
law, each Borrower:

(a) irrevocably appoints Global PA Services (UK) Limited at Unit 1, 
Colindale Business Centre, 126/128 Conlindale Ave. London NW9 
5HD, United Kingdom as its agent for service of process in relation to 
any proceedings before the English courts in connection with any 
Transaction Document; and

(b) agrees that failure by a process agent to notify such Borrower of the 
process will not invalidate the proceedings concerned.

44.2.2 If the process agent appointed in Clause 44.2.1 is unable for any reason to act 
as agent for service of process, the relevant Borrower shall immediately 
appoint another agent on terms acceptable to the Agent. Failing this, the Agent 
may appoint another agent for this purpose.

This Agreement has been entered into on the date stated at the beginning of this 
Agreement.
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SCHEDULE 1
THE ORIGINAL LENDERS

Lenders Total Commitment First Aircraft 
Commitment

Second Aircraft 
Commitment

Export Development
Canada

   

Total Commitments    
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SCHEDULE 2
CONDITIONS PRECEDENT

PART A – INITIAL CONDITIONS PRECEDENT

1. A certified copy of the constitutional documents of each of the Borrowers, the 
Guarantor, the Lessee, the Sub-Lessee, the Borrower Parent, the Irish Parent, the 
Lessee Beneficiaries and the Lessee Beneficiary Parents.

2. A certified copy of the resolution(s) of the board of directors of each of the Borrowers, 
the Guarantor, the Lessee, the Sub-Lessee, the Irish Parent, the Borrower Parent, the 
Lessee Beneficiaries and the Lessee Beneficiary Parents:

2.1.1 approving the terms of, and the transactions contemplated by, the Transaction 
Documents to which it is a party and resolving that it execute the Transaction 
Documents (or such documents as are required to give effect to the 
transactions contemplated by the Transaction Documents) to which it is a 
party;

2.1.2 authorising, by way of a power of attorney if applicable, a specified person or 
persons to execute the Transaction Documents to which it is a party on its 
behalf; and

2.1.3 authorising, by way of a power of attorney if applicable, a specified person or 
persons, on its behalf, to sign and/or despatch all documents and notices to be 
signed and/or despatched by it under or in connection with the Transaction 
Documents to which it is a party.

3. Certified copies of any powers of attorney referred to in paragraphs 2.1.2 and 2.1.3
above.

4. A certificate of an authorised signatory of each Borrower, the Lessee, the Sub-Lessee, 
the Guarantor, the Irish Parent, the Borrower Parent, the Lessee Beneficiaries and the 
Lessee Beneficiary Parents certifying, amongst other things, that each copy document 
relating to it specified in paragraphs 1 and 2 above is correct, complete and in full 
force and effect as at the date no earlier than the date of this Agreement.

5. An up-to-date certificate of incumbency in respect of each of the Lessee Beneficiaries 
and the Lessee Beneficiary Parents issued by the relevant registered agent.

6. A copy of an executed counterpart with an original to follow of:

6.1.1 the Fee Letter;

6.1.2 the Proceeds Deed;

6.1.3 the Facility Agreement;

6.1.4 the relevant Purchase Agreement Assignment;

6.1.5 the relevant Trust Agreement;
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6.1.6 the relevant Beneficial Interest Pledge Agreement;

6.1.7 the Borrower Parent Share Charge;

6.1.8 the Borrower Parent Deed of Confirmation;

6.1.9 the relevant Beneficial Interest Pledge Agreement Ancillary Documents;

6.1.10 the Borrower Parent Share Charge Ancillary Documents;

6.1.11 the relevant Security Assignment; 

6.1.12 the relevant Guarantee;

6.1.13 the relevant Deed of Guarantee and Indemnity;

6.1.14 the relevant Lease Agreement; 

6.1.15 the relevant Sub-Lease Agreement; 

6.1.16 the relevant Lessee Beneficiary Share Mortgage; and 

6.1.17 the relevant Lessee Beneficiary Share Mortgage Ancillary Documents,

each in form and substance satisfactory to the Lender, and all notices, 
acknowledgements and other instruments required in connection with the 
aforementioned documents to which the Borrowers, the Lessee Beneficiary, the 
Lessee Beneficiary Parent or the Borrower Parent are a party shall be executed by 
such parties, as the case may be.

7. A copy of an executed counterpart with an original to follow of each notice and 
acknowledgement required to be executed and delivered on such date pursuant to the 
relevant Security Assignment.

8. Evidence that the process agent of each of the Lessee, the Borrowers and other 
Obligors under each of the Transaction Documents to which it is a party has accepted 
its appointment.

9. Copies of each of the documents specified in schedule 3 (Conditions Precedent) of 
the relevant Lease Agreement.

10. Copies of each of the documents specified in schedule 3 (Conditions Precedent) of 
the relevant Sub-Lease Agreement.

11. A tax residency certificate in relation to the Borrower Parent.

12. The Agent shall be satisfied with the results of all "Know your customer checks" in 
relation to the Borrowers, the Irish Parent, the Borrower Parent, the Borrower Trustee, 
the Lessee and the Sub-Lessee.

13. The Agent shall have received a disclosure consent and anti-corruption declaration 
form from the Manufacturer.
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14. A copy of the shareholder resolutions amending the memorandum and articles of 
association of each Lessee Beneficiary. 

15. Such other documents and/or evidence as the Agent may reasonably request in each 
case in form and substance satisfactory to the Agent (acting reasonably).
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PART B – CONDITIONS PRECEDENT TO EACH LOAN

1. An original (or a copy with the original to follow) executed counterpart of the relevant 
Loan Supplement.

2. Originals (or a copy with the original to follow) of the following documents in respect 
of the relevant Aircraft:

2.1.1 Mortgage (to take immediate effect on Delivery);

2.1.2 Bill of Sale duly executed by the Manufacturer;

2.1.3 Purchase Price Certificate;

2.1.4 an invoice from the Manufacturer;

2.1.5 Purchase Agreement Certificate of Acceptance;

2.1.6 Acceptance Certificate under the relevant Lease Agreement;

2.1.7 Acceptance Certificate under the relevant Sub-Lease Agreement;

2.1.8 Borrower Deregistration Power of Attorney;

2.1.9 Lessee Deregistration Power of Attorney;

2.1.10 Sub-Lessee Deregistration Power of Attorney;

2.1.11 IDERA;

2.1.12 Airframe Warranties Documents; 

2.1.13 Engine Warranties Agreement; 

2.1.14 Assignment of Insurances; and

2.1.15 Lessee Security Assignment.

3. Evidence of payment of any and all Taxes (including, without limitation, stamp duty, 
registration and similar Taxes) due and payable under or pursuant to any Transaction 
Document in respect of the relevant Aircraft.

4. Evidence of payment of all of the legal fees due and payable in relation to the 
transaction contemplated herein on or about the Utilisation Date.

5. A copy of an executed counterpart with an original to follow of each notice and 
acknowledgement required to be executed and delivered on such date pursuant to the 
relevant Security Assignment and Assignment of Insurances, including 
acknowledgement by the Lessee and the Sub-Lessee that at all times, the Lessee's and 
the Sub-Lessee's rights and interests are fully subject and subordinate to the rights and 
interests of the Security Trustee in and to the Aircraft and under the Transaction 
Documents, in form and substance satisfactory to the Security Trustee. 
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6. An original legal opinion (or a copy with the original to follow) of:

6.1.1 Clifford Chance Pte. Ltd., English legal advisers to the Agent;

6.1.2 Clifford Chance New York, New York law legal advisers to the Agent;

6.1.3 A&L Goodbody, Irish legal advisers to the Agent;

6.1.4 Run Ming Law Office, PRC legal advisers to the Agent; 

6.1.5 Daugherty, Fowler, Peregrin, Haught & Jenson, FAA counsel to the Agent and 
the Borrowers;

6.1.6 Salem Ibrahim LLC on Singaporean law matters, in relation to the relevant 
Sub-Lessee Parties;

6.1.7 Aerlex Law Group on the State of California law matters, in relation to the 
relevant Sub-Lessee Parties;

6.1.8 relevant State of Wyoming law counsel, on the State of Wyoming law matters, 
in relation to the relevant Borrower; 

6.1.9 relevant State of Wyoming law counsel, on the State of Wyoming law matters, 
in relation to the Initial Lessee;

6.1.10 in-house counsel of the Manufacturer; and

6.1.11 in-house counsel of the Engine Manufacturer.

7. A copy of the Export Certificate of Airworthiness of the relevant Aircraft issued by 
Transport Canada.

8. A copy of the certificate(s) of insurance and reinsurance (if applicable) in respect of 
the relevant Aircraft and the broker's letter of undertaking, evidencing that the 
Insurances (as the case may be) are in accordance with the requirements of the 
Transaction Documents and in full force and effect.

9. Letters from Sub-Lessee addressed to any applicable overflight authority or agency 
entitling the Borrowers and the Security Trustee to obtain information in relation to 
amounts owing by the Sub-Lessee to the relevant authority in respect of all aircraft 
(including the relevant Aircraft) operated by the Sub-Lessee.

10. A copy of the Original Financial Statements.

11. Evidence that the Lessee and Sub-Lessee are not required to make any deduction for 
or on account of Tax from any payment it may make under any Transaction 
Document or to the extent that any Tax is imposed and due and payable, evidence of 
payment of such Tax.

12. Evidence that all Flight Charges of the relevant Aircraft and costs, fees, expenses and 
other amounts payable to the Aviation Authority have been duly and punctually paid.
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13. Evidence of the issue of each approval, licence and consent which may be required in 
relation to, or in connection with, the remittance to the Borrowers or any Finance 
Party in Dollars of all amounts payable under this Agreement and any other 
Transaction Document to which a Borrower is a party or the performance by a 
Borrower of any of its obligations under any Transaction Document.

14. Evidence that any required import licence relating to the import of the relevant 
Aircraft into the Habitual Base have been obtained or complied with, and that the 
import of the Aircraft into the Habitual Base is exempt from Taxes or, to the extent 
that any such Tax is imposed and due and payable, evidence that such Tax has been or 
will be paid in accordance with the applicable law.

15. Copies of the undated certificate of nationality registration, the undated certificate of 
airworthiness and the undated radio licence of the relevant Aircraft.

16. The Advance Payment with respect to the relevant Aircraft and all sums due to each 
Borrower under the relevant Lease Agreement on or before the Delivery Date for the 
relevant Aircraft.

17. An insurance opinion from Willis Group Limited in respect of the relevant Aircraft.

18. Certified copies of Sub-Lessee's air operator's certificate, air carrier certificate and all 
other licences, certificates and permits required by Sub-Lessee in relation to, or in 
connection with, the operation of the Aircraft.

19. Evidence that all filings set forth in the Proceeds Deed in respect of the relevant 
Aircraft and Engines under the Cape Town Agreements have been (or will be 
immediately following Delivery) completed.

20. Other documents required for the registration of the relevant Mortgage with the
Aviation Authority, including without limitation a mortgage registration form in 
respect of the Mortgage.

21. Such other opinions, evidence or documents as the Agent may reasonably request that 
are necessary to implement the transactions contemplated under the Transaction 
Documents.

22. Certified copy of the approved Maintenance Programme of the relevant Aircraft.

23. Evidence that the Registration Application has been filed with the FAA. 

24. Evidence that the "pink copy" of the Registration Application has been placed on 
board of the Aircraft. 

25. Evidence that the Aircraft has been duly certified by the FAA as to type and 
airworthiness.

26. Evidence that the UCC financing statements covering all Security Interests created by 
the applicable Security Documents have been authorized to be filed in all places 
which the Security Trustee or its counsel deem necessary or advisable. 
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PART C – CONDITIONS SUBSEQUENT TO EACH LOAN

1. Within one hundred and twenty (120) Business Days of the Delivery Date the Agent 
shall receive evidence that the IDERA has been filed with the Aviation Authority.  If 
the Borrowers cannot provide such evidence within the stipulated timeframe due to 
any delay or refusal from the Aviation Authority, the Borrowers should explain to the 
Agent the reasons for such delay or refusal on the part of the Aviation Authority by 
promptly notifying the Agent in writing (and in any event within three (3) days after 
being aware of such delay or refusal from the Aviation Authority). The Agent should 
have the right to decide whether to waive such requirement hereunder or agree an 
alternative arrangement with the Borrowers through friendly discussions.

2. Borrowers will provide to the Agent, no later than ninety (90) days after the Delivery 
Date, evidence that all customs formalities, relating to the import of the Aircraft into 
the Habitual Base have been obtained or complied with, and that all Taxes payable on 
import of the Aircraft, if any, have been paid.

3. Within fifteen (15) Business Days in the PRC following the execution of the 
Guarantee register with the State Administration of Foreign Debt ("SAFE") of the 
Guarantee and provide the Agent with such evidence that the registration has been 
completed within thirty (30) Business Days from the Utilisation Date.

4. As soon as possible but no later than within five (5) Business Days of the Delivery 
Date, the Agent shall have received the following: 

4.1.1 Copies of all filed and stamped UCC financing statements; 

4.1.2 Evidence that the Registration Certificate has been placed on board of the 
Aircraft; and

4.1.3 An original legal opinion (or a copy with the original to follow) of the FAA 
counsel as to registration of the Aircraft in the name of the Borrowers, the due 
recording of all documents in connection with the Registration Requirements
and the lack of filing of any intervening documents in respect of the Aircraft. 

5. Within twenty-one (21) days following the date of the relevant Beneficial Interest 
Pledge Agreement, the Agent shall have received the following:

5.1.1 Evidence that particulars of such Beneficial Interest Pledge Agreement has
been filed with the Irish Companies Registration Office; and

5.1.2 evidence of notifying the Irish Revenue Commissioners pursuant to section 
1001 of the Taxes Consolidation Act, 1997 (as amended) of such Beneficial
Interest Pledge Agreement.

6. Within three (3) Business Days following the date of the relevant Lessee Beneficiary 
Share Mortgage, the Agent shall have received the following: 

6.1.1 a certified copy of the register of members of the relevant Lessee Beneficiary
annotated to show particulars of the security created pursuant to such Lessee 
Beneficiary Share Mortgage;
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6.1.2 evidence that the relevant Lessee Beneficiary has filed with the Registrar of 
Corporate Affairs of the British Virgin Islands a copy of the register of 
members, annotated to show particulars of the security created pursuant to 
such Lessee Beneficiary Share Mortgage;

6.1.3 a signed and dated registered agent acknowledgment from the relevant Lessee 
Beneficiary's registered agent; and

6.1.4 evidence of the registration of particulars of the security created by the 
relevant Lessee Beneficiary Parent pursuant to such Lessee Beneficiary Share 
Mortgage with the Registrar of Corporate Affairs of the British Virgin Islands.
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SCHEDULE 3
FORM OF UTILISATION REQUEST

To: Export Development Canada as Agent

Dated: [•]

Dear Sirs

Facility Agreement dated [•] 2017 in respect of Two (2) Bombardier Inc. model BD-700-
1A10 aircraft (the "Facility Agreement")

1. The Borrower hereby gives notice in accordance with clause 4 (Conditions of 
Utilisation) of the Facility Agreement that the Borrower wishes to make the 
drawdown of a Loan on [•] (the "Utilisation Date") in the amount of [•] Dollars ($[•]), 
subject to the conditions precedent set forth in the Facility Agreement.

2. This is a Utilisation Request for Facility [•]

3. Please apply the proceeds of the Utilisation as follows

3.1.1 [an amount equal to [amount in words] United States Dollars (USD [•].00) in 
payment to Export Development Canada to repay the [First/Second] Aircraft 
PDP Loan];

3.1.2 [an amount equal to [amount in words] United States Dollars (USD [•].00)
[together with the Advance Payment] in relation to the [•] Aircraft in payment 
to the following account of the Manufacturer: [•].

4. Capitalised terms used herein have the same meanings as defined in the Facility 
Agreement.

5. The interest rate applicable for Facility [•] shall be the [Fixed Rate/Floating Rate].

6. This Utilisation Request is irrevocable.

7. The Borrower makes the representations and warranties set forth in clause 18 
(Representations) of the Facility Agreement as at the date of this Utilisation Request 
as if set out in full  herein.

8. This Utilisation Request and any non-contractual obligations arising from or in 
connection with it are governed by and shall be construed in accordance with the laws 
of England.

Yours faithfully

[ZJ6000-3 STATUTORY TRUST

_______________________________

By: TVPX ARS Inc., not in its individual capacity but solely as owner trustee
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Title: _______________________________]

[ ZJ6000-4 STATUTORY TRUST

By: TVPX ARS Inc., not in its individual capacity but solely as owner trustee]

Title: _______________________________
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SCHEDULE 4
LOAN SUPPLEMENT

DATED [•]

[ZJ6000-3 STATUTORY TRUST/ ZJ6000-4 STATUTORY TRUST]
AS BORROWER

AND

EXPORT DEVELOPMENT CANADA
AS AGENT

LOAN SUPPLEMENT NO. [•]
RELATING TO

A LOAN OF $[•] FOR FACILITY [•]
FOR THE FINANCING OF

ONE (1) BOMBARDIER INC. MODEL BD-700-
1A10 AIRCRAFT MANUFACTURER'S SERIAL

NUMBER [•]
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THIS LOAN SUPPLEMENT NO [•] is dated [•]

BETWEEN

(1) [ZJ6000-3 STATUTORY TRUST / ZJ6000-4 STATUTORY TRUST], a statutory 
trust created under the laws of the State of Wyoming (the "Borrower"); and

(2) EXPORT DEVELOPMENT CANADA, as agent for and on behalf of the Lenders 
(the " Agent").

IT IS AGREED:

1. Interpretation

1.1 Words and expressions defined in the Facility Agreement (as defined below) shall, 
unless otherwise specifically defined herein or unless the context otherwise requires, 
have the same respective meanings when used in this Loan Supplement.

1.2 In this Loan Supplement the following words and expressions have, unless the context 
otherwise requires, the following meanings:

"Aircraft" means the Bombardier Inc. model BD-700-1A10 Aircraft with 
manufacturer's serial number [•] more particularly described in Annex 3 (Particulars 
of Airframe and Engines) of this Loan Supplement.

"Facility Agreement" means the Facility Agreement dated [•] 2017 between, inter 
alia, the Borrower, the Agent, Export Development Canada as the security trustee and 
the Lenders as described therein, as amended, supplemented and acceded to from time 
to time.

1.3 Clauses 1.4 (Third Party rights), 13 (Tax Gross-Up and Indemnities), 38
(Calculations and Certificates), 39 (Partial Invalidity) and 42 (Counterparts 
Amendments and Language) of the Facility Agreement shall be deemed to be 
incorporated herein, mutatis mutandis, as if reference therein to "this Agreement" 
were references to "this Loan Supplement".

2. Amount of Loan

2.1 The aggregate amount of the Loan in respect of the Aircraft as at today's date is [•] 
Dollars ($[•]).

3. Repayment of Loan

Attached hereto as Annex 2 is the repayment schedule in respect of the Facility [•] 
Loan.

4. Interest

The rate of interest applicable to the Loan is [a Fixed Rate of [•]% p.a.]/[the Floating 
Rate which includes the Floating Rate Margin Benchmark of [•]% p.a. and the 
Premium Rate of [•]% p.a.
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5. Representations

The Borrower makes the representations and warranties set forth in Clause 18 
(Representations) of the Facility Agreement as at the date of this Loan Supplement as 
if set out in full herein.

6. Governing Law and Jurisdiction

This Loan Supplement and any non-contractual obligations arising from or in 
connection with it are governed by and shall be construed in accordance with English 
law.  The provisions of Clause 44 (Enforcement) of the Facility Agreement shall 
apply to this Loan Supplement as if set out herein in full, mutatis mutandis.

7. Miscellaneous

This Loan Supplement is supplemental to the Facility Agreement and the Loan 
referred to herein is made in accordance with and shall be regulated by the terms and 
conditions of the Facility Agreement and the other Transaction Documents.

AS WITNESS the hands of the duly authorised representatives of the parties hereto on the 
date first before written.
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Annex 1

The Original Lenders

Name of Lender Facility Office Loan ($)

Export Development Canada 150 Slater Street, 
Ottawa, Ontario, 
Canada K1A 1K3

[•]

Total Commitments [•]

Annex 2

Repayment schedule

Repayment 
Date

Payment ($) Principal ($) [Interest ($)] Outstanding 
Principal 
Balance ($)

Annex 3

Particulars of airframe and engines

Airframe: Bombardier Inc. model BD-700-1A10 airframe having registration mark [•] 
and bearing manufacturer's serial number [•]

Engines: Two (2) [•] Engines with serial numbers [•] and [•]
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SIGNATURE PAGE LOAN SUPPLEMENT NO. [•]  MSN [•]

[ZJ6000-3 STATUTORY TRUST/ ZJ6000-4 STATUTORY TRUST]

…………………………………………….

By: TVPX ARS Inc., not in its individual capacity but solely as owner trustee 

Title: …………………………………………….

EXPORT DEVELOPMENT CANADA

By: …………………………………………….

Title: …………………………………………….
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SCHEDULE 5
CHANGES TO THE LENDERS

PART A – CHANGES TO THE LENDERS

1. Assignment or transfer fee

The New Lender shall, on the date upon which an assignment or transfer takes effect,

2. Limitation of responsibility of Existing Lenders

2.1 Unless expressly agreed to the contrary, an Existing Lender makes no representation 
or warranty and assumes no responsibility to a New Lender for:

2.1.1 the legality, validity, effectiveness, adequacy or enforceability of the 
Transaction Documents or any other documents;

2.1.2 the financial condition of any Obligor; 

2.1.3 the performance and observance by any Obligor of its obligations under the 
Transaction Documents or any other documents; or

2.1.4 the accuracy of any statements (whether written or oral) made in or in 
connection with any Transaction Document or any other document,

and any representations or warranties implied by law are excluded.

2.2 Each New Lender confirms to the Existing Lender and the other Finance Parties that it:

2.2.1 has made (and shall continue to make) its own independent investigation and 
assessment of the financial condition and affairs of each Obligor and its 
related entities in connection with its participation in this Agreement and has 
not relied exclusively on any information provided to it by the Existing Lender 
in connection with any Transaction Document; and

2.2.2 will continue to make its own independent appraisal of the creditworthiness of 
each Obligor and its related entities whilst any amount is or may be 
outstanding under the Transaction Documents or any Commitment is in force.

2.3 Nothing in any Transaction Document obliges an Existing Lender to:

2.3.1 accept a re-transfer from a New Lender of any of the rights and obligations 
assigned or transferred under Clause 31 (Changes to the Lenders); or

2.3.2 support any Losses directly or indirectly incurred by the New Lender by 
reason of the non-performance by any Obligor of its obligations under the 
Transaction Documents or otherwise.
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3. Copy of Transfer Certificate to Borrowers 

The Agent shall, as soon as reasonably practicable after it has executed a Transfer 
Certificate, send to the Borrowers a copy of that Transfer Certificate.

4. Disclosure of information

Any Lender may disclose to any of its Affiliates and any other person:

4.1.1 to (or through) whom that Lender assigns or transfers (or may potentially 
assign or transfer) all or any of its rights and obligations under this Agreement;

4.1.2 with (or through) whom that Lender enters into (or may potentially enter into) 
any sub-participation in relation to, or any other transaction under which 
payments are to be made by reference to, this Agreement or any Obligor; or

4.1.3 to whom, and to the extent that, information is required to be disclosed by any 
applicable law or regulation,

any information about any Obligor and the Transaction Documents as that Lender 
shall consider appropriate if, in relation to paragraph 4.1.1 and 4.1.2 above, the person 
to whom the information is to be given has entered into a confidentiality undertaking 
in substantially the form of clause 23 (Confidentiality) of the Proceeds Deed.

5. Procedure for Transfer

5.1 Subject to the conditions set out in Clause 31.2 (Conditions of assignment or transfer), 
a transfer is effected when the Agent executes an otherwise duly completed Transfer 
Certificate delivered to it by the Existing Lender and the New Lender. The Agent 
shall, subject to paragraph 5.2 below, as soon as reasonably practicable after receipt 
by it of a duly completed Transfer Certificate appearing on its face to comply with the 
terms of this Agreement and delivered in accordance with the terms of this Agreement, 
execute that Transfer Certificate.

5.2 The Agent shall only be obliged to execute a Transfer Certificate delivered to it by the 
Existing Lender and the New Lender upon its completion of all "know your 
customer" or other checks relating to any person that it is required to carry out in 
relation to the transfer to such New Lender.

5.3 On the Transfer Date:

5.3.1 to the extent that in the Transfer Certificate the Existing Lender seeks to 
transfer by novation its rights and obligations under the Transaction 
Documents the Borrowers and the Existing Lender shall be released from 
further obligations towards one another under the Transaction Documents and 
their respective rights against one another under the Transaction Documents 
shall be cancelled (being the "Discharged Rights and Obligations");

5.3.2 the Borrowers and the New Lender shall assume obligations towards one 
another and/or acquire rights against one another which differ from the 
Discharged Rights and Obligations only insofar as the Borrowers and the New 
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Lender have assumed and/or acquired the same in place of the Borrowers and 
the Existing Lender;

5.3.3 the Agent, the Security Trustee, the New Lender and other Lenders shall 
acquire the same rights and assume the same obligations between themselves 
as they would have acquired and assumed had the New Lender been an 
Original Lender with the rights and/or obligations acquired or assumed by it as 
a result of the transfer and to that extent the Agent, the Security Trustee and 
the Existing Lender shall each be released from further obligations to each 
other under the Transaction Documents; and

5.3.4 the New Lender shall become a Party as a "Lender".

6. Proceeds Deed 

Contemporaneously with the execution and delivery of any Transfer Certificate, the 
New Lender shall execute and deliver to the Security Trustee a Proceeds Deed 
Accession Undertaking in accordance with the terms of the Proceeds Deed.
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PART B - FORM OF TRANSFER CERTIFICATE

To: Export Development Canada as Agent

From: [The Existing Lender] (the "Existing Lender") and [The New Lender] (the "New 
Lender")

Dated: [ • ]

Facility Agreement dated [ • ] in respect of two (2) Bombardier Inc. model BD-700-1A10
aircraft (the "Facility Agreement")

1. We refer to the Facility Agreement.  This is a Transfer Certificate.  Terms defined in 
the Facility Agreement have the same meaning in this Transfer Certificate unless 
given a different meaning in this Transfer Certificate.

2. We refer to paragraph 5 (Procedure for transfer) of Schedule 5 (Changes to the 
Lenders) of the Facility Agreement:

2.1.1 The Existing Lender and the New Lender agree to the Existing Lender 
transferring to the New Lender by novation the percentage of the Existing 
Lender's Commitment, rights and obligations referred to in the schedule hereto 
(the "Schedule") in accordance with paragraph 5 (Procedure for transfer) of 
Schedule 5 (Changes to the Lenders) of the Facility Agreement.

2.1.2 The proposed Transfer Date is [ • ].

2.1.3 The Facility Office and address, fax number and attention details for notices of 
the New Lender for the purposes of Clause 37 (Notices) of the Facility 
Agreement are set out in the Schedule.

3. The New Lender expressly acknowledges the limitations on the Existing Lender's 
obligations set out in paragraph 2 (Limitation of responsibility of Existing Lenders) of 
Schedule 5 (Changes to the Lenders) of the Facility Agreement.

4. This Transfer Certificate may be executed in any number of counterparts and this has 
the same effect as if the signatures on the counterparts were on a single copy of this 
Transfer Certificate.

5. This Transfer Certificate is governed by English law.
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THE SCHEDULE

Commitment/rights and obligations to be transferred

[insert relevant details of Existing Lender's Commitment and/or participation
in respect of each Loan]

[Facility Office address, fax number and attention details for notices and account
details for payments,]

[EXISTING LENDER] [NEW LENDER]

By: ………………………………… By: …………………………………

Title: ………………………………… Title: …………………………………

This Transfer Certificate is accepted by the Agent and the Transfer Date is confirmed as [ • ].

EXPORT DEVELOPMENT CANADA

By: …………………………………

Title: …………………………………
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SCHEDULE 6
THE FINANCE PARTIES

1. ROLE OF THE AGENT

1.1 Appointment of the Agent

1.1.1 Each of the Lenders appoints the Agent to act as its Agent under and in 
connection with the Transaction Documents.

1.1.2 Each of the Lenders authorises the Agent to exercise the rights, powers, 
authorities and discretions specifically given to the Agent under or in 
connection with the Transaction Documents together with any other incidental 
rights, powers, authorities and discretions.

1.2 Duties of the Agent

1.2.1 The Agent shall promptly forward to a Party the original or a copy of any 
document which is delivered to the Agent for that Party by any other Party.

1.2.2 Except where a Transaction Document specifically provides otherwise, the 
Agent is not obliged to review or check the adequacy, accuracy or 
completeness of any document it forwards to another Party.

1.2.3 If the Agent receives notice from a Party referring to this Agreement, 
describing a Relevant Event and stating that the circumstance described is a 
Relevant Event, it shall promptly notify the other Finance Parties.

1.2.4 If the Agent is aware of the non-payment of any principal, interest, or other 
amount payable to a Finance Party (other than the Agent) under this 
Agreement it shall promptly notify the other Finance Parties.

1.2.5 The Agent's duties under the Transaction Documents are solely mechanical 
and administrative in nature.

1.3 No fiduciary duties

1.3.1 Nothing in this Agreement constitutes the Agent as a trustee or fiduciary of 
any other person.

1.3.2 The Agent shall not be bound to account to any Lender for any sum or the 
profit element of any sum received by it for its own account.

1.4 Business with the Obligors

The Agent may accept deposits from, lend money to and generally engage in any kind 
of banking or other business with any Obligor.
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1.5 Rights and discretions of the Agent

1.5.1 The Agent may rely on:

(a) any representation, notice or document believed by it to be genuine, 
correct and appropriately authorised; and

(b) any statement made by a director, authorised signatory or employee of 
any person regarding any matters which may reasonably be assumed to 
be within his knowledge or within his power to verify.

1.5.2 The Agent may assume (unless it has received notice to the contrary in its 
capacity as Agent for the Lenders) that:

(a) no Relevant Event has occurred (unless it has actual knowledge of a 
Relevant Event arising by reason of non-payment of a sum due to be 
paid to the Agent); and

(b) any right, power, authority or discretion vested in any Party or the 
Lenders has not been exercised.

1.5.3 The Agent may engage, pay for and rely on the advice or services of any 
lawyers, accountants, valuers, appraisers, maintenance providers, surveyors or 
other experts.

1.5.4 The Agent may act in relation to the Transaction Documents through its 
personnel and agents.

1.5.5 The Agent may disclose to any other Party any information it reasonably 
believes it has received as agent under this Agreement.

1.5.6 Notwithstanding any other provision of any Transaction Document to the 
contrary, the Agent is not obliged to do or omit to do anything if it would or 
might in its reasonable opinion constitute a breach of any law or regulation or 
a breach of a fiduciary duty or duty of confidentiality.

1.6 Majority Lenders' instructions

1.6.1 Unless a contrary indication appears in a Transaction Document, the Agent 
shall (i) exercise any right, power, authority or discretion vested in it as Agent 
in accordance with any instructions given to it by the Majority Lenders (or, if 
so instructed by the Majority Lenders, refrain from exercising any right, power, 
authority or discretion vested in it as Agent) and (ii) not be liable for any act 
(or omission) if it acts (or refrains from taking any action) in accordance with 
an instruction of the Majority Lenders.

1.6.2 Unless a contrary indication appears in a Transaction Document, any 
instructions given by the Majority Lenders will be binding on all the Finance 
Parties.

1.6.3 The Agent may refrain from acting in accordance with the instructions of the 
Lenders (or, if appropriate, the Majority Lenders) until it has received such 

526624-3-235-v4.0 - 96- 17-40646576

Facility Agreement x2 Bombardier Inc. model BD-700-1A10 Aircraft

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 1501 of 2310



security as it may require for any Loss (together with any associated VAT) 
which it may incur in complying with the instructions.

1.6.4 In the absence of instructions from the Majority Lenders (or, if appropriate, 
the Lenders), the Agent may act (or refrain from taking action) as it considers 
to be in the best interest of the Lenders.

1.6.5 The Agent is not authorised to act on behalf of a Lender (without first 
obtaining that Lender's consent) in any legal or arbitration proceedings 
relating to any Transaction Document.

1.7 Responsibility for documentation

The Agent:

1.7.1 is not responsible for the adequacy, accuracy and/or completeness of any 
information (whether oral or written) supplied by it, the Security Trustee, an 
Obligor or any other person given in or in connection with any Transaction 
Document; or

1.7.2 is not responsible for the legality, validity, effectiveness, adequacy or 
enforceability of any Transaction Document or any other agreement, 
arrangement or document entered into, made or executed in anticipation of or 
in connection with any Transaction Document.

1.8 Exclusion of liability

1.8.1 Without limiting paragraph 1.8.2 below, the Agent will not be liable for any 
action taken by it under or in connection with any Transaction Document, 
unless directly caused by its gross negligence or wilful misconduct.

1.8.2 No Party (other than the Agent) may take any proceedings against any officer, 
employee or agent of the Agent in respect of any claim it might have against 
the Agent or in respect of any act or omission of any kind by that officer, 
employee or agent in relation to any Transaction Document and any officer, 
employee or Agent of the Agent may rely on this paragraph 1.8 subject to 
Clause 1.4 (Third Party Rights).

1.8.3 The Agent will not be liable for any delay (or any related consequences) in 
crediting an account with an amount required under the Transaction 
Documents to be paid by the Agent if the Agent has taken all necessary steps 
as soon as reasonably practicable to comply with the regulations or operating 
procedures of any recognised clearing or settlement system used by the Agent 
for that purpose.

1.8.4 Nothing in this Agreement shall oblige the Agent to carry out any "know your 
customer" or other checks in relation to any person on behalf of any Lender 
and each Lender confirms to the Agent that it is solely responsible for any 
such checks it is required to carry out and that it may not rely on any statement 
in relation to such checks made by the Agent.
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1.9 Lenders' indemnity to the Agent

Each Lender shall (in proportion to its participation in the relevant Loan or, if the 
relevant Loan has not then been made, to its share of the Total Commitments) 
indemnify the Agent, within three (3) Business Days of demand, against any Loss 
incurred by the Agent (otherwise than by reason of the Agent's gross negligence or 
wilful misconduct) in acting as Agent under the Transaction Documents (unless the 
Agent has been reimbursed by the Borrowers or any other Obligor pursuant to a 
Transaction Document).

1.10 Resignation of the Agent

1.10.1 The Agent may resign and appoint one of its Affiliates as successor by giving 
notice to the other Finance Parties and the Borrowers.

1.10.2 Alternatively the Agent may resign by giving notice to the other Finance 
Parties and the Borrowers, in which case the Majority Lenders may appoint a 
successor Agent.

1.10.3 If the Majority Lenders have not appointed a successor Agent in accordance 
with paragraph 1.10.2 above within thirty (30) days after notice of resignation 
was given, the Agent may (following consultation with the Borrowers) appoint 
a successor Agent.

1.10.4 The retiring Agent shall, at its own cost, make available to the successor 
Agent such documents and records and provide such assistance as the 
successor Agent may reasonably request for the purposes of performing its 
functions as Agent under the Transaction Documents.

1.10.5 The Agent's resignation notice shall only take effect upon the appointment of a 
successor.

1.10.6 Upon the appointment of a successor, the retiring Agent shall be discharged 
from any further obligation in respect of the Transaction Documents but shall 
remain entitled to the benefit of this Schedule 6 (The Finance Parties). Its 
successor and each of the other Parties shall have the same rights and 
obligations amongst themselves as they would have had if such successor had 
been an original Party.

1.10.7 The Majority Lenders may, by notice to the Agent, require it to resign in 
accordance with paragraph 1.10.2 above. In this event, the Agent shall resign 
in accordance with paragraph 1.10.2 above.

1.10.8 The Agent shall resign in accordance with this paragraph 1.10 (and, to the 
extent applicable, shall use reasonable endeavours to appoint a successor 
Agent pursuant to this paragraph 1.10) if on or after the date which is three (3) 
months before the earliest FATCA Application Date relating to any payment 
to the Agent under the Transaction Documents, either:

(a) the Agent fails to respond to a request under Clause 13.8 (FATCA 
Information) and the Borrowers or a Lender reasonably believes that 
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the Agent will not be (or will have ceased to be) a FATCA Exempt 
Party on or after that FATCA Application Date;

(b) the information supplied by the Agent pursuant to Clause 13.8 (FATCA 
Information) indicates that the Agent will not be (or will have ceased 
to be) a FATCA Exempt Party on or after that FATCA Application 
Date; or

(c) the Agent notifies the Company and the Lenders that the Agent will 
not be (or will have ceased to be) a FATCA Exempt Party on or after 
that FATCA Application Date;

1.10.9 (in each case) the Borrowers or a Lender reasonably believes that a Party will 
be required to make a FATCA Deduction that would not be required if the 
Agent were a FATCA Exempt Party, and the Borrowers or that Lender, by 
notice to the Agent, requires it to resign.

1.11 Confidentiality

1.11.1 In acting as agent for the Finance Parties, the Agent shall be regarded as acting 
through its agency division which shall be treated as a separate entity from any 
other of its divisions or departments.

1.11.2 If information is received by another division or department of the Agent, it 
may be treated as confidential to that division or department and the Agent 
shall not be deemed to have notice of it.

1.12 Relationship with the Lenders

The Agent may treat each Lender as a Lender, entitled to payments under this 
Agreement and acting through its Facility Office unless it has received not less than 
five (5) Business Days prior notice from that Lender to the contrary in accordance 
with the terms of this Agreement.

1.13 Credit Appraisal by the Lenders

Without affecting the responsibility of any Obligor for information supplied by it or 
on its behalf in connection with any Transaction Document, each Lender confirms to 
the Agent that it has been, and will continue to be, solely responsible for making its 
own independent appraisal and investigation of all risks arising under or in connection 
with any Transaction Document including but not limited to:

1.13.1 the financial condition, status and nature of each Obligor;

1.13.2 the legality, validity, effectiveness, adequacy or enforceability of any 
Transaction Document and any other agreement, arrangement or document 
entered into, made or executed in anticipation of, under or in connection with 
any Transaction Document;

1.13.3 whether that Lender has recourse, and the nature and extent of that recourse, 
against any Party, any Obligor or any of its respective assets under or in 
connection with any Transaction Document, the transactions contemplated by 
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the Transaction Documents or any other agreement, arrangement or document 
entered into, made or executed in anticipation of, under or in connection with 
any Transaction Document; and

1.13.4 the adequacy, accuracy and/or completeness of any information provided by 
the Agent, any Party, any Obligor or by any other person under or in 
connection with any Transaction Document, the transactions contemplated by 
the Transaction Documents or any other agreement, arrangement or document 
entered into, made or executed in anticipation of, under or in connection with 
any Transaction Document.

1.14 Deduction from amounts payable by the Agent

If any Party owes an amount to the Agent under the Transaction Documents the Agent
may, after giving notice to that Party, deduct an amount not exceeding that amount 
from any payment to that Party which the Agent would otherwise be obliged to make 
under the Transaction Documents and apply the amount deducted in or towards 
satisfaction of the amount owed. For the purposes of the Transaction Documents that 
Party shall be regarded as having received any amount so deducted.

2. SHARING AMONG THE FINANCE PARTIES

2.1 Payments to Finance Parties

If a Finance Party (a "Recovering Finance Party") receives or recovers any amount 
from the Borrowers other than in accordance with Clause 34 (Payment Mechanics)
and applies that amount to a payment due under the Transaction Documents then:

2.1.1 the Recovering Finance Party shall, within three (3) Business Days, notify 
details of the receipt or recovery, to the Agent;

2.1.2 the Agent shall determine whether the receipt or recovery is in excess of the 
amount the Recovering Finance Party would have been paid had the receipt or 
recovery been received or made by the Agent and distributed in accordance 
with Clause 34 (Payment Mechanics), without taking account of any Tax 
which would be imposed on the Agent in relation to the receipt, recovery or 
distribution; and

2.1.3 the Recovering Finance Party shall, within three (3) Business Days of demand 
by the Agent, pay to the Agent an amount (the "Sharing Payment") equal to 
such receipt or recovery less any amount which the Agent determines may be 
retained by the Recovering Finance Party as its share of any payment to be 
made, in accordance with Clause 34 (Payment Mechanics).

2.2 Redistribution of payments

The Agent shall treat the Sharing Payment as if it had been paid by the Borrowers and 
distribute it between the Finance Parties (other than the Recovering Finance Party) in
accordance with Clause 34 (Payment Mechanics).
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2.3 Recovering Finance Party's rights

2.3.1 On a distribution by the Agent under paragraph 2.1 (Payments to Finance 
Parties) of this Schedule 6, the Recovering Finance Party will be subrogated 
to the rights of the Finance Parties which have shared in the redistribution.

2.3.2 If and to the extent that the Recovering Finance Party is not able to rely on its 
rights under paragraph 2.3.1 above, the Borrowers shall be liable to the 
Recovering Finance Party for a debt equal to the Sharing Payment which is 
immediately due and payable.

2.4 Reversal of redistribution

If any part of the Sharing Payment received or recovered by a Recovering Finance 
Party becomes repayable and is repaid by that Recovering Finance Party, then:

2.4.1 each Lender which has received a share of the relevant Sharing Payment 
pursuant to paragraph 2.1 (Payments to Finance Parties) of this Schedule 6
shall, upon request of the Agent, pay to the Agent for account of that 
Recovering Finance Party an amount equal to the appropriate part of its share 
of the Sharing Payment (together with an amount as is necessary to reimburse 
that Recovering Finance Party for its proportion of any interest on the Sharing 
Payment which that Recovering Finance Party is required to pay); and

2.4.2 that Recovering Finance Party's rights of subrogation in respect of any 
reimbursement shall be cancelled and the Borrowers will be liable to the 
reimbursing Finance Party for the amount so reimbursed.

2.5 Exceptions

2.5.1 This paragraph 2 shall not apply to the extent that the Recovering Finance 
Party would not, after making any payment pursuant to this paragraph 2, have 
a valid and enforceable claim against the Borrowers.

2.5.2 A Recovering Finance Party is not obliged to share with any other Finance 
Party any amount which the Recovering Finance Party has received or 
recovered as a result of taking legal or arbitration proceedings, if:

(a) it notified that other Finance Party of the legal or arbitration 
proceedings; and

(b) that other Finance Party had an opportunity to participate in those legal 
or arbitration proceedings but did not do so as soon as reasonably 
practicable having received notice and did not take separate legal or 
arbitration proceedings.

3. FEES

No Finance Party shall be obliged to disclose to any other Finance Party the contents 
of the Fee Letter.
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SCHEDULE 7
MANDATORY COST FORMULA

1. The Mandatory Cost is an addition to the interest rate to compensate Lenders for the 
cost of compliance with (a) the requirements of the Financial Services Authority (or 
any other authority which replaces all or any of its functions) or (b) the requirements 
for the European Central Bank.

2. On the first day of each Interest Period (or as soon as possible thereafter) the Agent 
shall calculate, as a percentage rate, a rate ("Additional Cost Rate") for each Lender, 
in accordance with the paragraphs set out below.  The Mandatory Cost will be 
calculated by the Agent  

 

3. The Additional Cost Rate for any Lender lending from a Facility Office in a 
Participating Member State will be the percentage notified by that Lender to the 
Agent.  This percentage will be certified by that Lender in its notice to the Agent to be 
its reasonable determination of the cost (expressed as a percentage of that Lender's 

 
 

4. The Additional Cost Rate for any Lender lending from a Facility Office in the United 
Kingdom will be calculated by the Agent as follows:

Where is designed to compensate Lenders for amounts payable under the Fees 
Rules and is calculated by the Agent as being the average of the most recent rates of 
charge supplied by the Reference Banks to the Agent pursuant to paragraph 6 below 
and expressed in

5. For the purposes of this schedule:

"Fees Rules" means the rules on periodic fees contained in the FSA Supervision 
Manual or such other law or regulation as may be in force from time to time in respect 
of the payment of fees for the acceptance of deposits;

"Fee Tariffs" means the fee tariffs specified in the Fees Rules under the activity 
group A.1 Deposit acceptors (ignoring any minimum fee or zero-rated fee required 
pursuant to the Fees Rules but taking into account any applicable discount rate); and

"Tariff Base" has the meaning given to it in, and will be calculated in accordance 
with, the Fees Rules.

6. If requested by the Agent, each Reference Bank shall, as soon as practicable after 
publication by the Financial Services Authority, supply to the Agent, the rate of 
charge payable by that Reference Bank to the Financial Services Authority pursuant 
to the Fees Rules in respect of the relevant financial year of the Financial Services 
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Authority (calculated for this purpose by that Reference Bank as being the average of 
the Fee Tariffs applicable to that Reference Bank for that financial year) and 
expressed in 

7. Each Lender shall supply any information required by the Agent for the purpose of 
calculating its Additional Cost Rate.  In particular, but without limitation, each Lender 
shall supply the following information on or prior to the date on which it becomes a 
Lender:

7.1.1 the jurisdiction of its Facility Office; and

7.1.2 any other information that the Agent may reasonably require for such purposes.

Each Lender shall within a reasonable time notify the Agent of any change to the 
information provided by it pursuant to this paragraph 7.

8. The rates of charge of each Reference Bank for the purpose of E above shall be 
determined by the Agent based upon the information supplied to it pursuant to 
paragraphs 6 and 7 above.

9. The Agent shall have no liability to any person if such determination results in an 
Additional Cost Rate which over- or under-compensates any Lender and shall be 
entitled to assume that the information provided by any Lender or Reference Bank 
pursuant to paragraphs 3, 6 and 7 above is true and correct in all respects.

10. The Agent shall distribute the additional amounts received as a result of the 
Mandatory Cost to the Lenders on the basis of the Additional Cost Rate for each 
Lender based on the information provided by each Lender and each Reference Bank 
pursuant to paragraphs 3, 6 and 7 above.

11. Any determination by the Agent pursuant to this Schedule 7 in relation to the formula, 
the Mandatory Cost, an Additional Cost Rate or any amount payable to a Lender shall, 
in the absence of manifest error, be conclusive and binding on all Parties.

12. The Agent may from time to time, after consultation with the Borrowers and the 
Lenders, determine and notify to all Parties any amendments which are required to be 
made to this Schedule 7 in order to comply with any change in law, regulation or any 
requirements from time to time imposed by the Financial Services Authority or the 
European Central Bank (or, in either case, any other authority which replaces all or 
any of its functions) and any such determination shall, in the absence of manifest error, 
be conclusive and binding on all Parties.
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SCHEDULE 8
TIMETABLES

Clause Action Time

5.1 Delivery of duly completed Utilisation Request U-3, 9:30 am

N/A Agent notifies the Borrowers of the Premium Rate U-3, 11:00 am

5.5.3 Agent notifies the Lenders of amount of Loan and 
participation

U-3, 10:30 am

9.2 Agent solicits quotations for the Swap Rate (for the 
purposes of calculating the Fixed Rate) or Floating 
Rate, as selected in the Utilisation Request

U-2, 11:00 am

9.2 Agent notifies the Borrowers and Lenders of the Fixed 
Rate or then current Floating Rate

U-2, 12:00 pm

5.8.1 Agent circulates to the Borrowers and Finance Parties 
the relevant Loan Supplement for execution

U-1, 3:00 pm

"U" = Proposed Utilisation Date

"U-X" = X Business Days prior to the proposed Utilisation Date
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BOMBARDIER 
AIRCRAFT PURCHASE AGREEMENT 

the evolution of mobility 

This Aircraft Purchase Agreement is made by and between BOMBARDIER AEROSPACE CORPORATION 
("Seller") and ZETTA JET PTE LTD ("Buyer") and shall be effective as of the date on which all the conditions stated 
under Article 15 herein have been satisfied (the "Effective Date"). This Aircraft Purchase Agreement, the Specification 
(as defined below), all schedules (including, without limitation, attachments, appendices, exhibits and addenda executed 
on the date hereof or incorporated herein by reference) and all amendments to the foregoing which are in writing and 
executed by both parties shall collectively be referred to as the "Agreement". 

ARTICLE 1. AIRCRAFT DESCRIPTION 

1.1 Subject to the provisions of this Agreement, Seller agrees to manufacture, sell and deliver, and Buyer agrees to 
take delivery of, and pay for, one Bombardier Global 6000 aircraft (the "Aircraft") as desc ·bed in the Aircraft 
Description & Customer Support Services Manual dated July 01, 2015, attached hereto as Sche ule "A", the Buyer
selected options list dated December 07, 2015, attached hereto as Schedule "A-1" and the Materia Specification dated 
August 14, 2015, attached hereto as Schedule "A-2". Schedules "A", "A-1" and "A-2", t o-ethe with clny executed 

I 

change orders ( collectively, the "Specification"), are made part ofthis Agreement by refer . '"\ -

ARTICLE 2. PRICE, PAYMENT SCHEDULE AND DELIVERY \ 

~ 
2.1 In consideration of Seller's obligations to manufacture, sell and deliver the Aircraft to Buyer, uyer shall pay to 
Seller the amount of as may be revised by change orders in accordance with Article 3 (together, the 
"Purchase Price") as follows: y 

2.2 The Aircraft shall be ready for the commencement of the delivery process described in Article 5, at Seller's 
designated completion facility in the city of Dorval, Quebec within 30 days of April 30, 2017 (the "Scheduled 
Presentation Date"). Following Buyer's inspection of the Aircraft, which shall be confirmed by Buyer signing the 
certificate attached hereto as Schedule "B-1" ( the "Confirmation of Inspection"), Seller shall, at its expense, ferry the 
Aircraft to Windsor Locks, Connecticut, or such other mutually agreeable location in the continental United States (the 
"Delivery Location"), where acceptance, delivery and, transfer of possession of and title to the Aircraft shall occur in 
accordance with Article 5.3. 

ARTICLE 3. COMPLETION WORK 

3 .1 The parties understand that the Aircraft Specification has already been defined as described herein and that no 
further changes will be incorporated into the Aircraft. 

3 .2 Notwithstanding Article 3 .1 above, in the event Buyer requests any changes to the Aircraft Specification following 
the execution of this Agreement, then Seller agrees to evaluate such request with respect to feasibility, price and possible 
impact of such request on Seller's production schedule as well as on the Scheduled Presentation Date. If Seller is of the 
opinion that such changes are feasible and would not adversely impact its production schedule, then Seller shall send a 
change order indicating the price of such changes as well as the revised Scheduled Presentation Date (if applicable).  

 
 
 
 
 

\,'{- ~ 
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BOMBARDIER 
AIRCRAFT PURCHASE AGREEMENT 

the evolution of mobility 

Buyer. 

ARTICLE 4. GENERAL PROVISIONS 

4.1 THEW ARRANTY, OBLIGATIONS AND LIABILITIES OF SELLER AND THE RIGHTS AND REMEDIES 
OF BUYER SET FORTH IN THE AGREEMENT ARE EXCLUSIVE AND ARE IN LIEU OF AND BUYER HEREBY 
WAIVES AND RELEASES ALL OTHER WARRANTIES, OBLIGATIONS, GUARANTEES, 
REPRESENTATIONS, LIABILITIES, RIGHTS OR REMEDIES, EXPRESS OR IMPLIED, ARISING BY LAW, IN 
CONTRACT, CIVIL LIABILITY, IN TORT OR NEGLIGENCE, OR OTHERWISE, INCLUDING BUT NOT 
LIMITED TO A) ANY IMPLIED WARRANTY AND/OR CONDITION AND/OR TERM OF 
MERCHANTABILITY OR OF DESCRIPTION OR OF FITNESS FOR A PARTICULAR PURPOSE, AND B) 
ANY OTHER OBLIGATION OR LIABILITY ON THE PART OF SELLER TO ANYONE OF ANY NATURE 
WHATSOEVER BY REASON OF THE DESIGN, MANUFACTURE, SALE, REP AIR, LEASE OR USE OF THE 
AIRCRAFT OR RELATED PRODUCTS AND SERVICES DELIVERED OR RENDERED HEREUNDER OR 
OTHERWISE. 

4.2 WITHOUT LIMITING THE SCOPE OF ARTICLE 4.1 , SELLER SHALL NOT BE LIABLE FOR ANY 
INDIRECT, CONSEQUENTIAL, SPECIAL, INCIDENT AL AND/OR PUNITIVE DAMAGES OF ANY KIND OR 
NATURE UNDER ANY CIRCUMSTANCES OR, WITHOUT LIMITING THE FOREGOING, FOR ANY LOST 
PROFITS OR ANY OTHER LOSSES OR DAMAGES FOR OR ARISING OUT OF ANY LACK OR LOSS OF USE 
OF ANY AIRCRAFT, ANY EQUIPMENT, ANY ACCESSORY OR ANY SPARE PART FOR ANY REASON. 

4.3 THE PARTIES HERETO HEREBY ACKNOWLEDGE AND AGREE THAT THE LIMITED WARRANTIES 
AND THE LIMITATION OF LIABILITY PROVISIONS CONTAINED HEREIN AND IN THE SPECIFICATION 
HAVE BEEN EXPRESSLY AGREED TO IN CONSIDERATION OF THE PURCHASE PRICE AND OTHER 
PROVISIONS OF THIS AGREEMENT FOR THE BENEFIT OF BOTH SELLER AND BOMBARDIER INC. (THE 
MANUFACTURER OF THE AIRCRAFT) TO HAVE EFFECT AS IF BOMBARDIER INC. WAS A PARTY TO 
THIS AGREEMENT FOR SUCH PURPOSES. TO THE EXTENT APPLICABLE LAWS DO NOT ALLOW THE 
LIMITATIONS SET OUT IN THIS ARTICLE 4, SUCH LIMITATIONS SHALL NOT BE APPLIED OR INVOKED. 

4.4 This Agreement including its formation, performance, termination and/or enforcement and the parties' relationship 
in connection therewith, together with any related claims arising under common law or statute, whether sounding in 
contract, tort or otherwise shall be governed, construed and enforced in all respects in accordance with the laws of the 
State of New York, U.S.A., excluding the State of New York's conflicts of law provisions. The parties hereby 
irrevocably waive their rights to a jury trial of any claim or cause of action arising out of this Agreement or any related 
documents and any dealings between them relating to this transaction or any related transactions. This waiver shall apply 
to any subsequent amendments or supplements to this Agreement or any related documents. 

ARTICLE 5. DELIVERY PROCESS 

5.1 Seller shall give Buyer reasonable notice of the date (the "Delivery Process Commencement Date") on which the 
Aircraft will be ready for the delivery process described in this Article 5, including Buyer's inspection of the Aircraft 
and a flight test of not more than 10 hours duration (the "Delivery Process"). Buyer shall commence its inspection as 
part of the Delivery Process on the Delivery Process Commencement Date and sign the Confirmation of Inspection 
promptly in accordance with Article 2.2, but in any case no later than ten (10) days of such date, unless defects or 
discrepancies are revealed as part of the Delivery Process, in which case Article 5.2 shall apply. 

5.2 Defects or discrepancies revealed by the inspection set forth in Article 5.1 shall be corrected before or after 
Delivery Time as determined by the parties, acting reasonably, depending on the nature of the defects or discrepancies 
and the time required for correction. The work or parts required for such correction shall be at no cost to Buyer. If such 
correction requires an additional flight test, it shall be conducted in accordance with Article 5 .1. Upon correction of t~o~ 

·~~ v 
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defects or discrepancies that are to be corrected prior to Delivery Time and upon determination of those defects or 
discrepancies to be corrected after Delivery Time, Buyer shall promptly sign the Confirmation of Inspection in 
accordance with Article 2.2, but in any case no later than three (3) days of such correction/determination. 

5.3 Immediately upon arrival of the Aircraft at the Delivery Location, Buyer shall accept the Aircraft by signing the 
Receipt of Aircraft Acceptance in the form of Schedule "B", attached hereto at which time final delivery shall occur and 
the balance of the Purchase Price shall be due to Seller. Upon receipt of all such payments due, Seller shall deliver to 
Buyer a bill of sale and, possession of and title to the Aircraft shall pass to Buyer free and clear of all rights, prior claims, 
interests, liens, charges, registrations and encumbrances (hereinafter "Liens") except for Liens created by or through 
Buyer or by persons claiming by or through Buyer, and risk of damage to or loss of the Aircraft shall pass to Buyer (the 
time of the delivery of title to the Aircraft from Seller to Buyer being the "Delivery Time"). 

ARTICLE 6. PAYMENT AND TAXES 

6.1 Seller shall remain exclusive owner of the Aircraft until Delivery Time. Until Delivery Time, Buyer shall keep the 
Aircraft free and clear of all Liens other than those created by or through Seller or by persons claiming by or through 
Seller. 

6.2 Buyer shall make all payments due under this Agreement by wire transfer in US dollars from an account in the 
name of Buyer. Buyer shall pay interest on any late payment. Any interest payable by a party as set forth in this 
Agreement shall be paid, apportioned and not compounded, at the rate equal to 

 as selected on the last day of each month for the period during 
which such interest is payable, for the period commencing on the date the late payment was first due until payment is 
received (the "Interest").  

 
 
 
 
 
 
 
 
 

 

6.3 Buyer shall be responsible for the payment of any sales, use, personal property, excise, goods and services, value 
added, consumption, luxury, withholding or other similar taxes, duties or assessments and any related penalties and 
interest which may be levied, assessed, or imposed by any governmental authority or agency as a result of or in 
connection with this Agreement. 

ARTICLE 7. LOSS OR DESTRUCTION 

7.1  
 
 
 
 

 

ARTICLE 8. EXCUSABLE AND NON-EXCUSABLE DELAY 

8.1 Seller shall not be liable for any failure to deliver or delay in delivery of the Aircraft or delay in performan~e o~ 

\-~v 
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any of its other obligations under this Agreement,  
 
 
 

8.2 In the event of any Excusable Delay, the time required for the performance of any obligation in this Agreement 
shall be extended for a period equal to the period during which any such cause and the effects thereof persist.  

 

 

8.3  
 
 
 
 
 
 
 
 

  
 
 
 

 

ARTICLE 9. TERMINATION 

9 .1 Either party may terminate this Agreement before Delivery Time by written notice of termination to the other party 
upon the occurrence of any of the following events: (i) the other party makes an assignment for the benefit of creditors, 
or admits in writing its inability to pay its debts; (ii) a receiver or trustee is appointed for the other party or for 
substantially all of such party's assets and, if appointed without such party's consent, such appointment is not discharged 
or stayed within 30 days; (iii) proceedings under any law relating to bankruptcy, insolvency or the reorganization or 
relief of debtors are instituted by or against the other party and, if contested by such party, are not dismissed or stayed 
within 30 days; or (iv) any writ of attachment or execution or any similar process is issued or levied against the other 
party or any significant part of its property or the Aircraft and is not released, stayed, bonded or vacated within 30 days 
after its issue or levy. 

9.2 If before Delivery Time: (a) Seller is, subject to Article 8, in default or breach of any material term or condition 
of this Agreement and does not act to cure such default or breach within  after receipt of written notice from 
Buyer specifying such default or breach and does not continue thereafter to diligently cure such default or breach; or (b) 
Buyer terminates this Agreement pursuant to Article 9.1, then  

 
 
 

 

\,\)z5 
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9.3 If before Delivery Time: (a) Buyer does not accept the Aircraft in accordance with Article 5 or is in default or 
breach of any other material term or condition of this Agreement ( other than Buyer's obligations specifically covered 
under Article 9.3(b), (c) or (d) below) and does not cure such default or breach within  after receipt of written 
notice from Seller specifying such default or breach; or (b) Seller does not receive any payment provided for in Article 
2 or Article 3 on or before the stipulated date or Buyer fails to comply with its other obligations set forth in Article 3 
and in all such cases Buyer does not cure such default  after receipt of written notice from Seller specifying 
such default; or (c) Buyer is named on any list published by a governmental body which would prohibit Seller from 
engaging in transactions with Buyer or the transaction is otherwise prohibited by law, or if Seller determines as a result 
of due diligence that it may not sell the Aircraft to Buyer without substantial risk of violating the law; or ( d) Buyer is 
subject to a  

 

9.4  
 
 
 
 
 
 
 
 
 

 

9.5  
 
 

 

ARTICLE 10. MISCELLANEOUS 

10.1 
 
 
 
 
 
 
 
 
 

 

10.2 Any notice to be given hereunder shall be sent by registered or certified mail, courier or electronic mail 
transmission to the party to which said notice is to be given at its address and email address as shown below unless such 
address or email address is changed by notice given to the other party in accordance herewith. Any notice sent by 
electronic mail requires evidence of receipt before it is deemed received. 

If to Seller: 

Bombardier Aerospace Corporation 
c/o Bombardier Inc. 
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AIRCRAFT PURCHASE AGREEMENT 

400 Cote-V ertu Road West 
Dorval, Quebec, Canada H4S 1 Y9 

Attention: Director of Contracts, Business Aircraft 
Email: nancy .jette@aero.bombardier.com 
Telephone: (514) 855-5000 

Ifto Buyer: 

Zetta Jet Pte Ltd 
700 West Camp Road 
#04-10 JTC Aviation One 
Singapore, 797649 

Attention: Geoffery Cassidy 
Email: gcassidy@zettajet.com 
Telephone: +65 6483 8870 

BOMBARDIER 
the evolution of mobility 

10.3 This Agreement shall inure to the benefit of and be binding upon each of Seller and Buyer and their respective 
successors and permitted assigns. 

10.4 This Agreement and the matters referred to herein constitute the entire agreement between Seller and Buyer and 
supersede and cancel all prior representations, alleged warranties, statements, negotiations, drafts, undertakings, letters, 
acceptances, agreements, understandings, contracts and communications, whether oral or written, with respect to or in 
connection with the subject matter hereof. This Agreement may only be amended or changed by a written instrument 
signed by both parties. In the event of any inconsistencies between this Agreement, any addendum, the Specification, 
the Schedules or other annexes stated to be part of this Agreement, the order of precedence shall be: any amendment, 
this Agreement, the Specification and other Schedules or annexes. 

10.5 If any term of this Agreement is to any extent illegal, otherwise invalid, or incapable of being enforced, such term 
shall be excluded to the extent of such invalidity or unenforceability; all other terms hereof shall remain in full force and 
effect; and, to the extent permitted and possible, the invalid or unenforceable term shall be deemed replaced by a term 
that is valid and enforceable and that comes closest to expressing the intent of such invalid or unenforceable term. 

10.6 No delay or omission or failure to exercise any right or remedy provided herein shall be deemed to be a waiver 
thereof or acquiescence of the event giving rise to such right or remedy, but every such right or remedy may be exercised 
from time to time and so often as deemed expedient by the exercising party. 

10.7 Buyer hereby acknowledges that it has been advised that Seller complies with applicable anti-money laundering 
and anti-terrorism legislation and that Seller takes necessary steps to "know its customer" and to identify, detect and 
deter unlawful money laundering or other activities prohibited by such applicable legislation. 

10.8 The provisions of Articles 4, 6.3, 10.7, 11 and 12 shall survive the expiration or earlier termination of this 
Agreement for any reason. 

10.9 This Agreement may be signed in counterparts, each of which shall be deemed an original, but which, when taken 
together, shall constitute one and the same Agreement. Delivery of an executed counterpart of this Agreement by 
facsimile or email shall be equally as effective as delivery of a manually executed counterpart of this Agreement. 

ARTICLE 11. CONFIDENTIALITY 

11.1 This Agreement is confidential between the parties and shall not, without the prior written consent of the other 
party, be disclosed by either party in whole or in part to anyone except to assignees or transferees per the provisions " 

v\ly// 
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Article 10.1 or as may be necessary for either party to carry out its obligations under this Agreement. 

ARTICLE 12. CAPE TOWN REGISTRATION 

12.1 Buyer will not register, consent to, or allow any third party to register any international interest or prospective 
international interest, any contract of sale or prospective contract of sale on the International Registry created under the 
"Convention on International Interests in Mobile Equipment" ("Cape Town Convention") with respect to the airframe 
or the engines on the Aircraft until Delivery Time. 

12.2 Seller represents that it is an entity properly registered under the Cape Town Convention international registry. 
Upon written request from Buyer, Seller will, at any time after Delivery Time, provide its consent to one (1) contract of 
sale registration evidencing the transfer of title of the Aircraft to Buyer. Buyer shall be responsible for all registration 
and search costs. 

12.3  
 
 
 
 
 
 
 

 

ARTICLE 13. AMENDMENTS TO SCHEDULE "A" 

Smart Parts 

13 .1  
 
 
 

 . . \ 

Trainings ~ 
 c:::. 

l,, 

13 .2  
 

  
 

  

13.3  
 
 

 

Initial Provisioning 

13.4  
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ARTICLE 14. REPRESENTATIVE DISCLOSURE 

14.1 Buyer understands that Jahid Fazal-Karim may be appointed as a sales representative of Seller in connection with 
this transaction. Whether or not said appointment is finally approved by Seller, Jahid Fazal-Karim has no authority and 
will not have any authority to make any representations or warranties on behalf of Seller or to legally bind Seller under 
a contract for the sale of the subject Aircraft. 

ARTICLE 15. CONDITION PRECEDENT 

For the purpose of this Agreement, the Effective Date shall mean the date on which all of the following conditions have 
been satisfied: 

(i) This Agreement shall have been executed by Seller and Buyer on or before and 

(ii)   
  

 

(iii)  
  

 
 
 

 

[SIGNATURE PAGE FOLLOWS] 
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AIRCRAFT PURCHASE AGREEMENT 

BOMBARDIER AEROSPACE CORPORATION 

3400 Waterview Parkway, Suite 400 
Richardson, Texas 75080 U.S.A 

\ 
Mike Fah~. 

TITLE: 
Attorney-in-Fact 

DATE: DEC 1 0 201S 

PA (BAC) 6000-008186 Zetta Jet Pte Ltd 

ZETTA JET PTE LTD 

700 West Camp Road 
#04-10 JTC Aviation One 
Singapore, 797649 

BY: 

TITLE: M,b 

DATE: 

BOMBARDIER 
the evolution of mobility 
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Schedule "B" to 
Aircraft Purchase Agreement 

BOMBARDIER AEROSPACE CORPORATION 

RECEIPT OF AIRCRAFT ACCEPTANCE 

HEREBY ACKNOWLEDGES TO HA VE ACCEPTED FROM -------------

BOMBARDIER AEROSPACE COR1ORATION, AT 

ON THE DAY OF ONE (1) 

MODEL AIRCRAFT BEARING SERIAL NUMBER 
- ----------

INCLUDING WITH THE AIRCRAFT THE ENGINES BEARING MANUFACTURER'S 
------

SERIAL NUMBERS AND COMPLETED IN ACCORDANCE WITH THE 

SPECIFICATION TO THE AIRCRAFT PURCHASE AGREEMENT BETWEEN BOMBARDIER 

AEROSPACE CORPORATION AND DATED 

NAME: 

TITLE: 
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CONFIRMATION OF INSPECTION 

Schedule "B-1" to 
Aircraft Purchase Agreement 

Reference is made to the Aircraft Purchase Agreement no. [ ] dated [ ] between Bombardier Aerospace 
Corporation and [BUYER]. Defined terms used herein shall have the meaning given to them in such 
agreement. 

Buyer hereby confirms having completed its inspection of the Aircraft and further confirms that, subject to 
any "open items" listing attached hereto (the "ODI List"), the Aircraft has been manufactured and completed 
in accordance with [INSERT AIRCRAFT DESCRIPTION AS PER ARTICLE 1]. 

Items listed in the ODI List will be completed at a mutually agreeable time and place. 

Seller is in no way relieved of any of its contractual obligations pursuant to the Warranty provisions in 
Schedule "A" and the obligation to complete the items listed in the ODI List. In addition, Seller agrees to 
correct any defect or discrepancy in the Completion Work not otherwise listed in the ODI List to the extent 
that such defect or discrepancy arises as a result of the ferry flight to the Delivery Location prior to Delivery 
Time. 

Accepted by: 

[BUYER] 

By Duly Authorized: 

Name: 

Title: 

Date: 

PA (BAC) 6000-08186 Zetta Jet Pte Ltd 

Acknowledged by: 

BOMBARDIER AEROSPACE CORPORATION 

By Duly Authorized: 

Name: 

Title: 

Date: 
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BO/VfBARDIER 

AIRCRAFT PURCHASE AGREEMENT GLOBAL 

Schedule A-1 

PA#: 6000-08186 

Project # X 1197 

Issue date: 2015-Dec-07 

Revision: B 

Bombardier Global 6000 
Completion work to be performed in addition to the 

"Global 6000 Aircraft Schedule A, Release Date 2015-01-01" 

Page 1 of 2 

Option# 
00-00-4050 
31-31-4401 
25-20-4009 
52-11-4004 

00-00-4100 

00-00-4011 

44-30-4010 

Description 
EU OPS 1 (JAR Ops 1) Operations 
Quick Access Recorder 
16G 3-Place Divan w/ Forward & Aft Divan End Cabinets (Zone 38) 
Automatic Switch on Main Passenger Door 

Configuration and Customization changes 
Certificate of Airworthiness for export to US (FAR PART 135) 
Battery 'on' Reminder Light 
Standard Crystal China Flatware Package included (see note 2) 

FAR Part 135 Operations - Crew Force Measurement System 

FAR Part 135 Operations - Four Pilot Crew for Flight Exceeding 12 Hours (Zone 3A & 3B) 

Ka-Band High Speed Connectivity 

Buye';)t Seller \. '{.__ 
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AIRCRAFT PURCHASE AGREEMENT 

Schedule A-1 
PA#: 6000-08186 

Project# X1197 

Issue date: 2015-Dec-07 

Revision: B 

The latest revision of the following documents will incorporate the modifications defined in this Schedule A-1 
and constitutes part of the agreement. 

Title 
General Notes, Legend and Drawing List 
Floorplan 
RHS Entrance Area 
LHS Entrance Area 
RHS Cabin 
LHS Cabin 
RHS Aft Cabin 
LHS Aft Cabin 
Seats 
Baggage 
Cockpit 
CES Control Devices Specification 

Material Specification 
Accessories List 
Loose Equipment List 

Standard Global 5000 & 6000 Global Vision Cockpit Finish Specification 
Standard Global 6000 Baggage Finish Specification 

Notes and Conditions: 

Drawing # 
60001197 -0000 
60001197 -0001 
60001197-00S1 
60001197 -00S2 
60001197 -00S3 
60001197 -00S4 
60001197 -00S5 
60001197 -00S6 
60001197 -0040 
60001197 -0041 
60001197 -0042 
60001197 -0630 

60001197 -0601 
60001197 -0623 
60001197 -0624 

RAF-Bl700-003 
RAF-Bl700-004 

SOMBARDll=R 

GLOBAL 

1. The External Paint scheme concept shall be approved by the customer no later than Nov 1, 2016 as per 
Schedule A1 Section 18 (one (1) single color, non-metallic base paint with two (2) stripes shown on fuselage, 
nacelles and winglets). If an exterior paint scheme concept approval is not obtained by Nov 1, 2016, the 
aircraft will be painted "Matterhorn White". 

2. The China, the Crystal and the Flatware (CCF) samples are still pending final selection and approval by 
Buyer. Buyer is responsible to supply to Seller three (3) samples of each piece no later than the April 5, 
2016. Should Buyer not provide the necessary samples by this time, Bombardier reserves the right to 
produce a standard set of inserts for the •ccF" at Bombardier's discretion. The standard inserts option 
comprises movable insert posts in the China compartments; a standard configuration flatware felt insert, and 
a lexan rack sized for a default glass selection. The buyer shall be responsible for any additional 
customization to the CCF inserts after aircraft delivery. 

3. Buyer shall select the Customer Airshow configuration on or before Apr 15, 2016. If Buyer fails to make its 
selection on or prior to this date, Seller shall have the right, at its sole discretion, to complete the Customer 
Airshow configuration in accordance with Seller's current standard settings, and adjust the Purchase Price to 
reflect the cost of such selections, if any. 

4. Reserved 

5. Reserved 

6. Seller shall be permitted to subcontract out facets of the Completion Work consistent with its normal 
practices. Notwithstanding the subcontracting of the Completion Work to its subcontractor, Seller shall remain 
liable in full for the performance of its obligations under this Agreement including, without lim itation, the 
performance of the Completion Work under and in accordance with this Agreement. 

7. Reserved 

8. The satellite communication selection has already been made by the Seller. The Buyer shall be responsible 
for any change to th is selection. 

Page 2 of 2 Buy~Seller ~ 
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Global 6000 
Material Specification 

Customer: 60001197 
Document Number: 60001197-0601 
Senior Designer: Aude Schneider 

Designer: Veronique Poirier 

Group Lead : Cynthia Biggs 2015-03-18 

MS Soft goods: Nathalie Poirier 2015-03-18 

MS Veneer: Martin Bedard 2015-03-18 

Mod Number 9989 

Date: July 20th, 2015 

Revisions 

NC 
A 

Design approval: I A. SCHNEIDER 

I A. SCHNEIDER 

I Important Notes 

BOMBARDIER 

Customer 
Approval: 

Signature not required for internal release. 

Document revision: 

See details on followin 

2015-03-18 

J 2015-08-14 

Proprietary information: The information contained on this document is proprietary to Bombardier Aerospace or one 
of its companies or divisions and may not be reproduced in whole or in part for any purpose without the written 
permission of Bombardier Aerospace or one of its companies or divisions. 

Ancillary Materials, such as laminate, mirror, synthetic glass, grospoint, paints for interiors of compartments, webbing 
and window shades, are part of this Material Specification. The Completion Center is responsible for the color 
selection of some of these items that will be selected based on readily available and certifiable selections to match, as 
closely as possible, the approved color scheme. 

All fabrics and construction materials shall meet the requirements of FAR 25.853 (Amendment 25-83) and 25.855 (Amendment 25-93), 
and shall be tested in accordance with tests listed below. 

NOTES: 
1. Information in Material Specification to supersede Build Standards where applicable. 
2. All procured fabrics shall meet flammability test requirements per Part 25 Appendix F Part 1 (a)(1 )(ii), before use on any aircraft 
interior. 
3. Flammability test shall be performed on representative as-built configuration samples, as they will be installed on the aircraft. Tests 
must be in accordance with the FAR 25.853 (Amendment 25-83) and FAR 25.855 (Amendment 25-72). 
4. Order Flame Resistant (FIR) grade or aircraft use type materials certified with 8110-3 FAA Form or equivalent. 
5. All materials should be ordered without any topcoat treatment, such as Scotchgard or Dupont Teflon coating . All materials and 
fabrics shall be treated against stains where appropriate, after flame treatment. 
6. Fire chemical treatment on materials may increase the susceptibility and likelihood of color and texture change. 

Last printed 8/21/2015 11 :18:00 AM 
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AMENDMENT NO. 1 DATED 25 FEBRUARY 2016 TO Affi.CRAFf PURCHASE AGREEMENT 
BETWEEN BOMBARDIER AEROSPACE CORPORATION AND ZETTA JET PTE LTD 

DATED DECEMBER 10, 2015 

This Amendment No. I (the "First Amendment") to the Aircraft Purchase Agreement number G6000-
08186 between BOMBARDIER AEROSPACE CORPORATION, ("Seller"), and ZETTA JET PTE 
LTD ("Buyer") dated December 10, 2015 (the "Agreement") is made and entered into as of this 25th day of 
February 2016, between Buyer and Seller 

WHEREAS, Buyer and Seller have entered into the Agreement, where the Seller shall manufacture, sell 
and deliver and the Buyer shall take delivery and pay for (1) one Bombardier Global 6000 aircraft; 

WHEREAS, Buyer has made payments and Seller has received  as per the terms of 
Article 2.1 (i) of the Agreement; 

WHEREAS, Buyer and Seller have agreed to amend the Agreement with respect to the payment schedule 
pursuant and subject to the terms and conditions set forth herein; 

NOW THEREFORE, in consideration of the covenants and agreements herein contained in this First 
Amendment and its preamble, which Buyer and Seller acknowledge and agree, constitute good and 
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties agree as 
follows: 

RECITALS AND DEFINITIONS 

1.1 The recitals above are incorporated herein as if fully set forth in this Article and shall form an 
integral part of this First Amendment. 

1.2 All defined terms used herein and not otherwise defined shall have the meaning given to them in 
the Agreement. 

ARTICLE 2. PRICE, PAYMENT SCHEDUEL AND DELIVERY 

Delete Article 2.1 in its entirety and replace with the following: 

" In c_onsideration of Seller's obligations to manufacture, sell and deliver the Aircraft to Buyer, Buyer 
shall pay to Seller the amount of  as may be revised by change orders in accordance 
with Article 3 (together, the "Purchase Price") as follows: 

l 5-G6000-08 l 86 ZETI A JET PTE LTD 
Amendment No. I 
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ARTICLE 15. CONDITION PRECEDENT 

In section Article 15 (iii), delete  and replace with  

MISCELLANEOUS 

Except as expressly amended by this First Amendment, the Agreement remains in full force and effect, 
and this First Amendment shall not be construed to alter or amend any of the other terms and conditions 
set forth in the Agreement. In the event of a conflict between the terms of the Agreement, any Schedules 
and this First Amendment, the provisions of this First Amendment shall prevail. 

This First Amendment, together with the Agreement ( collectively hereinafter referred to as the 
"Agreement") constitute the final, complete, and exclusive statement of the terms of the Agreement 
between the parties pertaining to the subject matter of the Agreement and supersede and qancel all prior 
and contemporaneous understandings or agreements of the parties, whether oral or written. No party has 
been induced to enter into this First Amendment by, nor is any party relying on, any representation or 
warranty outside those expressly set forth in this First Amendment. 

This First Amendment may be executed in any number of counterparts, and by each of the parties on 
separate counterparts, each of which, when so executed, shall be deemed an original, but all of which 
shall constitute the same instrument. Delivery of an executed counterpart of this First Amendment by 
facsimile or electronic format shall be equally as effective as delivery of a manually executed counterpart 
of this First Amendment. Any party delivering an executed counterpart of this First Amendment by 
facsimile or electronic fol'mat shall deliver a manually executed counterpart, but the failure to deliver a 
manually executed counterpart shall not affect the validity, enforceability or binding effect of this First 
Amendment. 

AEROSPACE CORPORATION 

\ ~ 

By: _ J~::::c,__ \_~---
c 

Attorney-in-Fact 

Title: _____________ _ 

15-06000-08186 ZETI A JET PTE LTD 
Amendment No. 1 

By: - ------------

Printed Name: Ceoffe'.)2-. '-1 CV}B;(l)~ 

Title: {Vhl/l?\1ffi1 . f).f{I,/C)i( 
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... . 

AMENDMENT NO. 3 TO AffiCRAFT PURCHASE AGREEMENT 
6000-08186 BETWEEN BOMBARDIER AEROSPACE CORPORATION AND 

ZETTA JET PTE LTD 
DATED DECEMBER 10, 2015 

This Amendment No. 3 (the "Third Amendment") to the Aircraft Purchase Agreement 6000-08186 
between BOMBARDIER AEROSPACE CORPORATION, ("Seller"), and ZETTA JET PTE LTD 
("Buyer") dated December I 0, 2015 (the "Agreement") is made and entered between Buyer and Seller 
and shall be effective as of the date on which all conditions stated under Section III of this Third 
Amendment have been satisfied (the "Effective Date"). 

WHEREAS, the Agreement represents one of four cun·enlly active Global Aircraft Purchase Agreements 
entered into by 8uyer and Seller under Purchase Agreement reference nos: 6000-08185, 6000-08186, 
6000-08379 and 6000-08380, whereby pursuant lo each referenced agreement, the Seller shall 
manufacture, sell and deliver and the Buyer shall take delivery and pay for (I) one Bombardier Global 
6000 aircraft; 

WHEREAS, Buyer has made payments and Seller has received a total of  as per the 
tenns of Article 2.1 (i) and (ii) of this Agreement; 

WHEREAS,  
 
 

 

NOW THEREFORE, in consideration of the covenants and agreements herein contained in this Third 
Amendment and its preamble, which Buyer and Seller acknowledge and agree, constitute good and 
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties agree as 
follows: 

1- RECITALS AND DEFINITIONS 

I. I The recitals above are incorporated herein as if fully set forth in this Article and shall form an 
integral part of this Third Amendment. 

1.2 All defined tenns used herein and not otherwise defined shall have the meaning given to them in 
the Agreement. 

II - AMENDMENTS 

11.1 Al ARTICLE 2. PRICE, PAYMENT SCHEDULE AND DELIVERY, delete Article 2.1 111 

its entirely and replace with the following: 

"2.1 In consideration of Seller's obligations lo manufacture, sell and deliver the Aircraft to Buyer, Buyer 
shall pay to Seller the amount of  as may be revised by change orders in accordance 
with Article 3 (together, the "Purchase Price") as follows: 

15-G(i000-0818(1 ZETTA JET PTE LTD 
Amcmlmcnl Nu. 3 
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11.2 At ARTICLE 9. TERMINATION, 

 
 

11.3 Add the following as a new Article 16 lo the Agreement: 

"ARTICLE 16. CREDIT MEMORANDUM FOR PILOT TRAINING 

16. I    
 
 
 

 

 
 
 
 
 
 

 
 
 

   
 
 
 
 

 
 

 

16.2 

I 5-G6000-08 I 86 ZElT A JET PTE LTD 
Amendment No. 3 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 1539 of 2310



. . . ... ··- ... ... 

 
 

 

16.3   
 

 
 

 
   

 

16.4 The Training Credit Memo is not redeemable for cash and has no cash value. This Article is 
provided for the sole benefit of Buyer and is not assignable or transferable." 

III - CONDITIONS PRECEDENT 

For the purposes of this Third Amendment, the Effective Date shall mean the dale in which all of the 
following conditions have been satisfied: 

(i) The Second Amendment lo this Agreement shall have been executed by the parties prior to or 
concurrent with this Third Amendment and no later than ; 

(ii)This Third Amendment shall have been executed by the parties and no later than  
; 

(iii)The Third Amendment pertaining lo the Global 6000 Aircrafi Purchase Agreement under 
reference number 6000-08185 shall have been executed by the parties and no later than  

 and 
(iv) Seller shall have received from Buyer the  due pursuant to Article 2.1 (iii) of the 

Global 6000 Aircraft Purchase Agreement under reference number 6000-08185, as amended by 
the pending third amendment Lo such agreement referenced in point (ii) above. 

Failing any of the enumerated conditions set forth above in this Section lll, the Third Amendment shall 
automatically be deemed and considered null and void in ils entirely. 

MISCELLANEOUS 

Except as expressly amended by this Third Amendment. the Agreement remains in full force and effect, 
and this Third Amendment shall not be construed to alter or amend any of the other tenns and conditions 
set forth in the Agreement. In the event of a conflict between the terms of the Agreement, any Schedules 
and this Third Amendment, the provisions of this Third Amendment shall prevail. 

This Third Amendment, together with the Agreement (collectively hereinaficr referred to as the 
"Agreement") constitute the final, complete, and exclusive statement of the terms of the Agreement 
between the parties pertaining lo the subject maller of the Agreement and supersede and cancel all prior 
and contemporaneous understandings or agreements of the parties, whether oral or written. No party has 
been induced to enter into this Third Amendment by, nor is any party relying on, any representation or 
warranty outside those expressly set forth in this Third Amendment. 

15-G6000-08186 ZETTA JET PTE LTD 
Amendment No. 3 
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This Third Amendment may be executed in any number of counterparts, and by each of the parties on 
separate counterparts, each of which, when so executed, shall be deemed an original, but all of which 
shall constitute the same instrument. Delivery of an executed counterpart of this Third Amendment by 
facsimile or electronic fonnat shall be equally as effective as delivery of a manually executed counterpart 
of this Third Amendment. Any party delivering an executed counterpart of this Third Amendment by 
facsimile or electronic format shall deliver a manually executed counterpart, but the failure to deliver a 
manually executed counterpart shall not affect the validity, enforceability or binding effect of this Third 
Amendment. 

The parties have executed this Third Amendment, by their authorized rcpresenlatives, as of the day and 
year written below. 

BOMBA lER AE\ OSPA~E CORPORATION 

By: --I,-\ _ _ \ ___ _ 

c::: 
Printed Name: _ __________ _ 

Mike Fahey 
Title: ___ _.A"-""""tt=o=rc.:n~e=y---'-iC...n'---F_a_c_t __ _ 

Date: ____,_\-=-3 --=J)--=er;e.Hs=-----....,..fd__~ c?-o_ l~(o 

15-G6000-08186 ZETTA JET PTE LTD 
Amcnllmcnl No. 3 

ZETTA JET PTE LTD 

Dy: --'l»--=---- -
Printed Name: C ~\--~ '2... '7 

Title: u\A e,...-.. c... ~\ ...__._ \J\.C (?c_ tor 
\ 

Date: --'-' 1-~r.....:('---"--) ,,.r--l 6 _ ___ _ 
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700 West Camp Road
#04-10 JTC Aviation One
Singapore 797649

___________________________________________________________________________

Zetta Jet Pte. Ltd.
Company Number: 201529010W

DIRECTORS’ RESOLUTION IN WRITING OF
ZETTA JET PTE. LTD. (“COMPANY”)

PURSUANT TO ARTICLE 104 OF THE CONSTITUTION

A. IT WAS NOTED THAT:

Background

1) The Company proposes to enter or has entered into a transaction (“Transaction”) relating to
pre-delivery payments finance and/or a lease in respect of

a) one Bombardier Global 6000 aircraft bearing manufacturer’s serial number 9764 and U.S.
RegistrationNumber N246ZJ (the “MSN 9764 Aircraft”);

b) one Bombardier Global 6000 aircraft bearing manufacturer’s serial number 9788 and U.S.
RegistrationNumber N889ZJ (the “MSN 9788 Aircraft”)

(MSN 9764 Aircraft and MSN 9788 Aircraft collectively, the “Aircraft”).

2) Pursuant to a forward purchase agreement (“Forward Purchase Agreement”) between Cavic
Aviation Leasing (Ireland) 22 Co. Designated Activity Company (“CAVIC”) as seller, is entitled to
sell the Aircraft to TVPX ARS Inc. (“TVPX”) (as buyer), not in its individual capacity but solely as
owner trustee for,

a) Zetta Jet Global 6000-4 Limited ("MSN 9764 Beneficial Owner") in respect of the
MSN9764 Aircraft; and

b) Zetta Jet Global 6000-5 Limited ("MSN 9788 Beneficial Owner") in respect of the
MSN9788 Aircraft,

(MSN 9764 Beneficial Owner and MSN 9788 Beneficial Owner collectively, the “Beneficial
Owners”)

and TVPX is entitled to require CAVIC to sell the Aircraft to them.

3) Pursuant to the Forward Purchase Agreement, amongst others, the purchase agreement in
respect of the Aircraft between the Aircraft manufacturer and the Company shall be
assigned to CAVIC (“Purchase Agreement Assignment”).

4) If TVPX elects not to buy the Aircraft pursuant to the Forward Purchase Agreement, CAVIC
through ZJ6000-3 Trust and ZJ6000-4 Trust, both Wyoming Statutory Trusts (as lessor), will
lease the Aircraft to TVPX, not in its individual capacity but solely as owner trustee for the
Beneficial Owners, pursuant to each aircraft lease agreement (collectively “Aircraft Head
Lease Agreements”) between CAVIC through ZJ6000-3 Trust and ZJ6000-4 Trust, both
Wyoming Statutory Trusts (as lessor) and TVPX (as lessee).
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5) The Company’s wholly owned subsidiaries, ZJG 6000-4 Holding Limited (the “MSN 9764
Beneficial Owner Shareholder”)and ZJG 6000-5 Holding Limited (the “MSN 9788 Beneficial
Owner Shareholder”), who are the corresponding sole shareholders of the MSN 9764
Beneficial Owner and the MSN 9788 Beneficial Owner have entered into or will enter into a
separate trust agreement, pursuant to which TVPX will act as trustee and lessee on behalf of
each of the Beneficial Owners in respect of the corresponding Aircraft Head Lease
Agreements.

(MSN 9764 BeneficialOwner Shareholder and MSN 9788 Beneficial Owner Shareholder
collectively, the “Beneficial Owner Shareholders”)

6) The Aircraft will then be sub-leased by TVPX to Zetta Jet USA, Inc. (“ZJ USA”) as sub-
lessee/operator (the "Aircraft Sub-Lease Agreements").

CORPORATE GUARANTEE

7) It is a condition precedent under the Forward Purchase Agreement, that the Company, Asia
Aviation Holding Pte. Ltd., ZJ USA and Geoffery Cassidy, (collectively, (“FPA Guarantors”) enter
into a deed of guarantee and indemnity agreement (“FPA Guarantee”) in favor of CAVIC to
guarantee the obligations of TVPX under the Forward Purchase Agreement.

8) It is a condition precedent under the Aircraft Head Lease Agreements, the Company, Asia
Aviation Holding Pte. Ltd., ZJ USA and Geoffery Cassidy, (collectively, (“Lease Guarantors”)
enter into a deed of guarantee and indemnity agreement (“Lease Guarantee”) for each of
the MSN 9764 Aircraft and MSN 9788 Aircraft in favor of ZJ6000-3 Trust and ZJ6000-4 Trust
respectively, both Wyoming Statutory Trusts, under the Aircraft Head Lease Agreements and
the Aircraft Sub-Lease Agreements.

PROCESS AGENT LETTER

9) It is a requirement that the Company should appoint a process agent in England to
accept legal process on behalf of the Company and the Company appoints Jacobs Allen
Hammond as process agent who shall confirm their appointment by letter (“Process
Agent Letter, England”).

TRANSACTION DOCUMENTS

10) In connection thereto, the Company is required to enter into or procure the
entrance into by the relevant parties thereto or to issue and/or execute the
following documents dated on or about the date hereof relating to the Aircraft:

(a) the FPA Guarantee;
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(b) the FPA Guarantors consent and undertaking;

(c) the Purchase Agreement Assignment;

(d) the Lease Guarantee;

(e) the Fee Letter for Service Fee;

(f) the Process Agent Letter, England;

(g) Certificate signed by any director of the Company certifying the correctness
of the constitutional documents of the Company,

hereinafter collectively called the "Transaction Documents".

B. IT IS HEREBY RESOLVED THAT:

1. the terms of, and the transactions contemplated by, the Transaction Documents to
which the Company and/or each Beneficial Owner Shareholder is/are to be a party
are hereby approved;

2. it is in the interest of and the commercial benefit of the Company to provide
guarantee and execute and deliver the Transaction Documents and perform its
obligations thereunder;

3. any one director of the Company be authorised to execute the Transaction
Documents on its behalf;

4. any one director of the Company be authorised on its behalf, to sign and/or
despatch all documents, certificates and notices to be signed and/or despatched
by it under or in connection with the Transaction Documents;

5. any one director of the Company be authorised to execute on behalf of the
Company any other document deemed by him to be incidental to, ancillary to or
expedient in connection with any of the Transaction Documents;

6. any one Director of the Company be authorised in his absolute discretion to
approve any variation, amendment, alteration or modification to any of the
Transaction Documents, and that the signing, or sealing thereof or of a copy
thereof be conclusive evidence of such approval;
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7. where required, the Common Seal of the Company be affixed in accordance with
the Constitution of the Company to any document referring to, or for the purpose
of, or in connection with any of the Transaction Documents, and/or the
transactions contemplated by any of the Transaction Documents.

[intentionally left blank]
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Dated this day of

Geoffery Owen Cassidy June Tang Kim Choo
Director Director

James Noel Halsted Seagrim Stephen Matthew Walter
Director Director

Li Qi
Director
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CLIFFORD CHANCE PTE LTD

Execution Version

DATED ____________ 2016

CAVIC AVIATION LEASING (IRELAND) 22 CO., DESIGNATED ACTIVITY 
COMPANY

AS BORROWER

EXPORT DEVELOPMENT CANADA
AS AGENT

EXPORT DEVELOPMENT CANADA
AS SECURITY TRUSTEE

AND

THE FINANCIAL INSTITUTIONS NAMED HEREIN
AS LENDERS

FACILITY AGREEMENT
FOR PRE-DELIVERY PAYMENTS IN RESPECT OF 
TWO (2) BOMBARDIER GLOBAL 6000 AIRCRAFT

530228-4-2-v2.0 17-40641132
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THIS FACILITY AGREEMENT (this "Agreement") is dated _______________ 2016 and 
made

BETWEEN: 

(1) CAVIC AVIATION LEASING (IRELAND) 22 CO., DESIGNATED ACTIVITY 
COMPANY, a company incorporated under the laws of the Republic of Ireland 
having its registered office at 2 Grand Canal Square, Grand Canal Harbour, Dublin 2, 
Ireland (the "Borrower");

(2) EXPORT DEVELOPMENT CANADA, as agent of the Lenders (the "Agent");

(3) EXPORT DEVELOPMENT CANADA, as security trustee of the Finance Parties 
(the "Security Trustee"); and

(4) THE FINANCIAL INSTITUTIONS listed in Schedule 1 (The Original Lenders) as 
lenders (the "Lenders").

IT IS AGREED as follows: 

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Agreement, except as otherwise defined herein and except where the context 
otherwise requires, capitalised words and expressions shall have the respective 
meanings given to them in Part A (Definitions) of Appendix A - Master Definitions 
Schedule.

"Appendix A - Master Definitions Schedule" means the master definitions schedule 
appended to this Agreement. 

1.2 Interpretation

The rules of interpretation set out in Part B (Interpretation) of Appendix A - Master 
Definitions Schedule shall apply to this Agreement. 

1.3 Schedules

The Schedules to this Agreement and Appendix A - Master Definitions Schedule form 
part of this Agreement.

1.4 Third party rights

Unless expressly provided to the contrary in any Transaction Document and except 
for any FP Indemnitee, a person who is not a Party has no right under the Third
Parties Act to enforce or to enjoy the benefit of any term of this Agreement.
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2. THE FACILITY

2.1 The Facility

Subject to the terms of this Agreement, the Lenders shall make available to the 
Borrower a revolving facility in Dollars in an aggregate amount equal to the Total 
Commitments.

2.2 Finance Parties' rights and obligations 

2.2.1 The obligations of each Finance Party under the Transaction Documents are 
several.  Failure by a Finance Party to perform its obligations under the 
Transaction Documents does not affect the obligations of any other Party or 
any other person under the Transaction Documents.  No Finance Party is 
responsible for the obligations of any other Finance Party under the 
Transaction Documents.

2.2.2 The rights of each Finance Party under or in connection with the Transaction 
Documents are separate and independent rights and any debt arising under the 
Transaction Documents to a Finance Party from the Borrower is a separate and 
independent debt in respect of which a Finance Party shall be entitled to 
enforce its rights in accordance with sub-clause 2.2.3 below.  The rights of 
each Finance Party include any debt owing to that Finance Party under the 
Transaction Documents and, for the avoidance of doubt, any part of a Loan or 
any other amount owed by the Borrower which relates to a Finance Party's 
participation in the Facility or its role under a Transaction Document 
(including any such amount payable to the Agent on its behalf) is a debt owing 
to that Finance Party by the Borrower. 

2.2.3 A Finance Party may, except as specifically provided in the Transaction 
Documents, separately protect and enforce its rights under or in connection 
with the Transaction Documents. 

3. PURPOSE

3.1 Purpose

The Borrower shall apply all amounts borrowed by it under the Facility in and 
towards the financing of the PDP due to the Manufacturer under the Assigned 
Purchase Agreements. All Loans made available shall be paid by the Agent to the 
accounts specified in the relevant Utilisation Request.

3.2 Monitoring

No Finance Party is bound to monitor or verify the application of any amount 
borrowed pursuant to this Agreement. 
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4. CONDITIONS OF UTILISATION

4.1 Initial Conditions Precedent

The Borrower may not deliver a Utilisation Request until the Agent has received all of 
the documents and other evidence listed in Part A (Initial Conditions Precedent) of 
Schedule 2 (Conditions Precedent) in form and substance satisfactory to the Agent.
The Agent shall notify the Borrower and the Finance Parties promptly upon being so 
satisfied.

4.2 Further Conditions Precedent

The Lenders will only be obliged to comply with Clause 5.5 (Lenders' participation)
if, on each proposed Utilisation Date and on the date of each Utilisation Request: 

4.2.1 no Relevant Event is continuing or would result from the proposed Utilisation; 

4.2.2 all the representations and warranties of each Obligor contained in any of the 
Transaction Documents are true in all material respects;

4.2.3 no event or circumstance shall have occurred which the Majority Lenders 
determine constitutes a material adverse change in the (i) business, assets, 
financial condition or operations of any Obligor since 31 December 2015 or (ii) 
in the value of the Aircraft which is the subject of the proposed Utilisation or 
any other Collateral;

4.2.4 no event or circumstance has occurred and is continuing which constitutes a 
material disruption or a material adverse event in relation to the financial, 
banking or capital markets that would prevent or constrain in a material way 
the Lenders from making the relevant Loan available in accordance with this 
Agreement;

4.2.5 the Agent to be satisfied that each of the (i) current market value, (ii) current 
base value, and (iii) future (projected) base value of the Aircraft is greater than 
the amount outstanding from time to time under this Agreement (or, where the 
Agent is not so satisfied, that amendments satisfactory to the Agent shall have 
been made to the terms of the relevant Utilisation (including any reduction in 
the Commitment));

4.2.6 the PDP Equity Amount in respect of the Aircraft which is the subject of the 
proposed Utilisation has been received by the Manufacturer; 

4.2.7 the Agent has received (or is satisfied that it will receive on the proposed 
Utilisation Date) the fees referred to in the Fee Letter as being payable to it on 
or before the relevant Utilisation Date;

4.2.8 the Agent has received or waived or deferred all of the documents and other 
evidence listed in Part B (Conditions Precedent to Each Loan) of Schedule 2
(Conditions Precedent) in relation to the Aircraft which is the subject of the 
proposed Utilisation in form and substance satisfactory to the Agent; 
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4.2.9 solely with respect to the Utilisation of the Second Aircraft Loan, the First 
Aircraft Loan has been repaid in full before the proposed Utilisation for the 
Second Aircraft; and

4.2.10 the relevant Utilisation Request complies with the requirements of Clause 5.2
(Number and Timing of Utilisations).

4.3 Conditions Subsequent

The Borrower shall provide the conditions subsequent set forth in Part C (Conditions 
Subsequent to Each Loan) of Schedule 2 (Conditions Precedent) in relation to the 
relevant Aircraft to the Agent in form and substance satisfactory to the Agent.

4.4 Waiver

The conditions precedent set forth in Clauses 4.1 (Initial Conditions Precedent), 4.2
(Further Conditions Precedent) and the conditions subsequent set forth in Clause 4.3
(Conditions Subsequent) are for the benefit of the Finance Parties and may be waived 
or deferred by the Agent in whole or in part and with or without conditions.

5. UTILISATION

5.1 Delivery of a Utilisation Request

The Borrower may utilise the Facility by delivery to the Agent of a duly completed 
Utilisation Request not later than the Specified Time.

5.2 Number and Timing of Utilisations

The Borrower will only be permitted to issue one (1) Utilisation Request for an
Aircraft and no Utilisation Request is permitted to relate to more than one (1) 
Aircraft. For the avoidance of doubt, the Borrower will not be permitted to issue 
more than two (2) Utilisation Requests under the Facility.

5.3 Completion of a Utilisation Request

Each Utilisation Request is irrevocable and will not be regarded as having been duly 
completed unless:

5.3.1 it identifies the Aircraft to be the subject of such Utilisation;

5.3.2 it identifies the bank account of the Manufacturer into which such Utilisation 
will be disbursed;

5.3.3 the proposed Utilisation Date is a Business Day and which is within the 
Availability Period for such Utilisation; and

5.3.4 the currency and amount of the Utilisation comply with Clause 5.4 (Currency 
and amount).
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5.4 Currency and amount

5.4.1 The currency specified in any Utilisation Request must be Dollars.

5.4.2 The amount of any Utilisation may not exceed the lower of (i) the Loan 
Maximum and (ii) the Available Facility.

5.5 Lenders' participation

5.5.1 If the conditions set out in this Agreement have been met (or waived in 
accordance with Clause 4.4 (Waiver)), each Lender shall make its participation 
in each Loan available on the Utilisation Date therefor through its Facility 
Office.

5.5.2 The amount of each Lender's participation in each Loan will be equal to the 
proportion borne by its Available Commitment to the Available Facility 
immediately prior to the making of the Loan.

5.5.3 The Agent shall notify each Lender of the amount of each Loan and the 
amount of such Lender's participation in that Loan, in each case by the 
Specified Time, or by such other time as may be agreed between the Borrower, 
the Agent and such Lender.

5.6 Commitment Termination Date

On the final Commitment Termination Date, to the extent not drawn down, the 
respective Commitments of the Lenders shall be reduced to zero.

6. REPAYMENT

6.1 Repayment of Loan

The Borrower shall repay the relevant Loan by paying to the Agent (for the account of 
the relevant Lenders) on the Expiry Date of the relevant Aircraft Loan an amount 
equal to the aggregate amount of:

6.1.1 such Aircraft Loan; plus

6.1.2 accrued but unpaid interest thereon (which has not been repaid in accordance 
with Clause 8.2 (Payments of Interest)); plus

6.1.3 any applicable Break Costs; plus

6.1.4 any other amounts then due and payable or then becoming due and payable on 
such Expiry Date.

6.2 Re-borrowing

During the Availability Period, the Borrower shall be permitted to re-borrow any part 
of the Facility which has been repaid provided that the conditions precedent set forth 
in Clauses 4.1 (Initial Conditions Precedent), 4.2 (Further Conditions Precedent) are 
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satisfied (or waived or deferred in accordance with Clause 4.4 (Waiver)) at the time 
that such part of the Facility is re-borrowed.

6.3 Reduction of Commitments

Immediately upon a Lender making its participation in a Utilisation available in 
respect of an Aircraft, such Lender's portion of the Available Facility in respect of that 
Aircraft shall be reduced by the amount of such Lender's participation in the relevant 
Utilisation (and the Total Commitments, shall be reduced accordingly).

7. PREPAYMENT AND CANCELLATION

7.1 Illegality

If it is or becomes unlawful, or it is reasonably expected that it will become unlawful, 
for a Lender or any Obligor to perform any of its obligations as contemplated by this 
Agreement or any other Transaction Document or in the case of a Lender only, to 
fund or maintain all or part of its Commitment or all or part of its participation in any 
Loan, in each case, including without limitation, due to any Sanctions or if EDC is 
advised in writing by a Sanctions Authority that penalties will be imposed by a 
Sanctions Authority as a result of the Loan or any other business or financial 
relationship with the Borrower or any of its Affiliates (an "Illegality Event"):

7.1.1 the Borrower shall and shall ensure any Party subject to such Illegality Event 
shall promptly notify the Agent upon becoming aware of the fact that an
Illegality Event is likely to occur and of the expected date on which such 
Illegality Event will become effective and shall set out in reasonable detail in 
such notice the nature of the Illegality Event;

7.1.2 the Agent shall promptly inform the other Parties of such notice and shall 
promptly provide the other Parties with a copy of such notice;

7.1.3 if an Obligor is subject to an Illegality Event:

(a) the Commitment of each Lender (or, if the Illegality Event relates to a 
particular Lender, such Lender's Commitment) will be cancelled 
immediately on the date on which Illegality Event becomes effective; 
and

(b) the Borrower shall repay each Lender's (or, if the Illegality Event 
relates to a particular Lender, such Lender's) participation in the Loan:

(i) on the Business Day immediately prior to the date on which the 
Illegality Event becomes effective; or

(ii) if, notwithstanding (i) above, the Illegality Event has become 
effective prior to such Obligor becoming aware of it, on the last 
day of the Interest Period occurring after the Agent has notified 
the Borrower or, if earlier, the date specified by such Obligor in 
the notice delivered to the Agent (being no earlier than the last 
day of any applicable grace period permitted by law).
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7.1.4 if a Lender is subject to an Illegality Event:

(a) the Commitment of that Lender will be cancelled immediately on the 
date on which such Illegality Event becomes effective; and

(b) the Borrower shall repay that Lender's participation of the Loan:

(i) on the Business Day immediately prior to the date on which the 
Illegality Event becomes effective; or

(ii) if, notwithstanding (i) above, the Illegality Event has become 
effective prior to the Lender becoming aware of it, on the last 
day of the Interest Period occurring after the Agent has notified 
the Borrower or, if earlier, the date specified by the Lender in 
the notice delivered to the Agent (being no earlier than the last 
day of any applicable grace period permitted by law).

7.2 Voluntary cancellation of Commitments

The Borrower may, if it gives the Agent not less than thirty (30) Business Days' (or 
such shorter period as the Majority Lenders may agree) prior notice, cancel the whole 
of the Total Commitments.

7.3 Voluntary prepayment of Loan

7.3.1 The Borrower may, if it gives the Agent not less than thirty (30) days (or such 
shorter period as the Majority Lenders may agree) prior written notice and 
provided that no Enforcement Event has occurred and is continuing and the 
first Repayment Date in respect of the relevant Loan has passed, prepay the 
whole of any relevant Loan or any part thereof on the date specified in such 
notice.

7.3.2 Any partial prepayment of a Loan pursuant to sub-clause 7.3.1 must be in a 
minimum amount equal to the principal payable on a Repayment Date in 
respect of such Loan and integral multiples thereof.  Any such partial 
prepayment shall be applied in inverse order of maturity in reducing the 
remaining repayment instalments for such Loan.

7.4 Right of repayment in relation to a single Lender

7.4.1 If:

(a) any sum payable to any Lender is required to be increased under 
Clause 12.1 (Tax gross-up);

(b) any Lender claims indemnification from the Borrower under Clause
12.2 (Tax indemnity) or Clause 13.1 (Increased Costs); or

(c) any Lender notifies the Agent of its Additional Cost Rate under 
paragraph 3 of Schedule 6 (Mandatory Cost Formula),
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the Borrower may, whilst the circumstance giving rise to the requirement or 
indemnification continues, give the Agent at least ten (10) Business Days' 
notice (which notice shall be irrevocable once given) of its intention to procure 
the repayment of that Lender's participation in all of the Loans.

7.4.2 On the last day of the Interest Period in respect of each Loan during which the 
Borrower's notice under sub-clause 7.4.1 becomes effective, the Borrower 
shall, without penalty or payment of a prepayment fee, repay that Lender's 
participation in that Loan, such prepayment to be applied rateably to the then 
outstanding Loan, rateably to the respective remaining repayments thereof.

7.5 Mandatory Prepayment

7.5.1 An Acceleration Event shall occur in respect of an Aircraft (each, an 
"Acceleration Event"):

(a) if there is a Relevant Purchase Agreement Event; 

(b) if there is a Change of Control; or

(c) any event described in Clauses 23.7 (Insolvency), 23.12 (Approvals), 
23.13 (Investigations and Convictions), 23.14 (Repudiation), 23.18
(Cessation of Business) or 23.20 (Validity and admissibility) occurs in 
respect of any Original Purchaser Party, the Lessor or the 
Manufacturer, subject to the expiration of any applicable grace periods. 

7.5.2 At any time following the occurrence of an Acceleration Event, the Agent 
(acting on the instructions of the Majority Lenders) may by written notice to 
the Borrower declare that:

(a) (i) if no Utilisation shall then have been made, no Utilisation shall be 
made by the Borrower or (ii) if a Utilisation shall then have been made, 
no further Utilisations shall be made by the Borrower; and

(b) all or any of the Loans shall become immediately due and payable by 
the Borrower on such Business Day as the Agent shall specify by 
notice in writing to the Borrower,

whereupon the relevant Loan shall become due and payable on the date 
determined in accordance with the foregoing provisions of this sub-clause 
7.5.2.

7.5.3 The Borrower shall and shall ensure that any Party subject to such 
Acceleration Event shall promptly notify the Agent upon becoming aware that 
an Acceleration Event is likely to occur and of the expected date on which 
such Acceleration Event will become effective and shall set out in reasonable 
detail in such notice the nature of the Acceleration Event. The Agent shall 
promptly provide the other Parties with a copy of such notice.
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7.6 General Conditions of Prepayment and Cancellation

7.6.1 Any notice of cancellation or prepayment given by any Party under this Clause 
7 shall be irrevocable and, unless a contrary indication appears in this 
Agreement, shall specify the date or dates upon which the relevant 
cancellation or prepayment is to be made and the amount of that cancellation 
or prepayment.

7.6.2 Any prepayment (whether in whole or in part) under this Agreement shall be 
made together with

(a) accrued interest on the amount prepaid and Break Costs (if any); and

(b) all other amounts then due and payable to the Finance Parties under 
this Agreement and all other Transaction Documents.

7.6.3 Unless a contrary indication appears in this Agreement, any part of a Loan 
which is prepaid or repaid may be reborrowed in accordance with the terms of 
this Agreement.

7.6.4 No amount of the Commitments cancelled under this Agreement may be 
subsequently reinstated.

7.6.5 The Borrower shall not repay or prepay all or any part of a Loan or cancel all 
or any part of the Commitments except at the times and in the manner 
expressly provided for in this Agreement.

8. INTEREST

8.1 Calculation of Interest

The rate of interest on each Loan for each Interest Period is the Floating Rate.

8.2 Payment of interest

The Borrower shall pay accrued interest on the Loan on the last day of each Interest 
Period.

8.3 Default interest

8.3.1 If the Borrower fails to pay any amount payable by it under any Transaction 
Document on its due date, interest shall accrue on the overdue amount from 
the due date up to the date of actual payment (both before and after judgment) 
at a rate which,  

 
 
 
 

  Any interest accruing under this 
Clause 8.3 shall be immediately payable by the Borrower on demand by the 
Agent.
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8.3.2 If any overdue amount consists of all or part of a Loan which became due on a 
day which was not the last day of an Interest Period relating to that Loan:

(a) the first Interest Period for that overdue amount shall have a duration 
equal to the unexpired portion of the current Interest Period relating to 
that Loan; and

(b)  
 
 

8.3.3 Default interest (if unpaid) arising on an overdue amount will be compounded 
with the overdue amount at the end of each Interest Period applicable to that 
overdue amount but will remain immediately due and payable.

8.4 Notification of rates of interest

Upon a request of the Lenders or the Borrower, the Agent shall promptly notify the 
Lenders or the Borrower (as applicable) of the determination of a rate of interest 
under this Agreement.

9. INTEREST PERIODS

9.1 Selection of Interest Periods

9.1.1 Subject to clause 9.1.2, each Interest Period shall have a duration of one (1) 
Month.

9.1.2 The final Interest Period in relation to a Loan shall end on the Expiry Date in 
relation to that Loan.

9.1.3 Each Interest Period for a Loan shall start on the relevant Utilisation Date or 
(if it has already occurred) on the last day of its preceding Interest Period.

9.2 Non-Business Days

In this Clause 9 (Interest Periods), "Month" means a period starting on one day in a 
calendar month and ending on the numerically corresponding day in the next calendar 
month, except that:

9.2.1 if the numerically corresponding day in not a Business Day, that period shall 
end on the next Business Day in that calendar month in which that period is to 
end if there is not, or if there is not, on the immediately preceding Business 
Day; and

9.2.2 if there is no numerically corresponding day in the calendar month in which 
that period is to end, that period shall end on the last Business Day in the 
calendar month.
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10. CHANGES TO THE CALCULATION OF INTEREST

10.1 Absence of quotations

If LIBOR is to be determined by reference to the Reference Banks but a Reference 
Bank does not supply a quotation by noon on the Quotation Day, the applicable 
LIBOR shall be determined on the basis of the quotations of the remaining Reference
Banks.

10.2 Market Disruption

10.2.1 If a Market Disruption Event occurs in relation to a Loan for any Interest 
Period, then the rate of interest on each Lender's share of the Loan for such 
Interest Period shall be the percentage rate per annum which is the sum of (i)
the Floating Rate Margin Benchmark and (ii) the rate notified to the Agent by 
that Lender as soon as practicable and in any event before interest is due to be 
paid in respect of that Interest Period, to be that which expresses as a 
percentage rate per annum the cost to that Lender of funding its participation 
in the Loan from whatever source it may reasonably select.

10.2.2 Any Mandatory Cost applicable to a Lender's participation in any Loan will 
also be payable by the Borrower on the same date and in addition to the 
amount of interest calculated pursuant to Clause 10.2 (Market Disruption).

10.3 Substitute Basis

If a Market Disruption Event occurs, then:

10.3.1 if the Agent or the Borrower so requires, the Agent and the Borrower shall 
enter into negotiations with a view to agreeing a substitute basis (a) for 
determining the rates of interest from time to time applicable to the relevant 
Loan and/or (b) upon which such Loan may be maintained (whether in Dollars 
or some other currency) thereafter and any such substitute basis that is agreed 
shall take effect in accordance with its terms and be binding on each party 
hereto, provided that the Agent may not agree any such substitute basis 
without the prior consent of each Lender; and

(a) if one party has required the other to enter into such negotiations, but 
no substitute basis has been agreed upon within thirty (30) days 
thereafter, the provisions of Clause 10.2 (Market Disruption) shall 
continue to apply for the purposes of determining the rate of interest 
applicable to the relevant Loan until the Agent determines that the 
Screen Rate is again available or (as the case may be) a substitute basis 
is agreed upon; or

(b) if after thirty days (30) days no substitute basis has been agreed, and 
notwithstanding Clause 7.3 (Voluntary Prepayment of Loan) or Clause 
7.4 (Right of repayment in relation to a single Lender), the Borrower 
may give each Lender notice of its intention to repay the Loans 
whereupon the Commitment of each Lender will immediately be 
reduced to zero and the Borrower will, on the next Repayment Date,
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repay the outstanding principal amount of the Loans, accrued interest 
and all other charges payable hereunder.

11. FEES

11.1 Agent Fees

The Borrower shall pay to the Agent the fees in the amount and at the times agreed in 
the Fee Letter.

11.2 Security Trustee Fees

The Borrower shall pay to the Security Trustee the fees in the amount and at the times 
agreed in the Fee Letter.

12. TAX GROSS-UP AND INDEMNITIES

12.1 Tax gross-up

12.1.1 The Borrower shall make all payments to be made by it under the Transaction 
Documents without any Tax Deduction, unless a Tax Deduction is required by 
law.

12.1.2 The Borrower shall promptly upon becoming aware that it must make a Tax 
Deduction (or that there is any change in the rate or the basis of a Tax 
Deduction) notify the Agent accordingly.  Similarly, a Lender shall notify the 
Agent on becoming so aware in respect of a payment payable to that Lender.  
If the Agent receives such notification from a Lender it shall promptly notify 
the Borrower.

12.1.3 If a Tax Deduction is required by law to be made by the Borrower, the amount 
of the payment due from it shall be increased to an amount which (after 
making any Tax Deduction and any other payments required in connection 
with any Tax Deduction) leaves an amount equal to the payment which would 
have been due if no Tax Deduction had been required.

12.1.4 A payment shall not be increased under sub-clause 12.1.3 above by reason of a 
Tax Deduction on account of Tax imposed by Ireland, if on the date on which 
the payment falls due:

(a) the payment could have been made to the relevant Lender without a 
Tax Deduction if the Lender had been a Qualifying Lender, but on that 
date that Lender is not or has ceased to be a Qualifying Lender other 
than as a result of any change after the date it became a Lender under 
this Agreement in (or in the interpretation, administration, or 
application of) any law or Treaty or any published practice or 
published concession of any relevant taxing authority; or

(b) the relevant Lender is a Treaty Lender and the Borrower is able to 
demonstrate that the payment could have been made to that Lender 
without the Tax Deduction had that Lender complied with its 
obligations under paragraph 12.1.7 below.
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12.1.5 If the Borrower is required to make a Tax Deduction, it shall make that Tax 
Deduction and any payment required in connection with that Tax Deduction 
within the time allowed and in the minimum amount required by law.

12.1.6 Within thirty (30) days of making either a Tax Deduction or any payment 
required in connection with that Tax Deduction, the Borrower shall deliver to 
the Agent for the Finance Party entitled to the payment evidence reasonably
satisfactory to that Finance Party that the Tax Deduction has been made or (as 
applicable) any appropriate payment has been paid to the relevant taxing 
authority.

12.1.7 A Lender that is a Treaty Lender and the Borrower shall co-operate in 
completing any procedural formalities necessary for the Borrower to obtain 
authorisation to make that payment without a Tax Deduction.

12.2 Tax indemnity

12.2.1 The Borrower shall within five (5) Business Days of demand by the Agent pay 
to each Finance Party an amount equal to the Loss which that Finance Party 
determines will be or has been suffered for or on account of Tax by that 
Finance Party in respect of any Transaction Document or in respect of any 
amount received or receivable (or deemed received or receivable) under any 
Transaction Document.

12.2.2 Sub-clause 12.2.1 shall not apply:

(a) with respect to any Tax assessed on a Finance Party:

(i) under the law of the jurisdiction in which that Finance Party is 
incorporated (its "Home Jurisdiction"); or

(ii) under the law of the jurisdiction in which that Finance Party's 
Facility Office is located in respect of amounts received or 
receivable in that jurisdiction (its "Facility Office 
Jurisdiction"); or

(iii) under the law of the jurisdiction in which that Finance Party is 
tax resident (its "Tax Residence");

if that Tax is assessed or imposed on or calculated by reference to the 
net or gross income, profits or gains received or receivable (but not any 
sum deemed to be received or receivable) by that Finance Party save to 
the extent that Tax (x) arises as a consequence of the location, use or 
operation of an Aircraft in the Home Jurisdiction, the Facility Office 
Jurisdiction or its Tax Residence or (y) would not have arisen but for 
the entering into of this Agreement or the Transaction Documents or 
the performance of the transactions contemplated hereby or thereby;
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(b) to the extent a Loss:

(i) is compensated for by an increased payment made under 
Clause 12.1 (Tax gross-up) or relates to a Current Law FATCA 
Deduction required to be made by a Party; or

(ii) would have been compensated for by an increased payment 
under Clause 12.1 (Tax gross-up) but was not so compensated 
solely because one of the exclusions in sub-clause 12.1.4
applied; or

(iii) arises as a direct result of the wilful breach by such Finance 
Party of any applicable law;

(c) in relation to any Tax assessed on a Finance Party, to the extent that 
the Tax would not have been payable but for the fraud, gross 
negligence or wilful misconduct of such Finance Party;  or

(d) to the extent arising solely because of that Finance Party having a 
taxable presence in the applicable jurisdiction as a consequence of 
arrangements or transactions unconnected with this Agreement and the 
transactions contemplated hereby.

(each, and collectively, an "Excluded Tax").

12.2.3 If a Lender makes, or intends to make a claim under sub-clause 12.2.1 it shall 
promptly notify the Borrower of the event which will give, or has given, rise 
to the claim together with supporting evidence thereof.

12.3 Tax Credit

12.3.1 If the Borrower makes a Tax Payment hereunder and the relevant Finance 
Party determines that:

(a) a Tax Credit is attributable either to an increased payment of which 
that Tax Payment forms part, or to that Tax Payment; and

(b) that Finance Party has obtained, utilised and retained that Tax Credit,

the Finance Party shall, to the extent it determines that it can do so without 
prejudice to the retention of such Tax Credit pay an amount to the Borrower 
which that Finance Party determines in its absolute discretion will leave it 
(after that payment) in the same after-Tax position as it would have been in 
had the Tax Payment not been required to be made by the Borrower.

12.3.2 For the avoidance of doubt, no term of the Transaction Documents will:

(a) interfere with the right of any Finance Party to arrange its affairs (Tax 
or otherwise) in whatever manner it thinks fit;

(b) oblige any Finance Party to disclose any information relating to its 
affairs (Tax or otherwise) or any computation in respect of Tax;
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(c) require any Finance Party to do anything that it determines would or
may prejudice its ability to benefit from any other credit, relief, 
remission or repayment to which it may be entitled; or

(d) require any Finance Party to give any priority as to the order in which 
it claims credits, relief, remissions and repayments or in which it 
allocates to any person or liability or class of persons or liabilities any 
credit, relief, remission or repayment.

12.3.3 If a Finance Party makes any payment to the Borrower pursuant to this 
Clause 12.3 and such Finance Party subsequently determines, in its sole 
opinion, that the credit, reliefs, remission or repayment in respect of which 
such payment was made was not available or has been withdrawn or that it 
was unable to use such credit, relief, remission or repayment in full, the 
Borrower shall reimburse such Finance Party such amount as such Finance 
Party determines, in its sole opinion, is necessary to place it in the same after 
Tax position as it would have been in if such Tax Credit had been obtained 
and fully used and retained by such Finance Party.

12.4 Stamp Taxes

The Borrower shall pay and, within five (5) Business Days of demand, indemnify 
each Finance Party against any Loss that Finance Party incurs in relation to, all stamp 
duty, registration and other similar Taxes payable in respect of any Transaction 
Document.

12.5 Value Added Tax

12.5.1 All consideration expressed to be payable under any Transaction Document by 
any person to a Finance Party shall be deemed to be exclusive of any VAT.  If 
VAT is or becomes chargeable on any supply made by any Finance Party to 
any person in connection with any Transaction Document and the Finance 
Party is obliged to account to any tax authority for such VAT amount, the 
Borrower shall pay or procure that there is paid to the Finance Party (in 
addition to and at the same time as the payment of the consideration) an 
amount equal to the amount of the VAT (and such Finance Party shall provide 
an appropriate VAT invoice to the Borrower).

12.5.2 Where any Transaction Document requires any person to reimburse a Finance 
Party for any Losses, the Borrower shall also at the same time pay or procure 
that there is paid and indemnify the Finance Party against all VAT incurred by 
the Finance Party in respect of such Losses.

12.6 Tax-related determinations

Unless a contrary indication appears, in this Clause 12.6 a reference to "determines" 
or "determined" means a determination made in the absolute discretion of the person 
making the determination.
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12.7 After-Tax Basis

12.7.1 Subject to sub-clause 12.7.2, if and to the extent that any sum (the "Indemnity 
Sum") constituting (directly or indirectly) an indemnity, compensation or 
reimbursement to any Finance Party but paid by the Borrower to any person 
other than the such Finance Party, shall be treated as subject to Tax in the
hands of the such Finance Party, such Borrower shall pay to such Finance 
Party for its own account such amount as (after taking into account any Tax 
suffered or to be suffered by the such Finance Party in respect of such 
payment) shall be sufficient to indemnify such Finance Party from and against 
any Tax suffered by it in respect of the Indemnity Sum.

12.7.2 The Borrower shall not be required to pay any additional amount under sub-
clause 12.7.1 and 12.7.2 where such amount:

(a) is an amount in respect of which the relevant Finance Party has 
actually been indemnified pursuant to any other provision of any 
Transaction Documents; or

(b) is an amount claimed by a Finance Party which arises as a result of the 
fraud, gross negligence or wilful misconduct of such Finance Party or 
as a result of a breach by such Finance Party of its express obligations 
hereunder (save to the extent that such breach is solely as a result of 
any breach action or inaction by the Borrower, any Original Purchaser 
Party or any other party hereto or to the Transaction Documents).

12.8 FATCA Information

12.8.1 Subject to sub-clause 12.8.3 below, each Party shall, within ten (10) Business 
Days of a reasonable request by another Party:

(a) confirm to that other Party whether it is:

(i) a FATCA Exempt Party; or

(ii) not a FATCA Exempt Party;

(b) supply to that other Party such forms, documentation and other 
information relating to its status under FATCA as that other Party 
reasonably requests for the purposes of that other Party's compliance 
with FATCA;

(c) supply to that other Party such forms, documentation and other 
information relating to its status as that other Party reasonably requests 
for the purposes of that other Party's compliance with any other law, 
regulation, or exchange of information regime.

12.8.2 If a Party confirms to another Party pursuant to sub-clause 12.8.1(a) above that 
it is a FATCA Exempt Party and it subsequently becomes aware that it is not 
or has ceased to be a FATCA Exempt Party, that Party shall notify that other 
Party reasonably promptly.
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12.8.3 Sub-clause 12.8.1 above shall not oblige any Finance Party to do anything, 
and sub-clause 12.8.1(c) above shall not oblige any other Party to do anything, 
which would or might in its reasonable opinion constitute a breach of:

(a) any law or regulation;

(b) any fiduciary duty; or

(c) any duty of confidentiality.

12.8.4 If a Party fails to confirm whether or not it is a FATCA Exempt Party or to 
supply forms, documentation or other information requested in accordance 
with sub-clause 12.8.1(a) or 12.8.1(b) above (including, for the avoidance of 
doubt, where sub-clause 12.8.3 above applies), then such Party shall be treated 
for the purposes of the Transaction Documents (and payments under them) as 
if it is not a FATCA Exempt Party until such time as the Party in question 
provides the requested confirmation, forms, documentation or other 
information.

12.9 Lender Status Confirmation

12.9.1 Each Lender by executing this Agreement represents and warrants that it is a 
Qualifying Lender as of the date of this Agreement and will promptly notify 
the Agent in writing if it ceases to be a Qualifying lender at any time during 
the term of this Agreement.

12.9.2 Each Lender which becomes a Party to this Agreement after the date of this 
Agreement shall indicate, in the Transfer Certificate which it executes on 
becoming a Party which of the following categories it falls in:

(a) not a Qualifying Lender;

(b) a Qualifying Lender (other than a Treaty Lender); or

(c) a Treaty Lender.

12.9.3 If a New Lender fails to indicate its status in accordance with this Clause 12.9
then such New Lender shall be treated for the purposes of this Agreement as if 
it is not a Qualifying Lender until such time as it notifies the Agent which 
category applies (and the Agent, upon receipt of such notification, shall inform 
the Borrower).  For the avoidance of doubt, a Transfer Certificate shall not be 
invalidated by any failure of a Lender to comply with this Clause 12.9.

12.9.4 Any Lender, as soon as reasonably practicable following a reasonable request 
from and at the cost of the Borrower, shall (i) (to the extent available to such 
Lender and to the extent not available to the Borrower, in each case at the 
relevant time) provide details of its name, address and country of tax residence 
to the Borrower to enable it to comply with its reporting obligations under 
Section 891A of the TCA, and (ii) (to the extent available to such Lender and 
to the extent not available to the Borrower, in each case at the relevant time)
provide the Borrower with any correct, complete and accurate information that
may be reasonably required for the Borrower to comply with its obligations 
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under Section 891E, Section 891F and Section 891G of the TCA and all 
regulations made pursuant to those Sections.

12.10 FATCA Deduction 

12.10.1 Each Party may make any Current Law FATCA Deduction it is required to 
make by FATCA, and any payment required in connection with that Current 
Law FATCA Deduction, and no Party shall be required to increase any 
payment in respect of which it makes such a Current Law FATCA Deduction 
or otherwise compensate the recipient of the payment for that Current Law 
FATCA Deduction. 

12.10.2 Each Party shall promptly, upon becoming aware that it must make a Current 
Law FATCA Deduction (or that there is any change in the rate or the basis of 
such Current Law FATCA Deduction), notify the Party to whom it is making 
the payment and, in addition, shall notify the Borrower and the Agent and the 
Agent shall notify the other Finance Parties.

13. INCREASED COSTS

13.1 Increased Costs

The Borrower shall, within five (5) Business Days of a demand by the Agent, pay for 
the account of a Finance Party the amount of any Increased Costs incurred by that 
Finance Party or any of its Affiliates as a result of (i) any Change in Law or 
compliance therewith or (ii) the introduction and implementation of Basel III.

13.2 Exceptions

Clause 13.1 (Increased Costs) does not apply to the extent any Increased Cost is:

13.2.1 attributable to a Tax Deduction required by law to be made by the Borrower; 
or

13.2.2 compensated for by Clause 12.2 (Tax indemnity) (or would have been 
compensated for under Clause 12.2 (Tax indemnity) but was not so 
compensated solely because any of the exclusions in sub-clause 12.2.2
applied);

13.2.3 attributable to the wilful breach, fraud or gross negligence by a Finance Party 
or its Affiliates of any law or obligation; or

13.2.4 compensated for by the payment of the Mandatory Cost; or

13.2.5 attributable to the implementation or application of or compliance with Basel 
II in the form existing on the date of this Agreement (but excluding any 
amendment thereto arising out of Basel III)  or any other law or regulation 
which implements Basel II (whether such implementation, application or 
compliance is by a Government Entity, Finance Party or any of its Affiliates).
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13.3 Increased Cost claims

13.3.1 A Finance Party intending to make a claim pursuant to Clause 13.1 (Increased 
Costs) shall notify the Agent of the event giving rise to the claim, following 
which the Agent shall promptly notify the Borrower.

13.3.2 Each Finance Party shall, as soon as practicable after a demand by the Agent, 
provide a certificate confirming the amount of its Increased Costs.  The Agent 
shall promptly following receipt of such certificate, provide a copy of any 
such certificate to the Borrower.

14. OTHER INDEMNITIES

14.1 Currency indemnity

14.1.1 If any sum due from an Obligor, any Original Purchaser Party or the 
Manufacturer under the Transaction Documents (a "Sum"), or any order, 
judgment or award given or made in relation to a Sum, has to be converted 
from the currency (the "First Currency") in which that Sum is payable into 
another currency (the "Second Currency"):

(a) for the purpose of making or filing a claim or proof against such 
Obligor, such Original Purchaser Party or the Manufacturer;

(b) for the purpose of obtaining or enforcing an order, judgment or award 
in relation to any litigation or arbitration proceedings; or

(c) as a result of such Obligor, such Original Purchaser Party or the 
Manufacturer failing to pay to the Sum in the First Currency,

the Borrower shall as an independent obligation, within ten (10) Business 
Days of demand, indemnify each Finance Party to whom that Sum is due 
against any Loss arising out of or as a result of:

(i) in the case of paragraph (a) or (b) above of this sub-clause 
14.1.1, the conversion; or

(ii) in the case of paragraph (c) above of this sub-clause 14.1.1,
such Finance Party converting such Sum into the Second 
Currency,

including any discrepancy between (A) the rate of exchange used to convert 
that Sum from the First Currency into the Second Currency and (B) the rate or 
rates of exchange available to that person at the time of its receipt of that Sum 
in each case such rate of exchange to be the prevailing rate of exchange for 
such amount for the Borrower then available to the Finance Party.

14.1.2 The Borrower waives any right it may have in any jurisdiction to pay any 
amount under the Transaction Documents in a currency or currency unit other 
than that in which it is expressed to be payable.
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14.2 Survival of indemnities

The indemnities by the Borrower in favour of the Finance Parties contained in this 
Agreement (including without limitation under Clauses 12 (Tax Gross-Up and 
Indemnities), 13 (Increased Costs) and 14 (Other Indemnities)) hereof and in each of 
the other Transaction Documents shall continue in full force and effect 
notwithstanding the repayment of the Loan.

14.3 Other indemnities

The Borrower shall, on demand, indemnify each Finance Party against any Loss 
incurred by that Finance Party as a result of:

14.3.1 the occurrence of any Relevant Event;

14.3.2 a failure by an Obligor, any Original Purchaser Party or the Manufacturer to 
pay any amount due under any Transaction Document on its due date, 
including, without limitation, any Loss arising as a result of paragraph 2
(Sharing among the Finance Parties) of Schedule 5 (The Finance Parties);

14.3.3 funding, or making arrangements to fund, its participation in a Loan as 
requested by the Borrower in a Utilisation Request where the Utilisation is not 
made for any reason whatsoever (other than by reason of that Finance Party's 
failure to comply with its obligations under this Agreement); or

14.3.4 a Loan (or part of a Loan) not being prepaid in accordance with a notice of 
prepayment given by the Borrower or the date of such prepayment not being a 
Repayment Date in relation to that Loan.

14.4 Break Costs

14.4.1 The Borrower shall, within ten (10) Business Days of a demand (or if a 
Relevant Event has occurred and is continuing, on demand) by a Finance Party, 
pay to that Finance Party its Break Costs attributable to all or any part of any 
Loan or an Unpaid Sum in either case which is due to be paid or is paid (or 
prepaid as the case may be) by the Borrower on a day other than the last day 
of an Interest Period for that Loan or that Unpaid Sum.

14.4.2 Each Lender shall, together with its demand, promptly provide a certificate 
signed by a duly authorised officer of the Lender confirming the amount and 
basis of calculation in reasonable detail of its Break Costs for any Interest 
Period in which they accrue.

14.5 Indemnity to the Representatives

The Borrower shall promptly indemnify each Representative against any Losses 
incurred by such Representative (acting reasonably) as a result of:

14.5.1 investigating any event which it reasonably believes is a Relevant Event; or

14.5.2 acting or relying on any notice, request or instruction which it reasonably 
believes to be genuine, correct and appropriately authorised.
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14.6 No Double Counting

The Indemnitees and Finance Parties shall only be entitled to recover by way of 
indemnity under more than one of the indemnities of the Borrower contained in this 
Agreement or any other Finance Document to the extent that such recoveries would 
place such Indemnitee or Finance Party in an after-tax position where it has 
recovered, in aggregate, no more than the amount of the Losses suffered or incurred 
by it and giving rise to the right or rights of indemnification under this Agreement or 
any other Finance Documents.  If a Finance Party suffers a Loss in respect of which it 
is entitled to indemnification under more than one indemnity then provided that such 
Finance Party is in compliance with any obligations as to mitigation that it may have 
under this Agreement, that Finance Party shall be entitled to claim against the 
Borrower under whichever indemnity fully and appropriately indemnifies such 
Finance Party in relation to the relevant Loss.

15. MITIGATION BY THE FINANCE PARTIES

15.1 Mitigation

If any circumstance contemplated in any of Clause 7.1 (Illegality), 12.2 (Tax
indemnity), 13 (Increased Costs) or 14 (Other Indemnities) arises then, without in any 
way limiting, reducing or otherwise qualifying the rights of any Finance Party under 
any of the Clauses referred to above the Finance Party shall promptly upon becoming 
aware of such circumstances notify the other parties hereto and shall consult in good 
faith with the other parties hereto for a period of up to 30 days (or, in the case of any 
unlawfulness as referred to in Clause 7.1 (Illegality), such shorter period as is 
reasonably permissible having regard to the rights, interest and position of the Finance 
Party under the Transaction Documents, the last date of such period the "Mitigation 
Date") and to the extent that it can do so lawfully and without prejudice to its own 
position, take such reasonable steps (including in the case of a Lender a change of 
location of its Facility Office) as may be agreed to mitigate or remove the effects of 
such circumstances, provided that no Finance Party shall be under any obligation to 
take any such action if, in the reasonable opinion of such Finance Party, to do so (i) 
would or would be likely to involve it in any unlawful activity or any activity that is 
contrary to any applicable law or (ii) unless indemnified to its satisfaction, would 
involve it in any Loss or Tax disadvantage or (iii) would result in any civil or criminal 
liability on the part of such Finance Party or any material risk of sale, loss or 
forfeiture of the Aircraft, any Engine or Part or any interest therein, (iv) would or 
would be likely to have any material adverse effect upon its business, operations or 
financial condition or on its rights and interest under the Transaction Documents.

15.2 Limitation of Liability

The Borrower shall promptly indemnify each Finance Party for all Losses incurred by 
the Finance Parties in relation to any discussions, or acts or steps taken, in connection 
with Clause 15.1 (Mitigation).

15.3 Contest Right

15.3.1 If the Borrower disputes a payment and/or liability which results in an amount 
being payable to a Finance Party pursuant to Clause 14 (Other Indemnities), 
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such Borrower may contest that payment and/or liability at its expense and in 
consultation with such Finance Party provided that:

(a) no Relevant Event has occurred and is continuing;

(b) such Borrower has given the relevant Finance Party at least ten (10) 
days prior written notice;

(c) the contest does not result in any material risk of the sale, forfeiture or 
loss of the Aircraft or any risk (i) of civil or criminal liability or (ii) to 
the reputation of such Finance Party (acting reasonably);

(d) such Borrower has demonstrated to the reasonable satisfaction of the 
relevant Finance Party that it has reserved an amount acceptable to 
such Finance Party (in its sole discretion) for the amount and 
associated costs of the relevant claim and the cost of obtaining such 
opinion shall be for such Borrower's account;

(e) if such Borrower is able to contest such consent in its own name, the 
contest is in such Borrower's own name and, in any other case, in the 
name of the Finance Party;

(f) a Finance Party will not be required to take any action, continue such 
action or permit such action to continue in the Finance Party's name if 
that Finance Party considers in its reasonable discretion that such 
action or continuing such action in pursuit of the contest could 
materially prejudice it or another Finance Party;

(g) a Finance Party will not be required to take any action or continue such 
action if the Finance Party determines in its reasonable discretion (but 
after good faith consultation with such Borrower) that settlement is 
preferable to continuing to pursue the contest and presents the best 
available outcome (after the consideration of all factors);

(h) independent legal counsel acceptable to the relevant Finance Party
(acting reasonably) is of the opinion, confirmed in writing to the 
relevant Indemnitee, that a reasonable basis and a good prospect of 
success exists for contesting the relevant claim; and

(i) such Borrower shall indemnify each Finance Party in full and to its 
satisfaction for all costs and expenses (including legal costs) incurred 
by that Finance Party as a result of any step taken by it or by such 
Borrower under or pursuant to this Clause 15.3 (Contest Right).

15.3.2 This Clause 15.3 does not:

(a) apply in respect of any payments to be made under or pursuant to 
Clause 14.3 (Other indemnities); or

(b) in any way limit the rights of any Finance Party or the obligations of 
the Borrower under Clause 14 (Other Indemnities).

530228-4-2-v2.0 - 22 - 17-40641132

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 1577 of 2310



16. COSTS AND EXPENSES

16.1 Transaction expenses

The Borrower shall within thirty (30) days of written demand pay each Finance Party 
the amount of all documented costs and expenses (including separately agreed legal 
fees) reasonably and properly incurred by any of them in connection with the 
negotiation, preparation, printing, execution of this Agreement and any other 
Transaction Documents.

16.2 Amendment costs

If any Obligor, any Original Purchaser Party or the Manufacturer requests an 
amendment, waiver or consent in connection with any Transaction Document, the 
Borrower shall, within thirty (30) days of written demand, reimburse each Finance 
Party for the amount of all documented costs and expenses (including legal fees) 
reasonably and properly incurred by such Finance Party in responding to, evaluating, 
negotiating or complying with that request or requirement.

16.3 Enforcement costs

The Borrower shall, on demand, pay to each Finance Party the amount of all Losses 
incurred by that Finance Party in connection with the enforcement of, or the 
preservation of any rights under, any Transaction Document.

16.4 Registration costs

The Borrower shall pay or procure the payment of all costs, fees, charges and fines 
arising from the registration of any Security Documents or any other Transaction 
Documents or of any interests in respect of any of the foregoing (including, without 
limitation, any registrations with the International Registry) and shall indemnify each 
Finance Party against all Losses arising therefrom.

17. REPRESENTATIONS

The Borrower makes the representations and warranties set out in this Clause 17 to 
each Finance Party on the date of this Agreement.

17.1 Status

17.1.1 It is a designated activity company, duly incorporated and validly existing 
under the laws of the Republic of Ireland.

17.1.2 It has the power, authority and legal right to own its assets and carry on its 
business as it is now being conducted and to exercise its rights and perform its 
obligations hereunder and under the Transaction Documents.

17.2 Binding obligations

The obligations expressed to be assumed by it in each Transaction Document to 
which it is a party are, subject to any general principles of law as at the date of this 
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Agreement limiting its obligations which are referred to in any Legal Opinion, legal, 
valid, binding and enforceable obligations.

17.3 Non-conflict with other obligations

The entry into and performance by it of, and the transactions contemplated by, the 
Transaction Documents to which it is party do not and will not conflict with:

17.3.1 any law, statute, rule or regulation applicable to it;

17.3.2 its constitutional documents; or

17.3.3 any agreement or instrument binding upon it or any of its assets.

17.4 Power and authority

It has the power to enter into, perform and deliver, and has taken all necessary action 
to authorise its entry into, performance and delivery of, the Transaction Documents to 
which it is a party and the transactions contemplated by those Transaction Documents 
and it is in compliance with all applicable laws, regulations and requirements binding 
upon it or any of its assets.

17.5 Validity and admissibility in evidence

All Authorisations required or customary:

17.5.1 to enable it lawfully to enter into, exercise its rights, create Security Interests 
and comply with its obligations in the Transaction Documents to which it is a 
party; and

17.5.2 to make the Transaction Documents to which it is a party admissible in 
evidence in England, the Republic of Ireland and the United States of America 
and the PRC, 

have been obtained or effected and are in full force and effect.

17.6 Governing law and enforcement

Subject to any qualifications set out in any Legal Opinion:

17.6.1 The choice of the laws of England or any other law (as the context may be) as 
the governing law of those Transaction Documents to which it is party which 
are expressed to be governed by English law or such other law, as applicable, 
will be recognised and enforced in the jurisdiction of each relevant Obligor or 
each Original Purchaser Party.

17.6.2 Any judgment obtained in England or any other jurisdiction (as the case may 
be) in relation to a Transaction Document to which it is party will be 
recognised and enforced in the jurisdiction of each relevant Obligor, each
Original Purchaser Party and the Manufacturer.
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17.7 No stamp taxes, registrations and filings

It is not necessary or advisable under the laws of England, the United States of 
America, Singapore, Ireland or the PRC: in order to ensure the validity, effectiveness 
and enforceability of any Transaction Document or to establish, perfect or protect the 
rights of the Finance Parties in the Aircraft or any Engine or in any Transaction 
Document that:

17.7.1 any Transaction Document be filed, recorded or enrolled with any court or 
other authority or that any other action be taken in respect thereof (other than 
the relevant security perfection requirements under Clause 4 (Conditions of 
Utilisation) and as set out in Schedule 2, Part C (Conditions Subsequent to 
each Loan)); or

17.7.2 (otherwise than specified in the Legal Opinions) any stamp, registration or 
similar tax be paid on or in relation to any Transaction Documents to which it 
is party or the transactions contemplated by the Transaction Documents to 
which it is party.

17.8 No consent

No Authorisation or similar instrument of or exemption or the taking of any other 
action by any person in England, the United States of America, Ireland or the PRC is 
required in connection with the execution, delivery or performance of any of the 
Transaction Documents to which it is a party or the incurring by the Borrower of its 
obligations under the Transaction Documents to which it is a party, (otherwise than 
specified in the Legal Opinions) or to ensure the legality, validity, enforceability or 
admissibility in evidence of any of the Transaction Documents to which it is a party 
or the establishment of the rights of any of the Finance Parties thereunder (otherwise 
than specified in the Legal Opinions).

17.9 Compliance with Laws

It is in compliance in all respects with (i) all applicable laws to which it may be 
subject relating to corruption and bribery and (ii) other laws to which it may be 
subject if failure so to comply would result in a Material Adverse Effect.

17.10 No Default

17.10.1 No Relevant Event has occurred or is continuing or might reasonably be 
expected to result from the making of any of the Loans.

17.10.2 No other event or circumstance is outstanding which constitutes a default 
under any other agreement or instrument which is binding on it or to which its 
assets are subject which might have a Material Adverse Effect.

17.11 Pari passu ranking

Its payment obligations under the Transaction Documents to which it is a party are 
direct, general and unconditional obligations and rank at least pari passu with all 
other present and future claims of all its other unsecured and unsubordinated creditors 
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(including contingent obligations), except for obligations mandatorily preferred by 
law applying to companies generally.

17.12 No proceedings pending or threatened

No litigation, arbitration or administrative proceedings of or before any court, arbitral 
body or agency which, if adversely determined, might reasonably be expected to have 
a Material Adverse Effect have or have (to the best of its knowledge and belief) been 
started or threatened against it or any of its assets.

17.13 Security

17.13.1 The Security Interests created by the Borrower pursuant to the Security 
Documents constitute first priority Security Interests in favour of the Security 
Trustee or (as the case may be) the Finance Parties against all persons 
(including, without limitation, a liquidator, receiver, administrator, examiner, 
administrative receiver, trustee or similar officer of, or any creditor of, the 
Borrower or any other person claiming through, under or in place of the 
Borrower) over the property mortgaged, charged or otherwise encumbered 
thereunder.

17.13.2 The Borrower has not prior to the date hereof mortgaged, assigned, charged or 
otherwise encumbered the Borrower Collateral or any moneys payable 
thereunder, and will not do so other than pursuant to the Borrower Security 
Documents.

17.13.3 The Borrower is, and will be, the sole legal and beneficial owner of the 
Borrower Collateral.

17.13.4 There are no restrictions on the Borrower's abilities to mortgage, assign, 
charge or otherwise encumber all or any of its right, title and interest in the 
Borrower Collateral.

17.14 No Security Interests

Save for the Security Interests created pursuant to the Security Documents and the 
Existing Transaction Documents, no Security Interest exists over all or any of the 
present or future revenues, undertakings or assets of the Borrower.

17.15 Tax Residency

The Borrower is a resident in Ireland for tax purposes and shall from time to time 
renew the appropriate tax residency certificate to ensure that such tax residency 
certificate remains effective throughout the Security Period.

17.16 Deduction of Tax

It is not required to make any deduction for or on account of Tax from any payment it 
may make under any Transaction Document to which it is a party to a Lender that is a 
Qualifying Lender.
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17.17 No Employees

The Borrower does not has any employees.

17.18 Share Capital

The entire share capital in and to the Borrower is held by the Borrower Parent free 
and clear of all Security Interests other than as created by or pursuant to the 
Transaction Documents or the Existing Transaction Documents.

17.19 No other agreements or business

It has not entered into any contract or agreement with any person and has not 
otherwise created or incurred any indebtedness or any other liability to any person 
other than (i) pursuant to and as permitted by the Transaction Documents or the 
Existing Transaction Documents; and (ii) liabilities with respect of taxes, ordinary 
operating costs, legal fees and disbursements and overhead expenses as have arisen in 
the ordinary course of carrying on its business as contemplated by the Transaction 
Documents or the Existing Transaction Documents, none of which are overdue.

17.20 Applicable Sanctions

The Borrower is not and to the best of the Borrower's knowledge, no director, officer, 
employee, agent, representative or Affiliate of the Borrower or any of its Subsidiaries 
is, or is owned or controlled by, or is acting on behalf of a person that is (i) currently a 
target of any economic sanctions administered by any Sanctions Authority, including 
for the avoidance of doubt, any Sanctions or (ii) located, organised or resident in a 
country or territory that is, or whose government is, the subject of territorial 
Sanctions, unless otherwise notified to, and agreed by, the Security Trustee in writing 
or (iii) is engaged, directly or indirectly, in any activity which is prohibited under the 
Sanctions, including the Specified Sanctioned Dealings.

17.21 Restricted countries

None of the Borrower, the Lessor and, to the best of its knowledge, the Original 
Purchaser Parties holds a contract or other obligation to operate the Aircraft to or for 
any country which is a Prohibited Jurisdiction.

17.22 Taxes

It has delivered all necessary returns and payments due to the tax authorities in the 
state of incorporation and all other jurisdictions in which it is required to pay Taxes 
and/or file tax returns or reports.

17.23 Material Adverse Change

No change has occurred since the date of the EDC PDP Letter of Offer in the financial 
condition of the Borrower or the Guarantor which would, in the reasonable opinion of 
the Agent, have a Material Adverse Effect.
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17.24 Immunity

Neither the Borrower nor any of its assets or revenues has any right to immunity from 
jurisdiction or execution or suit in the United States of America or any applicable 
jurisdiction.

17.25 FATCA

Neither the Borrower nor the Guarantor is a FATCA FFI or a US Tax Obligor.

17.26 Purchase Documents.

17.26.1 As of each Utilisation Date, no Obligor and, to the knowledge of Borrower 
(unless otherwise notified by the Borrower to the Agent), none of the Original 
Purchaser Parties and the Manufacturer, is in default of any of its material 
obligations under the applicable Purchase Agreement, the applicable Purchase 
Agreement Assignment, the Forward Purchase Agreement, the FPA Guarantee
and the applicable Consent and Undertaking. The copies of the relevant
Purchase Agreement, the relevant Purchase Agreement Assignment, the 
Forward Purchase Agreement, FPA Guarantee and the relevant Consent and 
Undertaking, the relevant Change Orders (if any) and the Specification (each 
as defined in the relevant Purchase Agreement) in respect of an Aircraft, in 
each case as delivered to the Security Trustee on or prior to the relevant 
Utilisation Date, are true, correct and complete copies respectively, as of such
Utilisation Date, and no amendments or modifications to any such documents 
have been made since the date of this Agreement except as approved in 
writing by the Security Trustee. True, correct and complete copies of all such 
amendments and modifications have been delivered to the Security Trustee on 
or prior to the relevant Utilisation Date.

17.26.2 Except as contemplated by the Security Agreement, none of the Borrower and,
to the knowledge of Borrower, the Original Purchaser Parties has assigned or 
granted any Security Interest (other than a Permitted Security Interest) in its 
rights under the Purchase Agreements or the Assigned Purchase Agreements,
the Purchase Agreement Assignments, the Forward Purchase Agreement, FPA 
Guarantee or the Consent and Undertakings, as applicable (except, in the case 
of the Original Purchaser, pursuant to the Purchase Agreement Assignments).

17.27 PDPs.

17.27.1 To the knowledge of the Borrower, there are no PDPs or other pre-delivery 
payments due now or in the future with respect to any Aircraft other than the 
PDPs listed on Schedule 8 (Pre-Delivery Payments).

17.27.2 As of each Utilisation Date, the Borrower or, to the knowledge of the 
Borrower, the Original Purchaser has (i) on or before such Utilisation Date,
paid in full each relevant PDP Equity Amount applicable to each Aircraft in 
respect to which a Loan has been or is being made, (ii) paid in full any and all 
other payments due and payable to the Manufacturer under the relevant
Purchase Agreement prior to such Utilisation Date and (iii) not received, 
directly or indirectly, any refund or credit from the Manufacturer with respect 
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to any portion of any of such payments, except as may be otherwise waived or 
agreed by the Security Trustee in the Manufacturer Consent and Undertaking
related to such Loan.

17.27.3 To the knowledge of the Borrower, Schedule 8 (Pre-Delivery Payments) sets 
forth in full and accurate detail, with respect to each Aircraft:

(a) the amount of the PDP Equity Amount and the PDP applicable to each 
Aircraft and other payments (if any) made by the Borrower or the 
Original Purchaser to the Manufacturer prior to the date hereof (net of 
any and all refunds and credits received from the Manufacturer prior to 
the date hereof with respect to such Aircraft); and

(b) the Purchase Price of each Aircraft,

and, without limiting the foregoing, the information shown in Schedule 8
(Pre-Delivery Payments) is accurate and complete in all respects, meaning, in 
particular, that such Purchase Price is the purchase price payable to the
Manufacturer in respect of the relevant Aircraft and such purchase price is not 
subject to escalation or adjustment under the Assigned Purchase Agreements
except in respect of Change Orders and as may otherwise be agreed between 
the Manufacturer and the Borrower with the consent of the Lender. 

17.28 Repetition of representations and warranties

The representations and warranties made by the Borrower in Clause 17.1 to 17.6
inclusively 17.11, 17.19, 17.21, and 17.24 only are deemed to be made by the
Borrower (by reference to the facts and circumstances then existing) on each 
Utilisation Date and each Repayment Date.

18. INFORMATION UNDERTAKINGS

The undertakings in this Clause 18 remain in force from the date of this Agreement 
until the end of the Security Period.

18.1 Financial statements

The Borrower shall and shall procure that the Guarantor shall supply to the Agent in 
sufficient copies for all the Lenders as soon as the same become available but in any 
event within (i) in the case of the Borrower or the Guarantor, one hundred and eighty 
(180) days, after the end of its financial year, the audited consolidated financial 
statements for that financial year and (ii) in the case of the Guarantor, upon the 
request of the Agent, ninety (90) days after the end of each calendar quarter, its 
consolidated interim financial statements.

18.2 Information: miscellaneous

The Borrower shall supply to the Agent (in sufficient copies for all the Lenders):

18.2.1 all documents dispatched by it to any Obligor, any Original Purchaser Party or 
the Manufacturer or any Finance Party in connection with the Transaction 
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Documents and/or the transactions and arrangements contemplated thereby at 
the same time as they are dispatched;

18.2.2 promptly upon becoming aware of the same, the details of any litigation, 
arbitration or administrative proceedings which are current, threatened or 
pending against or in respect of the Collateral or any occurrence which would 
or might reasonably be expected to have a Material Adverse Effect on any 
Obligor, any Original Purchaser Party or the Manufacturer;

18.2.3 promptly, such further information regarding the financial condition, business 
and operations of the Borrower as any Finance Party (through the Agent) may 
reasonably request;

18.2.4 promptly, such further information regarding the registration of the Aircraft 
with the Aviation Authority and the location, operation, insurance, registration, 
maintenance, status and condition of the Aircraft and/or any Engine as any 
Finance Party (through the Agent) may from time to time reasonably request; 
and

18.2.5 copies of all notices received by the Borrower from any Original Purchaser
Party or the Manufacturer under the Transaction Documents.

18.3 Notification of Defaults and Relevant Events

18.3.1 The Borrower shall notify the Agent of any Relevant Event (and the steps, if 
any, being taken to remedy it) promptly upon becoming aware of its 
occurrence.

18.3.2 Promptly following a written request by the Agent, the Borrower shall supply 
to the Agent a certificate signed by a director on its behalf certifying that no 
Relevant Event is continuing (or, if a Relevant Event is continuing, specifying 
the Relevant Event and the steps, if any, being taken to remedy it).

18.4 "Know your customer" checks

18.4.1 The Borrower shall promptly following a written request of the Agent, the 
Security Trustee or any Lender supply, or procure the supply of, such 
documentation and other evidence as is reasonably requested by the Agent or 
Security Trustee (for itself or on behalf of any Finance Party) or any Lender 
(for itself or on behalf of any prospective Lender) in order for the Agent, the 
Security Trustee, such Lender or any prospective Lender to carry out and be 
satisfied with the results of all necessary "know your customer" or other 
checks in relation to any Obligor, any Original Purchaser Party and/or any 
other person that it is required to carry out in relation to the transactions 
contemplated in the Transaction Documents.

18.4.2 Each Lender shall promptly upon the request of the Agent supply, or procure 
the supply of, such documentation and other evidence as is reasonably 
requested by the Agent (for itself) in order for the Agent to carry out and be 
satisfied with the results of all necessary "know your customer" or other 
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checks in relation to any person that it is required to carry out in relation to the 
transactions contemplated in the Transaction Documents.

19. GENERAL UNDERTAKINGS

The undertakings in this Clause 19 remain in force at all times during the Security 
Period.

19.1 Authorisations

The Borrower shall promptly:

19.1.1 obtain, comply with and do all that is necessary to maintain in full force and 
effect; and

19.1.2 following a written request therefor supply certified copies to the Agent of,

any Authorisation required under any law or regulation of its jurisdiction of 
incorporation to enable it to preserve its existence, perform its obligations under the 
Transaction Documents to which it is a party and to ensure the legality, validity, 
enforceability or admissibility in evidence in its state of incorporation of any 
Transaction Document to which it is a party.

19.2 Compliance with laws

The Borrower shall comply in all respects with (i) all laws to which it may be subject 
relating to corruption and bribery and (ii) other laws to which it may be subject if 
failure to do so would result in a Material Adverse Effect.

19.3 Negative pledge

The Borrower shall not, and shall procure that none of the other Obligors shall and 
shall not permit any of the Original Purchaser Parties, the Lessor and the 
Manufacturer to:

19.3.1 create or permit to subsist any Security Interest (including any International 
Interest) over any Aircraft or Engine or any of the Collateral other than the 
Security Interests created pursuant to the Security Documents and the 
Permitted Security Interests;

19.3.2 sell, transfer, assign its rights in respect of or otherwise dispose of any Aircraft 
or Engine or any of the Collateral (or purport to do so) without the prior 
written consent of the Agent; or

19.3.3 without the prior written consent of the Security Trustee, initiate or consent to 
any registrations with the International Registry with respect to any Airframe 
or Engine.

The Borrower shall not enter into any arrangement under which money in or the 
benefit of a bank or other account may be applied, set off or made subject to a 
combination of accounts or enter into any other preferential arrangement having a 
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similar effect other than as contemplated pursuant to the terms of the Transaction 
Documents.

19.4 Applicable Sanctions

The Borrower undertakes that it (i) shall not, (ii) shall procure that each of other 
Obligors, the Lessor and the respective directors and officers of each Obligor and the 
Lessor shall not, and (iii) shall take all reasonable steps to ensure that its Affiliates,
the Original Purchaser Parties and the respective directors and officers of each
Original Purchaser Party shall not:

19.4.1 directly or indirectly use the proceeds of a Loan or lease or expressly permit 
any Aircraft to be operated or engage (directly or indirectly) in any activity for 
any purpose which would violate (i) the Sanctions (unless any such activity is 
conducted in compliance with a permit, certificate or other approval issued 
under the Sanctions), including the Specified Sanctioned Dealings or (ii) trade 
regulations or (iii) any anti-bribery law;

19.4.2 use, lend, invest, contribute or otherwise make available the proceeds of a 
Loan or enter into any arrangement to make the use and possession of any 
Aircraft available to, or for the benefit of, any person that (i) is listed on, or 
owned or controlled by a person that is listed on, or acting on behalf of a 
person listed on, any list administered by a Sanctions Authority or (ii) is in a 
country which is subject to the Sanctions.

19.5 Taxation

The Borrower shall duly and punctually pay and discharge all Taxes imposed upon it, 
any Aircraft or its assets.

19.6 Tax Filings

The Borrower shall deliver in a timely manner all necessary returns and payments due 
to the tax authorities in the Republic of Ireland and all other jurisdictions in which it is 
required to pay Taxes and/or file tax returns or reports.

19.7 No other business

The Borrower acknowledges to each Finance Party that it has been incorporated for 
the sole purpose of acting as a vehicle for the acquisition and ownership of the 
Aircraft and the Existing Aircraft.  The Borrower undertakes to each Finance Party 
that at all times throughout the Security Period:

19.7.1 No Other Activities

the Borrower shall not undertake any trading or business activities other than 
the acquisition, ownership and disposal of the Aircraft and the Existing
Aircraft in accordance with the Transaction Documents and the Existing
Transaction Documents and the performance of its obligations and exercise of 
its rights arising out of the Transaction Documents and the Existing
Transaction Documents;
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19.7.2 No Other Contracts

except as expressly permitted in this Agreement, the Borrower shall not enter 
into any agreement, instrument or arrangement (whether or not recorded in 
writing) with any person or otherwise create or incur any liability to any 
person, other than (i) pursuant to and as permitted by the Transaction
Documents and the Existing Transaction Documents and (ii) such contracts, 
agreements or liabilities with respect to Taxes, ordinary operating costs and 
expenses, legal fees and disbursements and overhead expenses as have arisen 
or may arise in the ordinary course of carrying on its business as referred to in 
sub-clause 19.7.1 (No Other Activities);

19.7.3 No Acquisition of Other Assets

it shall not take on lease, purchase or otherwise acquire, or agree to do so, any 
asset from any person, other than purchasing the Aircraft or the Existing
Aircraft or otherwise as permitted pursuant to the Transaction Documents and 
the Existing Transaction Documents;

19.7.4 Loans/Guarantees

it shall not make any loans, grant any credit or give any guarantee or 
indemnity (except as required hereby or under the Existing Transaction 
Documents) to or for the benefit of any person or otherwise voluntarily 
assume any liability, whether actual or contingent, in respect of any obligation 
of any other person, except as may be required pursuant to the terms of the 
Transaction Documents and the Existing Transaction Documents;

19.7.5 Disposals

it shall not sell, lease, transfer or otherwise dispose of, by one or more 
transactions or series of transactions (whether related or not), the whole or any 
part of its assets, except as contemplated in and permitted by the Transaction 
Documents or the Existing Transaction Documents without the prior written 
consent of the Agent (other than as expressly permitted by the Transaction 
Documents or the Existing Transaction Documents); and

19.7.6 Issue of Shares

it shall not issue any further shares or alter any rights attaching to its issued 
shares in existence at the date hereof.

19.8 Dividends

Upon the occurrence of a Relevant Event that is continuing, the Borrower shall not 
pay, make or declare any dividend or other distribution.

19.9 Further assurance

19.9.1 The Borrower shall, and shall procure that each other Obligor, each Original
Purchaser Party, the Lessor and the Manufacturer shall, execute, acknowledge, 
deliver, file and register all such additional agreements, instruments, 
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certificates, documents, interests and assurances and perform such other acts 
or things as the Agent shall reasonably request to effectuate the purposes of 
this Agreement and each of the other Transaction Documents or the 
transactions hereby or thereby contemplated or to protect the rights of the 
Finance Parties hereunder or thereunder, including without limitation, to the 
extent practicable, any filing or procedures with the National Development 
and Reform Commission of the PRC ("NDRC") to satisfy the requirements 
under the NDRC's Circular on Promoting the Reform of the Filing and 
Registration Regime for Issuance of Foreign Debt by Corporate Entities issued 
by NDRC on 14 September 2015.

19.9.2 If any Finance Party assigns or transfers any or all of its participation under
any Transaction Document pursuant to and in accordance with the terms 
thereof, the Borrower shall, and shall procure that each other Obligor, each
Original Purchaser Party and the Manufacturer shall, promptly execute, 
acknowledge, deliver, file and register any and all amendments to this 
Agreement and the Existing Transaction Documents to which it is a party and 
all other documents and instruments, in each case in form and substance 
satisfactory to the Security Trustee, and to take such other actions in each case 
as are required in respect of any such assignment or transfer and any costs 
reasonably incurred by such Borrower in connection with such amendments 
and actions shall be for the account of the Finance Party requesting such 
assignment or transfer unless such assignment or transfer is a mitigating step 
or action being carried out pursuant to any mitigation provisions of any 
Transaction Document and/or is effected following the occurrence of a Default 
which is continuing and/or the exercise of remedies under the Transaction 
Documents in which case such reasonably incurred and evidenced costs shall 
be for the account of such Borrower.

19.10 Performance

The Borrower shall duly perform and observe the provisions of the Transaction 
Documents to which it is a party.

19.11 Proper conduct of business

The Borrower shall at all times conduct its business in a proper and efficient manner, 
having regard to good international business practices and, in particular, shall pay and 
discharge or cause to be paid and discharged when due and payable or make adequate 
provision by way of security or otherwise for all debts, damages, claims and liabilities 
which have given or may reasonably be expected to give rise to a Security Interest 
created or caused to exist by a Transaction Document over or affecting the Borrower 
Collateral.

19.12 Merger

The Borrower shall not enter into any amalgamation, demerger, merger or corporate 
reconstruction.
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19.13 Third party liabilities

Each Finance Party acknowledges that notwithstanding proper observance by the 
Borrower of the restrictions contained in this Clause 19, the Borrower may from time 
to time incur liabilities or obligations by operation of any law.  However, the
Borrower shall:

19.13.1 at all times endeavour to arrange the participation of itself in the ownership of 
the Aircraft in such a way as to minimise the risk that such liabilities or 
obligations may arise or subsist; and

19.13.2 if the Borrower at any time suffers or incurs any liability, claim, proceeding, 
Tax, penalty, fine, cost or expense, promptly procure that the same is paid or 
discharged in full in the manner required and at the time when due, unless the 
same is being contested in good faith and the Agent is satisfied that adequate 
reserves have been provided by such Borrower (having regard to the nature 
and amount of the same).

19.14 Amendment of Transaction Documents

Except as expressly permitted by the Transaction Documents, the Borrower shall, 
without the prior written consent of the Agent, make or cause or permit to be made 
any cancellation or amendment to any Transaction Document to which it is a party; or 
amend, restate, novate or replace or agree to any amendment, supplement, 
restatement, novation or replacement of any Transaction Document to which it is a 
party.

19.15 Purchase Documents

The Borrower shall:

19.15.1 take all actions necessary to keep the Assigned Purchase Agreements, the 
Purchase Agreement Assignments, the Forward Purchase Agreement, FPA 
Guarantee and the Consent and Undertakings in full force and effect;

19.15.2 concurrently with each Utilisation Request, provide to the Security Trustee
any requested supplements or amendments to Schedule 8 (Pre-Delivery 
Payments) necessary to make the representations and warranties contained in 
Clause 17.26 true and correct in all material respects as of the date of the 
Utilisation Request (which supplements and amendments may be consented to 
or rejected by the Security Trustee acting reasonably);

19.15.3 immediately notify the Security Trustee of any material default (whether by 
any of the Obligors, any of the Original Purchaser Parties or the Manufacturer) 
under or cancellation, termination or rescission or purported cancellation, 
termination or rescission of the Assigned Purchase Agreements, the Purchase 
Agreement Assignments, the Forward Purchase Agreement, FPA Guarantee or 
any Consent and Undertakings of which it has notice, specifying in reasonably 
detail the nature of such default, cancellation, rescission or termination;

19.15.4 not, without the Security Trustee's prior written consent, in any way modify,
cancel, terminate, supplement or amend the Assigned Purchase Agreements,
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the Forward Purchase Agreement, FPA Guarantee or any Purchase Agreement 
Assignment  

 or issue any 
consents thereunder if the effect of such modification, cancellation, 
termination, supplement, amendment or consent would (i) adversely affect the 
value of any Aircraft or the rights of the Borrower under any Assigned 
Purchase Agreement, the Forward Purchase Agreement, FPA Guarantee or 
any Purchase Agreement Assignment, as applicable, with respect to the 
Aircraft or, when added to increases and decreases resulting from Change 
Orders and any other amendments to the Assigned Purchase Agreements,

 
or would terminate or cancel the 

Borrower's right to purchase and the Manufacturer's obligation to manufacture 
and deliver the Aircraft; or (ii) 

with respect to the Aircraft subject to the Assigned 
Purchase Agreements, the Forward Purchase Agreement, FPA Guarantee and 
the Purchase Agreement Assignments (as such terms are defined therein); 
provided that, the Borrower shall in all cases promptly provide (or shall 
direct the Manufacturer or any Original Purchaser Party to promptly provide) 
to the Security Trustee a copy of any modification, cancellation, termination,
supplement or amendment of the Assigned Purchase Agreements, the 
Purchase Agreement Assignments, the Forward Purchase Agreement, FPA 
Guarantee and any Change Orders relating to the Aircraft and any consent 
issued thereunder. The Borrower will notify the Security Trustee of any such 
termination prior to such termination. Following any such termination, the
Security Trustee will, at the request and expense of the Borrower, release the 
applicable Aircraft from the Security Agreement,  

19.15.5 notify the Agent of the Aircraft's manufacturer's serial number and the  
Engines' serial numbers within ten (10) Business Days of receipt from the 
Manufacturer of such information; 

19.15.6 not accept any delivery of an Aircraft from the Manufacturer without prior 
written confirmation from the Security Trustee that the applicable Loan has 
been repaid in full; and

19.15.7 not accept any refund in respect of the PDP or delivery of the Aircraft from 
the Manufacturer before repaying to the Finance Parties all amounts owing in
respect of the Loan, including all accrued but unpaid interest (including 
default interest), fees, costs and expenses payable hereunder and not, without 
the Security Trustee's prior written consent, make any election or exercise any 
option under Articles 7 (Loss or Destruction) or 9 (Termination) of the 
Assigned Purchase Agreement.

19.16 Modification of Certain Agreements.

The Borrower will not, without the prior written consent of the Agent, consent to any 
amendment, supplement, waiver or other modification of, termination of, or enter into 
any forbearance from exercising any rights with respect to the terms or provisions 
contained in:
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19.16.1 the Assigned Purchase Agreements or the Purchase Agreement Assignments,
except as permitted by Clause 19.15.4;

19.16.2 any Change Order with respect to any Aircraft which would, when added to all 
other Change Orders previously made for such Aircraft and the effects of any 
other price changes effected as a result of amendments to the Assigned 
Purchase Agreements  

 
or

19.16.3 any other Transaction Document,

provided that the Borrower shall be entitled to enforce any right or remedy under the 
Forward Purchase Agreement against the Forward Purchaser in respect of any default 
by the Forward Purchaser and to cure any payment default of the Forward Purchaser 
under the Forward Purchase Agreement if the Security Trustee has not served an 
Assignee Notice (as defined in the Manufacturer Consent and Undertaking).

19.17 Aircraft Mortgage

The Borrower shall complete and file an Aircraft Mortgage, and the Security Trustee
may sign such Aircraft Mortgage if the Security Trustee so requests in writing, in 
respect of each Aircraft at any time upon receipt of written direction from the Security 
Trustee following a failure by the Borrower to repay all amounts owing in respect of
the Loan applicable to such PDP on the date on which such Aircraft is delivered to the 
Borrower by the Manufacturer. In addition, in such circumstances (i.e. where the 
Borrower has taken delivery of the Aircraft in breach of its obligation not to do so 
prior to repaying all amounts owning under the relevant Loan) the Borrower shall,
immediately upon delivery of such Aircraft from the Manufacturer, obtain All Risk
Hull Coverage, Third Party General Liability Coverage, Passenger Liability Coverage
and any other insurance reasonably required by the Security Trustee in respect of the 
Aircraft, including, without limitation, War Risk and Allied Peril Coverage 
Endorsements, with all insurance policies containing, among other terms satisfactory 
to the Security Trustee, a minimum thirty (30) day notice of cancellation. It is 
understood, however, that if the Borrower subsequently pays and repays all amounts 
owing in respect of the Loan applicable to such Aircraft, the Security Trustee will, at 
the request and expense of the Borrower, release the related Aircraft Mortgage and 
that such repayment will cure any default caused by a breach of sub-clause 19.15.7.

19.18 PDP Equity Amount

The Borrower shall have paid, or shall procure that the Original Purchaser shall have 
paid, to the Manufacturer the PDP Equity Amount due and payable in respect of an 
Aircraft under the relevant Assigned Purchase Agreement prior to the Utilisation Date 
of the Loan relating to such Aircraft.

19.19 Performance Bonds

The Borrower undertakes that, if the Manufacturer provides a Performance Bond, it 
shall procure that such Performance Bond is (i) in form satisfactory to the Agent
(acting reasonably) and (ii) use all reasonable endeavours to have such Performance 
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Bond issued in the name of the Security Trustee as beneficiary or otherwise have such 
Performance Bond assigned as security for the Secured Obligations to the Security 
Trustee. 

19.20 Aircraft Purchase Amounts 

If the Security Trustee receives any amount from the Manufacturer in respect of the 
Aircraft pursuant to a Manufacturer Consent and Undertaking or any other Security 
Document (including any reimbursement of any "Advance Payment" as defined in the 
Manufacturer Consent and Undertaking), such amount shall be applied as set out in 
Clause 28.3 (Order of Application: Aircraft Collateral).

20. DISPOSALS BY SECURITY TRUSTEE

20.1 Disposals

If any assets forming part of the Collateral are sold or otherwise disposed of by (or on 
behalf of) the Security Trustee, or by an Obligor, an Original Purchaser Party, or the 
Manufacturer at the request of the Security Trustee, either as a result of the 
enforcement of any of the Collateral in accordance with the terms of the Security 
Documents or if that disposal is permitted under the Transaction Documents:

20.1.1 the Security Trustee shall, subject to Clause 21 (Release of Security), be 
authorised (at the cost of the Borrower) as soon as reasonably practicable upon 
such sale or disposition, release those assets from the Collateral and is 
authorised to execute, on behalf of and without the need for any further 
authority from any other Party, any release of the Collateral or any other claim 
over those assets and to issue any certificates of non-crystallisation that may, 
in the absolute discretion of the Security Trustee, be considered necessary or 
desirable;

20.1.2 if the asset which is disposed of consists of all of the shares (which are held by 
an Obligor) in the capital of an Obligor, the Security Trustee is authorised to 
upon such sale or disposition and may as soon as reasonably practicable, 
execute on behalf of each Finance Party and each Obligor, as appropriate, a 
release of the Obligor whose shares are being disposed of from all liabilities it 
may have to any Finance Party or Obligor, both actual and contingent in its 
capacity as a guarantor or borrower (including any liability to any other 
Obligor by way of guarantee, contribution, subrogation or indemnity) and a 
release of any Collateral granted by that Obligor over any of its assets under 
any of the Security Documents; and

20.1.3 the Finance Parties and the Borrower shall execute any releases or other 
documents that the Security Trustee may consider to be necessary to give 
effect to those releases provided that the proceeds of that disposal are applied 
in accordance with Clause 28 (Application of Payments) of this Agreement.
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21. RELEASE OF SECURITY

21.1 Release of Collateral and Obligations

21.1.1 Subject to sub-clause 21.1.2 below, the Finance Parties agree that upon 
repayment and payment of the Loan in respect of an Aircraft to the Finance 
Parties fully, finally and indefeasibly under the Facility Agreement and all 
other amounts of the Secured Obligations then due and owing to the Finance 
Parties in respect of such Aircraft then, provided that no Commitment is in 
force, the Finance Parties will promptly confirm to the Security Trustee that 
the Collateral relating to that Aircraft is released from any security constituted 
by the Security Documents (without recourse to or warranty by any Finance 
Party save as to freedom from any Security Interest created by the Security 
Trustee), and the Security Trustee (at the cost of the Borrower) will as soon as 
reasonably practicable upon repayment and payment execute such agreements, 
give such notices and do any and all other things as any of the Obligors may 
reasonably request to give effect to such release in each case in a form and 
substance reasonably satisfactory to the Borrower.

21.1.2 Notwithstanding sub-clause 21.1.1 above, the Security Trustee shall, from 
time to time, release certain Collateral from the Security Interests to the extent 
that such Collateral is disposed of in accordance with the Facility Agreement 
or otherwise in accordance with the instruction of the Finance Parties.

21.2 Counsel's advice

No Finance Party or the Security Trustee, as applicable, shall be required to release 
any part of the Collateral if the Security Trustee has been advised by appropriate legal 
counsel that, by reason of the application of any bankruptcy, insolvency or other 
applicable laws affecting creditors' rights and the discharge of obligations, the 
Security Trustee will or will become likely to be obliged to pay to or account to any 
Obligor, any Original Purchaser Party or the Manufacturer or any liquidator or trustee 
in bankruptcy of any Obligor, any Original Purchaser Party or the Manufacturer any 
amount corresponding to all or any part of the amount paid in or towards such 
discharge.

22. SPECIAL SECURITY OBLIGATIONS

For the purposes of ensuring and preserving the validity and continuity of security 
rights under the Security Documents to be granted by the Borrower:

22.1.1 the Borrower hereby irrevocably and unconditionally undertakes to pay to the 
Security Trustee (as trustee of the Security Trust) any and all amounts 
whatsoever, without any limitation owing by the Borrower to the Finance 
Parties or any of them whether actually or contingently under and in 
accordance with the terms of the Transaction Documents upon such amounts 
becoming due and payable (such obligation and undertaking being hereinafter 
referred to as the "Obligations");

22.1.2 the Borrower and the Security Trustee acknowledge that the Obligations are 
obligations and liabilities of the Borrower to the Security Trustee under this 
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Agreement, separate and independent from, and without prejudice to, the 
identical obligations which the Borrower has to the Finance Parties under the 
Transaction Documents, provided that the total amount due and payable 
under or in respect of the Obligations shall be decreased to the extent that the 
Borrower pays any amounts to the Finance Parties under and in the manner 
required under the Transaction Documents; and

22.1.3 nothing in this Agreement shall in any way negate or affect the obligations 
which the Borrower may have under or in respect of the Transaction 
Documents to the Finance Parties or any of them.

23. LOAN EVENTS OF DEFAULT

Each of the events and circumstances set out in this Clause 23 is an Event of Default 
(and shall also constitute a "default" for the Cape Town Agreements).

23.1 Non-payment

The Borrower does not pay on the due date any amount payable by them pursuant to 
any Transaction Document at the place at, and in the currency in, which it is 
expressed to be payable, and such non-payment is not remedied within two (2) 
Business Days.

23.2 Tax Events

Any Government Entity lawfully takes any action (including attacking, seizing or 
confiscating assets, or any other legal or administrative proceedings) against an 
Obligor or any of their respective assets, where such action arises as a result of the 
actual or alleged non-payment, late payment or under-payment of tax by it and the 
Agent determines, acting reasonably, that such action has or is likely to have a 
Material Adverse Effect.

23.3 Breach of Undertakings

The Borrower does not comply with the provisions of Clause 19.3 (Negative Pledge), 
19.4 (Applicable Sanctions), 19.7 (No other business), 19.14 (Amendment of 
Transaction Documents), 19.16 (Modification of Certain Agreements) or 19.18 (PDP 
Equity Amount).

23.4 Conditions Subsequent

The Borrower does not comply with Clause 4.3 (Conditions Subsequent).

23.5 Other obligations

23.5.1 An Obligor does not comply with any other provision of the Transaction 
Documents to which it is a party (other than those referred to in Clauses 23.1
(Non-Payment), 23.3 (Breach of Undertakings) or 23.4 (Conditions 
Subsequent)).
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23.5.2 No Event of Default under this Clause 23.5 will occur if the failure to comply 
is capable of remedy and is remedied within thirty (30) days of the Agent 
giving notice to the relevant Obligor of the failure to comply.

23.6 Misrepresentation

Any representation, warranty or statement made or deemed to be made by an Obligor 
in the Transaction Documents or any other document delivered by or on behalf of an 
Obligor under or in connection with any Transaction Document is or proves to have 
been incorrect or misleading in any material respect when made or deemed to be 
made and the same has a Material Adverse Effect in respect of that Obligor,  
provided that if the incorrect nature of such representation, warranty or statement, is 
in the opinion of the Agent, capable of remedy, such incorrect representations, 
warranty or statement shall not be an Event of Default if it is cured within thirty (30) 
days of the earlier of (i) the Agent notifying the relevant Obligor of such incorrect 
nature of such representation, warranty or statement or (ii) an Obligor otherwise 
becoming aware of such incorrect nature of such representation, warranty or 
statement.

23.7 Insolvency

An Obligor is or becomes Insolvent.

23.8 Insolvency proceedings

Any corporate action, legal proceedings or other procedure or step is taken (including 
without limitation the granting of any court order) in relation to:

23.8.1 the suspension of payments, a moratorium of any indebtedness, winding-up, 
dissolution, administration, examinership or reorganisation (by way of 
voluntary arrangement, scheme of arrangement or otherwise) of the Borrower;

23.8.2 a composition, compromise, assignment or arrangement with any creditor of 
the Borrower;

23.8.3 the appointment of a liquidator, receiver, administrative receiver, 
administrator, examiner, compulsory or interim manager or other similar 
officer in respect of the Borrower or any of its assets;

23.8.4 the enforcement of any Security Interest over any assets of the Borrower,

or any analogous procedure or step is taken in any jurisdiction, where such 
appointment is not discontinued or dismissed within forty-five (45) days.

23.9 Creditors' process

Any expropriation, attachment, sequestration, distress or execution affects any asset 
or assets of an Obligor or any analogous procedure or step is taken in any jurisdiction.
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23.10 Seizure, confiscation

All or any material part of the assets of an Obligor are seized, appropriated or 
confiscated.

23.11 Disposal; merger

An Obligor:

23.11.1 disposes of, conveys or transfers, or threatens to dispose of, convey or transfer, 
or grants security over, all or a material part of its assets other than is 
permitted by this Agreement; or

23.11.2 consolidates or merges with any other person (whether by one or a series of 
transactions, related or not) other than for the purpose of a solvent 
reorganisation approved by the Agent, provided that such solvent 
reorganisation will not have Material Adverse Effect.

23.12 Approvals

Any consent, authorisation, licence, certificate or approval of or registration with or 
declaration to any Government Entity required in connection with the Transaction 
Documents, including:

23.12.1 any authorisation required by an Obligor to obtain and transfer freely Dollars 
(or any other relevant currency) out of any relevant country; or

23.12.2 any authorisation required by an Obligor to authorise, or required in 
connection with, the execution, delivery, validity, enforceability or 
admissibility in evidence of any Transaction Document or the performance by 
such Obligor of its obligations under any Transaction Document;

is modified in a manner unacceptable to the Agent or is withheld, or is revoked, 
suspended, cancelled, withdrawn, terminated or not renewed, or otherwise ceases to 
be in full force and such revocation, suspension, cancellation, withdrawal, 
termination, non-renewal or cessation is not remedied:

(a) within five (5) Business Days of its occurrence if the Agent, at its sole 
discretion, determines such revocation, suspension, cancellation, 
withdrawal, termination, non-renewal or cessation is prejudicial to any 
of its rights or interests under any Transaction Document; or

(b) within ten (10) Business Days in all other circumstances.

23.13 Investigations and Convictions

23.13.1 Any investigation, action or legal proceeding into the affairs or particular 
affairs of any of any Obligor or respective Affiliates, directors, officers and/or 
shareholders of any of the foregoing, is/are directed or commenced in any 
legitimate forum in respect of any applicable sanctions or anti-corruption, 
money-laundering, fraud or bribery laws or other similar laws, or any other 
criminal offence, in any applicable jurisdiction.
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23.13.2 Any of the Obligors or respective Affiliates, directors, officers and/or 
shareholders of any of the foregoing, is/are convicted in any legitimate forum 
of any offence under any applicable sanctions or anti-corruption, money-
laundering, fraud or bribery laws or other similar laws, or any other criminal 
offence, in any applicable jurisdiction, whether such conviction is under 
appeal or not.

23.14 Repudiation

An Obligor repudiates any Transaction Document or evidences an intention to 
repudiate any Transaction Document.

23.15 Material adverse change

Any event occurs or any circumstance arises which has or is likely to have a Material 
Adverse Effect on the financial condition of the Borrower which, in the reasonable 
opinion of the Agent, would materially adversely affect the Borrower's ability to 
perform or comply with any of its obligations under any Transaction Document.

23.16 Cross Default

An event of default or acceleration or termination occurs under any document relating 
to any Other EDC Transaction.

23.17 Indebtedness Cross Default

Any of the following occurs in respect of the Borrower or the Guarantor or any 
Subsidiary or Affiliate of the Borrower or the Guarantor:

23.17.1 any of its Indebtedness for Borrowed Money is not paid when due nor within 
any originally applicable grace period;

23.17.2 any of its Indebtedness for Borrowed Money becomes prematurely due and 
payable as a result of an event of default (howsoever described); or

23.17.3 any commitment for its Indebtedness for Borrowed Money is cancelled or 
suspended by any means otherwise than by reason of such commitment 
becoming unlawful to fund,

in each case,  
 
 

23.18 Cessation of Business

An Obligor suspends or ceases to carry on its business or (except in accordance with 
the Transaction Documents) disposes or threatens to dispose of all or a material part 
of its assets.
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23.19 Security

23.19.1 Any Security Document ceases to constitute an enforceable first priority 
Security Interest (subject to Permitted Security Interests) over the moneys and 
assets expressed to be assigned mortgaged, charged, pledged or over which 
security is otherwise created or intended to be created thereby, in each case 
free and clear of any other Security Interest (other than Permitted Security 
Interests).

23.19.2 Any Obligor, any Original Purchase Party, the Lessor or the Manufacturer
contests, or threatens to contest, the priority, validity or enforceability of any 
Security Interest created pursuant to the Transaction Documents.

23.20 Validity and admissibility

An Obligor fails to do any act, condition or thing within its control required to be 
done, fulfilled or performed in order:

23.20.1 to enable that Obligor lawfully to enter into, exercise its rights under and 
perform the obligations expressed to be assumed by it in each Transaction 
Document to which it is a party; or

23.20.2 to ensure that the obligations expressed to be assumed by that Obligor in each 
Transaction Document to which it is a party are legal, valid and binding; or

23.20.3 to make each Transaction Document admissible in evidence in the State of 
New York, Ireland or, as applicable, such other jurisdiction to which an 
Obligor has expressly agreed to submit in such Transaction Document,

and the relevant Obligor fails to remedy such failure (if capable of remedy) within 
five (5) Business Days after the Agent has given notice thereof to such Obligor.

23.21 Acceleration

On and at any time after the occurrence of an Event of Default which is continuing the 
Agent may, and shall if so directed by the Lenders, by notice to the Borrower:

23.21.1 cancel the Lenders' Commitments whereupon they shall immediately be 
cancelled; and/or

23.21.2 declare that all or part of the Loans, together with accrued interest, and all 
other amounts accrued, outstanding or payable (including any Break Costs) 
under the Transaction Documents be immediately due and payable, 
whereupon they shall become immediately due and payable; and/or

23.21.3 declare that all or part of the Loans be payable on demand, whereupon the 
same shall immediately become payable on demand by the Agent on the 
instructions of the Lenders; and/or

23.21.4 select as the duration of any Interest Period commencing on or after the date of 
such notice such period as the Agent considers appropriate; and/or
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23.21.5 require the Security Trustee to take all such steps as the Agent (with the prior 
written approval of the Majority Lenders) considers necessary or desirable in 
order to enforce, protect and preserve the rights of the Finance Parties under 
the Transaction Documents and the security constituted by the Security 
Documents; and/or

23.21.6 exercise or direct the Security Trustee to exercise any or all of its rights, 
remedies, powers or discretions (including, without limitation, any 
Enforcement Action) under the Security Documents and/or the other 
Transaction Documents and/or under applicable law in any applicable 
jurisdiction (and the Security Trustee may, if so instructed, exercise such 
rights, remedies, powers and discretions).

24. CHANGES TO THE LENDERS

24.1 Assignments and transfers by the Lenders

Subject to this Clause 24, a Lender (the "Existing Lender") may at any time:

24.1.1 assign any of its rights; or

24.1.2 transfer by novation any of its rights and obligations; or

24.1.3 sub-participate all or a portion of its interest in a Loan,

to any person (the "New Lender") without the prior consent of any Obligor provided 
that the Borrower will be provided with reasonable prior notice as long as there is no 
Event of Default which is continuing.

24.2 Conditions of assignment or transfer

24.2.1 An assignment will only be effective on receipt by the Agent of written 
confirmation from the New Lender (in form and substance satisfactory to the 
Agent) that the New Lender will assume the same obligations to the other 
Finance Parties as it would have been under if it was an Original Lender.

24.2.2 The provisions of Part A of Schedule 4 (Changes to the Lenders) shall apply 
with respect to any transfer.

24.2.3 A transfer will only be effective if the procedure set out in paragraph 5
(Procedure for Transfer) of Part A of Schedule 4 (Changes to the Lenders) is 
complied with.

24.2.4 If:

(a) a Lender assigns or transfers any of its rights or obligations under the 
Transaction Documents or changes its Facility Office; and

(b) as a result of circumstances existing at the date the assignment, transfer 
or change occurs, the Borrower would be obliged to make a payment 
to the New Lender or Lender acting through its new Facility Office 
under Clause 12.2 (Tax Indemnity) or Clause 13.1 (Increased Costs),
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then, unless such assignment or transfer is made in connection with any 
mitigation pursuant to Clause 15 (Mitigation by the Finance Parties) of this 
Agreement or following the occurrence of a Relevant Event which is 
continuing, the New Lender or Lender acting through its new Facility Office is 
only entitled to receive payment under those Clauses to the same extent as the 
Existing Lender or Lender acting through its previous Facility Office would 
have been if the assignment, transfer or change had not occurred.

24.2.5 A Transfer Certificate will become effective on the date falling five (5) 
Business Days after the date on which notice of the identity of the New Lender 
has been given to the Borrower.

25. CHANGES TO THE BORROWER

The Borrower may not assign any of its rights or transfer any of its rights or 
obligations under the Transaction Documents (except to the Security Trustee pursuant 
to the Borrower Security Documents) without the prior written consent of the Agent.

26. THE FINANCE PARTIES

The provisions of Schedule 5 (The Finance Parties) shall apply to this Agreement.

27. PAYMENT MECHANICS

27.1 Payments to the Agent

27.1.1 On each date on which the Borrower or a Lender is required to make a 
payment to a Finance Party, the Borrower or such Lender shall make the same 
available to the Agent (unless a contrary indication appears in any Transaction 
Document) for value on the due date at the time and in such funds specified by 
the Agent as being customary at the time for settlement of transactions in the 
relevant currency in the place of payment.

27.1.2 Payment shall be made to the account with such bank as the Agent specifies in 
writing to the relevant party not less than five (5) Business Days' notice.

27.2 Distributions by the Agent

Each payment received by the Agent under the Transaction Documents for another 
Party shall, subject to Clause 27.3 (Distributions to Borrowers), Clause 27.4
(Clawback) and paragraph 1.14 (Deduction from amounts payable by the Agent) of 
Schedule 5 (The Finance Parties) be made available by the Agent as soon as 
practicable after receipt to the Party entitled to receive payment in accordance with 
Clause 28 (Application of Payments) (in the case of a Lender, for the account of its 
Facility Office) to such account as that Party may notify to the Agent by not less than 
five (5) Business Days' notice with a bank in the principal financial centre of the 
country of that currency.

27.3 Distributions to Borrowers

A Representative may apply any amount received by it for the Borrower in or towards 
payment (on the date and in the currency and funds of receipt) of any amount due 
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from the Borrower under the Transaction Documents or in or towards purchase of any 
amount of any currency to be so applied.

27.4 Clawback

27.4.1 Where a sum is to be paid to a Representative under the Transaction 
Documents for another Party, such Representative is not obliged to pay that 
sum to that other Party (or to enter into or perform any related exchange 
contract) until it has been able to establish to its satisfaction that it has actually 
received that sum.

27.4.2 If a Representative pays an amount to another Party and it proves to be the 
case that such Representative had not actually received that amount, then the 
Party to whom that amount (or the proceeds of any related exchange contract) 
was paid by such Representative shall on demand refund the same to such 
Representative together with interest on that amount from the date of payment 
to the date of receipt by such Representative, calculated by such 
Representative to reflect its cost of funds.

27.5 No set-off by the Borrower

All payments to be made by the Borrower under the Transaction Documents shall be 
calculated and be made without (and free and clear of any deduction for) set-off or 
counterclaim (but without prejudice to the such Borrower's rights and remedies to 
pursue in a court of law any claim it may have against any Finance Party or any other 
person).

27.6 Business Days

27.6.1 Any payment which is due to be made on a day that is not a Business Day 
shall be made on the next Business Day in the same calendar month (if there is 
one) or, in the case of scheduled payments, the preceding Business Day, or in 
the case of non-scheduled payments, on the first Business Day of the next 
calendar month (if there is not).

27.6.2 During any extension of the due date for payment of any principal or Unpaid 
Sum or other amount under this Agreement interest is payable on the principal 
or Unpaid Sum or other amount at the rate payable on the original due date.

27.7 Currency of account

27.7.1 Subject to sub-clauses 27.7.1 and 27.7.3, the Dollar is the currency of account 
and payment for any sum from the Borrower under any Transaction Document.

27.7.2 Each payment in respect of costs, expenses, Losses or Taxes shall be made in 
the currency in which the costs, expenses, Losses or Taxes are incurred.

27.7.3 Any amount expressed to be payable in a currency other than Dollars shall be 
paid in that other currency.
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28. APPLICATION OF PAYMENTS

28.1 No Subsisting Enforcement Event

While no Enforcement Event is subsisting, the Borrower shall pay or procure payment 
of all amounts payable by it to the Finance Parties pursuant to the Transaction 
Documents in respect of any Facility to the Agent to the relevant account in 
accordance with sub-clause 27.1.2.  Upon receipt by the Agent of any amounts which 
are payable to the Finance Parties pursuant to the Transaction Documents in respect 
of any Facility at any time where an Enforcement Event is not subsisting, each Party 
hereto agrees that the Agent shall promptly distribute such amounts in the order of 
priority set out in Clause 28.3 (Order of Application: Aircraft Collateral).

28.2 Post Enforcement Event

Following the occurrence of an Enforcement Event which is continuing, all amounts 
payable by each Obligor to any Finance Party pursuant to the Transaction Documents 
in respect of any Facility or otherwise recovered by any Finance Party shall be paid to 
the Security Trustee to such account as the Security Trustee specifies, and the 
Security Trustee shall hold such amounts, together with any amounts received or 
recovered by the Security Trustee from time to time in connection with the realisation 
or enforcement of all or any part of the Collateral on trust to apply them at any time as 
the Security Trustee sees fit, to the extent permitted by the Transaction Documents, 
applicable law, and in the order of priority set out in Clause 28.3 (Order of 
Application: Aircraft Collateral).

28.3 Order of Application: Aircraft Collateral

The amounts referred to in Clauses 28.1 (No Subsisting Enforcement Event) and 28.2
(Post Enforcement Event) shall be applied in the following order of priority:

28.3.1 firstly, in discharging any sums (including Expenses) owing to the Security 
Trustee, the Agent, any Receiver or any Delegate in relation to the relevant 
Loan (the "Relevant Loan");

28.3.2 secondly, in payment to the Agent on behalf of the Lenders for application in 
or towards the discharge of the Borrower's liabilities in respect of interest 
(including default interest and Break Costs) under the Facility Agreement in 
relation to the Relevant Loan;

28.3.3 thirdly, in payment to the Agent on behalf of the Lenders for application in or 
towards the discharge of the Borrower's liabilities in respect of principal under 
the Facility Agreement in relation to the Relevant Loan;

28.3.4 fourthly, in payment to the Agent on behalf of the Finance Parties for 
application in or towards discharge of any Obligor's other liabilities to the 
Finance Parties under any of the Transaction Documents in relation to the 
Relevant Loan;

28.3.5 fifthly, in payment to the Agent on behalf of the Lenders for application in or 
towards the discharge of the Secured Obligations in relation to the Facility 
(other than the Relevant Loan) on a pro rata basis in accordance with the 
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order of application set out in sub-clause 28.3.1 to and including this sub-
clause 28.3.5;

28.3.6 sixthly, in payment to EDC in respect of any amounts relating to Other EDC 
Transactions then due and payable to EDC in such manner and order of 
priority as EDC shall see fit; and

28.3.7 eighthly, in payment to the Borrower in respect of any amounts owing to the 
Borrower under the Transaction Documents.

28.4 Investment of proceeds

Prior to the application of the proceeds of the Collateral in accordance with 
Clause 28.2 (Post Enforcement Event) the Security Trustee may, at its discretion, hold 
all or part of those proceeds in an interest bearing suspense or impersonal account(s) 
in the name of the Security Trustee with a reputable financial institution and for so 
long as the Security Trustee shall think fit (the interest being credited to the relevant 
account) pending the application from time to time of those monies at the Security 
Trustee's discretion in accordance with the provisions of this Clause 28 (Application 
of Payments).

28.5 Currency conversion

28.5.1 For the purpose of, or pending the discharge of, any of the Secured 
Obligations the Security Trustee may convert any moneys received or 
recovered by the Security Trustee from one currency to another, at the spot 
rate at which the Security Trustee is able to purchase the currency in which the 
Secured Obligations are due with the amount received.

28.5.2 The obligations of any Obligor to pay in the due currency shall only be 
satisfied to the extent of the amount of the due currency purchased after 
deducting the costs of conversion.

28.6 Permitted deductions

The Security Trustee shall be entitled (a) to set aside by way of reserve amounts 
required to meet and (b) to make and pay, any deductions and withholdings (on 
account of Taxes or otherwise) which it is or may be required by any applicable law 
to make from any distribution or payment made by it under this Agreement, and to 
pay all Taxes which may be assessed against it in respect of any of the Collateral, or 
as a consequence of performing its duties, or by virtue of its capacity as the Security 
Trustee under any of the Transaction Documents or otherwise (other than Excluded 
Taxes) or in connection with its remuneration for performing its duties under this 
Agreement and other than Taxes which would not have arisen but for a transfer, 
assignment or change in Facility Office by any Finance Party, other than where such 
Tax arises as a result of a change in law after the date of such transfer, assignment or 
change in Facility Office, and other than where such assignment or transfer is made in 
connection with any mitigation pursuant to Clause 15 (Mitigation by the Finance 
Parties) or following the occurrence of a Relevant Event which is continuing.
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28.7 Good discharge

28.7.1 Any payment to be made in respect of the Secured Obligations by the Security 
Trustee may be made to the Agent on behalf of the Finance Parties, and any 
payment made in that way shall be a good discharge, to the extent of that 
payment, by the Security Trustee.

28.7.2 The Security Trustee is under no obligation to make the payments to the Agent 
under sub-clause 28.7.1 in the same currency as that in which the amounts 
owing to the relevant Lender under the Transaction Documents are 
denominated.

28.8 Indemnities

Any moneys received by the Security Trustee which are identifiable as amounts 
properly due by way of an indemnity payment to any person pursuant to any of the 
Transaction Documents shall, unless a Relevant Event has occurred and is continuing, 
be applied by the Security Trustee in payment to such person.

28.9 Calculation of amounts

For the purpose of calculating any person's share of any sum payable to or by it, the 
Security Trustee shall be entitled to:

28.9.1 notionally convert the amounts owed to any person under the Transaction 
Documents into a common base currency (decided in its discretion by the 
Security Trustee), that notional conversion to be made at the spot rate at which 
the Security Trustee is able to purchase the notional base currency with the 
actual currency of the amounts owing to that person at the time at which that 
calculation is to be made; and

28.9.2 assume that all moneys received or recovered as a result of the enforcement of 
the Collateral are applied in discharge of the Secured Obligations in 
accordance with the terms of the Transaction Documents under which those 
Secured Obligations have arisen.

28.10 Partial Payments

If, in relation to the application of any amounts pursuant to any sub-clause of Clause 
28.3 (Order of Application: Aircraft Collateral) the amount available is insufficient 
to satisfy and discharge all of the amounts due and payable as referred to in such sub-
clauses, the application shall be made pari passu and pro-rata as between the amounts 
expressed to be due and payable as referred to in such sub-clause (or in such other 
manner as the Finance Parties entitled to the amounts referred to in such sub-clause 
may agree in writing).

28.11 Allocation of amounts to a Facility

For the purposes of this Clause 28 (Application of Payments) to the extent that any 
liability, amount or payment cannot be identified as relating to a particular Facility or 
particular Facilities, the Agent shall allocate such liability, amount or payment pro 
rata between all the Facilities.
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28.12 Further Assurances

The parties hereto shall enter into such further documents, deeds or agreements as 
may from time to time be necessary to give effect to the provisions of this Clause 28
(Application of Payments).

28.13 Turnover of Receipts

If the Borrower or a Finance Party which is party to any Transaction Documents 
receives or recovers any sum which, under the terms of any of the Transaction 
Documents, should have been paid to the Security Trustee, the Borrower or Finance 
Party (as the case may be) shall hold that amount on trust for the Security Trustee and 
promptly pay that amount to the Security Trustee or, if this trust cannot be given 
effect to, the Borrower or Finance Party (as the case may be) will promptly pay an 
amount equal to that receipt or recovery to the Security Trustee for application in 
accordance with the terms of this Agreement.

29. SET-OFF

A Finance Party may set off any matured obligation due from the Borrower under the 
Transaction Documents (to the extent beneficially owned by that Finance Party) 
against any matured obligation owed by that Finance Party to the Borrower, 
regardless of the place of payment, booking branch or currency of either obligation.  
If the obligations are in different currencies, the Finance Party may convert either 
obligation at a market rate of exchange in its usual course of business for the purpose 
of the set-off.

30. NOTICES

30.1 Communications in writing

Any communication to be made under or in connection with this Agreement shall be 
made in writing and, unless otherwise stated, may be made by fax, electronic mail or 
letter.

30.2 Addresses

The address and fax number (and the department or officer, if any, for whose attention 
the communication is to be made) of each Party for any communication or document 
to be made or delivered under or in connection with the Transaction Documents is:

30.2.1 identified with its name below; or

30.2.2 specified on the Transfer Certificate to which it is a party,

or any substitute details which that Party may notify to the Security Trustee (or the 
Security Trustee may notify to the other Parties, if a change is made by the Security 
Trustee) by not less than fifteen (15) Business Days' notice and promptly upon receipt 
of any notification of any new or changed details, the Security Trustee shall notify the 
other Parties.
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30.3 Delivery

30.3.1 Any communication or document made or delivered by one person to another 
under or in connection with the Transaction Documents will only be effective:

(a) if by way of fax, when received in legible form; or

(b) if by way of letter, when it has been left at the relevant address 
provided such delivery was by way of an internationally reputable 
courier company which retains proof of delivery.

30.3.2 Any communication or document to be made or delivered to the Security 
Trustee will be effective only when actually received by the Security Trustee
and then only if it is expressly marked for the attention of the department or 
officer identified with the Security Trustee's signature below (or any substitute 
department or officer as the Security Trustee shall specify for this purpose).

30.4 English language

30.4.1 Any notice given under or in connection with any Transaction Document must 
be in English.

30.4.2 All other documents provided under or in connection with any Transaction 
Document must be:

(a) in English; or

(b) if not in English, and if so required by the Security Trustee,
accompanied by a certified English translation and, in this case, the 
English translation will prevail unless the document is a constitutional, 
statutory or other official document.

31. CALCULATIONS AND CERTIFICATES

31.1 Accounts

In any litigation or arbitration proceedings arising out of or in connection with a 
Transaction Document, the entries made in the accounts maintained by a Finance 
Party in the absence of manifest error are prima facie evidence of the matters to which 
they relate.

31.2 Certificates and Determinations

Any certification or determination by a Finance Party of a rate or amount under any 
Transaction Document shall be signed by a duly authorised officer of the Finance 
Party and shall substantiate in sufficient detail the amount concerned and subject 
thereto and is, in the absence of manifest error, prima facie evidence of the matters to 
which it relates.
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31.3 Day count convention

Any interest, commission or fee accruing in favour of any Finance Party under any 
Transaction Document will accrue from day to day and is calculated on the basis of 
the actual number of days elapsed and a year of 360 days or, in any case where the 
practice in the London interbank market differs, in accordance with that market 
practice.

31.4 Conduct of business by the Finance Parties

No provision of this Agreement will:

31.4.1 interfere with the right of any Finance Party to arrange its affairs (tax or 
otherwise) in whatever manner it thinks fit;

31.4.2 oblige any Finance Party to investigate or claim any credit, relief, remission or 
repayment available to it or the extent, order and manner of any claim; or

31.4.3 oblige any Finance Party to disclose any information relating to its affairs (tax 
or otherwise) or any computations in respect of Tax.

32. PARTIAL INVALIDITY

If, at any time, any provision of the Transaction Documents is or becomes illegal, 
invalid or unenforceable in any respect under any law of any jurisdiction, neither the 
legality, validity or enforceability of the remaining provisions nor the legality, validity 
or enforceability of such provision under the law of any other jurisdiction will in any 
way be affected or impaired.

33. REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of any Finance Party, 
any right or remedy under the Transaction Documents shall operate as a waiver, nor 
shall any single or partial exercise of any right or remedy prevent any further or other 
exercise or the exercise of any other right or remedy.  The rights and remedies 
provided in this Agreement are cumulative and not exclusive of any rights or 
remedies provided by law.

34. AMENDMENTS AND WAIVERS

34.1 Required Consents

34.1.1 Subject to Clause 34.2 (Exceptions) any term of the Transaction Documents 
may be amended or waived only with the consent of the Majority Lenders and 
the Obligors and any such amendment or waiver will be binding on all Parties.

34.1.2 The Agent may effect, on behalf of any Finance Party, any amendment or 
waiver permitted by this Clause 34. The Agent shall promptly inform each 
Finance Party of any such amendment or waiver being agreed to or granted.
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34.2 Exceptions

34.2.1 An amendment or waiver that has the effect of changing or which relates to:

(a) the definition of "Majority Lenders" in Annex A - Master Definitions 
Schedule;

(b) an extension to the date of payment of any amount under the 
Transaction Documents;

(c) a reduction in the Floating Rate Margin Benchmark or a reduction in 
the amount of any payment of principal, interest, fees or commission 
payable;

(d) an increase in or an extension of any Commitment;

(e) a change to any Obligor;

(f) any provision which expressly requires the consent of all the Lenders;

(g) Clause 2.2 (Finance Parties' rights and obligations), Clause 24
(Changes to the Lenders) or this Clause 34.2 (Exceptions);

(h) release of Security Interests created by the Security Documents unless 
permitted under the Transaction Documents or undertaken by the 
Security Trustee (acting on the instructions of the Lenders) following 
the occurrence of a Relevant Event which is continuing; or

(i) any material change to any Security Documents,

shall not be made without the prior consent of all the Lenders.

34.2.2 An amendment or waiver which relates to the rights or obligations of the 
Agent or the Security Trustee may not be effected without the consent of the 
Agent or the Security Trustee.

35. COUNTERPARTS, AMENDMENTS AND LANGUAGE

35.1 Counterparts

This Agreement may be executed in any number of counterparts and by different 
parties hereto on separate counterparts each of which when executed and delivered 
shall constitute an original but all counterparts shall together constitute but one and 
the same instrument.

35.2 Amendments

All amendments to this Agreement shall be made in writing.

35.3 Communications in English

All notices, certificates, financial statements and other information or   
communications provided in accordance with the Agreement or any other Transaction 
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Document shall be in the English language and if any of the documents mentioned in 
or required under this Agreement or any other Transaction Document shall not be in 
the English language a certified English translation shall be attached (which in the 
event of any conflict shall prevail) unless the Transaction Documents provide for any 
document to be given in any other language.

36. GOVERNING LAW

This Agreement and any non-contractual obligations arising from or in connection 
with it are governed by and shall be construed in accordance with English law.

37. ENFORCEMENT

37.1 Jurisdiction

37.1.1 The courts of England have exclusive jurisdiction to settle any dispute or 
proceedings arising out of or in connection with this Agreement (a "Dispute") 
(including, without limitation, a Dispute regarding the existence, validity or 
termination of this Agreement or relating to any non-contractual or other 
obligation arising out of or in connection with this Agreement) or the
consequences of its nullity.

37.1.2 The Parties agree that the courts of England are the most appropriate and 
convenient courts to settle any Dispute and accordingly, the Parties agree that 
they will not argue to the contrary.

37.1.3 To the extent that the Borrower may in any jurisdiction claim for itself or its 
assets immunity from suit, execution, attachment (whether in aid of execution, 
before judgment or otherwise) or other legal process and to the extent that in 
any such jurisdiction there may be attributed to itself or its assets such 
immunity (whether or not claimed) the Borrower hereby irrevocably agrees 
not to claim and waives such immunity to the fullest extent permitted by the 
laws of such jurisdiction and the Borrower further irrevocably waives in 
accordance with Article 57 (Waivers of sovereign immunity) of the 
Consolidated Text any sovereign immunity from the jurisdiction of the courts 
specified in this Clause 37 or relating to the enforcement of rights and interests 
relating to the Aircraft, any Airframe or any Engine.

37.1.4 This sub-clause 37.1.4 is for the benefit of the Finance Parties only.  As a 
result, no Finance Party shall be prevented from taking proceedings relating to 
a Dispute in any other courts with jurisdiction.  To the extent allowed by law, 
the Finance Parties may take concurrent proceedings in any number of 
jurisdictions.

37.2 Service of process

37.2.1 Without prejudice to any other mode of service allowed under any relevant 
law, the Borrower:

(a) irrevocably appoints HFW Nominees Limited acting through its office 
at Friary Court, 65 Crutched Friars, London EC3N 2AE, United 
Kingdom as its agent for service of process in relation to any 
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proceedings before the English courts in connection with any 
Transaction Document; and

(b) agrees that failure by a process agent to notify such Borrower of the 
process will not invalidate the proceedings concerned.

37.2.2 If the process agent appointed in sub-clause 37.2.1 is unable for any reason to 
act as agent for service of process, the Borrower shall immediately appoint 
another agent on terms acceptable to the Agent. Failing this, the Agent may 
appoint another agent for this purpose.

38. CONFIDENTIALITY

38.1 Confidentiality

At all times during the continuance of this Agreement and the Transaction Documents 
and after the termination hereof (howsoever caused), none of the Borrower, the 
Guarantor and the Borrower Parent shall, without the express prior written consent of 
the other parties, issue any press release in relation to the transactions evidenced by 
this Agreement, the Transaction Documents, or disclose to any other person (other 
than to the Original Purchaser, another party to a Transaction Document, the 
Transaction Documents or the business, financial or other covenants and/or 
information contained in or supplied in connection with this Agreement, the 
Transaction Documents and the transactions contemplated hereby or thereby or any 
other agreement entered into after the date hereof by any party hereto or in connection 
with this Agreement or any other Transaction Document, or release synopses, 
summaries, explanations, copies or drafts of any such document which disclose or 
reveal the identity of the parties or the terms thereof (or any of them) provided, that
the parties shall be entitled, without any such consent, to disclose (to the extent 
reasonably required):

38.1.1 in connection with any proceedings arising out of or in connection with this 
Agreement or any of the other Transaction Documents; or

38.1.2 if required to do so by an order of a court of competent jurisdiction whether in 
pursuance of any procedure for discovery of documents or otherwise or by an 
order of any arbitral tribunal; or

38.1.3 pursuant to any law or regulation having the force of law; or

38.1.4 if required so to do, to any fiscal, monetary, tax, regulatory, supervisory, 
governmental or other competent authority or any stock exchange on which its 
shares may be listed; or

38.1.5 to the auditors, legal, insurance or other professional advisors or insurers or 
underwriters of any member of the group of companies of which such party is 
a member provided that the recipient is obliged to keep the relevant 
information confidential; or

38.1.6 to any Affiliate; or
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38.1.7 if required to do so in order to obtain any permits, consents, licences which 
such Party is required to obtain pursuant to, or for the purposes of the 
Transaction Documents; or

38.1.8 if any of the same is or shall become publicly known otherwise than as a result 
of a breach of such Party of this Clause 38 (Confidentiality); or

38.1.9 in any manner expressly permitted by any of the Transaction Documents.

38.2 Authorities

38.2.1 Clause 38.1 (Confidentiality) does not apply to EDC.  Without prejudice to the 
generality of the foregoing, it is expressly agreed that EDC shall be entitled to 
disclose:

(a) any information relating to the Transaction Documents or the 
transactions contemplated thereby to the Government of Canada, to the 
Minister for International Trade, the Treasury Board, the Auditor 
General of Canada or pursuant to the requirements of the International 
Commitments or its disclosure policy; and

(b) information specifically regarding the name of the Obligors, the 
Original Purchaser Parties, the financial service provided by EDC and 
date(s) of related agreement(s), a general description of the 
transactions contemplated under the Transaction Documents, the 
amount of support (in an approximate Canadian dollar range) provided 
by the Lenders to the Borrower and the name of the Manufacturer.

38.2.2 In this Clause 38.2 (Authorities), "International Commitments" means 
commitments by Canada or EDC, or both: (i) to the World Trade Organization 
(WTO) in relation to any challenge under the Agreement on Subsidies and 
Countervailing Measures; (ii) to the Organization for Economic Cooperation 
and Development (OECD), including in relation to the Recommendation on 
Common Approaches on Environment, to the Principles and Guidelines to 
Promote Sustainable Lending Practices in the Provision of Official Export 
Credits to Low Income Countries, to the Recommendation on Bribery and 
Officially Supported Export Credits or to questions posed by member 
countries relating to trade, international debt and monetary policy; (iii) to the 
International Monetary Fund and the World Bank in relation to Low Income 
Countries; (iv) to the International Union of Credit and Investment Insurers 
(Berne Union) in relation to the provision of credit insurance and payment of 
insurance claims; or (v) to the Paris Club in relation to restructurings of loans.

39. CONTRACTUAL RECOGNITION OF BAIL-IN

It is agreed that notwithstanding any other term of any Transaction Documents or any 
other agreement, arrangement or understanding between the Parties, each Party 
acknowledges and accepts that any liability of any Party to any other Party under or in 
connection with the Transaction Documents may be subject to Bail-In Action by the 
relevant Resolution Authority and acknowledges and accepts to be bound by the 
effect of:
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39.1.1 any Bail-In Action in relation to any such liability, including (without 
limitation):

(a) a reduction, in full or in part, in the principal amount, or outstanding 
amount due (including any accrued but unpaid interest) in respect of 
any such liability;

(b) a conversion of all, or part of, any such liability into shares or other 
instruments of ownership that may be issued to, or conferred on, it; and

(c) a cancellation of any such liability; and

39.1.2 a variation of any term of any Transaction Document to the extent necessary 
to give effect to any Bail-In Action in relation to any such liability.

40. LIMITED LIABILITY OF THE RELEVANT DIRECTORS

40.1.1 The Security Trustee agrees that, subject to the terms of Clause 40.1.3 below 
and without prejudice to the rights and powers of the Security Trustee under 
this Agreement or under the other Transaction Documents, no recourse under 
any obligation, covenant or agreement of either of the Borrower or the 
Borrower Parent (each an "Irish Obligor") contained in the Transaction 
Documents shall be had by the Security Trustee against a Relevant Director, it 
being expressly agreed and understood that the obligations as set out in the 
Transaction Documents are solely those of the Irish Obligors.

40.1.2 The Security Trustee agrees that, subject to the terms of Clause 40.1.3 below, 
the Security Trustee will not attach personal liability to a Relevant Director 
under or by reason of any of the obligations, covenants or agreements of either 
Irish Obligor contained in the Transaction Documents, or implied therefrom, 
and that any and all personal liability of each Relevant Director for breaches 
by either Irish Obligor of any of such obligations, covenants or agreements is 
hereby expressly waived as a condition of and as consideration for the 
execution of this Agreement by such Irish Obligor.

40.1.3 Nothing in this Clause 40 shall absolve (or be construed as absolving) the 
Relevant Directors or any other officers or directors of either Irish Obligor
from any liability they may owe under common law, equity, or by statute 
resulting either directly or indirectly from their gross negligence, wilful 
misconduct or by way of breach of their fiduciary duties in their capacity as 
officers or directors of such Irish Obligor.

40.1.4 This Clause 40 shall survive the termination of this Agreement.

THIS AGREEMENT has been entered into on the date stated at the beginning of this 
Agreement and has been executed as a deed by the Parties and is intended to be and is 
delivered by them as a deed on the date specified above.
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SCHEDULE 1
THE ORIGINAL LENDERS

Lenders Commitment

Export Development Canada

Total Commitments
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SCHEDULE 2
CONDITIONS PRECEDENT

PART A
INITIAL CONDITIONS PRECEDENT

1. A certified copy of the constitutional documents of each of the Borrower, the 
Guarantor, the Original Purchaser Parties and the Borrower Parent.

2. A certified copy of the resolution(s) of the board of directors of each of the Borrower, 
the Guarantor, the Original Purchaser Parties and the Borrower Parent:

(i) approving the terms of, and the transactions contemplated by, the Transaction 
Documents to which it is a party and resolving that it execute the Transaction 
Documents (or such documents as are required to give effect to the 
transactions contemplated by the Transaction Documents) to which it is a 
party;

(ii) authorising, by way of a power of attorney if applicable, a specified person or 
persons to execute the Transaction Documents to which it is a party on its 
behalf; and

(iii) authorising, by way of a power of attorney if applicable, a specified person or
persons, on its behalf, to sign and/or despatch all documents and notices to be 
signed and/or despatched by it under or in connection with the Transaction 
Documents to which it is a party.

3. Certified copies of any powers of attorney referred to in paragraphs 2(ii) and 2(iii) 
above.

4. A certificate of an authorised signatory of the Borrower, each Original Purchaser
Party, the Guarantor and the Borrower Parent certifying, amongst other things, that 
each copy document relating to it specified in paragraphs 1 and 2 above is correct, 
complete and in full force and effect as at the date no earlier than the date of this 
Agreement.

5. A copy of an executed counterpart with an original to follow of:

(i) the Fee Letter;

(ii) the Facility Agreement; and

(iii) the Guarantee,

each in form and substance satisfactory to the Lender, and all notices, 
acknowledgements and other instruments required in connection with the 
aforementioned documents to which the Borrower or the Borrower Parent is a party 
shall be executed by the Borrower or the Borrower Parent.

6. Evidence that the process agent of each of the Original Purchaser Parties, the 
Borrower and other Obligors under each of the Transaction Documents to which it is 
a party has accepted its appointment.
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7. The Agent shall be satisfied with the results of all "Know your customer checks" in 
relation to the Borrower, the Borrower Parent and the Forward Purchaser.

8. The Agent shall have received a disclosure consent and anti-corruption declaration 
form from the Manufacturer.

9. Such other documents and/or evidence as the Agent may reasonably request in each 
case in form and substance satisfactory to the Agent (acting reasonably).
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PART B
CONDITIONS PRECEDENT TO EACH LOAN

1. Certified copies of the relevant Purchase Agreement, together with any Specification, 
any Change Order (each as defined in such Purchase Agreement) or any other 
amendments, supplements, modifications related thereto.

2. Originals (or a copy with the original to follow) of the following documents,
including in respect of the relevant Aircraft:

(i) the relevant Purchase Agreement Assignment;

(ii) the Security Agreement;

(iii) the Deed of Confirmation (Borrower Share Charge);

(iv) the Forward Purchase Agreement; 

(v) the FPA Guarantee; and 

(vi) the relevant Consent and Undertakings,

each in form and substance satisfactory to the Lender, and all notices, 
acknowledgements and other instruments required in connection with the 
aforementioned documents to which the Borrower or the Borrower Parent is a party 
shall be executed by the Borrower or the Borrower Parent.

3. A copy of an executed counterpart with an original to follow of each notice and 
acknowledgement required to be executed and delivered on such date pursuant to the 
Security Agreement.

4. Evidence of payment of any and all Taxes (including, without limitation, stamp duty, 
registration and similar Taxes) due and payable under or pursuant to any Transaction 
Document in respect of the relevant Aircraft.

5. Evidence of payment of all of the legal fees due and payable in relation to the 
transaction contemplated herein on or about the Utilisation Date.

6. A copy of an executed counterpart with an original to follow of each consent and 
undertaking required to be executed and delivered on such date pursuant to the 
Security Agreement, including acknowledgement by the Forward Purchaser that at all 
times, the Forward Purchaser's rights and interests are fully subject and subordinate to 
the rights and interests of the Security Trustee in and to the Aircraft and under the 
Transaction Documents, in form and substance satisfactory to the Security Trustee.

7. An original legal opinion (or a copy with the original to follow) of:

(i) Clifford Chance Pte. Ltd., English legal advisers to the Agent;

(ii) Clifford Chance New York, New York Law legal advisers to the Agent;

(iii) A&L Goodbody, Irish legal advisers to the Agent;
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(iv) Beijing Rui Bai Law Firm, PRC legal advisers to the Agent;

(v) Salem Ibrahim LLC on Singaporean law matters, in relation to the Original 
Purchaser; and

(vi) in-house counsel of the Manufacturer.

8. A copy of the Original Financial Statements.

9. Evidence of the issue of each approval, licence and consent which may be required in 
relation to, or in connection with, the remittance to the Borrower or any Finance Party 
in Dollars of all amounts payable under this Agreement and any other Transaction 
Document to which the Borrower is a party or the performance by the Borrower of 
any of its obligations under any Transaction Document.

10. Such other opinions, evidence or documents as the Agent may reasonably request that 
are necessary to implement the transactions contemplated under the Transaction 
Documents.

11. Evidence that the UCC financing statements covering all Security Interests created by 
the applicable Security Documents have been authorized to be filed in all places 
which the Security Trustee or its counsel deem necessary or advisable.

12. Written confirmation (or other evidence or confirmation satisfactory to the Agent) 
from the Manufacturer that

(i) the entire PDP Equity Amount in respect of the relevant Aircraft has been paid 
to the Manufacturer;

(ii) the Manufacturer has not given any notice of default or termination under the 
Purchase Agreement or the Assigned Purchase Agreement and that the 
Purchase Agreement and the Assigned Purchase Agreement remain in full 
force and effect; and

(iii) there has been no change to the amounts or due dates of the PDP since the last 
confirmation from the Manufacturer.

13. An executed copy of the EDC Long Term Letter of Offer in respect of the relevant 
Aircraft.

14. If any, copies of any Performance Bonds provided by the Manufacturer.

15. Copies of each of the documents specified in Schedule 1 (Conditions Precedent) of 
the Forward Purchase Agreement. 

530228-4-2-v2.0 - 63 - 17-40641132

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 1618 of 2310



PART C
CONDITIONS SUBSEQUENT TO EACH LOAN

1. The Borrower will provide to the Agent evidence of notifying the Irish Revenue 
Commissioners pursuant to section 1001 of the Taxes Consolidation Act, 1997 (as 
amended) of the notification made in respect of the Security Agreement within 21 
days of the date of its execution.

2. Within fifteen (15) Business Days in the PRC following the execution of the 
Guarantee register with the State Administration of Foreign Debt ("SAFE") of the 
Guarantee and provide the Agent with such evidence that the registration has been 
completed within thirty (30) Business Days from the Utilisation Date.

3. As soon as possible but no later than within (a) one (1) Business day of the date 
hereof the UCC financing statements in respect of the Security Agreement and each 
Purchase Agreement Assignment shall be filed in each applicable jurisdiction and (b) 
five (5) Business Days of the date hereof, the Agent shall have received copies of all 
stamped UCC financing statements filed per 3(a) above.

4. Within twenty one (21) days of execution of the relevant Security Agreement, provide 
evidence that a form C1 has been filed with the Irish Companies House. 

5. Within three (3) Business Days of the Utilisation Date, the Borrower will provide a
tax residency certificate in relation to the Borrower.
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SCHEDULE 3
FORM OF UTILISATION REQUEST

To: Export Development Canada as agent (the "Agent")

From: Cavic Aviation Leasing (Ireland) 22 Co., Designated Activity Company as borrower 
(the "Borrower")

Dated: [•]

Dear Sirs

Facility Agreement dated [•] 2016 in respect of two (2) Bombardier Global 6000 aircraft
between, inter alios, the Borrower and the Agent (the "Facility Agreement")

1. The Borrower hereby gives notice in accordance with Clause 4 (Conditions of 
Utilisation) of the Facility Agreement that the Borrower wishes to make the 
drawdown of a Loan on [•] (the "Utilisation Date") in the amount of [•] dollars ($[•]), 
subject to the conditions precedent set forth in the Facility Agreement.

2. This is a Utilisation Request for the [•] Aircraft.

3. Please apply the proceeds of this Utilisation in relation to the [•] Aircraft in payment 
to the following account of the Manufacturer: [•].

4. Capitalised terms used herein have the same meanings as defined in the Facility 
Agreement.

5. This Utilisation Request is irrevocable.

6. The Borrower makes the representations and warranties set forth in Clause 17
(Representations) of the Facility Agreement as at the date of this Utilisation Request 
as if set out in full herein.

7. This Utilisation Request and any non-contractual obligations arising from or in 
connection with it are governed by and shall be construed in accordance with the laws 
of England.

Yours faithfully

......................................................................
CAVIC AVIATION LEASING (IRELAND) 22 CO., DESIGNATED ACTIVITY 
COMPANY

530228-4-2-v2.0 - 65 - 17-40641132

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 1620 of 2310



SCHEDULE 4
CHANGES TO THE LENDERS

PART A

1. Assignment or transfer fee

The New Lender shall, on the date upon which an assignment or transfer takes effect, 
pay to the Agent (for its own account)

2. Limitation of responsibility of Existing Lenders

2.1 Unless expressly agreed to the contrary, an Existing Lender makes no representation 
or warranty and assumes no responsibility to a New Lender for:

2.1.1 the legality, validity, effectiveness, adequacy or enforceability of the 
Transaction Documents or any other documents;

2.1.2 the financial condition of any Obligor;

2.1.3 the performance and observance by any Obligor of its obligations under the 
Transaction Documents or any other documents; or

2.1.4 the accuracy of any statements (whether written or oral) made in or in 
connection with any Transaction Document or any other document,

and any representations or warranties implied by law are excluded.

2.2 Each New Lender confirms to the Existing Lender and the other Finance Parties that it:

2.2.1 has made (and shall continue to make) its own independent investigation and 
assessment of the financial condition and affairs of each Obligor and its 
related entities in connection with its participation in this Agreement and has 
not relied exclusively on any information provided to it by the Existing Lender 
in connection with any Transaction Document; and

2.2.2 will continue to make its own independent appraisal of the creditworthiness of 
each Obligor and its related entities whilst any amount is or may be 
outstanding under the Transaction Documents or any Commitment is in force.

2.3 Nothing in any Transaction Document obliges an Existing Lender to:

2.3.1 accept a re-transfer from a New Lender of any of the rights and obligations 
assigned or transferred under Clause 24 (Changes to the Lenders); or

2.3.2 support any Losses directly or indirectly incurred by the New Lender by 
reason of the non-performance by any Obligor of its obligations under the 
Transaction Documents or otherwise.
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3. Copy of Transfer Certificate to Borrowers

The Agent shall, as soon as reasonably practicable after it has executed a Transfer 
Certificate, send to the Borrower a copy of that Transfer Certificate.

4. Disclosure of information

Any Lender may disclose to any of its Affiliates and any other person:

(a) to (or through) whom that Lender assigns or transfers (or may potentially 
assign or transfer) all or any of its rights and obligations under this 
Agreement;

(b) with (or through) whom that Lender enters into (or may potentially enter into) 
any sub-participation in relation to, or any other transaction under which 
payments are to be made by reference to, this Agreement or any Obligor; or

(c) to whom, and to the extent that, information is required to be disclosed by any 
applicable law or regulation,

any information about any Obligor and the Transaction Documents as that Lender 
shall consider appropriate if, in relation to paragraph (a) and (b) above, the person to 
whom the information is to be given has entered into a confidentiality undertaking in 
substantially the form of Clause 38 (Confidentiality).

5. Procedure for Transfer

5.1 Subject to the conditions set out in Clause 24.2 (Conditions of assignment or transfer), 
a transfer is effected when the Agent executes an otherwise duly completed Transfer 
Certificate delivered to it by the Existing Lender and the New Lender. The Agent 
shall, subject to paragraph 5.2 below, as soon as reasonably practicable after receipt 
by it of a duly completed Transfer Certificate appearing on its face to comply with the 
terms of this Agreement and delivered in accordance with the terms of this Agreement, 
execute that Transfer Certificate.

5.2 The Agent shall only be obliged to execute a Transfer Certificate delivered to it by the 
Existing Lender and the New Lender upon its completion of all "know your 
customer" or other checks relating to any person that it is required to carry out in 
relation to the transfer to such New Lender.

5.3 On the Transfer Date:

5.3.1 to the extent that in the Transfer Certificate the Existing Lender seeks to 
transfer by novation its rights and obligations under the Transaction 
Documents the Borrower and the Existing Lender shall be released from 
further obligations towards one another under the Transaction Documents and 
their respective rights against one another under the Transaction Documents 
shall be cancelled (being the "Discharged Rights and Obligations");

5.3.2 the Borrower and the New Lender shall assume obligations towards one 
another and/or acquire rights against one another which differ from the 
Discharged Rights and Obligations only insofar as the Borrower and the New 
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Lender have assumed and/or acquired the same in place of the Borrower and 
the Existing Lender;

5.3.3 the Agent, the Security Trustee, the New Lender and other Lenders shall 
acquire the same rights and assume the same obligations between themselves 
as they would have acquired and assumed had the New Lender been an 
Original Lender with the rights and/or obligations acquired or assumed by it as 
a result of the transfer and to that extent the Agent, the Security Trustee and 
the Existing Lender shall each be released from further obligations to each 
other under the Transaction Documents; and

5.3.4 the New Lender shall become a Party as a "Lender".
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PART B
FORM OF TRANSFER CERTIFICATE

To: Export Development Canada as agent (the "Agent")

From: [The Existing Lender] (the "Existing Lender") and [The New Lender] (the "New 
Lender")

Dated:  [•]

Facility Agreement dated [•] in respect of two (2) Bombardier GLOBAL 6000 aircraft 
between, inter alios, Cavic Aviation Leasing (Ireland) 22 Co., Designated Activity 
Company as borrower and the Agent as agent  (the "Facility Agreement")

1. We refer to the Facility Agreement.  This is a Transfer Certificate.  Terms defined in 
the Facility Agreement have the same meaning in this Transfer Certificate unless 
given a different meaning in this Transfer Certificate.

2. We refer to paragraph 5 (Procedure for transfer) of Schedule 4 (Changes to the 
Lenders) of the Facility Agreement:

(a) The Existing Lender and the New Lender agree to the Existing Lender 
transferring to the New Lender by novation the percentage of the Existing 
Lender's Commitment, rights and obligations referred to in the schedule hereto 
(the "Schedule") in accordance with paragraph 5 (Procedure for transfer) of 
Schedule 4 (Changes to the Lenders) of the Facility Agreement.

(b) The proposed Transfer Date is [•].

(c) The Facility Office and address, fax number and attention details for notices of 
the New Lender for the purposes of Clause 30 (Notices) of the Facility 
Agreement are set out in the Schedule.

3. The New Lender expressly acknowledges the limitations on the Existing Lender's 
obligations set out in paragraph 2 (Limitation of responsibility of Existing Lenders) of 
Schedule 4 (Changes to the Lenders) of the Facility Agreement.

4. In consideration of the New Lender being accepted as a Lender for the purposes of the 
Facility Agreement, the New Lender hereby confirms and agrees that, as from the 
date hereof, it intends to be party to the Facility Agreement as a Lender, undertakes to 
perform all the obligations expressed in the Facility Agreement to be assumed by a 
Lender and agrees that it shall be bound by all the provisions of the Facility 
Agreement, as if it had been an original party to the Facility Agreement.

5. This Transfer Certificate may be executed in any number of counterparts and this has 
the same effect as if the signatures on the counterparts were on a single copy of this 
Transfer Certificate.

6. This Transfer Certificate and any non-contractual obligations arising from or in 
connection with it are governed by and shall be construed in accordance with the laws 
of England.
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7. The New Lender hereby confirms that it is:

(a) a Qualifying Lender (other than a Treaty Lender);

(b) a Treaty Lender; or

(c) not a Qualifying Lender.
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THE SCHEDULE

Commitment/rights and obligations to be transferred

[insert relevant details of Existing Lender's Commitment and/or participation in respect of 
each Loan]

[Facility Office address, fax number and attention details for notices and account details for 
payments,]

[EXISTING LENDER] [NEW LENDER]

By: .......................................................... By: ..........................................................

Title: .......................................................... Title: ..........................................................

This Transfer Certificate is accepted by the Agent and the Transfer Date is confirmed as [•].

EXPORT DEVELOPMENT CANADA

By: ..........................................................

Title: ..........................................................

530228-4-2-v2.0 - 71 - 17-40641132

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 1626 of 2310



SCHEDULE 5
THE FINANCE PARTIES

1. ROLE OF THE AGENT

1.1 Appointment of the Agent

1.1.1 Each of the Lenders appoints the Agent to act as its Agent under and in 
connection with the Transaction Documents.

1.1.2 Each of the Lenders authorises the Agent to exercise the rights, powers, 
authorities and discretions specifically given to the Agent under or in 
connection with the Transaction Documents together with any other incidental 
rights, powers, authorities and discretions.

1.2 Duties of the Agent

1.2.1 The Agent shall promptly forward to a Party the original or a copy of any 
document which is delivered to the Agent for that Party by any other Party.

1.2.2 Except where a Transaction Document specifically provides otherwise, the 
Agent is not obliged to review or check the adequacy, accuracy or 
completeness of any document it forwards to another Party.

1.2.3 If the Agent receives notice from a Party referring to this Agreement, 
describing a Relevant Event and stating that the circumstance described is a 
Relevant Event, it shall promptly notify the other Finance Parties.

1.2.4 If the Agent is aware of the non-payment of any principal, interest, or other 
amount payable to a Finance Party (other than the Agent) under this 
Agreement it shall promptly notify the other Finance Parties.

1.2.5 The Agent's duties under the Transaction Documents are solely mechanical 
and administrative in nature.

1.3 No fiduciary duties

1.3.1 Nothing in this Agreement constitutes the Agent as a trustee or fiduciary of 
any other person.

1.3.2 The Agent shall not be bound to account to any Lender for any sum or the 
profit element of any sum received by it for its own account.

1.4 Business with the Obligors

The Agent may accept deposits from, lend money to and generally engage in any kind 
of banking or other business with any Obligor.
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1.5 Rights and discretions of the Agent

1.5.1 The Agent may rely on:

(i) any representation, notice or document believed by it to be genuine, 
correct and appropriately authorised; and

(ii) any statement made by a director, authorised signatory or employee of 
any person regarding any matters which may reasonably be assumed to 
be within his knowledge or within his power to verify.

1.5.2 The Agent may assume (unless it has received notice to the contrary in its 
capacity as Agent for the Lenders) that:

(i) no Relevant Event has occurred (unless it has actual knowledge of a 
Relevant Event arising by reason of non-payment of a sum due to be 
paid to the Agent); and

(ii) any right, power, authority or discretion vested in any Party or the 
Lenders has not been exercised.

1.5.3 The Agent may engage, pay for and rely on the advice or services of any 
lawyers, accountants, valuers, appraisers, maintenance providers, surveyors or 
other experts.

1.5.4 The Agent may act in relation to the Transaction Documents through its 
personnel and agents.

1.5.5 The Agent may disclose to any other Party any information it reasonably 
believes it has received as agent under this Agreement.

1.5.6 Notwithstanding any other provision of any Transaction Document to the 
contrary, the Agent is not obliged to do or omit to do anything if it would or 
might in its reasonable opinion constitute a breach of any law or regulation or 
a breach of a fiduciary duty or duty of confidentiality.

1.6 Majority Lenders' instructions

1.6.1 Unless a contrary indication appears in a Transaction Document, the Agent 
shall (i) exercise any right, power, authority or discretion vested in it as Agent 
in accordance with any instructions given to it by the Majority Lenders (or, if 
so instructed by the Majority Lenders, refrain from exercising any right, power, 
authority or discretion vested in it as Agent) and (ii) not be liable for any act 
(or omission) if it acts (or refrains from taking any action) in accordance with 
an instruction of the Majority Lenders.

1.6.2 Unless a contrary indication appears in a Transaction Document, any 
instructions given by the Majority Lenders will be binding on all the Finance 
Parties.

1.6.3 The Agent may refrain from acting in accordance with the instructions of the 
Lenders (or, if appropriate, the Majority Lenders) until it has received such 
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security as it may require for any Loss (together with any associated VAT) 
which it may incur in complying with the instructions.

1.6.4 In the absence of instructions from the Majority Lenders (or, if appropriate, 
the Lenders), the Agent may act (or refrain from taking action) as it considers 
to be in the best interest of the Lenders.

1.6.5 The Agent is not authorised to act on behalf of a Lender (without first 
obtaining that Lender's consent) in any legal or arbitration proceedings 
relating to any Transaction Document.

1.7 Responsibility for documentation

The Agent:

1.7.1 is not responsible for the adequacy, accuracy and/or completeness of any 
information (whether oral or written) supplied by it, the Security Trustee, an 
Obligor or any other person given in or in connection with any Transaction 
Document; or

1.7.2 is not responsible for the legality, validity, effectiveness, adequacy or 
enforceability of any Transaction Document or any other agreement, 
arrangement or document entered into, made or executed in anticipation of or 
in connection with any Transaction Document.

1.8 Exclusion of liability

1.8.1 Without limiting paragraph 1.8.2 below, the Agent will not be liable for any 
action taken by it under or in connection with any Transaction Document, 
unless directly caused by its gross negligence or wilful misconduct.

1.8.2 No Party (other than the Agent) may take any proceedings against any officer, 
employee or agent of the Agent in respect of any claim it might have against 
the Agent or in respect of any act or omission of any kind by that officer, 
employee or agent in relation to any Transaction Document and any officer, 
employee or Agent of the Agent may rely on this Clause subject to Clause 1.4
(Third Party Rights).

1.8.3 The Agent will not be liable for any delay (or any related consequences) in 
crediting an account with an amount required under the Transaction 
Documents to be paid by the Agent if the Agent has taken all necessary steps 
as soon as reasonably practicable to comply with the regulations or operating 
procedures of any recognised clearing or settlement system used by the Agent 
for that purpose.

1.8.4 Nothing in this Agreement shall oblige the Agent to carry out any "know your 
customer" or other checks in relation to any person on behalf of any Lender 
and each Lender confirms to the Agent that it is solely responsible for any 
such checks it is required to carry out and that it may not rely on any statement 
in relation to such checks made by the Agent.
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1.9 Lenders' indemnity to the Agent

Each Lender shall (in proportion to its participation in the relevant Loan or, if the 
relevant Loan has not then been made, to its share of the Total Commitments) 
indemnify the Agent, within three (3) Business Days of demand, against any Loss 
incurred by the Agent (otherwise than by reason of the Agent's gross negligence or 
wilful misconduct) in acting as Agent under the Transaction Documents (unless the 
Agent has been reimbursed by the Borrower or any other Obligor pursuant to a 
Transaction Document).

1.10 Resignation of the Agent

1.10.1 The Agent may resign and appoint one of its Affiliates as successor by giving 
notice to the other Finance Parties and the Borrower.

1.10.2 Alternatively the Agent may resign by giving notice to the other Finance 
Parties and the Borrower, in which case the Majority Lenders may appoint a
successor Agent.

1.10.3 If the Majority Lenders have not appointed a successor Agent in accordance 
with paragraph 1.10.2 above within thirty (30) days after notice of resignation 
was given, the Agent may (following consultation with the Borrower) appoint 
a successor Agent.

1.10.4 The retiring Agent shall, at its own cost, make available to the successor 
Agent such documents and records and provide such assistance as the 
successor Agent may reasonably request for the purposes of performing its 
functions as Agent under the Transaction Documents.

1.10.5 The Agent's resignation notice shall only take effect upon the appointment of a 
successor.

1.10.6 Upon the appointment of a successor, the retiring Agent shall be discharged 
from any further obligation in respect of the Transaction Documents but shall 
remain entitled to the benefit of this Schedule 5 (The Finance Parties). Its 
successor and each of the other Parties shall have the same rights and 
obligations amongst themselves as they would have had if such successor had 
been an original Party.

1.10.7 The Majority Lenders may, by notice to the Agent, require it to resign in 
accordance with paragraph 1.10.2 above. In this event, the Agent shall resign 
in accordance with paragraph 1.10.2 above.

1.10.8 The Agent shall resign in accordance with this Clause 1.10 (and, to the extent 
applicable, shall use reasonable endeavours to appoint a successor Agent 
pursuant to this Clause 1.10) if on or after the date which is three (3) months 
before the earliest FATCA Application Date relating to any payment to the 
Agent under the Finance Documents, either:

(a) the Agent fails to respond to a request under Clause 12.8 (FATCA 
Information) and the Borrower or a Lender reasonably believes that the 
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Agent will not be (or will have ceased to be) a FATCA Exempt Party 
on or after that FATCA Application Date;

(b) the information supplied by the Agent pursuant to Clause 12.8 (FATCA 
Information) indicates that the Agent will not be (or will have ceased 
to be) a FATCA Exempt Party on or after that FATCA Application 
Date; or

(c) the Agent notifies the Borrower and the Lenders that the Agent will not 
be (or will have ceased to be) a FATCA Exempt Party on or after that 
FATCA Application Date;

(in each case) the Borrower or a Lender reasonably believes that a Party will 
be required to make a FATCA Deduction that would not be required if the 
Agent were a FATCA Exempt Party, and the Borrower or that Lender, by 
notice to the Agent, requires it to resign.

1.11 Confidentiality

1.11.1 In acting as agent for the Finance Parties, the Agent shall be regarded as acting 
through its agency division which shall be treated as a separate entity from any 
other of its divisions or departments.

1.11.2 If information is received by another division or department of the Agent, it 
may be treated as confidential to that division or department and the Agent 
shall not be deemed to have notice of it.

1.12 Relationship with the Lenders

The Agent may treat each Lender as a Lender, entitled to payments under this 
Agreement and acting through its Facility Office unless it has received not less than 
five (5) Business Days prior notice from that Lender to the contrary in accordance 
with the terms of this Agreement.

1.13 Credit Appraisal by the Lenders

Without affecting the responsibility of any Obligor for information supplied by it or 
on its behalf in connection with any Transaction Document, each Lender confirms to 
the Agent that it has been, and will continue to be, solely responsible for making its 
own independent appraisal and investigation of all risks arising under or in connection 
with any Transaction Document including but not limited to:

1.13.1 the financial condition, status and nature of each Obligor;

1.13.2 the legality, validity, effectiveness, adequacy or enforceability of any 
Transaction Document and any other agreement, arrangement or document 
entered into, made or executed in anticipation of, under or in connection with 
any Transaction Document;

1.13.3 whether that Lender has recourse, and the nature and extent of that recourse, 
against any Party, any Obligor or any of its respective assets under or in 
connection with any Transaction Document, the transactions contemplated by 
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the Transaction Documents or any other agreement, arrangement or document 
entered into, made or executed in anticipation of, under or in connection with 
any Transaction Document; and

1.13.4 the adequacy, accuracy and/or completeness of any information provided by 
the Agent, any Party, any Obligor or by any other person under or in 
connection with any Transaction Document, the transactions contemplated by 
the Transaction Documents or any other agreement, arrangement or document 
entered into, made or executed in anticipation of, under or in connection with 
any Transaction Document.

1.14 Deduction from amounts payable by the Agent

If any Party owes an amount to the Agent under the Transaction Documents the Agent 
may, after giving notice to that Party, deduct an amount not exceeding that amount 
from any payment to that Party which the Agent would otherwise be obliged to make 
under the Transaction Documents and apply the amount deducted in or towards 
satisfaction of the amount owed. For the purposes of the Transaction Documents that 
Party shall be regarded as having received any amount so deducted.

2. SHARING AMONG THE FINANCE PARTIES

2.1 Payments to Finance Parties

If a Finance Party (a "Recovering Finance Party") receives or recovers any amount 
from the Borrower other than in accordance with Clause 27 (Payment Mechanics) and 
applies that amount to a payment due under the Transaction Documents then:

2.1.1 the Recovering Finance Party shall, within three (3) Business Days, notify 
details of the receipt or recovery, to the Agent;

2.1.2 the Agent shall determine whether the receipt or recovery is in excess of the 
amount the Recovering Finance Party would have been paid had the receipt or 
recovery been received or made by the Agent and distributed in accordance 
with Clause 27 (Payment Mechanics), without taking account of any Tax 
which would be imposed on the Agent in relation to the receipt, recovery or 
distribution; and

2.1.3 the Recovering Finance Party shall, within three (3) Business Days of demand 
by the Agent, pay to the Agent an amount (the "Sharing Payment") equal to 
such receipt or recovery less any amount which the Agent determines may be 
retained by the Recovering Finance Party as its share of any payment to be 
made, in accordance with Clause 27 (Payment Mechanics).

2.2 Redistribution of payments

The Agent shall treat the Sharing Payment as if it had been paid by the Borrower and 
distribute it between the Finance Parties (other than the Recovering Finance Party) in 
accordance with Clause 27 (Payment Mechanics).
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2.3 Recovering Finance Party's rights

2.3.1 On a distribution by the Agent under paragraph 2.1 of this Schedule 5, the 
Recovering Finance Party will be subrogated to the rights of the Finance 
Parties which have shared in the redistribution.

2.3.2 If and to the extent that the Recovering Finance Party is not able to rely on its 
rights under paragraph 2.3.1 above, the Borrower shall be liable to the 
Recovering Finance Party for a debt equal to the Sharing Payment which is 
immediately due and payable.

2.4 Reversal of redistribution

If any part of the Sharing Payment received or recovered by a Recovering Finance 
Party becomes repayable and is repaid by that Recovering Finance Party, then:

2.4.1 each Lender which has received a share of the relevant Sharing Payment 
pursuant to paragraph 2.1 (Payments to Finance Parties) of this Schedule 5
shall, upon request of the Agent, pay to the Agent for account of that 
Recovering Finance Party an amount equal to the appropriate part of its share 
of the Sharing Payment (together with an amount as is necessary to reimburse 
that Recovering Finance Party for its proportion of any interest on the Sharing 
Payment which that Recovering Finance Party is required to pay); and

2.4.2 that Recovering Finance Party's rights of subrogation in respect of any 
reimbursement shall be cancelled and the Borrower will be liable to the 
reimbursing Finance Party for the amount so reimbursed.

2.5 Exceptions

2.5.1 This paragraph 2 shall not apply to the extent that the Recovering Finance 
Party would not, after making any payment pursuant to this paragraph, have a 
valid and enforceable claim against the Borrower.

2.5.2 A Recovering Finance Party is not obliged to share with any other Finance 
Party any amount which the Recovering Finance Party has received or 
recovered as a result of taking legal or arbitration proceedings, if:

(i) it notified that other Finance Party of the legal or arbitration 
proceedings; and

(ii) that other Finance Party had an opportunity to participate in 
those legal or arbitration proceedings but did not do so as soon 
as reasonably practicable having received notice and did not 
take separate legal or arbitration proceedings.

3. FEES

No Finance Party shall be obliged to disclose to any other Finance Party the contents 
of the Fee Letter.
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4. SECURITY TRUST

The Finance Parties irrevocably appoint the Security Trustee as their security trustee
of the Security Trust for the purpose of this Agreement and the Transaction 
Documents.  The Security Trustee accepts such appointment and agrees to hold and 
apply the Collateral in accordance with the terms and from the date of this 
Agreement.  It is further agreed that the Security Trustee shall hold, apply, and deal 
with the Collateral on trust for the Finance Parties on the terms set out in this 
Agreement.

5. THE SECURITY TRUSTEE

5.1 Trusts

5.1.1 The Security Trustee declares that it shall hold, apply, and deal with the 
Collateral on trust for the Finance Parties on the terms contained in this 
Agreement.

5.1.2 Each of the Finance Parties and the Obligors agree that the Security Trustee 
shall have only those duties, obligations and responsibilities expressly 
specified in this Agreement or the Transaction Documents (and no others shall 
be implied).

5.2 No independent power

The Finance Parties shall not have any independent power to enforce, to accelerate or 
demand repayment of a Loan, or have recourse to, any of the Collateral or to exercise 
any rights or powers arising under the Security Documents except through the 
Security Trustee.

5.3 Security Trustee's instructions

The Security Trustee shall:

5.3.1 except as otherwise provided in this Agreement, act in accordance with any 
instructions given to it by the Agent (acting on the instructions of the Majority 
Lenders) and shall be entitled to assume that (i) any instructions received by it 
from the Agent are duly given in accordance with the terms of the Transaction 
Documents and (ii) unless it has received actual notice of revocation, that 
those instructions or directions have not been revoked;

5.3.2 be entitled to request instructions, or clarification of any direction, from the 
Agent as to whether, and in what manner, it should exercise or refrain from 
exercising any rights, powers and discretions and the Security Trustee may 
refrain from acting unless and until those instructions or clarification are 
received by it; and

5.3.3 be entitled to carry out all dealings with the Finance Parties through the Agent 
and may give to the Agent any notice or other communication required to be 
given by the Security Trustee to the Finance Parties.
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5.4 Security Trustee's actions

Subject to the provisions of Clause 5.3 (Security Trustee's instructions):

5.4.1 the Security Trustee may, in the absence of any instructions to the contrary, 
take any action in the exercise of any of its powers and duties under the 
Transaction Documents which in its absolute discretion it considers (acting 
reasonably) to be for the protection and benefit of all the Finance Parties; and

5.4.2 at any time after receipt by the Security Trustee of notice from the Agent 
directing the Security Trustee to exercise all or any of its rights, powers or 
discretions under any of the Transaction Documents, the Security Trustee may, 
and shall if so directed by the Agent, take any action as in its sole discretion it 
thinks fit to enforce the Collateral.

5.5 Security Trustee's discretions

The Security Trustee may:

5.5.1 assume that:

(a) no Relevant Event has occurred and none of Obligor, the Original 
Purchaser Parties and the Manufacturer is in breach of or default under 
its obligations under any of the Transaction Documents; and

(b) any right, power, authority or discretion vested by any Transaction 
Document in any person has not been exercised,

unless it has in its capacity as trustee for the Finance Parties received actual 
notice to the contrary from the Agent or, if it is also the Agent, become so 
aware in such capacity;

5.5.2 if it receives any instructions or directions from the Agent to take any action in 
relation to the Collateral, assume that all applicable conditions under the 
Transaction Documents for taking that action have been satisfied;

5.5.3 engage, pay for and rely on the advice or services of any lawyers, accountants, 
appraisers, valuers, maintenance providers, surveyors or other experts 
(whether obtained by the Security Trustee or by any other Finance Party) 
whose advice or services may at any time seem necessary, expedient or 
desirable;

5.5.4 rely upon any communication or document believed by it to be genuine and, as 
to any matters of fact which might reasonably be expected to be within the 
knowledge of a Finance Party or an Obligor upon a certificate signed by or on 
behalf of that person; and

5.5.5 refrain from acting in accordance with the instructions of the Agent (including 
bringing any legal action or proceeding arising out of or in connection with the 
Transaction Documents) until it has received any indemnification and/or 
security that it may in its absolute discretion require (whether by way of 
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payment in advance or otherwise) for all Losses which it may incur in 
bringing any action or proceedings.

5.6 Security Trustee's obligations

The Security Trustee shall promptly inform the Agent of:

5.6.1 the contents of any notice or document received by it in its capacity as 
Security Trustee from any Obligor, any Original Purchaser Party or the 
Manufacturer under any Transaction Document; and

5.6.2 the occurrence of any Relevant Event or any default by an Obligor in the due 
performance of or compliance with its obligations under any Transaction 
Document of which the Security Trustee has received notice from any other 
party to this Agreement.

5.7 Excluded obligations

Notwithstanding anything to the contrary expressed or implied in the Transaction 
Documents, the Security Trustee shall not:

5.7.1 be bound to enquire as to (i) whether or not any Relevant Event has occurred 
or (ii) the performance, default or any breach by an Obligor, an Original 
Purchaser Party or the Manufacturer of its obligations under any of the 
Transaction Documents;

5.7.2 be bound to account to any other Party for any sum or the profit element of 
any sum received by it for its own account;

5.7.3 be bound to disclose to any other person (i) any confidential information or (ii) 
any other information if disclosure would or might in its reasonable opinion 
constitute a breach of any law or be a breach of fiduciary duty;

5.7.4 be under any obligations other than those which are specifically provided for 
in the Transaction Documents; or

5.7.5 have or be deemed to have any duty, obligation or responsibility to, or 
relationship of trust or agency with, any Obligor.

5.8 Exclusion of Security Trustee's liability

The Security Trustee shall not accept responsibility or be liable for:

5.8.1 the adequacy, accuracy and/or completeness of any information supplied by 
the Security Trustee or any other person in connection with the Transaction 
Documents or the transactions contemplated in the Transaction Documents, or 
any other agreement, arrangement or document entered into, made or executed 
in anticipation of, under or in connection with the Transaction Documents;

5.8.2 the legality, validity, effectiveness, adequacy or enforceability of any 
Transaction Document or the Collateral or any other agreement, arrangement 
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or document entered into, made or executed in anticipation of, under or in 
connection with any Transaction Document or the Collateral;

5.8.3 any Losses to any person or any liability arising as a result of taking or 
refraining from taking any action in relation to any of the Transaction 
Documents or the Collateral or otherwise, whether in accordance with an 
instruction from the Agent or otherwise;

5.8.4 the exercise of, or the failure to exercise, any judgment, discretion or power 
given to it by or in connection with any of the Transaction Documents, the 
Collateral or any other agreement, arrangement or document entered into, 
made or executed in anticipation of, under or in connection with the 
Transaction Documents or the Collateral; or

5.8.5 any shortfall which arises on the enforcement of the Collateral.

5.9 No proceedings

No Party (other than the Security Trustee) may take any proceedings against any 
officer, employee or agent of the Security Trustee in respect of any claim (other than 
as a result of the fraud, wilful misconduct or gross negligence) it might have against 
the Security Trustee or in respect of any act or omission of any kind by that officer, 
employee or agent in relation to any Transaction Document and any officer, employee 
or agent of the Security Trustee may rely on this Clause subject to Clause 1.4 (Third 
Party Rights) and the provisions of the Third Parties Act.

5.10 Own responsibility

It is understood and agreed by each Finance Party that at all times that Finance Party 
has itself been, and will continue to be, solely responsible for making its own 
independent appraisal of and investigation into all risks arising under or in connection 
with the Transaction Documents including but not limited to:

5.10.1 the financial condition, creditworthiness, condition, affairs, status and nature 
of each of the Obligors, the Original Purchaser Parties and the Manufacturer;

5.10.2 the legality, validity, effectiveness, adequacy and enforceability of each of the
Transaction Documents and the Collateral and any other agreement, 
arrangement or document entered into, made or executed in anticipation of, 
under or in connection with the Transaction Documents or the Collateral;

5.10.3 whether that Finance Party has recourse, and the nature and extent of that 
recourse, against any Obligor or any other person or any of their respective 
assets under or in connection with the Transaction Documents, the 
transactions contemplated in the Transaction Documents or any other 
agreement, arrangement or document entered into, made or executed in 
anticipation of, under or in connection with the Transaction Documents;

5.10.4 the adequacy, accuracy and/or completeness of any information provided by 
any person in connection with the Transaction Documents, the transactions 
contemplated in the Transaction Documents or any other agreement, 
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arrangement or document entered into, made or executed in anticipation of, 
under or in connection with the Transaction Documents; and

5.10.5 the right or title of any person in or to, or the value or sufficiency of any part 
of the Collateral, the priority of any of the Collateral or the existence of any 
security interest affecting the Collateral,

and each Finance Party warrants to the Security Trustee that it has not relied on and 
will not at any time rely on the Security Trustee in respect of any of these matters.

5.11 No responsibility to perfect Collateral

The Security Trustee shall not be liable for any failure to:

5.11.1 require the deposit with it of any deed or document certifying, representing or 
constituting the title of any of the Obligors, the Original Purchaser Parties or 
the Manufacturer to any of the Collateral;

5.11.2 obtain any licence, consent or other authority for the execution, delivery, 
legality, validity, enforceability or admissibility in evidence of any of the 
Transaction Documents or the Collateral;

5.11.3 register, file or record or otherwise protect any of the Collateral (or the priority 
of any of the Collateral) under any applicable laws in any jurisdiction or to 
give notice to any person of the execution of any of the Transaction 
Documents or of the Collateral;

5.11.4 take, or to require any of the Obligors, the Original Purchaser Parties and the 
Manufacturer to take, any steps to perfect its title to any of the Collateral or to 
render the Collateral effective or to secure the creation of any ancillary 
security interest under the laws of any jurisdiction; or

5.11.5 require any further assurances in relation to any of the Security Documents.

5.12 Insurance by Security Trustee

The Security Trustee shall not be under any obligation to insure any of the Collateral, 
to require any other person to maintain any insurance or to verify any obligation to 
arrange or maintain insurance contained in the Transaction Documents.  The Security 
Trustee shall not be responsible for any Loss which may be suffered by any person as 
a result of the lack of or inadequacy of any insurance.

5.13 Custodians and nominees

The Security Trustee may, in the conduct of any trusts constituted by this Agreement, 
instead of acting personally, employ and pay any agent (whether being a lawyer, 
chartered accountant or any other person) to transact or concur in transacting any 
business and to do or concur in doing any acts required to be done by the Security 
Trustee (including the receipt and payment of money).  Any such agent engaged in 
any profession or business shall be entitled to be paid all usual professional and other 
charges for business transacted and acts done by him or any partner or employee of 
his in connection with such trusts.  The Security Trustee shall not be bound to 
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supervise, or be responsible for any loss incurred by reason of any act or omission of 
any such agent if the Security Trustee shall have exercised reasonable care in the 
selection of such agent.

5.14 Acceptance of title

The Security Trustee shall be entitled to accept without enquiry, and shall not be 
obliged to investigate, any right and title that any of the Obligors, the Original 
Purchaser Parties and the Manufacturer may have to any of the Collateral and shall 
not be liable for or bound to require any of the Obligors, the Original Purchaser 
Parties or the Manufacturer to remedy any defect in its right or title.

5.15 Refrain from illegality

The Security Trustee may refrain from doing anything which in its opinion will or 
may be contrary to any relevant law, directive or regulation of any jurisdiction which 
would or might otherwise render it liable to any person, and the Security Trustee may 
do anything which is, in its opinion, necessary to comply with any such law, directive 
or regulation.

5.16 Business with the Obligors

The Security Trustee may accept deposits from, lend money to, and generally engage 
in any kind of banking or other business with any of the Obligors.

5.17 Powers supplemental

The rights, powers and discretions conferred upon the Security Trustee by this 
Agreement shall be supplemental to the Trustee Act 1925 and the Trustee Act 2000 
and in addition to any which may be vested in the Security Trustee by general law or 
otherwise.

5.18 Trustee division separate

In acting as trustee for the Finance Parties, the Security Trustee shall be regarded as 
acting through its trustee division which shall be treated as a separate entity from any 
of its other divisions or departments and any information received by any other 
division or department of the Security Trustee may be treated as confidential and shall 
not be regarded as having been given to the Security Trustee's trustee division.

5.19 Disapplication

Section 1 of the Trustee Act 2000 shall not apply to the duties of the Security Trustee
in relation to the trusts constituted by this Agreement.  Where there are any 
inconsistencies between the Trustee Act 1925 and the Trustee Act 2000 and the 
provisions of this Agreement, the provisions of this Agreement shall, to the extent 
allowed by law, prevail and, in the case of any inconsistency with the Trustee Act 
2000, the provisions of this Agreement shall constitute a restriction or exclusion for 
the purposes of that Act.
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5.20 Winding up of trust

If the Security Trustee, with the approval of the Agent determines that (a) all of the 
Secured Obligations and all other obligations secured by any of the Security 
Documents have been fully and finally discharged and (b) none of the Finance Parties 
is under any commitment, obligation or liability (whether actual or contingent) to 
make advances or provide other financial accommodation to any Obligor under the 
Transaction Documents, the trusts set out in this Agreement shall be wound up.  At 
that time the Security Trustee shall promptly release, without recourse or warranty, all 
of the Collateral then held by it and the rights of the Security Trustee under each of 
the Security Documents.

5.21 The Borrower: power of attorney

The Borrower by way of security for its obligations under this Agreement and the 
Transaction Documents, irrevocably appoints the Security Trustee to be its attorney to 
take any and all action with respect to the Collateral which the Borrower would be 
entitled to do or is required to do under any Transaction Document but has failed to 
do within the period provided for under the relevant Transaction Document (and the 
Security Trustee may delegate that power on such terms as it sees fit).

5.22 The Borrower's waiver

To the extent permitted under applicable law and subject to Clause 28 (Application of 
Payments), the Borrower waives all rights it may otherwise have to require that the 
Collateral be enforced in any particular order or manner or at any particular time or 
that any sum received or recovered from any person or by virtue of the enforcement 
of any of the Collateral or of any other security interest, which is capable of being 
applied in or towards discharge of any of the Secured Obligations is so applied.

6. CHANGE OF TRUSTEE AND DELEGATION

6.1 Resignation of the Security Trustee

6.1.1 The Security Trustee may resign and appoint one of its Affiliates as successor 
by giving notice to the Finance Parties (or in the case of the Lenders to the 
Agent on their behalf as appropriate) and the Obligors.

6.1.2 Alternatively the Security Trustee may resign by giving notice to the Finance 
Parties (or in the case of the Lenders to the Agent on their behalf as 
appropriate) in which case the Majority Lenders may, following consultation 
with the Borrower and other Obligors appoint a successor Security Trustee.

6.1.3 If the Majority Lenders have not appointed a successor Security Trustee in 
accordance with paragraph 6.1.2 above within thirty (30) days after the notice 
of resignation was given, the Security Trustee (after consultation with the 
Agent, and following consultation with the Borrower and other Obligors), may 
appoint a successor Security Trustee.

6.1.4 The retiring Security Trustee shall, at its own cost, make available to the 
successor Security Trustee such documents and records and provide such 
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assistance as the successor Security Trustee may reasonably request for the 
purposes of performing its functions as Security Trustee.

6.1.5 The Security Trustee's resignation notice shall only take effect upon (i) the 
appointment of a successor and (ii) the transfer of all of the Collateral to that 
successor.

6.1.6 Upon the appointment of a successor, the retiring Security Trustee shall be 
discharged from any further obligation in respect of the Transaction 
Documents but shall remain entitled to the benefit of paragraph 5 (The 
Security Trustee).  Its successor and each of the other Parties shall have the 
same rights and obligations amongst themselves as they would have had if that 
successor had been an original Party.

6.1.7 The Majority Lenders may (provided no Relevant Event has occurred and is 
continuing after consultation with the Obligors), by notice to the Security 
Trustee, require it to resign in accordance with sub-clause 6.1.2.  In this event, 
the Security Trustee shall resign in accordance with sub-clause 6.1.2.

6.2 Delegation

6.2.1 The Security Trustee may, at any time, delegate (including by power of 
attorney) to any person for any period, all or any of the rights, powers and 
discretions vested in it by any of the Transaction Documents.

6.2.2 The delegation may be made upon any terms and conditions (including the 
power to sub-delegate) and subject to any restrictions that the Security Trustee 
may think fit in the interest of the Finance Parties and it shall not be bound to 
supervise, or be in any way responsible for any loss incurred by reason of any 
misconduct or default on the part of any such delegate or sub-delegate.

6.3 Additional trustees

6.3.1 The Security Trustee may at any time appoint (and subsequently remove) any 
person to act as a separate trustee or as a co-trustee jointly with it (i) if it 
considers that appointment to be in the interests of the Finance Parties or (ii) 
for the purposes of conforming to any legal requirements, restrictions or 
conditions which the Security Trustee deems to be relevant or (iii) for 
obtaining or enforcing any judgment in any jurisdiction, and the Security 
Trustee shall give prior notice to the Parties of any appointment.

6.3.2 Any person so appointed (subject to the terms of this Agreement) shall have 
the rights, powers and discretions (not exceeding those conferred on the 
Security Trustee by this Agreement) and the duties and obligations that are 
conferred or imposed by the instrument of appointment.

6.3.3 The remuneration that the Security Trustee may pay to that person, and any 
costs and expenses incurred by that person in performing its functions as a 
result of that appointment shall, for the purposes of this Agreement, be treated 
as costs and expenses incurred by the Security Trustee.
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SCHEDULE 6
MANDATORY COST FORMULA

1. The Mandatory Cost is an addition to the interest rate to compensate Lenders for the 
cost of compliance with (a) the requirements of the Financial Conduct Authority 
("FCA") and the Prudential Regulation Authority ("PRA") (or any other authority 
which replaces all or any of its functions) or (b) the requirements of the European 
Central Bank.

2. On the first day of each Interest Period (or as soon as possible thereafter) the Agent 
shall calculate, as a percentage rate, a rate (the "Additional Cost Rate") for each 
Lender, in accordance with the paragraphs set out below.  The Mandatory Cost will be 
calculated by the Agent  

 

3. The Additional Cost Rate for any Lender lending from a Facility Office in a 
Participating Member State will be the percentage notified by that Lender to the 
Agent.  This percentage will be certified by that Lender in its notice to the Agent to be 

 
 
 

4. The Additional Cost Rate for any Lender lending from a Facility Office in the United 
Kingdom will be calculated by the Agent as follows:

Where is designed to compensate Lenders for amounts payable under the Fees 
Rules and is calculated by the Agent as being the average of the most recent rates of 
charge supplied by the Reference Banks to the Agent pursuant to paragraph 6 below 
and expressed 

5. For the purposes of this schedule:

"Fees Rules" means the rules on periodic fees contained in the FSA Supervision 
Manual or such other law or regulation as may be in force from time to time in respect 
of the payment of fees for the acceptance of deposits;

"Fee Tariffs" means the fee tariffs specified in the Fees Rules under the activity 
group A.1 Deposit acceptors (ignoring any minimum fee or zero-rated fee required 
pursuant to the Fees Rules but taking into account any applicable discount rate); and

"Tariff Base" has the meaning given to it in, and will be calculated in accordance 
with, the Fees Rules.

6. If requested by the Agent, each Reference Bank shall, as soon as practicable after 
publication by the FCA and the PRA, supply to the Agent, the rate of charge payable 
by that Reference Bank to the FCA and the PRA pursuant to the Fees Rules in respect 
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of the relevant financial year of the FCA and the PRA (calculated for this purpose by 
that Reference Bank as being the average of the Fee Tariffs applicable to that 
Reference Bank for that financial year) and expressed in  

7. Each Lender shall supply any information required by the Agent for the purpose of 
calculating its Additional Cost Rate.  In particular, but without limitation, each Lender 
shall supply the following information on or prior to the date on which it becomes a 
Lender:

(a) the jurisdiction of its Facility Office; and

(b) any other information that the Agent may reasonably require for such 
purposes.

Each Lender shall within a reasonable time notify the Agent of any change to the 
information provided by it pursuant to this paragraph 7.

8. The rates of charge of each Reference Bank for the purpose of E above shall be 
determined by the Agent based upon the information supplied to it pursuant to
paragraphs 6 and 7 above.

9. The Agent shall have no liability to any person if such determination results in an 
Additional Cost Rate which over- or under-compensates any Lender and shall be 
entitled to assume that the information provided by any Lender or Reference Bank 
pursuant to paragraphs 3, 6 and 7 above is true and correct in all respects.

10. The Agent shall distribute the additional amounts received as a result of the 
Mandatory Cost to the Lenders on the basis of the Additional Cost Rate for each 
Lender based on the information provided by each Lender and each Reference Bank 
pursuant to paragraphs 3, 6 and 7 above.

11. Any determination by the Agent pursuant to this Schedule 6 in relation to the formula, 
the Mandatory Cost, an Additional Cost Rate or any amount payable to a Lender shall,
in the absence of manifest error, be conclusive and binding on all Parties.

12. The Agent may from time to time, after consultation with the Borrower and the 
Lenders, determine and notify to all Parties any amendments which are required to be 
made to this Schedule 6 in order to comply with any change in law, regulation or any 
requirements from time to time imposed by the FCA and the PRA or the European 
Central Bank (or, in either case, any other authority which replaces all or any of its 
functions) and any such determination shall, in the absence of manifest error, be 
conclusive and binding on all Parties.

530228-4-2-v2.0 - 88 - 17-40641132

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 1643 of 2310



SCHEDULE 7
TIMETABLES

Clause Action Time

5.1 Delivery of duly completed Utilisation 
Request 

U-3, 9:30 am

5.5.3 Agent notifies the Lenders of amount of Loan 
and participation

U-3, 10:30 am

"U" = Proposed Utilisation Date

"U-X" = X Business Days prior to the proposed Utilisation Date
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APPENDIX A
MASTER DEFINITIONS SCHEDULE

MASTER DEFINITIONS SCHEDULE
IN RESPECT OF THE PDP FINANCING OF TWO (2) 

BOMBARDIER GLOBAL 6000 AIRCRAFT
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PART A
DEFINITIONS

"Acceleration Event" means any event or circumstance specified in Clause 7.5 (Mandatory 
Prepayment) of the Facility Agreement.

"Additional Cost Rate" has the meaning given to such term in Schedule 6 (Mandatory Cost 
Formula) of the Facility Agreement.

"Affiliate" means, in relation to any person, a Subsidiary of that person or a Holding 
Company of that person or any other Subsidiary of that Holding Company. 

"Agent" means Export Development Canada.

"Aircraft" means any or all, as the context may require, of the First Aircraft or the Second 
Aircraft but only for so long as such Aircraft continues to be financed pursuant to the Facility 
Agreement.

"Aircraft Loan" means any or all, as the context may require, of the First Aircraft Loan or 
the Second Aircraft Loan.

"Aircraft Mortgage" means a mortgage in the form recommended by the relevant local 
counsel (including as to governing law and language) in order to convey a first priority and 
perfected mortgage lien on an Aircraft, and as shall be reasonably acceptable to the Security 
Trustee.

"Airframe" means:

(a) an Aircraft (other than the Engines); and

(b) any and all Parts (other than the Engines) from time to time incorporated or installed 
in or attached to that Aircraft.

"Assigned Purchase Agreements" means the First Aircraft Assigned Purchase Agreement 
and the Second Aircraft Assigned Purchase Agreement and "Assigned Purchase 
Agreement" means either of them. 

"Authorisation" means an authorisation, consent, approval, resolution, licence, exemption, 
filing, notarisation, certificate, permit or registration.

"Availability Period" means, in respect of a Utilisation, the period from and including the 
date of the Facility Agreement until the earlier of (i) the Commitment Termination Date for 
such Utilisation or (ii) the date on which the final PDP amount under the Assigned Purchase 
Agreement for the Second Aircraft is paid to the Manufacturer. 

"Available Commitment" means, at any time, the amount of a Lender's Commitment at such 
time minus the amount of its participation in any outstanding loan advanced under the 
Facility Agreement at such time (provided that, for the avoidance of doubt, the Available 
Commitment shall include the amount of any Loan that has been advanced under the Facility 
Agreement and subsequently repaid, such that it is available to be reborrowed in accordance 
with Clause 6.2 (Re-borrowing) of the Facility Agreement).
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"Available Facility" means the aggregate for the time being of each Lender's Available 
Commitment.

"Aviation Authority" means any person who shall from time to time be vested with the 
control and supervision of, or who has jurisdiction over the registration, airworthiness and 
operation of each Aircraft or other matters relating to. 

"Bail-In Action" means the exercise of any Write-down and Conversion Powers. 

"Bail-In Legislation" means:

(a) in relation to an EEA Member Country which has implemented, or which at any time 
implements, Article 55 of Directive 2014/59/EU establishing a framework for the 
recovery and resolution of credit institutions and investment firms, the relevant 
implementing law or regulation as described in the EU Bail-In Legislation Schedule 
from time to time; and

(b) in relation to any other state, any analogous law or regulation from time to time which 
requires contractual recognition of any Write-down and Conversion Powers contained 
in that law or regulation. 

"Basel II" means, together:

(a) the framework relating to capital adequacy requirements and regulatory supervision 
set out in the paper entitled "International Convergence of Capital Measurement and 
Capital Standards: A Revised Framework - Comprehensive Version" published in 
June 2006 by the Basel Committee on Banking Supervision; and 

(b) any revisions to that framework approved by the Basel Committee on Banking 
Supervision in July 2009 (including as set out in its paper entitled "Revisions to the 
Basel II market risk framework" published in July 2009), 

(c) together, in each case, with any related applicable law or regulation (including in the 
context of any related implementation, application or compliance). 

"Basel III" means:

(a) the agreements on capital requirements, a leverage ratio and liquidity standards 
contained in "Basel III: A global regulatory framework for more resilient banks and 
banking systems", Basel III: International framework for liquidity risk measurement, 
standards and monitoring" and "Guidance for national authorities operating the 
countercyclical capital buffer" published by the Basel Committee on Banking 
Supervision in December 2010, each as amended, supplemented or restated; 

(b) the rules for global systemically important banks contained in "Global systemically 
important banks: assessment methodology and the additional loss absorbency 
requirements – Rules text" published by the Basel Committee on Banking Supervision 
in November 2011, as amended, supplemented or restated; and 

(c) any further guidance or standards published by the Basel Committee on Banking 
Supervision relating to Basel III. 
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"Borrower" means Cavic Aviation Leasing (Ireland) 22 Co., Designated Activity Company,
a company incorporated under the laws of the Republic of Ireland having its registered office
at 2 Grand Canal Square, Grand Canal Harbour, Dublin 2, Ireland. 

"Borrower Collateral" means all of the property, rights, title, benefits, interests, assets, 
property, accounts and proceeds which are subject, or expressed or intended to be subject, to 
the Security Interests created, or expressed or intended to be created, by the Borrower 
pursuant to the Security Documents. 

"Borrower Parent" means CAVIC Aviation Leasing (Ireland) Co., Designated Activity 
Company, a company incorporated under the laws of the Republic of Ireland having its 
registered office at 2 Grand Canal Square, Grand Canal Harbour, Dublin 2, Ireland. 

"Borrower Security Documents" means each Security Document to which the Borrower is a 
party.

"Borrower Share Charge" means the share charge dated 24 May 2016 between the Security 
Trustee and the Borrower Parent in respect of the Borrower Shares.

"Borrower Share Charge Ancillary Documents" means, collectively: (i)  the share transfer 
form signed by the Borrower Parent and left undated, (ii) the share certificate in respect of the 
Borrower Shares; (iii) signed undated dividend payment mandate; (iv) signed undated 
irrevocable voting proxy; (v) signed undated irrevocable appointment; (vi) executed 
Borrower Parent letter of authority; (vii) signed, undated letter of resignation for each director 
and the company secretary of the Borrower; and (viii) executed letter of authority for each 
director and the company secretary of the Borrower each in the form as set out in the 
Borrower Share Charge.

"Borrower Shares" means all of the issued share capital of the Borrower.

"Break Costs" means the amount (if any) by which: 

(a) the interest (excluding any Floating Rate Margin Benchmark and Mandatory Costs, if 
any) which a Lender should have received for the period from the date of receipt of all 
or any part of its participation in a Loan or an Unpaid Sum to the last day of the 
current Interest Period in respect of that Loan or such Unpaid Sum, had that Loan or 
such Unpaid Sum received been paid on the last day of that Interest Period; 

exceeds:

(b) the amount which that Lender would be able to obtain by placing an amount equal to 
the amount of that Loan or such Unpaid Sum received by it on deposit with a leading 
bank in the Relevant Interbank Market for a period starting on the Business Day 
following receipt or recovery (except in the case of a Loan where a Lender has 
received not less than two (2) Business Days prior notice of the relevant prepayment 
(including the amount thereof) in which case such period shall start on the date of 
such receipt or recovery) and ending on the last day of the current Interest Period. 

"Business Day" means a day (other than a Saturday or Sunday) on which banks are open for 
general business in Dublin, London, New York, Ottawa and Beijing.
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"Cape Town Agreements" means the Cape Town Convention as supplemented by the Cape 
Town Aircraft Protocol. 

"Cape Town Aircraft Protocol" means The Protocol to the Convention on International 
Interests in Mobile Equipment on Matters Specific to Aircraft Equipment, adopted by the 
delegates of the Diplomatic Conference on 16 November 2001. 

"Cape Town Convention" means the Convention on International Interests in Mobile 
Equipment and the Protocol thereto on Matters Specific to Aircraft Equipment signed at Cape 
Town on 16 November 2001. 

"CBI Banking Authorisation" means an authorisation issued by the Central Bank of Ireland 
under section 9A of the Central Bank Act 1971 of Ireland. 

"Change in Law" means, in each case after the date of the Facility Agreement, any 
implementation, introduction, abolition, withdrawal or variation of any applicable law, 
regulation, published practice or concession or official directive, ruling, request, notice, 
guideline, statement of policy or practice statement by any central bank, Tax, fiscal, 
monetary, governmental, local, revenue, international, national, supranational or other 
competent authority or agency (including, without limitation, any Government Entity) 
(whether or not having the force of law but in respect of which compliance by banks or other 
persons in the relevant jurisdiction is generally customary) or any change in any official 
interpretation, or the introduction or making of any new or further interpretation, or any new 
or different interpretation by any court, tribunal, governmental, local, revenue, international, 
national, supranational, central bank, Tax, fiscal, monetary or other competent authority 
(including, without limitation, any Government Entity) of any existing law or compliance 
with any new or different request or direction (including any request or requirement made or 
imposed after the date hereof relating to the maintenance of capital) (in either case whether or 
not having the force of law but in respect of which compliance by banks or other persons in 
the relevant jurisdiction is generally customary) from any central bank, Tax, fiscal, 
governmental, local, revenue, international, national, supranational, monetary or other 
authority (including, without limitation, any Government Entity) but excluding any law 
which has been published and enacted prior to the date of the Facility Agreement in 
accordance with all applicable requirements of the relevant legislative and/or administrative 
process and which the Finance Parties ought reasonably to have been aware, but which is not 
yet in force.

"Change Order" means, any "change order" with respect to any Purchase Agreement or any 
Purchase Agreement Assignment, modifying the interior materials, exterior paint scheme or 
other specifications of any Aircraft, executed by the Manufacturer and the Borrower. 

"Change of Control" means the occurrence of any of the following:

(a)  shall cease to own, directly or indirectly, 
more than  of the Borrower; or 

(b) without the prior written consent of the Security Trustee, any single person (other than 
 or group of related persons shall have 

acquired (x)  of the Borrower or (y) control over  
 

in the Guarantor (or such lower figure as may be agreed to in writing by the 
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Agent in its sole discretion as sufficient to retain control of the Guarantor under the 
laws of its state of incorporation).

"Code" means the US Internal Revenue Code of 1986. 

"Collateral" means all of the property, rights, title, benefits, interests, assets, property, 
accounts and proceeds which are subject, or expressed or intended to be subject, to the 
Security Interests created, or expressed or intended to be created, by the Borrower or any 
other Obligor pursuant to the Security Documents. 

"Commitment" means:

(a) in relation to an Original Lender, the amount set out opposite its name under the 
heading "Commitment" in Schedule 1 (The Original Lenders) of the Facility 
Agreement and the amount of any other Commitment transferred to such Original 
Lender under the Facility Agreement; and

(b) in relation to any other Lender, the amount of any Commitment transferred to it under 
the Facility Agreement,

to the extent not cancelled, reduced or transferred by it under the Facility Agreement.

"Commitment Termination Date" means:

(a) in relation to the First Aircraft, 31 December 2016; and 

(b) in relation to the Second Aircraft, 30 May 2017, 

or such later date as the Agent (acting on the instructions of all the Lenders) may agree in 
writing.

"Consolidated Text" means the Consolidated Text of the Cape Town Convention and the 
Protocol attached to Resolution No 1 of the Final Act of the Diplomatic Conference to adopt 
the Convention and the Protocol held under the auspices of ICAO and UNIDROIT at Cape 
Town from 29 October to 16 November 2001. 

"Consent and Undertakings" means the Forward Purchaser Consent and Undertaking, the 
FPA Guarantors Consent and Undertaking and each Manufacturer Consent and Undertaking 
and "Consent and Undertaking" means any of them. 

“Corporate Service Provider” means Capita International Financial Services (Ireland) 
Limited, a limited liability company incorporated under the laws of Ireland and having its 
registered office at 2 Grand Canal Square, Grand Canal Harbour, Dublin 2, D02A342, Ireland
or such other replacement corporate service provider that may be appointed to provide 
services to the Borrower or the Borrower Parent from time to time;

"Current Law FATCA Deduction" means a deduction or withholding from a payment 
under a Transaction Document required by Sections 1471 through 1474 of the Code, as of the 
date of this Agreement (or any amended successor version that is substantively comparable 
and not materially more onerous to comply with), any current or future regulations or official 
interpretations thereof; any agreements entered into pursuant to Section 1471(b)(1) of the 
Code; and any law implementing an intergovernmental approach thereto 
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"Deed of Confirmation (Borrower Share Charge)" means a deed of confirmation relating 
to the Borrower Share Charge entered into, or to be entered into, as the context may require, 
by the Borrower Parent in favour of the Security Trustee as security for the payment and 
discharge of the Secured Obligations.

"Default" means an Event of Default or any event or circumstance which would (with the 
expiry of a grace period, the giving of a notice, the making of a determination, the passage of 
time or any combination of the foregoing) be an Event of Default. 

"Delegate" means any delegate, agent, attorney or co-trustee appointed by the Security 
Trustee.

"Delivery" means, in respect of an Aircraft, the delivery of such Aircraft to the Borrower or 
its nominee from the Manufacturer pursuant to the relevant Assigned Purchase Agreement.

"Delivery Date" means, in respect of an Aircraft, the date on which the relevant Delivery 
shall occur.

"ECB Banking Authorisation" means:

(a) In the case of a licence issued under section 9 of the Central Bank Act 1971 of Ireland 
prior to 4 November 2014, such a licence which is deemed in accordance with the 
SSM Regulation to be an authorisation granted by the European Central Bank under 
the SSM Regulation; or 

(b) In any other case, an authorisation granted under the SSM Regulation on the 
application therefor under section 9 of the Central Bank Act 1971 of Ireland. 

"EDC" means Export Development Canada. 

"EDC Long Term Letter of Offer" means a letter entered into or to be entered into, as the 
context may require, from EDC to the Guarantor setting out a binding financing offer in 
relation to the long term financing of the Aircraft.

"EDC PDP Letter of Offer" means a letter entered into or to be entered into, as the context 
may require, from EDC to the Guarantor setting out a financing offer in relation to the 
financing of the pre-delivery payment in respect of the Aircraft.

"EEA Member Country" means any member state of the European Union, Iceland, 
Liechtenstein and Norway. 

"Enforcement Action" means:

(a) the taking of any steps to enforce or require the enforcement of any of the Collateral;

(b) the making of any demand against any Obligor in relation to any guarantee, indemnity 
or other assurance against Loss in respect of any of the Secured Obligations or 
exercising any right to require any Obligor to acquire any of the Secured Obligations; 

(c) the exercise of any right of set-off against any Obligor in respect of any of the 
Secured Obligations; 
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(d) the suing for, commencing or joining of any legal or arbitration proceedings against 
any Obligor to recover or in respect of any of the Secured Obligations; 

(e) the entering into of any rescheduling or composition or any assignment or 
arrangement relating thereto with any Obligor; or

(f) the petitioning, applying or voting for, or the taking of any steps (including the 
appointment of any liquidator, receiver, administrator, examiner or similar officer) in 
relation to, the winding up, examinership, dissolution, administration or 
reorganisation of any Obligor or any suspension of payments or moratorium of any 
indebtedness of any Obligor, or any analogous procedure or step in any jurisdiction. 

"Enforcement Event" means either:

(a) an Acceleration Event; or

(b) an Event of Default. 

"Engine" means, in respect of any Airframe, each of the engines delivered with such 
Airframe under the relevant Purchase Agreement.

"Environment" means humans, animals, plants and all other living organisms including the 
ecological systems of which they form part and the following media:

(a) air (including air within natural or man-made structures, whether above or below 
ground); 

(b) water (including territorial, coastal and inland waters, water under or within land and 
water in drains and sewers); and

(c) land (including land and water). 

"EU Bail-In Legislation Schedule" means the document described as such and published by 
the Loan Market Association (or any successor person) from time to time. 

"Event of Default" means any event or circumstance specified as such in Clause 23 (Loan 
Events of Default) of the Facility Agreement.

"Excluded Tax" has the meaning set forth in sub-clause 12.2.2 of the Facility Agreement.

"Existing Aircraft" means the two (2) Bombardier aircraft model Global 6000 bearing 
manufacturer's serial numbers 9716 and 9740. 

"Existing Proceeds Deed" means the proceeds deed dated 20 May 2016 between, inter alios,
the Borrower as borrower parent, EDC as agent and security trustee, the Guarantor as 
guarantor and the Borrower Parent as Irish parent in respect of the financing of the Existing 
Aircraft.

"Existing Transaction Documents" has the meaning given to the term "Transaction 
Documents" in the Existing Proceeds Deed. 
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"Expenses" means:

(a) the costs and expenses referred to in Clause 16 (Cost and Expenses) of the Facility 
Agreement; and

(b) in relation to the Security Documents, the costs and expenses referred to therein. 

"Expiry Date" means: 

(a) in relation to the First Aircraft Loan, the earlier of (i) the Delivery Date of the First 
Aircraft and (ii) the date falling eleven (11) months after the Utilisation Date relating 
to the First Aircraft Loan; and

(b) in relation to the Second Aircraft Loan, the earlier of (i) the Delivery Date of the 
Second Aircraft and (ii) the date falling eleven (11) months after the Utilisation Date 
relating to the Second Aircraft Loan. 

"Facility" means the revolving loan facility made or to be made available under the Facility 
Agreement as described in Clause 2 (The Facility) of the Facility Agreement.

"Facility Agreement" means the facility agreement entered into or to be entered into, as the 
context may require, between the Lenders, the Agent, the Security Trustee and the Borrower 
in respect of the Aircraft.

"Facility Office" means the office or offices notified by a Lender to the Agent in writing on 
or before the date it becomes a Lender (or, following that date, by not less than five (5) 
Business Days' written notice) as the office or offices through which it will perform its 
obligations under the Facility Agreement. 

"FATCA" means:

(a) sections 1471 to 1474 of the Code or any associated regulations or other official 
guidance;

(b) any treaty, law, regulation or other official guidance enacted in any other jurisdiction, 
or relating to an intergovernmental agreement between the US and any other 
jurisdiction, which (in either case) facilitates the implementation of paragraph (a) 
above; or 

(c) any agreement pursuant to the implementation of paragraphs (a) or (b) above with the 
US Internal Revenue Service, the US government or any governmental or taxation 
authority in any other jurisdiction. 

"FATCA Application Date" means:

(a) in relation to a "withholdable payment" described in section 1473(1)(A)(i) of the 
Code (which relates to payments of interest and certain other payments from sources 
within the US), 1 July 2014; 

(b) in relation to a "withholdable payment" described in section 1473(1)(A)(ii) of the 
Code (which relates to "gross proceeds" from the disposition of property of a type that 
can produce interest from sources within the US), 1 January 2017; or 
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(c) in relation to a "passthru payment" described in section 1471(d)(7) of the Code not 
falling within paragraphs (a) or (b) above, 1 January 2017, 

or, in each case, such other date from which such payment may become subject to a 
deduction or withholding required by FATCA as a result of any change in FATCA after the 
date of the Facility Agreement.

"FATCA Deduction" means a deduction or withholding from a payment under a Transaction 
Document required by FATCA. 

"FATCA Exempt Party" means a Party that is entitled to receive payments free from any 
FATCA Deduction.

"FATCA FFI" means a foreign financial institution as defined in section 1471(d)(4) of the 
Code which, if any Finance Party is not a FATCA Exempt Party, could be required to make a 
FATCA Deduction.

"Fee Letter" means any letter between any of the Agent and/or the Lender(s) and/or the 
Security Trustee, on the one hand, and the Borrower, on the other hand, which is expressed 
by the terms thereof to be a "Fee Letter" for the purposes of the Transaction Documents. 

"Finance Parties" means, together, the Lenders, the Security Trustee and the Agent (and 
"Finance Party" means any of them).

"Finance Party Lien" means any Security Interest created by a Finance Party other than a 
Security Interest created (a) pursuant to a Security Document, (b) as a result of any act or 
omission of any Original Purchaser Party, the Borrower or any other Finance Party or (c) 
pursuant to the Transaction Documents. 

"Financial Indebtedness" means any indebtedness for or in respect of: 

(a) Indebtedness for Borrowed Money; 

(b) any documentary or standby letter of credit facility or performance bond facility;

(c) any interest rate swap, currency swap, forward foreign exchange transaction, cap, 
floor, collar or option transaction or any other treasury transaction or any combination 
thereof or any other transaction entered into in connection with protection against or 
benefit from fluctuation in any rate or price (and the amount of the relevant 
indebtedness in relation to any such transaction shall be calculated by reference to the 
mark-to-market valuation of such transaction at the relevant time);

(d) any amount owing under or the amount of any liability in respect of any transaction 
entered into in the ordinary course of business (including, without limitation any 
operating lease, procurement contract, conversion contract or purchase agreement), 
whether on or off balance sheet, provided that such transaction has the commercial 
effect of creating an indebtedness; and

(e) any guarantee or indemnity for any of the items referred to in paragraphs (a) to (d) 
above. 
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"First Aircraft" means the Bombardier aircraft model Global 6000 bearing manufacturer's 
serial number 9764 which is scheduled to be delivered under the First Aircraft Purchase 
Agreement and as more particularly described in Schedule 8 (Pre-Delivery Payments) of the 
Facility Agreement, including the relevant Airframe, Engines and all Parts of the relevant 
Airframe and Engines and, where the context so requires, the relevant Manuals and Technical 
Records.

"First Aircraft Assigned Purchase Agreement" means the First Aircraft Purchase 
Agreement duly assigned to and assumed by the Borrower pursuant to the First Aircraft 
Purchase Agreement Assignment.

"First Aircraft Purchase Agreement" means the aircraft purchase agreement No. 6000-
008185 dated 10 December 2015 between the Manufacturer and the Original Purchaser, as 
amended from time to time including an amendment No.1 dated 25 February 2016, an 
amendment No. 2 dated 11 May 2016 and an amendment No. 3 dated 13 December 2016.

"First Aircraft Purchase Agreement Assignment" means an assignment agreement 
entered into or to be entered into, as the context may require, between the Original Purchaser 
as assignor, the Borrower as assignee and the Manufacturer in respect of the First Aircraft. 

"First Aircraft Loan" means a loan made or to be made under the Facility in respect of the 
First Aircraft or the principal amount outstanding for the time being of that loan.

"Floating Rate" means, the percentage rate per annum which is the aggregate of (i) LIBOR 
and (ii) the Floating Rate Margin Benchmark.

"Floating Rate Margin Benchmark" means  

"Forward Purchase Agreement" means the forward purchase agreement, entered into or to 
be entered into, as the context may require, between the Forward Purchaser and the Borrower 
in respect of the Aircraft, as amended, supplemented, amended or restated or otherwise 
modified from time to time.

"Forward Purchaser" means TVPX ARS INC., a corporation formed in accordance with the 
laws of the state of Wyoming, not in its individual capacity but solely as owner trustee 
(except as expressly set forth herein) and having its registered office at c/o Frontier 
Registered Agency Services LLC, 270 W. Pearl, Suite 103, Jackson, Wyoming, 83001, 
United States of America.

"Forward Purchaser Consent and Undertaking" means the consent and undertaking 
relating to the Forward Purchase Agreement, to be dated the first Utilisation Date, among the 
Forward Purchaser, the Borrower and the Security Trustee. 

"FP Indemnitee" means each of the Agent, the Security Trustee and the Lenders and their 
respective successors, permitted assigns, subsidiaries, permitted transferees, affiliates, 
officers, directors, partners, shareholders, servants, agents and employees. 

"FPA Guarantors Consent and Undertaking" means the consent and undertaking relating 
to the FPA Guarantee, to be dated the first Utilisation Date, among the FPA Guarantors, the 
Borrower and the Security Trustee.

530228-4-2-v2.0 - 101 - 17-40641132

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 1656 of 2310



"FPA Guarantee" means the deed of guarantee and indemnitee dated on or about the date 
hereof, entered into by the FPA Guarantors in favour of the Borrower in relation to, amongst 
others, the Forward Purchaser's obligations under the Forward Purchase Agreement. 

"FPA Guarantors" means each of (i) Asia Aviation Holding Pte. Ltd. of 700 West Camp 
Road, #04-10 JTC Aviation One, Seletar Aerospace Park, Singapore 797649 (company 
registration number: 201528963H), (ii) Zetta Jet Pte. Ltd. of 700 West Camp Road, #04-10, 
JTC Aviation one, Seletor Aerospace Park, Singapore 797649 and (iii) Zetta Jet USA, Inc. Of 
10676 Sherman Way, Burbank, California CA91505, United States of America (Company 
registration number C2322572) and (iii) Geoffery Cassidy (US passport number: 
452031549). 

"GAAP" means generally accepted accounting principles in Ireland. 

"Government Entity" means:

(a) any national government, political subdivision thereof, or local jurisdiction therein; 

(b) any instrumentality, board, commission, court or agency of any of the above, however 
constituted; or 

(c) any association, organisation or institution of which any of the above is a member or 
to whose jurisdiction any thereof is subject or in whose activities any of the above is a 
participant.

"Guarantee" means, in respect of the Aircraft, an unconditional and irrevocable guarantee
from Guarantor to the Security Trustee. 

"Guarantor" means  a company incorporated and 
existing , having its registered address at  

 

"Holding Company" means, in relation to a company or corporation, any other company of 
corporation in respect of which it is a Subsidiary. 

"Increased Costs" means:

(a) a reduction in the rate of return from any Loan or on a Finance Party's (or its 
Affiliate's) overall capital;

(b) an additional or increased cost of capital which is not otherwise contemplated or 
provided for under the Transaction Documents and which does not constitute ordinary 
and usual overhead expenses of the relevant Finance Party; or 

(c) a reduction of any amount due and payable under any Transaction Document, 

which is incurred or suffered by a Finance Party or any of its Affiliates to the extent that it is 
attributable to that Finance Party having entered into its Commitment or funding or 
performing its obligations under any Transaction Document. 
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"Indebtedness for Borrowed Money" means any indebtedness for or in respect of:

(a) moneys borrowed; 

(b) any amount raised by acceptance under any acceptance credit facility or equivalent;

(c) any amount raised pursuant to any note purchase facility or the issue of bonds, notes, 
debentures, loan stock or any similar instrument; 

(d) any amount raised pursuant to any issue of shares which are expressed to be 
redeemable;

(e) the amount of any liability in respect of any lease or hire purchase contract which 
would, in accordance with generally accepted accounting principles in the relevant 
jurisdiction, be treated as a finance or capital lease;

(f) the amount of any liability in respect of any advance or deferred purchase agreement 
if one of the primary reasons for entering into such agreement is to raise finance;

(g) receivables sold or discounted (other than on a limited recourse basis); 

(h) any agreement or option to re-acquire an asset if one of the primary reasons for 
entering into such agreement or option is to raise finance; 

(i) any amount raised under any other transaction (including any forward sale or 
purchase agreement) having the commercial effect of a borrowing; and

(j) the amount of any liability in respect of any guarantee or indemnity for any of the 
items referred to in paragraphs (a) to (i) above. 

"Indemnitees" means each of the Borrower and each of the Finance Parties and their 
respective successors, permitted assigns, subsidiaries, permitted transferees, affiliates, 
officers, directors, partners, shareholders, servants, agents and employees. 

"Insolvent" means, in respect of a person if: 

(a) the person is unable or deemed unable or admits inability to pay its debts as they fall 
due, suspends making payments on any of its debts, ceases or threatens to cease to 
carry on business or, by reason of actual or anticipated financial difficulties, 
commences negotiations with all or one or more classes of its creditors with a view to 
rescheduling any of its indebtedness; 

(b) the value of the assets of the person is less than its liabilities (taking into account 
contingent and prospective liabilities);

(c) a moratorium is declared in respect of any indebtedness of the person. 

"Interest Period" means:

(a) in relation to each Loan, each period determined in accordance with Clause 9 (Interest 
Periods) of the Facility Agreement; and
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(b) in relation to an Unpaid Sum, each period determined in accordance with Clause 8.3
(Default interest) of the Facility Agreement.

"International Interest" has the meaning assigned to that term under the Cape Town 
Agreements.

"International Registry" has the meaning assigned to that term under the Cape Town 
Agreements.

"Lessor" means ZJ6000-3 TRUST, a statutory trust formed with the Laws of Wyoming, and 
having its registered office at c/o Frontier Registered Agency Services LLC, 270 W. Pearl,
Suite 103, Jackson, Wyoming, 83001, United States of America. 

"Legal Opinions" means the legal opinions delivered to the Agent pursuant to Clause 4.1
(Initial Conditions Precedent) of the Facility Agreement.

"Lender" means, in relation to the Facility Agreement:

(a) any Original Lender; and

(b) any bank, financial institution, trust, fund or other entity which has become a Party to 
the Facility Agreement,

which in each case has not ceased to be a Party to the Facility Agreement in accordance with 
the terms of the Facility Agreement.

"Liabilities" means the obligation to pay all moneys and to discharge all obligations or 
liabilities now or hereafter due, owing or incurred by the Obligors to any Finance Party (or by 
a Receiver in respect of an Obligor) under or in connection with the Transaction Documents 
(including all commissions, interest, fees and all legal and other Expenses due under and 
pursuant thereto), whether such moneys, obligations or liabilities are express or implied, 
present, future or contingent, joint or several, incurred as principal or surety, originally owing 
or purchased or otherwise acquired, denominated in Dollars or in any other currency, or 
incurred in any other manner whatsoever. 

"LIBOR" means:

(a) the applicable Screen Rate; or

(b) (if no Screen Rate is available for dollars or for the relevant Interest Period) the 
arithmetic mean of the rates (rounded upwards to four decimal places) as determined 
by the Agent to be the rates quoted by the Reference Banks,

as of the Specified Time on the Quotation Day for the offering of deposits in dollars and for a 
period comparable to the relevant Interest Period. 

"Loan" means a First Aircraft Loan or a Second Aircraft Loan as the context may require.

"Loan Maximum" means, in respect of any Loan, an amount equal to the PDP for the 
applicable Aircraft minus the PDP Equity Amount for such Aircraft. 
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"London Business Day" means a day (other than a Saturday or Sunday) on which banks are 
open for general business in London. 

"Losses" means any losses (including Taxes), costs, charges, expenses, interest (including 
default interest), fees, payments, demands, liabilities, claims, actions, proceedings, penalties, 
fines, damages, adverse judgments, orders or other sanctions (and "Loss" shall be construed 
accordingly).

"Majority Lenders" means:

(a) if no Loan is then outstanding, a Lender or Lenders whose Commitments under the 
Facility Agreement aggregate more than 66 2/3% of the Total Commitments under the 
Facility Agreement (or, if the Total Commitments have been reduced to zero, 
aggregated more than 66 2/3 % of the Total Commitments immediately prior to the 
reduction); or 

(b) at any other time, a Lender or Lenders whose participations in the Loans then 
outstanding aggregates more than 66 2/3% of the aggregate principal amount of the 
Loans then outstanding. 

"Mandatory Costs" means the percentage rate calculated per annum by the Agent in 
accordance with Schedule 6 (Mandatory Cost Formula) of the Facility Agreement.

"Manuals and Technical Records" means, in respect of an Aircraft, all technical data, 
manuals and other documentation supplied by the Manufacturer or any manufacturer or 
supplier, all logs, records, computer data media and other materials and documents kept or 
required to be kept with respect to such Aircraft or any part thereof, whether in compliance 
with any law or any requirement for the time being of the Aviation Authority or otherwise. 

"Manufacturer" means Bombardier Inc.

"Manufacturer Consent and Undertaking" means, in respect of an Aircraft, the consent 
and undertaking relating to such Aircraft, to be dated the first Utilisation Date, among the 
Manufacturer, the Forward Purchaser, the Borrower and the Security Trustee.

"Market Disruption Event" means:

(a) at or about noon on the Quotation Day for the relevant Interest Period, the Screen 
Rate is not available and none or only one of the Reference Banks supplies a rate to 
the Agent to determine LIBOR for Dollars for the relevant Interest Period; or

(b) before close of business in London on the Quotation Day for the relevant Interest 
Period, the Agent receives notifications from any Lender that, 

(i) the cost to them of obtaining matching deposits in the London interbank 
market would be in excess of LIBOR; and/or 

(ii) it is unable to obtain matching deposits in the interbank market; and/or 

(iii) the relevant Lender certifies to the Agent that the cost to it of obtaining 
matching deposits in the interbank market is such that it determines that its 
economic return on its participation in the relevant Loan for the relevant 
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Interest Period would be less than it would have been had the relevant Market 
Disruption Event not occurred; and/or 

(iv) it is otherwise unable to raise funds on/or allocate funds to make its 
participation in the relevant Loan available to the Borrower, whether in the 
ordinary course of dealing in the interbank market or from any other source it 
may habitually use.

"Material Adverse Effect" means an event or circumstance which is reasonably likely to 
materially adversely affect:

(a) the business, operations, property or financial condition of an Obligor; and/or 

(b) the ability of an Obligor to perform its material obligations under the Transaction 
Documents; and/or 

(c) the legality, validity or enforceability of the Transaction Documents or the rights or 
remedies of the Borrower or any Finance Party under the Transaction Documents; 
and/or 

(d) the Aircraft or the management of the Aircraft.

"Obligors" means, the Borrower, the Guarantor, the Borrower Parent or any of them, as the 
context may require and "Obligor" means any of them.

"Original Financial Statements" means the audited financial statements of the Guarantor 
for the period ended on 31 December 2015. 

"Original Purchaser" means Zetta Jet Pte. Ltd., a company incorporated under the laws of 
Singapore, having its registered office at 700 West Camp Road, #04-10 JTC Aviation One, 
Singapore 767649, Singapore. 

"Original Purchaser Parties" means the Original Purchaser, the FPA Guarantors, the 
Forward Purchaser and "Original Purchaser Party" means any of them. 

"Original Lender" means each of the persons named in Schedule 1 (The Original Lenders)
of the Facility Agreement.

"Other EDC Transaction" means any other financing (present or future) provided by Export 
Development Canada (directly or indirectly) for, or for the benefit of, any of the Borrower, 
the Guarantor or their Subsidiaries (including, for the avoidance of doubt, the financing 
provided by Export Development Canada under and pursuant to the Existing Transaction 
Documents). 

"Part" means, in respect of an Aircraft, the relevant Airframe or any relevant Engine, any 
appliance, accessory, instrument, navigational and/or communications equipment or 
appurtenance, furnishing, module, component, part or other equipment (other than a complete 
Engine or engine) installed on such Aircraft, such Airframe or such Engine and including, in 
any such case, all Parts which have been removed from such Aircraft, such Airframe or any 
such Engine which remain the property of the Borrower whether or not installed on another 
aircraft, airframe or engine.
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"Party" or "Parties" means, in the context of any Transaction Document, the persons who 
are signatories to such Transaction Document (or who have otherwise become party to such 
Transaction Document by succession, transfer, assignment, novation or similar in accordance 
with such Transaction Document). 

"PDP Equity Amount" means, in relation to an Aircraft, the amount set forth in Schedule 8
(Pre-Delivery Payments) in the column captioned "PDP Equity Amount" for such Aircraft,
the benefits of which will be transferred to the Borrower. 

"PDP" means, in respect of an Aircraft, the pre-delivery payments payable by any person to 
the Manufacturer in respect of such Aircraft prior to the relevant Delivery Date pursuant to 
the relevant Purchase Agreement or the relevant Assigned Purchase Agreement, as more 
particularly set out in Schedule 8 (Pre-Delivery Payments). 

"Performance Bonds" means, to the extent available, any performance bonds or advance 
payment bonds issued by the Manufacturer in favour of the Borrower.

"Permitted Security Interest" means:

(a) any lien for Taxes either not assessed or, if assessed, not yet due and payable, or being 
contested in good faith by appropriate proceedings; 

(b) any lien of a repairer, maintenance provider, carrier, hangar keeper or other similar 
lien arising in the ordinary course of business by operation of law in respect of 
obligations which are either not overdue or are being contested in good faith by 
appropriate proceedings; and 

provided that in the case of both paragraphs (a) and (b): 

(i) adequate resources for the payment of such Taxes or obligations have been
provided by the Borrower or any Original Purchaser Party; 

(ii) such proceedings or the continued existence of such lien do not give rise to 
any material likelihood of the asset over which such lien is held, or any 
interest in such assets, being sold, forfeited or otherwise lost or of criminal 
liability on the part of any Finance Party or any other Indemnitee; and

(iii) any Security Interest from time to time created and subsisting pursuant to the 
Transaction Documents.

"PRC" means the People's Republic of China. 

"Prohibited Jurisdiction" means any jurisdiction to which the export and/or use of 
Bombardier aircraft is restricted by any sanctions, orders or legislation from time to time 
promulgated by any of Canada, Singapore, the United States of America (subject to the 
Foreign Extraterritorial Measures Act, R.S.C., 1985, c. F.29), the United Nations or any 
Government Entity. 

"Protocol" means the Protocol to the Cape Town Convention on Matters Specific to Aircraft 
Equipment signed in November 2001, which is sometimes also referred to as the "Aircraft 
Equipment Protocol". 
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"Purchase Agreement" means

(a) in respect of the First Aircraft, the First Aircraft Purchase Agreement; and

(b) in respect of the Second Aircraft, the Second Aircraft Purchase Agreement. 

"Purchase Agreement Assignment" means

(a) in respect of the First Aircraft, the First Aircraft Purchase Agreement Assignment;
and

(b) in respect of the Second Aircraft, the Second Aircraft Purchase Agreement
Assignment.

"Purchase Agreement Termination Event" means, in respect of an Aircraft, any event or 
circumstance which results in the termination of, or which entitles the Manufacturer to 
terminate, all or any part of the Assigned Purchase Agreement in relation to that Aircraft in 
accordance with the provisions thereof. 

"Purchase Price" means, in respect of an Aircraft, the purchase price payable by the 
Borrower to the Manufacturer in respect of such Aircraft pursuant to the Assigned Purchase 
Agreement, net of all credit memoranda, price discounts, cash credits and all other credits or 
commissions of any kind related or fairly allocated hereto as shown on the invoice relating to 
such Aircraft.

"Qualifying Lender" means a Lender which is beneficially entitled to the interest payable to 
that Lender in respect of an advance under a Transaction Document and: 

(i) which is the holder of an ECB Banking Authorisation or CBI Banking 
Authorisation and whose Facility Office is located in Ireland; or

(ii) which is a building society (as defined for the purposes of Section 256(1) of the 
TCA) and which is carrying on a bona fide banking business in Ireland (for the 
purposes of Section 246(3) of the TCA) and whose Facility Office is located in 
Ireland; or  

(iii) which is an authorised credit institution under the terms of Directive 2013/36/EU 
and has duly established a branch in Ireland having made all necessary 
notifications to its home state competent authorities required thereunder (and, 
where applicable in accordance with the SSM Regulation) in relation to its 
intention to carry on banking business in Ireland and such credit institution is 
carrying on a bona fide banking business in Ireland (for the purposes of Section 
246(3) of the TCA) and whose Facility Office is located in Ireland; or 

(iv) which is a company (within the meaning of Section 246 of the TCA); 

(a) which, by virtue of the law of a Relevant Territory is resident in the 
Relevant Territory for the purposes of tax and that jurisdiction imposes a 
tax that generally applies to interest receivable in that jurisdiction by 
companies from sources outside that jurisdiction; or 

(b) in receipt of interest under a Transaction Document which: 
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(x) is exempted from the charge to Irish income tax pursuant to the terms of 
a double taxation treaty entered into between Ireland and another 
jurisdiction that is in force on the date the relevant interest is paid; or

(y) would be exempted from the charge to Irish income tax pursuant to the 
terms of a double taxation treaty entered into between Ireland and 
another jurisdiction signed on or before the date on which the relevant 
interest is paid but not in force on that date, assuming that treaty had the 
force of law on that date;

provided that, in the case of both (a) and (b) above, such company does not 
provide its commitment in connection with a trade or business which is 
carried on in Ireland through a branch or agency in Ireland; or 

(v) which is a U.S. corporation that is incorporated in the U.S.A. and is subject to 
U.S. Federal income tax on its worldwide income provided that such U.S. 
corporation does not provide its commitment in connection with a trade or 
business which is carried on in Ireland through a branch or agency in Ireland; or 

(vi) which is a U.S. LLC, where the ultimate recipients of the interest payable to that 
LLC satisfy the requirements set out in (iv) or (v) above and the business 
conducted through the LLC is so structured for market reasons and not for tax 
avoidance purposes, provided that such LLC does not provide its commitment in 
connection with a trade or business which is carried on by it  in Ireland through a 
branch or agency in Ireland; or  

(vii) which is a company (within the meaning of Section 246 of the TCA); 

(a) which advances money in the ordinary course of a trade which includes the 
lending of money; 

(b) in whose hands any interest payable in respect of money so advanced is 
taken into account in computing the trading income of that company;

(c) which has complied with the notification requirements set out in Section 
246(5)(a) of the TCA; and 

(d) whose Facility Office is located in Ireland; or 

(viii) which is a qualifying company (within the meaning of section 110 of the TCA) 
and whose Facility Office is located in Ireland; or

(ix) which is an investment undertaking (within the meaning of Section 739B of the 
TCA) and whose Facility Office is located in Ireland; or

(x) which is an exempt approved scheme within the meaning of section 774 of the 
TCA whose Facility Office is located in Ireland; or

(xi) which is a Treaty Lender.

"Quotation Day" means, in relation to any period for which an interest rate is to be 
determined, two (2) London Business Days before the first day of that period unless market 

530228-4-2-v2.0 - 109 - 17-40641132

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 1664 of 2310



practice differs in the London interbank market, in which case the Quotation Day will be 
determined by the Agent in accordance with market practice in the London interbank market 
(and if quotations would normally be given by leading banks in the London interbank market 
on more than one day, the Quotation Day will be the last of those days).

"Receiver" means any receiver appointed under the terms of any Security Document.

"Reference Banks" means the principal London offices of Citibank, N.A., Deutsche Bank 
A.G. and HSBC plc or such other banks as may be appointed by the Agent in consultation 
with the Borrower and the Lenders. 

“Relevant Directors” means such persons as may from time to time be employed by the 
Corporate Service Provider and appointed as a director of the Borrower or the Borrower 
Parent and “Relevant Director” means any of them.

"Relevant Event" means any Default, Event of Default or Acceleration Event.

"Relevant Interbank Market" means the London interbank market. 

"Relevant Purchase Agreement Event" means:

(a) any Purchase Agreement Termination Event; or

(b) a failure by the Borrower or a Guarantor to comply with the provisions of clause 
19.15 (Purchase Documents) of the Facility Agreement.

“Relevant Territory” means

(a) a member state of the European Communities (other than Ireland); or 

(b) to the extent not a member state of the European Communities, a jurisdiction 
with which Ireland has entered into a double taxation treaty that either has the 
force of law by virtue of section 826(1) of the TCA or which will have the 
force of law on completion of the procedures set out in section 826(1) of the 
TCA.

"Repayment Date" means, in relation to a Loan, the last day of each Interest Period 
applicable to such Loan provided that where any such Repayment Date falls on a day that is 
not a Business Day, such Repayment Date shall be the next Business Day in the same 
calendar month (if there is one) or, (if there is not) the preceding Business Day. 

"Representatives" means each of the Agent and the Security Trustee.

"Resolution Authority" means anybody which has authority to exercise any Write-down and 
Conversion Powers. 

"Sanctions" means economic or financial sanctions administered, enacted or enforced by any 
Sanctions Authority and applicable to EDC, the Lenders or the Borrower including, without 
limitation, any restriction on the ability of each Party or any of its Affiliates to conduct 
business with any person in any country relevant to the transaction, pursuant to all applicable 
laws regarding sanctions and export controls (all such applicable laws currently in effect, all 
such new applicable laws in effect in the future or each as amended from time to time), such 
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as the United Nations Act 1985, Special Economic Measures Act 1992, Export and Import 
Permits Act 1985, Freezing Assets of Foreign Corrupt Officials Act 2011, Criminal Code 
1985, Defense Production Act 1985, Proceeds of Crime (Money Laundering) and Terrorist 
Financing Act 2001, Anti-Terrorism Act 2001, as each may be amended or restated from time 
to time or any other similar statute or regulation.

"Sanctions Authority" means Canada, the United Nations, the United States of America or 
respective government institutions, agencies and subdivisions of any of the foregoing. 

"Screen Rate" means the London interbank offered rate administered by ICE Benchmark 
Administration Limited (or any other person which takes over the administration of that rate) 
for United States dollars for the Interest Period, displayed on pages LIBOR01 or LIBOR02 of 
the Thomson Reuters screen (or any replacement Thomson Reuters page which displays that 
rate) or on the appropriate page of such other information service which publishes that rate 
from time to time in place of Thomson Reuters. If the agreed page is replaced or service 
ceases to be available, the Agent may refer to the Bloomberg screen or specify another page 
or service displaying the appropriate rate after consultation with the Borrower and the 
Lenders (rounded upwards to four decimal places). 

"Second Aircraft" means the Bombardier aircraft model Global 6000 bearing manufacturer's 
serial number 9788 which is scheduled to be delivered under the Second Aircraft Purchase 
Agreement and as more particularly described in Schedule 8 (Pre-Delivery Payments) of the 
Facility Agreement, including the relevant Airframe, Engines and all Parts of the relevant 
Airframe and Engines and, where the context so requires, the relevant Manuals and Technical 
Records.

"Second Aircraft Assigned Purchase Agreement" means the Second Aircraft Purchase 
Agreement duly assigned to and assumed by the Borrower pursuant to the Second Aircraft 
Purchase Agreement Assignment.

"Second Aircraft Purchase Agreement" means the aircraft purchase agreement No. 6000-
008186 dated 10 December 2015 between the Manufacturer and the Original Purchaser, as 
amended from time to time including an amendment No.1 dated 25 February 2016, an 
amendment No. 2 dated 26 September 2016 and an amendment No. 3 dated 13 September 
2016.

"Second Aircraft Purchase Agreement Assignment" means an assignment agreement
entered into or to be entered into, as the context may require, between the Original Purchaser 
as assignor, the Borrower as assignee and the Manufacturer in respect of the Second Aircraft. 

"Second Aircraft Loan" means a loan made or to be made under the Facility in respect of 
the Second Aircraft or the principal amount outstanding for the time being of that loan. 

"Secured Obligations" means any and all moneys, liabilities and obligations (whether actual 
or contingent, whether now existing or hereafter arising, whether or not for the payment of 
money and including, without limitation, any obligation or liability to pay damages) from 
time to time owing to any of the Finance Parties by any Obligor or any other person pursuant 
to any Transaction Document and/or Other EDC Transaction. 
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"Security Agreement" means the security agreement entered into or to be entered into, as the 
context shall require, between, the Borrower and the Security Trustee, as amended, modified
or supplemented from time to time.

"Security Documents" means (i) the Security Agreement, the Guarantee, the Borrower Share 
Charge, the Deed of Confirmation (Borrower Share Charge), the Borrower Share Charge 
Ancillary Documents, each Purchase Agreement Assignment, the Consent and Undertakings 
(ii) any other document, instrument or agreement which is agreed in writing by the Borrower
and the Security Trustee to be a "Security Document" and (iii) each and every notice, 
acknowledgement, certificate or document delivered or required to be delivered under any of 
the foregoing and "Security Document" means any of them.

"Security Interest" means any encumbrance or security interest whatsoever, however and 
wherever created or arising including (without prejudice to the generality of the foregoing) 
any right of ownership, security, mortgage, pledge, lien, charge, attachment, encumbrance, 
lease, exercise of rights, security interest, claim or right of possession or detention, statutory 
or other right in rem, hypothecation, title transfer or retention, levy, set-off or any other 
agreement or arrangement having the effect of conferring security.

"Security Period" means the period commencing on the first Utilisation Date and expiring 
on the date on which the Security Interests constituted by the Security Documents are 
required to be released, discharged and/or re-assigned pursuant to Clause 21 (Release of 
Security) of the Facility Agreement.

"Security Trust" means the trust constituted over the Collateral as referred to in paragraph 4
of Schedule 5 of the Facility Agreement.

"Security Trustee" means Export Development Canada. 

"Specified Time" means a time determined in accordance with Schedule 7 (Timetables) of 
the Facility Agreement.

"Specification" has meaning given to such term in the Purchase Agreement. 

"Specified Sanctioned Dealings" means:

(a) any direct or indirect dealings involving or benefitting (i) a person that is listed on, or 
owned or controlled by, or acting on behalf of a person listed on, any list administered 
by a Sanctions Authority or otherwise the target of Sanctions; (ii) a person located in, 
organised under, owned or controlled by, or acting on behalf of, a person located in or 
organised under the laws of Iran, Syria, North Korea or Belarus or (iii) a person that is 
owned or controlled by, or acting for or on behalf of, or providing assistance, support 
or services of any kind to, or otherwise associated with, any person referred to in (i) or 
(ii) above; 

(b) any business or making or receiving any contribution of funds, goods or services to or 
for the benefit of any person described in paragraphs (a)(i) to (a)(iii) above;

(c) any dealing in, or otherwise engaging in any transaction relating to, any property or 
interests in property subject to prohibitions under Sanctions; and 
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(d) any transaction that evades, avoids or attempts to violate any of the prohibitions set 
forth in the Sanctions or has such a purpose. 

"SSM Regulation" means Council Regulation (EU) No 1024/2013 of 15 October 2013 
conferring specific tasks on the European Central Bank concerning policies relating to the 
prudential supervision of credit institutions. 

"Subsidiary" means in relation to any company or corporation, a company or corporation: 

(a) which is controlled, directly or indirectly, by the first mentioned company or 
corporation; and/or 

(b) more than half the issued share capital of which is beneficially owned, directly or 
indirectly by the first mentioned company or corporation; and/or 

(c) which is a Subsidiary of another Subsidiary of the first mentioned company or 
corporation, 

and for this purpose, a company or corporation shall be treated as being controlled by another 
if that other company or corporation is able to direct its affairs and/or to control the 
composition of its board of directors or equivalent body. 

"Supplier" means, in respect of an Aircraft, the Manufacturer or any other manufacturer or 
supplier of any part of such Aircraft or the provider of any service relating to the repair or 
maintenance of such Aircraft.

"Tax Credit" means a credit against, relief or remission for, or repayment of any Tax.

"Tax Deduction" means a deduction or withholding for or on account of Tax from a payment 
to be made by either (i) the Borrower to the Finance Parties (or any of them) or (ii) an
Original Purchaser Party or the Manufacturer to the Borrower or any Finance Party, under 
any Transaction Document including any FATCA Deduction other than a Current Law 
FATCA Deduction.

"Tax Payment" means either the increase in a payment made by the Borrower to a Finance 
Party under Clause 12.1 (Tax gross-up) of the Facility Agreement or a payment under Clause 
12.2 (Tax indemnity) of the Facility Agreement.

"Taxes" means any and all sales, use, business, gross income, personal property, transfer, 
fuel, leasing, occupational, value added, service, turnover, excess profits, excise, gross 
receipts, franchise, stamp, registration, licence, corporation, capital gains, export/import, 
income, levies, imposts, withholdings (including any FATCA Deduction other than a Current 
Law FATCA Deduction) or other taxes or duties of any nature whatsoever (or any other 
amount corresponding to any of the foregoing) now or hereafter imposed, levied, collected, 
withheld or assessed by any Government Entity or other person or taxing authority anywhere 
in the world, together with any penalties, fines, surcharges, charges or interest thereon, and 
"Tax" shall be construed accordingly.

"TCA" means the Taxes Consolidation Act, 1997. 

"Third Parties Act" means the Contracts (Rights of Third Parties) Act 1999. 
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"Total Commitments" means the  

"Transaction Documents" means (i) the Facility Agreement, each Purchase Agreement, the 
Forward Purchase Agreement, the FPA Guarantee, each Assigned Purchase Agreement, each 
Security Document, any Change Order each Fee Letter and (ii) any other document, 
instrument or agreement which is agreed in writing by the Borrower and the Security Trustee 
to be a Transaction Document and "Transaction Document" means any of them.

"Transfer Certificate" means a certificate substantially in the form set out in Part B (Form 
of Transfer Certificate) of Schedule 4 (Changes to the Lender) of the Facility Agreement or 
any other form agreed between the Agent and the Borrower.

"Transfer Date" means, in relation to a transfer, the later of:

(a) the proposed Transfer Date specified in the Transfer Certificate; and

(b) the date on which the Agent executes the Transfer Certificate.

“Treaty Lender” means a Lender other than a Lender falling within paragraph (iv), (v) or (vi) 
of the definition of Qualifying Lender set out above which is on the date any relevant 
payment is made entitled under a double taxation agreement (a “Treaty”) in force on that 
date (subject to the completion of any procedural formalities) to that payment without any 
Tax Deduction.  

"UCC" means the Uniform Commercial Code as in effect in the State of New York.

"UNIDROIT" means the International Institute for the Unification of Private Law.

"Unpaid Sum" means any sum due and payable to any Finance Party or the Borrower but 
unpaid by the Borrower under the Transaction Documents.

"US" means the United States of America.

"US Tax Obligor" means:

(a) an Obligor which is resident for tax purposes in the US; or

(b) an Obligor some or all of whose payments under the Transaction Documents are from 
sources within the US for US federal income tax purposes.

"Utilisation" means the utilisation of a Loan.

"Utilisation Date" means in relation to a Utilisation, the date on which such Utilisation is, or 
is to be, made.

"Utilisation Request" means, in relation to a Utilisation, a notice substantially in the form set 
out in Schedule 3 (Form of Utilisation Request) of the Facility Agreement.

"VAT" means any value added Tax, goods and/or services Tax, sales consumption or similar 
Tax.
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"Voting Interests" means, in relation to a person, the total voting power of the capital stock 
of such person including an entitlement (without regard to the occurrence of any 
contingency) to vote in the election of directors, officers or trustees of such person.

"Write-down and Conversion Powers" means:

(a) in relation to any Bail-In Legislation described in the EU Bail-In Legislation Schedule 
from time to time, the powers described as such in relation to that Bail-In Legislation 
in the EU Bail-In Legislation Schedule; and

(b) in relation to any other applicable Bail-In Legislation:

(i) any powers under that Bail-In Legislation to cancel, transfer or dilute shares 
issued by a person that is a bank or investment firm or other financial 
institution or affiliate of a bank, investment firm or other financial institution, 
to cancel, reduce, modify or change the form of a liability of such a person or 
any contract or instrument under which that liability arises, to convert all or 
part of that liability into shares, securities or obligations of that person or any 
other person, to provide that any such contract or instrument is to have effect 
as if a right had been exercised under it or to suspend any obligation in respect 
of that liability or any of the powers under that Bail-In Legislation that are 
related to or ancillary to any of those powers; and

(ii) any similar or analogous powers under that Bail-In Legislation.
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PART B
INTERPRETATION

1. Unless a contrary indication appears any reference to:

(a) the "Agent", the "Borrower", the "Original Purchaser", any "Finance Party", any 
"Lender", any "Obligor", any "Party" or the "Security Trustee" shall be construed 
so as to include its successors in title, permitted assigns and permitted transferees;

(b) "assets" includes present and future properties, revenues and rights of every 
description;

(c) "indebtedness" includes any obligation (whether incurred as principal or as surety) 
for the payment or repayment of money, whether present or future, actual or 
contingent;

(i) any "Transaction Document" or "Security Document" or any other 
agreement or instrument is a reference to that Transaction Document, Security 
Document or other agreement or instrument as amended, supplemented, 
restated or novated;

(ii) a "person" includes any individual, firm, company, corporation, government, 
state or agency of a state or any association, trust or partnership (whether or 
not having separate legal personality) of two or more of the foregoing;

(iii) a "law" or "regulation" includes any regulation, rule, official directive, 
request or guideline (whether or not having the force of law) of any 
governmental, intergovernmental or supranational body, agency, department 
or regulatory, self-regulatory or other authority or organisation;

(iv) any statutory or other legislative provisions, or the rules and regulations 
thereunder, shall be construed as including any statutory or legislative 
modification or re-enactment or re-promulgation thereof, or any provision 
enacted or promulgated in substitution therefor;

(v) any convention or protocol, includes any protocols, regulations, rules, orders, 
agreements, instruments, amendments, supplements, revisions or otherwise 
that may be made from time to time in connection with such convention or 
protocol;

(vi) a time of day is a reference to London time;

(vii) a "class of creditors" is a reference to a generic class of creditor by type (e.g. 
secured, unsecured or trade creditors) and not an individual syndicate of 
lenders; and

(viii) a reference to "applicable law" includes the Uniform Commercial Code as in 
effect in any jurisdiction of the United States of America.

2. Section, Clause, Part and Schedule headings contained in any Transaction Document 
are for ease of reference only.
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3. Words importing the plural shall also include the singular and vice versa.

4. A Default, an Event of Default, an Acceleration Event or a Relevant Event is
"continuing" if it has not been remedied to the satisfaction of the Agent or
permanently waived in writing.

5. "$", "Dollars" and "dollars" denote lawful currency of the United States of America.

[Signature pages follow] 
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TRUST AGREEMENT 

 

THIS TRUST AGREEMENT, dated as of _________ ____, 2016, (the “Agreement”) by 
and between Zetta Jet Global 6000-5 Limited, a company formed under the laws of the British 
Virgin Islands with company number 1922472, as beneficial owner as such term is defined in 
the Act (hereinafter referred to as the “Trustor”), and TVPX ARS Inc., a corporation organized 
and existing under the laws of Wyoming (“Lessee Trustee”); 

WITNESSETH: 

WHEREAS, Trustor desires the lease of Aircraft (as hereinafter defined) to be held by 
Lessee Trustee; 

WHEREAS, Trustor desires to document the creation of a trust organized and operated 
under the Wyoming Statutory Trust Act (“Trust”), Wyoming Statutes §17-23-101 et seq (the 
"Act") and the Wyoming Uniform Trust Code, Wyoming Statutes §4-10-101 et seq.,  as made 
applicable to this document by Section 17-23-113 of the Act and contribute the Aircraft thereto 
in order to ensure the eligibility of the Aircraft for United States registration as  in the name of 
the Lessee Trustee with the Federal Aviation Administration (the “FAA”); 

WHEREAS, this Agreement is designed to create a Wyoming statutory trust in order that 
the Lessee Trustee may hold to the lease of the Aircraft until such time as Trustor directs the 
Lessee Trustee to deal with the Aircraft in accordance with Trustor's written instructions; and 

WHEREAS, Lessee Trustee is willing to accept the trusts as herein provided;  

NOW, THEREFORE, in consideration of the mutual covenants and agreements 
contained herein, Trustor and Lessee Trustee agree as follows: 

ARTICLE 1 

DEFINITIONS 

Capitalized terms used in this Agreement shall have the respective meanings assigned 
thereto below, unless such terms are otherwise defined herein or the context hereof shall 
otherwise require.  The terms “hereof”, “herein”, “hereunder” and comparable terms refer to this 
Agreement, as amended, modified or supplemented from time to time, and not to any particular 
portion hereof.  References in this Agreement to sections, paragraphs and clauses are to sections, 
paragraphs and clauses in this Agreement unless otherwise indicated. 

“Affidavit” means the Affidavit of Lessee Trustee pursuant to Section 47.7(c)(2)(iii) of 
Part 47 of the Federal Aviation Regulations, the form of which is attached hereto as Exhibit A. 

“Aircraft” means the one (1) Bombardier Inc. model BD-700-1A10 aircraft bearing serial 
number 9788 and United States Registration Number N889ZJ, and the engines attached thereto, 
which is leased to the Lessee Trustee in trust under this Agreement and added to the terms of 
this Agreement by supplement and/or amendment. 

22 December
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“Aircraft Registration Application” means AC Form 8050-1 Aircraft Registration 
Application by Lessee Trustee covering the Aircraft. 

“Cape Town Treaty” means Convention on International Interests in Mobile Equipment, 
the Protocol to the Convention on International Interests in Mobile Equipment on Matters 
Specific to Aircraft Equipment, together with the Regulations and IR Procedures issued by the 
Supervisory Authority for the IR, and all other rules, amendments, supplements, modifications, 
and revisions thereto. 

“Citizen of the United States” means “citizen of the United States” as that term is defined 
in Section 40102(a)(15) of Title 49 of the United States Code. 

“FAA” means the Federal Aviation Administration of the United States or any 
Government Entity succeeding to the functions of such Federal Aviation Administration. 

“FAA Bill of Sale” if applicable, means an AC Form 8050-2 Bill of Sale for the Aircraft 
from Trustor or the current owner of the Aircraft to Lessee Trustee.  The FAA Bill of Sale will 
be in favour of the Lessor. 

“FAA Trust Policy” means (i) Notice of Proposed Policy Clarification for the 
Registration of Aircraft to U.S. Citizen Trustees in Situations involving Non-U.S. Citizen 
Trustors and Beneficiaries (published in the Federal Register on February 9, 2012 (77 FR 6694)) 
and (ii) Notice of Policy Clarification for the Registration of Aircraft to U.S. Citizen Trustees in 
Situations involving Non-U.S. Citizen Trustors and Beneficiaries (published in the Federal 
Register on June 18, 2013 (78 FR 36412)), as each may be modified, amended or supplemented 
from time to time and as may be further enforced or interpreted by the FAA. 

“Fee Letter” means the letter provided to Trustor or its representative by Lessee Trustee 
outlining Lessee Trustee’s fees for services provided under this Agreement. 

“International Registry” means the International Registry of Mobile Assets located in 
Dublin, Ireland and established pursuant to the Cape Town Treaty, along with any successor 
registry thereto. 

“Lease” means any agreement (including an Operating Agreement) from time to time 
entered into by Lessee Trustee and Lessor that transfers the right to possess, use and operate the 
Aircraft to such Lease. 

“Lessor” means any counterparty to the Lessee Trustee under any Lease. 

“Operating Agreement” means any agreement (including a lease) that transfers the right 
to possess, use and operate the Aircraft from Lessee Trustee to Trustor.  

“Person” means any individual, corporation, partnership, joint venture, association, 
company, trust, non-incorporated organization, other business entity or  institution, but not 
including government or any agency or political subdivision thereof. 

“Regulatory Authority” means (i) the FAA, (ii) any other duly authorized air authority 
representatives of the United States, (iii) the government where the Aircraft is habitually based 
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or operated, or (iv) any other governmental entity of the United States or any state of the United 
States. 

 “Transaction Documents” as maybe applicable, means any of this Agreement, the FAA 
Bill of Sale, Warranty Bill of Sale, the Operating Agreement, and the Lease, and any documents 
pertaining to and relating to any of the foregoing. 

“Trust Estate” means all  rights including  the right to possess, use and operate the 
Aircraft and other interests of Lessee Trustee in and to the Aircraft, and the Transaction 
Documents, including, without limitation, all amounts of the rentals under any of the 
Transaction Documents, insurance proceeds (other than insurance proceeds payable to or for the 
benefit of Lessee Trustee, for its own account or in its individual capacity, or Trustor), and 
requisition, indemnity or other payments of any kind for or with respect to the Aircraft, (other 
than amounts owing to Lessee Trustee, for its own account or in its individual capacity, Trustor 
or any Lease of the Aircraft). 

“Trustor” is initially Zetta Jet Global 6000-5 Limited and thereafter any Person to 
whom the original Trustor transfers its beneficial interest in the Trust within the meaning of 
Wyoming Statutes §17-23-102(a)(1). 

“Warranty Bill of Sale” if applicable, means a full warranty bill of sale for the Aircraft, 
executed by Trustor in favor of Lessee Trustee and specifically referring to each engine installed 
on the Aircraft.  The Warranty Bill of Sale will be in favour of the Lessor. 

ARTICLE 2 

CREATION OF TRUST 

Section 2.01  Transfer of Control.  Trustor shall cause the Lease to the Aircraft to be held 
by the Lessee Trustee. 

Section 2.02  Acceptance and Declaration of Trust.  Lessee Trustee accepts the Trust 
created hereby, and declares that it will hold the Trust Estate upon the trusts hereinafter set forth 
for the use and benefit of Trustor, in accordance with and subject to all of the terms and 
conditions contained in this Agreement, and agrees to perform the same, including without 
limitation the actions specified in Section 4.01 hereof, and agrees to receive and disburse all 
moneys constituting part of the Trust Estate, all in accordance with the terms hereof. 

Section 2.03 Name of Trust.  The Trust governed by this Trust Agreement shall be 
known as the “Zetta MSN 9788 Statutory Trust”, which name shall be used for describing this 
Trust under the relevant Uniform Commercial Code. 

Section 2.04 Grantor Trust Provisions.  Notwithstanding any other provision of this 
Agreement, the intention is that this Trust be a grantor trust for federal income tax purposes for 
those periods of time during which the Trustor or any other person holds one or more of the 
powers described in Sections 671-679 of the Internal Revenue Code, the effect of which is that 
the Trustor shall be taxed on any income of this Trust.  

Section 2.05 Registered agent and Office.  The registered agent and street address for 
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the Trust in the State of Wyoming is:  Frontier Registered Agency Services LLC, 270 W. Pearl, 
Suite 103, Jackson, Wyoming, 83001.    The street address of the Trust's principal office in the 
United States is:  39 East Eagle Ridge Drive, Suite 201, North Salt Lake UT 84054 USA.   All 
records of the Trust required by the Act will be maintained at the principal office.  The Trustee 
may at any time alter the location of the Trust's principal office.   

Section 2.06 Situs of Trust. The Trust will be administered in the State of Wyoming. 

ARTICLE 3 

THE LESSEE TRUSTEE 

Section 3.01 Status.  Lessee Trustee hereby represents and warrants that it is a Citizen of 
the United States. 

Section 3.02  Removal. Lessee Trustee may be removed at any time, but for cause only, 
by a written instrument or instruments signed by an authorized person or persons, subject to the 
regulatory limitation that non-U.S. citizens not hold more than 25 percent of the aggregate 
power to remove a trustee.  For purposes of this Section, “for cause”, may include willful 
misconduct or gross negligence, but “for cause” will not include the refusal of Lessee Trustee to 
act or refrain from acting in a manner that (1) would violate the laws, regulations, court orders, 
or lawful directions of a government agency; (2) is outside the scope of Lessee Trustee’s 
authority; (3) is contrary to its obligations under the Agreement; or (4) is the subject of a mere 
disagreement between Lessee Trustee and Trustor.  Such removal shall take effect immediately 
upon the appointment of a successor Lessee Trustee pursuant to Section 3.04, whereupon all 
powers, rights and obligations of the removed Lessee Trustee under this Agreement (except the 
rights set forth in Section 3.08) shall cease and terminate.  Without any affirmative action by 
Trustor, any Lessee Trustee shall cease immediately to be an Lessee Trustee at such time as it 
ceases to be a Citizen of the United States or at such time as it for any reason is not free from 
control by Trustor as described in Article 9, and shall give immediate notice thereof to Trustor.  
Any Lessee Trustee shall also give Trustor notice of a possible change of citizenship at the later 
of (i) 90 days prior to a change in citizenship and (ii) actual knowledge by Lessee Trustee that 
such a change in citizenship is probable. 

Section 3.03  Resignation.  Lessee Trustee may resign at any time upon giving 30 days 
prior written notice of such resignation to Trustor.  Such resignation shall take effect upon the 
thirtieth day as specified in such notice (“Resignation Date”).  As long as the appointment will 
be completed on or prior to the Resignation Date, at the request of Trustor, Lessee Trustee will 
consent to the appointment of a successor Lessee Trustee pursuant to Section 3.04, Successor 
Lessee Trustee whereupon all powers, rights and obligations of the resigning Lessee Trustee 
under this Agreement (except the rights set forth in Section 3.08, Fees, Compensation) shall 
cease and terminate. 

Section 3.04  Successor Lessee Trustee.  Promptly upon receipt of a notice of resignation 
from the Lessee Trustee in accordance with Section 3.03, a successor trustee may be appointed 
by a written instrument signed by a duly authorized officer of Trustor and the successor trustee 
shall execute and deliver to the predecessor Lessee Trustee an instrument accepting such 
appointment.  Such successor trustee shall be a Citizen of the United States and shall assume all 
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powers, rights and obligations of such Lessee Trustee hereunder immediately upon the 
resignation of such Lessee Trustee becoming effective. Such successor, concurrently with such 
appointment, shall file an Affidavit with the FAA and all other documents then required by law 
to be filed in connection therewith.  If the Trustor shall not have so appointed a successor Lessee 
Trustee within 30 days after such resignation or removal, the Lessee Trustee, in its sole 
discretion, may (i) resign as set forth in Section 3.03 or (ii) apply to any court of competent 
jurisdiction to appoint a successor Lessee Trustee to act until such time, if any, as a successor or 
successors shall have been appointed by the Trustor as above provided.  Any successor Lessee 
Trustee so appointed shall immediately and without further act be superseded by any successor 
Lessee Trustee appointed by the Trustor as above provided. 

Section 3.05  Merger.  Any corporation into which Lessee Trustee may be merged or 
converted or with which it may be consolidated, or any corporation resulting from any merger, 
conversion or consolidation to which Lessee Trustee shall be a party, or any corporation to 
which substantially all the corporate trust business of Lessee Trustee may be transferred, shall, 
subject to the terms of Section 3.04, be Lessee Trustee without further act. 

Section 3.06  Tax Returns.  The Lessee Trustee shall keep all appropriate books and 
records relating to the receipt and disbursement by it of all monies under this Agreement or any 
agreement contemplated hereby.  The Trustor will prepare all tax returns required to be filed, 
including without limitation any tax returns in the determination of the Lessee Trustee that are 
required to be filed, with respect to the trust hereby and the Lessee Trustee, upon request, will 
furnish the Trustor with all such information as may be reasonably required from the Lessee 
Trustee in connection with the preparation of such tax returns.  The Lessee Trustee will execute 
and file the tax returns as prepared by the Trustor.  In the event, the Lessee Trustee determines 
that a tax return is required to be filed, and Trustor does not take appropriate steps to prepare and 
file such tax return, Trustor hereby agrees to cooperate with the Lessee Trustee to provide such 
information as may be reasonably required by the Lessee Trustee for the Lessee Trustee to file 
such tax return, and Trustor hereby consents to the filing of such tax return.  Trustor shall 
reimburse Lessee Trustee for the reasonable costs and expenses associated with the preparation 
of any tax return as contemplated hereunder. 

Section 3.07 Vacancies.  If any vacancy shall occur in the position of Lessee Trustee for 
any reason, including, without limitation, removal, resignation, loss of United States citizenship 
or the inability or refusal of such Lessee Trustee to act as Lessee Trustee, the vacancy shall be 
filled in accordance with Section 3.04. 

Section 3.08  Fees; Compensation.  The Lessee Trustee shall receive from the Trustor as 
compensation for the Lessee Trustee's services hereunder, fees in accordance with the Fee Letter 
previously provided to Trustor or its representative by Lessee Trustee, or as otherwise agreed 
from time to time by the Lessee Trustee and the Trustor. Furthermore, Lessee Trustee shall be 
reimbursed by the Trustor for all reasonable costs and expenses incurred or made by it in 
accordance with any of the provisions of this Agreement.  If an event of default under any Lease 
shall occur, the Lessee Trustee shall be entitled to receive reasonable compensation (including 
without limitation compensation for Lessee Trustee’s reasonable attorney fees) for its additional 
responsibilities, and payment or reimbursement for its expenses.  Lessee Trustee shall have a 
lien on the Trust Estate, prior to any interest therein of the Trustor, to secure payment of such 
fees and expenses (provided, however, any such lien shall automatically terminate upon 
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distribution or removal of the Aircraft from the Trust Estate). 

Section 3.09  No Duties.  Lessee Trustee shall not have any duty (i) to see to any 
insurance on the Aircraft or maintain any such insurance, (ii) to see to the payment or discharge 
of any tax, assessment or other governmental charge or  any lien or encumbrance of any kind 
owing with respect to, assessed or levied against, the Aircraft (provided, however, that Lessee 
Trustee shall not create, permit or suffer to exist any lien or encumbrance on any part of the 
Aircraft which results from claims against Lessee Trustee unrelated to its capacity as Lessee 
Trustee hereunder), (iii) to confirm or verify any notices or reports, (iv) to inspect the Aircraft at 
any time or ascertain the performance or observance by either of any Lease or Trustor of its 
covenants under any Lease, or (v) except as set forth herein, to see to any recording or see to the 
maintenance of any such recording or filing with the FAA or other government agency. 

Section 3.10  Status of Moneys Received.  All moneys received by Lessee Trustee under 
or pursuant to any provisions of this Agreement shall constitute trust funds for the purpose for 
which they are paid or held, and shall be segregated from any other moneys and deposited by 
Lessee Trustee under such conditions as may be prescribed or permitted by law for trust funds. 

Section 3.11  Lessee Trustee May Rely.  Lessee Trustee shall not incur any liability to 
anyone in acting or refraining from acting upon any signature, instrument, notice, resolution, 
request, consent, order, certificate, report, opinion, bond or other document or paper reasonably 
believed by it to be genuine and reasonably believed by it to be signed by the proper party or 
parties.  As to any fact or matter, the manner or ascertainment of which is not specifically 
described herein, Lessee Trustee may for all purposes hereof rely on a certificate, signed by or 
on behalf of the party executing such certificate, as to such fact or matter, and such certificate 
shall constitute full protection of Lessee Trustee for any action taken or omitted to be taken by it 
in good faith in reliance thereon.  In the administration of the Trust, Lessee Trustee may, at the 
reasonable cost and expense of Trustor, seek advice of counsel, accountants and other skilled 
persons to be selected and employed by them, and Lessee Trustee shall not be liable for anything 
done, suffered or omitted in good faith by it in accordance with the actions, advice or opinion of 
any such counsel, accountants or other skilled persons. 

Section 3.12  Lessee Trustee Acts as Trustee.  In accepting the Trust, Lessee Trustee acts 
solely as trustee hereunder and not in any individual capacity (except as otherwise expressly 
provided in this Agreement or any Lease), and all persons other than Trustor having any claim 
against the Lessee Trustee by reason of the transactions contemplated hereby shall not have any 
recourse to Lessee Trustee in its individual capacity. 

Section 3.13  No Expenses for Lessee Trustee.  Lessee Trustee shall not have any 
obligation by virtue of this Agreement to expend or risk any of its own funds, or to take any 
action which could, in the reasonable opinion of Lessee Trustee, result in any cost or expense 
being incurred by Lessee Trustee.  Lessee Trustee shall not be required to take any action or 
refrain from taking any action under this Agreement unless it shall have been indemnified by 
Trustor in a manner and form satisfactory to Lessee Trustee against any liability, cost or expense 
(including reasonable attorneys’ fees) which may be incurred in connection therewith.  No 
provisions of this Agreement shall be deemed to impose any duty on Lessee Trustee to take any 
action if Lessee Trustee shall have been advised by counsel that such action would expose it to 
personal liability, is contrary to the terms hereof or is contrary to law. 
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Section 3.14  Notice of Event of Default.  In the event that a responsible officer of the 
Lessee Trustee shall have actual knowledge of a default or an event of default under any Lease, 
the Lessee Trustee shall give or cause to be given prompt notice of such default or event of 
default to the Trustor.  Unless the Lease is an agreement between Lessee Trustee and Trustor 
and Trustor was the defaulting party, the Lessee Trustee shall take such action with respect to 
such default or event of default as shall be specified in written instructions from the Trustor.  For 
all purposes of this Agreement and any Lease, in the absence of actual knowledge of a 
responsible officer of the Lessee Trustee, the Lessee Trustee shall not be deemed to have 
knowledge of a default or event of default unless notified in writing by the Trustor. 

Section 3.15 Certain Duties and Responsibilities of Lessee Trustee. 

(a) Lessee Trustee undertakes to perform such duties and only such duties as are 
specifically set forth in this Agreement and in the Transaction Documents or as required by law 
and no implied duties, covenants or obligations shall be read into this Agreement or the 
Transaction Documents against Lessee Trustee.  Lessee Trustee agrees that it will deal with the 
Aircraft or any other part of the Trust Estate in accordance with the terms of this Agreement and 
any Transaction Document or as required by law. 

(b) Whether or not herein expressly so provided, every provision of this Agreement 
relating to the conduct or affecting the liability of or affording protection to Lessee Trustee shall 
be subject to the provisions of this Section 3.15. 

Section 3.16  No Representations or Warranties as to the Aircraft or Documents. 
LESSEE TRUSTEE MAKES (i) NO REPRESENTATION OR WARRANTY, EXPRESS OR 
IMPLIED, AS TO THE VALUE, CONDITION, DESIGN, OPERATION, 
MERCHANTABILITY OR FITNESS FOR USE OF THE AIRCRAFT OR AS TO THE TITLE 
THERETO, OR ANY OTHER REPRESENTATION OR WARRANTY WITH RESPECT TO 
THE AIRCRAFT WHATSOEVER, except that, in its individual capacity warrants that on the 
date on which the Aircraft is transferred to the Trust contemplated by this Agreement, Lessee 
Trustee shall have received whatever title was conveyed to it, and (ii) no other representations or 
warranties are made by the Lessee Trustee other than to the extent expressly made herein by 
Lessee Trustee, except that Lessee Trustee represents and warrants that it has full right, power 
and authority to enter into, execute, deliver and perform this Agreement and that this Agreement 
constitutes the legal, valid and binding obligation of the Lessee Trustee. 

Section 3.17  Limitations of Liability.  Under no circumstance shall Lessee Trustee be 
liable to the Trustor under any provision of this Agreement or any other document, instrument or 
agreement entered into by the Lessee Trustee and/or the Trust with respect to the Aircraft, except 
and solely to the extent of any loss or claim incurred by the Trustor which is attributable to the 
gross negligence or willful misconduct of Lessee Trustee in its individual capacity or in its 
capacity as Lessee Trustee.  Lessee Trustee, in its individual capacity, shall have no liability to 
any other Person, other than the Trustor (as specifically set forth in the immediately preceding 
sentence) for any loss, claim, penalty or tax as a result of, or in connection with, the transactions 
contemplated by this Agreement.  Under no circumstance shall Lessee Trustee in its individual 
capacity be liable to any Person under any provision of this Agreement, if any failure to comply 
with the requirements of any provision of this Agreement is caused by or is otherwise 
attributable to any action or inaction (whether or not performed in a timely manner) of any other 
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Person (including the Trustor).  Any claim by any Person other than the Trustor resulting from 
or relating to the transactions contemplated by this Agreement and/or Lessee Trustee’s role as 
Lessee Trustee hereunder shall be brought exclusively against the Trust and/or the Lessee 
Trustee and not against Lessee Trustee  in its individual capacity, and shall be satisfied solely 
with and shall be limited to, the assets of the Trust Estate.  To the extent that Lessee Trustee, in 
its capacity as Lessee Trustee hereunder, has any duties, fiduciary or otherwise to any Person, 
such duties are hereby eliminated and replaced solely and exclusively by the express duties of 
the Lessee Trustee to the Trustor as set forth herein. This Section 3.17 is not in any way intended 
to change the Lessee Trustee’s duties under the Federal Aviation Regulations as the registered 
owner of the Aircraft.   

ARTICLE 4 

THE TRUST ESTATE 

Section 4.01  Authorization and Direction to Lessee Trustee.  Trustor hereby authorizes 
and directs Lessee Trustee, not individually but solely as Lessee Trustee hereunder, and Lessee 
Trustee covenants and agrees: 

(a) to execute and deliver each agreement, instrument or document (if such 
agreement, instrument or document is in a form reasonably acceptable to Lessee Trustee) to 
which Lessee Trustee is a party in the respective forms thereof in which delivered from time to 
time by Trustor for execution and delivery and, subject to the terms hereof, to exercise its rights 
and perform its duties under the Transaction Documents in accordance with the terms thereof, 
including without limitation, accepting title to, and delivery of, the Aircraft and leasing the 
Aircraft to any Lease or, subject to the provisions of Section 7 hereof, distributing the Aircraft to 
Trustor pursuant to the specific written instructions of Trustor; 

(b)  to effect the registration of the Aircraft with the FAA in the name of the Lessee 
Trustee by duly executing and filing or causing to be filed with the FAA (i) the Aircraft 
Registration Application, (ii) the Affidavit, (iii) the FAA Bill of Sale, (iv) an executed 
counterpart of this Agreement, and (v) any other document or instrument required therefore 
including any Transaction Document or Operating Agreement, except that the Lessee Trustee 
may request that an Operating Agreement not be filed with the FAA, but only reviewed and 
returned; 

(c) to execute and deliver each of the Transaction Documents or each other document 
which Lessee Trustee is required to deliver pursuant to the Transaction Documents or this 
Agreement and Lessee Trustee is hereby authorized to execute documents as a surety for the 
obligations of Trustor or as directed by the Trustor;  

(d) subject to the terms of this Agreement, to perform the obligations and duties and 
exercise the rights of Lessee Trustee under the Transaction Documents (in connection therewith, 
Trustor confirms Lessee Trustee is authorized to execute documents as a surety for obligations 
of the Trustor or as directed by the Trustor); 

(e) upon request by FAA, and with the cooperation of Trustor, to provide the FAA 
with the following information in an expeditious manner (generally within 2 business days of the 
request or immediately in an emergency identified by the FAA):  (i) the identity and contact 
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information (address, phone number, email) of person or entity normally operating, or 
maintaining the operations of the Aircraft; (ii) where that person or entity resides or is 
incorporated and has its principal place of business; (iii)  the location of the Aircraft 
maintenance and other records; and (iv) where the Aircraft is normally based and operated; 

(f) upon request by FAA, and with the cooperation of Trustor, to provide the FAA 
with the following information in an expeditious manner (generally within 5 business days of the 
request or immediately in an emergency identified by the FAA):  (i) information about the 
operator, crew (names and pilot certificate numbers) and Aircraft operations on specific dates; 
(ii) information about where the Aircraft will be on a specific date in the future and (iii) 
maintenance and other Aircraft records; 

(g) to immediately forward all applicable FAA airworthiness directives received 
from the FAA to the Trustor, Lease, and Operator, as applicable under any Transaction 
Document, by the most expeditious means available; 

(h) to notify the FAA Aircraft Registry by the most expeditious means available of 
the Lessee Trustee’s resignation under Section 3.03, Resignation, or removal under Section 3.02, 
Removal, or of the termination of the Trust under Section 7.01, Termination Date;  

(i) to permit the inspection of the Aircraft and/or records by the Regulatory 
Authority, when an appropriate request is made by the FAA or other governmental entity 
entitled to inspect the Aircraft and/or records; and 

(j) to establish the Lessee Trustee as a Transacting User Entity (as provided in the 
Cape Town Treaty) on the International Registry, and register, consent to registration of or 
discharge interests on the International Registry as instructed by the Trustor and as required 
pursuant to the Transaction Documents. 

Section 4.02  Supplier Warranties.  Trustor hereby assigns to Lessee Trustee any and all 
warranties and indemnities of, and other claims against, any supplier relating to the Aircraft. 

Section  4.03  Advances by Trustor.  Trustor shall make advances to Lessee Trustee in 
such amounts and at such times as may be necessary to permit Lessee Trustee to satisfy its 
obligations under any Lease and this Agreement. 

Section 4.04 Trustor’s Duties.  The Trustor acknowledges that the FAA may require the 
owner of an aircraft to provide certain information regarding the ownership, operation and 
condition of the aircraft and there may be additional requirements applicable to the Lessee 
Trustee as set forth in the FAA Trust Policy, and Trustor hereby covenants and agrees: 

(a) Trustor has reviewed the FAA Trust Policy and will provide the Lessee Trustee 
and the FAA with the information required by the FAA Trust Policy; 

(b) Trustor shall (i) execute the Customer Identification Program Form, as provided 
to Trustor by the Lessee Trustee (the “CIP Form”), in a form acceptable to the Lessee Trustee 
providing the information required therein; (ii) either monitor or cause the Aircraft to be 
monitored and will notify Lessee Trustee promptly if the information in the CIP Form changes; 
(iii) also provide to Lessee Trustee an updated CIP Form on an annual basis if any information 
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contained therein has changed, or any other time as requested by the Lessee Trustee or as 
required by the FAA Trust Policy; and (iv) if requested by a Regulatory Authority, provide the 
CIP Form and related information to the Regulatory Authority; 

(c) upon a request by the FAA, the Trustor shall provide: (i) within two (2) business 
days of the request or immediately in an emergency identified by the FAA, the information 
specified in Section 4.01(e) hereof, and (ii) within five (5) business days of the request or 
immediately in an emergency identified by the FAA, the information specified in Section 4.01(f) 
hereof; Trustor (so long as it is not also the operator of the Aircraft) shall not be liable or 
responsible under this Agreement for any failure by Lessee Trustee, the operator or any other 
source to provide accurate information requested under this Agreement whether in a timely 
manner or at all (provided, however, that Lessee Trustee shall be able to rely on the accuracy of 
the statements and other representations provided in the CIP Form or any other documents 
provided by the Trustor to Lessee Trustee as provided herein); 

(d) in connection with any transfer of Trustor’s beneficial interest in the Trust (other 
than a collateral assignment thereof), to provide Lessee Trustee the identity and contact 
information with respect to the new Trustor and to update the operator information provided 
pursuant to Section 4.04(g) and 4.04(h) and provide Lessee Trustee a new CIP Form signed by 
the new trustor and/or new operator of the Aircraft; 

(e) That the information received by the Lessee Trustee pursuant to this Agreement 
or as Lessee Trustee may have in its possession, may be delivered to the Regulatory Authority, 
without further consent or acknowledgment of the Trustor, or any other third party; 

(f) If (i) the FAA amends, supplements or modifies in any way, the FAA Trust 
Policy, Trustor agrees to abide by such changes, and if necessary, agrees to amend this 
Agreement such that this Agreement will comply with the changes to the FAA Trust Policy, 
including without limitation amending the CIP Form and the request for information contained 
therein, or (ii) any other Regulatory Authority requests information in connection with the 
operation and use of the Aircraft, Trustor agrees to provide such information to the Regulatory 
Authority in a form that is acceptable both to the Regulatory Authority and the Lessee Trustee; 

(g) to provide as expeditiously as possible to Lessee Trustee, in response to a request 
by the Lessee Trustee, the identity and contact information for the operator of the Aircraft under 
any Transaction Document or bailment agreement entered into from time to time by Trustor, or 
any lease, bailment, or other arrangement entered into from time to time by a third party, 
whether or not at Trustor’s direction; and 

(h) to require that any Transaction Document, bailment, or similar arrangement 
transferring possession and operational control of the Aircraft provide the following or similar 
provisions to the same effect: 

(i) that all further transfers of the rights to possession and operational control 
of the Aircraft to a transferee must be in writing; provide the identity and contact 
information about the transferee; and the transferee’s assurance that if and when the 
transferee is notified that the Lessee Trustee has made a request, to promptly provide 
information (including without limitation the information contained in the CIP Form) 
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related to crewmembers of the Aircraft and the Aircraft’s operations on specific dates, 
the location of the Aircraft, and the maintenance and other aircraft records for the 
Aircraft; 

(ii) that each such further transferee or operator (x) shall provide its 
reasonable cooperation to Lessee Trustee, Trustor and the FAA in an expeditious manner 
with respect to any request from the FAA or other applicable governmental entity for 
information and access to records of the Aircraft which it is legally entitled to receive, 
and (y) shall authorize the Regulatory Authority, upon any request which the FAA or 
such other governmental entity is legally entitled to make under law applicable to such 
transferee or operator of the Aircraft, to inspect the Aircraft; and 

(iii) that each such further transferee or operator agrees that the above- referenced 
information and inspection requirements would be made and agreed in all subsequent or 
downstream leases, operating agreements and bailment agreements thereby requiring 
each such subsequent transferee or operator to provide such contact information in the 
event that there has been a transfer of possession and operation to another party, to 
update such information when any changes occur, and to promptly confirm such 
information (including without limitation the information contained in the CIP Form) at 
any time upon request by Lessee Trustee or Trustor, to provide its reasonable 
cooperation to Lessee Trustee, Trustor and the FAA in an expeditious manner with 
respect to any request from the FAA or other applicable governmental entity for 
information and access to records of the Aircraft which it is legally entitled to receive 
made pursuant to existing regulations and policies, and (z) to authorize the FAA or such 
other governmental entity to inspect the Aircraft to the extent that it is legally entitled to 
make such request under law applicable to Lessee Trustee, Trustor, the relevant 
counterparty to any such subsequent or downstream agreement or the Aircraft. 

ARTICLE 5 

DISTRIBUTIONS 

Section 5.01 Receipts.  Except as otherwise provided in this Agreement, any payment 
received by Lessee Trustee for which provision as to the application thereof is made in any 
Lease shall be applied promptly to the purpose for which such payment shall have been made in 
accordance with the terms of such Lease; and any payment received by Lessee Trustee for which 
no provision as to the application thereof is made in any Lease or in this Article 5 shall, unless 
Trustor shall have otherwise instructed Lessee Trustee in writing, be distributed promptly to 
Trustor. 

Section 5.02  Manner of Making Distributions.  Lessee Trustee shall make all 
distributions to Trustor under this Agreement and any Lease promptly upon the receipt of 
proceeds available for distribution, but shall not be obligated to make any distributions until the 
funds therefor have been received by Lessee Trustee.  All distributions to Trustor hereunder 
shall be made to such account and in such manner as Trustor shall from time to time direct in 
writing. 

ARTICLE 6 
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INDEMNIFICATION OF LESSEE TRUSTEE  BY TRUSTOR 

Section 6.01  Indemnification.  Pursuant to Wyoming Statute §17-23-121 the Trust shall 
indemnify each of its Lessee Trustee, and its officers, employees and agents and other persons 
designated by the Lessee Trustee to receive such indemnification.  In addition, Trustor hereby 
agrees, whether or not any of the transactions contemplated hereby shall be consummated, to 
assume liability for, and does hereby indemnify, protect, save, defend, and/or keep and hold 
harmless TVPX ARS Inc., in its individual capacity and each of its successors, assigns, legal 
representatives, agents, employees, officers, directors, shareholders, and affiliates controlled by, 
controlling, or under common control with TVPX ARS Inc. (collectively, with TVPX ARS Inc., 
the “TVPX Indemnitees”), on demand, from and against any and all liabilities, obligations, 
losses, damages (whether direct, indirect, incidental, special or consequential), taxes (excluding 
any taxes payable by TVPX ARS Inc. in  its individual capacity on or measured by any 
compensation received by TVPX ARS Inc. in its individual capacity for its services hereunder), 
claims, actions, suits, demands, charges, fees, judgments, actions, and other legal proceedings 
(whether civil or criminal), penalties, fines, sanctions, and any reasonable costs, expenses or 
disbursements (including, without limitation, reasonable ongoing fees of Lessee Trustee and 
reasonable attorneys' fees and expenses) of any kind and nature whatsoever (collectively, the 
“Claims and Expenses”) which may be imposed on, incurred by or asserted against TVPX ARS 
Inc. in its individual capacity and the other TVPX Indemnitees (whether or not also indemnified 
against by a Lease under any Lease or also indemnified against by any other person) in any way 
relating to or arising out of this Agreement or any Lease or the enforcement of any of the terms 
hereof or thereof, or in any way relating to or arising out of the manufacture, purchase, 
acceptance, non-acceptance, rejection, ownership, delivery, lease, possession, use, operation, 
condition, sale, return or other disposition of the Aircraft (including, without limitation, latent 
and other defects, whether or not discoverable, and any claim for patent, trademark or copyright 
infringement), or in any way relating to or arising out of the administration of the Trust Estate or 
the action or inaction of Lessee Trustee or TVPX ARS Inc. in its individual capacity hereunder, 
including without limitation all such Claims and Expenses to the extent caused by or resulting 
from the ordinary negligence of Lessee Trustee or any of the TVPX Indemnitees, whether active 
or passive, and whether concurrent with the negligence of Trustor, except (a) in the case of 
willful misconduct or gross negligence on the part of Lessee Trustee or TVPX ARS Inc. in its 
individual capacity in the performance or nonperformance of its duties hereunder, or (b) those 
resulting from the inaccuracy of any express representation or warranty of TVPX ARS Inc. in its 
individual capacity (or from the failure of TVPX ARS Inc. in its individual capacity to perform 
any of its covenants) contained in this Agreement or any Lease, or (c) in the case of the failure to 
use ordinary care on the part of Lessee Trustee or TVPX ARS Inc. in its individual capacity in 
the disbursement of funds.  The indemnities contained in this Article 6 extend to TVPX ARS 
Inc. only in its individual capacity and shall not be construed as indemnities of the Trust Estate.  
Trustor hereby acknowledges that it is the express intent of Trustor that it hereby agrees to 
indemnify, protect, save and keep harmless the TVPX Indemnitees from and against Claims and 
Expenses as described in this Section 6.01 to the extent caused by or resulting from the ordinary 
negligence of Lessee Trustee and the TVPX Indemnitees.  The Indemnities contained in this 
Article 6 shall survive the termination of this Agreement.  In addition, and to secure the 
foregoing indemnities, Lessee Trustee shall have a lien on the Trust Estate, which shall be prior 
to any interest therein of Trustor (provided, however, any such lien shall automatically terminate 
upon distribution or removal of the Aircraft from the Trust Estate).  For the avoidance of doubt, 
the foregoing indemnities shall apply to any Claims and Expenses which may result from, arise 
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out of, or are in any manner related to the Regulatory Authority’s receipt of the information set 
forth in Sections 4.01 and 4.04 hereof. 

ARTICLE 7 

TERMINATION 

Section 7.01  Termination  Date.  The Trust shall terminate without any notice or other 
action of Lessee Trustee upon such date as may be directed by Trustor and the sale or other final 
disposition by the Lessee Trustee of all property constituting the Trust Estate.  Otherwise, the 
Trust shall have perpetual existence pursuant to Wyoming Statute §17-23-112. 

Section  7.02  Distribution of Trust Estate Upon Termination.  Upon any termination of 
the Trust pursuant to the provisions of Section 7.01 hereof and once the Lessee Trustee’s fees as 
contemplated in Section 3.08 or any other amounts due Lessee Trustee in connection with this 
Agreement have been paid, title of the Trust Estate shall revert to Trustor or its nominee 
(including but not limited to executing a bill of sale in a form recordable with the FAA 
conveying title of the Aircraft to the Trustor and registering said sale as a contract of sale on the 
International Registry).  SUCH TITLE SHALL BE CONVEYED IN AN “AS IS, WHERE IS” 
CONDITION WITH ALL FAULTS, WITHOUT ANY REPRESENTATION OR WARRANTY 
OF ANY KIND OR NATURE MADE BY (i) LESSEE TRUSTEE OR (ii) LESSEE TRUSTEE 
IN ITS INDIVIDUAL CAPACITY, INCLUDING WITHOUT LIMITATION, ANY 
WARRANTY OF TITLE, ANY EXPRESS OR IMPLIED (STATUTORY OR 
OTHERWISE) WARRANTY OF MERCHANTABILITY, OPERATION, 
DESIGN, CONDITION, VALUE, AIRWORTHINESS, DURABILITY, FITNESS FOR 
USE, OR SUITABILITY OF THE AIRCRAFT, INCLUDING ANY COMPONENT 
THEREOF, OR ANY OTHER ASSET IN ANY RESPECT WHATSOEVER OR IN 
CONNECTION WITH THE AIRCRAFT OR FITNESS FOR ANY PARTICULAR 
PURPOSE, AS TO THE ABSENCE OF LATENT OR OTHER DEFECTS, WHETHER OR 
NOT DISCOVERABLE, AS TO THE ABSENCE OF ANY INFRINGEMENT OF ANY 
PATENT, TRADEMARK OR COPYRIGHT, AS TO THE ABSENCE OF OBLIGATIONS 
BASED ON STRICT LIABILITY IN TORT, OR AS TO THE QUALITY OF THE 
MATERIAL OR WORKMANSHIP OF THE AIRCRAFT OR ANY OTHER 
REPRESENTATION OR WARRANTY WHATSOEVER, EXPRESS OR IMPLIED, WITH 
RESPECT TO THE AIRCRAFT, except that Lessee Trustee warrants in its individual capacity 
that the Aircraft shall during the term of this Agreement be free of liens attributable to Lessee 
Trustee in its individual capacity. 

Section 7.03  Termination Pursuant to FAA Trust Policy.  The Trustor agrees that it is 
required to abide by the FAA Trust Policy; and failure to do so, or to provide the information set 
forth in Section 4.04 hereof, shall constitute a breach by Trustor of this Agreement.  Under such 
circumstance, Lessee Trustee, in its sole discretion, may resign pursuant to Section 3.03 hereof 
or terminate this Agreement in accordance with the terms and conditions hereof and distribute 
the Trust Estate (less any fees and costs owed to the Lessee Trustee) as provided herein.  Prior to 
any resignation or termination, Lessee Trustee shall provide a thirty (30) day written notice to 
Trustor and all entities that are party to the Transaction Documents, as applicable.  Upon such 
termination, this Agreement will be of no further force or effect. 
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ARTICLE 8 

MISCELLANEOUS 

Section 8.01  Nature of Title of Trustor.  Trustor shall not have legal title to any part of 
the Trust Estate.  No transfer, by operation of law or otherwise, of the right, title and interest of 
Trustor in and to the Trust Estate or the trusts hereunder, in accordance with the terms hereof, 
shall operate to terminate this Agreement or the trusts hereunder or entitle any successor or 
transferee of Trustor to an accounting or to the transfer to it of legal title to any part of the Trust 
Estate. 

Section 8.02  Power of Lessee Trustee to Convey.  Any assignment, sale, lease, transfer 
or other conveyance by Lessee Trustee of the interest of Lessee Trustee in the Aircraft or any 
part thereof made pursuant to the terms of this Agreement or the Transaction Documents shall 
bind Trustor and shall be effective to transfer or convey all right, title and interest of Lessee 
Trustee and Trustor in and to the Aircraft or such part thereof.  No permitted purchaser or other 
permitted grantee shall be required to inquire as to the authorization, necessity, expediency or 
regularity of such assignment, sale, transfer or conveyance or as to the application of any sale or 
other proceeds with respect thereto by Lessee Trustee. 

Section 8.03  Trust Agreement for Benefit of Certain Parties Only.  Nothing herein, 
whether expressed or implied, shall be construed to give any person other than Lessee Trustee 
and Trustor any legal or equitable right, remedy or claim under or in respect of this Agreement; 
but this Agreement shall be held to be for the sole and exclusive benefit of Lessee Trustee and 
Trustor. 

 Section 8.04 Notices.  Unless otherwise expressly provided herein, all notices, 
instructions, demands and other communications hereunder shall be in writing and shall be 
delivered personally or sent by registered or certified mail, postage prepaid and return receipt 
requested, or sent by facsimile transmission, with a confirming copy sent by air mail, postage 
prepaid, and the date of personal delivery or facsimile transmission or 7 business days after the 
date of mailing (other than in the case of the mailing of a confirming copy of a facsimile 
transmission), as the case may be, shall be the date of such notice, in each case addressed (i) if to 
the Lessee Trustee, to TVPX ARS Inc., at 39 East Eagle Ridge Drive, Suite 201, North Salt Lake 
UT 84054, facsimile number +1.801.606.7640, and (ii) if to the Trustor, to Zetta Jet Global 
6000-5 Limited c/o Zetta Jet Pte Ltd., 700 West Camp Road, #04-10 JTC Aviation One, 
Singapore 797649, Attention: Geoffery Cassidy (or at such other address and/or facsimile number 
as one party shall have furnished to the other party in writing). 
 

Section 8.05  Co-Trustee and Separate Trustees.  If at any time it shall be necessary or 
prudent in order to conform to any law of any jurisdiction in which all or any part of the Trust 
Estate is located, or Lessee Trustee being advised by counsel shall determine that it is so 
necessary or prudent in the interest of Trustor or Lessee Trustee, or Lessee Trustee shall have 
been directed to do so by Trustor, Lessee Trustee and Trustor shall execute and deliver an 
agreement supplemental hereto and all other instruments and agreements necessary or proper to 
constitute one or more other Persons (any and all of which shall be a Citizen of the United 
States) approved by Lessee Trustee and Trustor, either to act as co-trustee jointly with Lessee 
Trustee, or to act as separate trustee hereunder (any such co-trustee or separate trustee being 
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herein sometimes referred to as "additional trustee").  In the event Trustor shall not have joined 
in the execution of such agreements supplemental hereto within 10 days after the receipt of a 
written request from Lessee Trustee so to do, or in case an event of default, as defined in any 
Lease, shall have occurred and be continuing, Lessee Trustee may act under the foregoing 
provisions of this Section 8.05 without the concurrence of Trustor; and Trustor hereby appoints 
Lessee Trustee its agent and attorney-in-fact to act for it under the foregoing provisions of this 
Section 8.05 in either of such contingencies. 

Every additional trustee hereunder shall, to the extent permitted by law, be appointed and 
act, and Lessee Trustee and its successors shall act, subject to the following provisions and 
conditions: 

(a) all powers, duties, obligations and rights conferred upon Lessee Trustee in respect 
of the custody, control and management of moneys, the Aircraft or documents authorized to be 
delivered hereunder or under any Lease shall be exercised solely by Lessee Trustee; 

(b) all other rights, powers, duties and obligations conferred or imposed upon Lessee 
Trustee shall be conferred or imposed upon and exercised or performed by Lessee Trustee and 
such additional trustee (U.S. citizen) jointly, except to the extent that under any law of any 
jurisdiction in which any particular act or acts are to be performed (including the holding of title 
to the Trust Estate) Lessee Trustee shall be incompetent or unqualified to perform such act or 
acts, in which event such rights, powers, duties and obligations shall be exercised and performed 
by such additional trustee; 

(c) no power given to, or which it is provided hereby may be exercised by, any such 
additional trustee, shall be exercised hereunder by such additional trustee, except jointly with, or 
with the consent in writing of, Lessee Trustee; 

(d) no trustee hereunder shall be personally liable by reason of any act or omission of 
any other trustee hereunder; 

(e) Trustor, at any time, by an instrument in writing may remove any such additional 
trustee.  In the event that Trustor shall not have executed any such instrument within 10 days 
after the receipt of a written request from Lessee Trustee so to do, Lessee Trustee shall have the 
power to remove any such additional trustee without the concurrence  of  Trustor;  and  Trustor  
hereby  appoints  Lessee  Trustee  its  agent  and attorney-in-fact for it in such connection in 
such contingency; and 

(f) no appointment of, or action by, any additional trustee will relieve the Lessee 
Trustee of any of its obligations under, or otherwise affect any of the terms of, this Agreement or 
any Lease. 

Section 8.06  Situs of Trust; Applicable Law.  The Trust has been accepted by Lessee 
Trustee and will be administered in the State of Wyoming (State of United States). The validity, 
construction and enforcement of this Agreement shall be governed by the laws of the State of 
Wyoming (State of United States), including without limitation the Wyoming Statutory Trust 
Act, without giving effect to principles of conflict of law.  Trustor hereby irrevocably submits to 
the jurisdiction of any Wyoming state or federal court sitting in Wyoming and any appellate 
court from any thereof in any action or proceeding arising out of or relating to this Agreement.  
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The Trustor irrevocably (i) waives, to the fullest extent it may effectively do so, the defense of 
an inconvenient forum, and (ii) consents to the service of any and all process in any such action 
or proceeding by the mailing of copies of such process to the Trustor at its address specified in 
Section 8.04 hereof.  The Trustor agrees that a final judgment in any such action or proceeding 
shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any 
other manner provided by law.  Nothing in this Section shall affect the right of the Lessee 
Trustee to serve legal process in any other manner permitted by law or affect the right of Lessee 
Trustee to bring any action or proceeding against Trustor or its property in the courts of any 
other jurisdictions, including without limitation the jurisdiction of the courts in which the 
Registrar of the International Registry has its center of administration or the jurisdiction of the 
location of the Aircraft.  If any provision of this Agreement shall be invalid or unenforceable, 
the remaining provisions hereof shall continue to be fully effective, provided that such 
remaining provisions do not increase the obligations or liabilities of Lessee Trustee.   

Section 8.07  Amendment.  This Agreement may not be amended, modified, 
supplemented, or otherwise altered except by an instrument in writing signed by the parties 
hereto. 

Section 8.08  Successors and Assigns.  In accordance with the terms hereof, this 
Agreement shall be binding upon and shall inure to the benefit of, and shall be enforceable by, 
the parties hereto and their respective successors and permitted assigns, including any successive 
holder of all or any part of Trustor's interest in the Trust Estate. 

Section 8.09  Headings.  The headings of the Articles and Sections of this Agreement are 
inserted for convenience only and shall not affect the meaning or construction of any of the 
provisions hereof. 

Section 8.10  Counterparts.  This Agreement may be executed in any number of 
counterparts, each of which when so executed shall be deemed to be an original, and such 
counterparts together shall constitute and be one and the same instrument. 

 

ARTICLE 9 

CERTAIN  LIMITATIONS 

Section 9.01 Limitations on Control, Exceptions. 

(a)  Limitation on Control.  Notwithstanding any other provision of this Agreement, but 
subject to paragraph (b) of this Section 9.01, the Trustor will have no rights or powers to direct, 
influence or control the Lessee Trustee in the performance of the Lessee Trustee’s duties under 
this Agreement, including matters involving the ownership and operation of the Aircraft.  The 
Lessee Trustee shall exercise its duties under this Agreement in connection with matters 
involving the ownership and operation of the Aircraft, as the Lessee Trustee, in its discretion, 
shall deem necessary to protect the interests of the United States, notwithstanding any 
countervailing interest of any foreign power which, or whose citizens, may have a direct or 
indirect interest in the Trustor and any such action by the Lessee Trustee shall not be considered 
malfeasance or in breach of any obligation which the Lessee Trustee might otherwise have to the 
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Trustor; provided, however, that subject to the foregoing limitations, the Lessee Trustee shall 
exercise this discretion in all matters arising under the Agreement, including the ownership and 
operation of the Aircraft with due regard for the interests of the Trustor.  In exercising any of its 
rights and duties under this Agreement in connection with matters which may arise not relating 
to the ownership and operation of the Aircraft, the Lessee Trustee shall be permitted to seek the 
advice of the Trustor before taking, or refraining from taking, any action with respect thereto.  
The Lessee Trustee shall notify the Trustor of its exercise of rights and duties under this 
Agreement in connection with matters involving the ownership and operation of the Aircraft. 

(b)  Certain Exceptions.  Subject to the requirements of the preceding paragraph (a), the 
Lessee Trustee agrees that it will not, without the prior written consent of the Trustor, sell, 
mortgage, pledge or otherwise dispose of the Aircraft or other assets held in the Trust Estate 
relating thereto, or amend any Lease or other document (other than a document over which the 
Lessee Trustee has the absolute and complete discretion established under Section 9.01(a) 
Limitation on Control of this Agreement) or give any consents thereunder except as otherwise 
expressly provided for herein. 

(c)  Purpose.  The purpose of this Section 9.01 is to assure that (i) the Aircraft shall be 
controlled with respect to such matters as are described in Section 9.01(a) of this Agreement by 
a Citizen of the United States and (ii) the Trustor shall have no power to influence or control the 
exercise of the Lessee Trustee's authority with respect to such matters and (iii) Lessee Trustee 
shall be able to give the affidavit required by Section 47.7 (c) (2) (iii) of the Federal Aviation 
Regulations, Section 9.01 shall be construed in furtherance of the foregoing purpose. 

Section  9.02  General.  Notwithstanding anything to the contrary in this Agreement, the 
Lessee Trustee and the Trustor hereby agree as follows: 

If persons who are neither Citizens of the United States or resident aliens have the power 
to direct or remove the Lessee Trustee, either directly or indirectly through the control of another 
person, those persons together shall not have more than twenty five percent (25%) of the 
aggregate power to direct or remove the Lessee Trustee. 

Section 9.03 Priority.  In creating and accepting the Trust, Trustor and Lessee Trustee 
each acknowledges that in case of conflict, the limitations in Article 9 of this Agreement are 
paramount and superior to any other terms and conditions in this Agreement; or in any other 
document or documents including without limitation, under the Transaction Documents or under 
any document to which Trustor and Lessee Trustee are a party in respect of the Trust.  It is 
understood and agreed by the parties hereto that nothing in this Agreement shall relieve any of 
the Trustor, the Lessee Trustee or any other Person of any obligation to comply with any law, 
rule or regulation of any governmental authority with respect to the ownership and operation of 
the Aircraft. 

ARTICLE 10 
 

COMPLIANCE WITH LAWS 

Section 10.1 Covenant to Comply with Export Restrictions and U.S. Laws.  Trustor 
acknowledges that the Aircraft may be subject to restrictions involving the export and re-export 
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of the same pursuant to the laws and regulations of the United States, that the laws and 
regulations of the United States restrict the transfer of any interest in the Aircraft to certain 
persons (collectively, the “Export Restrictions”) and that such Export Restrictions may apply to 
the Aircraft even after the Aircraft has been physically removed or transferred from the United 
States.  Trustor also acknowledges that the Lessee Trustee may be subject to the laws and 
regulations of the United States, including, without limitation, those promulgated by the U.S. 
Department of Treasury’s Office of Foreign Assets Control (“OFAC”) and the Financial Crimes 
Enforcement Network (FinCEN) (collectively, the “U.S. Laws”).  Trustor agrees that it will 
comply with, and will not knowingly permit the Aircraft to be used in a manner that is contrary 
to, Export Restrictions and U.S. Laws applicable to (1) the Trustor; (2) the Lessee Trustee; or (3) 
the Aircraft, including the acquisition, possession, operation, use, maintenance, leasing, 
subleasing, or other transfer or disposition thereof. 

Section 10.2  Approval of Transfer.  Trustor agrees that it will not permit the assignment 
of this Agreement, any transfer of the beneficial interest of the Trustor created by this 
Agreement, or a lease or sublease of the Aircraft (collectively, a “Transfer”) without Lessee 
Trustee’s prior written approval of such Transfer.  Lessee Trustee shall not unreasonably delay 
its decision on a request for approval from Trustor nor shall it unreasonably withhold its 
approval to such request.  To facilitate Lessee Trustee’s evaluation of the Transfer, Trustor 
agrees that it will use reasonable efforts to provide Lessee Trustee with any information 
reasonably requested by the Lessee Trustee regarding the Transfer, the proposed transferee 
and/or the ownership or intended operations of the proposed transferee.  Lessee Trustee’s 
decision to approve or disapprove the proposed Transfer shall not be deemed to have been 
unreasonably delayed if Lessee Trustee has not obtained the information it needs to make the 
decision, and Lessee Trustee’s approval of the proposed Transfer shall not be deemed to have 
been unreasonably withheld if Lessee Trustee has determined that the Transfer will or may 
reasonably be expected to put Lessee Trustee at risk of violating any laws or regulations 
applicable to Lessee Trustee including, without limitation, the Export Restrictions and/or U.S. 
Laws.  If Lessee Trustee withholds approval of a Transfer as set forth herein, then:  (i) subject to 
the terms of this Agreement, Lessee Trustee may resign; and (ii) Lessee Trustee shall have no 
obligation to consent to or facilitate a Transfer while Lessee Trustee’s resignation is pending. 

Section 10.3  OFAC Compliance.  Trustor affirms that as of the date hereof it, and any 
Lease or other operator of the Aircraft, is in full compliance, and during the term of this 
Agreement will remain in full compliance, with all laws and regulations applicable to it 
including, without limitation, (a) ensuring that no person who owns a controlling interest in or 
otherwise controls Trustor is or shall be (1) listed on the Specially Designated Nationals and 
Blocked Person List maintained by OFAC, Department of the Treasury, and/or any other similar 
lists maintained by OFAC pursuant to any authorizing statute, Executive Order or regulation or 
(2) a person designated under Section 1(b), (c), or (d) of Executive Order No. 13224 (September 
23, 2001), any related enabling legislation or any other similar Executive Orders. 
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EXHIBIT A 
STATE OF UTAH   ) 

) ss: 
COUNTY OF DAVIS   ) 
 

The undersigned, __________________, having first been duly sworn, deposes and says: 
 
 1. He is a duly elected and qualified officer of TVPX ARS Inc., a corporation organized and 
existing under the laws of Wyoming (the “Company”); 
 

2. The Company is the Lessee Trustee (“Lessee Trustee”) under the Trust Agreement dated 
as of ________ _____, 2016 (the “Trust Agreement”), between the Company and Zetta Jet Global 
6000-5 Limited, a company organized and existing under the laws of the British Virgin Islands 
(“Trustor”); 

 
3. Lessee Trustee is an applicant for registration under Title 49 of the United States Code 

(the “Code”), of one (1) Bombardier Inc model BD-700-1A10 aircraft with manufacturer's serial number 
9788 and United States registration number N889ZJ (the “Aircraft”); 
 
 4. There are no persons whose security interest in the Aircraft is incorporated in the trust 
within the meaning of Section 47.7 of Part 47 of the Code; 
 
 5. The Lessee Trustee is a “Citizen of the United States,” as defined in Section 40102(a)(15) 
of the Code; 
 

6. The Trustor is not currently a “Citizen of the United States” as defined in Section 
40102(a)(15) of the Code; 
 
 7. The sole beneficiary of the trust created pursuant to the Trust Agreement is the Trustor 
and the Lessee Trustee is not aware of any reason, situation or relationship involving the Trustor or other 
persons who are not “Citizens of the United States” as defined in Section 40102(a)(15) of the Code or 
resident aliens as a result of which these persons would have more than twenty-five percent (25%) of the 
aggregate power to influence or limit the exercise of Lessee Trustee's authority under the Trust 
Agreement; and 
 
 8. Other than the documents filed with the FAA in connection with this Affidavit, no other 
operating agreements, other side agreements, or arrangements exist between the Lessee Trustee and the 
Trustor that would modify or alter the terms of the Trust Agreement. 
 

TVPX ARS Inc. 
 

By:_______________________________  
Name:  
Title: Senior Vice President 
 

Subscribed and Sworn to before 
me this ____ day of _____________, 2016. 
 
 
___________________________ 
Notary Public 
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EXECUTION VERSION 

JJS/LRL/78626-6/HFWHK1\4813573-8  

DATED                 2016 

ZJ6000-4 STATUTORY TRUST 
a Wyoming Statutory Trust 

as Lessor 

and 

TVPX ARS INC., 
not in its individual capacity but solely as owner trustee 

as Lessee 

AIRCRAFT LEASE AGREEMENT 

relating to one (1) Bombardier Inc. BD-700-1A10 
aircraft bearing manufacturer's serial number 

9788 and US Registration No. N889ZJ equipped 
with two (2) Rolls-Royce Deutschland Ltd. & Co 

KG model BR700-710A2-20 engines bearing 
MSN to be confirmed by Lessor (Left Hand No.1) 
and MSN to be confirmed by Lessor (Right Hand 

No.2) 

23  December

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 1722 of 2310



EXECUTION VERSION 

JJS/LRL/78626-6/HFWHK1\4813573-8 

INDEX 

Clause Page 

1. DELIVERY AND ACCEPTANCE ........................................................................................... 1 

2. CONDITIONS PRECEDENT ................................................................................................... 3 

3. LEASE TERM AND TERMINATION ..................................................................................... 4 

4. CREDIT REVIEW..................................................................................................................... 4 

5. RENT ......................................................................................................................................... 4 

6. PAYMENTS .............................................................................................................................. 8 

7. FEES ........................................................................................................................................ 11 

8. TAXES ..................................................................................................................................... 11 

9. WAIVER & DISCLAIMER .................................................................................................... 13 

10. TITLE & REGISTRATION .................................................................................................... 15 

11. LIENS ...................................................................................................................................... 18 

12. OPERATION OF AIRCRAFT ................................................................................................ 19 

13. SUBLEASES ........................................................................................................................... 22 

14. POOLING OF ENGINES AND PARTS ................................................................................. 23 

15. MAINTENANCE .................................................................................................................... 24 

16. REPLACEMENT, MODIFICATIONS AND ADDITIONS ................................................... 28 

17. INDEMNIFICATION.............................................................................................................. 31

18. INSURANCE ........................................................................................................................... 34 

19. EVENTS OF LOSS ................................................................................................................. 37 

20. OTHER LOSS OR DAMAGE ................................................................................................ 41 

21. REDELIVERY OF AIRCRAFT .............................................................................................. 42 

22. OPTION TO PURCHASE ....................................................................................................... 45 

23. DEFAULT ............................................................................................................................... 46 

24. PAYMENTS ON TERMINATION ........................................................................................ 52 

25. REPRESENTATIONS AND WARRANTIES ........................................................................ 53 

26. SUBORDINATION ................................................................................................................. 58 

27. LIMITED RECOURSE AND NON-PETITION ..................................................................... 58 

28. INFORMATION ..................................................................................................................... 58 

29. ASSIGNMENT ........................................................................................................................ 62 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 1723 of 2310



EXECUTION VERSION 

JJS/LRL/78626-6/HFWHK1\4813573-8 

30. NOTICES ................................................................................................................................. 64 

31. MANUFACTURER'S WARRANTIES .................................................................................. 66 

32. LAW AND DISPUTE ............................................................................................................. 66 

33. MISCELLANEOUS ................................................................................................................ 67 

34. CONFIDENTIALITY.............................................................................................................. 69

35. TRUTH IN LEASING ............................................................................................................. 70 

SCHEDULE 1 AIRCRAFT SPECIFICATIONS AND DELIVERY CONDITIONS ......................... 72  

SCHEDULE 2 DEFINITIONS AND INTERPRETATION ................................................................ 73 

SCHEDULE 3 CONDITIONS PRECEDENT ..................................................................................... 90 

SCHEDULE 4 FORM OF RENT PAYMENT SCHEDULE – MSN 9788 ......................................... 95 

SCHEDULE 5 INDICATIVE RENT PAYMENT SCHEDULE ......................................................... 97 

SCHEDULE 6 CERTIFICATE OF ACCEPTANCE ........................................................................... 98 

SCHEDULE 7 REDELIVERY CONDITIONS ................................................................................... 99 

SCHEDULE 8 REDELIVERY RECEIPT ......................................................................................... 108 

SCHEDULE 9 INSURANCE REQUIREMENTS ............................................................................. 109 

SCHEDULE 10 POWER OF ATTORNEY ....................................................................................... 115 

SCHEDULE 11 FORM OF QUARTERLY REPORT ....................................................................... 117 

SCHEDULE 12 SUBLEASE REQUIREMENTS .............................................................................. 119 

SCHEDULE 13 FORM OF LETTER OF QUIET ENJOYMENT .................................................... 122 

SCHEDULE 14 FORM OF IDERA ................................................................................................... 123 

SCHEDULE 15 FORM OF DEREGISTRATION POWER OF ATTORNEY ................................. 125 

SCHEDULE 16 CONFIDENTIAL DEFINITIONS ........................................................................... 127 

SCHEDULE 17 FORM OF STATEMENT OF ACCOUNT LETTER ............................................. 128 

SCHEDULE 18 FORM OF EU ETS AUTHORITY LETTER .......................................................... 129 

EXECUTION PAGE  ......................................................................................................................... 130 

APPENDIX 1 DOCUMENTS LIST ................................................................................................... 131 

APPENDIX 2 DELIVERY NOTICE ................................................................................................. 134 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 1724 of 2310



EXECUTION VERSION 

JJS/LRL/78626-6/HFWHK1\4813573-8 1 

DATED 2016 

PARTIES 

(1) ZJ6000-4 STATUTORY TRUST a statutory trust formed with the Laws of Wyoming, and
having its registered office at c/o Frontier Registered Agency Services LLC, 270 W. Pearl,
Suite 103, Jackson, Wyoming, 83001, United States of America ("Lessor")

(2) TVPX ARS Inc., a corporation formed in accordance with the laws of the state of Wyoming,
not in its individual capacity but solely as owner trustee (except as expressly set forth herein)
and having its registered office at c/o Frontier Registered Agency Services LLC, 270 W.
Pearl, Suite 103, Jackson, Wyoming, 83001, United States of America ("Lessee")

(each individually referred to as a "Party" or collectively as the "Parties")

BACKGROUND 

(A) The subject matter of this Agreement is the lease of one (1) Bombardier Inc. BD-700-1A10
aircraft, as specified in �Schedule 1 (Aircraft Specifications and Delivery Conditions) (the
"Aircraft"), which Aircraft on commencement of the leasing thereof hereunder shall be
owned by Owner and financed by the Financier.

(B) Lessee wishes to lease the Aircraft from Lessor and Lessor wishes to lease the Aircraft to
Lessee with approval to further sublease the aircraft to the Operator.

NOW THEREFORE, in consideration of and subject to the mutual covenants, terms and conditions 
contained in this Agreement, Lessor hereby agrees to lease to Lessee and Lessee hereby agrees to take 
on lease from Lessor, the Aircraft, and the Parties further agree as follows: 

OPERATIVE PROVISIONS 

IT IS AGREED as follows: 

1. DELIVERY AND ACCEPTANCE

1.1 Delivery Date

The Delivery of the Aircraft is scheduled to take place at the Delivery Location on or before
the Scheduled Delivery Date.

1.2 Notice of Delivery Date

Lessee shall provide Lessor with a Delivery Notice not less than six (6) Business Days prior
to the Delivery Date.  In such notice Lessee shall request that Lessor submit the Utilisation
Request in accordance with the Facility Agreement.  Lessor shall be entitled to withhold such
Utilisation Request and defer Delivery if it is not satisfied, in its reasonable discretion, that all
conditions to Utilisation under the Facility Agreement will be fulfilled or waived on
satisfactory terms by the Utilisation Date provided that any failure to fulfil any such condition
is not directly attributable to the gross negligence or wilful misconduct of Lessor.

23  December
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1.3 Lessee Selection of Aircraft 

Lessee covenants to Lessor that it has used and is relying solely on its own judgment in 
selecting the Aircraft and has done so based on the size, design and type of the Aircraft.  
Lessee acknowledges that Lessor is not a manufacturer, repairer or servicing agent of the 
Aircraft. 

1.4 Delivery Condition 

The Aircraft to be leased hereunder shall be delivered to Lessee in accordance with the 
provisions of �Schedule 1 (Aircraft Specifications and Delivery Conditions) hereto including 
the specifications set out in and attached to the Purchase Agreement and as further amended 
and supplemented from time to time, but otherwise in an "as-is, where is" condition and is 
subject to each and every disclaimer of warranty and representation as set forth in Clause 
9.1 (Waiver & Disclaimer) hereof (the "Delivery Condition"). 

1.5 Aircraft Inspection and Demonstration Flight 

Lessee is already familiar with the Aircraft and shall be given a reasonable time to perform a 
pre-Delivery inspection and/or demonstration flight to demonstrate the condition of the 
Aircraft, Engines and other Aircraft Items and ensure they meet the Delivery Condition. 

1.6 Acceptance of the Aircraft 

1.6.1 Technical inspection and acceptance of the Aircraft and delivery acceptance of the 
Aircraft will take place at the Delivery Location. 

1.6.2 The technical acceptance by Lessee and the actual delivery of the Aircraft (the 
"Delivery") shall be evidenced by the delivery by Lessee to Lessor of the signed 
Certificate of Acceptance.  Signature of the Certificate of Acceptance is evidence of 
the non-conditional and irrevocable satisfaction of Lessee with the condition of the 
Aircraft and the full compliance with the Delivery Condition. 

1.7 Delayed Acceptance 

If the Conditions Precedent Lessor have been met (or Lessor is in a position to meet the 
Conditions Precedent Lessor), and: 

(a) Lessee is unwilling or unable to accept delivery of the Aircraft when offered for
delivery; and/or

(b) Lessee fails to fulfil any Conditions Precedent Lessee when the Aircraft is offered for
delivery,

Lessee's obligation to pay Rent shall commence on the date the Aircraft is offered by Lessor 
for delivery in accordance with the terms of this Agreement (the “Rent Commencement 
Date”). The Aircraft shall remain at the Delivery Location but Lessor shall have no obligation 
to deliver possession of the Aircraft to Lessee unless and until Lessee fulfils all Conditions 
Precedent Lessee and accepts delivery of the Aircraft under this Agreement. The Aircraft 
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shall be insured and stored by Lessor between the Rent Commencement Date and the 
Delivery Date and Lessee shall indemnify Lessor for all Lessor insurance and storage costs 
incurred during this period, together with any and all other costs, expenses and losses incurred 
or suffered by Lessor, including those under the Purchase Agreement and the Facility 
Agreement, in respect of such delay in delivery. The provisions in this Clause 1.7 (Delayed 
Acceptance) are without prejudice to the rights of Lessor under Clause 23 (Default). 

1.8 Total Loss or damage before Delivery 

Should the Aircraft suffer, prior to the Delivery: 

(a) a Total Loss; or

(b) damage in respect of which the anticipated repair cost exceeds US$1,000,000 Dollars
having occurred,

this Agreement shall be deemed null and void, after which neither Party shall have any claim 
against the other except that Lessor will return any prepaid rent and the balance of the 
Security Deposit to Lessee less any reasonable costs and expenses of Lessor, provided that (i) 
no Event of Default has occurred and is continuing; and (ii) Lessee has discharged in full all 
of its obligations under this Agreement and other Transaction Documents to which it is a 
party. For the avoidance of doubt, Lessor and Lessee agree that that, once paid, all Fees shall 
be non-refundable and non-creditable against other fees or payments payable in connection 
with this Agreement. 

1.9 Risk of Loss following Delivery 

Upon Delivery, all risk of loss or damage to the Aircraft shall pass to Lessee for the duration 
of the Lease Term. 

2. CONDITIONS PRECEDENT

2.1 Conditions Precedent Lessor

Lessor's obligation to deliver and lease the Aircraft to Lessee hereunder is subject to the
satisfaction of the conditions precedent under paragraph 1 (Conditions Precedent Lessee) of
Schedule 3 (Conditions Precedent) on or before the Delivery.

2.2 Conditions Precedent Lessee

Lessee's obligation to take delivery of and lease the Aircraft from Lessor hereunder is subject
to the satisfaction of the conditions precedent under paragraph 2 (Conditions Precedent
Lessor) of Schedule 3 (Conditions Precedent) on or before the Delivery.

2.3 Waiver of Conditions Precedent

If any condition precedent specified in Clause 2.1 (Conditions Precedent Lessor) or
Clause 2.2 (Conditions Precedent Lessee) is not satisfied upon Delivery, the Party who is the
beneficiary of such condition precedent may (at its sole option), waive or defer satisfaction
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thereof on such terms and for such period as it may determine and notify to the other Party in 
writing. 

3. LEASE TERM AND TERMINATION 

3.1 Lease Term 

The term of the leasing of the Aircraft under this Agreement commences on the Delivery Date 
and continues for a term of , ending on, but not later than, 11:59 PM 
on the Termination Date (the "Lease Term"). 

3.2 Lease Termination 

Notwithstanding Clause 3.1 (Lease Term), this Agreement terminates either on the last day of 
the Lease Term or on such earlier date on which this Agreement may be cancelled or 
terminated pursuant to the terms of this Agreement (the "Expiration Date"). 

4. CREDIT REVIEW 

At the end of the  , Lessor shall review the credit 
risk of each Obligor (the "Credit Review") in order to assess the continuation of the Lease 
Term in accordance with Clause 23.4. 

5. RENT 

5.1 Payment 

(a) Lessee shall pay Rent to Lessor under this Agreement comprising: 

(i)  

(ii) through-out the Lease Term, quarterly Rent in arrear comprising the 
aggregate of the amounts calculated under Clause 5.3 (Fixed Rent) and 
Clause 5.4 (Variable Rent). 

(b) In addition, if demanded, Lessee shall pay Lessor any amount of Additional Rent 
referred to in Clause 5.3.4. 

5.2 Initial Rent 

Lessee shall make an initial payment of rent (the "Initial Rent") to Lessor in an amount equal 
to the greater of: 

(a)  

(b)  

on or prior to the Delivery Date.  It is a condition of this Agreement that, and Lessor hereby 
directs that, Lessee make such payment directly to the Manufacturer of the Airframe, on 
behalf of Lessor, (or, with Lessor’s written consent, to the Financier, on behalf of Lessor, for 
payment to the Manufacturer of the Airframe as part of the closing arrangements) to 
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discharge Lessor's obligation to pay the purchase price of the Aircraft to the extent of such 
payment. 

5.3 Fixed Rent 

5.3.1 Lessee shall pay to Lessor  of rent 
("Quarterly Rent") commencing three (3) Business Days prior to the date falling 
three (3) months after Delivery and three (3) Business Days prior to each quarterly 
anniversary thereafter (each a "Rent Due Date"). 

5.3.2 Lessee shall on or prior to each Rent Due Date pay the amount of Quarterly Rent 
specified opposite to that Rent Due Date in the Rent Payment Schedule. 

5.3.3 The amount of rent payable under this Clause 5.3 (Fixed Rent) shall be calculated by 
Lessor two (2) Business Days prior to Delivery and shall amortise the outstanding 
amount of principal of the loan advanced under the Facility Agreement  

 and also so that, 
taking account of payment of rent under Clause 5.4 (Variable Rent) on each Rent Due 
Date (calculated for the purposes of this Clause only using the Floating Interest Rate 
notified to Lessee by Lessor at least three (3) Business Days before the Delivery 
Date), each aggregate payment of Rent under Clause 5.3.1 and Clause 5.4 (Variable 
Rent) applicable to each Rent Due Date shall be equal or substantially equal.  For the 
purposes of making this calculation only, Lessor shall disregard  

 
Lessor will circulate a Rent Payment Schedule 

within five (5) Business Days of the Delivery Date setting out the Rent payable by 
Lessee. 

5.3.4 The Rent Payment Schedule shall be supplemental to, and form part of this 
Agreement. 

5.3.5 Schedule 5 (Indicative Rent Payment Schedule) sets out the indicative payment 
schedule in respect of the Quarterly Rent.  Such schedule is included for information 
purposes only, the relevant payment obligations in respect of Quarterly Rent of 
Lessee shall be as set out in the Rent Payment Schedule. 

5.4 Variable Rent 

Lessee shall make an additional payment in respect of rent to Lessor on each Rent Due Date 
calculated in accordance with this Clause 5.4 (Variable Rent).  The amount of each such 
additional rent payment shall be equal to notional accrued interest on the Lease Balance 
calculated at the Floating Interest Rate in respect of the Rental Period which is current on the 
Rent Due Date and such notional interest shall accrue from day to day and be calculated on 
the basis of the actual number of days elapsed and a 360 day. 

5.5 Additional Payments 
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5.5.1 In addition, on each Rent Due Date, Lessee shall pay to Lessor by way of additional 
rent any amounts that Lessor is required to pay to: 

(a) the Indemnitees under the Transaction Documents; and/or 

(b) the maintenance providers under the Maintenance Programme Agreement, 

in each case on such date (or with respect to, or falling due and payable within, the 
period commencing on the preceding Rent Due Date and ending on the date on which 
notice is given under Clause 5.5.2, and in each case to the extent remaining unpaid as 
at such date) other than, in the case of the aforementioned payments to the Financier 
under the Transaction Documents, payments of principal and interest under the 
Facility Agreement ("Additional Rent"). 

5.5.2 Lessor shall notify Lessee of the amount of Additional Rent which is due and payable 
no later than five (5) Business Days before the Rent Due Date. 

5.5.3 Lessee shall promptly on demand pay to Lessor, or at Lessor's direction to 
whomsoever shall be entitled thereto, any and all Additional Rent then due and 
owing. 

5.6 Changes to Fixed and Variable Rent 

5.6.1 The Rent payable under Clause 5.3.1 (Fixed Rent) and Clause 5.4 (Variable Rent) 
may be varied in the following circumstances: 

(a) if and on each occasion on which a prepayment is made under the Facility 
Agreement, or for any other reason, the instalments set out in the Rent 
Payment Schedule prepared under Clause 5.3 require to be amended in order 
to conform the profile of Rent payments payable under Clause 5.3 thereunder 
to the profile of Repayment Instalments under the Facility Agreement (other 
than as to the difference as to timing (but not amount) of each Rent Due Date 
preceding each Repayment Date by three (3) Business Days), Lessor shall 
provide to Lessee a replacement Rent Payment Schedule making such 
conforming amendments, and such replacement Rent Payment Schedule shall 
thereafter constitute the Rent Payment Schedule for the purposes of this 
Agreement; or 

(b) subject to Clause 5.6.2, if the Facility under the Facility Agreement is prepaid 
in whole at any time as part of a refinancing Lessor and Lessee shall discuss 
in good faith to agree replacement rent reflecting the cost plus principal of the 
Lessor’s funding costs (which may be by way of internal funding within the 
AVIC group of companies) (including without limitation principal and 
interest) being reimbursed by Lessee by way of rent during the Lease Term 
and, in addition, Lessor receiving a margin on the Lease Balance from time to 
time equal to part (b) of the definition of Floating Interest Rate. 
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5.6.2 Lessor agrees that it will not refinance the funding of the Loan where the funding cost 
of such refinancing will be higher than under the existing Facility, except with the 
consent of Lessee. 

5.7 Alternative Rate of Interest 

For the purpose of the Floating Interest Rate, if on any day on which LIBOR falls to be 
determined for the purposes of this Agreement: 

(a) Lessor determines at 11.00 am (Ottawa time) on that date that it is unable to obtain 
quotations for LIBOR in accordance with its definition in this Agreement; or 

(b) before its close of business on such day, Lessor has been notified by the Agent under 
the Facility Agreement, that LIBOR determined in accordance with its definition in 
that agreement does not accurately reflect the cost to the Lenders of funding its or 
their respective participation/s in the Loan (or any unpaid sum); or 

(c) Lessor determines that, by reason of circumstances affecting the London inter-bank 
market, adequate and fair means do not exist for determining the Floating Interest 
Rate applicable to a Rental Period, 

then: 

(a) Lessor shall promptly notify Lessee accordingly; 

(b) Lessor (in consultation with the Agent and the Lenders) shall, within three (3) 
Business Days of such notice, negotiate with Lessee with a view to agreeing a 
substitute basis on which the Floating Interest Rate, may be calculated for the 
purposes of calculating amounts under this Agreement; 

(c) if a substitute basis is agreed in writing by the Lessor and the Lessee within thirty (30) 
days of such notice, it shall take effect in accordance with its terms and the Floating 
Interest Rate shall be calculated as if the substitute basis had come into effect from the 
beginning of the relevant Rental Period; 

(d) if a substitute basis is not agreed within thirty (30) days of Lessor's notice, Lessor 
shall use the rate or rates provided by the Agent pursuant to the Facility Agreement in 
relation to calculating the Floating Rate of Interest (but without affecting the 
additional use of part (b) of the definition of Floating Interest Rate in the calculation). 

5.8 Final Rental Payment 

On the twenty eighth (28th) Rent Due Date under this Agreement, in addition to the amounts 
payable under Clause 5.3 (Fixed Rent), Lessee shall pay to Lessor an amount equal to the 
total amount of the Loan then outstanding under the Facility Agreement (the "Final Rental 
Payment").  The Lessor shall notify the Lessee of the amount of the Final Rental Payment no 
later than five (5) Business Days before such amount is due. 

5.9 Security Deposit and Event of Default 
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(a) Lessee shall pay the Security Deposit to Lessor on or prior to Delivery as security for 
its obligations hereunder. 

(b) The Security Deposit is the sole, absolute and unconditional property of Lessor 
during the Lease Term and Lessee is not entitled to any lien, charge or encumbrance 
over any part of the Security Deposit. 

(c) If an Event of Default has occurred and is continuing hereunder (or under any of the 
Companion Leases), Lessor may use, apply or retain all or any portion of the Security 
Deposit in full or partial payment for sums due to Lessor by Lessee under the terms 
and conditions of this Agreement (or any of the Companion Leases), to compensate 
Lessor for any sums it may, in its reasonable discretion, pay out as a result of an 
Event of Default, or as liquidated damages apply toward losses or expenses Lessor 
may suffer or incur as a result of the occurrence of an Event of Default hereunder (or 
under any of the Companion Leases). 

(d) If Lessor uses or applies all or any portion of such Security Deposit, such application 
shall not be deemed a cure of an Event of Default, and Lessee shall within five (5) 
days after written demand therefore deposit with Lessor in cash an amount sufficient 
to fully restore the Security Deposit to its original sum required under this 
Agreement, and any failure of Lessee to do so is a material breach of this Agreement 
by Lessee. 

5.10 Return of Security Deposit 

The Security Deposit shall be returned to Lessee within five (5) Business Days of the 
Expiration Date, provided that (i) no Default or Event of Default has occurred and is 
continuing hereunder (or under any of the Companion Leases), and (ii) Lessee has discharged 
in full all of its obligations under this Agreement and other Transaction Documents to which 
it is a party (including but not limited to Lessee's obligations under Clause 19 (Events of Loss) 
hereof. 

6. PAYMENTS 

6.1 Payments 

6.1.1 All payments by Lessee under this Agreement (including Rent, Additional Rent, 
default interest, Fees and indemnities) shall be made in full without any deduction or 
withholding whether in respect of set-off, counterclaim, duties, or Taxes imposed in 
the State of Registration or any jurisdiction from which such payments are made 
unless Lessee is prohibited by Law from doing so, in which event Lessee shall gross 
up the payment amount such that the net payment received by Lessor after any 
deduction or withholding equals the amounts called for under this Agreement. 

6.1.2 Any payment which is due to be made on a Rent Due Date that is not a Business Day 
shall be made on the immediate preceding Business Day in the same calendar month. 
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6.1.3 All payments to be made under this Agreement shall be calculated on the basis of the 
actual number of days elapsed divided by 360. 

6.1.4 Lessee shall also do all of the following: 

(a) ensure that the deduction or withholding does not exceed the minimum 
amount legally required; 

(b) pay to the relevant Governmental Authorities within the period for payment 
permitted by applicable Law the full amount of the deduction or withholding 
(including the full amount of any deduction or withholding from any 
additional amount paid pursuant hereto); and 

(c) furnish to Lessor within thirty (30) days after each payment an official receipt 
of the relevant Governmental Authorities involved for all amounts so 
deducted or withheld. 

6.1.5 To the extent that a payment obligation imposed on an Obligor under this Agreement 
is fully, unconditionally and irrevocably satisfied by Zetta Jet Pte., Ltd, the relevant 
Obligor will be discharged of its obligation to that extent.  This Clause 6.1.5 shall not 
affect the rights of Lessor under or in relation to this Agreement nor the Finance 
Parties under or in relation to the Facility Agreement.  

6.2 Net Lease 

This Agreement is a net lease and Lessee's obligation to pay Rent and make other payments in 
accordance with this Agreement is absolute and unconditional under any and all 
circumstances and regardless of other events, including the following: 

(a) any right of set-off, counterclaim, recoupment, defence or other right (including any 
right of reimbursement) which Lessee may have against Lessor, a prior lessee, any 
Manufacturer or any other Person for any reason; 

(b) unavailability or interruption in use of the Aircraft for any reason, including a 
requisition thereof or any prohibition or interference with or other restriction against 
Lessee's use, operation or possession of the Aircraft (whether by Law or otherwise), 
any defect in title, airworthiness, merchantability, fitness for any purpose, condition, 
design, specification or operation of any kind or nature of the Aircraft, the 
ineligibility of the Aircraft for any particular use or trade or for registration under the 
Laws of any jurisdiction or a Total Loss of the Aircraft (until such time when Lessee 
is in full compliance with the requirements of Clause 19.3 (Total Loss of Aircraft)); 

(c) insolvency, bankruptcy, reorganization, arrangement, readjustment of debt, 
dissolution, liquidation, receivership, administration or similar proceedings by or 
against Lessor, Owner, the Financier, Lessee, a prior lessee, any Manufacturer or any 
other Person; 

(d) invalidity or unenforceability or lack of due authorization of or other defect in this 
Agreement; 
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(e) failure or delay on the part of any Party to perform its obligations under this 
Agreement; or 

(f) any other circumstance which but for this provision would or might have the effect of 
terminating or in any other way affecting any obligation of Lessee hereunder. 

6.3 Bank Account 

All payments by Lessee under this Agreement are to be made for value on or before their 
respective due dates in Dollars and by not later than 10.00 am (New York time) on such day 
in Same Day Funds, to such bank account as Lessor shall specify, from time to time, in 
writing to Lessee. 

6.4 Currency Indemnity 

6.4.1 If any sum due from Lessee under this Agreement (a "Sum"), or any order, judgment 
or award given or made in relation to a Sum, has to be converted from the currency 
("First Currency") in which that Sum is payable into another currency ("Second 
Currency") for the purpose of: 

(a) making or filing a claim or proof against Lessee; 

(b) obtaining or enforcing an order, judgment or award in relation to any 
litigation or arbitration proceedings, 

Lessee shall, as an independent obligation, on demand indemnify each Indemnitee to 
which that Sum is due against all Losses arising out of or as a result of the conversion 
including any discrepancy between (1) the rate of exchange used to convert that Sum 
from the First Currency into the Second Currency; and (2) the rate or rates of 
exchange available to that Person at the time of its receipt of that Sum. 

6.4.2 Lessee waives any right it may have in any jurisdiction to pay any amount under this 
Agreement in a currency or currency unit other than that in which it is expressed to be 
payable. 

6.5 Default Interest 

If Lessor has not received any Rent, Additional Rent or any other amount on their respective 
due dates as set out herein, Lessor will suffer loss and damages, the exact nature and amount 
of which are difficult or impossible to ascertain.  If Lessee fails to pay any amount payable by 
it hereunder on its due date, interest shall accrue on the unpaid sum from but excluding the 
due date up to and including the date of actual payment (both before and after judgment) at 
the Default Rate.  Any interest accruing under this Clause 6.5 (Default Interest) shall be 
immediately payable by Lessee on demand by Lessor.  Default interest (if unpaid) arising on 
the relevant unpaid sum will be compounded with the unpaid sum on a quarterly basis, but 
will remain immediately due and payable. 

6.6 Lessor Payments 
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Where, under any provision of this Agreement, Lessor is obliged to make any payment to 
Lessee, Lessor may set off, deduct or withhold from such payment any amount then due and 
payable as set out herein but unpaid by Lessee to any of the Indemnitees. 

7. FEES 

7.1 Arrangement Fees  

Lessee shall pay to Lessor, on or prior to Delivery, the Arrangement Fees, Lessee 
acknowledges that the Arrangement Fees are non-refundable. 

7.2 Financing Fees  

Lessee shall pay to Lessor, on or prior to Delivery, the Financing Fees.  Lessee acknowledges 
that the Financing Fees are non-refundable. 

8. TAXES 

8.1 Tax Indemnity 

8.1.1 Lessee shall indemnify and pay or reimburse to the Indemnitees (within three (3) 
Business Days of demand) an amount equal to the loss, liability or cost which such 
Indemnitee determines will be or has been (directly or indirectly) suffered by it for or 
on account of Tax of whatsoever nature in connection with this Agreement or any 
transaction contemplated hereunder or under any other Transaction Documents 
(including, without limitation, any withholdings or other Taxes imposed on or in 
respect of payments made or received under the Facility Agreement and any and all 
penalties) but excluding any Taxes which, to the extent that such Taxes are as a 
consequence of such Indemnitee entering into the Transaction Documents: 

(a) are imposed as a direct result of any connection between that Indemnitee and 
the jurisdiction imposing the Tax that is unrelated to the transactions 
contemplated by this Agreement or to the use, operation, presence or 
registration of the Aircraft or the use, operation, presence or registration of 
any other aircraft which is the subject of any lease between Lessor (or any 
Affiliate of Lessor) and Lessee (or any Affiliate of Lessee) in that 
jurisdiction; or 

(b) are imposed on the net income, profits (or deemed profits) or gains of such 
Indemnitee by the Tax authorities in their respective countries of 
incorporation, except to the extent that such Taxes arise as a result of the use, 
operation, presence or registration of the Aircraft or the use, operation, 
presence or registration of any other aircraft which is the subject of any lease 
between Lessor (or any Affiliate of Lessor) and Lessee (or any Affiliate of 
Lessee); or 

(c) are imposed solely as a result of: 
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(i) an event having occurred before the commencement of the Lease 
Term; or 

(ii) an event occurring after the Expiration Date, 

and where the event referred to in Clause 8.1.1(c)(i) or Clause 8.1.1(c)(ii)  is 
not related to Lessor's dealings with Lessee, the transactions contemplated by 
this Agreement or the operation of the Aircraft during the Lease Term. 

The excluded Taxes under Clause 8.1.1 to Clause 8.1.1(c) shall hereafter collectively 
be referred to as "Lessor Taxes". 

8.1.2 Nothing in this Clause 8 (Tax Indemnity) shall interfere with the right of Lessor to 
arrange its tax affairs in whatever manner it thinks fit and, in particular, but without 
limitation, Lessor shall not be under any obligation to claim credit, relief, remission 
or repayment from or against its corporate profits or similar Tax liability in respect of 
the amount of any such deduction or withholding in priority to any other claims, 
reliefs, credits or deductions available to Lessor or oblige Lessor or any Affiliates of 
Lessor to disclose any information relating to its Tax affairs or any computations in 
respect thereof. 

8.2 After-Tax Basis 

8.2.1 Each amount payable pursuant to this Agreement (including, without limitation, any 
indemnity payable pursuant to this Clause 7 (Taxes)) shall be paid on an After-Tax 
Basis. 

8.2.2 Any amount expressed to be payable under this Agreement is expressed as an amount 
excluding VAT.  Therefore, if any amount payable under this Agreement is or 
becomes subject to VAT, whether in the United States of America, Singapore, Ireland 
or elsewhere, Lessee shall pay such VAT at the then applicable rate in addition to the 
payment then due pursuant to the terms of this Agreement. 

8.3 Tax Benefits 

8.3.1 If an Indemnitee determines in good faith that it has actually realised a tax benefit or 
refund (a "Tax Credit") by reason of the circumstances giving rise to the obligation 
on Lessee to make any payment under this Agreement in respect of any Tax, and in 
respect of which Lessee has actually made such payment (a "Tax Payment"), such 
Indemnitee shall (to the extent that it can do so without preventing the retention of 
that Tax Credit) reimburse Lessee with the amount equal to the net after-tax value of 
such part of such Tax Credit as is attributable to such Tax Payment provided that: 

(a) no Event of Default has occurred and is continuing; and 

(b) such Indemnitee shall in no event be left in any worse position than it would 
have been in had no deduction or withholding been required to be made from 
the relevant payment or sum. 
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8.3.2 If an Indemnitee shall have paid Lessee any amounts under this Clause 8.3 (Tax 
Benefits) and it is subsequently determined that such Indemnitee was not entitled to 
such Tax Credit, Lessee shall promptly return any amounts received by such 
Indemnitee in this respect. 

8.4 FATCA Deduction and gross up by Obligor 

8.4.1 If an Obligor is required to make a FATCA Deduction, that Obligor shall make that 
FATCA Deduction and any payment required in connection with that FATCA 
Deduction within the time allowed and in the minimum amount required by FATCA. 

8.4.2 If a FATCA Deduction is required to be made by an Obligor, the amount of the 
payment due from that Obligor shall be increased to an amount which (after making 
any FATCA Deduction) leaves an amount equal to the payment which would have 
been due if no FATCA Deduction had been required. 

8.4.3 Lessee shall promptly upon becoming aware that an Obligor must make a FATCA 
Deduction (or that there is any change in the rate or the basis of a FATCA Deduction) 
notify Lessor accordingly.  Similarly, Lessor shall notify Lessee on becoming so 
aware in respect of a payment payable to Lessor. 

8.4.4 Within thirty (30) days of making either a FATCA Deduction or any payment 
required in connection with that FATCA Deduction, the Obligor making that FATCA 
Deduction or payment shall deliver to Lessor evidence reasonably satisfactory to 
Lessor that the FATCA Deduction has been made or (as applicable) any appropriate 
payment paid to the relevant governmental or taxation authority. 

8.5 Survival 

The respective obligations of Lessee under this Clause 8 (Taxes) shall remain in full force and 
effect, notwithstanding the expiration, earlier cancellation or termination of this Agreement. 

9. WAIVER & DISCLAIMER 

9.1 Waiver & Disclaimer 

9.1.1 Execution and delivery of the Certificate of Acceptance by Lessee confirms 
conclusively that (i) Lessee has had ample opportunity to thoroughly inspect the 
Aircraft and (ii) has conducted such inspection of the Aircraft and (iii) that the 
Aircraft and Aircraft Documents are in all respects satisfactory to Lessee in Lessee's 
professional opinion.  Signature of the Certificate of Acceptance by Lessee is 
furthermore conclusive proof that the Aircraft and the Aircraft Documents are in 
every way satisfactory to Lessee and in compliance with all requirements of this 
Agreement. 

9.1.2 the Aircraft, the Aircraft Documents, and any other thing delivered hereunder are 
being delivered into the possession and custody of Lessee and accepted by Lessee 
hereunder "as-is, where-is", with all faults. 
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9.1.3 Lessee unconditionally acknowledges that none of the Indemnitees has made or shall 
be deemed to have made any promise, guarantee, representation or warranty or have 
assumed any legal responsibility, express or implied, whether through an express or 
implied condition or otherwise, with respect to the Aircraft or the Aircraft Documents 
for the Aircraft, or any part thereof, as to: 

(a) the quality, description, merchantability, serviceability, condition, design, 
compliance with specifications, age, operation, performance, fitness for use 
or for any particular purpose of the Aircraft or any part thereof; 

(b) the quality of the material or workmanship of the Aircraft or any part thereof; 
the conformity of the Aircraft to the description or conditions set forth in this 
Agreement; 

(c) the adequacy of any Aircraft Documents; 

(d) the absence of latent or other defects, whether or not discoverable; and 

(e) the absence of any infringement of any patent, trademark or copyright, or any 
other representation or warranty whatsoever, 

all of which are hereby expressly excluded and extinguished. 

9.1.4 Lessee hereby irrevocably waives, releases and renounces and agrees not to seek to 
establish or enforce any rights, remedies or claims (whether statutory or otherwise) 
against any of the Indemnitees in respect of any of the matters set forth herein. 

9.1.5 without limiting the foregoing, Lessee waives any claim, liability, condition, 
responsibility, warranty, representation, guarantee and obligation of any kind 
(whether known or unknown) that Lessee or any other person claiming under or 
through Lessee may now or hereafter have or claim against any of the Indemnitees, 
with respect to: 

(a) any repair, maintenance or other services in respect of the Aircraft, whether 
in contract or in tort and howsoever arising and whether performed or to be 
performed; 

(b) any cost, loss or damage (consequential or otherwise), loss of profit or 
revenue, loss or suspension of certification of the Aircraft, grounding of the 
Aircraft, or any other claim whatsoever arising from the condition of the 
Aircraft or any part thereof, any maintenance or repair of the Aircraft or any 
part thereof, any alteration, modification or addition to the Aircraft or any 
part thereof, or any inspection of the Aircraft or the technical records for the 
Aircraft, whether performed or to be performed, or the lack of such 
inspection; and 

(c) any obligation or liability of any of the Indemnitees with respect to any 
implied warranty arising from course of performance, course of dealing, 
usage, any implied warranty of fitness for use or for any particular purpose, 
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and any obligation or claim for loss of use of or the loss of or damage to the 
Aircraft, or any part thereof, for any reason, and for any liability of Lessee to 
any third party and for any other direct, indirect, incidental or consequential 
damages of any kind or nature, whether or not arising from the negligence 
(actual or imputed) of any of the Indemnitees, and any risks with respect 
thereto are hereby assumed by Lessee. 

9.2 Confirmation 

Lessee confirms that it is fully aware of the provisions of this Clause 9 (Waiver & 
Disclaimer) and acknowledges that Rent and other amounts payable under this Agreement 
have been calculated based on its provisions. 

9.3 Survival 

The respective obligations of Lessee under this Clause 9 (Waiver & Disclaimer) shall remain 
in full force and effect, notwithstanding the expiration, earlier cancellation or termination of 
this Agreement. 

10. TITLE & REGISTRATION 

10.1 Title to Aircraft 

Title to the Aircraft during the Lease Term shall remain vested in Owner.  Lessee has no 
right, title or interest (whether legal or beneficial) in the Aircraft except as provided under this 
Agreement. 

10.2 Identification Plates 

10.2.1 Lessee shall, at its expense, at all times maintain on the Airframe and each Engine a 
fireproof identification plate (of a size no smaller than 2" x 3") containing the 
following legends or any other legend requested by Lessor in writing: 

"THIS [AIRCRAFT / ENGINE] IS OWNED BY ZJ6000-4 STATUTORY TRUST, 
AS LEGAL OWNER AND HELD ON TRUST FOR CAVIC AVIATION LEASING 
(IRELAND) 22 CO. DESIGNATED ACTIVITY COMPANY AS BENEFICIAL 
OWNER, LEASED TO TVPX ARS INC., NOT IN ITS INDIVIDUAL CAPACITY 
BUT SOLELY AS OWNER TRUSTEE, AND SUB-LEASED TO AND 
OPERATED BY ZETTA JET USA, INC. AND IS MORTGAGED TO EXPORT 
DEVELOPMENT CANADA AS SECURITY TRUSTEE FOR CERTAIN 
LENDERS AND MAY NOT BE OR REMAIN IN THE POSSESSION OF, OR 
OPERATED BY, ANY OTHER PERSON WITHOUT THE PRIOR WRITTEN 
CONSENT OF THE SECURITY TRUSTEE" 

10.2.2 Lessee shall as soon as reasonably possible after the Delivery and in any event within 
five (5) days install such identification plates on the Aircraft and the Engines at 
Lessee's expense. 
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10.2.3 If at any time Lessor or Owner transfers any of its interests in the Aircraft or this 
Agreement as permitted hereunder or Owner finances or refinances the Aircraft, 
Lessee shall, at Lessor's request and cost, promptly affix such new nameplate to the 
Airframe as may be required by Lessor or Owner and update the engine logbook 
referred to in Clause 10.2.4 below. 

10.2.4 Additionally, Lessee shall, at its expense, at all times maintain a record in the logbook 
for each Engine evidencing that the respective Engine is owned by Owner and is 
subject to the Mortgage in favour of the Financier. 

10.3 Aircraft Registration 

10.3.1 Lessee is responsible for the registration of the Aircraft on the aircraft register in the 
State of Registration.  If in connection with the aforementioned registration, any 
additional equipment is required to be installed on the Aircraft, any Engine or any 
Aircraft Item, Lessee shall at its sole expense be responsible for the installation of 
such equipment.  Any delays in the registration of the Aircraft will be the sole 
responsibility of Lessee and shall not affect Lessee's liability with respect to 
payments under this Agreement or the Delivery of the Aircraft to Lessee. 

10.3.2 Additionally, Lessee shall at its sole cost and expense during the Lease Term: 

(a) register and maintain registration of the Aircraft in the name of Owner as 
owner, Lessor as lessor and Lessee (or, as the case may be, the relevant 
Operator) as operator of the Aircraft and noting the interests of Lessor, 
Owner and the Financier hereunder at the aircraft register in the State of 
Registration (to the extent possible); and 

(b) from time to time take all other steps then required by or available under Law 
to protect and perfect the interests of Lessor, Owner and the Financier in the 
Aircraft and any other Transaction Documents in the State of Registration 
and in any other jurisdictions in or over which Lessee (or, as the case may be, 
the Operator) may operate the Aircraft. 

10.3.3 Lessor and Owner will have to provide all documentation and assistance as may be 
necessary and reasonably required by Lessee in order to register the Aircraft. 

10.3.4 Lessee shall provide Lessor, no later than one (1) Business Day after Delivery of the 
Aircraft, with evidence of such registration satisfactory to Lessor and the Financier.  
Lessee shall ensure that the original certificate of registration for the Aircraft is kept 
on the Aircraft or, where it is permitted to be removed, in safe custody.  Lessee shall 
at all times during the Lease Term (or, where Lessee is not the operator, the Operator 
shall) maintain in good standing its corporate existence in the State of Registration to 
enable the registration of the Aircraft in the State of Registration. 

10.3.5 Lessee shall ensure that Lessor at all times during the Lease Term is in the possession 
of a copy of the then current certificate of registration of the Aircraft as well as the 
then current Certificate of Airworthiness. 
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10.3.6 Lessee shall not take or permit any action or omit to take any action that may 
invalidate any such registration or otherwise prejudice the rights, title and interests of 
Lessor, Owner and the Financier in and to the Aircraft, this Agreement and/or any 
other document relating to the transactions contemplated herein. 

10.4 Mortgage Registration 

10.4.1 If a mortgage registration facility with the Aviation Authority is in existence, or if 
such is not in existence and the State of Registration has a mortgage register for 
movable objects or a similar establishment securing a (first priority) mortgage in the 
Aircraft, Lessor, Owner and/or the Financier, at Lessee's expense, shall establish and 
register (and Lessee shall assist and cooperate with Lessor, Owner and/or the 
Financier in establishing and registering) the Mortgage and each other Security 
Document as Lessor, Owner and/or the Financier may reasonably require with such 
registration facility in favour of the Financier. 

10.4.2 Where satisfactory registration of the Mortgage in the State of Registration of the 
Aircraft is not possible, Lessor may (if such is possible under the Laws of the State of 
Registration) elect to require the Financier to be entered on the certificate of 
registration for the Aircraft, and the Aviation Authority must confirm that no change 
of registration or de-registration can be effected without the Financier's approval.  
Lessee shall assist with such registration. 

10.4.3 If an alteration of the registration of a Mortgage and/or any other security right is 
required due to a subleasing or change of registration requested by Lessee, all 
reasonable expenses and fees in connection with such registration are the sole 
responsibility of and shall paid by Lessee upon first demand by Lessor therefor. 

10.5 Cape Town Convention 

10.5.1 Lessee shall at its own expense fully cooperate with Lessor in the registration and 
filings of the respective interests of Lessor, Owner and the Financier under the Cape 
Town Convention, if and when the provisions of the Cape Town Convention are 
applicable to this Agreement and the leasing of the Aircraft hereunder. 

10.5.2 If and when the provisions of the Cape Town Convention are applicable, Lessee 
shall: 

(a) at Lessor's request perform such acts and execute and deliver such 
agreements and instruments (including but not limited to any subordination), 
including entering into any amendments to this Agreement and/or any other 
document relating to the transactions contemplated herein, as may be 
determined by Lessor to be necessary or desirable to: 

(i) protect enhance or perfect Lessor's and the Financier's interest in the 
Aircraft and each Engine, this Agreement and any other document 
relating to the transactions contemplated herein under the Cape Town 
Convention; and 
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(ii) allow Lessor and the Financier to enforce any agreements between 
the parties hereto under the Cape Town Convention; 

(b) provide all assistance and cooperation to Lessor as may be necessary to 
enable Lessor to procure the filing with, and/or registration in the 
international register(s) maintained by, the international registry of the Cape 
Town Convention of any agreement between the parties hereto, including this 
Agreement, the Mortgage and any other document relating to the transactions 
contemplated herein, including making any filing or registration through the 
'designated entry point' (as defined in the Cape Town Convention) in the 
State of Registration; 

(c) not permit without the prior written consent of Lessor any person, other than 
Lessor, to make any international registry filings (including prospective 
filings) under the Cape Town Convention in relation to the Aircraft and each 
Engine and any agreement between the parties hereto, including this 
Agreement or any other document relating to the transactions contemplated 
herein; 

(d) exclude in writing the application of any provision of the Cape Town 
Convention that Lessor deems desirable in connection with the foregoing (if 
permitted by any applicable Law); 

(e) agree that any right of quiet enjoyment under the terms of the Cape Town 
Convention is excluded; and 

(f) be responsible for all costs and expenses associated with the requirements of 
this Clause 10.5 (Cape Town Convention). 

10.6 Registration Evidence 

As Lessor may reasonably request from time to time, Lessee shall furnish to Lessor evidence 
reasonably satisfactory to Lessor of the registrations and filings required under this 
Clause 10 (Title & Registration). 

11. LIENS 

11.1 Permitted Liens 

11.1.1 Lessee shall not, directly or indirectly create, incur, assume or suffer to exist any Lien 
on or with respect to this Agreement, the Aircraft, any Engine or any other Aircraft 
Item, title thereto or any interest therein, except for the following (each a "Permitted 
Lien"): 

(a) the respective rights of Lessor, Owner, the Financier and Lessee as herein 
provided; 

(b) any Lien from time to time created or permitted and subsisting pursuant to 
the Transaction Documents; 
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(c) any lien for Taxes not assessed or, if assessed, not yet due and payable, or 
being contested in good faith by appropriate proceedings so long as adequate 
reserves are maintained with respect to such Taxes; 

(d) any lien of a repairer, mechanic, carrier, hangar keeper or other similar lien 
arising in the ordinary course of business and by operation of Law in respect 
of obligations which are not overdue, 

provided that in the case of both Clause 11.1.1(c) and Clause 11.1.1(d): 

(i) adequate resources for the payment of such Taxes or obligations have 
been provided by Lessee; and 

(ii) such proceedings or the continued existence of such lien do not give 
rise to any material likelihood of the asset over which such lien is 
held, or any interest in such assets, being sold, forfeited or otherwise 
lost or of criminal liability on the part of any Indemnitee; or 

(e) any permitted sublease, to the extent permitted under this Agreement. 

11.1.2 If Lessee creates or allows the creation by third parties of a Lien other than a 
Permitted Lien, Lessee shall promptly take such steps as are required to procure the 
immediate release thereof. 

11.1.3 If at any time the interests of Lessor, Owner or the Financier are jeopardized by such 
lien, Lessor, Owner or the Financier may cause the Lien to be removed.  Lessee shall 
pay promptly on demand any expenses incurred by Lessor, Owner or the Financier in 
connection with such removal. 

12. OPERATION OF AIRCRAFT 

12.1 Costs of Operation 

12.1.1 Lessee is responsible and shall indemnify the Indemnitees for all costs incurred by 
them in connection with the delivery, possession, operation of the Aircraft during the 
Lease Term and the Redelivery of the Aircraft, for profit or otherwise (including but 
not limited to the costs of flight crews, cabin personnel, fuel, oil, lubricants, 
maintenance, insurance, storage, landing and navigation fees, airport charges, 
passenger service and any and all other expenses of any kind or nature, directly or 
indirectly, in connection with or related to the use, movement and operation of the 
Aircraft). 

12.1.2 The respective obligations of Lessee under this Clause 12.1 (Costs of Operation) shall 
remain in full force and effect, notwithstanding the expiration, earlier cancellation or 
termination of this Agreement. 

12.2 Lawful Operation 
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Throughout the period of this Agreement Lessee may, subject to the proper configuration of 
and/or equipment in the Aircraft, use or permit the use by any Operator of the Aircraft in 
lawful operation for: 

(a) the transportation of passengers, baggage, freight, mail; 

(b) non-commercial flights and positioning flights as may be required for the purpose of 
this Agreement upon and subject to the terms and conditions of this Agreement and 
generally in such manner as complies with all regulations and directives of the 
relevant Aviation Authority and any other governmental authorities having 
jurisdiction; and 

(c) the occasional training, qualifying or reconfirming the status of cockpit personnel 
when such personnel meet the requirements set forth in Clause 12.4 (Qualified 
Personnel).  Notwithstanding the foregoing, Lessee shall not (and shall not permit 
any Operator to) utilise the Aircraft for training purposes to a larger extent than it 
utilises any other similar aircraft in its fleet for such purposes. 

12.3 Prohibited Use 

12.3.1 Lessee shall not, and shall procure that no Operator shall, use the Aircraft for the 
carriage of: 

(a) whole animals living or dead except in the cargo compartments according to 
I.A.T.A. regulations, and except in respect of domestic pet animals carried in 
a suitable container or equivalent device suitable to prevent the escape of any 
liquid and to ensure the welfare of such animal; or 

(b) acids, toxic, chemicals, other corrosive materials, explosives, nuclear fuels, 
wastes, or any nuclear assemblies or components, except as permitted by 
schedule issued by I.A.T.A. from time to time and provided that all the 
requirements for packaging or otherwise contained therein are fulfilled, or 
any other goods, materials or items of cargo of a hazardous nature or which 
could reasonably be expected to cause damage to the Aircraft. 

12.3.2 Lessee shall not permit or cause the Aircraft to be: 

(a) used in any manner or business, which is illegal, nor knowingly carry illegal 
or prohibited goods; 

(b) operated in or over any area or in any manner which may render the Aircraft 
liable either to condemnation, destruction, seizure, requisition or confiscation 
by any authority and will not abandon any part of the Aircraft at any location; 

(c) proceeded to, or remain at, any location which for the time being the subject 
of a prohibition order (or similar order or directive) or sanctions or 
restrictions by: 
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(i) any Governmental Authority of the, state of incorporation, the State 
of Registration or the Aircraft Base; 

(ii) any Governmental Authority of the country in which such location is 
situated; 

(iii) the United Nations Security Council; or 

(iv) the People's Republic of China, Canada, the United States of 
America or the European Union, 

in each case, unless Lessee (or, as the case may be, the Operator) complies 
with any requirements or conditions set out in such prohibition order, 
sanctions or restrictions for the use of, or operation of, the Aircraft to such 
location; 

(d) used, operated or located or suffer or permit the Aircraft to be used, operated 
or located in any manner: 

(i) not covered by the insurances required by or obtained pursuant to 
Clause 18.1 (Insurance); or 

(ii) in any area excluded from coverage by such insurances; or 

(iii) which would prejudice the interests of the Indemnitees in the 
Insurances, the Aircraft, any Engine or any Part or would subject any 
such person to any risk or criminal liability; 

(e) operated contrary to any Manufacturer's operating manuals or instructions, or 
in violation of any applicable airworthiness certificate or registration relating 
thereto. 

12.3.3 Lessee shall not, and shall procure that no Operator of the Aircraft shall, at any time: 

(a) represent or hold out Lessor, Owner or the Financier as carrying goods or 
passengers on the Aircraft or as being in any way connected or associated 
with any operation or carriage (whether for lease or reward or gratuitously) 
which may be undertaken by Lessee (or the Operator); 

(b) inform any person that Lessor, Owner or the Financier is responsible for any 
costs associated with the Aircraft; 

(c) abandon the Aircraft, the Airframe, any Engine or any Aircraft Item; or 

(d) attempt, or hold itself out as having any power, to sell, lease (other than as 
expressly permitted in this Agreement) or otherwise dispose of the Aircraft, 
the Airframe, any Engine or any Aircraft Item. 

12.4 Qualified Personnel 
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12.4.1 The Aircraft shall be flown at all times by a cockpit crew with a valid commercial 
pilot license and instrument rating, a current type rating for the same type as the 
Aircraft (if required by the Aviation Authority), subject to the requirements of the 
insurance. 

12.4.2 In addition, all other personnel directly or indirectly employed by Lessee (or, as the 
case may be, the Operator) in connection with the operation and maintenance of the 
Aircraft shall have the qualifications and hold the licenses required by the Aviation 
Authority and applicable Law. 

12.5 Consents, Licenses and Permissions 

12.5.1 Lessee warrants that throughout the Lease Term it shall maintain (or procure that the 
Operator maintains) at its own expense from all governmental agencies or authorities 
having jurisdiction over the Aircraft or the operation of the Aircraft all requisite 
consents, licenses and permissions as are or will be required for or in connection with 
the Aircraft, this Agreement and the operation and use of the Aircraft. 

12.5.2 Lessee shall, upon Lessor's request, promptly supply to Lessor copy of such consents, 
licenses and permissions. 

12.6 Location of the Aircraft 

Lessee shall, throughout the Lease Term, ensure that operational control over the Aircraft is 
maintained in the Aircraft Base. 

12.7 Quiet Enjoyment 

Without limitation to Clause 26 (Subordination), neither Lessor, the Financier, nor any Person 
claiming by, through or under Lessor will, provided no Event of Default has occurred and is 
continuing, interfere with the quiet use, possession and quiet enjoyment of the Aircraft by 
Lessee (or, as the case may be, the Operator) during the Lease Term.  The exercise by Lessor 
or any Indemnitee of their respective rights under or as permitted by this Agreement does not 
constitute such interference.  Owner shall and shall procure that the Financier shall provide a 
Letter of Quiet Enjoyment. 

12.8 Eurocontrol and EU ETS 

Lessee shall promptly provide Lessor and the Agent with such information as Lessor and 
Agent may from time to time reasonably request in relation to the Operator's compliance with 
Eurocontrol and EU ETS Laws (including, without limitation, copies of the Operator's 
statement of accounts with Eurocontrol and the EU ETS Authority), if (by way of operation 
or otherwise) Aircraft is subject to any Eurocontrol or EU ETS Laws provision. 

13. SUBLEASES 

13.1 No Sublease without Lessor Approval 
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13.1.1 With the exception of the Sub-Lease Agreement, Lessee shall not sublease or part 
with the possession, care, custody or control of the Aircraft, any Engine and/or any 
Aircraft Item at any time without the prior written consent of Lessor and the 
Financier. 

13.1.2 Any permitted sublease shall be subject to the terms of �Schedule 12 (Sublease 
Requirements) and any costs or expenses of Lessor, Owner or the Financier in 
connection with such subleasing shall be at the cost and expense of Lessee. 

13.2 Wet-Leasing and Charter 

Notwithstanding the foregoing Clause 13.1 (No Sublease without Lessor Approval), Lessee 
does not require Lessor's permission to enter into agreements regarding the charter, wet lease 
or similar arrangements in respect of the Aircraft, provided that: 

(a) no Default has occurred and is continuing; and 

(b) the Aircraft at all times during such period remains: 

(i) under the responsibility and operational control of Lessee (or, as the case may 
be, the Operator); 

(ii) subject to insurances complying with this Agreement; 

(iii) subject to the Maintenance Programme Agreement; and 

(iv) under the Operator's AOC. 

Notwithstanding the provisions of this Clause 13, if any of the provisions of any wet-leasing, 
charter agreement or arrangement conflict with those contained in this Agreement, the 
provisions of this Agreement shall prevail to the extent of any conflict and any rights of any 
party under such wet-leasing, charter agreement or arrangement shall be subject and 
subordinate to this Agreement. 

14. POOLING OF ENGINES AND PARTS 

14.1 No Pooling 

Lessee shall not enter into nor permit any pooling agreement or similar arrangement in 
respect of any Engine, Landing Gear or APU without the prior written consent of Lessor and 
the Financier. 

14.2 Engine Pooling Conditions 

If Lessor and the Financier consent to an engine pooling agreement or similar arrangement in 
accordance with the foregoing Clause 14.1 (No Pooling), Lessee shall (in addition to any 
additional requirements from Lessor), at Lessee's cost and expense, comply with the 
following requirements: 
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(a) mounting of the Engine(s) is only permitted on aircraft operated by Lessee (or, as the 
case may be, the Operator); 

(b) the Engine(s) must be insured in accordance with the insurance requirements as per 
this Agreement; 

(c) the actual Flight Hours and Cycles for such Engine mounted on another aircraft must 
be reported separately; 

(d) title to the Engine shall at all times remain vested in Owner, free and clear of any 
Liens; 

(e) Lessor shall at all times have correct data concerning which aircraft the Engine is 
installed on; and 

(f) any engine mounted on the Airframe in substitution for the pooled Engine must be of 
a modification status, economic value, age, utility and maintenance status at least 
equal to or better than the Engine for which it substitutes (assuming such substituted 
Engine was in the condition and repair required to be maintained by the terms 
hereof). 

14.3 Permitted Engine Pooling 

Notwithstanding Clause 14.1 (No Pooling), Lessee shall be permitted (at Lessee's cost and 
expense) to mount any Engine on any of the Companion Aircraft on a temporary basis, 
without Lessor's prior written consent, during the Lease Term provided that: 

(a) notice of such temporary mount is given to the Financier prior to or in any event as 
soon as practicable after installation of such Engine on such airframe; 

(b) as soon as practicable after installation of such Engine on such airframe, but in any 
event within thirty (30) days thereafter, Lessee shall procure the removal of such 
Engine from such airframe and recover possession and control of such Engine; 

(c) Lessee complies with the requirements set out in Clause 14.2 (Engine Pooling 
Conditions); and 

(d) no Event of Default has occurred and is continuing. 

15. MAINTENANCE 

15.1 General Maintenance Obligation 

During the Lease Term and until the Aircraft is returned to Lessor or purchased by Lessee in 
accordance with the provisions of this Agreement, Lessee shall, at the expense of Lessee (and, 
where applicable, shall procure that the Operator shall): 

(a) keep the Aircraft airworthy in all respects and in good repair and condition; 
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(b) maintain a valid Certificate of Airworthiness for the Aircraft issued by the Aviation 
Authority (except where the Aircraft is undergoing maintenance, modification or 
repair required or permitted by this Agreement) and from time to time provide to 
Lessor a copy on request or upon renewal hereof; 

(c) maintain or cause to be maintained and repaired the Aircraft in accordance with: 

(i) the applicable Maintenance Programme Agreement; 

(ii) the maintenance inspection program as defined in the Time Limit 
Maintenance Check Manual as issued by the Manufacturer and MPD; 

(iii) the rules and regulations of the Aviation Authority; and 

(iv) to the extent not otherwise required pursuant to Clause 15.1(c)(i) to 
Clause 15.1(c)(ii)(iii), the requirements of JAR/EU OPS1 and EASA145 or 
its successor and any other rules and regulations of EASA as may be 
applicable to passenger category aircraft; 

(d) not change the Maintenance Programme Agreement without the written prior consent 
of Lessor, save that such consent shall not be required for changes to the Maintenance 
Programme Agreement which are mandated by the Manufacturer and/or by the 
Aviation Authority provided that each such change is notified to Lessor and the 
Financier within one (1) month of each relevant change being made; 

(e) comply with all applicable Laws and the regulations of the Aviation Authority and 
other aviation authorities (including but not limited to the country of manufacture) 
with jurisdiction over Lessee, Operator or the Aircraft, any Engine or any Aircraft 
Item which relate to the maintenance, condition, use or operation of the Aircraft or 
require any modification or alteration to the Aircraft, any Engine or any Aircraft 
Item; 

(f) give Lessor and the Financier at least ten (10) days written notice as to the 
workscope, time and location of all scheduled Airframe structural inspections with 
intervals of fifteen (15) months or more under the Maintenance Programme 
Agreement; and 

(g) if required by the Aviation Authority (and where not otherwise satisfied for the 
purposes of the Aviation Authority by the item specified at Clause 16.6.2, maintain a 
current certification as to maintenance issued by or on behalf of the Aviation 
Authority in respect of the Aircraft and from time to time provide to Lessor and the 
Financier a copy on written request of Lessor and the Financier (as the case may be). 

15.2 Aircraft Documents and Records 

(a) Lessee shall, at its expense, at all times during the Lease Term be responsible for and 
procure that: 
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(i) accurate, complete and current records of Aircraft Documents, including but 
not limited to information regarding all flights made by, and all maintenance 
carried out on, the Aircraft (including in relation to each Engine and any 
Aircraft Item subsequently installed, before the installation) are kept; 

(ii) all Aircraft Documents are kept in the English language; 

(iii) the Aircraft Documents are kept in such manner as the Aviation Authority 
and EU OPS-1/EASA Part M (as applicable), may from time to time require 
(whether such requirement is imposed on Owner, Lessor, Lessee or 
Operator); and 

(iv) the Aircraft Documents comply with both the mandatory requirements and 
the recommendations of the Manufacturers of the Aircraft, any Engine or any 
Aircraft Item. 

(b) The Aircraft Documents shall be the property of Owner and, at the Expiration Date 
Lessee shall deliver the same (or procure that the same are delivered) to Lessor (or to 
such other party nominated by Lessor) provided that Lessee is entitled to take and 
retain copies thereof.  For the avoidance of doubt, Lessee shall furthermore ensure 
that: 

(i) all Life Limited Parts installed on the Aircraft have full back to birth 
traceability to the original equipment manufacturer, showing life consumed 
prior to installation; 

(ii) records for any damage repairs made to the Aircraft contain EASA and 
Aviation Authority approval, a full listing of all materials used, with 
appropriate material certification and the original documents used to certify 
the repair; and 

(iii) access to a revision service is maintained (with appropriate revisions in 
English) in respect of all Aircraft Documents, records, logs and other 
materials (as required by applicable Laws and best practice of major 
international air transport operators in respect of the Aircraft). 

(c) Lessee shall at its expense keep the Aircraft Documents up-to-date (or procure that 
they are so kept).  Maintenance manuals, the Engine maintenance manual and the 
Aircraft inspection and service bulletin history will be kept available to Lessor or a 
party approved or appointed by Lessor.  Lessee shall additionally be responsible, at 
its expense, for the maintenance and provision of all operational documentation 
(including but not limited to the technical and cockpit manuals). 

(d) In addition, Lessee shall procure that all records relating to the Maintenance 
Programme Agreement with regard to the Aircraft shall be held on an Agreed 
Tracking System, and that the Financier (or its designee) and Lessor shall at all times 
have full access and inspection rights with respect to such Agreed Tracking System 
with regard to the Aircraft. 
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15.3 Maintenance Facility 

All maintenance, overhaul and repair of the Aircraft shall be carried out by an Approved 
Maintenance Facility. 

15.4 AD and Service Bulletins Compliance 

At Lessee's cost and expense, Lessee shall be responsible for compliance with all applicable 
Airworthiness Directives, Mandatory Service Bulletins and Material Recommended Service 
Bulletins requiring compliance during the Lease Term and during a period of one hundred 
eighty (180) days following the Expiration Date, including the performance of all 
Terminating Actions contained therein notwithstanding that the last date for compliance with 
such Terminating Action may be a date which is more than one hundred eighty (180) days 
following the Expiration Date. 

15.5 Lessor Inspection 

15.5.1 Lessor and any person designated by Lessor, including without limitation the 
Financier or its Inspection Agent, may (upon giving Lessee at least fourteen (14) 
Business Days written notice, unless an Event of Default has occurred and is 
continuing in which event no notice will be required) at any time visit, inspect and 
survey the Aircraft, any Engine or any other Aircraft Item or any of the Aircraft 
Documents and for such purpose may, subject to any applicable Aviation Authority 
regulation, travel on the flight deck as an observer.  In case Lessor, the Financier or 
its Inspection Agent during such inspection discovers any substantial non-compliance 
by Lessee with the provisions of this Agreement, Lessee shall pay to Lessor, the 
Financier or its Inspection Agent on demand all reasonable out-of-pocket expenses 
incurred by Lessor, the Financier or its Inspection Agent in connection with any such 
visit, inspection or survey. 

15.5.2 Lessor or the Financier has no duty to conduct any such visit, inspection or survey 
and has no liability arising out of any such visit, inspection or survey and so long as 
no Event of Default has occurred and is continuing, will not exercise such right other 
than on reasonable notice and so as not to disrupt unreasonably the commercial 
operations of Lessee or, as the case may be, Operator. 

15.5.3 The right to inspect the Aircraft in accordance with this Clause 15.5 (Lessor 
Inspection) are in the Indemnitees' economic interest only, and may not in any way be 
construed as an obligation on the Indemnitees to keep the Aircraft airworthy nor shall 
it in any way inflict an operational liability upon the Indemnitees. 

15.5.4 If, following any inspection, Lessor, the Financier or any Inspection Agent identifies 
any discrepancy between the operation and/or maintenance of the Aircraft and/or the 
requirements of this Agreement Lessee shall, at its own cost, promptly following 
notice of such discrepancy, take such steps to rectify such discrepancies as Lessor 
and/or the Financier may require.  Where a discrepancy has been identified following 
an inspection, Lessor, the Financier or any Inspection Agent may, at Lessee's cost, 
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conduct further inspections of the Aircraft to verify Lessee's compliance with the 
terms of this Clause 15.5.4. 

15.5.5 In addition to and without limiting the above, the Inspection Agent shall be entitled 
(upon giving Lessee at least fourteen (14) Business Days written notice) to carry out 
the Semi-Annual Inspections.  All Semi-Annual Inspections in any calendar year 
shall be at the cost of Lessee. 

15.6 Removal of Engines 

Subject to Clause 14 (Pooling of Engines and parts), an Engine can only be removed after 
prior written approvals by Lessor and the Financier (such approval not unreasonably to be 
withheld or delayed) other than where an Engine is removed for testing, service, repair, 
maintenance, overhaul work, alternations or modifications or otherwise in accordance with 
the terms of this Agreement.  Title to such removed Engine shall at all times remain vested in 
Owner, and such removal may only be undertaken by personnel of an Approved Maintenance 
Facility. 

16. REPLACEMENT, MODIFICATIONS AND ADDITIONS 

16.1 Replacement of Engines 

Unless otherwise provided in this Agreement, Lessee shall not without the prior written 
consents of Lessor and the Financier replace any of the Engines (and shall procure that no 
Engine shall be so replaced), provided that such consent shall not be required where the 
Engine is replaced by a replacement engine that is of a modification status, economic value, 
age, utility and maintenance status at least equal to or better than the Engine which it replaces 
(assuming such replaced Engine was in the condition and repair required to be maintained by 
the terms hereof), and upon such replacement and compliance with the other provisions of 
this Clause 16 (Replacement, Modifications and Additions) the replacement engine shall 
become an Engine hereunder. 

16.2 Replacement of APU and Landing Gear 

16.2.1 Unless otherwise provided in this Agreement, Lessee shall not without the prior 
written consents of Lessor and the Financier replace any of the APU or Landing Gear 
(and shall procure that no APU or Landing Gear shall be so replaced). 

16.2.2 In addition, in the ordinary course of maintenance, service, repair, overhaul or testing, 
Lessee may remove the APU and/or Landing Gear, whether or not worn out, 
unserviceable, lost, stolen, destroyed, seized, confiscated, damaged beyond repair or 
permanently rendered unfit for use; provided that Lessee shall as promptly as 
practicable either reinstall such APU and/or Landing Gear or replace such APU 
and/or Landing Gear pursuant to this Clause 16 (Replacement, Modifications and 
Additions). 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 1752 of 2310



EXECUTION VERSION 

JJS/LRL/78626-6/HFWHK1\4813573-8 29  

16.3 Replacement of Parts 

16.3.1 Lessee, at its own cost and expense, shall promptly replace (or procure that there are 
replaced) all Parts which may from time to time become worn out, lost, stolen, 
destroyed, seized, confiscated, damaged beyond repair or permanently rendered unfit 
for use for any reason whatsoever. 

16.3.2 In addition, in the ordinary course of maintenance, service, repair, overhaul or testing, 
Lessee may remove any Part, whether or not worn out, unserviceable, lost, stolen, 
destroyed, seized, confiscated, damaged beyond repair or permanently rendered unfit 
for use; provided that Lessee shall as promptly as practicable either reinstall such Part 
or replace such Part pursuant to this Clause 16 (Replacement, Modifications and 
Additions). 

16.3.3 Each replacement part shall be free and clear of all Liens (other than Permitted 
Liens), shall be in as good operating condition and shall have a modification status, 
economic value, age, utility and maintenance status at least equal to or better than the 
Part replaced (assuming such replaced Part was in the condition and repair required to 
be maintained by the terms hereof) and shall have documentation certifying 
compliance with all applicable requirements stipulated by EASA and the Aviation 
Authority. 

16.3.4 All replacement Parts shall be Original Equipment Manufacturer (OEM) parts.  
Lessee shall not use (and shall procure that there are not used) Part Manufacturer 
Authorization ("PMA") parts for the replacement of any Parts, without the prior 
written approval of Lessor. 

16.3.5 Where Lessee installs a replacement Part which is a serial numbered Part exceeding a 
value of US$500,000, in addition to Lessee's obligations in respect of record-keeping, 
Lessee shall give notice to the Financier and Lessor of the installation of such Part 
prior to or in any event as soon as practicable after installation of such Part. 

16.3.6 Without prejudice to the provisions of Clause 21 (Redelivery of Aircraft), the 
provisions of this Clause 16.3 (Replacement of Parts) shall not require Lessee to 
rectify any normal wear and tear on cabin and cockpit equipment and installations, 
nor shall this Clause 16.3 (Replacement of Parts) apply to the exterior paintwork of 
the Aircraft. 

16.4 Title to Replaced Engines, APU, Landing Gear and Parts 

Any Engine, APU, Landing Gear or Part removed from the Aircraft remains the property of 
Owner and subject to this Agreement, no matter where located, until such time as such 
Engine, APU, Landing Gear or Part has been replaced by an engine, auxiliary power unit, 
landing gear or part which has been incorporated or installed in or attached to the Aircraft 
pursuant to the requirements for replacement as per this Clause 16 (Replacement, 
Modifications and Additions), and title to such replacement engine, auxiliary power unit, 
landing gear or part shall at the time of installation be vested in Owner. 
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16.5 Alterations, Modifications and Additions 

16.5.1 Except as otherwise provided in this Agreement, Lessee shall not make (and shall 
procure that there is not made) any system design alteration, modification or addition 
(other than any required pursuant to any other provision of this Agreement) to the 
Aircraft (including, but not limited to, galleys, lavatories or avionics) without the 
prior written consents of Lessor and the Financier; provided, however, that 
(notwithstanding Lessor having given such consent) at Lessor's option, Lessee shall 
on or before the Expiration Date, restore the Aircraft to the condition it was in prior to 
the accomplishment of any such alteration, modification or addition, assuming such 
condition was in compliance with the terms of this Agreement. 

16.5.2 Lessee, at its own expense, shall make such alterations, modifications and additions 
to the Aircraft as may be required from time to time to comply with: 

(a) Airworthiness Directives, Mandatory Service Bulletins and Material 
Recommended Service Bulletins issued in accordance with Clause 15.4 (AD 
and Service Bulletins Compliance); and 

(b) all regulations of EASA and the Aviation Authority, 

together with those of any other applicable aviation authority, which require 
compliance during the Lease Term. 

16.6 Title to Parts 

16.6.1 Subject to the provisions hereof, title to all parts incorporated or installed in or 
attached or added to the Aircraft as the result of any replacement, alteration, 
modification or addition shall, without further act, vest in Owner and shall thereafter 
be deemed a Part and become subject to this Agreement and the Mortgage; provided, 
however, that so long as no Default or Event of Default shall have occurred and be 
continuing, at any time during the Lease Term, Lessee may remove any such Part 
from the Aircraft, provided that: 

(a) such Part is in addition to and not in replacement of or in substitution for, any 
Part originally incorporated or installed in or attached to the Aircraft at the 
time of delivery thereof or any Part in replacement of, or substitution for, any 
such original Part; 

(b) such Part is not required to be incorporated or installed in or attached or 
added to the Aircraft pursuant to the terms hereof; 

(c) such Part can be removed from the Aircraft without diminishing or impairing 
the value, utility or airworthiness which the Aircraft would have had at such 
time had such alteration, modification or addition not occurred; and 

(d) such Part is not required to be installed on or attached to the Aircraft by 
EASA and the Aviation Authority in order to maintain the airworthiness 
certification of the Aircraft for passenger operation. 
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16.6.2 Upon the removal by Lessee of any such Part as provided above, title thereto shall, 
without further act, vest in Lessee and such Part shall no longer be deemed a Part 
hereunder.  Upon removal of such Part, Lessee shall restore the area where such Part 
was removed, so that it is in the condition it would have been had such Part not been 
installed, assuming such condition was in compliance with the terms of this 
Agreement, and so that such removal is undetectable.  Title to any Part not removed 
by Lessee as above provided prior to the return of the respective Aircraft Item to 
Lessor hereunder shall remain with Owner. 

16.7 Storage 

Lessee undertakes that for the duration of the Lease Term, it shall and shall procure that any 
Engine or Aircraft Item which is not installed on the Aircraft is properly, securely and safely 
stored and insured in accordance with the requirements of this Agreement, and kept free from 
Liens (other than Permitted Liens).  Lessee further undertakes that for the duration of the 
Lease Term, it shall ensure at its own cost that all Aircraft Documents, along with updates 
and amendments generated during the Lease Term, are always properly and securely stored in 
a fire-proof environment. 

16.8 Documentation 

Lessee shall at its own expense take all such steps and execute, and procure the execution of, 
all such instruments as Lessor may require and which are necessary to ensure that the title in 
accordance with the provisions of this Clause 16 (Replacement, Modifications and Additions) 
so passes to Owner according to all applicable Laws.  At any time when requested by Lessor, 
Lessee shall cause all such additional instruments to be kept, filed and recorded and to be re-
executed, refiled and re-recorded in the appropriate office pursuant to applicable Law to 
perfect, protect and preserve the rights and interests of Lessor, Owner and the Financier 
hereunder and in the Aircraft.  When requested by Lessor, Lessee shall provide evidence to 
Lessor's satisfaction (including the provision, if required, a bill of sale and/or one or more 
legal opinions) that title has so passed to Owner. 

17. INDEMNIFICATION 

17.1 Indemnification: operational 

Lessee shall at all times indemnify and hold harmless on demand each Indemnitee from and 
against all and any Losses (including, without limitation, any Losses incurred by any 
Indemnitee pursuant to, or as contemplated by, clause 15.2 of the Facility Agreement) and 
any reasonable attorneys' fees and other reasonable costs and expenses in connection 
therewith or in establishing the right to indemnification hereunder, including any of the 
foregoing arising or imposed under the doctrine of strict or absolute liability (in each case, 
other than Taxes to the extent each Indemnitee is entitled to be indemnified for Taxes under 
Clause 17.2 (Indemnification: Taxes)) (regardless of when the same are made or incurred): 

(a) which may at any time be suffered or incurred directly or indirectly as a result of, or 
in any way connected with, the possession, performance, transportation, management, 
sale, ownership, registration, mortgage, charging, control, replacement, exchange, 
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removal, pooling, interchange, importation, exportation, storage, presence, condition, 
refurbishment, maintenance, service, repair, overhaul, purchase, leasing, wet-leasing, 
sub-leasing, delivery, redelivery, use or operation of the Aircraft (either in the air or 
on the ground) or any part of the Aircraft, whether or not any such Loss may be 
attributable to any defect in the Aircraft or any part of the Aircraft or to the design, 
testing or use of the Aircraft or otherwise, and regardless of when the same shall 
arise, for profit or otherwise (including but not limited to the costs of flight crews, 
cabin personnel, fuel, oil, lubricants, maintenance, insurance, storage, landing and 
navigation fees, airport charges, passenger service and any and all other expenses of 
any kind or nature, directly or indirectly, in connection with or related to the use, 
movement and operation of the Aircraft); or 

(b) the accuracy, validity or traceability of any of the Aircraft Documents; or 

(c) which arise out of any act or omission of Lessee which invalidates any of the 
insurances required by this Agreement; or 

(d) any transaction, approval, or document contemplated by this Agreement or any other 
related documents or given or entered into in connection herewith or therewith by 
Lessee; or 

(e) which arise out of a breach of this Agreement or any other Transaction Document by 
Lessee; or 

(f) which are in relation to preventing or attempting to prevent the arrest, confiscation, 
seizure, taking in execution, impounding, forfeiture or detention of the Aircraft, any 
Engine or Part or securing its release; or 

(g) which may at any time be suffered or incurred as a consequence of any design, article 
or material in the Aircraft or any part of the Aircraft or the operation or use of the 
Aircraft constituting an infringement of patent, copyright, trade mark, design or other 
proprietary right or a breach of any obligation of confidentiality owed to any Person. 

17.2 Indemnification: Taxes 

Lessee shall at all times indemnify and hold harmless on demand each Indemnitee from and 
against all and any Taxes (including, without limitation, any Taxes incurred by any 
Indemnitee pursuant to, or as contemplated by, clause 13.2 of the Facility Agreement) from 
time to time suffered or incurred by any Indemnitee and any reasonable attorneys' fees and 
other reasonable costs and expenses in connection therewith or in establishing the right to 
indemnification hereunder, including any of the foregoing arising or imposed under the 
doctrine of strict or absolute liability (regardless of when the same are made or incurred): 

(a) which are levied or assessed on, or in respect of, the Aircraft; or 

(b) which may at any time be suffered or incurred directly or indirectly as a result of, or 
in any way connected with, the possession, performance, transportation, management, 
sale, ownership, registration, mortgage, charging, control, replacement, exchange, 
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removal, pooling, interchange, importation, exportation, storage, presence, condition, 
refurbishment, maintenance, service, repair, overhaul, purchase, leasing, wet-leasing, 
sub-leasing, delivery, redelivery, use or operation of the Aircraft (either in the air or 
on the ground) or any part of the Aircraft, whether or not any such Loss may be 
attributable to any defect in the Aircraft or any part of the Aircraft or to the design, 
testing or use of the Aircraft or otherwise, and regardless of when the same shall 
arise. 

17.3 Indemnification: Flow Through 

Without prejudice to the generality of any other provision of this Agreement, Lessee 
covenants, undertakes and agrees that it will pay to Lessor on demand by Lessor amounts 
equal to any and all amounts which may from time to time be or become payable or expressed 
to be payable by Lessor to the Financier or related indemnitee under or pursuant to the 
Facility Agreement whether or not the obligation of, and recourse to, Lessor or any other 
person for payment of any such amount is limited by any provision limiting recourse 
excluding any such amounts which may be payable under this Clause 17.3 which arise solely 
as a result of a Lessor Event of Default.  Any such amount shall be paid in the currency in 
which such amount is payable or expressed to be payable under, and in accordance with the 
Facility Agreement. 

17.4 Lessee Release 

Lessee hereby waives and releases each Indemnitee from any Losses (whether existing now 
or hereafter arising) for or on account of or arising or in any way connected with injury to or 
death of personnel of Lessee or loss or damage to property of Lessee or the loss of use of any 
property which may result from or arise in any manner out of or in relation to the ownership, 
leasing, condition, use or operation of the Aircraft, any Engine or any other Aircraft Item, 
either in the air or on the ground, or which may be caused by any defect in the Aircraft, any 
Engine or any other Aircraft Item from the material or any article used therein or from the 
design or testing thereof, or use thereof, or from any maintenance, service, repair, overhaul or 
testing of the Aircraft, any Engine or any other Aircraft Item regardless of when such defect 
may be discovered, whether or not the Aircraft, any Engine or any other Aircraft Item is at the 
time in the possession of Lessee, and regardless of the location of the Aircraft, any Engine or 
any other Aircraft Item at any such time. 

17.5 Payment and Subrogation 

17.5.1 Lessee shall pay directly on an After-Tax Basis to each Indemnitee all amounts due 
under this Clause 17 (Indemnification) within three (3) Business Days of demand. 

17.5.2 Upon payment in full to any Indemnitee of any indemnities contained in this 
Clause 17 (Indemnification) by Lessee, subject to any rights the insurer may have, 
Lessee shall be subrogated to all rights and remedies which such indemnified party 
has or may have against the Manufacturer or any other Person. 

17.6 Mitigation 
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Lessee shall at all times indemnify each Indemnitee on demand for all costs and expenses 
reasonably incurred by that Indemnitee as a result of any steps taken by it to mitigate the 
Losses or Taxes for which it is indemnified under Clause 6.4 (Currency Indemnity), 
Clause 8.1 (Tax Indemnity) and this Clause 17 (Indemnification). An Indemnitee is not 
obliged to mitigate such amounts regardless of when such costs or expenses are incurred. 

17.7 Survival 

The respective obligations of Lessee under this Clause 17 (Indemnification) shall remain in 
full force and effect, notwithstanding the expiration or earlier cancellation or termination of 
this Agreement. 

18. INSURANCE 

18.1 Insurance 

Throughout the Lease Term (and for liability insurances for a minimum period of two (2) 
years from the Redelivery of the Aircraft under this Agreement or until the next "D" check or 
equivalent according to the Maintenance Programme Agreement performed on the Aircraft, 
whichever is earlier, Lessee shall, at its own expense, effect and maintain in full force and 
effect the types of insurance, conditions and amounts of insurance (including deductibles) 
described in Schedule 9 (Insurance Requirements) through such brokers and with such 
insurers of recognized standing and responsibility who normally participate in the aviation 
insurance market.  Pursuant to �Schedule 9 (Insurance Requirements), Lessee shall cause: 

(a) the Financier to be named as sole loss payee for the Agreed Value; 

(b) each Indemnitee (and their respective Affiliates) to be named as additional insured 
parties under the hull and spares insurances and the liability insurances required to be 
maintained by Lessee under this Agreement; and 

(c) all Indemnitees and any other party that Lessor may reasonably require to be named 
as additional insured parties under Lessee's aviation and general third party liability 
insurance maintained by Lessee under this Agreement (the parties mentioned under 
Clause 18.1(b) and Clause 18.1(c) shall collectively be referred to as the "Additional 
Insured"). 

18.2 Engine Endorsement 

18.2.1 If Lessee installs a third party engine on the Aircraft, either: 

(a) Lessee's hull insurance coverage on the Aircraft must increase automatically 
to such higher amount as is necessary in order to satisfy both the Financier's 
requirement to receive the Agreed Value in the event of a Total Loss and the 
amount required by the third party engine owner; or 

(b) separate additional insurance on such engine must attach in order to satisfy 
separately the requirements of Lessee to such third party engine owner. 
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18.2.2 If Lessor and the Financier permit Lessee to pool the Engines pursuant to the 
provisions of Clause 14 (Pooling of Engines and parts), such Engines mounted or 
being mounted on another aircraft operated by Lessee not being a Companion 
Aircraft must be separately insured either: 

(a) as if it was a leased engine (Leased Engine Endorsement); or 

(b) insured otherwise satisfactorily to Lessor, 

to protect Owner's, Lessor's and the Financier's interests herein and in the Engine.  
The Engine Agreed Value shall be as stipulated in �Schedule 9 (Insurance 
Requirements).  In both Clause 18.2.2(a) and Clause 18.2.2(b) the Loss Payee shall be 
noted as loss payee and the Additional Insured shall remain Additional Insured with 
regard to legal liability insurance covering that specific Engine.  Any additional 
premium in respect of this endorsement or separate engine insurance shall be paid by 
Lessee. 

18.3 Assignment 

If Lessor, Owner or the Financier sell or otherwise dispose of any interest in the Aircraft or 
assign all or any of its rights under this Agreement (to the extent permitted under this 
Agreement) or otherwise disposes of any interest in the Aircraft to any other Person, Lessee 
shall procure that such Person hereunder be added as loss payee and/or additional insured in 
the policies effected hereunder and enjoy the same rights and insurance enjoyed by Lessor, 
Owner or the Financier under such policies.  For the avoidance of doubt: 

(a) Lessor, Owner or the Financier or the other Indemnitees, as applicable, who have not 
so assigned or disposed of their rights or interest must continue to be covered by such 
policies; and 

(b) the assigning or disposing Lessor, Owner or the Financier, as applicable, must 
continue to be covered for product liability insurance for a minimum period of two 
(2) years such assignment or disposal, or until the next major check performed on the 
Aircraft, whichever is the earlier. 

18.4 Deductibles 

If there is a material adverse change in the financial condition of Lessee which Lessor 
reasonably believes will cause Lessee to be unable to pay the deductible upon the occurrence 
of a partial loss of the Aircraft or an Engine, then Lessor may require Lessee at Lessee's 
expense to lower its deductibles on the insurance maintained hereunder to a level which is 
available on commercially reasonable terms in the insurance market. 

18.5 Other Insurance 

18.5.1 Lessor may from time to time require Lessee, at Lessee's expense, to effect such other 
insurance or such variations to the terms of the existing insurance as may then be 
customary in the airline industry applicable to the Aircraft and at the time commonly 
available in the insurance market. 
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18.5.2 Lessee may not without the prior written approval of Lessor take out any insurance or 
procure any reinsurance in respect of the Aircraft other than those required by this 
Agreement unless relating solely to hull total loss, business interruption, engine 
break-down, profit commission and deductible risk. 

18.6 Information Obligation 

18.6.1 Upon request from Lessor or the Financier, Lessee shall provide Lessor or the 
Financier with any information reasonably requested by Lessor or the Financier 
(including insurance certificates) from time to time concerning the insurance 
maintained with respect to the Aircraft or in connection with any claim being made or 
proposed to be made thereunder. 

18.6.2 Lessee herewith authorizes Lessor or the Financier to contact Lessee's insurance 
broker directly and acquire any information regarding insurances in connection with 
this Agreement. 

18.6.3 Lessee and its insurance/reinsurance underwriters or brokers shall promptly advise 
Lessor or the Financier in writing of any default in the payment of any premium and 
of any other act or omission on the part of Lessee which might invalidate or render 
unenforceable, in whole or in part, any insurance on the Aircraft. 

18.6.4 Lessee shall promptly notify Lessor and the Financier of any occurrence, event or 
circumstance likely to given rise to a claim under the insurances and shall notify 
Lessor and the Financier of any such subsequent claims. 

18.7 Renewal 

Prior to the expiration or termination date of any insurance required hereunder, Lessee shall 
provide Lessor and the Financier with fax or e-mail confirmation from Lessee's insurance 
brokers that renewed certificates of insurance evidencing the renewal or replacement of such 
insurance and complying with Schedule 9 (Insurance Requirements) will be issued on the 
termination date of the prior certificate.  No less than (7) days prior to such renewal, Lessee 
shall furnish its brokers' certificates of insurance and insurance brokers' letter of undertakings 
(and, if applicable, certificates of reinsurance and reinsurance brokers' letter of undertakings) 
to Lessor and the Financier. 

18.8 Reinsurance 

Any reinsurance must be maintained with reinsurers and brokers approved by Lessor and the 
Financier.  Such reinsurance must in all respects (including amount) in accordance with this 
Clause 18 (Insurance) and �Schedule 9 (Insurance Requirements) be satisfactory to Lessor and 
the Financier and contain: 

(a) a cut-through and assignment clause satisfactory to Lessor and the Financier, in each 
case acting reasonably; and 

(b) a provision that payment will be made notwithstanding any bankruptcy, insolvency, 
liquidation or dissolution of any of the original insurers. 
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18.9 Failure to Insure 

If at any time Lessee fails to maintain insurance in compliance with this 
Clause 18 (Insurance), Lessor may do any of the following (without prejudice to any other 
rights which it may have under this Agreement by reason of such failure): 

(a) pay any premiums due or to effect or maintain insurance satisfactory to Lessor and 
the Financier or otherwise remedy such failure in such manner as Lessor considers 
appropriate (and Lessee shall upon demand reimburse Lessor in full for any amount 
so expended by Lessor in that connection); or 

(b) at any time while such failure is continuing, to require the Aircraft to remain at any 
airport or (as the case may be), proceed to and remain at any airport designated by 
Lessor and the Financier, until such failure is remedied to Lessor's satisfaction. 

19. EVENTS OF LOSS 

19.1 Notice of Total Loss 

Lessee shall notify Lessor and the Financier in writing within twenty four (24) hours after the 
occurrence of a Total Loss of the Aircraft. 

19.2 Payment of Insurance Proceeds 

In case of the occurrence of a Total Loss of the Aircraft, all insurance proceeds payable by the 
insurer(s) shall be payable to the Loss Payee.  Lessor and Lessee shall proceed diligently and 
cooperate fully with each other in the recovery of any and all Total Loss Proceeds under the 
hull, spares all risks and hull war and spares war insurance. 

19.3 Total Loss of Aircraft 

19.3.1 In case of a Total Loss of the Aircraft, the leasing of the Aircraft hereunder is 
terminated and Lessor shall be released of its obligations under this Agreement but 
Lessee shall continue to pay Rent and any other payments due and owing under the 
Transaction Documents until receipt by the Loss Payee of the Agreed Value and 
receipt by Lessor of all other amounts then due under this Agreement. 

19.3.2 In case the insurer(s) have not paid out the Agreed Value to the Loss Payee within 
ninety (90) days after the Total Loss Date, Lessee shall pay to the Loss Payee an 
amount equal to the Agreed Value and all Rent through such date.  In case the 
insurers pay out an amount to the Loss Payee which is less than the Agreed Value, 
Lessee shall pay to the Loss Payee the balance of the difference between the amount 
paid out by the insurers and the Agreed Value. 

19.3.3 Upon: 

(a) receipt by the Loss Payee of the payment(s) from Lessee made reference to in 
the previous paragraph; and 
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(b) receipt by Lessor of all other amounts then due under this Agreement, 

Lessor shall, and shall procure that the Loss Payee shall assign to Lessee any and all 
rights they might have in respect of receiving the insurance proceeds from the 
insurer(s). 

19.3.4 Upon receipt by Loss Payee of the Agreed Value and receipt by Lessor of all other 
monies payable by Lessee under this Agreement, this Agreement shall terminate. 

19.4 Surviving Engine(s) 

If a Total Loss of the Aircraft occurs and there has not been a Total Loss of an Engine or 
Engines, then, provided no Event of Default has occurred and is continuing, at the request of 
Lessee and on receipt by Loss Payee and Lessor of all monies due under Clause 19.3 (Total 
Loss of Aircraft) and payment by Lessee of all airport, navigation and other charges on the 
Aircraft, Lessor will procure that Owner transfers all its rights, title and interest in the 
surviving Engine(s) to Lessee or to Lessee's insurers, as applicable, and at Lessee's cost, but 
without any responsibility, condition or warranty of any kind whatsoever express or implied 
on the part of Lessor other than as to freedom from any Lessor's Lien.  Owner shall also 
assign to Lessee, at Lessee's cost, any existing Manufacturer's warranties (to the extent 
reasonably possible). 

19.5 Total Loss Engine 

19.5.1 Upon the occurrence of a Total Loss with respect to an Engine, under circumstances 
in which there has not occurred a Total Loss with respect to the Aircraft, Lessee shall 
forthwith (and in any event within five (5) Business Days after such occurrence) give 
Lessor a written notice thereof and Lessee shall replace such Engine as soon as 
reasonably possible, but in any event, before the Expiration Date and  

 the occurrence of such Total Loss, by duly conveying to Owner, 
free and clear of all Liens (other than Permitted Liens), title to another engine of the 
same or an improved model and suitable for installation and use on the Airframe. 

19.5.2 The replacement engine must have a value and utility at least equal to, and be in as 
good operating condition as, the Engine with respect to which such Total Loss has 
occurred, based on but not limited to: 

(a) Cycles accumulated on each Engine Life Limited Part; 

(b) Flight Hours accumulated since new (and accumulated since completion of 
the most recent shop visit if a shop visit has previously been accomplished), 

assuming such Engine was of the value and utility and in the condition and repair as 
required by the terms hereof immediately prior to the occurrence of such Total Loss.  
Lessor and the Financier are entitled at Lessee's expense to inspect such replacement 
engine, which may include, at the option of Lessor or the Financier (as the case may 
be): 
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(i) a full borescope inspection of the compressor, turbine and 
combustion sections of the replacement engine; and 

(ii) a records inspection, and the results of each such inspection shall be 
satisfactory to Lessor and the Financier. 

19.5.3 Upon acceptance by Lessor, such replacement engine is deemed an "Engine", as 
defined herein for all purposes hereunder.  Lessee shall take such action and execute 
and deliver such documents, including, but not limited to a bill of sale, a supplement 
hereto and legal opinions, as Lessor or the Financier may reasonably request in order 
that any such replacement Engine is duly and properly titled in the name of Owner, 
mortgaged and leased hereunder to the same extent as any Engine replaced thereby.  
No Total Loss covered by this Clause 19.5 (Total Loss Engine) shall result in any 
reduction or abatement of any Rent. 

19.6 Total Loss APU 

19.6.1 Upon the occurrence of an Total Loss with respect to the APU, under circumstances 
in which there has not occurred an Total Loss with respect to the Aircraft, Lessee 
shall as soon as possible (but in any case no later than within five (5) Business Days) 
give Lessor a written notice thereof and Lessee shall replace such APU as soon as 
reasonably possible (but in any event, before the Expiration Date and not more than 
sixty (60) days after the occurrence of such Total Loss), by duly conveying to Lessor, 
free and clear of all Liens, title to another auxiliary power unit of the same or an 
improved model and suitable for installation and use on the Airframe.  The 
replacement auxiliary power unit must have a value and utility at least equal to, and 
be in as good operating condition as, the APU with respect to which such Total Loss 
has occurred.  Lessor and the Financier may at Lessee's expense inspect such 
replacement auxiliary power unit, and the results of each such inspection shall be 
satisfactory to Lessor and the Financier. 

19.6.2 Upon acceptance by Lessor and the Financier, such replacement auxiliary power unit 
shall be deemed an "APU", as defined herein for all purposes hereunder.  Lessee shall 
take such action and execute and deliver such documents (including, but not limited 
to a bill of sale and legal opinions) as Lessor may reasonably request in order that any 
such replacement auxiliary power unit is duly and properly titled in the name of 
Lessor, mortgaged and leased hereunder to the same extent as any APU replaced 
thereby.  No Total Loss covered by this Clause 19.6 (Total Loss APU) shall result in 
any reduction or abatement of any Rent. 

19.7 Total Loss Landing Gear 

19.7.1 Upon the occurrence of an Total Loss with respect to a Landing Gear, under 
circumstances in which there has not occurred an Total Loss with respect to the 
Aircraft, Lessee shall as soon as possible (but in any case no later than within five (5) 
Business Days) give Lessor a written notice thereof and Lessee shall replace such 
Landing Gear as soon as reasonably possible, but in any event, before the Expiration 
Date and , by 
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duly conveying to Owner, free and clear of all Liens, title to another landing gear of 
the same or an improved model and suitable for installation and use on the Airframe.  
The replacement landing gear must have a value and utility at least equal to, and be in 
as good operating condition as, the Landing Gear with respect to which such Total 
Loss has occurred.  Lessor and the Financier may at Lessee's expense inspect such 
replacement auxiliary power unit, and the results of each such inspection shall be 
satisfactory to Lessor and the Financier. 

19.7.2 Upon acceptance by Lessor, such replacement landing gear shall be deemed a 
"Landing Gear", as defined herein for all purposes hereunder.  Lessee agrees to take 
such action and execute and deliver such documents (including, but not limited to a 
bill of sale and legal opinions) as Lessor may reasonably request in order that any 
such replacement landing gear is duly and properly titled in the name of Owner, 
mortgaged and leased hereunder to the same extent as any Landing Gear replaced 
thereby.  No Total Loss covered by this Clause 19.7 (Total Loss Landing Gear) shall 
result in any reduction or abatement of any Rent. 

19.8 Payments Governmental Agency 

19.8.1 Payments received by Lessor or Lessee from any Governmental Authority with 
respect to a Total Loss resulting from the condemnation, confiscation or seizure of, or 
requisition of title to or use of the Aircraft or the Airframe, shall be retained by 
Lessor, if received by Lessor, or promptly paid over to Lessor, if received by Lessee. 

19.8.2 Provided that: 

(a) the Loss Payee has received the Agreed Value from the insurer(s) or from 
Lessor on behalf of any insurer(s); 

(b) no Event of Default under this Agreement has occurred and is continuing; 
and 

(c) Lessor has received all other amounts then due under this Agreement, 

Lessor shall pay to Lessee any amount received by Lessor in accordance with this 
Clause 19.8 (Payments Governmental Agency). 

19.8.3 Payments received by Lessor or Lessee from any Governmental Authority with 
respect to a Total Loss resulting solely from the condemnation, confiscation or 
seizure of, or requisition of title to or use of any Engine shall be paid over to, or 
retained by, Lessee, provided that Lessee shall have fully performed its obligations 
under Clause 19.5 (Total Loss Engine) with respect to such Engine and Lessor has 
received all amounts then due under this Agreement. 

19.8.4 Payments received by Lessor or Lessee from any Governmental Authority with 
respect to a requisition of use during the Lease Term of the Aircraft or any of the 
Engines, which requisition does not constitute a Total Loss, shall, so long as no Event 
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of Default has occurred and is continuing and provided that Lessor has received all 
amounts then due under this Agreement, be paid to, or retained by, Lessee. 

20. OTHER LOSS OR DAMAGE 

20.1 Continuing Obligations 

If the Aircraft, any Engine or any Aircraft Item suffers loss or damage not constituting a Total 
Loss of the Aircraft, all of the obligations of Lessee under this Agreement (including payment 
of Rent) will continue in full force. 

20.2 Procedure 

20.2.1 In the event of any loss or damage to the Aircraft which does not constitute a Total 
Loss of the Aircraft, or any loss or damage to any Engine or Aircraft Item, Lessee 
shall at its sole cost and expense or shall have its insurers fully repair the Aircraft, any 
Engine or Aircraft Item in such manner that the Aircraft, Engine or Aircraft Item is in 
an airworthy condition and substantially the same condition as it was immediately 
prior to such loss or damage. 

20.2.2 All repairs shall be performed in a manner which preserves and maintains all 
warranties and service life policies to the same extent as they existed prior to such 
loss or damage.  Lessee shall notify Lessor forthwith of any loss, theft or damage to 
the Aircraft, any Engine or any Aircraft Item for which the cost of repairs is estimated 
to exceed the Damage Notification Threshold, together with Lessee's proposal for 
carrying out the repair.  In the event that Lessor does not agree with Lessee's 
proposals for repair, Lessor shall so notify Lessee within five (5) Business Days after 
its receipt of such proposal.  In such case, Lessee shall not commence any repairs and 
Lessor and Lessee shall in good faith enter into discussions in order to reach a mutual 
agreeable solution. 

20.2.3 If an Event of Default has occurred and is continuing, any insurance proceeds from 
the insurers shall be paid to the Loss Payee. 

20.3 Government Requisition 

If the Aircraft, any Engine or any Aircraft Item is requisitioned for use by any Governmental 
Authority, Lessee shall promptly notify Lessor of such requisition.  All of Lessee's 
obligations under this Agreement will continue as if such requisition had not occurred.  So 
long as no Event of Default has occurred and is continuing and Lessor has received all 
amounts then due under this Agreement, all payments received by Lessor or Lessee from such 
Governmental Authority will be paid over to or retained by Lessee.  If a Default or Event of 
Default has occurred and is continuing or if Lessor has not received all amounts then due 
under this Agreement, all payments received by Lessee or Lessor from such Governmental 
Authority may be used by Lessor to satisfy any obligations owing by Lessee. 
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21. REDELIVERY OF AIRCRAFT 

21.1 Redelivery 

21.1.1 Subject to Clause 22 (Option to Purchase), Lessee, at its own expense, shall on the 
Expiration Date redeliver the Aircraft in the Redelivery Condition by delivering the 
same forthwith to Lessor at the Redelivery Location ("Redelivery").  Lessor and 
Lessee shall evidence Lessor's acceptance of the Aircraft, and any exceptions thereto, 
by executing the Aircraft Redelivery Receipt. 

21.2 Redelivery Conditions 

Lessee shall redeliver the Aircraft to Lessor in accordance with the following requirements 
(the "Redelivery Conditions"): 

(a)  
 

(b) 

(c)  
 
 
 
 

21.3 Technical Report 

21.3.1 Six (6) months prior to the Expiration Date (and in an updated form at Redelivery), 
Lessee shall provide Lessor with a technical evaluation regarding the general 
technical condition of the Aircraft (in a form and substance reasonably satisfactory to 
Lessor). 

21.3.2 In addition upon Lessor's request, Lessee shall make copies available of: 

(a) drawings of the interior configuration of the Aircraft (both as it presently 
exists and as it will exist at return); 

(b) an Airworthiness Directive status list; 

(c) a service bulletin incorporation list; 

(d) rotable tracked, hard-time and life-limited component listings; 

(e) a list of Lessee-initiated modifications and alterations; 

(f) interior material burn certificates; 
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(g) the relevant portions of the Maintenance Programme Agreement required for 
bridging to the most current version of the MPD; 

(h) the complete work scope for the checks, inspections and other work to be 
performed prior to return; 

(i) a forecast of the checks, inspections and other work to be performed within 
eighteen (18) months after return of the Aircraft; 

(j) a list of all no-charge service bulletin kits with respect to the Aircraft which 
were ordered by Lessee from Manufacturer or the Engine Manufacturer; 

(k) current Engine disk sheets and a description of the last shop visit for each 
Engine; 

(l) a dent and buckle mapping chart; and 

(m) any other data which is reasonably requested by Lessor. 

21.4 Redelivery Inspection 

21.4.1 Upon the earlier date of: 

(a) the Aircraft being taken out of service; and 

(b) commencement of the pre-Redelivery C-Check, 

Lessor and/or its representatives as soon as practicable will begin its inspection (the 
"Redelivery Inspection") which inspection may include, but shall not be limited to: 

(i) a systems functional and operational inspection of the Aircraft (and 
other types of reasonable inspections based upon the Aircraft type, 
age, use and other known factors with respect to the Aircraft); 

(ii) the inspections requirements as per �Schedule 7 (Redelivery 
Conditions); and 

(iii) a full inspection of the Aircraft Documents (including records and 
manuals). 

21.4.2 Any negative deviations from the Aircraft Redelivery Conditions set forth herein 
shall be corrected by Lessee at its cost prior to the Acceptance Flight described in 
Clause 21.5 (Acceptance Flight & Borescope Inspection). 

21.5 Acceptance Flight & Borescope Inspection 

21.5.1 Immediately prior to the Redelivery of the Aircraft, Lessee will carry out for Lessor 
and/or Lessor's representatives the Acceptance Flight.  All flight costs, insurance and 
fuel shall be furnished by (and at the expense of) Lessee. 
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21.5.2 In the event that any defects are revealed during the Acceptance Flight, Lessee shall 
after rectification of such defects at Lessor's request perform another Acceptance 
Flight. 

21.5.3 After completion of the Acceptance Flight and immediately prior to Redelivery of the 
Aircraft to Lessor, for each Engine: 

(a) a Hot Section (including combustion chamber) and Cold Section video 
borescope inspection; and 

(b) an engine oil sample, 

shall be performed at Lessee's expense by a Person reasonably satisfactory to Lessor. 

21.5.4 Any deficiencies from the Aircraft Redelivery Conditions discovered during the 
Acceptance Flight and borescope inspections as per this Clause 21.5 (Acceptance 
Flight & Borescope Inspection) shall be corrected by Lessee (at its expense) prior to 
the Redelivery of the Aircraft. 

21.6 Indemnity and Insurance 

The indemnification and insurance requirements set forth in Clause 17 (Indemnification) and 
�Clause 18 (Insurance), respectively, will apply to the Indemnitees and Lessor's 
representatives during the Redelivery process (including the Redelivery Inspection and 
Acceptance Flight).  With respect to the Acceptance Flight, Lessor's representatives shall 
receive the same protections as Lessor under Lessee's insurance. 

21.7 Continuing Obligations 

In the event that Lessee has not exercised the Option pursuant to Clause 22.2 (Exercise of 
Option) but does not return the Aircraft to Lessor on the Expiration Date in the Redelivery 
Conditions at the Redelivery Location: 

(a) the obligations of Lessee under this Agreement will continue in full force and effect 
on a day-to-day basis until such return.  This will not be considered a waiver of an 
Event of Default or any right of Lessor hereunder; 

(b) until such return, the Agreed Value will be an amount equal to the Agreed Value on 
the Expiration Date; 

(c) Lessee shall indemnify Lessor on demand for all losses (including consequential 
damages), liabilities, actions, proceedings, costs and expenses thereby suffered or 
incurred by Lessor until such time as the Aircraft is redelivered to Lessor and put into 
the Redelivery Conditions; 

(d) Lessee shall continue to pay Rent and from fifteen (15) days from the Expiration Date 
until and including the actual date of Redelivery, the Rent shall equal twice that 
stipulated in Clause 5.  Lessor and Lessee agree that such increase in Rent is in 
addition to any amounts due in accordance with Clause 21.7(c) and 
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(e) Lessor may elect, in its sole and absolute discretion, to accept the return of the 
Aircraft prior to the Aircraft being put in the Redelivery Conditions and thereafter 
have any such non-conformance corrected at such time as Lessor may deem 
appropriate at commercial rates then charged by the Person selected by Lessor to 
perform such correction.  Any direct expenses incurred by Lessor for such correction 
will be payable by Lessee within fifteen (15) days following the submission of a 
written statement by Lessor to Lessee, identifying the items corrected and setting 
forth the expense of such corrections. 

21.8 Survival 

Lessee's obligation to pay any amounts and the indemnification obligations under this 
Clause 21 (Redelivery of Aircraft) shall survive the Expiration Date. 

22. OPTION TO PURCHASE 

22.1 Option to Purchase 

Lessee shall, provided that (a) no Default has occurred and is continuing; and (b) Lessee has 
paid all amounts due to Lessor or any other Indemnitee under this Agreement and other 
Transaction Documents (including Rent, Additional Rent, default interest, Service Fee and 
indemnities) in full, Lessee shall, have an option (the "Option") to purchase the Aircraft on 
the last day of the Lease Term for the Option Price. 

22.2 Exercise of Option 

Lessee shall be entitled to exercise the Option by giving  
in writing to Lessor and the Financier before the expiry of the Lease Term. 

22.3 Transfer of Title etc. 

22.3.1 Upon payment by Lessee to Lessor of the Option Price on the last day of the Lease 
Term, and provided that (a) no Default has occurred and is continuing; and (b) Lessee 
has paid all amounts due to Lessor and the Indemnitees under this Agreement and 
other Transaction Documents (including Rent, Additional Rent, default interest, 
Service Fee and indemnities) in full, Owner shall, subject to Clause 22.3.4 and at the 
cost of Lessee, transfer to Lessee (or any party so nominated by Lessee) title to the 
Aircraft, at which time: 

(a) all right, title and interest of Owner in and to the Aircraft shall pass from 
Owner to Lessee (or any party so nominated by Lessee) free and clear of all 
Lessor Liens; 

(b) Owner shall deliver to Lessee a bill of sale duly executed by Owner in favour 
of and transferring title to the Aircraft from Owner to Lessee (or any party so 
nominated by Lessee); and 
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(c) the leasing of the Aircraft pursuant to this Agreement shall terminate 
contemporaneously with delivery to Lessee of such bill of sale, but without 
prejudice to the rights of either Party hereunder. 

22.3.2 The sale of the Aircraft under this Clause 22 (Option to Purchase) shall be on an "as 
is, where is" basis and Lessor and/or Owner shall have no obligation hereunder (by 
way of express or implied representation, warranty, condition, agreement, covenant 
or other matter) (a) to ensure or take any steps to ensure that upon its sale to Lessee 
(or any party so nominated by Lessee) hereunder, the Aircraft, any Engine or any Part 
is of any particular type, design, manufacture, performance, construction or 
description, airworthy, in any particular condition, order, state or repair or fit for any 
particular use or purpose nor (b) to transfer to Lessee (or any party so nominated by 
Lessee)  any title to the Aircraft other than such title as was transferred to Lessor by 
the Airframe Manufacturer pursuant to the Purchase Agreement (as assigned by the 
Purchase Agreement Assignment). 

22.3.3 Lessee shall be responsible for the payment of, and shall indemnify and hold 
harmless Lessor, Owner and the Financier against, all Taxes (including without 
limitation any value added tax) and all registration or documentary taxes duties 
(including stamp duties), fees or similar charges arising in connection with the sale of 
the Aircraft to Lessee or its nominee under this Agreement. 

22.3.4 Lessor's obligation to transfer title (or to procure the transfer of title from Owner, as 
the case may be) under Clause 23.1.1 is subject to Lessor and Owner having not been 
advised by appropriate legal counsel that, by reason of the application of any 
bankruptcy, insolvency or other applicable Laws affecting creditors' rights and the 
discharge of obligations, Lessor and/or Owner will or will become likely to be 
obliged to pay or to account to Lessee or any liquidator or trustee in bankruptcy of 
any Party hereto or any other person any amount corresponding to all or any part of 
any amount paid in or towards such discharge, and Lessor shall, at the request of 
Lessee and only to the extent Lessor has irrevocably and unconditionally received in 
full all payments and any and all other amounts due to Lessor under the Transaction 
Documents from such third party, transfer title to the Aircraft to the person entitled 
thereto under the applicable Law and otherwise in accordance with the terms of 
Clause 23.1.1. 

23. DEFAULT 

23.1 Events of Default 

23.1.1 The occurrence of each of the following events shall constitute an event of default 
(each an "Event of Default") under this Agreement: 

(a) Lessee or any of the Lease Guarantors fails to make any payment under this 
Agreement or the Lease Guarantee (including but not limited to Rent and 
Additional Rent) when due and such failure shall continue for: 

(i) , in the case of a scheduled payment; and 
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(ii) , in the case of a non-scheduled payment; or 

(b) Lessee fails to procure and maintain any insurance required by 
Clause 18 (Insurance) or an Obligor shall operate or permit the operation of 
the Aircraft at a time when or in a place where insurance required by the 
provisions of Clause 18 (Insurance) shall not be in effect or otherwise outside 
the scope of the insurance coverage maintained with respect to the Aircraft; 
or 

(c) an Obligor fails in the observance or performance of any of the other 
covenants or obligations of an Obligor contained in this Agreement or any 
Transaction Document to which it is party; or 

(d) an Obligor deregisters or permits deregistration of the Aircraft or otherwise 
discontinues or permits the discontinuance of the registration of the Aircraft 
with the Aviation Authority (except if permitted or required pursuant to this 
Agreement); or 

(e) an Obligor fails to timely comply with its obligation under Clause 1 (Delivery 
and Acceptance) to accept Delivery of the Aircraft when validly tendered by 
Lessor hereunder, or an Obligor fails in any material respect to satisfy the 
conditions precedent for Delivery under Clause 2.1 (Conditions Precedent 
Lessor); or 

(f) Lessee fails to timely comply with its obligation to return the Aircraft to 
Lessor on the Expiration Date in accordance with the provisions of 
Clause 21 (Redelivery of Aircraft); or 

(g) any representation or warranty made (or deemed to be repeated) by an 
Obligor herein or in any Transaction Document or certificate furnished to 
Lessor in connection herewith or pursuant hereto proves to have been 
incorrect or misleading in any material respect when made; or 

(h) any Prohibited Payment has been made or provided, directly or indirectly, by 
(or on behalf of) or to an Obligor or any of its respective affiliates or 
subsidiaries or any of their respective officers, directors or any other person 
acting on its behalf in connection with this Agreement; or 

(i) any officer, director of an Obligor or any other Person acting on an Obligor's 
behalf has been held by the judgment of a court, in a criminal or a civil 
matter, to have made or received a Prohibited Payment; or 

(j) any judgment or order made against an Obligor for an amount  
 (or any equivalent amount in another 

currency) is not stayed or complied with as soon as practicable and in any 
event within fifteen (15) days and is not being contested by an Obligor in 
good faith with all appropriate proceedings or, if earlier, the due date under 
such judgment or order, or a creditor attaches or takes possession of, or a 
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distress, execution, sequestration or other similar process for the enforcement 
of creditors' rights is levied or enforced upon or against any material part of 
the, undertakings, assets, rights or revenues of an Obligor and is not 
discharged or stayed as soon as practicable and in any event within thirty (30) 
days; or 

(k) any Financial Indebtedness of an Obligor  
(or any equivalent amount in another currency): 

(i) is not paid when due and is not being contested by an Obligor by 
appropriate proceedings and in good faith; 

(ii) becomes due or capable of being declared due prior to the date when 
it would otherwise have been due; 

(iii) the security for which becomes enforceable; or 

(l) an Obligor is, or is deemed for the purposes of any relevant Law to be, unable 
to pay its debts as they fall due or to be insolvent, or admits inability to pay 
its debts as they fall due, or becomes over-indebted within the meaning of the 
applicable section of the insolvency regulations of such Obligor's jurisdiction 
of incorporation; or 

(m) an Obligor suspends making payments on all or any class of its debts or 
announces an intention to do so, or a moratorium is declared in respect of any 
of its indebtedness; or 

(n) an Obligor, any of its creditors or any other Person commences any case, 
proceeding or other action: 

(i) under any existing or future Law relating to bankruptcy, insolvency, 
reorganization or relief of debtors, seeking to have an order for relief 
entered with respect to it, or seeking to adjudicate it bankrupt or 
insolvent, or seeking reorganization, arrangement, adjustment, 
winding-up, liquidation, dissolution, composition or other relief with 
respect to it or its debts; or 

(ii) seeking appointment of a receiver, trustee, custodian, or other similar 
official for it or for all or any substantial part of its assets, or an 
Obligor makes a general assignment for the benefit of its creditors; or 

and in respect of any such case, proceeding or other action, is resisted and 
contested in good faith by such Obligor and  

; or 

(o) the occurrence of a Loan Default; or 

(p) the occurrence of a Material Adverse Change; or 
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(q) the occurrence of an Event of Default under any Companion Lease; or 

(r) Lessee (or any Affiliate of Lessee) fails to enter into any Companion Lease or 
fails to accept delivery of any Companion Aircraft in accordance with the 
terms of the relevant Companion Lease; or 

(s) the Operator ceases to be controlled by (i) its shareholders on the date of this 
Agreement, or (ii) Zetta Jet Pte. Ltd. (in the event that Zetta Jet Pte. Ltd. 
acquires all or part of the shares of the Operator); or 

(t) Asia Aviation Holdings Pte. Ltd. ceases to be controlled by the Personal 
Guarantor; or 

(u) an Obligor fails to provide in any material respect the information to be 
provided by it pursuant to Clause 28 (Information) or the same is materially 
false, misleading, incomplete or inaccurate and such failure continues for a 
period in excess of five (5) Business Days after written notice thereof is given 
by Lessor to an Obligor of such failure; or 

(v) an Obligor at any time fails to maintain the Aircraft, any Engine or any 
Aircraft Item in an airworthy condition or to promptly correct any 
discrepancy which renders the Aircraft, any Engine or any Aircraft Item not 
airworthy or to maintain current and valid the certification and other required 
documentation relating to such airworthiness; or 

(w) this Agreement or any document as set out in a schedule hereto ceases to be a 
valid and enforceable agreement and in full force and effect for any reason by 
operation of Law due to any action or inaction of an Obligor; or 

(x) the Operator: 

(i) voluntarily suspends substantially all of its airline operations or the 
franchises, concessions, permits, rights or privileges required for the 
conduct of the business and operations of an Obligor are revoked, 
cancelled or otherwise terminated or the free and continued use and 
exercise thereof curtailed or prevented, and as a result of any of the 
foregoing the preponderant business activity of an Obligor ceases to 
be that of a commercial airline; or 

(ii) ceases to hold its current air operator's certificate (or equivalent); or 

(y) arrest or seizure of the Aircraft, non-payment of Eurocontrol charges, non-
payment of air navigation charges and/or non-payment of EU Emission 
Trading Scheme charges  and such failure continues uncured for a period of 
ten (10) Business Days after notice thereof from Lessor to an Obligor; or 

(z) in circumstances that are not a Total Loss, as a result of any Law, rule, 
regulation, order or other action by the Aviation Authority or any other 
Governmental Authority (including any court) having jurisdiction, the 
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Aircraft is detained and/or use of the Aircraft in the normal course of 
business of passenger and freight air transportation has been prohibited for a 
period of ninety (90) consecutive days or such shorter duration as Lessor may 
consider appropriate to avoid the occurrence of a Material Adverse Change 
caused by a third party; or 

(aa) an Obligor fails to maintain, preserve or otherwise is in breach of a 
Maintenance Programme Agreement. 

23.1.2 Each Obligor hereby acknowledges that the occurrence of any one of the foregoing 
Events of Default represents repudiation (but not a termination) of this Agreement by 
the Obligors. 

23.2 Notification 

Each Obligor shall promptly notify Lessor if it becomes aware of the occurrence of an Event 
of Default. 

23.3 Rights and Remedies 

If at any time an Event of Default has occurred and is continuing, Lessor may at its option 
(and without prejudice to any of its other rights or remedies under this Agreement or 
applicable Law): 

(a) accept such repudiation and by written notice to Lessee and with immediate effect 
terminate the leasing of the Aircraft (but without prejudice to the continuing 
obligations of Lessee under this Agreement and the other documents to which it is a 
party), whereupon all rights of Lessee under this Agreement cease; and/or 

(b) proceed by appropriate court action or actions to enforce performance of this 
Agreement or to recover damages for the breach of this Agreement; and/or require 
that Lessee immediately cease flying the Aircraft and leave it parked in its then-
current location by giving written notice to Lessee, in which case Lessee's obligations 
under this Agreement will continue; and/or for Lessee's account, do anything that 
may reasonably be required to cure any Event of Default and recover from Lessee all 
reasonable costs, including legal fees and expenses incurred in doing so; and/or 

(c) either: take possession of the Aircraft, for which purpose Lessor may enter any 
premises belonging to or in the occupation of or under the control of Lessee where 
the Aircraft may be located, or cause the Aircraft to be redelivered to Lessor at the 
Redelivery Location (or such other location as Lessor may require); and/or 

(d) by serving notice require Lessee to redeliver the Aircraft to Lessor at the Redelivery 
Location (or such other location as Lessor may require); and/or 

(e) apply all or any portion of prepaid Rent held by Lessor under this agreement and any 
prepaid "Rent" held by Lessor under the Companion Leases to any amounts due and 
payable by Lessee which are unpaid hereunder. 
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23.4 Results of the Credit Review 

23.4.1 Each Obligor acknowledges that Lessor will undertake a review of the transaction 
constituted by this Agreement and the other Transaction Documents pursuant to 
Clause 4 (Credit Review). 

23.4.2 In the event that, at the time the relevant credit review is conducted, the results are 
not satisfactory to Lessor, due only to a significant worsening of the financial 
performance or credit worthiness of the Obligors (the "Results"), Lessor and Lessee 
shall cooperate to find a solution addressing Lessor's concerns with the Results and 
shall use reasonable endeavours in doing so. 

23.4.3 Any discussion shall last no more than one (1) month from the day Lessor serves a 
notice (the "Credit Review Notice") on Lessee of the outcome of the Credit Review 
(the "Discussion Month"). The Credit Review Notice shall contain details of Lessor's 
concerns with the Results. 

23.4.4 In the event that Lessor and Lessee, acting reasonably and in good faith, are unable to 
find a solution addressing the concerns set out in the Credit Review Notice during the 
Discussion Month, Lessor may, subject to giving notice of not less than three (3) 
months from the date of receipt the Credit Review Notice by Lessee, terminate the 
leasing of the Aircraft under this Agreement and Clause 24.2 (Termination after 
Delivery) and Clause 24.3 (Further Notices) shall apply. 

23.5 Lessor rights on termination 

If the leasing of the Aircraft is terminated under or pursuant to Clause 23.3 (Rights and 
Remedies), Lessor may sell or re-lease or otherwise deal with the Aircraft at such time and in 
such manner as Lessor considers appropriate in its absolute discretion, free and clear of any 
interest of Lessee, as if this Agreement had never been entered into. 

23.6 De-registration 

If the leasing of the Aircraft is terminated under or pursuant to Clause 23.3 (Rights and 
Remedies), Lessee shall at the request of Lessor promptly take all steps necessary to effect (if 
applicable) deregistration of the Aircraft and its export from the country where the Aircraft is 
for the time being situated and any other steps necessary to enable the Aircraft to be 
redelivered to Lessor in accordance with this Agreement.  Lessee hereby irrevocably and by 
way of security for its obligations under this Agreement appoints Lessor as its attorney (with 
full powers of delegation and substitution) to execute and deliver any documentation and to 
do any act or thing required in connection with the foregoing. 

23.7 Damage liability 

23.7.1 If an Event of Default occurs, Lessee shall indemnify Lessor against any loss which 
Lessor may sustain or incur directly or indirectly as a result, including, but not limited 
to: 
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(a) any loss of profit suffered by Lessor because of Lessor's inability to place the 
Aircraft on lease with another lessee on terms as favourable to Lessor as this 
Agreement or because whatever use, if any, to which Lessor is able to put the 
Aircraft upon its return to Lessor, or the funds arising upon a sale or other 
disposal of the Aircraft, is not as profitable to Lessor as this Agreement; 

(b) any amount of interest, fees or other sums whatsoever (but excluding the 
principal amount) paid or payable on account of funds borrowed in order to 
carry any unpaid amount; 

(c) any loss, premium, penalty or expense which may be incurred in repaying 
funds raised to finance the Aircraft or in unwinding any swap, forward 
interest rate agreement or other financial instrument relating in whole or in 
part to Lessor's financing of the Aircraft; 

(d) any loss, cost, expense or liability sustained or incurred by Lessor owing to 
Lessee's failure to redeliver the Aircraft on the date, at the place and in the 
condition required by this Agreement. 

23.7.2 Lessor shall use commercially reasonable endeavours to mitigate any such loss 
(including loss of profit), damage expense, cost or liability sustained or incurred in 
accordance with this Clause 23.7 (Damage liability). 

23.7.3 Lessee's obligation to pay any amounts and the indemnification under Clause 23.7.1 
shall survive the Expiration Date. 

23.8 Waiver 

Lessor may, by written notice to Lessee counter-signed by the Financier, at its election waive 
any Event of Default and its consequences and cancel any prior notice of termination of this 
Agreement.  The respective rights of the Parties shall then be as they would have been had no 
Event of Default occurred and no such notice been given. 

23.9 Remedies Cumulative 

No remedy referred to in this Clause 23 (Default) is intended to be exclusive, but each is 
cumulative and in addition to any other remedy referred to above or otherwise available to 
Lessor; and the exercise by Lessor of any one or more of such remedies shall not preclude the 
simultaneous or later exercise by Lessor of any or all of such other remedies.  No express or 
implied waiver by Lessor of any Event of Default shall in any way be, or be construed to be, a 
waiver of any future or subsequent Event of Default. 

24. PAYMENTS ON TERMINATION 

24.1 Termination before Delivery 

On any termination prior to Delivery of Lessor's obligation to lease the Aircraft to Lessee, 
Lessee shall on the Expiration Date pay to Lessor (by way of agreed compensation for loss of 
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bargain, and without prejudice to any right to damages of Lessor) the amount notified by 
Lessor to Lessee as the aggregate of: 

(a) any amounts (whether in respect of interest, costs, fees, expenses or otherwise) then 
accrued hereunder and under any other Transaction Documents, including but not 
limited to the Purchase Agreement and the Facility Agreement; and 

(b) the Termination Payment calculated as at the Expiration Date. 

24.2 Termination after Delivery 

On the termination of the leasing of the Aircraft after Delivery pursuant to Clause 22 (Option 
to Purchase) or Clause 19 (Events of Loss), Lessee shall on the Expiration Date pay to Lessor 
(by way of agreed compensation for loss of bargain and without prejudice to any right to 
damages of Lessor) the amount notified by Lessor to Lessee as the aggregate of: 

(a) all arrears of Rent and any other sums (whether in respect of interest, costs, fees, 
expenses or otherwise) then accrued hereunder and under any other Transaction 
Documents, including but not limited to the Facility Agreement; 

(b) all costs and expenses (excluding any amounts referred to in Clause 24.2(a) and 
�Clause 24.2(c)) incurred by Lessor in connection with such termination, including 
(without limitation) all costs and expenses incurred in recovering possession of the 
Aircraft, in insuring, ferrying or storing the Aircraft and in carrying out any works or 
modifications required to place the Aircraft in the condition specified in 
Clause 21 (Redelivery of Aircraft) (and also including Break Costs); and 

(c) the Termination Payment calculated as at the Expiration Date. 

24.3 Further Notices 

Lessor shall be entitled, following the issue of a notice under Clause 24.1 (Termination before 
Delivery) or Clause 24.2 (Termination after Delivery), to issue further notices thereafter in 
respect of any amounts referred to in Clause 24.1 (Termination before Delivery) or 
Clause 24.2 (Termination after Delivery) which shall not have been incurred and/or quantified 
at the date of any previous notice. 

25. REPRESENTATIONS AND WARRANTIES 

25.1 Lessee Representations & Warranties 

Lessee represents and warrants to Lessor that: 

(a) each of Lessee, the Corporate Guarantors and the Operator is a company duly 
incorporated and validly existing under the laws of its jurisdiction of incorporation 
and has the corporate power and authority to own its assets and carry on its business 
as it is being conducted and the Operator is the holder of all necessary air 
transportation licenses required in connection therewith and with the use and 
operation of the Aircraft; 
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(b) each of Lessee, the Corporate Guarantors and the Operator has the corporate power 
and authority to enter into and perform, and has taken all necessary corporate action 
to authorize the entry into, performance and delivery of, this Agreement and the 
transactions contemplated by this Agreement and the Transaction Documents to 
which it is a party; 

(c) the Personal Guarantor has the power and authority to enter into and perform, and has 
taken all necessary action to enter into, perform and deliver, this Agreement and the 
transactions contemplated by this Agreement and the Transaction Documents to 
which he is a party; 

(d) this Agreement constitutes its legal, valid and binding obligation enforceable in 
accordance with its terms; 

(e) the choice of English Law to govern this Agreement and the transactions 
contemplated by this Agreement and other relevant Transaction Documents and the 
submission by each Obligor to the jurisdiction of the courts of England is valid and 
binding on that Obligor; 

(f) the entry into and performance by each Obligor of, and the transactions contemplated 
by, this Agreement and other Transaction Documents to which it or he is a party do 
not and will not conflict with any Laws binding on that Obligor or conflict with the 
constitutional documents of that Obligor (if applicable) or conflict with or result in 
default under any document which is binding upon that Obligor or any of its or his 
assets nor result in the creation of any Liens over any of its or his assets; 

(g) all authorizations, consents, registrations and notifications required in connection 
with the entry into, performance, validity and enforceability of this Agreement and 
the transactions contemplated by this Agreement, have been (or will on or before the 
Delivery Date have been) obtained or effected (as appropriate) and are (or will on 
their being obtained or effected be) in full force and effect; 

(h) none of the Obligors holds a contract or other obligation to operate the Aircraft to or 
for any country which is a Prohibited Jurisdiction; 

(i) each Obligor is subject to civil commercial Law with respect to its obligations under 
this Agreement and other Transaction Documents to which it or he is a party; and 
none of the Obligors or any of its or his assets are entitled to any right of immunity 
and neither does the entry into and performance of this Agreement by that Obligor 
constitute private and commercial acts; 

(j) each Obligor is in compliance in all respects with: 

(i) all applicable Laws to which it or he be subject relating to corruption and 
bribery; and 

(ii) other Laws to which it or he may be subject; 
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(k) the Corporate Guarantors' audited consolidated accounts most recently delivered to 
Lessor have been prepared in accordance with IFRS or equivalent standards 
applicable to them; and fairly represent the consolidated financial condition of each 
respective Corporate Guarantors and any subsidiaries as at the date to which they 
were drawn up; 

(l) no Event of Default has occurred and is continuing or might result from the entry into 
or performance of this Agreement and no other event has occurred and is continuing 
which constitutes (or with the giving of notice, lapse of time, determination of 
materiality or the fulfilment of any other applicable condition or any combination of 
the foregoing, might constitute) a material default under any document which is 
binding on any Obligor or any assets of an Obligor; 

(m) with the exception of the filing of this Agreement and the Mortgage, it is not 
necessary under the Laws of Singapore, the State of Registration or the Aircraft Base 
in order to ensure the validity, effectiveness and enforceability of this Agreement or 
to, establish, perfect or protect the respective rights of Lessor, Owner or the Financier 
in respect of this Agreement and/or the Aircraft that this Agreement or any other 
instrument relating thereto be filed, registered or recorded or that any other action be 
taken or if any such filings, registrations, recordings or other actions are necessary or 
advisable, the same have been effected or will have been effected on or before the 
Delivery and under the Laws of Singapore, the State of Registration and the Aircraft 
Base the rights of Lessor, Owner and the Financier in the Aircraft have been fully 
established, perfected and protected and this Agreement shall have priority in all 
respects over the claims of all creditors of each Obligor; 

(n) no litigation, arbitration or administrative proceedings are pending or to Lessee's 
knowledge threatened against any Obligor which, if adversely determined, would 
have a material adverse effect upon that Obligor's financial condition or business or 
that Obligor's ability to perform its or his obligations under this Agreement and the 
relevant Transaction Documents; 

(o) each of the Lessee and Operator's obligations under this Agreement and the other 
Transaction Documents rank at least pari passu with all other present and future 
unsecured and unsubordinated obligations (including contingent obligations) of the 
other party, with the exception of such obligations as are mandatory preferred by Law 
and not by virtue of any contract; 

(p) there has been no material adverse change in the consolidated financial condition of 
each Obligor or the financial condition of each Obligor since the date to which the 
accounts most recently provided to Lessor on or prior to the Delivery Date were 
drawn up; 

(q) each Obligor has delivered all necessary returns and payments due to the tax 
authorities in its jurisdiction of incorporation or his domicile (as the case may be) and 
is not required by Law to deduct any Taxes from any payments under this 
Agreement; 
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(r) the financial and other information furnished by each Obligor in connection with this 
Agreement or other Transaction Documents does not contain any untrue statement or 
omit to state facts, the omission of which makes the statements therein, in the light of 
the circumstances under which they were made, misleading in any material respect, 
nor omits to disclose any material matter to Lessor and all forecasts and opinions 
contained therein were honestly made on reasonable grounds after due and careful 
enquiry by each Obligor; 

(s) no Prohibited Payment has been made or provided, directly or indirectly, by (or on 
behalf of) or to each Obligor or any of its respective affiliates or subsidiaries or any 
of their respective officers, directors or any other person acting on its behalf in 
connection with this Agreement, and no officer, director of each Obligor or any other 
Person acting on the each Obligor's behalf has been held by the judgment of a court, 
in a criminal or a civil matter, to have made or received a Prohibited Payment; and 

(t) none of the Obligors (excluding the Operator) is a FATCA FFI or a US Tax Obligor. 

25.2 Repetition 

25.2.1 The representations and warranties in Clause 25.1 (Lessee Representations & 
Warranties) will survive the execution of this Agreement and will be deemed to be 
repeated by Lessee upon Delivery with reference to the facts and circumstances then 
existing. 

25.2.2 The representation and warranties in Clause 25.1(a) to Clause 25.1(l), Clause 25.1(p), 
Clause 25.1(q) and Clause 25.1(s) will also be deemed to be repeated by Lessee on 
each Rent Due Date with reference to the facts and circumstances then existing. 

25.3 Lessee Covenants 

Lessee covenants to Lessor that it will, and it will procure that each Obligor (to the extent 
applicable) will: 

(a) not create or permit to subsist any Security Interest over the Aircraft  other than the 
Security Interests created pursuant to the Facility Agreement; 

(b) not, subject to Clause 22 (Option to Purchase), sell, transfer, assign its rights in 
respect of or otherwise dispose of the Aircraft without the prior written consent of the 
Financier; 

(c) not without the prior written consent of the Financier, initiate or consent to any 
registrations with the International Registry with respect to any Airframe or Engine 
other than the registrations expressly permitted or required by the terms of this 
Agreement; 

(d) not issue any deregistration power of attorney or similar instrument with respect to 
any Aircraft or any Engine to any person, or permit any such instrument to be filed or 
recorded with the Aviation Authority, other than as may be contemplated pursuant to 
the terms of this Agreement; 
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(e) not consolidate with, merge with or merge into any other corporation or convey, 
transfer or lease substantially all of its or his assets as an entirety to any other Person; 

(f) notify Lessor of any change to an Obligor's registered office, principal place of 
business or chief executive office if there is more than one place of business not more 
than thirty (30) days following such change; 

(g) not represent or hold out Lessor, Owner, the Financier or any Affiliate of the 
foregoing as carrying goods or passengers on the Aircraft or being in any way 
connected to the operation of the Aircraft; 

(h) if any items delivered to Lessor in connection with this Agreement or any other 
Transaction Document are required by this Agreement or such Transaction Document 
to have a validity and effectiveness for the Lease Term, but have or are of a duration 
or effectiveness that is for less than the Lease Term when originally delivered, cause 
replacements, extensions or supplements thereof to be timely delivered to Lessor 
during the Lease Term to ensure that Lessor maintains at all times during the Lease 
Term the benefits initially afforded by such items and the continued effectiveness and 
validity of the same for the Lease Term; and 

(i) excluding the Operator for the purposes of this Clause 25.3(i) only, not become a 
FATCA FFI or a US Tax Obligor. 

25.4 Lessor Representations & Warranties 

Lessor represents and warrants to Lessee that: 

(a) Lessor is a statutory trust duly formed and validly existing under the Laws of the 
State of Wyoming and has the corporate power to own its assets and carry on its 
business as it is now being conducted; 

(b) Lessor has not until the date of this Agreement conducted, and shall not during the 
Lease Term conduct, any business other than leasing the Aircraft and certain of the 
Companion Aircraft to Lessee as contemplated by this Agreement; 

(c) Lessor has the corporate power to enter into and perform, and has taken all necessary 
corporate action to authorize the entry into, performance and delivery of, this 
Agreement and the transactions contemplated by this Agreement; 

(d) this Agreement constitutes Lessor's legal, valid and binding obligation; 

(e) the choice by Lessor of English Law to govern this Agreement and the transactions 
contemplated by this Agreement and the submission by Lessor to the jurisdiction of 
the courts of England is valid and binding on Lessor; 

(f) the entry into and performance by Lessor of, and the transactions contemplated by, 
this Agreement do not and will not conflict with any Laws binding on Lessor or 
conflict with the constitutional documents of Lessor or conflict with any document 
which is binding upon Lessor or any of its assets; 
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(g) so far as concerns the obligations of Lessor, all authorizations, consents, registrations 
and notifications required under the Laws of its state of formation in connection with 
the entry into, performance, validity and enforceability of, and the transactions 
contemplated by, this Agreement by Lessor have been (or will on or before the 
Delivery have been obtained or effected (as appropriate) and are (or will on their 
being obtained or effected be) in full force and effect; and 

(h) Lessor is subject to civil commercial Law with respect to its obligations under this 
Agreement and neither Lessor nor any of its assets is entitled to any right of immunity 
and the entry into and performance of this Agreement by Lessor constitute private 
and commercial acts. 

26. SUBORDINATION 

For the benefit of the Financier, each of Lessor and Lessee hereby confirm and agree that the 
rights of Lessor and Lessee under or pursuant to this Agreement shall at all times be subject 
and subordinate to the rights of the Financier under the Transaction Documents. 

27. LIMITED RECOURSE AND NON-PETITION 

27.1 Limitation on Lessor recourse 

27.1.1 Notwithstanding any provision of this Agreement to the contrary, but subject to 
Clause 27.2 (Continuing obligations), the recourse of the Obligors to Lessor under 
this Agreement is limited to sums that are paid to or recovered by Lessor (or any 
person claiming through or on behalf of Lessor) under any provision of this 
Agreement (the "Lessor Proceeds"). 

27.1.2 Lessee agrees that it and each other Obligor will look solely to Lessor Proceeds for 
payments to be made by Lessor under this Agreement (save as provided in 
Clause 27.2 (Continuing obligations)) and that they will not otherwise take any 
judicial or other steps or proceedings or exercise any other right or remedy that they 
might otherwise have against Lessor or any of its other assets. 

27.2 Continuing obligations 

Without prejudice to Clause 27.1 (Limitation on Lessor recourse), none of Lessor's 
obligations under this Agreement will be extinguished and each will remain due to be 
performed  on the date on which it is expressed to become due to be performed in accordance 
with this Agreement. 

28. INFORMATION 

28.1 General Information 

28.1.1 Lessee shall furnish to Lessor and the Financier upon first demand by Lessor and/or 
the Financier: 
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(a) in respect of each of Lessee, the Corporate Guarantors and the Operator, as 
soon as the same become available, but in any event within one hundred and 
eighty (180) days after the end of its financial years, its audited financial 
statements for that financial year in the English language; 

(b) a copy of the passport of the Personal Guarantor; 

(c) in respect of each of Lessee, the Corporate Guarantors and the Operator, as 
soon as the same become available, but in any event within sixty (60) days 
after the end of each quarter of each of its financial years, its financial 
statements for that financial quarter; 

(d) in respect of each of Lessee, the Corporate Guarantors and the Operator, if 
such audited accounts are not available within one hundred and eighty (180) 
days after the end of any financial period, then the latest available draft of the 
said accounts and each subsequent draft of them in any such case certified by 
the chief financial officer of the relevant Obligor; 

(e) copies of all notices, circular letters, announcements and other documents 
sent to creditors generally of each Obligor; 

(f) prompt written notice of any litigation or arbitral proceedings not covered by 
insurance (except for deductibles standard in the airline industry) and of all 
proceedings by or before any Governmental Authority: 

(i) which might adversely affect Lessor's ownership or other interests in 
the Aircraft; 

(ii) which relate to the Aircraft and where the amount involved not 
covered by insurance is in excess of US$1,000,000 (one million 
Dollars);or 

(iii) which might, in the reasonable and good faith judgment of each 
Obligor, have a material adverse effect on the ability of each Obligor 
to perform the obligations; and 

(g) (such demand in respect of this Clause 28.1.1(g) to be made no more 
frequently than quarterly) details of any prepayment of any term loan facility 
with an original term of one year or more and of any finance or capital lease 
(as defined under GAAP) or any hire purchase agreement. 

28.1.2 Lessee shall, and shall procure that each other Obligor shall, promptly notify Lessor 
and the Financier if any information provided to Lessor and/or the Financier has 
become inaccurate or misleading. 

28.2 Requirements as to Financial Statements 

28.2.1 Each set of financial statements delivered by each relevant Obligor pursuant to 
Clause 28.1 (General Information) shall be certified by a director of the relevant 
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Obligor as fairly representing its financial condition as at the date as at which those 
financial statements were drawn up. 

28.2.2 Each Obligor shall procure that each set of its financial statements delivered pursuant 
to Clause 28.1.1(a) and Clause 28.1.1(b) be prepared using IFRS or equivalent, 
accounting practices and financial reference periods consistent with those applied in 
the preparation of the Original Financial Statements (as defined in the Facility 
Agreement) unless, in relation to any set of financial statements, it notifies Lessor and 
the Financier that there has been a change in IFRS or equivalent, the accounting 
practices or reference periods and its auditors deliver to Lessor or the Financier (as 
applicable): 

(a) a description of any change necessary for those financial statements to reflect 
IFRS or equivalent, accounting practices and reference periods upon which 
the Original Financial Statements were prepared; and 

(b) sufficient information, in form and substance, as may be reasonably required 
by Lessor, to enable Lessor and the Financier to determine whether any 
provisions relating to financial covenants have been complied with and make 
an accurate comparison between the financial position indicated in those 
financial statements and the Original Financial Statements. 

28.2.3 Any reference in this Agreement to an Obligor's financial statements shall be 
construed as a reference to those financial statements as adjusted to reflect the basis 
upon which the Original Financial Statements were prepared. 

28.3 Aircraft Related Charges 

28.3.1 Upon request of Lessor and/or the Financier, Lessee shall advise Lessor and the 
Financier of the amounts incurred or an estimate thereof by Lessee, in respect of 
charges at airports, aviation authorities or air navigation authorities relating to the 
Aircraft.  Lessee shall procure that during the Lease Term these charges shall be paid 
on or before their respective due dates. 

28.3.2 Lessee: 

(a) hereby authorises Lessor and/or the Financier to contact any relevant 
authority to obtain, and shall procure that the Operator provides, the above 
information; 

(b) on the request of Lessor and/or the Financier write directly to the relevant 
authorities authorizing the disclosure of the above information to Lessor 
and/or the Financier (as applicable). 

28.3.3 Lessee authorises Lessor to disclose to the Financier any information obtained by 
Lessor pursuant to Clause 28.3.1 and Clause 28.3.2. 

28.4 Reporting Requirements 
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28.4.1 On the last day of the second whole calendar month after the month in which 
Delivery falls, and quarterly thereafter at the end of period of three (3) calendar 
months, but in any case no later than on the fifteenth (15th) Business Day following 
the end of such period, Lessee shall furnish to Lessor and (if requested) the Financier 
the Quarterly Report in a form as per �Schedule 11 (Form of Quarterly Report), which 
shall include the Flight Hours/Cycles/landings of the Aircraft during the ensued 
month.  Lessee shall furthermore furnish to Lessor and (if requested) the Financier 
copies of the tech-logs covering all movements of the Aircraft during the preceding 
month (or if such are not available a copy of the relevant pages of the logbook of the 
Aircraft).  The tech-logs (or logbook copies) will include: 

(a) the Flight Hours/Cycles operated by the Aircraft; 

(b) a list of those service bulletins, Airworthiness Directives and engineering 
modifications performed on the Aircraft; 

(c) a record of all flights performed by the Aircraft.  The last report will be 
furnished to Lessor on the Redelivery Date; 

(d) details of any aircraft delivered to Lessee or any other Obligor or Affiliate 
within the preceding three (3) calendar months; and 

(e) number of new aircraft on order from manufacturers by each Obligor and any 
of their Affiliates. 

28.4.2 Lessee shall promptly furnish to Lessor all information Lessor reasonably requests 
from time to time regarding the Aircraft, any Engine or any Aircraft Item, its use, 
location and condition including, without limitation, the Flight Hours and Cycles 
available on the Aircraft and any Engine until the next scheduled check, inspection, 
Overhaul or shop visit, as the case may be and Lessee shall give Lessor not less than 
thirty (30) days' written notice as to the time and location of all major checks. 

28.5 FATCA Information 

28.5.1 Subject to Clause 28.5.3, each Party shall, within ten (10) Business Days of a 
reasonable request by another Party: 

(a) confirm to that other Party whether it is: 

(i) a FATCA Exempt Party; or 

(ii) not a FATCA Exempt Party; and 

(b) supply to that other Party such forms, documentation and other information 
relating to its status under FATCA (including, when required, its applicable 
"passthru payment percentage" or other information required under the US 
Treasury Regulations or other official guidance including intergovernmental 
agreements) as that other Party reasonably requests for the purposes of that 
other Party's compliance with FATCA. 
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28.5.2 If a Party confirms to another Party pursuant to �Clause 28.1.1(a) that it is a FATCA 
Exempt Party and it subsequently becomes aware that it is not, or has ceased to be a 
FATCA Exempt Party, that Party shall notify that other Party reasonably promptly. 

28.5.3 Clause 28.5.1 shall not oblige Lessor to do anything which would or might in its 
reasonable opinion constitute a breach of: 

(a) any law or regulation; 

(b) any fiduciary duty; or 

(c) any duty of confidentiality. 

28.5.4 If a Party fails to confirm its status or to supply forms, documentation or other 
information requested in accordance with Clause 28.5.1 (including, for the avoidance 
of doubt, where Clause 28.5.3 applies), then: 

(a) if that Party failed to confirm whether it is (and/or remains) a FATCA 
Exempt Party then such Party shall be treated for the purposes of the 
Transaction Documents as if it is not a FATCA Exempt Party; and 

(b) if that Party failed to confirm its applicable "passthru payment percentage" 
then such Party shall be treated for the purposes of the Transaction 
Documents (and payments made thereunder) as if its applicable "passthru 
payment percentage" is 100%, 

until (in each case) such time as the Party in question provides the requested confirmation, 
forms, documentation or other information. 

29. ASSIGNMENT 

29.1 Assignment by Lessee 

Lessee shall not sell, assign, novate, transfer or otherwise dispose of any of its rights or 
obligations with respect to this Agreement. 

29.2 Assignment by Lessor 

29.2.1 Lessor may, subject to the Financier's rights hereunder and under any Transaction 
Document, at any time and without Lessee's consent sell, assign or transfer its rights 
and interest with respect to this Agreement (a "Transfer") to another party (the 
"Lessor Assignee") subject to compliance with the following conditions: 

(a) Lessor Assignee will have full corporate power and authority to enter into 
and perform the transactions contemplated by this Agreement on the part of 
Lessor; and 

(b) except where a Default or Event of Default has occurred and is continuing, 
Lessee shall not have any greater financial obligations hereunder as a result 
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of such transfer or assignment than Lessee would have had if such transfer or 
assignment had not taken place. 

29.2.2 The term "Lessor" as used in this Agreement means the lessor of the Aircraft at the 
time in question.  In the event of the sale of the Aircraft or transfer of Lessor's rights 
and obligations under this Agreement, Lessor Assignee becomes "Lessor" of the 
Aircraft under this Agreement and Lessor becomes the prior lessor and is relieved of 
all liability to Lessee under this Agreement for obligations arising on and after the 
date the Aircraft is sold.  Lessee shall acknowledge and accept Lessor Assignee as the 
new "Lessor" under this Agreement and shall look solely to Lessor Assignee for the 
performance of all Lessor obligations and covenants under this Agreement arising on 
and after the date of assignment or transfer of Lessor's obligations under this 
Agreement arising on and after the Aircraft sale date. 

29.2.3 Lessor shall refund to Lessee any reasonable expenses incurred in connection with 
such assignment and Lessee shall not be responsible for Lessor's costs in connection 
with such assignment. 

29.3 Financier Requirements 

29.3.1 Lessor may at any time and without Lessee's consent grant security interests over the 
Aircraft and assign the benefit of this Agreement to a Financier as security for 
Lessor's obligations to such Financier, provided that: 

(a) Lessor shall reimburse Lessee for its reasonable expenses incurred in 
connection with such grant of security interests subject to a maximum cap of 
US$50,000.00 (fifty thousand Dollars) in aggregate for all such expenses; 
and 

(b) except where a Default or Event of Default has occurred and is continuing, 
Lessee shall not have any greater financial obligations hereunder with respect 
to withholding Taxes imposed or assessed on and from the date of such 
transfer or assignment as a result of such grant of security interests than 
Lessee would have had if such grant had not taken place. 

29.3.2 Upon a change of the Financier, Lessor shall provide Lessee with a Letter of Quiet 
Enjoyment from the new Financier. 

29.4 Assignment by Owner 

29.4.1 Owner may at any time and without Lessee's consent sell, assign or transfer its rights 
and interest with respect to the Aircraft to a third party, provided that: 

(a) Lessor shall reimburse Lessee for its reasonable expenses incurred in 
connection with such assignment or transfer; and 

(b) except where a Default or Event of Default has occurred and is continuing, 
Lessee shall not have any greater financial obligations hereunder with respect 
to withholding Taxes imposed or assessed on and from the date of such 
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transfer or assignment as a result of such assignment or transfer than Lessee 
would have had if such assignment or transfer had not taken place. 

29.4.2 Upon such assignment, Lessor shall provide Lessee with a Letter of Quiet Enjoyment 
signed by the New Owner. 

29.5 Lessee Cooperation 

29.5.1 On request by Lessor, Owner, Lessor Assignee or the Financier, Lessee shall, at 
Lessor's cost, during the Lease Term execute all such documents as Lessor, Owner, 
Lessor's Assignee or the Financier may reasonably request. 

29.5.2 Lessee shall provide all other reasonable assistance and cooperation to Lessor, 
Owner, Lessor Assignee and the Financier in connection with any such sale, 
financing or assignment or the perfection and maintenance of any such security 
interest, including, at Lessor's cost, making all necessary filings and registrations in 
the State of Registration and providing all opinions of counsel with respect to matters 
reasonably requested by Lessor, Owner, Lessor Assignee and the Financier. 

30. NOTICES 

30.1 Manner 

30.1.1 Any notice, request or information required or permissible under this Agreement shall 
be in writing and in English. 

30.1.2 Notices shall be delivered in person or sent by fax, letter (mailed airmail, certified 
and return receipt requested), or by expedited delivery addressed to the parties as set 
forth herein. 

30.1.3 In the case of a fax, notice shall be deemed received on the date set forth on the 
confirmation of receipt produced by the sender's fax machine immediately after the 
fax is sent.  In the case of a mailed letter, notice shall be deemed received upon actual 
receipt.  In the case of a notice sent by expedited delivery, notice shall be deemed 
received on the date of delivery set forth in the records of the Person which 
accomplished the delivery.  If any notice is sent by more than one of the above listed 
methods, notice shall be deemed received on the earliest possible date in accordance 
with the above provisions. 

30.1.4 Notices will be sent to: 

(a) if to Lessee: 

TVPX ARS Inc. 
39 E. Eagle Ridge Drive, Suite 201 
North Salt Lake, UT 84054 
United States of America 
 
Attention: David Wall 
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Fax:  +1 (801) 606-7640 
Email:  dwall@tvpx.com 
 

(b) if to Lessor: 

ZJ6000-4 STATUTORY TRUST 
c/o TVPX ARS Inc. as Trustee 
39 E. Eagle Ridge Drive, Suite 201 
North Salt Lake, UT 84054 
United States of America 
 
Attention: David Wall 
 
Fax: +1 (801) 606-7640 
Email: dwall@tvpx.com 
 
with a copy to the Financier at: 
 
EXPORT DEVELOPMENT CANADA 
150 Slater Street 
Ottawa, Ontario 
K1A 1K3 
Canada 
 
Attention: Loans Services/Asset Management 
 
Fax :  +1 613 598 2514 and +1 613 598 3186 
Email: LS-aerospace@edc.ca 
 
and to: 
 

 
 
 

 
 

 
Attention:  
 
Fax:   
Email:   
 

or to such other address as any party may designate for itself by not less than five (5) 
Business Days' written notice to the other parties. 
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31. MANUFACTURER'S WARRANTIES 

Lessor and Lessee acknowledge that the Financier has the benefit of the Airframe Warranty 
Confirmation Letter, pursuant to which the Financier shall be entitled to all remaining 
warranties and service life policies of the Airframe on the Expiration Date and that Lessor is 
entitled to all rights and benefits under such warranties and service life policies of the 
Airframe pursuant to the Purchase Agreement and Purchase Agreement Assignment.  For as 
long as no Event of Default has occurred and is continuing, Lessor will grant to Lessee, on a 
conditional basis, all rights and benefits under such warranties and service life policies of the 
Airframe and allow Lessee to exercise such warranties and service life policies during the 
Lease Term. 

32. LAW AND DISPUTE 

32.1 Governing Law 

This Agreement and any non-contractual obligations arising from or in connection with it 
shall in all respects be governed by, and construed in accordance with English Law. 

32.2 Jurisdiction 

32.2.1 Subject to Clause 32.4 (Repossession), the courts of England shall have exclusive 
jurisdiction to settle any dispute arising out of or in connection with this Agreement 
(including a dispute regarding the existence, validity or termination of this 
Agreement). 

32.2.2 The Parties agree that the courts of England are the most appropriate and convenient 
courts to settle disputes and accordingly neither Party will argue to the contrary save 
that, as such agreement conferring jurisdiction is for the benefit of Lessor only, 
Lessor shall retain the right to bring proceedings against Lessee in any court in 
another country. 

32.3 Process Agent Appointment 

32.3.1 Lessor herewith appoints Law Debenture Corporate Services Limited at Fifth Floor, 
100 Wood Street, London EC2V 7EX, England as its process agent for the service of 
any proceedings brought in the courts of England pursuant to this Agreement and will 
provide Lessee with a letter from such process agent confirming the appointment and 
agrees that failure by such agent to notify it of such service shall not adversely affect 
the validity of such service or any judgment based thereon. 

32.3.2 Lessee herewith appoints Jacobs Allen Hammond Solicitors at 3 Fitzhardinge Street, 
Manchester Square, London W1H 6EF, England as its process agent for the service of 
any proceedings brought in the courts of England pursuant to this Agreement and will 
provide Lessor with a letter from such process agent confirming the appointment and 
agrees that failure by such agent to notify it of such service shall not adversely affect 
the validity of such service or any judgment based thereon. 

32.4 Repossession 
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Notwithstanding the provisions of Clause 32.1 (Governing Law) and 
Clause 32.2 (Jurisdiction), the governing Law and jurisdiction shall in case of a repossession 
action by Lessor in accordance with Clause 23.6 (De-registration), be (at the exclusive choice 
of Lessor), any Law and competent court in which jurisdiction the Aircraft may be physically 
positioned and/or registered. 

33. MISCELLANEOUS 

33.1 Counterparts 

This Agreement may be executed in two or more counterparts and by different parties hereto 
on separate counterparts, each of which shall be deemed an original, but all of which together 
shall constitute one and the same instrument. 

33.2 Entire Agreement 

This Agreement constitutes the entire agreement between Lessor and Lessee concerning the 
subject matter hereof and supersedes all preceding correspondence, agreements and 
stipulations whether oral or in writing between the Parties concerning the subject matter 
hereof. 

33.3 Severability 

If a provision of this Agreement is or becomes illegal, invalid or unenforceable in any 
jurisdiction, this will not affect the legality, validity or enforceability in that jurisdiction of 
any other provision of this Agreement or the legality, validity or enforceability in any other 
jurisdiction of that or any other provision of this Agreement. 

33.4 Time is of the Essence 

Time and strict and punctual performance by Lessee are of the essence with respect to each 
provision of this Agreement. 

33.5 Language 

This Agreement is in the English language and all notices, opinions, financial statements and 
other documents given under this Agreement shall be provided in the English language or, if 
not submitted in the English language, shall be accompanied by one certified copy of an 
English translation thereof for each copy of the foregoing so submitted.  The meaning and 
interpretation of the English version of this Agreement and all documents delivered in 
connection herewith shall govern in the event of any conflict with the non-English version 
thereof including, but not limited to any disputes, arbitration or litigation relating hereto. 

33.6 Expenses 

33.6.1 Whether or not the transactions contemplated hereby are consummated, Lessee shall 
bear all reasonable costs and expenses (including legal, professional and out-of-
pocket expenses) in connection with the negotiation, preparation and execution of this 
Agreement and all other Transaction Documents, including any documentation 
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related to the financing of the Aircraft and/or Companion Aircraft save as set out in 
Clause 23.7 (Damage liability), and will pay to or reimburse to Lessor promptly 
following demand all such costs and expenses. 

33.6.2 Lessee will pay to Lessor promptly following demand all expenses (including legal, 
professional, and out-of-pocket expenses) payable or incurred by Lessor in relation to 
any amendment to or extension of any other documentation in connection with, or the 
granting of any waiver or consent under, this Agreement which has been requested by 
Lessee. 

33.6.3 In addition, Lessee shall pay to Lessor promptly following demand all expenses 
(including legal, survey and other costs) payable or incurred by Lessor in connection 
with the perfection of this Agreement in the State of Registration, the Aircraft Base 
and other states (as appropriate given the operation of the Aircraft) including the 
provision of legal opinions, tax advice, stamp duties, notarial fees, translations and 
registrations, if required by either Lessor or Lessee in respect thereof, excluding for 
the avoidance of doubt, Lessor's costs associated with any assignment referred to in 
Clause 29.2.3. 

33.7 Enforcement costs 

Lessee shall on demand pay to Lessor the amount of all costs and expenses (including legal 
fees) incurred by Lessor in connection with the enforcement of, or the preservation of any 
rights under, any Transaction Document. 

33.8 Amendments 

The provisions of this Agreement may only be amended or modified by an instrument in 
writing executed by Lessor and Lessee. 

33.9 Headings 

All Clause and paragraph headings and captions are purely for convenience and will not 
affect the interpretation of this Agreement.  Any reference to a specific Clause, paragraph or 
section will be interpreted as a reference to such Clause, paragraph or section of this 
Agreement. 

33.10 Schedules 

The Schedules to this Agreement constitute an integral part thereof.  In case of conflict 
between the provisions of the Schedules and the provisions of this Agreement, the provisions 
of the Schedules shall prevail. 

33.11 Negotiation 

Each Party has been advised by counsel of its choosing and this Agreement shall not be 
construed against the Party drafting the same.  Lessee hereby expressly acknowledges that the 
waivers, disclaimers and indemnities provided herein form an integral part hereof and that 
Lessor would not have entered into this Agreement in the absence of such waivers, 
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disclaimers and indemnities and that the rent amounts have been calculated and agreed based 
upon Lessee's agreement to such waivers, disclaimers and indemnities. 

33.12 Further Assurances 

Lessee shall from time to time do and perform such other and further acts and execute and 
deliver any and all such further instruments as may be required by applicable Law or 
reasonably requested in writing by Lessor to establish, maintain and protect the rights and 
remedies of Lessor and to carry out and effect the intent and purposes of this Agreement. 

33.13 Third Parties Act 1999 

33.13.1 A Person who is not a party to this Agreement has no right under the Contracts 
(Rights of Third Parties) Act 1999 ("Third Parties Act") to enforce or to receive the 
benefit of any term of this Agreement, other than the beneficiaries of 
Clause 26 (Subordination) and any Indemnitees who are not a party hereto, who shall 
be entitled to enforce and receive the benefit of any term of this Agreement under 
which such Indemnitee is expressed to have rights or which is expressed to be in 
favour of such Indemnitee. 

33.13.2 Other than as required by any Finance Document (as defined in the Facility 
Agreement), the consent of any Person who is not a party to this Agreement is not 
required to rescind, terminate or vary this Agreement. 

33.14 Disclaimer of Consequential Damages 

Unless otherwise provided in this Agreement, each Party agrees that it shall not be entitled to 
recover, and hereby disclaims and waives any right that it may otherwise have to recover, 
consequential damages as a result of any breach or alleged breach by the other Party of any of 
the agreements, representations or warranties contained in this Agreement. 

34. CONFIDENTIALITY 

Each Party shall, and shall procure that its officers, employees and agents shall, keep the 
contents of the Transaction Documents private and confidential and shall not, without the 
prior written consent of the other Party, disclose to any third party any Transaction Document 
or any of the terms of any Transaction Document or the structure of the transactions 
contemplated by the Transaction Documents or any documents or materials supplied by or on 
behalf of either Party in connection with the Transaction Documents, save that either Party 
shall be entitled to make such disclosure to the Financier and, upon giving notice to the other 
Party, to make such disclosure: 

(a) in connection with any proceedings arising out of or in connection with any 
Transaction Document to the extent that either Party may consider necessary to 
protect its interests; or 

(b) if required to do so by an order of a court of competent jurisdiction whether in 
pursuance of any procedure for discovering documents or otherwise or pursuant to 
any law; or 
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(c) to its auditors (including, in respect of the Financier, the Auditor General of Canada) 
or legal advisors, other professional advisers who owe a general duty of 
confidentiality within the terms of their appointment; or 

(d) to any Tax Authority; or 

(e) if required to do so by any Applicable Law or regulation or in order for such party to 
comply with its obligations under any Transaction Document; or 

(f) by the Financier, to any of its affiliates, to the Government of Canada and to any 
person to whom it assigns and/or transfers (or proposes to assign and/or transfer) its 
rights and/or obligations under any Transaction Document; or 

(g) publicly by the Financier, after the date hereof, of information specifically regarding 
the name of the Borrower, the financial service provided by the Financier, a general 
description of the transaction contemplated under this Agreement and the other 
Transaction Documents, the amount of support (in an approximate Canadian dollar 
range) provided by the Financier to the Borrower and the name of the Aircraft 
Manufacturer; 

(h) by the Financier to the Minister for International, Trade, Treasury Board, or pursuant 
to Canada's or its international commitments provided that the person to whom the 
information is given is made aware of the confidential nature of such information; or 

(i) by the Financier pursuant to its disclosure policy. 

35. TRUTH IN LEASING 

 

35.1 The Aircraft, as equipment, became subject to the maintenance requirements of part 91 of the 
FARS upon the registration of the Aircraft with the FAA.  Lessor certifies that during the 12 
months (or portion thereof during which the Aircraft has been subject to U.S. registration) 
preceding the execution of this Agreement, the Aircraft has been maintained and inspected 
under part 121 of the FARS.  Lessee certifies that the aircraft will be maintained and 
inspected under part 91 of the FARS for operations to be conducted under this Agreement; 
provided however, that if the Aircraft is in possession of an air carrier certificated under part 
121 or part 129 of the FARS or an air taxi operator certified under part 135 of the FARS, then 
the aircraft will be maintained by such party in accordance with part 121, part 129 or part 135 
of the FARS.  Upon execution of this Lease, and during the term hereof, Lessee, whose name 
is shown below his signature in the signature block below and whose address is shown in 
Clause 30 (Notices) hereof. 

35.2 Acting by and through _________________________________, who executes this section 
solely in his capacity as _______________________________ of Lessee, certifies that Lessee 
shall be responsible for the operational control of the Aircraft under this Agreement, unless, 
the Aircraft is subleased or operated by an air carrier or air taxi operator certificated under 
part 121, part 129 or part 135, respectively, of the FARS.  Lessee further certifies that it 
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understands its responsibilities for compliance with applicable FARS, provided however, that 
lessee shall not be deemed to be responsible for the operational control of the Aircraft for so 
long as the Aircraft is in the possession of any sublessee that is certificated under part 121, 
part 129 or part 135 of the FARS.  An explanation of factors bearing on operational control 
and pertinent FARS can be obtained from the nearest federal aviation flight standard district 
office, general aviation district office or air carrier district office. 

IN WITNESS WHEREOF, Lessor and Lessee have each caused this Agreement to be duly executed 
by their authorised officers on the date first written above.
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SCHEDULE 1 
AIRCRAFT SPECIFICATIONS AND DELIVERY CONDITIONS 

One (1) Bombardier Inc. BD-700-1A10 aircraft bearing MSN 9788 

and US Registration No. N889ZJ 

1. Aircraft Specifications 

As per Manufacturer's specifications upon delivery of the Aircraft by Manufacturer to Owner 
including the specifications set out in and attached to the Purchase Agreement and as further 
amended and supplemented from time to time. 

2. Engines 

Two (2) Rolls-Royce Deutschland Ltd. & Co KG model BR700-710A2-20 engines bearing 
MSN to be confirmed by Lessor (Left Hand No.1) and MSN to be confirmed by Lessor 
(Right Hand No.2). 

3. Delivery Conditions 

Upon Delivery, the Aircraft shall comply with the specifications as per this �Schedule 
1 (Aircraft Specifications and Delivery Conditions), but otherwise be delivered in an "As-is, 
Where-is" condition. 
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SCHEDULE 2 
DEFINITIONS AND INTERPRETATION 

1. Definitions 

Except as otherwise provided in this Agreement, words and expressions defined in the 
Facility Agreement shall have the same respective meanings herein.  The following terms 
shall have the following meanings for all purposes of this Agreement and such meanings shall 
be equally applicable to both the singular and the plural forms of the terms defined. 

"Acceptance Flight" means an aircraft acceptance flight upon Redelivery in accordance with 
the Manufacturer's standard flight operation check flight procedures (or such other procedure 
as Lessor may approve) which shall be for the duration necessary to perform such check flight 
procedures, and with a maximum of  

 

"Additional Insured" has the meaning set forth in Clause 18.1 (Insurance). 

"Additional Rent" has the meaning set forth in Clause 5.3.4. 

"Affiliate" shall mean any other Person directly or indirectly controlling, directly or indirectly 
controlled by or under direct or indirect common control with the Person specified. 

"After-Tax Basis" means the amount of a payment, supplemented as necessary by one or 
more further payments so that the sum of all such payments, after deduction of all Taxes 
imposed on or withheld because of such payment(s) shall be equal to the specified amount. 

"Agreed Tracking System" means a maintenance tracking, planning and record storage 
system as approved by the Financier, it being acknowledged that, at the date hereof, the 
systems provided are satisfactory to the Financier (but without prejudice to the Financier's 
right to withdraw such approval and require another tracking system arrangement should such 
system become unsatisfactory to the Financier). 

"Agreed Value" has the meaning set forth in �Schedule 9 (Insurance Requirements). 

"Aircraft" means, as the context may require, the Airframe together with (a) the Engines, 
APU and Landing Gear, whether installed or not installed on the Aircraft, (b) all Parts or 
components thereof, (c) spare parts or ancillary equipment or devices furnished with the 
Airframe or the Engines under this Agreement, (d) all Aircraft Items and other property, 
tangible and intangible, which are delivered by Lessor to Lessee hereunder and not otherwise 
described in the preceding portions of this definition, (e) all Aircraft Documents and all 
substitutions, replacements, amendments and renewals of any and all thereof, and (f) subject 
to Clause 16.5 (Alterations, Modifications and Additions), all alterations, modifications and 
additions which may be made to, installed on or incorporated into the Aircraft. 

"Aircraft Base" means the principal place of business of the Operator in the United States of 
America or such other place that Lessor and the Financier may approve (such approval not be 
unreasonably withheld or delayed), in writing. 
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"Aircraft Documents" means the original paper copies in original format (with additional 
photographic, digital, electronic or other medium if required by Lessor) of (i) the manuals and 
records and all other documentation pertaining to the Airframe, Engines, APU, Landing Gear 
and Parts delivered with the Aircraft on the Delivery Date and (ii) all records and 
documentation generated during the Lease Term that are related to the maintenance, 
inspections and alterations, modifications and additions accomplished during the Lease Term 
with respect to the Aircraft, and shall include all records held with respect to the Aircraft on 
the Agreed Tracking System. 

"Aircraft Item" means the Aircraft, the Airframe, any of the Engines, any Landing Gear, any 
of the Parts, or the APU as the context may require. 

"Aircraft Purchase Price" means the price invoiced by the Airframe Manufacturer for the 
Aircraft in accordance with the Purchase Agreement. 

"Aircraft Redelivery Receipt" means the receipt substantially in the form of Schedule 
8 (Redelivery Receipt) to be executed and delivered by Lessor to Lessee on the Expiration 
Date with respect to Redelivery and countersigned by Lessee. 

"Airframe" means the Aircraft (except for the Engines) as more specifically described in 
�Schedule 1 (Aircraft Specifications and Delivery Conditions), together with the APU, all 
Landing Gear and any and all Parts which are from time to time incorporated or installed in or 
attached thereto or which have been removed therefrom. 

"Airframe Manufacturer" means Bombardier Inc., a Canadian corporation. 

"Airframe Warranty Confirmation Letter" means the letter in respect of airframe 
warranties issued or to be issued by the Airframe Manufacturer in favour of the Financier and 
Lessor in form and substance satisfactory to the Financier and Lessor. 

"Airworthiness Directive" or "AD" means any airworthiness directive issued by the 
applicable state of manufacture, the Aviation Authority, EASA (as applicable), or the type 
certificate holder to the extent each such airworthiness directive is applicable to the Aircraft, 
any Engine, any Landing Gear, the APU or any Part. 

"Approved Maintenance Facility" means a maintenance facility approved by FAA pursuant 
to Part 91 of the FARS and the Aviation Authority or such other maintenance facility as the 
Financier may approve in its sole discretion, for the accomplishment of the maintenance, 
testing, inspection, repair, overhaul or modification that is intended to be accomplished with 
respect to the Airframe, any Engine, any Landing Gear, the APU or any Part, as the case may 
be. 

"APU" means the auxiliary power unit installed in the Airframe on the Delivery Date, or any 
replacement thereof made pursuant to this Agreement, together, in any case, with any and all 
Parts which are from time to time incorporated in or attached to such auxiliary power unit and 
any and all Parts removed therefrom. 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 1798 of 2310



EXECUTION VERSION 
Schedule 2 : Definitions and Interpretation 

JJS/LRL/78626-6/HFWHK1\4813573-8 75  

"Arrangement Fee" means such fee in the amount of  
 

"Assignment of Insurances" means the assignment of insurances in respect of the Aircraft 
entered into or to be entered into between the Operator as assignor and Lessee as assignee, as 
amended, modified or supplemented from time to time. 

"Aviation Authority" means the governmental department, bureau, commission or agency in 
the State of Registration that under the Law of the applicable State of Registration that shall, 
from time to time, have control or supervision of civil aviation in that state or have 
jurisdiction over the registration, airworthiness, operation, or other matters relating to, the 
Aircraft. 

"AVIC" means AVIC International Leasing Co., Ltd. 

"Borrower" means the Lessor, in its capacity as borrower, under the Facility Agreement. 

"Break Costs" means all amounts due and payable by the Borrower under the Facility 
Agreement in respect of Break Costs as defined therein. 

"Business Day" means: 

(a) in respect of a day on which any payment falls due a day (other than a Saturday or 
Sunday) on which banks are open for general business in Dublin, London, New York, 
Singapore and Wyoming; 

(b) for the purposes of Quotation Date, a day (other than a Saturday or Sunday) on which 
banks are open for business in London; and 

(c) in any other circumstance a day (other than a Saturday or Sunday) on which the banks 
are open for general business in Dublin, London, New York, Wyoming and Beijing. 

"C-Check" means all maintenance tasks and defect rectifications, including but not limited to 
out of phase tasks, CPCP Tasks and the like, selected by Lessee to be carried out at the  

 or at such other revised C-Check interval as described the 
Maintenance Programme Agreement. 

"Calendar Tasks" means any maintenance tasks controlled by days or calendar limits. 

"Cape Town Convention" means the Convention on International Interests in Mobile 
Equipment (the "Convention") and the Protocol to the Convention on International Interests in 
Mobile Equipment on Matters Specific to Aircraft Equipment (the "Protocol"), both signed in 
Cape Town, South Africa on November 16, 2001 together with any protocols, regulations, 
rules, orders, agreements, instruments, amendments, supplements, revisions or otherwise that 
have or will be subsequently made in connection with the Convention and/or the Protocol by 
the "Supervisory Authority" (as defined in the Protocol), the "International Registry" or 
"Registrar" (as defined in the Convention) or an appropriate "Registry Authority" (as defined 
in the Protocol) or any other international or national body or authority, as applicable. 
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"Certificate of Acceptance" means the certificate to be executed and delivered by Lessee and 
countersigned by Lessor on the Delivery Date substantially in the form of Schedule 6  
(Certificate of Acceptance). 

"Certificate of Airworthiness" means the certificate of airworthiness as issued by the 
Aviation Authority. 

"Code" means the US Internal Revenue Code of 1986. 

"Cold Section" means with respect to any Engine, the part of the turbo machinery, which is 
not the hot section in accordance with the Engine Manufacturer's Maintenance Manual. 

"Cold Section Inspection" or "CSI" means with respect to any Engine, the complete 
refurbishment / overhaul of the Cold Section in accordance with the Engine Manufacturer's 
Maintenance Manual. 

"Combined Single Limit" has the meaning set forth in �Schedule 9 (Insurance Requirements). 

"Companion Aircraft" means any existing or future aircraft leased by the Lessor (or any 
Affiliate of AVIC) to any Obligor (or any Affiliate of any Obligor) including any aircraft 
owned by a trust for the benefit of any Obligor or any Affiliate thereof). 

"Companion Leases" means any other aircraft lease agreements relating to the Companion 
Aircraft. 

"Conditions Precedent Lessee" means the Conditions Precedent to be satisfied by Lessee, 
listed at paragraph 1 of Schedule 3 (Conditions Precedent). 

"Conditions Precedent Lessor" means the Conditions Precedent to be satisfied by Lessor, 
listed at paragraph 2 of Schedule 3 (Conditions Precedent). 

"Corporate Guarantors" means each of (i) Asia Aviation Holdings Pte. Ltd. of 700 West 
Camp Road, #04-10 JTC Aviation One, Seletar Aerospace Park, Singapore 797649 (company 
registration number: 200920708R), (ii) Zetta Jet USA, Inc. of 10676 Sherman Way, Burbank, 
California CA 91505, United States of America (company registration number: C2322572), 
and (iii) Zetta Jet Pte. Ltd. of 700 West Camp Road, #04-10, JTC Aviation one, Seletor 
Aerospace Park, Singapore 797649. 

"CPCP Tasks" means the applicable corrosion prevention and/or protection program. 

"Cycle" means one take-off and landing of the Aircraft (or in respect of any Engine, Landing 
Gear or Part, an aircraft on which such Engine, Landing Gear or Part is (or was) then 
currently installed). 

"Damage Notification Threshold" means  

"Default" means an Event of Default or any event or circumstance which would (with the 
expiry of a grace period, the giving of notice, the making of any determination under the 
Transaction Documents or any combination of any of the foregoing) be an Event of Default. 
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"Default Rate" means  applicable to 
any relevant unpaid amount. 

"Delivery" has the meaning set forth in Clause 1.6 (Acceptance of the Aircraft). 

"Delivery Condition" has the meaning set forth in Clause 1.4 (Delivery Condition). 

"Delivery Date" means the date on which the Delivery takes place in accordance with this 
Agreement. 

"Delivery Location" means such location as the Parties will mutually agree on in writing. 

"Delivery Notice" means a notice in substantially in the form attached at Appendix 2 
(Delivery Notice). 

"Deregistration Power of Attorney" means each deregistration power of attorney issued to 
Owner, or, if applicable, any Financier by Lessee, Operator, or Owner (as applicable and 
required by the Aviation Authority) relating to the Aircraft substantially in the form and 
substance set out in Schedule 15 (Form of Deregistration Power of Attorney). 

"Dollars" means the lawful currency of the United States of America. 

"EASA" means the European Aviation Safety Agency, or any Person, governmental 
department, bureau, commission or agency succeeding to the functions of either of the 
foregoing. 

"EDC Letter of Offer" means a letter dated 7 December 2016 from EDC to AVIC setting out 
a bidding financing offer in relation to the Aircraft, a copy of which has not been provided to 
the Lessee. 

"Engine Agreed Value" has the meaning set forth in �Schedule 9 (Insurance Requirements). 

"Engine Manufacturer" means the Rolls-Royce Deutschland Ltd & Co. KG. 

"Engine Warranty Assignment Agreement and Consent" means in relation to the Aircraft,  
the engine warranty assignment agreement and consent entered into or to be entered into 
between, among others, the Financier, the Operator and the Engine Manufacturer in form and 
substance satisfactory to the Financier. 

"Engines" means two (2) Rolls-Royce Deutschland Ltd & Co KG model BR700-710A2-20 
engines delivered with the Aircraft as per Schedule 1 (Aircraft Specifications and Delivery 
Conditions) (or any replacement of any thereof made pursuant to this Agreement) together, in 
any case, with any and all Parts which are from time to time incorporated in or attached to any 
such engine and any and all Parts removed there from so long as title thereto remains vested 
in Lessor in accordance herewith. 

"EU ETS Authority Letter" means the EU ETS authority letter substantially in the form and 
substance set out in Schedule 18 (Form of EU ETS Authority Letter). 

"Event of Default" has the meaning set forth in Clause 23.1 (Events of Default). 
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"Expiration Date" has the meaning set forth in Clause 3.2 (Lease Termination). 

"Export Certificate of Airworthiness" means the certificate of airworthiness for export as 
issued by the Aviation Authority. 

"FAA" means, as the context requires, the United States Federal Aviation Administration 
and/or the Administrator of the United States Federal Aviation Administration, or any Person, 
governmental department, bureau, commission or agency succeeding to the functions of either 
of the foregoing. 

"Facility" has the meaning ascribed to the term "Facility 1" in the Facility Agreement. 

"Facility Agreement" means the facility agreement entered into or to be entered into 
between, inter alios, Export Development Canada as lender, agent and security trustee and 
Lessor in its capacity as borrower thereunder, relating to the financing of the Aircraft. 

"FARS" means the FAA's Federal Aviation Regulations. 

"FATCA" means: 

(a) sections 1471 to 1474 of the Code or any associated regulations or other official 
guidance; 

(b) any treaty, law, regulation or other official guidance enacted in any other jurisdiction, 
or relating to an intergovernmental agreement between the US and any other 
jurisdiction, which (in either case) facilitates the implementation of paragraph (a); or 

(c) any agreement pursuant to the implementation of paragraphs (a) or (b) with the US 
Internal Revenue Service, the US government or any governmental or taxation 
authority in any other jurisdiction. 

"FATCA Deduction" means a deduction or withholding from a payment under the 
Transaction Documents required by FATCA. 

"FATCA Exempt Party" means a Party that is entitled to receive payments free from any 
FATCA Deduction. 

"FATCA FFI" means a foreign financial institution as defined in section 1471(d)(4) of the 
Code which, if any Party is not a FATCA Exempt Party, could be required to make a FATCA 
Deduction. 

"Fee Letter" means each fee letter dated on or about the date hereof between Lessor and 
Lessee regarding the Arrangement Fees. 

"Fees" means the Arrangement Fees and the Financing Fees. 

"Financial Indebtedness" means any indebtedness for or in respect of: 

(a) monies borrowed; 
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(b) any amount raised by acceptance under any acceptance credit facility or equivalent; 

(c) any amount raised pursuant to any note purchase facility or the issue of bonds, notes, 
debentures, loan stock or any similar instrument; 

(d) the amount of any liability in respect of any lease or hire purchase contract which 
would, in accordance with GAAP, be treated as a finance or capital lease; 

(e) receivables sold or discounted (other than any receivables to the extent they are sold 
on a non-recourse basis); 

(f) any amount raised under any other transaction (including any forward sale or 
purchase agreement) having the commercial effect of a borrowing; 

(g) any derivative transaction entered into in connection with protection against or 
benefit from fluctuation in any rate or price (and, when calculating the value of any 
derivative transaction, only the marked to market value shall be taken into account); 

(h) any counter-indemnity obligation in respect of a guarantee, indemnity, bond, standby 
or documentary letter of credit or any other instrument issued by a bank or financial 
institution; and 

(i) the amount of any liability in respect of any guarantee or indemnity for any of the 
items referred to in paragraphs �(a) to �(h). 

"Financier" means each and/or all of Export Development Canada (in its capacity as agent, 
lender and security trustee) and any other Person, from time to time notified by Lessor to 
Lessee, from whom financing for the acquisition or continued ownership of the Aircraft by 
Owner has been, is to be, or is for the time being, obtained and/or in whose favour or for 
whose benefit security over the Aircraft is to be, or is for the time being, granted by Owner. 

"Financing Fees" means any and all fees and expenses payable by Lessor or Owner to the 
Financier pursuant to the Facility Agreement, including but not limited to the Fees (as defined 
in the Facility Agreement) and such other fees as may be notified by Lessor to Lessee. 

"Flight Hour" means each hour or fraction thereof, measured to two decimal places, elapsing 
from the moment the wheels of the Airframe (or in respect of any Engine, Landing Gear or 
Part, an aircraft on which such Engine, Landing Gear, APU or Part, is (or was) then currently 
installed) leave the ground on take-off to the moment when the wheels of the Airframe (or 
such aircraft on which an Engine, Landing Gear, APU or Part is (or was) then currently 
installed) touch the ground on landing. 

"Floating Interest Rate" has the meaning given to such term in Schedule 16 (Confidential 
Definitions). 

"Governmental Authority" means and include, as applicable, (i) the FAA and any other 
applicable Aviation Authority; (ii) any national government, or political subdivision thereof 
or local jurisdiction therein; (iii) any board, commission, department, division, organ, 
instrumentality, court, or agency of any entity described in (ii), however constituted; and (iv) 
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any association, organization, or institution of which any entity described in (ii) or (iii) is a 
member or to whose jurisdiction any such entity is subject or in whose activities any such 
entity is a participant, but only to the extent that any of the preceding in clauses (i)-(iv) have 
jurisdiction over the Aircraft or its operations. 

"Hot Section Inspection" or "HSI" means with respect to any Engine refurbishment of the 
Engine hot section in accordance with Manufacturers Engine maintenance manual with a 
scheduled life limited part and Airworthiness Directive release of  

 

"I.A.T.A." means the International Air Transport Association, or any Person, governmental 
department, bureau, commission or agency succeeding to the functions thereof. 

"IDERA" means each irrevocable deregistration and export request authorisation issued to 
the Financier by Lessee, Operator, or Owner (as applicable and required by the Aviation 
Authority) relating to the Aircraft substantially in the form and substance as set out in 
Schedule 14 (Form of IDERA). 

"IFRS" means international accounting standards within the meaning of IAS Regulation 
1606/2002 to the extent applicable to the relevant financial statements. 

"Indemnitees" means the Financier, Lessor, Owner, the New Owner (if any), TVPX ARS 
Inc. and their respective and any subsequent respective successors and assigns and permitted 
transferees, shareholders, Affiliates, subsidiaries, and their respective officers, contractors, 
partners, directors, shareholders, employees, servants and agents. 

"Initial Rent" has the meaning set forth in Clause 5.2. 

"Inspection Agent" means a person from time to time appointed by the Financier and Lessor 
in such capacity for the purposes of inspection of the Aircraft. 

"Interpolated Screen Rate" means the rate rounded to the same number of decimal places as 
the two relevant Screen Rates which results from interpolating on a linear basis between: 

(a) the applicable Screen Rate for the longest period (for which that Screen Rate is 
available) which is less than the relevant period for which LIBOR is required to be 
determined; and 

(b) the applicable Screen Rate for the shortest period (for which that Screen Rate is 
available) which exceeds the relevant period for which LIBOR is required to be 
determined, 

each as of 11:00am on the Quotation Date for Dollars. 

"Landing Gear" means the two (2) main and the one (1) nose landing gear installed on the 
Airframe on the Delivery Date (or any replacement landing gear pursuant to the terms of this 
Agreement) together, in any case, with any and all Parts which are from time to time 
incorporated in or attached to any such landing gear and any and all Parts removed there from 
so long as title thereto remains vested in Owner in accordance herewith. 
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"Law" means and include (a) any statute, decree, constitution, regulation, rule, order, 
judgment, AD or other directive of any Governmental Authority; (b) any treaty, pact, compact 
or other agreement to which any Governmental Authority is a party; (c) any judicial or 
administrative interpretation or application of any Law described in (a) or (b); and (d) any 
amendment or revision of any Law described in (a), (b) or (c). 

"Lease Balance" means the notional principal outstanding under this Agreement from time to 
time  

actually received by 
Lessor with effect from the date of such receipt. 

"Lease Guarantee" means the guarantee provided to Lessor by the Lease Guarantors. 

"Lease Guarantors" means the Corporate Guarantors and the Personal Guarantor. 

"Lease Term" has the meaning set forth in Clause 3.1 (Lease Term). 

"Lessee Security Assignment" means the security assignment to be entered into between 
Lessee and Lessor on or around the date hereof. 

"Lessor Assignee" has the meaning set forth in Clause 29.2 (Assignment by Lessor). 

"Lessor Event of Default" means: 

(a) the Lessor fails in the observance or performance of any of its covenants or 
obligations contained in the Facility Agreement other than where such failure arises 
from or it contributed to by any failure or act or omission of any Obligor; or 

(b) any representation or warranty made (or deemed to be repeated) by the Lessor in the 
Facility Agreement proves to have been incorrect or misleading in any material 
respect when made other than where such misrepresentation arises from or it 
contributed to by any misrepresentation or act or omission of any Obligor; or 

(c) the Lessor is, or is deemed for the purposes of any relevant Law to be, unable to pay 
its debts as they fall due or to be insolvent, or admits inability to pay its debts as they 
fall due, or becomes over-indebted within the meaning of the applicable section of the 
insolvency regulations of the Lessor's jurisdiction of incorporation; or 

(d) the Lessor suspends making payments on all or any class of its debts or announces an 
intention to do so, or a moratorium is declared in respect of any of its indebtedness; or 

(e) the Lessor, any of its creditors or any other Person commences any case, proceeding 
or other action: 

i. under any existing or future Law relating to bankruptcy, insolvency, 
reorganization or relief of debtors, seeking to have an order for relief entered 
with respect to it, or seeking to adjudicate it bankrupt or insolvent, or seeking 
reorganization, arrangement, adjustment, winding-up, liquidation, dissolution, 
composition or other relief with respect to it or its debts; or 
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ii. seeking appointment of a receiver, trustee, custodian, or other similar official 
for it or for all or any substantial part of its assets, or the Seller makes a 
general assignment for the benefit of its creditors; or 

iii. and in respect of any such case, proceedings or other action is resisted and 
contested in good faith by such Lessor and such case, proceedings or other 
action is not withdrawn or dismissed within thirty (30) days thereafter. 

(f) the Facility Agreement or any Transaction Document ceases to be a valid and 
enforceable agreement and in full force and effect for any reason by any action or 
inaction of the Seller. 

"Lessor Taxes" has the meaning set forth in Clause 8.1 (Tax Indemnity). 

"Letter of Quiet Enjoyment" means a letter of quiet enjoyment substantially in the form and 
substance as set out in �Schedule 13 (Form of Letter of Quiet Enjoyment). 

"Lien" means any encumbrance or security interest whatsoever, however and wherever 
created or arising including (without prejudice to the generality of the foregoing) any right of 
ownership, security, mortgage, pledge, lien, charge, attachment, encumbrance, lease, exercise 
of rights, security interest, claim or right of possession or detention, statutory or other right in 
rem, hypothecation, title transfer or retention, levy, set-off or any other agreement or 
arrangement having the effect of conferring security. 

"Lessor Lien" means: 

(a) any Lien from time to time created by or arising through Lessor, Owner or the 
Financier in connection with the financing or refinancing of the Aircraft; 

(b) any other Lien in respect of the Aircraft that results from acts or omissions of, or 
claims against, Lessor, Owner or the Financier not related to the operation of the 
Aircraft or the transactions contemplated by or permitted under the Transaction 
Documents; or 

(c) any Lien in respect of the Aircraft arising as a result of any Lessor Taxes. 

"LIBOR" means: 

(a) the applicable Screen Rate; or 

(b) (if no Screen Rate is available for dollars or for the relevant Interest Period) the 
arithmetic mean of the rates (rounded upwards to four decimal places) as determined 
by the Financier to be the rates quoted by the Reference Banks, 

as of the Specified Time on the Quotation Day for the offering of deposits in dollars and for a 
period comparable to the relevant Interest Period. 

"Life Limited Part" or "LLP" means any Part that has a pre-determined life limit as 
mandated by the Manufacturer, the FAA, EASA, the Aviation Authority or any other 
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applicable Governmental Authority, which requires any such Part to be discarded upon 
reaching such life limit. 

"Loan Default" means an Event of Default as defined in and for the purposes of the Facility 
Agreement. 

"Loose Equipment" means those Aircraft Items that are installed, but not permanently 
mounted, in the cockpit and passenger cabin of the Airframe as delivered to Lessee. 

"Loss Payee" means the Financier (or such other Person as Lessor (with the Financier's 
consent) may nominate from time to time). 

"Losses" means any losses, costs, charges, expenses, interest, fees, payments, demands, 
liabilities, claims, actions, proceedings, penalties, fines, damages, Taxes, judgments, orders or 
other sanctions, and "Loss" shall have a cognate meaning. 

"Maintenance Planning Document" or "MPD" means the Airframe Manufacturer's 
maintenance planning data document, as revised from time to time to include all revisions up 
to and including the then most current revision issued by the Airframe Manufacturer. 

"Maintenance Programme Agreement" means each applicable maintenance programme 
agreement entered into or to be entered into in respect of the Airframe, Engines and APU. 

"Maintenance Programme Agreement Assignment" means each applicable maintenance 
programme agreement assignment entered into or to be entered into between Zetta Jet Pte. 
Ltd. and the Financier in respect of the Airframe, Engines and APU. 

"Major Refurbishment/Overhaul" means a detailed off-wing refurbishment/overhaul which 
shall include overhaul of both the Hot and Cold Sections, and Reduction Gearbox modules of 
the relevant Engine, accomplished in accordance with the standard overhaul requirements, of 
the Manufacturer's Engine maintenance manual, with a scheduled Life Limited Part and 
Airworthiness Directive release of and  

 and  

"Mandatory Service Bulletin" means any applicable mandatory modification to the Aircraft, 
Engine(s) or any Aircraft Item issued by the Manufacturer or the Aviation Authority to 
maintain the airworthiness or utility of the Aircraft, Engine(s) or any Aircraft Item. 

"Manufacturer" means, in the case of the Airframe, the Airframe Manufacturer, in the case 
of the Engines, the Engine Manufacturer, and in the case of any Part, Landing Gear or APU, 
the respective manufacturers or the type certificate holders hereof. 

"Material Adverse Change" means a material adverse change in (a) the legality, validity, 
enforceability of the Transaction Documents or the rights or remedies of Lessor, Owner or 
any Financier under the Transaction Documents; or (b) the Aircraft or the management of the 
Aircraft; or (c) the business operations or condition (financial or otherwise) of an Obligor or 
any Affiliate; or (d) the ability of each Obligor to perform its or his obligations under the 
Transaction Documents to which it or he is party. 
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"Material Recommended Service Bulletins" means all Manufacturer recommended service 
bulletins applicable to the Aircraft where non-compliance with such service bulletin would or 
would be likely to adversely affect (a) the airworthiness of the Aircraft and/or (b) the value of 
the Aircraft. 

"Mortgage" means the first priority New York Law mortgage and security agreement entered 
into or to be entered into between Owner acting not in its individual capacity but solely as 
trustee and mortgagor and the Financier as mortgagee and which shall be registered at the 
FAA. 

"Net Purchase Price" means the price of the Aircraft invoiced and certified by the 
Manufacturer of the Aircraft after accounting for all price discounts and other cash credits, 
less all other credits or concessions of any kind related to or fairly allocable thereto and 
inclusive of the purchase price of all and any buyer furnished equipment. 

"New Owner" means such Person, as notified by Lessor to Lessee, to whom Owner transfers, 
or intends to transfer, title to the Aircraft in accordance with the terms of this Agreement. 

"Obligor" means each of Lessee, the Lease Guarantors and the Operator. 

"Operator" means Zetta Jet USA, Inc. (company registration number: C2322572), a 
company incorporated in accordance with the Laws of California, United States of America 
whose registered address is at 10676 Sherman Way, Burbank, California CA 91505, United 
States of America, or such other Person (if not Lessee) as shall be from time to time the 
operator of the Aircraft in accordance with this Agreement and the requirements of the State 
of Registration. 

"Option" has the meaning set out in Clause 22.1 (Option to Purchase). 

"Option Price" means  

"Overhaul" means, with respect to any Landing Gear, Part or the APU, as applicable, in 
accordance with the overhaul or restoration procedures in the Manufacturer's overhaul 
manual, or other applicable Manufacturer's maintenance or repair manual for such Landing 
Gear, Part or the APU the extent of which refurbishes or restores such Landing Gear, Part or 
APU, as applicable, to (x) a "zero time since overhaul" condition in accordance with such 
overhaul manual, or (y) such refurbished or restored condition that is equivalent to the highest 
level of restoration based upon the applicable Manufacturer's overhaul, maintenance or repair 
manual for such Landing Gear, Part, or APU. 

"Owner" means Lessor, in its capacity as owner of the Aircraft. 

"Part" means any and all appliances, components, parts, instruments, appurtenances, 
accessories, furnishings, seats, and other equipment and additions of whatever nature (other 
than (i) the Engines, (ii) the APU, (iii) the Landing Gear (except for brakes) and (iv) 
temporary replacement parts installed pursuant to this Agreement) title to which: 

(a) is to pass to Lessor on the Delivery Date; and 
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(b) subsequently passes to Lessor in accordance with this Agreement and which is 
subject to the Mortgage, 

in each case whether or not installed on the Aircraft. 

"Permitted Liens" means those Liens expressly permitted pursuant to Clause 11.1 (Permitted 
Liens). 

"Person" means an individual, general partnership, corporation, business trust, joint stock 
company, trust, unincorporated association, joint venture, limited liability company or limited 
partnership, Governmental Authority or other entity of whatever nature. 

"Personal Guarantor" means Mr. Geoffery Cassidy (USA passport number: 452031549); 

"Power of Attorney" means the power of attorney to be executed and delivered by Lessee on 
or before the Delivery Date substantially in the form of �Schedule 10 (Power of Attorney). 

"Prohibited Jurisdiction" means any jurisdiction to which the export and/or use of 
Bombardier aircraft is restricted by any sanctions, orders or legislation from time to time 
promulgated by any of Canada, Singapore, the United States of America (subject to the 
Foreign Extraterritorial Measures Act, R.S.C., 1985, c. F.29), the United Nations or any 
Government Entity of the State of Registration. 

"Prohibited Payment" means: 

(a) any offer, gift, payment, promise to pay, commission, fee, loan or other consideration 
which would constitute bribery or an improper gift or payment under, or a breach of, 
any Law of any jurisdiction; or 

(b) any offer, gift, payment, promise to pay, commission, fee, loan or other consideration 
which would or might constitute bribery within the OECD Convention on Combating 
Bribery of Foreign Public Officials in International Business Transactions of 17 
December 1997 or any European Union legislation. 

"Purchase Agreement" means the purchase agreement in respect of the Aircraft between the 
Aircraft Manufacturer and Zetta Jet Pte Ltd as assigned to Lessor pursuant to the Purchase 
Agreement Assignment and as further amended and supplemented from time to time. 

"Purchase Agreement Assignment" means the purchase agreement assignment in respect of 
the Aircraft between the Aircraft Manufacturer, Zetta Jet Pte Ltd and the Owner and as 
further amended and supplemented from time to time. 

"Quarterly Rent" has the meaning set forth in Clause 5.3.1. 

"Quarterly Report" means the quarterly report to be delivered by Lessee to Lessor in the 
form of �Schedule 11 (Form of Quarterly Report). 

"Quotation Date" means, in relation to any period in respect of which LIBOR is to be 
determined, the day falling two (2) Business Days before the beginning of such period. 
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"Redelivery" has the meaning set forth in Clause 21.1 (Redelivery). 

"Redelivery Inspection" has the meaning set forth in Clause 21.4 (Redelivery Inspection). 

"Redelivery Location" means such airport as advised by Lessor not less than sixty (60) days 
prior to the Redelivery. 

"Reference Banks" means the principal London office of Citibank N.A., Deutsche Bank 
A.G. and HSBC plc or such other bank as may from time to time be specified by Export 
Development Canada. 

"Rent" means the rent payable in accordance with Clause 5.2 (Initial Rent) and 
Clause 5.3 (Quarterly Rent). 

"Rent Payment Schedule" means the rent payment schedule in respect of the Quarterly Rent 
executed and delivered by Lessor and Lessee, substantially in the form of Schedule 4 (Form 
of Rent Payment Schedule). 

"Rental Period" means  
, in the case of the first such period, and on the last day of each succeeding 

period, in the case of all other such periods, provided that the Rental Period current on the 
Expiration Date shall terminate on that date and provided further that if any Rental Period 
would otherwise end on a day which is not a Business Day, that Rental Period will instead 
end on the next Business Day in that calendar month (if there is one) or the preceding 
Business Day (if there is not). 

"Same Day Funds" means Dollar funds settled through the New York Clearing House 
Interbank Payments System or such other funds for payment in Dollars as Lessor shall specify 
to Lessee (being the same settlement protocol as specified by the Agent to Lessor under the 
Facility Agreement). 

"Scheduled Delivery Date" means a date in October 2017 or such other date as mutually 
agreed in writing between Lessor and Lessee. 

"Screen Rate" means the London interbank offered rate administered by ICE Benchmark 
Administration Limited ("ICE") (or any other person which takes over the administration of 
that rate) for the relevant period displayed on either (as selected by Lessor) page LIBOR01 of 
the Reuters Screen or page BBAM 1 of the Bloomberg screen (or any replacement Reuters or, 
as the case may be, Bloomberg page which displays that rate) or on the appropriate page of 
such other information service which publishes that rate from time to time.  If any such page 
or service ceases to be available, Lessor may specify another page or service displaying the 
relevant rate. 

"Security Deposit" has the meaning given to such term in Schedule 16 (Confidential 
Definitions). 

"Semi-Annual Inspection" means an inspection of the Aircraft to be carried out once in 
every six-month period. 
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"State of Registration" means the United States of America or such other jurisdiction as the 
Financier may approve in writing in its sole discretion. 

"Statement of Account Letter" shall mean the statement of account letter substantially in the 
form and substance as set out in Schedule 17 (Form of Statement of Account Letter). 

"Sub-Lease Agreement" means the aircraft sub-lease agreement relating to the Aircraft 
entered into on or about the date hereof by Lessee and the Operator in form and substance 
satisfactory to the Financier and Lessor. 

"Sub-Lease Certificate of Acceptance" means the certificate to be executed and delivered by 
the Operator and countersigned by Lessee on the Delivery Date substantially in the form of 
Schedule 6 (Certificate of Acceptance) to the Sub-Lease Agreement. 

"Sub-Lessor" means Lessee in its capacity as lessor under the Sub-Lease. 

"Taxes" means any and all sales, use, business, gross income, personal property, transfer, 
fuel, leasing, occupational, value added, turnover, excess profits, excise, gross receipts, 
franchise, stamp, registration, licence, corporation, capital gains, export/import, income, 
levies, imposts, withholdings (including any FATCA deductions), compulsory social 
contributions or other taxes, fees, rates or duties of any nature whatsoever (or any other 
amount corresponding to any of the foregoing) now or hereafter imposed, levied, collected, 
withheld or assessed by any Governmental Authority or taxing authority anywhere in the 
world, together with any penalties, fines, surcharges, charges or interest thereon, and "Tax" 
and "Taxation" shall each have a cognate meaning. 

"Terminating Action" means the alteration or modification of the Aircraft in accordance 
with service bulletins, orders, Airworthiness Directives or Mandatory Service Bulletins 
required to eliminate repetitive inspections or a specific maintenance action. 

"Termination Date" means the date falling eighty four (84) months after the Delivery Date. 

"Termination Payment" means such amount as, on the relevant date, shall be required to 
repay (or prepay, as the case may be), the total of all sums then due and payable to the 
Financier under the Transaction Documents, together with all other amounts due by the 
Obligors (as defined under the Facility Agreement) to the Financier thereunder including, 
without limitation, any Fees (as defined under the Facility Agreement), any Make Whole 
Amount (as defined under the Facility Agreement) and any applicable Break Costs. 

"Total Facility" has the meaning given to such term in Schedule 16 (Confidential 
Definitions). 

"Total Loss" means an occurrence of any of the following events in relation to the Aircraft, 
any Engine, Landing Gear or APU: 

(a) an event that results in an insurance settlement on the basis of an actual or 
constructive total loss (as defined in Lessee's hull insurance policies); 

(b) destruction or damage beyond repair; 
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(c) theft or disappearance (including hijacking) for  
 as specified in the relevant 

certificate of insurance or the balance of the Lease Term (whichever is shorter); 

(d) requisition of title by any Governmental Authority; 

(e) condemnation, confiscation, detention or other taking or taking of requisition of use 
or hire by any Governmental Authority and such prevention of use shall have 
continued beyond the earlier of (A)  

 or such other period as Lessor determines is appropriate 
to avoid the occurrence of a Material Adverse Change, or (B) the date of receipt of 
insurance or condemnation proceeds with respect thereto. 

"Total Loss Date" means the date on which each Total Loss occurs. 

"Total Loss Proceeds" means the proceeds of the hull, spares all risk and hull war and spares 
war insurance arising in respect of a Total Loss. 

"Transaction Documents" means (i) this Agreement, the Sub-Lease Agreement, the 
Maintenance Programme Agreement, the Facility Agreement, each Finance Document (as 
defined in the Facility Agreement), the Certificate of Acceptance, the Sub-lease Certificate of 
Acceptance, each Loan Supplement (as defined in the Facility Agreement), each Fee Letter, 
the Lease Guarantee and the Security Documents (as defined in the Facility Agreement) and 
(ii) any other document, instrument or agreement which is agreed in writing by the Borrower 
and the Security Trustee to be a Transaction Document and "Transaction Document" means 
any of them. 

"US Tax Obligor" means: 

(a) an Obligor that is resident for tax purposes in the United States of America; or 

(b) an Obligor some or all of whose payments under this Agreement or Transaction 
Documents are from sources within the United States for US federal income tax 
purposes. 

"VAT" means value added tax as provided for in EU Council Directive 2006/112/EC and any 
other tax of a similar nature. 

2. Construction 

Unless a contrary indication appears any reference to: 

(a) "Lessor", "Lessee", "Owner", "New Owner", "Operator", any "Lease Guarantor", 
any "Obligor", "Financier" shall be construed so as to include its successors in title, 
permitted assigns and permitted transferees; 

(b) "assets" includes present and future properties, revenues and rights of every 
description; 
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(c) "indebtedness" includes any obligation (whether incurred as principal or as surety) 
for the payment or repayment of money, whether present or future, actual or 
contingent; 

(d) any "Transaction Document" or "Finance Document" or any other agreement or 
instrument is a reference to that Transaction Document, Finance Document or other 
agreement or instrument as amended, supplemented, restated or novated; 

(e) a "person" includes any individual, firm, company, corporation, government, state or 
agency of a state or any association, trust or partnership (whether or not having 
separate legal personality) of two or more of the foregoing; 

(f) a "law" or "regulation" includes any regulation, rule, official directive, request or 
guideline (whether or not having the force of law) of any governmental, 
intergovernmental or supranational body, agency, department or regulatory, self-
regulatory or other authority or organisation; 

(g) any statutory or other legislative provisions, or the rules and regulations thereunder, 
shall be construed as including any statutory or legislative modification or re-
enactment or re-promulgation thereof, or any provision enacted or promulgated in 
substitution therefor; 

(h) any convention or protocol, includes any protocols, regulations, rules, orders, 
agreements, instruments, amendments, supplements, revisions or otherwise that may 
be made from time to time in connection with such convention or protocol; 

(i) a time of day is a reference to London time; 

(j) Section, Clause, Part and Schedule headings contained in any Transaction Document 
are for ease of reference only. 

(k) Words importing the plural shall also include the singular and vice versa. 

(l) A Default, an Event of Default or a Loan Default is "continuing" if it has not been 
remedied to the satisfaction of Lessor or the Financier (as applicable) or permanently 
waived in writing. 

(m) "$", "Dollars" and "dollars" denote lawful currency of the United States of America. 

(n) "month" is a reference to a period which starts on one day in a calendar month and 
ends on the day immediately preceding the numerically corresponding day in the next 
calendar month, except that if there is no numerically corresponding day in that next 
month it shall end on the last day of that next month (and references to "months" 
shall be construed accordingly). 
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SCHEDULE 3 
CONDITIONS PRECEDENT 

1. Conditions Precedent Lessee 

Lessor's obligation to deliver and lease the Aircraft to Lessee hereunder shall be subject to the 
satisfaction of the following conditions precedent on or before the Delivery: 

(a) there shall have been no Event of Default which has occurred and is continuing; 

(b) Owner shall have acquired title to the Aircraft from the Airframe Manufacturer as 
seller; 

(c) all amounts due and payable on or prior to Delivery shall have been received by 
Lessor including but not limited to the Security Deposit, the Fees, and any and all 
other amounts due under the Transaction Documents and any Companion Lease; 

(d) Lessor shall have received from Lessee the full amounts of all payments due on the 
first Rent Due Date; 

(e) Lessor shall have received satisfactory evidence that any pre-delivery financing shall 
have been repaid in full and any related security shall have been discharged; 

(f) The representations and warranties set out in Clause 25.1 (Lessee Representations & 
Warranties) shall be true in all material respects; 

(g) Lessor shall have received (satisfactory in form and substance to Lessor) a copy of (i) 
the passport of the Personal Guarantor; and (ii) the constitutional documents of 
Lessee (including an up-to-date and certified extract of the commercial register) and 
the Resolution of the Board of Directors of Lessee, duly authorizing or ratifying the 
lease of the Aircraft hereunder and the execution, delivery and performance of, inter 
alia, this Agreement, together with a copy of the power of attorney as to the person(s) 
authorized to execute and deliver said certification and said documents on behalf of 
Lessee; or any appropriate authorisation or ratification documents of the Lessee in a 
form acceptable to the Lessor; 

(h) Lessor shall have received (satisfactory in form and substance to Lessor) a copy of 
the constitutional documents of each Corporate Guarantor (including an up-to-date 
and certified extract of the commercial register) and the resolution of the board of 
directors of each Corporate Guarantor, duly authorizing or ratifying the execution, 
delivery and performance of the Lease Guarantee, together with a copy of the power 
of attorney as to the person(s) authorized to execute and deliver said certification and 
said documents on behalf of each Corporate Guarantor; 

(i) Lessor shall have received (satisfactory in form and substance to Lessor) a copy of 
the constitutional documents of the Operator (including an up to date and certified 
extract of the commercial register) and the resolution of the board of directors of the 
Operator, duly authorizing or ratifying the execution, delivery and performance of, 
inter alia, the Sub-Lease, together with a copy of the power of attorney as to the 
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person(s) authorized to execute and deliver said certification and said documents on 
behalf of the Operator; 

(j) Lessor shall have received (satisfactory in form and substance to Lessor) an original 
certificate from each of Lessee, the Corporate Guarantors and Operator, which 
certificates shall have been prepared in accordance with the requirements of Schedule 
2 of the Facility Agreement; 

(k) Lessor shall have received the original Certificate of Acceptance duly executed and 
delivered by Lessee, and dated and effective as of the date of the Delivery and the 
Sub-lease Certificate of Acceptance duly executed and delivered by the Operator, and 
dated and effective as of the date of the Delivery; 

(l) Lessor shall have received from Lessee (satisfactory in form and substance to Lessor) 
such documents in respect of the Aircraft as reasonably required by the Financier to 
secure its interest in the Aircraft and this Agreement, including a certified copy of: 

(i) the Purchase Agreement; 

(ii) the Purchase Agreement Assignment; 

(iii) this Agreement; 

(iv) the Sub-Lease Agreement; 

(v) each Fee Letter; 

(vi) each Maintenance Programme Agreement; 

(vii) the Lessee Security Assignment; 

(viii) the Lease Guarantee; 

(ix) each irrevocable Power of Attorney; 

(x) each Deregistration Power of Attorney; 

(xi) each IDERA; 

(xii) each Maintenance Programme Agreement Assignment (certified true copy 
only); 

(xiii) the Airframe Warranty Confirmation Letter; 

(xiv) the Engine Warranty Assignment Agreement and Consent; and 

(xv) the Assignment of Insurances, 

together with each and every notice, acknowledgement, certificate or document 
delivered or required to be delivered under any of the foregoing. 
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(m) Lessor shall have received satisfactory original executed legal opinions from the state 
of incorporation or residence, as applicable, in respect of Lessee, the Corporate 
Guarantors, the Personal Guarantor and the Operator regarding the legal status of 
each entity and individual and the terms contemplated herein and in the Sub-Lease 
(including all necessary and advisable searches and registrations and the eligibility of 
these transactions for the protections in respect of the Aircraft); 

(n) Lessor shall have received satisfactory evidence that it holds legal title to the Aircraft; 

(o) Lessor shall have received from Lessee the duly executed original Statement of 
Account Letter and EU ETS Authority Letter; 

(p) Lessor shall have received a letter of undertaking together with certificates of 
insurance/reinsurance signed by such insurance broker and/or reinsurance broker 
which evidences the insurance required under this Agreement (and a first draft for 
Lessor's approval of the same shall have been provided to Lessor for review not less 
than seven (7) days prior to the Scheduled Delivery Date); 

(q) Lessor shall have received (at Lessee's cost) a satisfactory original executed opinion 
issued by such insurance broker and/or reinsurance broker in relation to the insurance 
required under this Agreement; 

(r) Lessor shall have received from Lessee for review not less than ten (10) days prior to 
the Scheduled Delivery Date a certified copy of the Maintenance Programme 
Agreement and Lessor shall have approved such before Delivery; 

(s) Lessor shall have received such other certificates, documents, opinions and 
agreements relating to the transactions contemplated by or related to this Agreement, 
as may be necessary or reasonably requested by Lessor; 

(t) Lessor shall have received a letter from the Corporate Guarantors, Personal 
Guarantor, Lessee's and the Operator's process agent evidencing compliance with 
Clause 32.3 (Process Agent Appointment) and the equivalent provisions under the 
Sub-Lease; 

(u) Lessor shall have been provided with satisfactory evidence that all sums due from the 
Obligors pursuant to the Transaction Documents and the Companion Leases, 
including the Initial Rent, Security Deposit and the Service Fees, have been or will be 
made and received on or before the relevant due date for such sum; 

(v) if applicable, each Companion Lease relating to a Companion Aircraft that has been 
delivered on or before Delivery shall have been duly executed by Lessee and Lessor 
and shall be in full force and effect; 

(w) Lessor shall have received evidence that the Aircraft has been, or will be within ten 
(10) Business Days of the Delivery Date, validly registered under the laws of the 
State of Registration and that all filings, registrations, recordings and other actions 
have been or will be taken which are necessary or advisable to ensure the validity, 
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effectiveness and enforceability of the Transaction Documents and to protect the 
rights and interests of Lessor, including certified true copies of the Aircraft's 
certificate of registration and certificate of airworthiness (including without 
limitation, any filings or registrations of Prospective International Interests or 
Prospective Assignment of International Interests with the International Registry as 
may be required by Lessor and the Financier); 

(x) Lessor shall have obtained successfully the financing it requires from the Financier 
for the purchase of the Aircraft; 

(y) Lessor shall have received certified copies of the Operator's air transport licence and 
air operator's certificate; 

(z) Lessor shall have received such documentation and other evidence and information as 
is requested by Lessor to carry out or be satisfied with the results of its KYC 
requirements; 

(aa) Delivery shall occur no later than 31 July 2018; 

(bb) upon Delivery, in the sole opinion of Lessor, there shall have been no material 
adverse change in (i) the international or domestic money, bank or capital markets or 
(ii) the legal, financial or business conditions of Lessee; 

(cc) upon Delivery, in the sole opinion of Lessor, there shall have been no material 
adverse change in each Guarantor's financial condition since 31 December 2015; and 

(dd) evidence that all filings, registrations, recordings have been made and other actions 
have been taken which are necessary or desirable to ensure the validity and 
enforceability of this Agreement and/or any other document relating to the 
transactions contemplated herein and to protect the rights, title and interests of 
Lessor, Owner and the Financier in and to the Aircraft, including without limitation 
all registrations pursuant to Clause 10.5 (Cape Town Convention). 

2. Conditions Precedent Lessor 

Lessee's obligation to take Delivery and lease the Aircraft from Lessor hereunder shall be 
subject to the satisfaction of the following conditions precedent on or before the Delivery: 

(a) there shall have been no Total Loss with respect to the Aircraft or damage to the 
Aircraft in respect of which the anticipated repair cost exceeds US$1,000,000 (one 
million Dollars) having occurred; 

(b) Lessee shall have received (satisfactory in form and substance to Lessee acting 
reasonably) a copy of the resolution of the board of directors of Lessor, duly 
authorizing or ratifying the lease of the Aircraft hereunder and the execution, delivery 
and performance of this Agreement, together with a copy of the power of attorney as 
to the person(s) authorized to execute and deliver said certification and said 
documents on behalf of Lessor; or any appropriate authorisation or ratification 
documents of Lessor in a form acceptable to Lessee; 
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(c) Lessee shall have received a letter from Lessor's process agent evidencing compliance 
with Clause 32.3 (Process Agent Appointment); 

(d) Lessee shall have received evidence that Owner has acquired title to the Aircraft 
(including the warranty bill of sale and the FAA bill of sale in the name of Owner); 
and 

(e) Lessor shall have tendered for Delivery the Aircraft in the Delivery Condition. 
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SCHEDULE 4 
FORM OF RENT PAYMENT SCHEDULE – MSN 9788 

Date: [●] 2016 

Reference is made to the Aircraft Lease Agreement dated [●] 2016 between ZJ6000-4 Statutory Trust, 
a Wyoming statutory trust as lessor (the "Lessor") and TVPX ARS Inc., not in its individual capacity 
but solely as owner trustee, as lessee (the "Lessee") (the "Aircraft Lease Agreement").  This is a 
Rent Payment Schedule, executed pursuant to the Aircraft Lease Agreement. 

The [revised] payment schedule for Rent is as follows: 

 

Period 
(Quarterly) 

Date Rent Payment Interest Principal 
Outstanding 

Principal 
Balance 

[●] [●] [●] [●] [●] [●] 

 

Lessor hereby confirms that payment of the above amounts should be made to the following account:  

[ACCOUNT DETAILS TO BE INSERTED] 

This Rent Payment Schedule and any non-contractual obligations arising out of or in connection with 
it are governed by English law. 

This Rent Payment Schedule has been entered into on the date stated at the beginning of this Rent 
Payment Schedule. 
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Signature Page – Rent Payment Schedule MSN 9788 

LESSOR 

ZJ6000-4 Statutory Trust, a Wyoming statutory trust 

By: 

TVPX ARS Inc., not in its individual capacity but solely as owner trustee:  

_____________________________ 

Name: _____________________________ 

Title: _____________________________ 

 

LESSEE 

TVPX ARS INC., not in its individual capacity but solely as owner trustee: 

By: _____________________________ 

Name: _____________________________ 

Title: _____________________________ 
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SCHEDULE 5 
INDICATIVE RENT PAYMENT SCHEDULE 

 

Period 
(Quarterly) 

Rent Payment Interest Principal 
Outstanding Principal  

Balance 

0 
1 
2 
3 
4 
5 
6 
7 
8 
9 
10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
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SCHEDULE 6 
CERTIFICATE OF ACCEPTANCE 

TVPX ARS Inc., not in its individual capacity but solely as owner trustee ("Lessee"), does hereby 
represent, acknowledge, warrant and agree as follows: 

Lessee and ZJ6000-4 Statutory Trust, a Wyoming statutory trust ("Lessor") have entered into an 
Aircraft Lease Agreement dated [●] (the "Agreement"). 

Words used herein with capital letters and not otherwise defined will have the meanings set forth in 
the Agreement. 

Lessee has this ____ day of __________, (Time: __________) at ____________________ received 
from Lessor possession of: 

1. One (1) Bombardier Inc. BD-700-1A10 aircraft bearing Manufacturer's serial number 9788 
and US Registration No. N889ZJ, together with two (2) Roll-Royce Deutschland Ltd & Co 
KG model BR700-710A2-20 engines bearing MSN to be confirmed by Lessor (Left Hand. 
No.1) and MSN to be confirmed by Lessor (Right Hand. No.2) as per the attached 
specifications (including Flight Hour and Cycle status upon Delivery). 

2. As per the attached specifications (including Flight Hour and Cycle status upon Delivery). 

3. All Aircraft Documents, including the usual and customary manuals, logbooks, flight records 
and historical information regarding the Aircraft, Engines and any Aircraft Item. 

4. The Loose Equipment as per the Appendix. 

The Aircraft, Engines, Aircraft Items and Aircraft Documentation have been fully examined by 
Lessee and have been received in a condition fully satisfactory to Lessee and in full conformity with 
the Agreement in every respect. 

IN WITNESS WHEREOF, this Certificate of Acceptance has been executed and delivered this 
_______ day of _________, _______. 

TVPX ARS INC., not in its individual capacity but solely as owner trustee: 

__________________________ 

Name: 

Title: 
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SCHEDULE 8 
REDELIVERY RECEIPT 

The leasing of the Aircraft pursuant to that certain Aircraft Lease Agreement (the "Agreement") 
between ZJ6000-4 Statutory Trust, a Wyoming statutory trust ("Lessor") and TVPX ARS Inc., not in 
its individual capacity but solely as owner trustee ("Lessee") has been terminated. 

Words used herein with capital letters and not otherwise defined will have the meanings set forth in 
the Agreement. 

Receipt is hereby acknowledged on behalf of Lessor of the Redelivery by Lessee on this ____ day of 
________, ____, at ___________ of the Aircraft, subject to any missing Aircraft Items and Aircraft 
Documents set forth in the Appendix [and subject to any discrepancies as set forth in Attachment 2 
hereto]. 

ZJ6000-4 Statutory Trust, a Wyoming statutory trust 

As Lessor 

By: 

TVPX ARS Inc., not in its individual capacity but solely as owner trustee: 

 

_____________________________ 

Name: _____________________________ 

Title: _____________________________ 

 

TVPX ARS Inc., not in its individual capacity but solely as owner trustee: 

As Lessee 

 

___________________________ 

Name: 

Title: 
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SCHEDULE 9 
INSURANCE REQUIREMENTS 

The insurances required to be maintained by Lessee during the Lease Term are as follows: 

A Types of Insurance 

1. Hull All Risks of Loss or Damage whilst flying and on the ground with respect to the Aircraft 
on an "agreed value basis" for such amount as Lessor may require from time to time provided 
such amount is equivalent to  

and with either (1) no deductible or (2) a deductible  
 

or such lesser amount as is equal to any 
deductible; 

2. Hull War and Allied Perils, (LSW555D or similar) covering such risks excluded from the 
Hull All Risks Policy to the fullest extent available from the leading international insurance 
markets (including, but not limited to, confiscation by the government of the State of 
Registration and requisition for the Agreed Value); 

3. Comprehensive Airline General Liability Insurance, including but not limited to: 

(a) comprehensive general liability; 

(b) aircraft third party liability insurance; 

(c) passenger liability insurance; 

(d) personal injury liability; 

(e) baggage, cargo and mail liability insurance; and 

(f) product liability insurance 

for a combined single limit (bodily injury/property damage) (the "Combined Single Limit") 
any one occurrence of an amount  

 (subject to such amount being customary and typical for 
aircraft in the Operator's fleet which are of the same type as the Aircraft), or ii) the 
requirement in the industry or by Law of an aircraft this size and for similar operations or in 
the country of registration required at any time, or (iii) the limit provided for under the 
primary insurance or for Lessee's other aircraft of similar size and for similar operations at 
any time, any one occurrence (but in the annual aggregate in respect of products legal liability 
and personal injury liability). 

4. Liability War Insurance, including extended coverage endorsement (Aviation Liabilities) 
(AVN52E or its equivalent) for an amount not less than the Combined Single Limit in 
paragraph 3. 
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5. Engine and Parts all risks (including war and allied perils risks) property insurance on all 
Engines and Parts when not installed on the Aircraft including transit on an agreed value basis 
(but for the purchase basis for Parts) and including engine test and running risks. The 
applicable agreed value for Engines ("Engine Agreed Value") is agreed to be  

 

6. Aviation Lease Finance Endorsement (AVN67B or AVN67C). Attached to each of A (1) - 
(6) insurance policies above the Contract Parties shall be covered for their respective rights 
and interests (Contract Parties and Contracts) through AVN67B or AVN67C (as applicable).  
Attached to each of A (1) – (4) insurance policies above the Additional Insured for their 
respective rights and interests (Contract Parties and Contracts) shall be covered through 
AVN67B or AVN67C (as applicable). 

Contract Parties: 

(1) Owner and Lessor: ZJ6000-4 Statutory Trust, a Wyoming statutory trust, TVPX ARS Inc., 
not in its individual capacity but solely as owner trustee, c/o Frontier Registered Agency 
Services LLC, 270 W. Pearl, Suite 103, Jackson, Wyoming, 83001, United States of America. 
Attn: David Wall. Tel: +1 801-609-9811; 

(2) Beneficial Owner: Cavic Aviation Leasing (Ireland) 22 Co. Designated Activity Company, 2 
Grand Canal Square, Grand Canal Harbour, Dublin 2, Ireland, Attn: The Directors, Tel: +353 
(1) 224 0430; 

(3) Financier (Security Trustee, Lender and Loss Payee): Export Development Canada 150 
Slater Street, Ottawa, Ontario, K1A 1K3 Canada, Attn: Asset Management, Tel.: +1 (613) 
598 2778; 

(4) Lessee/Sub-Lessor: TVPX ARS, Inc. not in its individual capacity but solely as owner 
trustee c/o Frontier Registered Agency Services LLC, 270 W. Pearl, Suite 103, Jackson, 
Wyoming, 83001, United States of America, Attn: Dave Wall, Tel.: +1 801 609 9811; and 

(5) Sub-Lessee/Operator: Zetta Jet USA, Inc., 10676 Sherman Way, Burbank, California CA 
91505, United States of America, Attn: Mr James Seagrim, Tel.: +1 888 995 7908; 

and, in addition, with regard to liability insurances the Indemnitees and their respective 
successors and permitted assigns, Affiliates, divisions, subsidiaries, the transferees, assignees 
of each, suppliers, subcontractors, and each of their respective officers, contractors, members, 
partners, managers, directors, attorneys-in-fact, shareholders, employees, servants, agents and 
representatives ("Additional Insured"). 

Contracts: 

(1) the facility agreement entered into or to be entered into dated on or about the date hereof 
between, inter alia, the Financier and the Lessor as borrower (the "Facility Agreement"); 

(2) the proceeds deed entered into or to be entered into dated on or about the date hereof between, 
inter alia, the Financier and the Lessor as borrower (the "Proceeds Deed"); 
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(3) the appendix A to the Proceeds Deed and the Facility Agreement dated on or about the date 
hereof; 

(4) the security agreement entered into or to be entered into dated on or about the date hereof 
between the Lessor as mortgagor and the Financier as mortgagee; 

(5)  the borrower security assignment entered into or to be entered into dated on or about the date 
hereof between Lessor as assignor and the Financier as assignee; 

(6) the share charge entered into or to be entered into dated on or about the date hereof between 
Cavic Aviation Leasing (Ireland) Co., Limited as chargor and the Financier as chargee; 

(7) the lessee security assignment entered into or to be entered into dated on or about the date 
hereof between Lessee as assignor and Lessor as assignee; 

(8) the beneficial interest pledge agreement entered into or to be entered into on or about the date 
hereof between the Beneficial Owner as pledgor and the Financier as pledgee; 

(9) the assignment of insurances entered into or to be entered into dated on or about the date 
hereof between the Operator as assignor and the Lessee as assignee in respect of the 
Equipment; 

(10) the notice of assignment of insurances dated on or about the date hereof given by the 
Financer, the Lessor, the Lessee and the Operator to FEIC (Asia) Limited as insurance broker 
in respect of the Equipment; 

(11) the acknowledgement of assignment of insurances dated on or about the date hereof given by 
FEIC (Asia) Limited as insurance broker in respect of the Equipment; 

(12) the maintenance programme agreement assignment dated on or about the date hereof between 
Zetta Jet Pte. Ltd as assignor and the Financier as assignee; 

(13) the aircraft lease agreement entered into or to be entered into on or about the date hereof 
between Lessor as lessor and Lessee as lessee; and 

(14) the aircraft sub-lease agreement entered into or to be entered into on or about the date hereof 
between Lessee as lessor and the Operator as lessee. 

Hull and Spares Insurance Requirements 

All required hull and spares insurance (as specified above), so far as it relates to the Aircraft will: 

(a) include the Additional Insured for their respective rights and interests, warranted, each as to 
itself only, no operational interest; 

(b) provide that any loss will be settled jointly with Lessor and Lessee, subject to final prior 
approval of the Financier and will be payable in Dollars to the Loss Payee (being the 
Financier) for the account of all interests except where the loss does not exceed the Damage 
Notification Threshold, and neither Lessor nor the Financier has notified the insurers to the 
contrary, in which case the loss will be settled with and paid to Lessee; 
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(c) include a notice of assignment (relating to the assignment to the Financier of Lessor's interest 
in the insurances) in a form acceptable to Lessor; 

(d) if separate Hull "all risks" and "war risks" insurances are arranged, include a 50/50 provision 
in accordance with market practice (AVS. 103 is the current market language); 

(e) confirm that the insurers are not entitled to replace the Aircraft in the event of an insured 
Total Loss; 

(f) ensure that at all times when an engine, other than an Engine is installed on the Airframe the 
Agreed Value increases by an amount equal to the required insurance value of such engine; 
and 

(g) confirm that the insurers will not obtain a valid discharge of the obligations under the 
insurances by payment to the broker, notwithstanding market practice to the contrary. 

Liability Insurance Requirements 

All required liability insurances will: 

(a) include the Additional Insured for their respective rights and interests, warranted, each as to 
itself only, no operational interest; 

(b) include a severability of interest clause which provides that the insurance, except for the limit 
of liability, will operate to give each assured the same protection as if there was a separate 
policy issued to each assured; and 

(c) contain a provision confirming that the policy is primary without right of contribution and the 
liability of the insurers will not be affected by any other insurance of which any Additional 
Insured or Lessee have the benefit so as to reduce the amount payable to or on behalf of the 
Additional Insured under such policies. 

General insurance Provisions 

All Insurances will: 

(a) be in accordance with prudent industry practice of persons operating similar aircraft in similar 
circumstances; 

(b) provide cover denominated in Dollars and any other currencies which Lessor may reasonably 
require in relation to liability insurance; 

(c) operate on a worldwide basis subject to such limitations and exclusions as Lessor may agree; 

(d) acknowledge the insurer is aware of this Agreement and that the Aircraft is owned by Owner 
and is subject to the Mortgage and that the Insurances are subject to a security assignment in 
favour of the Financier; 

(e) provide that, in relation to the interests of each of the Additional Insured the Insurances will 
not be invalidated by any act or omission by Lessee, or any other person other than the 
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respective Additional Insured seeking protection and shall insure the interests of each of the 
Additional Insured regardless of any breach or violation by Lessee, or any other person other 
than the respective Additional Insured seeking protection of any warranty, declaration or 
condition, contained in such Insurances; 

(f) provide that the insurers will waive any rights of recourse and/or subrogation against the 
Additional Insured; 

(g) provide that the Additional Insured will have no obligation or responsibility for the payment 
of any premiums due (but reserve the right to pay the same should any of them elect so to do) 
and that the insurers will not exercise any right of set-off or counter-claim in respect of any 
premium due against the respective interests of the Additional Insured other than outstanding 
premiums relating to the Aircraft, any Engine or Part the subject of the relevant claim; 

(h) provide that the Insurances will continue unaltered for the benefit of the Additional Insured 
for at least thirty (30) days after written notice of any cancellation, change, event of non-
payment of premium or instalment thereof has been sent to Lessor and the Financier by 
insurers, except in the case of war risks for which seven (7) days (or such lesser period as is 
or may be customarily available in respect of war risks or allied perils) will be given, or in the 
case of war between the 5 great powers or nuclear peril for which termination is automatic; 

(i) if reinsurance is a requirement of this Agreement such reinsurance will: 

(i) be on the same terms as the original insurances and will include the provisions of this 
Schedule, 

(ii) provide that notwithstanding any bankruptcy, insolvency, liquidation, dissolution or 
similar proceedings of or affecting the reinsured that the reinsurers' liability will be to 
make such payments as would have fallen due under the relevant policy of 
reinsurance if the reinsured had (immediately before such bankruptcy, insolvency, 
liquidation, dissolution or similar proceedings) discharged its obligations in full under 
the original insurance policies in respect of which the then relevant policy of 
reinsurance has been effected; and 

(iii) contain a "cut-through" clause in the following form (or otherwise, satisfactory to 
Lessor): "The Reinsurers and the Reinsured hereby mutually agree that in the event of 
any claim arising under the reinsurances in respect of a total loss or other claim where 
as provided by this Agreement and made between Lessor and Lessee such claim is to 
be paid to the person named as loss payee under the primary insurances, the 
Reinsurers will in lieu of payment to the Reinsured, its successors in interest and 
assigns pay to the person named as loss payee under the primary insurances effected 
by the Reinsured that portion of any loss due for which the Reinsurers would 
otherwise be liable to pay the Reinsured (subject to proof of loss), it being understood 
and agreed that any such payment by the Reinsurers will (to the extent of such 
payment) fully discharge and release the Reinsurers from any and all further liability 
in connection therewith"; subject to such provisions not contravening any Law of the 
State of Incorporation; 
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(iv) Accept and insure the indemnity provisions of this Agreement to the extent of the 
risks covered by the policies. From acceptance by Lessee of the Aircraft throughout 
the Lease Term of this Agreement a policy or policies of insurance shall be 
maintained by Lessee and at Lessee's expense in accordance with this Agreement. 

(v) The insurance must have a clause, which prohibits any change by Lessee without 
Lessor's prior written approval or a letter of undertaking by Insurer essentially 
guaranteeing the same addressed to each of the Financier and Lessor. 

(vi) If at any time Lessor wishes to revoke its approval of any insurer, reinsurer, insurance 
or reinsurance, Lessor and/or its brokers will consult with Lessee and Lessee's 
brokers (as for the time being approved by Lessor) regarding whether that approval 
should be revoked to protect the interests of the parties insured. If, following the 
consultation, Lessor considers that any change should be made, if reasonable in the 
circumstances Lessee will then arrange or procure the arrangement of alternative 
cover satisfactory to Lessor. 

B Continuing Obligation 

Lessor requires Lessee to effect and maintain (at no cost of the Indemnitees) liability 
insurances after the Redelivery of  the Aircraft under this Agreement) with respect to its 
liability under the indemnities in Clause 17 (Indemnification) for a period of two (2) years or 
until the next "D" check or equivalent in accordance with the Maintenance Programme 
Agreement performed on the Aircraft, whichever is the earlier, which provides for each 
Indemnitee to be named as additional insured. Lessee's obligation in this Clause shall not be 
affected by Lessee ceasing to be lessee of the Aircraft and/or any of the Indemnitees or 
Additional Insured ceasing to have any interest in respect of the Aircraft. Lessee will prior to 
the termination date and at Lessor's request provide confirmation that such insurance is 
maintained. 

C Lessee Liability 

From the time Lessee has accepted delivery of the Aircraft, irrespective of any Insurance 
coverage, Lessee shall be fully responsible for the Aircraft, its equipment and its operation. 
Lessee shall cover any loss or damage not covered by the insurance, for Lessee.  Lessee shall 
cover any third party liability not covered by the insurance, and Lessee shall hold the 
Indemnitees harmless for any expense in this connection. 
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SCHEDULE 10 
POWER OF ATTORNEY 

Reference is made to that certain aircraft lease agreement (the "Agreement") between ZJ6000-4 
Statutory Trust, a Wyoming statutory trust ("Lessor") and TVPX ARS Inc., not in its individual 
capacity but solely as owner trustee ("Lessee") with respect to the leasing of the Bombardier Inc. 
BD700-1A10 aircraft bearing manufacturer's serial number 9788 and U.S. Registration No. N889ZJ 
(the "Aircraft"). 

Unless a contrary intention appears, words and expressions defined in the Agreement have the same 
meaning and interpretation in this Power of Attorney. 

As security for the performance of Lessee's obligations under the Agreement, Lessee hereby 
irrevocably appoints each of Lessor and Export Development Canada ("Financier") jointly and 
severally to be its true and lawful attorney (each an "Attorney") to: 

1. take all action and sign all documents otherwise required to be performed by Lessee 
(including execution on behalf of Lessee of an appropriate form of discharge/release 
document) in order for the Loss Payee to collect the hull insurance proceeds when an Event of 
Default has occurred and is continuing, in the event of a Total Loss or constructive Total Loss 
of the Aircraft; 

2. recover the Aircraft from Lessee after termination of the Agreement due to an Event of 
Default under the Agreement or for valid termination of the Agreement due to any other 
reason, the Attorneys (acting severally or jointly) may take all action otherwise required to be 
performed by Lessee before any authority and court in any jurisdiction in order to cause the 
Aircraft to be repossessed by Lessor, deregistered and exported from the United States of 
America (the "State of Registration") or any other relevant country and/or jurisdiction; 

3. make any declarations or statements and sign any public or private documents which may be 
considered necessary or appropriate in each case for the sole purpose of exercising the rights 
mentioned in paragraphs 1 and 2; and 

4. delegate the powers conferred on them hereby, in whole or in part, to any individual(s). 

Each of Lessor and Financier is empowered to determine in its sole discretion when to exercise the 
powers conferred upon it pursuant to this Power of Attorney. Any person, agency or company relying 
upon this Power of Attorney need not and will not make any determination or require any court 
judgment as to whether an Event of Default has occurred under the Agreement or whether the 
Agreement has been terminated. 

Each Attorney has full power and authority to substitute and appoint in his/her place another person to 
exercise as attorney of Lessee any or all the powers and authorities hereby conferred and to revoke 
any such appointment from time to time and to substitute or appoint any other in the place of such 
attorney as the Attorney concerned shall from time to time think fit. 

Lessee undertakes from time to time and at all times to (a) indemnify each Attorney against all costs, 
claims, expenses and liabilities howsoever incurred by each Attorney in connection herewith and (b) 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 1839 of 2310



EXECUTION VERSION 
Schedule 10 : Power of Attorney 

JJS/LRL/78626-6/HFWHK1\4813573-8 116  

ratify and confirm whatsoever the Attorney shall lawfully do or cause to be done by virtue of this 
Power of Attorney. 

Lessee hereby waives any claims against (i) any person acting on the instructions given by Lessor or 
Financier or their respective designees pursuant to this Power of Attorney, and (ii) any person 
designated by Lessor or Financier or an officer of any of them to give instructions pursuant to this 
Power of Attorney except to the extent that there has been wilful misconduct in the exercise of the 
powers granted. 

Lessee also agrees to indemnify and hold harmless any person, agency or company which may act in 
reliance upon this Power of Attorney and pursuant to instructions given by Lessor, or Financier or 
their respective designees. 

This Power of Attorney is irrevocable. 

This Power of Attorney and any non-contractual obligations associated with it are governed by and 
shall be construed in accordance with the Laws of England. 

Executed and delivered as a Deed on this _____ day of ____________ 2016 

EXECUTED AS A DEED 

by TVPX ARS Inc., 

not in its individual capacity, but solely as
owner trustee: 

acting by                                 , its officer 

acting under the authority of that Company 

in the presence of: 

 

Name of witness: 

Signature of witness: 

Address: 

 

Occupation: 

 

 

 

) 

) 

) 

) 

) 

 

 

) 

) 

) 

) 
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SCHEDULE 11 
FORM OF QUARTERLY REPORT 

 

Operator's Quarterly Report 

Month Ending:      Lessee: 

Aircraft Serial Number: 9788   Type Bombardier Inc. BD-700-1A10 

TOTAL Flight Hours 

Flight Hours for month 

TOTAL Cycles 

Cycles for month 

Block Hours for month (if applicable) 

Hourly rate (income): 

Cost: 

Delivered Engines Only 

Engine 1 (L/H) to be confirmed by Lessor Engine 2 (R/H) to be confirmed by Lessor 

Serial Number 

TOTAL Flight Hours 

TOTAL Cycles 

Flight Hours for month 

Cycles for month 

Time Since Overhaul 

Engine Removal / Installation Record (where applicable) 

Removal   Installation 

Engine serial number  Engine serial number 

Aircraft serial number  Aircraft serial number 

Position   Position 

Removal Date   Installation Date 
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Total Hours at Removal  Total Hours at Installation 

Total Cycles at Removal Total Cycles at Installation 

Reason for Removal  Comments 

Repair Agent 

Location 

Workscope 

 

Details of any aircraft delivered to Lessee or any other Obligor or Affiliate within the preceding three 
(3) calendar months: 

Aircraft Serial Number:   Type: 

 

Number of new aircraft on order from manufacturers by each Obligor and any of their Affiliates: 

Number of aircraft on order:  Manufacturer: 
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SCHEDULE 12 
SUBLEASE REQUIREMENTS 

Any approved sublease shall be subject to the following requirements: 

(a) Lessee shall, as soon as reasonably practicable having regard to the proposed commencement 
date of the proposed sub-lease and, in any event, with not less than thirty (30) days' prior 
written notice, notify Lessor and the Financier of its intention to enter into any sublease 
(which notice shall include the name of the proposed sublessee, the provisions of the 
proposed sublease agreement, if applicable the name of any proposed new State of 
Registration and summary information regarding the proposed arrangements); 

(b) prior to delivery of the Aircraft under such sublease agreement, Lessor and the Financier shall 
have received evidence satisfactory to it which evidence may be provided by way of legal 
opinion(s) that the rights and interests of Owner, Lessor and any Financier will not be 
prejudiced or impaired or adversely affected in any way and that rights and interests in the 
Aircraft and under this Agreement will be recognised, perfected and protected in connection 
with such sublease agreement; 

(c) such sublease agreement shall include provisions that provide that an Event of Default 
hereunder shall constitute an event of default or termination event under the sublease 
agreement and such sublease agreement shall be expressly stated to be and shall remain 
subject to and subordinate to Owner's, Lessor's and any Financier's rights under this 
Agreement and/or the Mortgage and such sublease agreement will terminate immediately 
upon any termination of the leasing of the Aircraft under this Agreement; 

(d) prior to delivery of the Aircraft under such sublease agreement (and as a condition precedent 
thereof) Lessee shall provide an acknowledgement to Lessor and the Financier in a form 
reasonably satisfactory to Lessor and the Financier confirming such subjection and 
subordination and confirming that Lessee's rights to possession of the Aircraft under such 
sublease agreement will terminate immediately on written notice from Lessor and the 
Financier stating that the leasing of the Aircraft under this Agreement has terminated and that 
the sublessee will redeliver the Aircraft (together with all Engines, Parts and Aircraft 
Documents) to Lessor upon receipt of such written notice or, at Lessor's option, such 
sublessee shall enter into an agreement with Lessor concerning the leasing of the Aircraft on 
terms no more onerous than those of the sublease agreement; 

(e) such sublease agreement shall require the sublessee to operate the Aircraft on the same terms 
as those set out in this Agreement, to comply with the information obligations on the same 
terms as those set out in this Agreement, maintain the Aircraft in accordance with applicable 
standards and otherwise on the same terms as those set out in this Agreement and insure the 
Aircraft on the same basis as set out in this Agreement and shall contain equivalent 
restrictions on interchange and replacement of Engines and any Aircraft Item as those 
contained in this Agreement; 

(f) such sublease agreement shall not permit any further sub-leasing of the Aircraft, the Engines 
or any Aircraft Item without the prior written consent of Lessor and the Financier; 
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(g) such sublease agreement shall not have a term (including any automatic renewals or 
extensions or renewals or extensions at Lessee's option) in excess of two (2) years, unless 
otherwise agreed by Lessor and the Financier (each acting reasonably) or which extends or is 
capable of extending beyond the Lease Term; 

(h) on or prior to the commencement of the sublease agreement Lessee shall provide or procure 
that the sublessee provides Lessor and the Financier with evidence satisfactory to Lessor and 
the Financier (each acting reasonably) confirming that the Aircraft will continue to be insured 
in accordance with or on terms equivalent to this Agreement (and, if applicable, shall provide 
new assignments of insurance and reassurances satisfactory to Lessor and the Financier); 

(i) the sublessee under the sublease agreement shall hold all authorisations and relevant 
certifications required for the use and operation of the Aircraft; 

(j) prior to the delivery of the Aircraft under such sublease agreement, Owner, Lessor and the 
Financier shall have received legal opinion(s) from counsel reasonably satisfactory to Owner, 
Lessor and the Financier in the jurisdiction in which the sublessee has its principal place of 
business and in which the Aircraft is to be habitually based (and registered if there is to be a 
change in the State of Registration of the Aircraft by reason of the proposed sublease 
agreement) in form and content satisfactory to Owner, Lessor and the Financier.  Such 
opinion would be required to confirm or otherwise satisfy Owner, Lessor and the Financier 
(in each case acting reasonably) as to the following matters: 

(i) that the rights and interests of Owner, Lessor and the Financier in respect of this 
Agreement and the Aircraft are not adversely affected and that the Mortgage 
constitutes a legal, valid and binding Lien over the Aircraft having priority under its 
respective governing Law over all other claims subsequently affecting the Aircraft or 
if the sublease agreement does not involve a change in the State of Registration and 
the rights of Owner, Lessor and the Financier are not adversely affected by the 
sublease agreement, the legal opinion(s) need only confirm that the position is 
unchanged; 

(ii) the legal, valid, binding and enforceable nature of the obligations of the sublessee in 
connection with the sublease agreement (including but not limited to the direct 
obligation to Lessor to return the Aircraft on the termination of the leasing of the 
Aircraft under this Agreement for any reason and the fact that the sublease agreement 
will be subject and subordinate as provided in this Agreement); 

(iii) the proper compliance with registration and filings as required under the Laws of the 
State of Registration to ensure that the rights and interests of Owner, Lessor and the 
Financier in the Aircraft have been or will be recognised, perfected and protected in 
accordance with the Laws of the State of Registration; and 

(iv) that the application Laws of any new State of Registration and the jurisdiction in 
which the sublessee is established or has its principal place of business do not apply 
any theory or doctrine of strict or absolute liability (whether in tort, delict or 
otherwise) to owners, lessors and/or financiers of aircraft. 
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(k) if the Financier agrees to the changing of the State of Registration in connection with such 
sub-leasing, Lessor, Owner and the Financier shall (if necessary in connection with such sub-
leasing and at no cost to Lessor, Owner and the Financier) assist with the deregistration of the 
Aircraft and co-operate with Lessee (also at no cost to Lessor, Owner and the Financier) to 
assist Lessee and/or the relevant sub-lessee, as the case may be, in promptly making any 
filings, recordings and registrations in the new State of Registration which, to the extent 
applicable, are necessary or desirable in order to (i) protect the interests of Owner as owner, 
Lessor as lessor under this Agreement and the Financier as mortgagee; or (ii) ensure the 
validity, enforcement or priority thereof; or (iii) protect the rights of the Financier and Lessee 
shall pay all costs, expense and liabilities incurred in connection with any re-registration of 
the Aircraft and such filings, recordings and registrations; 

(l) prior to delivery of the Aircraft under such sublease (and as a condition precedent thereof) 
Lessor and the Financier shall have received: 

(i) if a change of the State of Registration is required, letters addressed to the relevant 
authorities and accounting for local Laws and customs in the State of Registration 
contemplated by the sublease Agreement, and a de-registration power of attorney, in 
each case duly notarised and apostilled; 

(ii) a Lessee Security Assignment executed by the sublessee in favour of Lessor; 

(iii) copies of the sublessee's air operator's certificate, air operator's permit endorsing the 
Aircraft, the certificate of registration in relation to the Aircraft and the certificate of 
airworthiness for the Aircraft; 

(iv) where a change in the State of Registration is contemplated by the sublease 
agreement, evidence that any required import licence, and all customs formalities, 
relating to the importation of the Aircraft have been obtained or complied with and 
that such importation is exempt from Taxes or, if subject to any Taxes, that the same 
have been duly paid (or will be paid once they have become due and payable); 

(v) evidence that all filings, registrations, recordings and other actions have been or will 
be taken which are necessary or advisable to ensure the validity, effectiveness and 
enforceability of the sublease agreement and the protect the rights and interests of 
Owner, Lessor and the Financier in the Aircraft; 

(m) any such sublease agreement shall not permit the Aircraft to be based or registered in or 
operated within or to or from an excluded country (being (a) Afghanistan, Belarus, Chad, El 
Salvador, Iran, Iraq, Libya, North Korea, and Syria (b) any country subject to the Foreign 
Extraterritorial Measures Act, R.S.C., 1985, c. F.29 and (c) any country, location or area that, 
at any applicable time, is the subject of publicly declared sanctions, restrictions, orders, 
directives, embargoes, regulations or legislation from time to time promulgated by any of the 
United States of America, Canada, the United Nations, the European Union, or any 
Governmental Authority of the State of Registration, the Aircraft Base or any Governmental 
Authority of any other country having jurisdiction over Owner, Lessor or the Financier, the 
effect of which prohibits or restricts the export and/or use of the Aircraft to or in such 
country).
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SCHEDULE 13 
FORM OF LETTER OF QUIET ENJOYMENT 

 

From:  [Owner/Financier] 

To:  [Lessee] 

Date:  [ ] 

In accordance with the provisions of that certain Aircraft Lease Agreement providing for the lease of 
the Aircraft by Lessor to Lessee, [Owner/Financier], as [owner/security trustee] under [the Lease 
Agreement/a facility agreement] dated the date hereof pertaining to the leasing/financing of the 
Aircraft, hereby covenants to and with Lessee that: 

1. as long as no Event of Default has occurred and is continuing, neither it nor any person 
claiming through or under it will during the Lease Term disturb or interfere with Lessee's 
quiet, peaceful use, possession and enjoyment of the Aircraft; 

2. if it disposes of any of its interests in the Aircraft (including its interest as a mortgagee) and/or 
under or in respect of the Lease Agreement (or any of them) during the Lease Term, it will 
dispose of such interests expressly subject to the Lease Agreement and on terms that the 
purchaser of such interests issues undertakings to Lessee equivalent to those contained in this 
letter (mutatis mutandis) upon completion of such disposal. 

Words and expressions defined in the Lease Agreement bear the same meanings in this letter. 

Yours sincerely, 

_____________________ 

[Owner / Financier] 
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SCHEDULE 14 
FORM OF IDERA 

IRREVOCABLE DE-REGISTRATION AND EXPORT REQUEST AUTHORIZATION 

To: FAA Aircraft Registry 
Oklahoma City, Oklahoma 

Re: Irrevocable De-Registration and Export Request Authorization 

The undersigned is the current lessee and registered owner of one (1) Bombardier Inc. model BD-700-
1A10 aircraft, bearing manufacturer's serial number 9788 (described on the drop-down menus of the 
International Registry as a BOMBARDIER model GLOBAL 6000 aircraft with serial number 9788) 
and FAA Registration Number N889ZJ, with two (2) Rolls-Royce Deutschland Ltd & Co KG model 
BR700-710A2-20 engines, bearing manufacturer's serial numbers to be confirmed by Lessor 
(described on the drop-down menus of the International Registry as ROLLS ROYCE model BR710 
engines with serial numbers to be confirmed by Lessor) (together with all installed, incorporated or 
attached accessories, parts and equipment, the "Aircraft"). 

This instrument is an irrevocable de-registration and export request authorization issued by the 
undersigned in favor of Export Development Canada as security trustee (the "Authorized Party") 
under the authority of Article XIII of the Protocol to the Convention on International Interests in 
Mobile Equipment on Matters Specific to Aircraft Equipment.  In accordance with that Article, the 
undersigned hereby requests. 

(a) recognition that the Authorized Party or the person it certifies as its designee is the sole 
person entitled to: 

(i) procure the de-registration of the Aircraft from the United States Civil Aircraft 
Register maintained by the Federal Aviation Administration for the purposes of 
Chapter III of the Convention on International Civil Aviation, signed at Chicago, on 7 
December 1944; and 

(ii) procure the export and physical transfer of the Aircraft from the United States; and 

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

This IDERA is linked to and part of (i) that certain Lessee Security Assignment dated 
_______________________________ 2016 between TVPX ARS Inc., not in its individual capacity 
but solely as owner trustee, and ZJ6000-4 Statutory Trust, a Wyoming statutory trust; (ii) that certain 
Borrower Security Assignment dated as of ________________________________ 2016 between 
ZJ6000-4 Statutory Trust, a Wyoming statutory trust as assignor and the Security Trustee as assignee; 
and (iii) the Security Agreement dated as of ________________________________ 2016 between 
ZJ6000-4 Statutory Trust and Export Development Canada as security trustee which are being filed 
contemporaneously herewith. 
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The rights in favor of the Authorized Party established by this instrument may not be revoked by the 
undersigned without the written consent of the Authorized Party. 

Please acknowledge your agreement to this request and its terms by appropriate notation in the space 
provided below and filing this instrument in the FAA Aircraft Registry. 

TVPX ARS Inc. 

(not in its individual capacity but solely as owner trustee) 

By: _________________________ 

Name: _________________________ 

Title: _________________________ 
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SCHEDULE 15 
FORM OF DEREGISTRATION POWER OF ATTORNEY 

This deregistration power of attorney (the "Power of Attorney") has been issued on 
___________________________________ 2016 by the undersigned, TVPX ARS Inc., not in its 
individual capacity but solely as owner trustee, a corporation incorporated under the laws of the State 
of Wyoming, the United States of America (the "Company") (the "Lessee"), referring to: 

(a) an aircraft lease agreement dated [●] between ZJ6000-4 Statutory Trust, a Wyoming statutory 
trust, as lessor (the "Lessor") and the Lessee in respect of one (1) Bombardier Inc. BD-700-
1A10 aircraft bearing manufacturer's serial number 9788 (the "Aircraft" and such lease 
agreement, the  "Lease"); 

(b) an aircraft sub-lease agreement dated [●] between the Company as lessor and Zetta Jet USA, 
Inc. as lessee (the "Sub-Lessee") in respect of the Aircraft (the "Sub-Lease"); and 

(c) a facility agreement dated on or about the date hereof between, inter alia, the Lessor as 
borrower and Export Development Canada as security trustee (the "Security Trustee") in 
relation to the financing of the Aircraft. 

1. The Company hereby irrevocably appoints each of the Lessor and the Security Trustee and 
any of their duly authorised officer from time to time (including all its respective successors 
and assigns) (each an "Attorney") to be a true and lawful agent and attorney of the Company 
each with full power to act severally and in its own name to execute under seal or under hand 
(as appropriate) and to do and perform on behalf of the Company and in the name of the 
Company or otherwise to deliver any documents, instruments or certificates with such 
amendments thereto (if any) which may be required or to take any other action to terminate 
and invalidate the rights of the Company relevant to and under the Aircraft, insurance, the 
Lease and the Sub-Lease, obtain deregistration of the Aircraft from the register of aircraft 
maintained by the Federal Aviation Administration (the "FAA"), export the Aircraft from the 
United States of America and to receive on behalf of the Company such documents as may be 
issued by the FAA confirming such deregistration and the export of the Aircraft from the 
United States of America, in each case, upon the termination of the leasing of the Aircraft 
under the Lease or the Sub-Lease. 

2. Generally to do any and all such acts and things and to execute under seal or hand (as 
appropriate) and deliver any and all documents under seal or under hand (as appropriate) as 
such Attorney may deem necessary or desirable to give effect to any of the terms of the 
transactions contemplated by the documents, instruments or certificates referred to in the 
preceding paragraph. 

3. The Company hereby undertakes from time to time and at all times to indemnify each 
Attorney against all costs, claims, expenses and liabilities (collectively, "Liabilities") 
howsoever incurred by such Attorney in connection herewith and further undertakes to ratify 
and confirm whatsoever such Attorney shall lawfully do or cause to be done in or by virtue of 
this Power of Attorney except for any Liabilities due to such Attorney's gross negligence or 
wilful misconduct. 
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4. For the better doing, performing and executing of the matters and things aforesaid the 
Company hereby further grants unto each Attorney full power and authority to substitute and 
appoint in its place one or more attorney or attorneys to exercise for it as attorney or attorneys 
of the Company any or all the powers and authorities hereby conferred and to revoke any 
such appointments from time to time and to substitute or appoint any other or others in the 
place of such attorney or attorneys as such Attorney shall from time to time think fit. 

5. The Company hereby declares that all and every one of the agreements, deeds and acts and 
things which shall be executed or done by each Attorney and its substitute or substitutes for 
the aforesaid purposes shall be as good, valid and effectual to all intents and purposes 
whatsoever as if the same had been executed or done by the Company itself. 

This Power of Attorney which is given as security by the Company for the performance of its 
obligations under the Lease or the Sub-Lease shall remain in full force and effect until the expiration 
of the leasing of the Aircraft pursuant to the terms of the Lease or the Sub-Lease until which time it 
shall be irrevocable. 

This Power of Attorney shall be governed by and construed in accordance with the laws of the State 
of New York, the United States of America. 

IN WITNESS WHEREOF, this Power of Attorney has been executed on the date first written above. 

TVPX ARS INC. 

(not in its individual capacity, but solely as owner trustee) 

By: ______________________________ 

Title: ____________________________ 

Dated                                  2016 
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SCHEDULE 17 
FORM OF STATEMENT OF ACCOUNT LETTER 

 
The Director of the Central Route Charges Office 
European Organisation for the Safety of Air Navigation (EUROCONTROL) 
Rue de la Fusée, 96 
1130 BRUXELLES 
BELGIUM 
 
and by email to: 
 
crco.cat.head@eurocontrol.int  
 
[●]  
 
Dear Sir, 
 
Authorisation Letter 
 
Aircraft model Bombardier Inc. BD-700-1A10: Registration N889ZJ, MSN 9788 (the “Aircraft”) 
 
We have leased the above Aircraft from TVPX ARS Inc. not in its individual capacity but solely as 
owner trustee (the “Lessor”) in accordance with a sub-lease agreement dated _______. 
 
We hereby authorise you to provide the Lessor (hereby represented by ZJ6000-4 Statutory Trust, a 
Wyoming statutory Trust, with a general statement of account in relation to air navigation charges 
incurred by us and due to EUROCONTROL. Access to the statement(s) of account will be provided 
in accordance with the procedures established by EUROCONTROL. 
 
The authorisation contained in this letter may only be revoked or amended by a written instruction 
signed by us and the Lessor. 
 
Yours faithfully, 
 
 
 
For and on behalf of  
 
ZETTA JET USA, INC. 
 
Name: 
 
Title:  
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SCHEDULE 18 
FORM OF EU ETS AUTHORITY LETTER 

From:  [Operator] 

To:  All governmental entities in the European Union charged with administering any EU ETS (as 
defined below) applicable to us and the Aircraft. 

Dear Sirs 

Emissions Trading Schemes 

1 Pursuant to the terms of a lease agreement dated [●] between ZJ6000-4 Statutory Trust, a 
Wyoming Statutory Trust (the Lessor) and TVPX ARS Inc. not in its capacity but solely as 
owner trustee (the Lessee) and a sub-lease agreement dated [●] between the Lessee as sub-
lessor and ourselves, as operator, we have agreed to lease one (1) Bombardier Inc. BD-700-
1A10 aircraft with manufacturer’s serial number 9788 and registration mark N889ZJ. 

2 We wish to enable each of the Lessor and EXPORT DEVELOPMENT CANADA (the 
Agent) to monitor the performance by us of our obligations under the Emissions Trading 
Schemes (EU ETS). 

3 We hereby unconditionally authorise you, on request by the Lessor or the Agent from time 
to time, to provide the Lessor or the Agent with particulars of any obligations due from but 
unperformed by us under the EU ETS. 

4 The authorisation contained herein shall only be revoked or amended upon receipt by you 
of a written instruction signed by ourselves, the Lessor and the Agent requesting such 
revocation. 

Yours faithfully 

__________________________ 

For and on behalf of 

ZETTA JET USA, INC. 
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APPENDIX 1 
DOCUMENTS LIST 

At redelivery Lessee will return the following Aircraft Documents and Records to Lessor: all 
documents, data and records identified in the list attached to the Certificate of Acceptance, and any 
other documents and records required in connection with Lessee's obligations under EU OPS 1 Part 
M, and all additions, renewals, revisions and replacements from time to time made to any of the 
foregoing in accordance with the Lease. 

For the avoidance of doubt, should any of the items in the Documents List not be applicable under EU 
OPS1 Part M or Aviation Authority regulations then they will not be required to be redelivered at the 
Redelivery Occasion. 

1. All historical records for the Aircraft and Engines, including the original Certificate of
Airworthiness from the country of manufacture and a valid (Export) Certificate of
Airworthiness. Lessee shall supply all original certification tags and release notes from
Manufacturers or repair agencies for Parts installed by Lessee.

2. Maintenance and inspection program planning manual including work task cards.
Maintenance status list specifying last performed and next due.

3. Airframe and Engines current inspection status and operating times including structural
sampling inspection records of inspections performed on other of Lessee's Aircraft where
credit for such inspections were applied against the Aircraft.

4. List and status of time and cycle controlled components and parts - Aircraft and Engines. All
component certificates must be available including the shop reports.

5. List and status of life limited parts – Aircraft and Engines. All component certificates must be
available. A List of all on condition parts Aircraft and Engines. All component certificates
must be available

6. Summary and control status of Airworthiness Directives - Aircraft including Engines,
auxiliary power unit and equipment and the method of incorporation (i.e.: repetitive
inspections, interim fix or terminating action). All original documentation of the compliance
must be included in a file.

7. List of manufacturer's service bulletins incorporated and method of incorporation (i.e.:
repetitive inspection, interim fix or terminating action) for Airframe, Engines and equipment.
Where only a portion of a service bulletin is accomplished Lessee shall identify which portion
was accomplished. All original documentation of the compliance must be included in a file.

8. List of modifications and/or alterations (excluding manufacturer's service bulletins if
accomplished pursuant to the manufacturer's instructions) accomplished on the Aircraft,
Engines, and equipment together with one copy of each modification, alteration, engineering
order and associated drawings and/or date. All original documentation of the compliance must
be included in a file.
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9. List of repairs performed on Aircraft and list of repairs requiring recurring inspections and
their intervals.  All Engineering, Maintenance, Quality Control and regulatory documentation
associated with the required inspections shall be provided. All original documentation of the
compliance must be included in a file.

10. List of STC's incorporated together with a copy of each certificate and/or associated data.

11. Approved Airplane Flight Manual (AFM).

12. Flight (operations) manual currently used by present operator.  (FCOM)

13. Weight and balance documents, including last weighing report.

14. Weight and balance supplement - equipment list.

15. Complete and current wiring diagram manual, including wiring diagram equipment lists.

16. Complete and current Manufacturer's maintenance manuals for the Aircraft and the Engines.

17. Manufacturer's operations manuals for the Airframe and the Engines.

18. Manufacturer's overhaul manuals for the Airframe and the Engines.

19. Manufacturer's structural repair manual (SRM).

20. Complete and current Manufacturer's illustrated parts catalogue (IPC) for the Airframe and
Engines.

21. Manufacturer's tool catalogue (if available).

22. Miscellaneous documents or manuals pertaining to Aircraft storage, Engine handling, Aircraft
recovery and ground crew training (if available).

23. Cross reference parts catalogue (listing of Aircraft manufacturer's part numbers corresponding
to parts Manufacturer's and current operator's part numbers for the same parts).

24. Flight test reports - last flight accomplished prior to return.

25. Compass swing record.

26. Last accomplished flight recorder calibration (if the Aircraft is to be delivered before any
calibration is required to be accomplished, Lessee is to provide the record of the initial or last
certification of the flight recorder).

27. Inventory list of Aircraft loose equipment.

28. Letter detailing any major incident and/or accidents involving the Aircraft (if none, the letter
should so state).

29. All records initiated by Lessee required to comply with the Aviation Authority and/or
initiated by Lessee for Lessee's own benefit.
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30. List of current equipment in passenger and flight crew compartments and/or current interior
arrangement diagram.

31. Cross reference list for Service Bulletins and other manufacturer published instructions to
Lessee's engineering orders.

32. Current layout of proposed aircraft (LOPA) drawing.

33. Statement detailing the total Flight Hours and Cycles of the Airframe, Engines and Landing
Gear. This statement must be supported by a print out of all performed flights.

34. Correspondence regarding the Aircraft with the Manufacturer or any authority relevant to the
maintenance of the Aircraft which may impact the safe operation of the Aircraft under any
subsequent Lessee operation in an EASA member state if available.

35. Burn certificates for the seat covers/cushions, cabin/cockpit and attendants seats, carpet,
curtains and other fabrics.

36. Any other documents reasonably requested by Lessor.

The foregoing documents shall be provided in the English language and all printed lists or statements 
must be signed by Lessee's quality department and all electronically files must be provided in 
electronic format as well as in hard copy. 
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APPENDIX 2 
DELIVERY NOTICE 

To: ZJ6000-4 Statutory Trust, a Wyoming statutory trust 

From: TVPX ARS Inc. 

Dated: [●] 2016 

Dear Sirs 

[●] – Aircraft Lease Agreement dated [●] 2016 relating to one (1) Bombardier Inc.
model BD-700-1A10 Aircraft with MSN 9788 (the "Agreement") 

1. We refer to the Agreement. This is the Delivery Notice. Terms defined in the Agreement have
the same meaning in this Delivery Notice unless given a different meaning in this Delivery
Notice.

2. We wish to inform Lessor that the Delivery Date of the Aircraft is scheduled to take place on
__________2016.

3. [Lessee hereby requests that Lessor submit a Utilisation Request in accordance with the
Facility Agreement.]

4. This Delivery Notice is irrevocable.

Yours faithfully

_______________________ 

authorised signatory for 

TVPX ARS Inc., not in its individual capacity but solely as owner trustee 
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DATED 2016 

THE PERSONS whose names and addresses are set out in the Schedule 
as Guarantor and collectively the Guarantors 

ZJ6000-4 STATUTORY TRUST 
as Beneficiary 

DEED OF GUARANTEE AND INDEMNITY 

in respect of one (1) Bombardier Global 6000 
aircraft with Manufacturer Serial Number   

9788 

23  December
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DATED ____________________________ 2016 

PARTIES 

(1) THE PERSONAL GUARANTOR AND CORPORATE GUARANTORS whose names
and addresses are set out in the Schedule 1 (Parties) (each a "Guarantor" and collectively the
"Guarantors")

(2) ZJ6000-4 Statutory Trust, a statutory trust formed in accordance with the laws of the State
of Wyoming and having its registered office at c/o Frontier Registered Agency Services LLC,
270 W. Pearl, Suite 103, Jackson, Wyoming, 83001, United States of America (the
"Beneficiary")

BACKGROUND 

(A) The Beneficiary, as Lessor, has agreed to lease the Aircraft to the Lessee pursuant to the Head
Lease Agreement;

(B) The Lessee, as Sub-Lessor, has agreed to lease the Aircraft to the Sub-Lessee pursuant to the
Sub Lease Agreement.

(C) It is a condition precedent to the obligations of:

(a) the Lessor to make available the Aircraft to the Lessee under the Head Lease
Agreement; and

(b) the Lessee to make available the Aircraft to the Sub Lessee under Sub Lease
Agreement,

that the Guarantors execute and deliver this Deed to the Beneficiary. 

OPERATIVE PROVISIONS 

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Deed:

"Aircraft" means one (1) Bombardier Inc. BD-700-1A10 aircraft bearing manufacturer's
serial number 9788 and US Registration No. N889ZJ equipped with two (2) Rolls-Royce
Deutschland Ltd. & Co KG model BR700-710A2-20 engines bearing MSN to be confirmed
by Lessor (Left Hand No.1) and to be confirmed by Lessor (Right Hand No.2).

"Corporate Guarantors" means Zetta Jet Pte Ltd., Asia Aviation Holdings Pte. Ltd., and
Zetta Jet USA, Inc., as detailed in the Schedule 1, each a Corporate Guarantor and together
the Corporate Guarantors.

"Guaranteed Obligations" means any and all present and future obligations and payment
obligations and liabilities of an Obligor due, owing or incurred under or in connection with

23  December
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the Lease Agreements to the Lessor or Sub Lessor (including, without limitation, under any 
amendment, supplement or restatement of the Lease Agreements). 

"Head Lease Agreement" means the aircraft lease agreement relating to the Aircraft dated on 
or around the date hereof and made between the Lessor and the Lessee. 

"insolvency" includes any form of insolvency, liquidation, receivership, administration, 
suspension of payments or arrangement or composition with creditors under any corporate or 
insolvency law of any country. 

"Lease Agreement" means each of (1) the Head Lease Agreement and (2) the Sub Lease 
Agreement, a copy of which are attached to this Deed as the Appendix, and includes any 
existing or future amendments or supplements, whether made with the Guarantors consent or 
otherwise, each a Lease Agreement and together the Lease Agreements. 

"Lessee" means TVPX ARS Inc., not in its individual capacity but solely as owner trustee. 

"Lessor" means the Beneficiary in its capacity as lessor under the Head Lease Agreement. 

"Obligor" means the Lessee and Sub-Lessee, each an Obligor and together the Obligors. 

"Personal Guarantor" means Geoffery Cassidy, as detailed in the Schedule 1. 

"Sub Lease Agreement" means the aircraft sub lease agreement relating to the Aircraft dated 
on or around the date hereof and made between the Sub-Lessor and the Sub-Lessee.  

"Sub Lessor" means the Lessee in its capacity as Sub Lessor under the Sub Lease Agreement. 

"Sub Lessee" means Zetta Jet USA, Inc. 

1.2 Incorporation of Lease Agreements defined terms 

Defined terms in the Lease Agreements have the same meanings in this Deed unless a 
contrary intention appears. 

1.3 Interpretation 

(a) Clause and Schedule headings do not affect the interpretation of this Deed.

(b) A person includes a corporate or unincorporated body (whether or not having a
separate legal personality).

(c) Words in the singular shall include the plural and vice versa.

(d) A reference to one gender shall include a reference to the other genders.

(e) A reference to this Deed  (or any specified provision of it) or any other document
shall be construed as a reference to this Deed of Guarantee, that provision or that
document as in force for the time being and as amended, varied, supplemented or
novated from time to time.
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(f) A reference to a statute, statutory provision or subordinated legislation is a reference 
to it as it is in force for the time being taking account of any amendment, extension, 
application or re-enactment and includes any subordinate legislation for the time 
being in force made under it and any former statute or statutory provision which it 
amends or re-enacts. 

(g) A reference to writing or written includes faxes but not emails. 

(h) References to Clauses and Schedules are to the Clauses and Schedule of this Deed. 

(i) Unless the context requires otherwise, the expression the Financier shall include any 
person claiming any right, estate or interest from or through it. 

(j) The obligations of the Guarantors under this Deed shall be joint and several. 

1.4 Contracts (Rights of Third Parties) Act 1999 

A person who is not a party to this Deed has no right under the Contracts (Rights of Third 
Parties) Act 1999 to enforce or enjoy the benefit of any term of this Deed. 

2. GUARANTEE AND INDEMNITY 

2.1 Guarantee and indemnity 

Each Guarantor irrevocably and unconditionally: 

(a) guarantees to the Beneficiary punctual performance by each Obligor of all of the 
Guaranteed Obligations; 

(b) undertakes with the Beneficiary that whenever an Obligor does not pay any amount 
when due under or in connection with the Guaranteed Obligations, the Guarantors 
shall immediately on demand pay that amount as if it were an Obligor; and 

(c) agrees with the Beneficiary that it will, as an independent and primary obligation, 
indemnify the Beneficiary immediately on demand against any cost, loss or liability it 
incurs as a result of (i) an Obligor not performing any of its obligations in the manner 
and at the times specified in the Lease Agreements and (ii) any of the obligations of 
any Obligor under or pursuant to the Lease Agreements being or becoming void, 
voidable, unenforceable or ineffective as against such Obligor for any reason 
whatsoever, whether or not known to the Beneficiary, the amount of such cost, loss or 
liability being the amount which the Beneficiary would otherwise have been entitled 
to recover from such Obligor under the Lease Agreements. 

2.2 Demands 

The Beneficiary may serve more than one demand under Clause 2.1 (Guarantee and 
indemnity ). 
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2.3 Form of demand 

A demand under Clause 2.1 (Guarantee and indemnity ) does not need to be in any particular 
form but shall state the amount not paid, state that it has not been paid and demand payment 
of that amount from the Guarantors. 

2.4 Guarantee of whole amount 

This Deed shall be construed and take effect as a guarantee of all amounts due to the Lessor 
or Sub-Lessor under the Lease Agreements. 

2.5 Joint and several guarantee 

The guarantee and the indemnity in this Clause 2 (Guarantee and indemnity ) are given by the 
Guarantors severally and also jointly with every other Guarantor. 

2.6 Continuing guarantee 

This guarantee is a continuing guarantee and will extend to the ultimate balance of all of the 
Guaranteed Obligations, regardless of any intermediate payment or discharge in whole or in 
part. 

3. PROTECTIONS FOR BENEFICIARY 

3.1 Reinstatement of obligation to pay 

(a) If any payment by an Obligor or any discharge given by the Beneficiary (whether in 
respect of the obligations of any Obligor or any security for those obligations or 
otherwise) is avoided or reduced in full or in part as a result of insolvency or any 
similar event or otherwise, the liability of the Guarantors under this Deed shall 
continue as if the payment or discharge had not occurred (if it is avoided or 
discharged in full) or as if the payment or discharge had occurred but only to the 
extent not so avoided or reduced (if it is avoided or discharged in part). 

(b) If any payment by an Obligor or any discharge given by the Beneficiary (whether in 
respect of the obligations of that Obligor or any security for those obligations or 
otherwise) is avoided or reduced as a result of insolvency or any similar event or 
otherwise, the Beneficiary shall be entitled to recover the value or amount of that 
security or payment from the Guarantors as if the payment or discharge had not 
occurred (if it is avoided or discharged in full) or as if the payment or discharge had 
occurred but only to the extent not so avoided or reduced (if it is avoided or 
discharged in part). 

3.2 Principal and independent debtor; waiver of defences 

(a) The liability of each Guarantor under this Deed shall be that of a principal and 
independent debtor.  No Guarantor shall have any of the rights or defences of a surety 
in relation to its liability or obligations under this Deed. 
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(b) Without limiting Clause 3.2(a) the obligations of each Guarantor under this Deed will 
not be affected by an act, omission, matter or thing which, but for this 
Clause 3.2 (Principal and independent debtor; waiver of defences ), would reduce, 
release or prejudice any of its obligations under this Deed (without limitation and 
whether or not known to it or the Beneficiary) including: 

(i) any time, waiver or consent granted to, or composition with, any Obligor or 
other person; 

(ii) the release of any other Obligor or any other person under the terms of any 
composition or arrangement with any creditor of any member of its group; 

(iii) the taking, variation, compromise, exchange, renewal or release of, or refusal 
or neglect to perfect, take up or enforce, any rights against, or security over 
assets of, any Obligor or any other person or any non-presentation or non-
observance of any formality or other requirement in respect of any instrument 
or any failure to realise the full value of any security; 

(iv) any incapacity or lack of power, authority or legal personality of or 
dissolution or change in the members or status of an Obligor or any other 
person; 

(v) any amendment, novation, supplement, extension, restatement (however 
fundamental and whether or not more onerous) or replacement of any Lease 
Agreement or any other document or security including without limitation 
any change in the purpose of any Lease Agreement or other document or 
security; 

(vi) any unenforceability, illegality or invalidity of any obligation of any person 
under any Lease Agreement or any other document or security; or 

(vii) any insolvency or similar proceedings. 

(c) Each Guarantor further waives all rights, remedies, defences or exceptions which are 
or may be given to it under any applicable law. 

3.3 Immediate recourse 

Each Guarantor waive any right it/he may have of first requiring the Beneficiary (or any 
trustee or agent on its behalf) to proceed against or enforce any other rights or security or 
claim payment from any person before claiming from the Guarantors under this Deed.  This 
waiver applies irrespective of any law or any provision of a Lease Agreement to the 
contrary. 

3.4 Appropriations 

Until all amounts which may be or become payable by the Obligors under or in connection 
with the Lease Agreements have been irrevocably paid in full, the Beneficiary (or any trustee 
or agent on its behalf) may: 
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(a) refrain from applying or enforcing any other moneys, security or rights held or 
received by the Beneficiary (or any trustee or agent on its behalf) in respect of those 
amounts, or apply and enforce the same in such manner and order as it sees fit 
(whether against those amounts or otherwise) and the Guarantors shall not be entitled 
to the benefit of the same; and 

(b) hold in an interest-bearing suspense account any moneys received from the 
Guarantors or on account of the Guarantors' liability under this Deed. 

3.5 Deferral of Guarantor's rights 

Until all amounts which may be or become payable by the Obligors under or in connection 
with the Lease Agreements have been irrevocably paid in full and unless the Beneficiary 
otherwise directs, the Guarantors will not exercise any rights which he may have by reason of 
performance by him of his obligations under the Lease Agreements: 

(a) to be indemnified by an Obligor; 

(b) to claim any contribution from any other guarantor of any Obligor's obligations under 
the Lease Agreements; and/or 

(c) to take the benefit (in whole or in part and whether by way of subrogation or 
otherwise) of any rights of the Beneficiary under the Lease Agreements or of any 
other guarantee or security taken pursuant to, or in connection with, the Lease 
Agreements by the Beneficiary. 

3.6 Additional security 

This guarantee is in addition to and is not in any way prejudiced by any other guarantee or 
security now or subsequently held by the Beneficiary. 

4. COSTS AND EXPENSES 

4.1 Enforcement costs 

Each Guarantor shall on demand, pay to the Beneficiary the amount of all costs and expenses 
(including legal fees) incurred by the Beneficiary in connection with the enforcement of, or 
the preservation of any rights under, this Deed. 

4.2 Costs and expenses under the Lease Agreements 

Clause 4.1 (Enforcement costs) is without prejudice to the Guarantor's liabilities and 
obligations in respect of the Obligor's obligations under the Lease Agreements. 

5. PAYMENT MECHANICS 

5.1 Payments to the Beneficiary 

(a) All payments by any Guarantor under this Deed shall be made for value on the due 
date at the time and in such funds specified by the Beneficiary as being customary at 
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the time for settlement of transactions in the relevant currency in the place of 
payment. 

(b) Payment shall be made to such account in the principal financial centre of the country 
of that currency with such bank as the Beneficiary specifies. 

5.2 No set-off by Guarantors 

All payments to be made by the Guarantors under this Deed shall be calculated and be made 
without (and free and clear of any deduction for) set-off or counterclaim. 

5.3 Business Days 

Any payment which is due to be made on a day that is not a Business Day shall be made on 
the next Business Day in the same calendar month (if there is one) or the preceding Business 
Day (if there is not). 

5.4 Currency 

(a) Subject to Clause 5.4(b) and Clause 5.4(c), any amount payable under this Deed is 
payable in the currency in which the Obligor was obliged to pay. 

(b) Each payment in respect of costs, expenses or Taxes shall be made in the currency in 
which the costs, expenses or Taxes are incurred. 

(c) Any amount expressed to be payable in a specified currency shall be paid in that 
currency. 

6. INTEREST 

6.1 Interest on unpaid sums 

The Guarantors shall pay interest on any amount due under this Deed on which interest does 
not accrue under the Lease Agreements from the due date up to the date of actual payment 
(both before and after judgment). 

6.2 Calculation and accrual of interest 

Interest payable pursuant to Clause 6.1 (Interest on unpaid sums) shall be calculated and 
accrue in the same way as interest under clause 6 (Payments) of the Lease Agreements. 

6.3 Interest payable under Lease Agreements 

For the avoidance of doubt, this Deed guarantees the payment of all interest for which an 
Obligor is liable pursuant to clause 6.5 (default interest) of the Lease Agreements. 
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7. TAX GROSS UP 

7.1 Payments without Tax Deduction 

The Guarantors shall make all payments to be made by him without any Tax Deduction, 
unless a Tax Deduction is required by law. 

7.2 Incorporation of Lease Agreements provisions 

Clauses 6.4 (Currency Indemnity), 8 (Tax) and 17.6 (Mitigation) of the Head Lease 
Agreement shall be incorporated into this Deed as if set out in full in this Deed as if (i) 
references in these clauses to "this Agreement" are references to this Deed; (ii) references in 
these clauses to "Lessee" are references to the Guarantors and (iii) references in these clauses 
to "Lessor" are references to the Beneficiary. 

8. APPLICATION OF PROCEEDS 

All payments received by the Beneficiary under this Deed shall be applied by the Beneficiary: 

(a) first, in or towards the payment or discharge of any expenses or liabilities (including 
interest) which have been paid by the Beneficiary in connection with the enforcement 
of, or preservation of any rights under, this Deed; and 

(b) secondly, as regards the balance, in the order prescribed (if any) of the Lease 
Agreements. 

9. REPRESENTATIONS 

9.1 General 

The Guarantors jointly and severally make the representations and warranties set out in this 
Clause 9 (Representations) to the Beneficiary on the date of this Deed, except for Clause 9.2 
(Status, enforcement, filing and stamp taxes – corporate guarantors) and Clause 9.3 
(Residence, enforcement, filing and stamp taxes – Personal Guarantor) which are made 
individually to the Beneficiary on the date of this Deed by each applicable Guarantor. 

9.2 Status, enforcement, filing and stamp taxes – corporate guarantors 

Each of the Corporate Guarantors represents and warrants that: 

(a) it is a corporation, duly incorporated and validly existing under the law of its 
jurisdiction of incorporation; 

(b) it has the power to sue and be sued in its own name and to own its assets and carry on 
its business as it is being and will be conducted; 

(c) it has the power to enter into, perform and deliver, and has taken all necessary action 
to authorise its entry into, performance and delivery of, this Guarantee and the 
transactions contemplated by this Guarantee; 
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(d) no limit on its powers will be exceeded as a result of the giving of the guarantee or 
indemnity contemplated by this Guarantee; 

(e) the choice of English law as the governing law of this Deed will be recognised and 
enforced in its jurisdiction of incorporation; 

(f) except for Zetta Jet USA, Inc., any judgment obtained in England in relation to this 
Deed will be recognised and enforced in its jurisdiction; 

(g) under the laws of the state of is jurisdiction of incorporation it is not necessary that 
this Deed be filed, recorded or enrolled with any court or other authority in that 
jurisdiction or that any stamp, registration or similar tax be paid on or in relation to 
this Deed. 

9.3 Residence, enforcement, filing and stamp taxes – Personal Guarantor 

The Personal Guarantor represents and warrants that: 

(a) he is resident in his state of residency indicated in the Schedule 1; 

(b) the choice of English law as the governing law of this Deed will be recognised and 
enforced in his state of residency, as indicated in the Schedule 1; 

(c) any judgment obtained in England in relation to this Deed will be recognised and 
enforced in his state of residency, as indicated in the Schedule 1; 

(d) under the applicable law of its state of residency as indicated in the Schedule 1, it is 
not necessary that this Deed be filed, recorded or enrolled with any court or other 
authority in that jurisdiction or that any stamp, registration or similar tax be paid on 
or in relation to this Deed. 

9.4 Binding obligations 

The obligations expressed to be assumed by it in this Deed are, subject to any general 
principles of law limiting his obligations, are legal, valid, binding and enforceable 
obligations. 

9.5 Non-conflict with other obligations 

The entry into and performance by it of, and the transactions contemplated by, this Deed does 
not and will not conflict with: 

(a) any law or regulation applicable to it; or 

(b) any agreement or instrument binding upon it or any of its assets. 

9.6 Validity and admissibility in evidence 

All Authorisations required or desirable: 
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(a) to enable it lawfully to enter into, exercise his rights and comply with his obligations 
in this Deed; and 

(b) to make this Deed admissible in evidence in its jurisdiction of incorporation, 

have been obtained or effected and are in full force and effect. 
9.7 Deduction of Tax 

It is not required to make any deduction for or on account of Tax from any payment it may 
make under this Deed. 

9.8 No default 

(a) No Event of Default is continuing or might reasonably be expected to result from the 
date hereof. 

(b) No other event or circumstance is outstanding which constitutes a default under any 
other agreement or instrument which is binding on it (if any) or to which his assets 
are subject which might have a material adverse effect upon that Guarantor's financial 
condition or business or that Guarantor's ability to perform its or his obligations under 
this Deed. 

9.9 No misleading information 

(a) Any information which has been provided in writing by or on behalf of it with respect 
to this Deed was true and accurate in all material respects as at the date it was 
provided or as at the date (if any) at which it is stated. 

(b) Any financial projections included in the information referred to in Clause 9.9(a) 
have been prepared on the basis of recent historical information and on the basis of 
reasonable assumptions. 

(c) Nothing has occurred since the information referred to in Clause 9.9(a) was provided 
and no information has been given or withheld that results in any of the information 
referred to in Clause 9.9(a) being untrue or misleading in any material respect. 

9.10 No proceedings pending or threatened 

No litigation, arbitration or administrative proceedings of or before any court, arbitral body or 
agency which, if adversely determined, might reasonably be expected to have a material 
adverse effect upon that Guarantor's financial condition or business or that Guarantor's ability 
to perform its or his obligations under this Deed, have (to the best of its knowledge and 
belief) been started or threatened against it. 

9.11 Provision of Lease Agreements 

The Guarantors are fully familiar with and agrees with all provisions of the Lease 
Agreements. 
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9.12 Understanding of guarantee 

The Guarantors have read and understood the provisions of this Deed, the Lease Agreements 
and the transactions to which they relate, and have taken independent legal advice as to the 
effect of this Deed, the other Lease Agreements and the transactions to which they relate and, 
in particular, it understands that failure to comply with this Deed may result in its assets being 
seized and/or its personal bankruptcy in the case of an individual, or insolvency in the case of 
a corporate. 

9.13 No waiver 

No oral or written statement has been made to him by or on behalf of the Beneficiary or any 
other person which could be construed as a waiver of any provisions of this Deed or a 
statement of intention not to enforce this Deed in accordance with its terms. 

10. INFORMATION UNDERTAKINGS 

10.1 Duration 

The undertakings in this Clause 10 (Information undertakings) remain in force throughout the 
period of the Guaranteed Obligations except as the Beneficiary may otherwise permit. 

10.2 Information: miscellaneous 

The Guarantors shall supply to the Beneficiary: 

(a) promptly upon becoming aware of them, the details of any litigation, arbitration or 
administrative proceedings which are current, threatened or pending against a 
Guarantor, and which might, if adversely determined, have a material adverse effect 
upon that Guarantor's financial condition or business or that Guarantor's ability to 
perform its or his obligations under this Deed; and 

(b) promptly, such further information regarding the financial condition and business of 
the Guarantors as the Beneficiary may reasonably request. 

10.3 Notification of default 

The Guarantors shall, and shall procure that each of the other Obligors shall, notify the 
Beneficiary of any Event of Default (and the steps, if any, being taken to remedy it) promptly 
upon becoming aware of its occurrence (unless that Obligor is aware that a notification has 
already been provided by another Obligor). 

11. GENERAL UNDERTAKINGS 

11.1 Duration 

The undertakings in this Clause 11 (General undertakings) remain in force throughout the 
period of the Guaranteed Obligations except as the Beneficiary may otherwise permit. 
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11.2 Authorisations 

The Guarantors shall promptly: 

(a) obtain, comply with and do all that is necessary to maintain in full force; and 

(b) supply certified copies to the Beneficiary of, 

any Authorisation required under any applicable law to it, to enable it to: 

(i) perform its obligations under this Deed; and 

(ii) ensure the legality, validity, enforceability or admissibility in evidence in its 
jurisdiction of incorporation of this Deed. 

11.3 Compliance with laws 

The Guarantors shall comply in all respects with all laws to which he may be subject, if 
failure so to comply would materially impair its ability to perform his obligations under this 
Deed. 

11.4 Disposals 

The Guarantors shall not enter into a single transaction or a series of transactions (whether 
related or not) and whether voluntary or involuntary to sell, lease, transfer or dispose of any 
asset with the sole object that such transaction(s) shall have a material adverse effect on their 
ability to perform obligations under this Deed. 

11.5 Change of business 

The Guarantors shall not make substantial change to the general nature of his business from 
that carried on at the date of this Deed. 

11.6 Maintenance of residence 

The Personal Guarantor listed at Clause 9.3 will maintain his residency as stated in the 
Schedule 1. 

12. CURRENCY INDEMNITY 

The provisions of clause 6.4 (currency indemnity) of the Lease Agreements shall apply to this 
Deed as if they were expressly incorporated and set out in this Deed with appropriate and 
necessary modifications. 

13. SET-OFF 

The Beneficiary may set off any matured obligation due from the Guarantors under this Deed 
against any matured obligation owed by the Beneficiary to the Guarantors, regardless of the 
place of payment, booking branch or currency of either obligation.  If the obligations are in 
different currencies, the Beneficiary may convert either obligation at a market rate of 
exchange in its usual course of business for the purpose of the set-off. 
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14. CHANGES TO PARTIES 

14.1 Beneficiary 

The Beneficiary may assign, transfer or otherwise dispose of any of its rights or obligations 
under this Deed to its Financier and/or the Lessor and/or to the same extent as it may assign, 
transfer or otherwise dispose of its rights and obligations under the Lease Agreements. 

14.2 Guarantor 

The Guarantors may not assign, transfer or otherwise dispose of any of its rights or 
obligations under this Deed. 

15. NOTICES 

15.1 Every notice, request, demand, or other communication under this Guarantee shall be: 

(a) in writing, delivered personally or sent by pre-paid first-class letter or fax (confirmed 
by letter); and 

(b) sent: 

(i) to a Guarantor at the address shown in the Schedule 1 (Parties); 

(ii) to the Beneficiary at the address shown at the head of this Guarantee; or 

(iii) on or to such substitute address notified by one party to the other and 
acknowledged in writing by the other. 

15.2 Any notice or other communication given by the Beneficiary shall be deemed to have been 
received: 

(a) if sent by fax, with a confirmation of transmission, on the day on which it is 
transmitted; 

(b) if given by hand, on the day of actual delivery; and 

(c) if posted, on the second Business Day following the day on which it was dispatched 
by pre-paid first-class post, 

provided that a notice given as described in Clause 15.2(a) or Clause 15.2(b) on a day which 
is not a Business Day (or after normal business hours in the place of receipt) shall be deemed 
to have been received on the next Business Day. 

Any notice or other communication given to the Beneficiary shall be deemed to have been 
given only on actual receipt by the Beneficiary. 
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16. CALCULATIONS AND CERTIFICATES 

16.1 Accounts 

In any litigation or arbitration proceedings arising out of or in connection with this Deed, the 
entries made in the accounts maintained by the Beneficiary are prima facie evidence of the 
matters to which they relate. 

16.2 Certificates and determinations 

Any certification or determination by the Beneficiary of a rate or amount under this Deed is, 
in the absence of manifest error, conclusive evidence of the matters to which it relates. 

17. SUPPLEMENTAL 

17.1 Partial invalidity 

If, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable in 
any respect under any law of any jurisdiction, neither the legality, validity or enforceability of 
the remaining provisions under the law of that jurisdiction nor the legality, validity or 
enforceability of such provision under the law of any other jurisdiction will in any way be 
affected or impaired. 

17.2 Remedies and waivers 

No failure to exercise, nor any delay in exercising, on the part of the Beneficiary, any right or 
remedy under this Deed shall operate as a waiver, nor shall any single or partial exercise of 
any right or remedy prevent any further or other exercise or the exercise of any other right or 
remedy.  The rights and remedies provided in this Deed are cumulative and not exclusive of 
any rights or remedies provided by law. 

17.3 Lease Agreements provisions binding 

The Guarantors shall be bound by all provisions of the Lease Agreements which are 
expressed to be applicable to the Obligors in the same way as if they were expressly 
incorporated and set out in this Deed with appropriate and necessary modifications. 

17.4 Applicability of Guarantee provisions to other Security Interest 

(a) Any security interest which the Guarantors create (whether as at the date of this Deed 
or at any later time) to secure any liability under this Deed shall be a principal and 
independent security. 

(b) Clause 3 (Protections for Beneficiary) shall apply to any Security Interest referred to 
in Clause 17.4(a) with appropriate and necessary modifications. 

(c) Clause 17.4(b) shall apply whether or not the relevant Security Interest describes it as 
being a principal and independent security or includes provisions similar to Clause 3 
(Protections for Beneficiary). 
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17.5 Counterparts 

This Deed may be executed in any number of counterparts, and this has the same effect as if 
the signatures on the counterparts were on a single copy of this Deed. 

17.6 Conduct of business 

No provision of this Deed will: 

(a) interfere with the right of the Beneficiary to arrange its affairs (tax or otherwise) in 
whatever manner it thinks fit; 

(b) oblige the Beneficiary to investigate or claim any credit, relief, remission or 
repayment available to it or the extent, order and manner of any claim; or 

(c) oblige the Beneficiary to disclose any information relating to its affairs (tax or 
otherwise) or any computations in respect of Tax. 

18. GOVERNING LAW 

This Deed and any non-contractual obligations arising out of or in connection with it is 
governed by English law. 

19. ENFORCEMENT 

19.1 Jurisdiction 

(a) Subject to Clause 19.1(c), the courts of England have exclusive jurisdiction to settle 
any dispute arising out of or in connection with this Deed (including a dispute 
regarding the existence, validity or termination of this Deed or any non-contractual 
obligation arising out of or in connection with this Deed) (a "Dispute"). 

(b) The Guarantors and the Beneficiary agree that the courts of England are the most 
appropriate and convenient courts to settle Disputes and accordingly neither an 
Obligor nor the Beneficiary will argue to the contrary. 

(c) The Beneficiary shall not be prevented from taking proceedings relating to a Dispute 
in any other courts with jurisdiction.  To the extent allowed by law, the Beneficiary 
may take concurrent proceedings in any number of jurisdictions. 

19.2 Service of process 

Without prejudice to any other mode of service allowed under any relevant law, the 
Guarantors: 

(a) irrevocably appoints Jacobs Allen Hammond Solicitors at 3 Fitzhardinge Street, 
Manchester Square, London W1H 6EF, England as his agent for service of process in 
relation to any proceedings before the English courts in connection with this Deed; 
and 
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(b) agrees that failure by a process agent to notify the Guarantors of the process will not 
invalidate the proceedings concerned. 

This Deed has been executed as a deed and delivered on the date stated at the beginning of this 
Deed. 
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SCHEDULE 1 
Parties 

A. Corporate 
Guarantors 

Address State of Incorporation 

1.  Zetta Jet Pte. Ltd 700 West Camp Road 
#04-10 
JTC Aviation One 
Singapore 797649 

Singapore 

2.  Zetta Jet USA, Inc. 10676 Sherman Way, 
Burbank, CA 91505, United 
States of America 

California, USA 

3.  Asia Aviation 
Holdings Pte Ltd. 

700 West Camp Road 
#04-10 
JTC Aviation One 
Singapore 797649 

Singapore 

B. Personal Guarantor Address Country of Citizenship 
and Passport No. 

1.  Geoffery Cassidy 64 Flora Road 
#04-08  
Singapore 506911 

USA 

Passport No. 452031549 
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APPENDIX 1 
Lease Agreements 
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Execution Copy

DATED  DECEMBER 2016 

CAVIC AVIATION LEASING (IRELAND) 22 CO. DESIGNATED ACTIVITY 
COMPANY
AS SELLER 

AND

TVPX ARS INC. 
NOT IN ITS INDIVIDUAL CAPACITY BUT SOLELY AS OWNER TRUSTEE

AS BUYER 

FORWARD PURCHASE AGREEMENT
IN RESPECT OF

TWO BOMBARDIER GLOBAL 6000 AIRCRAFT WITH 
MSN 9764 AND 9788
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THIS FORWARD PURCHASE AGREEMENT is dated December 2016 and made 
between:

(1) CAVIC AVIATION LEASING (IRELAND) 22 CO. DESIGNATED ACTIVITY
COMPANY, a company incorporated and existing under the laws of Ireland, having
its registered address at 2 Grand Canal Square, Grand Canal Harbour, Dublin 2,
D02A342, Ireland as seller (the "Seller"); and

(2) TVPX ARS INC., a corporation formed in accordance with the laws of the state of
Wyoming, not in its individual capacity but solely as owner trustee (except as
expressly set forth herein) and having its registered office at c/o Frontier Registered
Agency Services LLC, 270 W. Pearl, Suite 103, Jackson, Wyoming, 83001, United
States of America (the "Buyer").

WHEREAS: 

(A) The Seller has entered into (or shall contemporaneously herewith enter into) the
Purchase Agreement Assignments with the Original Purchaser, pursuant to which the
Seller shall be entitled to purchase the Aircraft from Bombardier Aerospace
Corporation (the "Manufacturer")  pursuant to each Purchase Agreement.

(B) The Seller has entered into the Facility Agreement pursuant to which the Lenders
have agreed to make available to the Seller a loan facility for the purpose of funding
certain pre-delivery payments due to the Manufacturer under the Purchase
Agreements.

(C) The Seller is entitled to sell, and the Buyer is entitled to require the Seller to sell, the
Aircraft Interests to the Buyer upon and subject to the terms and conditions of this
Agreement.

(D) If the Buyer does not purchase the Aircraft Interests pursuant to this Agreement, the
Seller intends to assign its right to purchase the Aircraft immediately prior to delivery
by the Manufacturer to the Seller Trustee and the Seller Trustee shall lease each
Aircraft to the Buyer immediately following such delivery pursuant to the Lease
Agreements.

NOW THEREFORE, it is hereby agreed between the Parties as follows: 

1. DEFINITIONS AND INTERPRETATION

1.1 Except as otherwise defined herein, capitalised terms used in this Agreement
(including the recitals above) have the meaning given to them in paragraph 1 of
Schedule 2 (Definitions and Interpretation) of each Lease Agreement (as defined
below).  In this Agreement, the following words and expressions shall, except where
the context otherwise requires, have the following respective meanings:

"Agent" means Export Development Canada in its capacity as facility agent or any
other person who may from time to time be appointed as the "Agent" pursuant to the
Facility Agreement.

"Aircraft" means, individually and collectively, each of the two (2) Bombardier
aircraft model Global 6000 which are the subject of the Original Purchase

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 1888 of 2310



     

 

 - 2 -  

 

Agreements (and the Purchase Agreements), with manufacturer's serial numbers 9764 
and 9788 as more particularly described in the Lease Agreement relating to such 
Aircraft; 

"Aircraft Interest" means, in relation to an Aircraft, all of the Assigned Rights and 
Assumed Obligations relating to such Aircraft; 

"Assigned Rights" means, in relation to an Aircraft, all of the rights, title, interests 
and benefits of the Seller under the Purchase Agreement relating to such Aircraft; 

"Assigned Purchase Agreement" means, in relation to an Aircraft, the Purchase 
Agreement relating to such Aircraft, as assigned to the Buyer and amended pursuant 
to this Agreement; 

"Assumed Obligations" means, in relation to an Aircraft, all of the Seller’s 
obligations, duties and liabilities, now existing or arising hereafter, under the Purchase 
Agreement relating to such Aircraft; 

"Business Day" means: 

(a) in respect of a day on which any payment falls due a day (other than a Saturday 
or Sunday) on which banks are open for general business in Dublin and New 
York; 

(b) for the purposes of Quotation Day, a day (other than a Saturday or Sunday) on 
which banks are open for business in London; and 

(c) in any other circumstance a day (other than a Saturday or Sunday) on which the 
banks are open for general business in Dublin, London, New York, and Beijing. 

"Buyer Default" means a Buyer Event of Default or any event or circumstance which 
would (with the expiry of a grace period, the giving of notice, the making of any 
determination under the Transaction Documents or any combination of any of the 
foregoing) be a Buyer Event of Default. 

"Buyer Event of Default" has the meaning given to it in Clause 11.1. 

"Change Order" means, any "change order" with respect to an Purchase Agreement, 
modifying the interior materials, exterior paint scheme or other specifications of an 
Aircraft, executed by the Manufacturer and the Seller. 

"Closing Date" means a date on which the Seller confirms that each of the conditions 
precedent referred to in Clause 4.2.1 and  Part A of Schedule 1 have been satisfied (or 
waived). 

"CP Confirmation Acknowledgment" means an acknowledgment executed, or to be 
executed (as the case may be), between the Seller and the Buyer substantially in the 
form of Schedule 2 (Form of CP Confirmation Acknowledgment). 

"Consent and Undertaking" means, in relation to an Aircraft, a consent and 
undertaking entered into, or to be entered into (as the case may be), between the 
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Security Trustee, the Buyer, the Seller and the Manufacturer relating to this 
Agreement and the Purchase Agreement Assignment. 

"Corporate Guarantors" means each of (i) Asia Aviation Holding Pte. Ltd. of 700 
West Camp Road, #04-10 JTC Aviation One, Seletar Aerospace Park, Singapore 
797649 (company registration number: 200920708R), (ii) Zetta Jet Pte. Ltd. of 700 
West Camp Road, #04-10, JTC Aviation one, Seletor Aerospace Park, Singapore 
797649 and (iii) Zetta Jet USA, Inc. Of 10676 Sherman Way, Burbank, California 
CA91505, United States of America (Company registration number C2322572). 

"Delivery" means, in relation to an Aircraft, the time at which the Manufacturer is 
required to transfer title, property and risk in and to that Aircraft to the Seller (or the 
Seller's nominee) in accordance with the Purchase Agreement or to Buyer (or the 
Buyer's nominee) in accordance with the Assigned Purchase Agreement. 

"Delivery Date" means, in relation to an Aircraft, the day on which Delivery shall 
occur. 

"Effective Time" means, in relation to an Aircraft, the date and time of the sale and 
transfer of the Aircraft Interest in relation to such Aircraft and the assignment and 
assumption of the Purchase Agreement relating to such Aircraft is effected by this 
Agreement and the Consent and Undertaking as evidenced by the date and time set 
out in the Effective Time Notice. 

"Effective Time Notice" means, in relation to an Aircraft, the effective time notice to 
be given by the Seller to the Buyer substantially in the form of Schedule 3 (Form of 
Effective Time Notice). 

"Excess Amount" means any interest amount, calculated at a percent rate per annum,  
which is in excess of the Interest Rate and is payable by the Seller under the Facility 
Agreement to any Lender as a result of any "Mandatory Cost", "Change in Law" or 
the implementation of "Basel III" (each as defined in the Facility Agreement) or for 
any other reason, other than as a result of a Seller Default.  

"Facility Agreement" means the facility agreement dated on or about the date hereof 
between the Seller as borrower, the Security Trustee, the Agent and the Lenders. 

"Fee Letter" means each fee letter dated on or about the date hereof between the 
Buyer (or any Affiliate of the Buyer) and the Seller (or any Affiliate of the Buyer) 
relating to this Agreement. 

"Finance Party" means each of the Security Trustee, the Agent and the Lenders (and 
together the "Finance Parties"). 

"Guarantee" means the deed of guarantee and indemnitee dated on or about the date 
hereof, entered into by the Guarantors in favour of the Buyer in relation to, inter alia, 
the Buyer's obligations under this Agreement;  

"Guarantors" means each of the Corporate Guarantors and the Personal Guarantor; 

"Indemnitees" means each of the Seller, the Seller Trustee, the Finance Parties and 
their respective and any subsequent respective successors and assigns and permitted 
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transferees, shareholders, Affiliates, subsidiaries, and their respective officers, 
contractors, partners, directors, shareholders, employees, servants and agents (each, 
an "Indemnitee"). 

"Interest Period" means each period determined in accordance with Clause 6.1 and, 
in relation to an Unpaid Sum, each period determined in accordance with Clause 6.4. 

"Interest Payment Date" means the last day of each Interest Period. 

"Interest Rate" means the rate of interest determined in accordance with Clause 6.1. 

"Lease Agreement" means, in relation to an Aircraft, the aircraft lease agreement 
dated on or about the date hereof entered into between the Seller Trustee as lessor and 
the Buyer as lessee. 

"Lease Default" has the meaning given to the term "Default" in each Lease 
Agreement. 

"Lease Event of Default" has the meaning given to the term "Event of Default" in 
each Lease Agreement. 

"Lease Guarantee" means each deed of guarantee and indemnitee dated on or about 
the date hereof, entered into by the Guarantors in favour of the Seller Trustee in 
relation to, inter alia, the Obligor's obligations under each Lease Agreement and each 
Sub-lease Agreement.  

"Lenders" means the banks and financial institutions described in the Facility 
Agreement as lenders and includes each of their transferees and (each, a "Lender"); 

"LIBOR" means: 

(a) the applicable Screen Rate; or 

(b) (if no Screen Rate is available for dollars or for the relevant Interest Period) 
the arithmetic mean of the rates (rounded upwards to four decimal places) as 
determined by the Agent to be the rates quoted by the Reference Banks, 

as of the Specified Time (as determined in accordance with the Facility Agreement) 
on the Quotation Day for the offering of deposits in dollars and for a period 
comparable to the relevant Interest Period. 

"Margin" means  

"Notice to Purchase" means a notice to be given by the Seller to the Buyer 
substantially in the form of Schedule 4 (Form of Notice of Purchase). 

"Obligors" means, together, the Buyer, the Original Purchaser and the Guarantors and 
any other person designated as such in writing by the Buyer and the Seller (each, an 
"Obligor"). 

"Original Purchase Agreements" means (a) the aircraft purchase agreement number 
G6000-08185 dated 10 December 2015 between the Original Purchaser as buyer and 
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the Manufacturer as seller as amended pursuant to an amendment No.1 dated 25 
February 2016 and an amendment No. 2 dated 11 May 2016 and (b) the aircraft 
purchase agreement number G6000-08186 dated 10 December 2015 between the 
Original Purchaser as buyer and the Manufacturer as seller as amended by an 
amendment No.1 dated 25 February 2016. 

"Original Purchaser" means Zetta Jet Pte. Ltd in its capacity as purchaser under the 
Original Purchase Agreement. 

"Parties" means the Seller and the Buyer, each of whom is a "Party". 

"Payment Date" means, in relation to an Aircraft Interest, the earlier of: 

(a) the Delivery Date for the applicable Aircraft; and  

(b) the date on which the Seller is required to pay to the Finance Parties all 
outstanding principal and accrued interest and other amounts relating to the 
applicable Aircraft pursuant to the Facility Agreement, including without 
limitation, as a result of any voluntary or mandatory prepayment event. 

"PDP" means, in respect of an Aircraft, the pre-delivery payments payable by any 
person to the Manufacturer in respect of such Aircraft prior to the relevant Delivery 
Date pursuant to the relevant Original Purchase Agreement or the relevant Purchase 
Agreement, as more particularly set out in Schedule 3 (Pre-Delivery Payments). 

"PDP Equity Amount" means, in relation to an Aircraft, the amount set forth in 
Schedule 5 (Pre-Delivery Payments) in the column captioned "PDP Equity Amount" 
for such Aircraft, the benefits of which have or will be transferred to the Seller 
pursuant to the Purchase Agreement Assignments.  

"Personal Guarantor" means Geoffery Cassidy (US passport number:  452031549).  

"Prohibited Jurisdiction" means any jurisdiction to which the export and/or use of 
Bombardier aircraft is restricted by any sanctions, orders or legislation from time to 
time promulgated by any of Canada, Singapore, the United States of America (subject 
to the Foreign Extraterritorial Measures Act, R.S.C., 1985, c. F.29), the United 
Nations or any Government Entity of the State of Registration. 

"Purchase Agreement" means, in relation to an Aircraft, the Original Purchase 
Agreement relating to such Aircraft, as assigned and amended by the Purchase 
Agreement Assignment relating thereto. 

"Purchase Agreement Assignment" means, in relation to an Aircraft, the aircraft 
purchase agreement assignment dated on or about the date hereof between the Seller 
and the Original Purchaser as consented to by the Manufacturer pursuant to the 
Consent and Undertaking. 

"Purchase Price" means, in respect of each Aircraft Interest, the aggregate of (a) the 
Purchase Price Instalments relating to such Aircraft Interest that have been paid by the 
Seller to the Manufacturer as at the applicable Payment Date (but less any such 
amounts already paid by the Buyer pursuant to Clause 5.2) and (b) all interest 
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amounts due and payable by the Buyer to the Seller pursuant to Clause 6, to the extent 
relating to such Aircraft Interest. 

"Purchase Price Instalments" means, in relation to an Aircraft, the amounts payable 
by the Seller to the Manufacturer towards the purchase price of such Aircraft under 
the Purchase Agreement, as set out in column 3 of the Schedule 5 (Pre-Delivery 
Payments) (as such amounts may be varied from time to time in accordance with the 
Consent and Undertaking). 

"Quotation Day" means, in relation to any period for which an interest rate is to be 
determined, two (2) London Business Days before the first day of that period unless 
market practice differs in the London interbank market, in which case the Quotation 
Day will be as determined by the Agent pursuant to the Facility Agreement. 

"Reference Banks" means the principal London offices of Citibank, N.A., Deutsche 
Bank A.G. and HSBC plc or such other banks as may be advised by the Agent to the 
Seller and notified by the Seller to the Buyer. 

"Sanctions" means economic or financial sanctions administered, enacted or enforced 
by any Sanctions Authority and applicable to Export Development Bank, the Lenders 
or the Borrower including, without limitation, any restriction on the ability of each 
Party or any of its Affiliates to conduct business with any person in any country 
relevant to the transaction, pursuant to all applicable laws regarding sanctions and 
export controls (all such applicable laws currently in effect, all such new applicable 
laws in effect in the future or each as amended from time to time), such as the United 
Nations Act 1985, Special Economic Measures Act 1992, Export and Import Permits 
Act 1985, Freezing Assets of Foreign Corrupt Officials Act 2011, Criminal Code 
1985, Defense Production Act 1985, Proceeds of Crime (Money Laundering) and 
Terrorist Financing Act 2001, Anti-Terrorism Act 2001, as each may be amended or 
restated from time to time or any other similar statute or regulation. 

"Sanctions Authority" means Canada, the United Nations, the United States of 
America or respective government institutions, agencies and subdivisions of any of 
the foregoing. 

"Screen Rate" means the London interbank offered rate administered by ICE 
Benchmark Administration Limited (or any other person which takes over the 
administration of that rate) for United States dollars for the relevant period, displayed 
on pages LIBOR01 or LIBOR02 of the Thomson Reuters screen (or any replacement 
Thomson Reuters page which displays that rate) or on the appropriate page of such 
other information service which publishes that rate from time to time in place of 
Thomson Reuters.  If the agreed page is replaced or service ceases to be available, , it 
may be substituted by another page advised by the Agent to the Seller and notified by 
the Seller to the Buyer (rounded upwards to four decimal places). 

"Security Assignment" means the security assignment dated on or about the date 
hereof between the Seller as assignor and the Security Trustee as assignee relating, 
inter alia, to this Agreement and the Purchase Agreement and any notice and 
acknowledgment of assignment executed or to be executed pursuant thereto by the 
Buyer and/or the Original Purchaser . 
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"Security Trustee" means Export Development Canada in its capacity as security 
trustee or any other person who may from time to time be appointed as the Security 
Trustee pursuant to the Facility Agreement. 

"Seller Default" means a Seller Event of Default or any event or circumstance which 
would (with the expiry of a grace period, the giving of notice, the making of any 
determination under the Transaction Documents or any combination of any of the 
foregoing) be a Seller Event of Default. 

"Seller Event of Default" has the meaning given to it Clause 11.2. 

"Seller Trustee" means ZJ6000-4 Trust a statutory trust formed with the laws of 
Wyoming, and having its registered office at c/o Frontier Registered Agency Services 
LLC, 270 W. Pearl, Suite 103, Jackson, Wyoming, 83001, United States of America. 

"Specified Sanctioned Dealings" means: 

(a) any direct or indirect dealings involving or benefitting (i) a person that is listed 
on, or owned or controlled by, or acting on behalf of a person listed on, any 
list administered by a Sanctions Authority or otherwise the target of Sanctions; 
(ii) a person located in, organised under, owned or controlled by, or acting on 
behalf of, a person located in or organised under the laws of Iran, Syria, North 
Korea or Belarus or (iii) a person that is owned or controlled by, or acting for 
or on behalf of, or providing assistance, support or services of any kind to, or 
otherwise associated with, any person referred to in (i) or (ii) above; 

(b) any business or making or receiving any contribution of funds, goods or 
services to or for the benefit of any person described in paragraphs (a)(i) to 
(a)(iii) above; 

(c) any dealing in, or otherwise engaging in any transaction relating to, any 
property or interests in property subject to prohibitions under Sanctions; and 

(d) any transaction that evades, avoids or attempts to violate any of the 
prohibitions set forth in the Sanctions or has such a purpose. 

"Sub-Lease Agreement" means in relation to an Aircraft, the aircraft sub-lease 
agreement dated or on about the date hereof entered into between the Buyer as lessor 
and Zetta Jet Pte. Ltd as lessee. 

"Transaction Document" means (i) this Agreement, the CP Confirmation 
Acknowledgment, the Guarantee, each Original Purchase Agreement, each Purchase 
Agreement, each Purchase Agreement Assignment, each Security Assignment, each 
Consent and Undertaking, the Facility Agreement, each Companion Lease, each 
Lease Agreement, each Sub-lease Agreement, each Lease Guarantee and each Fee 
Letter and (ii) any other document, instrument or agreement which is agreed in 
writing by the Buyer and the Seller to be a "Transaction Document" and 
"Transaction Document" means any of them. 

"Unpaid Sum" means any sum due and payable but unpaid by an Obligor under the 
Transaction Documents. 
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1.2 The rules of construction and interpretation set out in paragraph 2 of Schedule 2 
(Definitions and Interpretation) of each Lease Agreement shall apply to mutatis 
mutandis in this Agreement as if the same were set out and repeated in full in this 
Clause 1.2 and form part of this Agreement provided that references therein to "this 
Agreement" shall be deemed to be a reference to this Agreement. 

2. AGREEMENT TO SELL AND PURCHASE 

2.1 Agreement to Sell  

Subject to the provisions of Clause 2.2, the Seller agrees to sell and the Buyer agrees 
to buy each Aircraft Interest in consideration of the payment of the applicable 
Purchase Price upon and subject to the terms and conditions of this Agreement and 
the Consent and Undertaking, free from all Liens created by or through the Seller. 

2.2 Notice to Purchase 

2.2.1 The Seller shall be entitled to issue a Notice to Purchase to the Buyer requiring 
the Buyer to purchase an Aircraft Interest if at any time (a) a Buyer Event of 
Default has occurred and is continuing or (b) the entire principal amount of the 
loan payable in respect of such Aircraft Interest by the Seller to the Lenders has 
become due and payable under the Facility Agreement due to any reason other 
than as a result of a Seller Event of Default. 

2.2.2 The Buyer shall be entitled to issue a notice to the Seller at any time requiring 
the Seller to sell an Aircraft Interest to the Buyer if: 

(a) a Seller Event of Default has occurred and is continuing; or 

(b) the Buyer requires the Seller to exercise its rights under the Facility 
Agreement to voluntarily prepay the loan in respect of the applicable 
Aircraft,  

provided that (i) no Buyer Default shall have occurred and be continuing and (ii) 
the Seller shall only be required to exercise its rights under the Facility 
Agreement in accordance with its terms. 

2.2.3 If a notice is issued pursuant to either Clause 2.2.1 or 2.2.2, subject to Clause 
4.2, the Seller shall be required to sell and the Buyer shall be required to 
purchase, the applicable Aircraft Interest at the Effective Time (which shall be 
evidenced by issuing the Effective Time Notice) relating to the Aircraft. 

2.2.4 Any notice is issued pursuant to Clause 2.2.1 or 2.2.2 shall be irrevocable, shall 
specify the date upon which the sale and purchase will occur and, in respect of 
any notice issued by the Seller, the amount of the Purchase Price.  

2.3 Termination 

If the rights or obligations of the Seller to acquire an Aircraft from the Manufacturer 
terminates before the Delivery of such Aircraft (other than a result of the Buyer 
acquiring the Aircraft Interest in relation to such Aircraft) or if the Security Trustee 
serves an Assignee Notice (as defined in the Consent and Undertaking), the Seller 
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shall promptly notify the Buyer, whereupon the rights and obligations of the Parties 
under this Agreement with respect to that Aircraft shall automatically and 
immediately terminate (without prejudice to accrued rights in respect of matters 
occurring prior to such time or the rights and interests of the Parties in respect of the 
other Aircraft). 

3. ASSIGNMENT AND ASSUMPTION 

Provided the Effective Time in respect of an Aircraft has occurred and subject to the 
terms and conditions of this Agreement and the Consent and Undertaking as of, and 
with effect from, the Effective Time relating to such Aircraft: 

3.1.1 the Seller transfers to the Buyer all of its rights, interest and benefit in and to the 
Aircraft Interest relating to such Aircraft; 

3.1.2 the Seller absolutely assigns, conveys and transfers to the Buyer all of Seller's 
rights, title, interests, liabilities and obligations under the Purchase Agreement 
relating to such Aircraft arising at and after the Effective Time including, 
without limitation, (i) the benefits of the advance payments already made by the 
Seller in respect of such Aircraft, (ii) its right to accept delivery of the Aircraft 
from the Manufacturer and take title to the Aircraft and be named as buyer in 
the bill of sale for the Aircraft provided all of the Buyer's obligations are 
fulfilled pursuant to the terms thereof under the Assigned Purchase Agreement, 
and (iii) any and all rights of the Seller to compel performance of the terms of 
the Purchase Agreement relating to such Aircraft by the Manufacturer; and 

3.1.3 the Buyer assumes all the rights, title, interests, liabilities and obligations of the 
Seller existing at and after the Effective Time under the Purchase Agreement 
relating to such Aircraft and to assume, observe and perform in favour of the 
Manufacturer all the covenants, warranties, liabilities and obligations of the 
Seller under or pursuant to the Assigned Purchase Agreement arising at and 
after the Effective Time. 

4. CONDITIONS PRECEDENT 

4.1 General conditions precedent  

4.1.1 The Seller's obligations under this Agreement (other than in respect of its 
confidentiality obligations under Clause 15.2) are subject to the satisfaction of 
the conditions precedent set out in Part A of Schedule 1 (Conditions Precedent).  

4.1.2 The Buyer's obligations under this Agreement (other than in respect of Clause 
15.5 and its confidentiality obligations under Clause 15.2) are subject to the 
satisfaction of the conditions precedent set out in Part B of Schedule 1 
(Conditions Precedent).  

4.1.3 If any condition precedent specified in Clause 4.1.1 or 4.1.2 is not satisfied by 
the Closing Date, the Party who is the beneficiary of such condition precedent 
may (at its sole option), waive or defer satisfaction thereof on such terms and 
for such period as it may determine and notify to the other Party in writing. 
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4.1.4 The Seller and the Buyer shall execute a CP Confirmation Acknowledgment 
promptly following the satisfaction (or waiver) of the conditions precedent 
specified in Clause 4.1.1 or 4.1.2 and the respective obligations of the Parties 
under this Agreement shall immediately, and irrevocably, become binding and 
enforceable in accordance with their terms.  

4.2 Conditions precedent to each sale 

The obligation of the Seller to sell an Aircraft Interest and to assign its rights under 
the applicable Purchase Agreement pursuant to Clauses 2 and 3 is subject to the 
satisfaction of each of following conditions: 

4.2.1 the Seller (and in respect of the Purchase Price Instalments, the Manufacturer) 
shall have fully and irrevocably received all amounts due and payable by the 
Buyer pursuant to Clause 5 in relation to the applicable Aircraft Interest;  

4.2.2 the Seller shall have received a notice from the Agent confirming that all 
amounts due and payable by the Seller under the Facility Agreement in respect 
of the Aircraft to which such Aircraft Interest relates (the "Relevant Aircraft") 
have been received by the Finance Parties; and 

4.2.3 the Security Trustee shall have discharged, released and re-assigned to the 
Seller, the Liens under the Security Assignment to the extent relating to the 
Relevant Aircraft or any interest or right therein,  

provided that if the Buyer has issued a notice pursuant to Clause 2.2.2 and a Seller 
Event of Default has occurred and is continuing, the condition in Clause 4.2.1 shall be 
satisfied if the Buyer has fully and irrevocably paid all amounts due and payable by 
the Buyer pursuant to Clause 5 in relation to the applicable Aircraft Interest directly to 
the Agent on behalf of the Seller. 

4.3 Terms of sale 

The Buyer expressly agrees and acknowledges that save only as provided in this 
clause 4, NO CONDITION, WARRANTY OR REPRESENTATION OF ANY KIND 
IS OR HAS BEEN GIVEN BY OR ON BEHALF OF THE SELLER IN RESPECT 
OF THE AIRCRAFT INTERESTS OR THE AIRCRAFT OR THE ENGINE 
WARRANTIES TO WHICH AN AIRCRAFT INTEREST RELATES OR ANY 
PART THEREOF, AND ACCORDINGLY THE BUYER CONFIRMS THAT IT 
HAS NOT, IN ENTERING INTO THIS AGREEMENT, RELIED ON ANY 
CONDITION, WARRANTY OR REPRESENTATION BY THE SELLER OR ANY 
PERSON ON THE SELLER'S BEHALF, EXPRESS OR IMPLIED, WHETHER 
ARISING BY LAW OR OTHERWISE IN RELATION TO ANY AIRCRAFT 
INTEREST OR THE AIRCRAFT OR THE ENGINE WARRANTIES TO WHICH 
SUCH AIRCRAFT INTEREST RELATES OR ANY PART THEREOF, 
INCLUDING, WITHOUT LIMITATION, WARRANTIES OR 
REPRESENTATIONS AS TO THE DESCRIPTION, AIRWORTHINESS, 
SUITABILITY, QUALITY, MERCHANTABILITY, FITNESS FOR ANY 
PURPOSE, VALUE, STATE, CONDITION, APPEARANCE, SAFETY, 
DURABILITY, DESIGN OR OPERATION OF ANY KIND OR NATURE OF THE 
AIRCRAFT OR ANY PART THEREOF, AND THE BENEFIT OF ANY SUCH 
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CONDITION, WARRANTY OR REPRESENTATION BY THE SELLER IS 
HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVED BY THE 
BUYER. TO THE EXTENT PERMISSIBLE UNDER APPLICABLE LAW, THE 
BUYER HEREBY ALSO WAIVES ANY RIGHTS WHICH IT MAY HAVE IN 
TORT IN RESPECT OF ANY OF THE MATTERS REFERRED TO ABOVE AND 
IRREVOCABLY AGREES THAT THE SELLER SHALL HAVE NO GREATER 
LIABILITY IN TORT IN RESPECT OF ANY SUCH MATTER THAN IT WOULD 
HAVE IN CONTRACT AFTER TAKING ACCOUNT OF ALL OF THE 
FOREGOING EXCLUSIONS. NO THIRD PARTY MAKING ANY 
REPRESENTATION OR WARRANTY RELATING TO ANY AIRCRAFT 
INTEREST OR THE AIRCRAFT OR THE ENGINE WARRANTIES TO WHICH 
SUCH AIRCRAFT INTEREST RELATES OR ANY PART THEREOF IS THE 
AGENT OF THE SELLER NOR HAS ANY SUCH THIRD PARTY AUTHORITY 
TO BIND THE SELLER THEREBY. NOTWITHSTANDING ANYTHING 
CONTAINED ABOVE, NOTHING CONTAINED HEREIN IS INTENDED TO 
OBVIATE, REMOVE OR WAIVE ANY RIGHTS OF WARRANTY OR OTHER 
CLAIMS RELATING THERETO WHICH THE BUYER OR THE SELLER MAY 
HAVE AGAINST BOMBARDIER, ANY OTHER MANUFACTURER OR 
SUPPLIER OF THE AIRCRAFT OR ANY THIRD PARTY. 

5. PURCHASE PRICE 

5.1 Purchase Price Amount 

In consideration of the Seller agreeing to sell the Aircraft Interests and to assign its 
rights under the Purchase Agreement to the Buyer at the Effective Time, the Buyer 
hereby irrevocably and unconditionally undertakes to pay the Purchase Price for each 
Aircraft Interest to the Seller, on the Payment Date relating to such Aircraft Interest, 
together with the following amounts: 

5.1.1 an amount certified by the Seller to be equal to the aggregate of any other 
amounts payable by the Seller to the Finance Parties in respect of the Aircraft as 
at the Payment Date pursuant to the Facility Agreement (including without 
limitation all amounts payable pursuant to clauses 10.2 (Market Disruption), 
12.1 (Tax gross-up), 12.2 (Tax indemnity), 13.1 (Increased Costs), 14.1 
(Currency Indemnity),14.3 (Other Indemnities) and 14.4 (Break Costs) of the 
Facility Agreement); 

5.1.2 all costs, charges, fees and expenses incurred by the Seller in connection with 
the negotiation, preparation, execution and implementation of the Transaction 
Documents and any amendment or extension, or the granting of any waiver or 
consent thereunder; and 

5.1.3 all other amounts payable by the Seller on or before the Payment Date in 
accordance with the terms of the Facility Agreement and any other Transaction 
Documents (including any amount payable by way an indemnity or payable as 
the "Buyer" under the Purchase Agreement). 
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5.2 Advance Purchase Price Instalments  

5.2.1 If at any time the Seller is required under the Facility Agreement to make a 
payment of the principal amount of the loan in respect of an Aircraft to the 
Lenders (or to any one Lender) due to any reason (where such payment is less 
than the entire principal amount of such loan), including pursuant to clause 7.1 
(Illegality), 7.3 (Voluntary Prepayment) or 7.4 (Right of repayment in relation 
to a single Lender) of the Facility Agreement, the Seller shall notify the Buyer 
thereof as soon as practicable and the Buyer shall be required to pay an 
equivalent amount to the Seller as an instalment of the Purchase Price for the 
applicable Aircraft Interest.  Any such payment from the Buyer shall be due and 
payable on the earlier of (a) the date on which such principal amount is payable 
by the Seller under the Facility Agreement and (b) five (5) Business Days 
following such notice from the Seller. 

5.2.2 The Seller shall not exercise its rights to voluntarily prepay the principal amount 
of the loan under the Facility Agreement pursuant to clause 7.3 (Voluntary 
Prepayment) of the Facility Agreement without the prior written consent of the 
Buyer (which consent shall not be unreasonably withheld or delayed) provided 
that such consent shall not be required if a Buyer Default has occurred and is 
continuing. 

6. INTEREST 

6.1 Interest Rate 

6.1.1 The Buyer here agrees to pay to the Seller interest on the principal loan amount 
that is advanced to the Seller pursuant to the Facility Agreement in respect of 
each Aircraft and that is outstanding as at each applicable Interest Payment Date 
(the "Relevant Loan Amounts").  

6.1.2 Subject to Clause 6.1.3, the rate of interest on the Relevant Loan Amounts for 
each Interest Period shall be the percentage rate per annum which is the 
aggregate of (i) LIBOR, (ii) the Margin, and (iii) any Excess Amount. 

6.1.3 If at any time the Seller is required to pay interest on the Relevant Loan 
Amounts calculated by reference to an interest rate other than LIBOR due to the 
occurrence of a Market Disruption Event (as defined in the Facility Agreement), 
the Seller shall promptly notify the Buyer and the rate of interest payable on the 
Relevant Loan Amounts shall be the percentage rate per annum which is the 
aggregate of (i) such other rate as notified by the Seller, (ii) the Margin and (iii) 
any Excess Amount. 

6.2 Payment of interest 

The Buyer shall pay accrued interest on the Relevant Loan Amounts on each Interest 
Payment Date in an amount which the Seller shall notify as being equal to the interest 
that has accrued during such Interest Period at the rate calculated in accordance with 
Clause 6.1. Any failure by the Seller so to notify the Buyer of such amount shall not 
release the Buyer from its obligations to pay such interest amount in accordance with 
the terms of this Agreement. 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 1899 of 2310



     

 

 - 13 -  

 

6.3 Interest Periods 

6.3.1 The first Interest Period in respect of a Relevant Loan Amount shall commence 
on the date on which the Seller is advanced the applicable loan amount under 
the Facility Agreement and makes the first payment to the Manufacturer 
towards the purchase price of the applicable Aircraft under the relevant 
Purchase Agreement.   

6.3.2 Each Interest Period shall have a duration of one (1) Month provided that the 
last Interest Period in respect of a Relevant Loan Amount shall end on the 
applicable Payment Date. 

6.3.3 In this clause 6.3, "Month" means a period starting on one day in a calendar 
month and ending on the numerically corresponding day in the next calendar 
month, except that: 

(a) if the numerically corresponding day in not a Business Day, that period 
shall end on the next Business Day in that calendar month in which 
that period is to end if there is not, or if there is not, on the immediately 
preceding Business Day; and 

(b) if there is no numerically corresponding day in the calendar month in 
which that period is to end, that period shall end on the last Business 
Day in the calendar month. 

6.4 Default interest 

6.4.1 If the Buyer fails to pay any amount payable by it to the Seller under this 
Agreement on its due date, interest shall accrue on the Unpaid Sum from the 
due date up to the date of actual payment (both before and after judgment) at a 

 
 The duration of each interest period shall be 

selected by the Seller. 

6.4.2 Any interest accruing under this Clause 6.4 shall be immediately payable by the 
Buyer on demand by the Seller. Such interest shall accrue not from the demand 
date but from the due date pursuant to the provisions of Clause 6.4.1 and 
interest on any Unpaid Sum shall be compounded in accordance with the 
provisions of Clause 6.4.4. 

6.4.3 If any Unpaid Sum consists of all or part of the Purchase Price which became 
due on a day which was not the last day of an Interest Period, the first Interest 
Period for that Unpaid Sum shall have a duration equal to the unexpired portion 
of the current Interest Period. 

6.4.4 Default interest (if unpaid) arising on an Unpaid Sum will be compounded with 
the Unpaid Sum at the end of each Interest Period applicable to that Unpaid 
Sum but will remain immediately due and payable. 
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6.5 Consultation with the Buyer 

If the Agent is required to consult with the Seller in relation to any change in the 
calculation of LIBOR under the Facility Agreement (including in relation to the 
Screen Rate and Reference Banks), the Seller shall endeavour to include the Buyer in 
any such discussions with the Agent. 

7. PAYMENTS 

7.1 Payments generally 

7.1.1 All payments to be made by the Buyer under this Agreement are to be made in 
full, without any set-off or counterclaim whatsoever and, subject as provided in 
Clause 7.2, free and clear of any deductions or withholdings, in Dollars (except 
for costs, fees and expenses payable under the Transaction Documents which 
shall be payable in the currency in which they are incurred) on the due date for 
payment.   

7.1.2 All such payments shall be paid to the following account of the Seller or as the 
Seller may otherwise direct by  to 
the Buyer: 

Account Name:          

Bank:                          

Account No.:             

Swift Code:                

Address:             
 

7.1.3 Where an amount is expressed to be payable by the Buyer on demand, unless 
otherwise specified, it is required to be paid within three (3) Business Days of 
the written demand having been made. 

7.1.4 Any interest, commission or fee accruing under a Transaction Document will 
accrue from day to day and is calculated on the basis of the actual number of 
days elapsed and a year of 360 days and a month of 30 days or, in any case 
where the practice in the London interbank market differs, in accordance with 
that market practice.  

7.1.5 A certificate or determination of the Seller as to the rate of interest or any 
amount payable pursuant to and for the purposes of this Agreement or any other 
Transaction Document (including any Loss or Tax payable by an Obligor), shall 
in the absence of manifest error be sufficient evidence of the rate or amount 
stated unless the contrary is proved. 

7.1.6 Dollars are the currency of account and payment for any sum due from the 
Buyer under the Transaction Documents, provided that: 
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(a) each payment in respect of Losses or Taxes shall be made in the 
currency in which the Losses or Taxes are incurred; and  

(b) any other amount expressed to be payable in a currency other than 
Dollars shall be paid in that other currency 

7.2 Grossing up for Taxes 

7.2.1 If at any time the Buyer is required to make any deduction or withholding in 
respect of Taxes from any payment due under this Agreement, the sum due 
from the Buyer in respect of such payment shall be increased to the extent 
necessary to ensure that, after the making of such deduction or withholding, the 
Seller receives on the due date for such payment (and retains, free from any 
liability in respect of such deduction or withholding) a net sum equal to the sum 
which it would have received had no such deduction or withholding been 
required to be made. 

7.2.2 The Buyer shall indemnify the Seller against any Losses incurred by it by 
reason of any failure of the Buyer to make any such deduction or withholding or 
by reason of any increased payment not being made on the due date for such 
payment.  Any such Losses shall be payable within three (3) Business Days of a 
written demand by the Seller (or the Agent acting on the Seller’s behalf).   

7.2.3 The Buyer shall promptly deliver to the Seller any receipts, certificates or other 
proof evidencing the amounts (if any) paid or payable in respect of any 
deduction or withholding as aforesaid. 

7.3 Value added tax 

7.3.1 Any amount payable to the Seller under this Agreement by the Buyer is 
exclusive of any value added tax, goods and services tax or any other Tax of a 
similar nature which might be chargeable in connection with that amount.  If 
any such Tax is payable by the Seller, the Buyer must pay to the Seller an 
amount which (after paying the Tax) leaves an amount equal to the payment 
which would have been due if no Tax had been required.  

7.3.2 Where this Agreement requires the Buyer to reimburse or pay for any costs or 
expenses of the Seller, the Buyer must also at the same time pay and indemnify 
the Seller against all value added tax, goods and services tax or any other Tax of 
a similar nature incurred by the Seller in respect of those costs or expenses to 
the extent that the Seller (acting reasonably) determines that it is not entitled to 
any credit or repayment from the relevant tax authority in respect of the Tax. 

7.4 Stamp duty 

The Buyer shall be responsible for the payment of, and shall indemnify and hold 
harmless the Seller and the Finance Parties against, all registration or documentary 
taxes, duties (including stamp duties), fees or similar charges arising in connection 
with the Transaction Documents and the sale of the Aircraft Interests to the Buyer 
under this Agreement. 
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8. REPRESENTATIONS AND WARRANTIES  

8.1 Buyer Representations and Warranties 

The Buyer represents and warrants to the Seller that: 

8.1.1 each of the Buyer and Corporate Guarantors is a company duly incorporated 
and validly existing under the laws of its jurisdiction of incorporation and has 
the corporate power and authority to own its assets and carry on its business as 
it is being conducted; 

8.1.2 each of the Buyer and the Corporate Guarantors has the corporate power and 
authority to enter into and perform, and has taken all necessary corporate action 
to authorize the entry into, performance and delivery of, the Transaction 
Documents to which it is a party; 

8.1.3 the Personal Guarantor has the power and authority to enter into and perform, 
and has taken all necessary action to enter into, perform and deliver, the 
Transaction Documents to which he is a party;  

8.1.4 this Agreement constitutes its legal, valid and binding obligations except as the 
same may be limited by applicable principles of equity, bankruptcy, insolvency, 
moratorium or other similar laws affecting creditors' rights generally; 

8.1.5 the choice of New York law to govern this Agreement and the transactions 
contemplated by this Agreement and other relevant Transaction Documents and 
the submission by each Obligor to the jurisdiction of the courts of New York is 
valid and binding on that Obligor; 

8.1.6 the entry into and performance by each Obligor of, and the transactions 
contemplated by, this Agreement and other Transaction Documents to which it 
or he is a party do not and will not conflict with any Laws binding on that 
Obligor or conflict with the constitutional documents of that Obligor (if 
applicable) or conflict with or result in default under any document which is 
binding upon that Obligor or any of its or his assets nor result in the creation of 
any Liens over any of its or his assets; 

8.1.7 all authorizations, consents, registrations and notifications required in 
connection with the entry into, performance, validity and enforceability of this 
Agreement and the transactions contemplated by this Agreement, have been (or 
will on or before the Closing Date have been) obtained or effected (as 
appropriate) and are (or will on their being obtained or effected be) in full force 
and effect; 

8.1.8 each Obligor is subject to civil commercial law with respect to its obligations 
under this Agreement and other Transaction Documents to which it or he is a 
party; and none of the Obligors or any of its or his assets are entitled to any 
right of immunity and neither does the entry into and performance of this 
Agreement by that Obligor constitute private and commercial acts; 

8.1.9 no Obligor is and no director, officer, employee, agent, representative, Affiliate 
or subsidiary of an Obligor is, or is owned or controlled by, or is acting on 
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behalf of a person that is (i) currently a target of any economic sanctions 
administered by any Sanctions Authority, including for the avoidance of doubt, 
any Sanctions or (ii) located, organised or resident in a country or territory that 
is, or whose government is, the subject of territorial Sanctions, unless otherwise 
notified to, and agreed by, the Seller in writing or (iii) is engaged, directly or 
indirectly, in any activity which is prohibited under the Sanctions, including the 
Specified Sanctioned Dealings; 

8.1.10 no Obligor holds a contract or other obligation to operate an aircraft to or for 
any country which is a Prohibited Jurisdiction: 

8.1.11 the Corporate Guarantors’ audited consolidated accounts most recently 
delivered to the Seller have been prepared in accordance with IFRS or 
equivalent standards applicable to them; and fairly represent the consolidated 
financial condition of each respective Corporate Guarantors and any 
subsidiaries as at the date to which they were drawn up; 

8.1.12 no Buyer Event of Default has occurred and is continuing or might result from 
the entry into or performance of this Agreement and no other event has occurred 
and is continuing which constitutes (or with the giving of notice, lapse of time, 
determination of materiality or the fulfilment of any other applicable condition 
or any combination of the foregoing, might constitute) a material default under 
any document which is binding on any Obligor or any assets of an Obligor; 

8.1.13 it is not necessary or advisable under the laws of Singapore or New York in 
order to ensure the validity, effectiveness and enforceability of this Agreement 
or to, establish, perfect or protect the rights of the Seller under this Agreement, 
that this Agreement or any other instrument relating thereto be filed, registered 
or recorded or that any other action be taken or if any such filings, registrations, 
recordings or other actions are necessary or advisable, the same have been 
effected or will have been effected on or before the Closing Date; 

8.1.14 no litigation, arbitration or administrative proceedings are pending or to the 
Buyer’s knowledge threatened against any Obligor which, if adversely 
determined, would have a material adverse effect upon that Obligor’s financial 
condition or business or that Obligor’s ability to perform its or his obligations 
under this Agreement and the relevant Transaction Documents; 

8.1.15 the Buyer's obligations under this Agreement and the other Transaction 
Documents rank at least pari passu with all other present and future unsecured 
and unsubordinated obligations (including contingent obligations) of the other 
party, with the exception of such obligations as are mandatory preferred by Law 
and not by virtue of any contract; 

8.1.16 there has been no material adverse change in the consolidated financial 
condition of each Obligor or the financial condition of each Obligor since the 
date on which the accounts of such Obligor most were recently provided to the 
Seller; 

8.1.17 each Obligor has delivered all necessary returns and payments due to the tax 
authorities in its jurisdiction of incorporation or his domicile (as the case may 
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be) and is not required by Law to deduct any Taxes from any payments under 
this Agreement; 

8.1.18 the financial and other information furnished by each Obligor in connection 
with this Agreement or other Transaction Documents does not contain any 
untrue statement or omit to state facts, the omission of which makes the 
statements therein, in the light of the circumstances under which they were 
made, misleading in any material respect, nor omits to disclose any material 
matter to the Seller and all forecasts and opinions contained therein were 
honestly made on reasonable grounds after due and careful enquiry by each 
Obligor;  

8.1.19 there are no PDPs or other pre-delivery payments due now or in the future with 
respect to the Aircraft other than the PDPs listed in Schedule 3 (Pre-Delivery 
Payments); 

8.1.20 the Original Purchaser has (i) paid in full each relevant PDP Equity Amount 
applicable to each Aircraft due and payable prior to the date hereof in respect of 
each, (ii) paid in full any and all other payments due and payable to the 
Manufacturer under the relevant Purchase Agreement as at the date hereof and 
(iii) not received, directly or indirectly, any refund or credit from the 
Manufacturer with respect to any portion of any of such payments, except as 
may be otherwise waived or agreed by the Seller and the Security Trustee in the 
Consent and Undertaking relating to such Aircraft; and 

8.1.21 Schedule 3 (Pre-Delivery Payments) sets forth in full and accurate detail, with 
respect to each Aircraft: 

(a) the amount of the PDP Equity Amount and the PDP applicable to each 
Aircraft and other payments (if any) made by the Original Purchaser to 
the Manufacturer prior to the date hereof (net of any and all refunds 
and credits received from the Manufacturer prior to the date hereof 
with respect to such Aircraft); and 

(b) the purchase price of each Aircraft under the Original Purchase 
Agreement and such purchase price is not subject to escalation or 
adjustment under the Original Purchase Agreements except in respect 
of Change Orders and as may otherwise be agreed between the 
Manufacturer and the Buyer pursuant to the Assigned Purchase 
Agreement 

and, without limiting the foregoing, the information shown in Schedule 3 (Pre-
Delivery Payments) is accurate and complete in all respects.  

8.2 Repetition 

8.2.1 The representations and warranties in Clause 8.1 will survive the execution of 
this Agreement and will be deemed to be repeated by the Buyer the Closing 
Date with reference to the facts and circumstances then existing. 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 1905 of 2310



     

 

 - 19 -  

 

8.2.2 The representation and warranties in Clause 8.1.1 to Clause 8.1.12, 
Clauses 8.1.16 and 8.1.17, will also be deemed to be repeated by the Buyer on 
each Interest Payment Date with reference to the facts and circumstances then 
existing. 

8.3 Seller Representations and Warranties 

The Seller represents and warrants to the Buyer that: 

8.3.1 the Seller is a company duly incorporated and validly existing under the laws of 
its jurisdiction of incorporation and has the corporate power and authority to 
own its assets and carry on its business as it is being conducted; 

8.3.2 the Seller has the corporate power to enter into and perform, and has taken all 
necessary corporate action to authorize the entry into, performance and delivery 
of, this Agreement and the transactions contemplated by this Agreement; 

8.3.3 this Agreement constitutes the Seller’s legal, valid and binding obligations 
except as the same may be limited by applicable principles of equity, 
bankruptcy, insolvency, moratorium or other similar laws affecting creditors' 
rights generally; 

8.3.4 the choice by the Seller of New York law to govern this Agreement and the 
transactions contemplated by this Agreement and the submission by the Seller 
to the jurisdiction of the courts of New York is valid and binding on the Seller; 

8.3.5 the entry into and performance by the Seller of, and the transactions 
contemplated by, this Agreement do not and will not conflict with any Laws 
binding on the Seller or conflict with the constitutional documents of the Seller 
or conflict with any document which is binding upon the Seller or any of its 
assets; 

8.3.6 so far as concerns the obligations of the Seller, all authorizations, consents, 
registrations and notifications required under the Laws of Ireland in connection 
with the entry into, performance, validity and enforceability of, and the 
transactions contemplated by, this Agreement by the Seller have been (or will 
on or before the Closing Date have been obtained or effected (as appropriate) 
and are (or will on their being obtained or effected be) in full force and effect; 
and 

8.3.7 the Seller is subject to civil commercial Law with respect to its obligations 
under this Agreement and neither the Seller nor any of its assets is entitled to 
any right of immunity and the entry into and performance of this Agreement by 
the Seller constitute private and commercial acts. 

9. COVENANTS 

9.1 General Buyer Covenants 

The Buyer covenants to the Seller that it will, and it will procure that each Obligor (to 
the extent applicable) will: 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 1906 of 2310



     

 

 - 20 -  

 

9.1.1 not create or permit to subsist any Lien over this Agreement or the Aircraft 
Interests other than the Lien created pursuant to the Security Assignment; 

9.1.2 not without the prior written consent of the Seller, initiate or consent to any 
registrations with the International Registry with respect to the Aircraft other 
than the registrations expressly permitted or required by the terms of the 
Transaction Documents; 

9.1.3 not consolidate with, merge with or merge into any other corporation or convey, 
transfer or lease substantially all of its or his assets as an entirety to any other 
person; 

9.1.4 notify the Seller of any change to an Obligor’s registered office, principal place 
of business or chief executive office if there is more than one place of business 
not more than thirty (30) days following such change;  

9.1.5 not become a FATCA FFI or a US Tax Obligor (excluding Zetta Jet USA Inc.); 
and 

9.1.6 it shall not and  shall procure that each other Obligor and the respective 
directors and officers of each Obligor shall not, shall take all reasonable steps to 
ensure that its Affiliates shall not: 

(a) directly or indirectly use any moneys received from the Seller or lease 
or expressly permit any aircraft to be operated or engage (directly or 
indirectly) in any activity for any purpose which would violate (i) the 
Sanctions (unless any such activity is conducted in compliance with a 
permit, certificate or other approval issued under the Sanctions), 
including the Specified Sanctioned Dealings or (ii) trade regulations or 
(iii) any anti-bribery law; or 

(b) use, lend, invest, contribute or otherwise make any moneys received 
from the Seller or enter into any arrangement to make the use and 
possession of any aircraft available to, or for the benefit of, any person 
that (i) is listed on, or owned or controlled by a person that is listed on, 
or acting on behalf of a person listed on, any list administered by a 
Sanctions Authority or (ii) is in a country which is subject to the 
Sanctions. 

9.2 Additional Buyer Covenants 

The Buyer further covenants to the Seller that it will comply with the following 
covenants: 

9.2.1 take all actions necessary to keep the Transaction Documents in full force and 
effect; 

9.2.2 provide to the Seller any requested supplements or amendments to Schedule 3 
(Pre-Delivery Payments) necessary to make the representations and warranties 
contained in Clause 8.1.21 true and correct in all material respects as of the date 
on which the representation is made (which supplements and amendments may 
be consented to or rejected by the Seller in its sole discretion); 
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9.2.3  immediately notify the Seller of any material default (whether by any of the 
Obligors or the Manufacturer) under or cancellation, termination or rescission or 
purported cancellation, termination or rescission of the Purchase Agreements, 
the Purchase Agreement Assignments, this Agreement or any Consent and 
Undertakings of which it has notice, specifying in reasonably detail the nature 
of such default, cancellation, rescission or termination;  

9.2.4 notify the Seller upon it or the Original Purchaser receiving any notification of 
the Aircraft's manufacturer's serial numbers, the  Engines' serial numbers or the 
US registration number within ten (10) Business Days of receipt of such 
notification;  

9.2.5 not accept or permit the Original Purchaser to accept, any refund in respect of 
the PDP or delivery of an Aircraft from the Manufacturer before paying the 
Purchase Price in relation to such Aircraft to the Seller; and 

9.2.6 promptly provide (or direct the Manufacturer or Original Purchaser to promptly 
provide) to the Seller a copy of any modification, cancellation, termination, 
supplement or amendment of the Purchase Agreements and any Change Orders 
relating to the Aircraft and any consent issued thereunder to any Obligor.  

9.3 Buyer General Information Covenants 

The Buyer shall furnish to the Seller and the Agent upon first demand by Seller and/or 
the Agent: 

9.3.1 in respect of each of the Buyer and the Corporate Guarantors, as soon as the 
same become available, but in any event within one hundred and eighty (180) 
days after the end of its financial years, its audited financial statements for that 
financial year in the English language; 

9.3.2 a copy of the replacement passport of the Personal Guarantor; 

9.3.3 in respect of each of the Buyer and the Corporate Guarantors, as soon as the 
same become available, but in any event within sixty (60) days after the end of 
each quarter of each of its financial years, its financial statements for that 
financial quarter; 

9.3.4 in respect of each of the Buyer and the Corporate Guarantors, if such audited 
accounts are not available within one hundred and eighty (180) days after the 
end of any financial period, then the latest available draft of the said accounts 
and each subsequent draft of them in any such case certified by the chief 
financial officer of the relevant Obligor; 

9.3.5 copies of all notices, circular letters, announcements and other documents sent 
to creditors generally of each Obligor; 

9.3.6 prompt written notice of any litigation or arbitral proceedings not covered by 
insurance (except for deductibles standard in the airline industry) and of all 
proceedings by or before any Governmental Authority; 
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9.3.7 which might, in the reasonable and good faith judgment of each Obligor, have a 
material adverse effect on the ability of each Obligor to perform its obligations 
under the Transaction Documents; and 

9.3.8 (such demand in respect of this Clause 9.3.8 to be made no more frequently than 
quarterly) details of any prepayment of any term loan facility with an original 
term of one year or more and of any finance or capital lease (as defined under 
GAAP) or any hire purchase agreement. 

The Buyer shall, and shall procure that each other Obligor shall, promptly notify the 
Seller and the Agent if any information provided to the Seller and/or the Agent has 
become inaccurate or misleading. 

9.4 Requirements as to Buyer Financial Statements  

9.4.1 Each set of financial statements delivered by each relevant Obligor pursuant to 
Clause 9.3 shall be certified by a director of the relevant Obligor as fairly 
representing its financial condition as at the date as at which those financial 
statements were drawn up. 

9.4.2 Each Obligor shall procure that each set of its financial statements delivered 
pursuant to Clause 9.3.1 and 9.3.3 be prepared using IFRS or equivalent, 
accounting practices and financial reference periods consistent with those 
applied in the preparation of the Original Financial Statements (as defined in the 
Schedule 1) unless, in relation to any set of financial statements, it notifies the 
Seller and the Agent that there has been a change in IFRS or equivalent, the 
accounting practices or reference periods and its auditors deliver to the Seller or 
the Agent (as applicable): 

(a) a description of any change necessary for those financial statements to 
reflect IFRS or equivalent, accounting practices and reference periods 
upon which the Original Financial Statements were prepared; and 

(b) sufficient information, in form and substance, as may be reasonably 
required by the Seller, to enable the Seller and the Agent to determine 
whether any provisions relating to financial covenants have been 
complied with and make an accurate comparison between the financial 
position indicated in those financial statements and the Original 
Financial Statements. 

9.4.3 Any reference in this Agreement to an Obligor’s financial statements shall be 
construed as a reference to those financial statements as adjusted to reflect the 
basis upon which the Original Financial Statements were prepared. 

9.5 FATCA Information  

9.5.1 Subject to Clause 9.5.3, each Party shall, within ten (10) Business Days of a 
reasonable request by another Party: 

(a) confirm to that other Party whether it is: 

(i) a FATCA Exempt Party; or 
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(ii) not a FATCA Exempt Party; and 

(b) supply to that other Party such forms, documentation and other 
information relating to its status under FATCA (including, when 
required, its applicable "passthru payment percentage" or other 
information required under the US Treasury Regulations or other 
official guidance including intergovernmental agreements) as that 
other Party reasonably requests for the purposes of that other Party's 
compliance with FATCA. 

9.5.2 If a Party confirms to another Party pursuant to  Clause 9.5.1(a) that it is a 
FATCA Exempt Party and it subsequently becomes aware that it is not, or has 
ceased to be a FATCA Exempt Party, that Party shall notify that other Party 
reasonably promptly.  

9.5.3 Clause 9.5.1 shall not oblige the Seller to do anything which would or might in 
its reasonable opinion constitute a breach of: 

(a) any law or regulation; 

(b) any fiduciary duty; or 

(c) any duty of confidentiality.   

9.5.4 If a Party fails to confirm its status or to supply forms, documentation or other 
information requested in accordance with Clause 9.5.1 (including, for the 
avoidance of doubt, where Clause 9.5.3 applies), then: 

(a) if that Party failed to confirm whether it is (and/or remains) a FATCA 
Exempt Party then such Party shall be treated for the purposes of the 
Transaction Documents as if it is not a FATCA Exempt Party; and 

(b) if that Party failed to confirm its applicable "passthru payment 
percentage" then such Party shall be treated for the purposes of the 
Transaction Documents (and payments made thereunder) as if its 
applicable "passthru payment percentage" is 100%, 

until (in each case) such time as the Party in question provides the requested 
confirmation, forms, documentation or other information.   

9.6 General Seller Covenants 

The Seller covenants to the Buyer that it will: 

9.6.1 not create or permit to subsist any Lien over this Agreement or the Aircraft 
Interests other than the Lien created pursuant to the Security Assignment or as 
expressly permitted or required by the terms of the Facility Agreement; 

9.6.2 not without the prior written consent of the Buyer, initiate or consent to any 
registrations with the International Registry with respect to the Aircraft other 
than the registrations expressly permitted or required by the terms of the 
Transaction Documents;  
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9.6.3 not consolidate with, merge with or merge into any other corporation or convey, 
transfer or lease substantially all of its or his assets as an entirety to any other 
Person; 

9.6.4 notify the Buyer of any change to its registered office, principal place of 
business or chief executive office if there is more than one place of business not 
more than thirty (30) days following such change; and 

9.6.5 not become a FATCA FFI or a US Tax Obligor. 

9.7 Additional Seller Covenants 

The Seller further covenants to the Buyer that unless a Buyer Event of Default has 
occurred and is continuing it will comply with the following covenants: 

9.7.1 in determining whether an Aircraft is in the required condition for delivery 
under the Purchase Agreement it shall act in accordance with the instructions of 
the Buyer or the Original Purchaser;  

9.7.2 not, without the Buyer's prior written consent, in any way modify, cancel, 
terminate, supplement or amend the Purchase Agreements (other than executing 
Change Orders expressly required by the Purchase Agreements) or issue any 
consents thereunder if the effect of such modification, cancellation, termination, 
supplement, amendment or consent would (i) adversely affect the value of any 
Aircraft or the rights of the Buyer under the Assigned Purchase Agreements or, 
when added to increases and decreases resulting from Change Orders and any 
other amendments to the Assigned Purchase Agreements, increase or decrease 
the purchase price for the Aircraft in the Original Purchase Agreement  

or would terminate or cancel the Seller's right to purchase and 
the Manufacturer's obligation to manufacture and deliver the Aircraft; or (ii) 
change the "Delivery Process Commencement Date" or "Delivery Time" with 
respect to the Aircraft subject to the Purchase Agreements (as such terms are 
defined therein); and 

9.7.3 prior to the Delivery Date of an Aircraft, in the event of there being physical 
damage or discrepancies noted on such Aircraft which have occurred in the 
factory (or in component vendor locations prior to arrival at the factory) for 
which the Manufacturer proposes either rectification, or compensation, or an 
extended warrant or any other remedy (or some combination of these), the 
Seller shall be required to consult with the Buyer prior to and during the Seller's 
dialogue/negotiation with the Manufacturer with respect to same.   

10. INDEMNITIES 

10.1 Currency Indemnity 

10.1.1 If a sum due from the Buyer under any Transaction Documents (a "Sum"), or 
any order, judgment or award given or made in relation to a Sum, has to be 
converted from the currency (the "First Currency") in which that Sum is 
payable into another currency (the "Second Currency") for the purpose of: 

(a) making or filing a claim or proof against the Buyer; or 
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(b) obtaining or enforcing an order, judgment or award in relation to any 
litigation or arbitration proceedings;  

the Buyer shall, as a separate and independent obligation, indemnify and hold 
harmless each of the persons to whom such Sum is due from and against any 
loss suffered as a result of any discrepancy between (i) the rate of exchange 
used to convert that Sum from the First Currency into the Second Currency 
and (ii) the rate or rates of exchange available to that person at the time of its 
receipt of that Sum.   

10.1.2 For the purpose of this Clause 10.1 the term "rate of exchange" includes any 
premium and costs of exchange payable in connection with the purchase of the 
First Currency with the Second Currency. 

10.1.3 Any payment which the Buyer shall be required to make to or for the account of 
any Indemnitee with respect to any Losses which are subject to indemnification 
by the Buyer under this Clause 10 shall be paid in the currency in which the 
same are incurred by the Indemnitee. The Buyer waives any right it may have in 
any jurisdiction to pay any amount under any of the relevant Transaction 
Documents in a currency or currency unit other than that in which it is 
expressed to be payable. 

10.2 General Indemnity 

The Buyer agrees to indemnify and hold harmless and keep indemnified, each 
Indemnitee from and against, and pay on such Indemnitee's first demand, all Losses 
suffered or incurred by such Indemnitee arising out of or in connection with: 

(a) any information produced or approved by or on behalf of any Obligor being 
incorrect;  

(b)  any enquiry, investigation, subpoena (or similar order) or litigation with 
respect to any Obligor with respect to the transactions contemplated or 
financed under the Transaction Documents;  

(c) any failure to accept delivery of the Aircraft Interest when the Aircraft Interest 
is tended for delivery by the Seller to the Buyer in accordance with this 
Agreement; or  

(d) the occurrence of a Buyer Default or Buyer Event of Default including, 
without limitation, in connection with the enforcement, or preservation of any 
rights of an Indemnitee under any Transaction Document. 

10.3 Tax Indemnity 

The Buyer shall at all times indemnify and hold harmless on demand each Indemnitee 
from and against all and any Taxes (including, without limitation, any Taxes incurred 
by any Indemnitee pursuant to, or as contemplated by, the Facility Agreement) from 
time to time suffered or incurred by any Indemnitee and any reasonable attorneys’ 
fees and other reasonable costs and expenses in connection therewith or in 
establishing the right to indemnification hereunder, including any of the foregoing 
arising or imposed under the doctrine of strict or absolute liability (regardless of when 
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the same are made or incurred) which are levied or assessed on, or in respect of, this 
Agreement, any other Transaction Document or any Aircraft or Aircraft Interest other 
than (a) such Taxes that arises as a direct result of the wilful breach by such 
Indemnitee of any applicable law, (b) to the extent that the Tax would not have been 
payable but for the fraud, gross negligence or wilful misconduct of such Indemnitee 
or (c) to the extent arising solely because of that Indemnitee having a taxable presence 
in the applicable jurisdiction as a consequence of arrangements or transactions 
unconnected with this Agreement and the transactions contemplated hereby. 

10.4 Flow Through Indemnity 

Without prejudice to the generality of any other provision of this Agreement, the 
Buyer covenants, undertakes and agrees that it will pay to the Seller on demand by the 
Seller amounts equal to any and all amounts which may from time to time be or 
become payable or expressed to be payable by the Seller to any Finance Party or 
related indemnitee under or pursuant to the Facility Agreement whether or not the 
obligation of, and recourse to, the Seller or any other person for payment of any such 
amount is limited by any provision limiting recourse other than any such amount that 
becomes payable as result of a Seller Event of Default.  Any such amount shall be 
paid in the currency in which such amount is payable or expressed to be payable 
under, and in accordance with the Facility Agreement. 

10.5 Payments and Subrogation 

10.5.1 The Buyer shall pay directly on an After-Tax Basis to each Indemnitee all 
amounts due under this Clause 10 within three (3) Business Days of demand. 

10.5.2 Upon payment in full to any Indemnitee of any indemnities contained in this 
Clause 10 by the Buyer, subject to any rights the insurer may have, the Buyer 
shall be subrogated to all rights and remedies which such indemnified party has 
or may have against any other Person. 

10.6 Mitigation 

The Buyer shall at all times indemnify each Indemnitee on demand for all costs and 
expenses reasonably incurred by that Indemnitee as a result of any steps taken by it to 
mitigate the Losses or Taxes for which it is indemnified under this Clause 10. An 
Indemnitee is not obliged to mitigate such amounts regardless of when such costs or 
expenses are incurred. 

10.7 Survival 

The indemnities by the Buyer in favour of the Indemnitees contained in this 
Agreement in respect of events or circumstances arising (whether known or not) prior 
to the termination of this Agreement shall continue in full force and effect 
notwithstanding any breach by any person of the terms of this Agreement or any other 
Transaction Document, the expiration or earlier cancellation or termination of this 
Agreement or the repudiation by any person of any or all provisions of this 
Agreement or any other Transaction Document. 
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11. DEFAULT 

11.1 Buyer Events of Default 

The occurrence of each of the following events shall constitute an event of default 
(each a "Buyer Event of Default") under this Agreement by the Buyer: 

11.1.1 The Buyer or any of the Guarantors fails to make any payment under this 
Agreement or the Guarantee when due and such failure shall continue for: 

(a) two (2) Business Days, in the case of a scheduled payment; and 

(b) three (3) Business Days, in the case of a non-scheduled payment; or 

11.1.2 an Obligor fails in the observance or performance of any of the other covenants 
or obligations of such Obligor contained in this Agreement or any Transaction 
Document to which it is party; or 

11.1.3 any representation or warranty made (or deemed to be repeated) by an Obligor 
herein or in any Transaction Document or certificate furnished to the Seller in 
connection herewith or pursuant hereto proves to have been incorrect or 
misleading in any material respect when made; or 

11.1.4 any Prohibited Payment has been made or provided, directly or indirectly, by 
(or on behalf of) or to an Obligor or any of its respective affiliates or 
subsidiaries or any of their respective officers, directors or any other person 
acting on its behalf in connection with this Agreement; or 

11.1.5 any officer, director of an Obligor or any other Person acting on the/an 
Obligor’s behalf has been held by the judgment of a court, in a criminal or a 
civil matter, to have made or received a Prohibited Payment; or 

11.1.6 any judgment or order made against an Obligor for an amount  
(or any equivalent amount in another 

currency) is not stayed or complied with as soon as practicable and in any event 
 and is not being contested by an Obligor in good faith 

with all appropriate proceedings or, if earlier, the due date under such judgment 
or order, or a creditor attaches or takes possession of, or a distress, execution, 
sequestration or other similar process for the enforcement of creditors’ rights is 
levied or enforced upon or against any material part of the, undertakings, assets, 
rights or revenues of an Obligor and is not discharged or stayed as soon as 
practicable and in any event ; or 

11.1.7 any Financial Indebtedness of an Obligor in  
(or any equivalent amount in another currency): 

(a) is not paid when due and is not being contested by such Obligor by 
appropriate proceedings and in good faith; 

(b) becomes due or capable of being declared due prior to the date when it 
would otherwise have been due; or 
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(c) the security for which becomes enforceable; or 

11.1.8 an Obligor is, or is deemed for the purposes of any relevant Law to be, unable to 
pay its debts as they fall due or to be insolvent, or admits inability to pay its 
debts as they fall due, or becomes over-indebted within the meaning of the 
applicable section of the insolvency regulations of such Obligor’s jurisdiction of 
incorporation; or 

11.1.9 an Obligor suspends making payments on all or any class of its debts or 
announces an intention to do so, or a moratorium is declared in respect of any of 
its indebtedness; or 

11.1.10 an Obligor, any of its creditors or any other Person commences any case, 
proceeding or other action: 

(a) under any existing or future Law relating to bankruptcy, insolvency, 
reorganization or relief of debtors, seeking to have an order for relief 
entered with respect to it, or seeking to adjudicate it bankrupt or 
insolvent, or seeking reorganization, arrangement, adjustment, 
winding-up, liquidation, dissolution, composition or other relief with 
respect to it or its debts; or 

(b) seeking appointment of a receiver, trustee, custodian, or other similar 
official for it or for all or any substantial part of its assets, or an 
Obligor makes a general assignment for the benefit of its creditors and 
in respect of any such case, proceedings or other action is resisted and 
contested in good faith by such Obligor and such case, proceedings or 
other action is not withdrawn or dismissed within thirty (30) days 
thereafter; or 

11.1.11 the occurrence of a Lease Event of Default; or 

11.1.12 the occurrence of a Material Adverse Change; or 

11.1.13 the occurrence of a "Event of Default" (however so described) under any 
Companion Lease; or 

11.1.14 Asia Aviation Holdings Pte. Ltd. ceases to be controlled by the Personal 
Guarantor; or 

11.1.15 an Obligor fails to provide in any material respect the information to be 
provided by it pursuant to Clause 9.3 or the same is materially false, misleading, 
incomplete or inaccurate and such failure continues for a period in excess of 
five (5) Business Days after written notice thereof is given by the Seller to an 
Obligor of such failure; or 

11.1.16 this Agreement or any other Transaction Document ceases to be a valid and 
enforceable agreement and in full force and effect for any reason by operation 
of Law due to any action or inaction of an Obligor. 
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Each Obligor hereby acknowledges that the occurrence of any one of the foregoing 
Buyer Events of Default represents repudiation (but not a termination) of this 
Agreement by the Obligors. 

11.2 Seller Events of Default 

The occurrence of each of the following events shall constitute an event of default 
(each a "Seller Event of Default") under this Agreement by the Seller: 

11.2.1 the Seller fails to transfer to the Buyer all of its rights, interest and benefit in and 
to the Aircraft Interest relating to such Aircraft and to assign, transfer and 
convey to the Buyer all of Seller's rights, title, interests, liabilities and 
obligations arising at and after the Effective Time under the Purchase 
Agreement relating to such Aircraft; or 

11.2.2 the Seller fails in the observance or performance of any of the other covenants 
or obligations of the Seller contained in this Agreement, the Facility Agreement 
or the Purchase Agreements other than where such failure arises from or it 
contributed to by any failure or act or omission of any Obligor; or 

11.2.3 any representation or warranty made (or deemed to be repeated) by the Seller 
herein, in the Facility Agreement or the Purchase Agreements proves to have 
been incorrect or misleading in any material respect when made other than 
where such misrepresentation arises from or it contributed to by any 
misrepresentation or act or omission of any Obligor; or 

11.2.4 the Seller is, or is deemed for the purposes of any relevant Law to be, unable to 
pay its debts as they fall due or to be insolvent, or admits inability to pay its 
debts as they fall due, or becomes over-indebted within the meaning of the 
applicable section of the insolvency regulations of the Seller’s jurisdiction of 
incorporation; or 

11.2.5 the Seller suspends making payments on all or any class of its debts or 
announces an intention to do so, or a moratorium is declared in respect of any of 
its indebtedness; or 

11.2.6 the Seller, any of its creditors or any other Person commences any case, 
proceeding or other action: 

(a) under any existing or future Law relating to bankruptcy, insolvency, 
reorganization or relief of debtors, seeking to have an order for relief 
entered with respect to it, or seeking to adjudicate it bankrupt or 
insolvent, or seeking reorganization, arrangement, adjustment, 
winding-up, liquidation, dissolution, composition or other relief with 
respect to it or its debts; or 

(b) seeking appointment of a receiver, trustee, custodian, or other similar 
official for it or for all or any substantial part of its assets, or the Seller 
makes a general assignment for the benefit of its creditors; or 

(c) and in respect of any such case, proceedings or other action is resisted 
and contested in good faith by such Seller and such case, proceedings 
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or other action is not withdrawn or dismissed within thirty (30) days 
thereafter. 

11.2.7 this Agreement or any Transaction Document ceases to be a valid and 
enforceable agreement and in full force and effect for any reason by any action 
or inaction of the Seller. 

The Seller hereby acknowledges that the occurrence of any one of the foregoing 
Seller Events of Default represents repudiation (but not a termination) of this 
Agreement by the Seller. 

11.3 Notification 

Each Party shall promptly notify the other if it becomes aware of the occurrence of 
(a), in the case of the Buyer, a Buyer Event of Default or, (b) in the case of the Seller, 
a Seller Event of Default. 

11.4 Rights and Remedies 

If at any time a Buyer Event of Default or a Seller Event of Default has occurred and 
is continuing: 

11.4.1 where the Buyer is the non-defaulting party, the Buyer may accept such 
repudiation and exercise its rights under clause 2.2.2 to require the Seller to sell 
the Aircraft Interests to the Buyer; 

11.4.2 where the Seller is the non-defaulting party, the Seller may accept such 
repudiation and by written notice to the Buyer and with immediate effect 
terminate the this Agreement (but without prejudice to the continuing 
obligations of the Parties under this Agreement and the other Transaction 
Documents), whereupon all rights of the Buyer under this Agreement cease; 
and/or 

11.4.3 in each case, each Party to proceed by appropriate court action or actions to 
enforce performance of this Agreement or to recover damages for the breach of 
this Agreement. 

If the Seller is the non-defaulting party it shall also be entitled to exercise any other 
rights or remedies under this Agreement or applicable Law. 

12. ASSIGNMENTS AND TRANSFERS 

The Buyer and the Seller shall not sell, assign, novate, transfer or otherwise dispose of 
any of its rights or obligations with respect to this Agreement or any Aircraft Interest 
without the prior consent of the other Party and any purported sale, assignment, 
novation or transfer in violation of this provision shall be void ab initio, provided that 
the Seller may assign its rights under this Agreement and in respect of the Aircraft 
Interests pursuant to the Security Assignment and as contemplated by the Consent and 
Undertaking. 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 1917 of 2310



     

 

 - 31 -  

 

13. NOTICES 

13.1.1 Any notice, request or information required or permissible under this 
Agreement shall be in writing and in English. 

13.1.2 Notices shall be delivered in person or sent by fax, letter (mailed airmail, 
certified and return receipt requested), or by expedited delivery addressed to the 
parties as set forth herein. 

13.1.3 In the case of a fax, notice shall be deemed received on the date set forth on the 
confirmation of receipt produced by the sender’s fax machine immediately after 
the fax is sent.  In the case of a mailed letter, notice shall be deemed received 
upon actual receipt.  In the case of a notice sent by expedited delivery, notice 
shall be deemed received on the date of delivery set forth in the records of the 
Person which accomplished the delivery.  If any notice is sent by more than one 
of the above listed methods, notice shall be deemed received on the earliest 
possible date in accordance with the above provisions. 

13.1.4 Notices will be sent to: 

(a) if to the Buyer:  

TVPX ARS, Inc. 
39 E. Eagle Ridge Drive, Suite 201 
North Salt Lake, UT 84054 
United States of America 
 
Attention: David Wall 
Fax:   +1 (801) 606-7640 
 
 

(b) if to the Seller:  

CAVIC Aviation Leasing (Ireland) 22 Co. Designated Activity 
Company 
2 Grand Canal Square 
Grand Canal Harbour 
Dublin 2 
Ireland 
 
Attention:  
Fax:    
 
With a copy to: 
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And the Security Trustee at: 
 
Export Development Canada 
150 Slater Street 
Ottawa, Ontario 
K1A 1K3 
Canada 
 

 Attention: Loans Services/Asset Management 
Fax :    

 

or to such other address as any party may designate for itself by not less than 
five (5) Business Days’ written notice to the other parties. 

14. LAW AND DISPUTES 

14.1 Governing Law 

THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN 
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK. 

14.2 Jurisdiction 

14.2.1 Each of the Seller and the Buyer hereby irrevocably and unconditionally 
submits, for itself and its property, to the non-exclusive jurisdiction of each of 
the United States District Court for the Southern District of New York and of 
the Supreme Court of the State of New York sitting in New York County 
(including its Appellate Division), and of any other appellate court in the State 
of New York, in any action or proceeding arising out of or relating to this 
Agreement, or for recognition or enforcement of any judgment, and each of the 
parties hereto hereby irrevocably and unconditionally agrees that all claims in 
respect of any such action or proceeding may be heard and determined in such 
New York State, or, to the extent permitted by law, in such federal court.  Each 
of the Seller and the Buyer agrees that a final judgment in any such action or 
proceeding shall be conclusive and may be enforced in other jurisdictions by 
suit on the judgment or in any other manner provided by law.  Nothing in this 
Agreement shall affect any right that any party may otherwise have to bring any 
action or proceeding relating to this Agreement in the courts of any jurisdiction. 

14.2.2 Each of the Seller and the Buyer hereby irrevocably and unconditionally waives, 
to the fullest extent it may legally and effectively do so, any objection which it 
may now or hereafter have to the laying of venue of any suit, action or 
proceeding arising out of or relating to this Agreement in any court referred to 
in Clause 14.2.1.  Each of the Seller and the Buyer hereby irrevocably waives, 
to the fullest extent permitted by law, the defense of an inconvenient forum to 
the maintenance of such action or proceeding in any such court. 
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Each party to this Security Agreement irrevocably consents to service of process in 
the manner provided for notices in Clause 13 (Notices) and Clause 14.4 (Process 
Agent Appointment).  Nothing in this Security Agreement or any other Operative 
Document will affect the right of any party to this Security Agreement to serve 
process in any other manner permitted by applicable law. 

14.3 Waiver of Jury Trial 

EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXTENT 
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A 
TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY 
ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE 
TRANSACTIONS CONTEMPLATED HEREBY (WHETHER BASED ON 
CONTRACT, TORT OR ANY OTHER THEORY).  EACH PARTY HERETO (A) 
CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY 
OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT 
SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK 
TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT 
IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER 
INTO THIS SECURITY AGREEMENT BY, AMONG OTHER THINGS, THE 
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION. 

14.4 Process Agent Appointment 

14.4.1 The Seller (a) shall at all times maintain an agent for service of process in New 
York and  hereby appoints as such agent, and agrees that the process by which 
any suit, action or proceeding in New York, New York begun may be served on 
it by being delivered to Law Debenture Corporate Services Inc., currently of 
400 Madison Ave #4d, New York, NY 10017, USA, (b) will provide Buyer 
with a letter from such process agent confirming the appointment and agrees 
that failure by such agent to notify it of such service shall not adversely affect 
the validity of such service or any judgment based thereon and (c) undertakes 
not to revoke the authority of such agent and if, for any reason, such agent no 
longer serves as agent of the Seller to receive service of process in New York, 
New York the Seller shall promptly appoint another such agent and advise the 
Buyer thereof. 

14.4.2 The Buyer (a) shall at all times maintain an agent for service of process in New 
York and  hereby appoints as such agent, and agrees that the process by which 
any suit, action or proceeding in New York, New York begun may be served on 
it by being delivered to Law Debenture Corporate Services Inc., currently of 
400 Madison Ave #4d, New York, NY 10017, USA, (b) will provide the Seller 
with a letter from such process agent confirming the appointment and agrees 
that failure by such agent to notify it of such service shall not adversely affect 
the validity of such service or any judgment based thereon and (c) undertakes 
not to revoke the authority of such agent and if, for any reason, such agent no 
longer serves as agent of the Buyer to receive service of process in New York, 
New York the Buyer shall promptly appoint another such agent and advise the 
Seller thereof. 
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15. MISCELLANEOUS 

15.1 Counterparts 

This Agreement may be executed in two or more counterparts and by different parties 
hereto on separate counterparts, each of which shall be deemed an original, but all of 
which together shall constitute one and the same instrument. 

15.2 Incorporation of Lease Provisions 

Each of clauses 33.2 (Entire Agreement), 33.3 (Severability), 33.4 (Time is of the 
Essence), 33.5 (Language), 33.8 (Amendments), 33.9 (Headings), 33.10 (Schedules), 
33.11 (Negotiation) and 34 (Confidentiality) of the Lease Agreement shall apply to 
mutatis mutandis in this Agreement as if the same were set out and repeated in full in 
this Clause 15.2 and form part of this Agreement provided that references therein to 
"this Agreement" shall be deemed to be a reference to this Agreement, references to 
the "Lessee" shall deemed to be a reference to the Buyer and references to the 
"Lessor" shall deemed to be a reference to the Seller. 

15.3 Further Assurance 

The Buyer shall, execute, acknowledge, deliver, file and register all such additional 
agreements, instruments, certificates, documents, interests and assurances and 
perform such other acts or things as the Seller shall reasonably request to effectuate 
the purposes of this Agreement and each of the other Transaction Documents or the 
transactions hereby or thereby contemplated or to protect the rights of the Buyer and 
Finance Parties hereunder or thereunder. 

15.4 Amendments 

The provisions of this Agreement may only be amended or modified by an instrument 
in writing executed by the Seller and the Buyer and consented to in writing by the 
Security Trustee. 

15.5 Expenses 

15.5.1 The Buyer shall within thirty (30) days of written demand pay the Seller the 
amount of all documented costs and expenses (including separately agreed legal 
fees) reasonably and properly incurred in connection with the negotiation, 
preparation, printing, execution of this Agreement and any other Transaction 
Documents. 

15.5.2 If any Obligor or the Manufacturer requests an amendment, waiver or consent in 
connection with any Transaction Document, the Buyer shall, within thirty (30) 
days of written demand, reimburse the Seller for the amount of all documented 
costs and expenses (including legal fees) reasonably and properly incurred by 
the Seller and any Finance Party in responding to, evaluating, negotiating or 
complying with that request or requirement. 

15.5.3 The Buyer shall, on demand, pay to the Seller the amount of all Losses incurred 
by the Seller and any Finance Party in connection with the enforcement of, or 
the preservation of any rights under, any Transaction Document. 
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15.5.4 The Buyer shall pay or procure the payment of all costs, fees, charges and fines 
arising from the registration of any Transaction Documents or of any interests in 
respect of any of the foregoing (including, without limitation, any registrations 
with the International Registry) and shall indemnify the Seller against all Losses 
arising therefrom. 

15.6 Set Off 

The Buyer authorises the Seller to apply any credit balance to which the Buyer is 
entitled on any account of the Buyer with the Seller in satisfaction of any matured 
sum due and payable from the Buyer to the Seller under any Transaction Document 
but unpaid and in relation to which any relevant grace period has expired. The Seller 
shall not be obliged to exercise any right given to it by this Clause 15.6 

15.7 Subordination 

The Buyer hereby agrees (to the fullest extent permitted by applicable Law) that the 
obligations of the Buyer to the Seller under the Transaction Documents (the "Senior 
Obligations") shall for all purposes whatsoever rank in priority to any other 
obligations that may be owed by the Buyer to the Guarantors and that such other 
obligations shall at all times be subject and subordinate to the Senior Obligations.  
The foregoing agreement of the Buyer shall not prevent the Buyer from making any 
payments that may fall due from the Buyer to the Guarantors, for so long as no Buyer 
Event of Default has occurred and is continuing. 

16. LIMITATION ON SELLER RECOURSE 

16.1.1 Notwithstanding anything to the contrary contained in any Transaction 
Document, the recourse of the Buyer to the Seller in respect of its obligations 
under the Transaction Documents shall be limited to the proceeds of Aircraft 
Interests and the Buyer shall not otherwise take or pursue any judicial or other 
steps or proceedings or exercise any other right or remedy that it may have 
against the Seller for the discharge of any such obligations and no action, 
proceedings, claim, levy, judgment or other process shall be taken or levied 
against the Seller.   

16.1.2 To the extent that the proceeds of Aircraft Interests are insufficient to meet the 
obligations of the Seller under the Transaction Documents such shortfall shall 
be extinguished and the Buyer shall have no further rights, claims or actions 
against the Seller.   

16.1.3 The Buyer shall not be entitled at any time to institute against the Seller, or join 
in any institution against an the Seller of, any bankruptcy, reorganisation, 
arrangement, examinership, insolvency or liquidation proceedings or other 
proceedings under any applicable bankruptcy or similar law in connection with 
the obligations of the Seller under the Transaction Documents, save for lodging 
a claim in the liquidation of the Seller which is initiated by another party or 
taking proceedings to obtain a declaration or judgment as to the obligations of 
the Seller in relation thereto. 
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16.1.4 No recourse under any obligation, covenant or agreement of the Seller 
contained in the Transaction Documents shall be had against any officer or 
director of the Seller, as such by the enforcement of any assessment or by any 
legal or equitable proceeding, by virtue of any statute or otherwise; it being 
expressly agreed and understood that the Transaction Documents are solely the 
corporate obligations of the Seller, and that no personal liability whatever shall 
attach to or be incurred by the officers or directors of the Seller, as such, or any 
of them under or by reason of any of the obligations, covenants or agreements 
of the Seller contained in the Transaction Documents, or implied therefrom, and 
that any and all personal liability for breaches by the Seller of any of such 
obligations, covenants or agreements, either at common law or at equity, or by 
statute or constitution, of every such officer or director is hereby expressly 
waived as a condition of and in consideration for the execution of this 
Agreement.   

16.1.5 This Clause 16 shall survive the termination of this Agreement. 

 

In witness this Agreement has been duly executed the day and year first above written. 
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Schedule 1 
Conditions Precedent 

Part A –Conditions Precedent to Seller's Obligations 
 

1 Seller Conditions Precedent  
 
The Seller’s obligations under this Agreement to the Buyer (other than in respect of its 
confidentiality obligations under Clause 15.2) are subject to the satisfaction of the following 
conditions precedent on or before the Closing Date: 

(a) the Seller shall have received (satisfactory in form and substance to the Seller) a 
copy of (i) the passport of the Personal Guarantor; and (ii) the constitutional 
documents of the Buyer (including an up-to-date and certified extract of the 
commercial register) and the Resolution of the Board of Directors of the Buyer, 
duly authorizing or ratifying the transactions contemplated by the applicable 
Transaction Documents hereunder and the execution, delivery and performance of 
the applicable Transaction Documents, together with a copy of the power of 
attorney as to the person(s) authorized to execute and deliver said certification and 
said documents on behalf of the Buyer; or any appropriate authorisation or 
ratification documents of the Buyer in a form acceptable to the Seller; 

(b) the Seller shall have received (satisfactory in form and substance to the Seller) a 
copy of the constitutional documents of each Corporate Guarantor (including an up-
to-date and certified extract of the commercial register) and the resolution of the 
board of directors of each Corporate Guarantor, duly authorizing or ratifying the 
execution, delivery and performance of the Guarantee, together with a copy of the 
power of attorney as to the person(s) authorized to execute and deliver said 
certification and said documents on behalf of each Corporate Guarantor; 

(c) the Seller shall have received (satisfactory in form and substance to the Seller) a 
copy of the constitutional documents of the Original Purchaser (including an up-to-
date and certified extract of the commercial register) and the resolution of the board 
of directors of the Original Purchaser, duly authorizing or ratifying the execution, 
delivery and performance of the applicable Transaction Documents, together with a 
copy of the power of attorney as to the person(s) authorized to execute and deliver 
said certification and said documents on behalf of the Original Purchaser; 

(d) in respect of each of the Buyer, the Original Purchaser and the Corporate 
Guarantors its most recent audited financial statements for that financial year in the 
English language (the "Original Financial Statements"); 

(e) the Seller shall have received (satisfactory in form and substance to the Seller) an 
original certificate from each of the Buyer, the Original Purchaser and the Corporate 
Guarantors, certifying, amongst other things, that each copy document relating to it 
specified in paragraphs (a) to (d) above is correct, complete and in full force and 
effect; 

(f) the Seller shall have received the following Transaction Documents, duly executed 
by each party other than the Seller and the Seller Trustee: 
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(i) this Agreement;  

(ii) the Guarantee; 

(iii) each Fee Letter; 

(iv) each Original Purchase Agreement; 

(v) each Purchase Agreement Assignment; 

(vi) each Security Assignment;  

(vii) each Consent and Undertaking; 

(viii) each Lease Agreement;  

(ix) each Sub-Lease Agreement; 

(x) each Companion Lease; and 

(xi) each Lease Guarantee. 

(g) the Seller shall have received satisfactory original executed legal opinions from the 
state of incorporation or residence, as applicable, in respect of the Buyer, the 
Original Purchaser, the Corporate Guarantors and the Personal Guarantor regarding 
the legal status of each entity and individual and the terms contemplated herein and 
in the Lease Agreement and the Sub-Lease Agreement (including all necessary and 
advisable searches and registrations and the eligibility of these transactions for the 
protections in respect of the Aircraft); 

(h) the Seller shall have received such other certificates, documents, opinions and 
agreements relating to the transactions contemplated by or related to this 
Agreement, as may be necessary or reasonably requested by the Seller; 

(i) the Seller shall have received a letter from the Corporate Guarantors', the Personal 
Guarantor's, the Original Purchaser's, the Buyer’s and the Operator’s process agent 
evidencing compliance with Clause 14.3, clause 32.3 of the Lease Agreement and 
clause 29.3 of the Sub-Lease Agreement; 

(j) no Buyer Default or Buyer Event of Default shall have occurred and be continuing; 

(k) the Original Purchaser shall have paid, to the Manufacturer the PDP Equity Amount 
due and payable in respect of each Aircraft under the relevant Original Purchase 
Agreement; 

(l) at the Closing Date, there shall have been no material adverse change in (i) the 
international or domestic money, bank or capital markets, (ii) the legal, financial or 
business conditions of the Buyer or (iii) each Guarantor’s financial condition since 
the date of the Original Financial Statements; and 

(m) evidence that all filings, registrations, recordings have been made and other actions 
have been taken which are necessary or desirable to ensure the validity and 
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enforceability of this Agreement and/or any other document relating to the 
transactions contemplated herein and to protect the rights, title and interests of the 
Seller and each Finance Party in and to the Purchase Agreement and the Aircraft 
Interests, including without limitation all registrations required by the Security 
Trustee and the Buyer in respect of any interest created under Cape Town 
Convention; and 

(n) the Seller shall have received confirmation from the Finance Parties that each of the 
conditions precedent to the Lenders making an advance to the Seller pursuant to the 
Facility Agreement shall have satisfied (or waived). 

 

Part B –Conditions Precedent to Buyer's Obligations 

2 Buyer Conditions Precedent  
 
The Buyer’s obligations under this Agreement to the Seller (other than in respect of Clause 
15.5 and its confidentiality obligations under Clause 15.2) are subject to the satisfaction of 
the following conditions precedent on or before the Closing Date: 

(a) the Buyer shall have received (satisfactory in form and substance to the Buyer) a 
copy of the resolution of the board of directors of the Seller, duly authorizing or 
ratifying the transactions contemplated by this Agreement and the execution, 
delivery and performance of this Agreement, together with a copy of the power of 
attorney as to the person(s) authorized to execute and deliver said certification and 
said documents on behalf of the Seller; or any appropriate authorisation or 
ratification documents of the Seller in a form acceptable to the Buyer;  

(b) the Buyer shall have received a letter from the Seller’s process agent evidencing 
compliance with Clause 14.3; and  

(c) the Buyer shall have received the following Transaction Documents, duly executed 
the Seller or the Seller Trustee: 

(i) this Agreement;  

(ii) each Consent and Undertaking; 

(iii) each Lease Agreement;  

(iv) each Sub-Lease Agreement; and 

(v) each Companion Lease.  
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Schedule 2 
Form of CP Confirmation Acknowledgment 

 

Between: CAVIC Aviation Leasing (Ireland) 22 Co. Designated Activity Company (the 
"Seller") 

And: TVPX ARS Inc., not in its individual capacity, but solely as owner trustee (the 
"Buyer") 

CC:  Export Development Bank as agent 

_________ December 2016 

Forward Purchase Agreement – CP Confirmation Acknowledgment 

1. This Acknowledgment is given for pursuant to clause 4.1 of the forward purchase 
agreement dated on or about 23  December 2016 (the "Forward Purchase 
Agreement") relating to two Bombardier Global 6000 aircraft bearing manufacturer's 
serial numbers 9764 and 9788. 

2. Terms used in this Acknowledgment and not otherwise defined herein shall have the 
meanings given them in the Forward Purchase Agreement. 

3. The Seller confirms that conditions precedent specified in clause 4.1.1 of the Forward 
Purchase Agreement have been satisfied (or waived) and that, as at the date hereof, the 
obligations of the Seller under the Forward Purchase Agreement are binding and 
enforceable in accordance with their terms. 

4. The Buyer confirms that conditions precedent specified in clause 4.1.2 of the Forward 
Purchase Agreement have been satisfied (or waived)  and that, as at the date hereof, the 
obligations of the Buyer under the Forward Purchase Agreement are binding and 
enforceable in accordance with their terms. 

5. Each Party acknowledges that its confirmation in this Acknowledgment is not 
revocable. 

6. This Acknowledgment may be signed in any number of counterparts and this has the 
same effect as if the signatures on the counterparts were signed on a single copy of this 
Acknowledgment. 

7. This Acknowledgment is governed by New York law. 
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CAVIC Aviation Leasing (Ireland) 22 Co. Designated Activity Company  

By __________________________ 

Name: 

Title: 

 

 

TVPX ARS Inc., not in its individual capacity, but solely as owner trustee  

By __________________________ 

Name: 

Title: 
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Schedule 3 
Form of Effective Time Notice 

 

From: CAVIC Aviation Leasing (Ireland) 22 Co. Designated Activity Company (the 
"Seller") 

To: TVPX ARS Inc., not in its individual capacity, but solely as owner trustee (the 
"Buyer") 

CC: Export Development Bank as agent 

[ ] 201[ ] 

 

Forward Purchase Agreement – Effective Time Notice 

Dear Sirs 

1. This Notice is given for the purposes of the forward purchase agreement dated on or 
about 23 December 2016 (the "Forward Purchase Agreement") relating, inter alia, to 
the Bombardier Global 6000 aircraft bearing manufacturer's serial number [9764/9788] 
and registration mark [N246ZJ/N889ZJ] (the "Relevant Aircraft"). 

2. Terms used in this Notice and not otherwise defined herein shall have the meanings 
given them in the Forward Purchase Agreement. 

3. The Seller confirms that conditions to the transfer of the Aircraft Interest in respect to 
the Aircraft has been satisfied (or waived) and that the Effective Time was 
________:______ [(UTC)] on this ____ day of _____________ 201[ ]. 

4. This Notice is governed by New York law. 
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CAVIC Aviation Leasing (Ireland) 22 Co. Designated Activity Company  

By __________________________ 

Name: 

Title: 
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Schedule 4 
Form of Notice to Purchase 

 

From: CAVIC Aviation Leasing (Ireland) 22 Co. Designated Activity Company (the 
"Seller") 

To: TVPX ARS Inc., not in its individual capacity, but solely as owner trustee (the 
"Buyer") 

CC: Export Development Bank as agent 

[ ] 201[ ] 

Forward Purchase Agreement -  Notice to Purchase  

Dear Sirs 

1. This Notice is given for the purposes of the forward purchase agreement dated on or 
about 23 December 2016 (the "Forward Purchase Agreement") relating, inter alia, to 
the Bombardier Global 6000 aircraft bearing manufacturer's serial number [9764/9788] 
and registration mark [N246ZJ/N889ZJ] (the "Relevant Aircraft"). 

2. Terms used in this Notice and not otherwise defined herein shall have the meanings 
given them in the Forward Purchase Agreement.  
 

3. The Seller hereby exercises its rights pursuant to clause 2.2.1 of the Forward Purchase 
Agreement and confirms that [a Buyer Event of Default has occurred and is continuing 
/  the entire principal amount of the loan payable in respect of the Aircraft Interest 
relating to the Relevant Aircraft by the Seller to the Lenders has become due and 
payable under the Facility Agreement (other than as a result of a Seller Event of 
Default)] and the Buyer is required to purchase the Aircraft Interest relating to the 
Relevant Aircraft in accordance with the terms of the Forward Purchase Agreement. 
 

4. This Notice is governed by New York law. 
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CAVIC Aviation Leasing (Ireland) 22 Co. Designated Activity Company  

By __________________________ 

Name: 

Title: 
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Schedule 5 
Pre-Delivery Payments 

 

Aircraft # 

Original 
Purchase 

Price 
Pre-Delivery 

Payments 
PDP Equity 

Amount 
Scheduled Delivery 

Month 

Aircraft 
MSN 9764  

  

 

 

  

 

Aircraft 
MSN 9788 
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DATED 2016 

THE PERSONS whose names and addresses are set out in the Schedule 
as Guarantor and collectively the Guarantors 

CAVIC AVIATION LEASING (IRELAND) 22 CO. DESIGNATED ACTIVITY COMPANY 
as Beneficiary 

DEED OF GUARANTEE AND INDEMNITY 

in respect of a Forward Purchase Agreement 
relating to two (2) Bombardier Global 6000 

aircraft with     
Manufacturer Serial Numbers 9764 and 9788 

23 December
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DATED 23 December 2016 

PARTIES 

(1) THE PERSONAL GUARANTOR AND CORPORATE GUARANTORS whose names
and addresses are set out in the Schedule 1 (Parties) (each a "Guarantor" and collectively the
"Guarantors")

(2) CAVIC AVIATION LEASING (IRELAND) 22 CO. DESIGNATED ACTIVITY
COMPANY, a company incorporated under the laws of Ireland having its registered office at
2 Grand Canal Square, Grand Canal Harbour, Dublin 2, Ireland (the "Beneficiary")

BACKGROUND 

(A) Pursuant to the FPA, the Beneficiary, as seller, has agreed to certain sale and purchase and
pre-delivery payment arrangements with TVPX ARS Inc., not in its individual capacity but
solely as owner trustee, as buyer, in relation to the Aircraft; and

(B) It is a condition precedent to the obligations of the Beneficiary to make available the funds for
the pre--delivery payments and enter into the FPA that the Guarantors execute and deliver this
Deed to the Beneficiary.

OPERATIVE PROVISIONS 

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Deed:

"Aircraft" means each of:

(i) one (1) Bombardier Inc. BD-700-1A10 aircraft bearing manufacturer's serial
number 9764 and US Registration No. N246ZJ equipped with two (2) Rolls-
Royce Deutschland Ltd. & Co KG model BR700-710A2-20 engines bearing
MSN 22519 (Left Hand No.1) and MSN 22518 (Right Hand No.2)
("Aircraft 1"); and

(ii) one (1) Bombardier Inc. BD-700-1A10 aircraft bearing manufacturer's serial
number 9788 and US Registration No. N889ZJ equipped with two (2) Rolls-
Royce Deutschland Ltd. & Co KG model BR700-710A2-20 engines bearing
MSN to be confirmed by the lessor (Left Hand No.1) and MSN to be
confirmed by the lessor (Right Hand No.2) ("Aircraft 2")

"Corporate Guarantors" means Zetta Jet Pte Ltd., Asia Aviation Holdings Pte. Ltd., and 
Zetta Jet USA, Inc., as detailed in the Schedule 1, each a Corporate Guarantor and together 
the Corporate Guarantors. 

"FPA" means the forward purchase agreement relating to the Aircraft dated on or around the 
date hereof and made between the Beneficiary and the Obligor, a copy of which is attached to 
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this Deed as the Appendix, and includes any existing or future amendments or supplements, 
whether made with the Guarantors consent or otherwise.  

"Guaranteed Obligations" means any and all present and future obligations and payment 
obligations and liabilities of the Obligor due, owing or incurred under or in connection with 
the FPA to the Beneficiary (including, without limitation, under any amendment, supplement 
or restatement of the FPA). 

"insolvency" includes any form of insolvency, liquidation, receivership, administration, 
suspension of payments or arrangement or composition with creditors under any corporate or 
insolvency law of any country. 

"Obligor " means TVPX ARS Inc., not in its individual capacity but solely as owner trustee.  

"Personal Guarantor" means Geoffery Cassidy, as detailed in the Schedule 1. 

1.2 Incorporation of FPA defined terms 

Defined terms in the FPA shall have the same meanings in this Deed unless a contrary 
intention appears. 

1.3 Interpretation 

(a) Clause and Schedule headings do not affect the interpretation of this Deed. 

(b) A person includes a corporate or unincorporated body (whether or not having a 
separate legal personality). 

(c) Words in the singular shall include the plural and vice versa. 

(d) A reference to one gender shall include a reference to the other genders. 

(e) A reference to this Deed  (or any specified provision of it) or any other document 
shall be construed as a reference to this Deed of Guarantee, that provision or that 
document as in force for the time being and as amended, varied, supplemented or 
novated from time to time. 

(f) A reference to a statute, statutory provision or subordinated legislation is a reference 
to it as it is in force for the time being taking account of any amendment, extension, 
application or re-enactment and includes any subordinate legislation for the time 
being in force made under it and any former statute or statutory provision which it 
amends or re-enacts. 

(g) A reference to writing or written includes faxes but not emails. 

(h) References to Clauses and Schedules are to the Clauses and Schedule of this Deed. 

(i) Unless the context requires otherwise, the expression the Financier shall include any 
person claiming any right, estate or interest from or through it. 
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(j) The obligations of the Guarantors under this Deed shall be joint and several.

1.4 Contracts (Rights of Third Parties) Act 1999 

A person who is not a party to this Deed has no right under the Contracts (Rights of Third 
Parties) Act 1999 to enforce or enjoy the benefit of any term of this Deed. 

2. GUARANTEE AND INDEMNITY

2.1 Guarantee and indemnity

Each Guarantor irrevocably and unconditionally:

(a) guarantees to the Beneficiary punctual performance by the Obligor of all of the
Guaranteed Obligations;

(b) undertakes with the Beneficiary that whenever the Obligor does not pay any amount
when due under or in connection with the Guaranteed Obligations, the Guarantors
shall immediately on demand pay that amount as if it were an Obligor; and

(c) agrees with the Beneficiary that it will, as an independent and primary obligation,
indemnify the Beneficiary immediately on demand against any cost, loss or liability it
incurs as a result of (i) the Obligor not performing any of its obligations in the
manner and at the times specified in the FPA and (ii) any of the obligations of the
Obligor under or pursuant to the FPA being or becoming void, voidable,
unenforceable or ineffective as against the Obligor for any reason whatsoever,
whether or not known to the Beneficiary, the amount of such cost, loss or liability
being the amount which the Beneficiary would otherwise have been entitled to
recover from the Obligor under the FPA.

2.2 Demands 

The Beneficiary may serve more than one demand under Clause 2.1 (Guarantee and 
indemnity ). 

2.3 Form of demand 

A demand under Clause 2.1 (Guarantee and indemnity ) does not need to be in any particular 
form but shall state the amount not paid, state that it has not been paid and demand payment 
of that amount from the Guarantors. 

2.4 Guarantee of whole amount 

This Deed shall be construed and take effect as a guarantee of all amounts due to the 
Beneficiary under the FPA. 

2.5 Joint and several guarantee 

The guarantee and the indemnity in this Clause 2 (Guarantee and indemnity ) are given by the 
Guarantors severally and also jointly with every other Guarantor. 
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2.6 Continuing guarantee 

This guarantee is a continuing guarantee and will extend to the ultimate balance of all of the 
Guaranteed Obligations, regardless of any intermediate payment or discharge in whole or in 
part. 

3. PROTECTIONS FOR BENEFICIARY

3.1 Reinstatement of obligation to pay

(a) If any payment by the Obligor or any discharge given by the Beneficiary (whether in
respect of the obligations of the Obligor or any security for those obligations or
otherwise) is avoided or reduced in full or in part as a result of insolvency or any
similar event or otherwise, the liability of the Guarantors under this Deed shall
continue as if the payment or discharge had not occurred (if it is avoided or
discharged in full) or as if the payment or discharge had occurred but only to the
extent not so avoided or reduced (if it is avoided or discharged in part).

(b) If any payment by the Obligor or any discharge given by the Beneficiary (whether in
respect of the obligations of the Obligor or any security for those obligations or
otherwise) is avoided or reduced as a result of insolvency or any similar event or
otherwise, the Beneficiary shall be entitled to recover the value or amount of that
security or payment from the Guarantors as if the payment or discharge had not
occurred (if it is avoided or discharged in full) or as if the payment or discharge had
occurred but only to the extent not so avoided or reduced (if it is avoided or
discharged in part).

3.2 Principal and independent debtor; waiver of defences 

(a) The liability of each Guarantor under this Deed shall be that of a principal and
independent debtor.  No Guarantor shall have any of the rights or defences of a surety
in relation to its liability or obligations under this Deed.

(b) Without limiting Clause 3.2(a) the obligations of each Guarantor under this Deed will
not be affected by an act, omission, matter or thing which, but for this
Clause 3.2 (Principal and independent debtor; waiver of defences ), would reduce,
release or prejudice any of its obligations under this Deed (without limitation and
whether or not known to it or the Beneficiary) including:

(i) any time, waiver or consent granted to, or composition with, any Obligor or
other person;

(ii) the release of the Obligor or any other person under the terms of any
composition or arrangement with any creditor of any member of its group;

(iii) the taking, variation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any rights against, or security over
assets of, the Obligor or any other person or any non-presentation or non-
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observance of any formality or other requirement in respect of any instrument 
or any failure to realise the full value of any security; 

(iv) any incapacity or lack of power, authority or legal personality of or
dissolution or change in the members or status of the Obligor or any other
person;

(v) any amendment, novation, supplement, extension, restatement (however
fundamental and whether or not more onerous) or replacement of the FPA or
any other document or security including without limitation any change in the
purpose of the FPA or other document or security;

(vi) any unenforceability, illegality or invalidity of any obligation of any person
under the FPA or any other document or security; or

(vii) any insolvency or similar proceedings.

(c) Each Guarantor further waives all rights, remedies, defences or exceptions which are
or may be given to it under any applicable law.

3.3 Immediate recourse 

Each Guarantor waive any right it/he may have of first requiring the Beneficiary (or any 
trustee or agent on its behalf) to proceed against or enforce any other rights or security or 
claim payment from any person before claiming from the Guarantors under this Deed.  This 
waiver applies irrespective of any law or any provision of the FPA to the contrary. 

3.4 Appropriations 

Until all amounts which may be or become payable by the Obligor under or in connection 
with the FPA have been irrevocably paid in full, the Beneficiary (or any trustee or agent on its 
behalf) may: 

(a) refrain from applying or enforcing any other moneys, security or rights held or
received by the Beneficiary (or any trustee or agent on its behalf) in respect of those
amounts, or apply and enforce the same in such manner and order as it sees fit
(whether against those amounts or otherwise) and the Guarantors shall not be entitled
to the benefit of the same; and

(b) hold in an interest-bearing suspense account any moneys received from the
Guarantors or on account of the Guarantors' liability under this Deed.

3.5 Deferral of Guarantor's rights 

Until all amounts which may be or become payable by the Obligor under or in connection 
with the FPA have been irrevocably paid in full and unless the Beneficiary otherwise directs, 
the Guarantors will not exercise any rights which he may have by reason of performance by 
him of his obligations under the FPA: 

(a) to be indemnified by an Obligor;
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(b) to claim any contribution from any other guarantor of the Obligor's obligations under 
the FPA; and/or 

(c) to take the benefit (in whole or in part and whether by way of subrogation or 
otherwise) of any rights of the Beneficiary under the FPA or of any other guarantee or 
security taken pursuant to, or in connection with, the FPA by the Beneficiary. 

3.6 Additional security 

This guarantee is in addition to and is not in any way prejudiced by any other guarantee or 
security now or subsequently held by the Beneficiary. 

4. COSTS AND EXPENSES 

4.1 Enforcement costs 

Each Guarantor shall on demand, pay to the Beneficiary the amount of all costs and expenses 
(including legal fees) incurred by the Beneficiary in connection with the enforcement of, or 
the preservation of any rights under, this Deed. 

4.2 Costs and expenses under the FPA 

Clause 4.1 (Enforcement costs) is without prejudice to the Guarantor's liabilities and 
obligations in respect of the Obligor's obligations under the FPA. 

5. PAYMENT MECHANICS 

5.1 Payments to the Beneficiary 

(a) All payments by any Guarantor under this Deed shall be made for value on the due 
date at the time and in such funds specified by the Beneficiary as being customary at 
the time for settlement of transactions in the relevant currency in the place of 
payment. 

(b) Payment shall be made to such account in the principal financial centre of the country 
of that currency with such bank as the Beneficiary specifies. 

5.2 No set-off by Guarantors 

All payments to be made by the Guarantors under this Deed shall be calculated and be made 
without (and free and clear of any deduction for) set-off or counterclaim. 

5.3 Business Days 

Any payment which is due to be made on a day that is not a Business Day shall be made on 
the next Business Day in the same calendar month (if there is one) or the preceding Business 
Day (if there is not). 
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5.4 Currency 

(a) Subject to Clause 5.4(b) and Clause 5.4(c), any amount payable under this Deed is 
payable in the currency in which the Obligor was obliged to pay. 

(b) Each payment in respect of costs, expenses or Taxes shall be made in the currency in 
which the costs, expenses or Taxes are incurred. 

(c) Any amount expressed to be payable in a specified currency shall be paid in that 
currency. 

6. INTEREST 

6.1 Interest on unpaid sums 

The Guarantors shall pay interest on any amount due under this Deed on which interest does 
not accrue under the FPA from the due date up to the date of actual payment (both before and 
after judgment). 

6.2 Calculation and accrual of interest 

Interest payable pursuant to Clause 6.1 (Interest on unpaid sums) shall be calculated and 
accrue in the same way as interest under clause 6 (Interest) of the FPA. 

6.3 Interest payable under FPA 

For the avoidance of doubt, this Deed guarantees the payment of all interest for which an 
Obligor is liable pursuant to clause 6.4 (Default interest) of the FPA. 

7. TAX GROSS UP 

7.1 Payments without Tax Deduction 

The Guarantors shall make all payments to be made by him without any Tax Deduction, 
unless a Tax Deduction is required by law. 

7.2 Incorporation of FPA provisions 

Clauses 10.1 (Currency Indemnity), 7 (Payments) and 10.6 (Mitigation) of the FPA shall be 
incorporated into this Deed as if set out in full in this Deed as if (i) references in these clauses 
to "this Agreement" are references to this Deed; (ii) references in these clauses to "Buyer" are 
references to the Guarantors and (iii) references in these clauses to "Seller" are references to 
the Beneficiary. 

8. APPLICATION OF PROCEEDS 

All payments received by the Beneficiary under this Deed shall be applied by the Beneficiary: 

(a) first, in or towards the payment or discharge of any expenses or liabilities (including 
interest) which have been paid by the Beneficiary in connection with the enforcement 
of, or preservation of any rights under, this Deed; and 
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(b) secondly, as regards the balance, in the order prescribed (if any) of the FPA. 

9. REPRESENTATIONS 

9.1 General 

The Guarantors jointly and severally make the representations and warranties set out in this 
Clause 9 (Representations) to the Beneficiary on the date of this Deed, except for Clause 9.2 
(Status, enforcement, filing and stamp taxes – corporate guarantors) and Clause 9.3 
(Residence, enforcement, filing and stamp taxes – Personal Guarantor) which are made 
individually to the Beneficiary on the date of this Deed by each applicable Guarantor. 

9.2 Status, enforcement, filing and stamp taxes – corporate guarantors 

Each of the Corporate Guarantors represents and warrants that: 

(a) it is a corporation, duly incorporated and validly existing under the law of its 
jurisdiction of incorporation; 

(b) it has the power to sue and be sued in its own name and to own its assets and carry on 
its business as it is being and will be conducted; 

(c) it has the power to enter into, perform and deliver, and has taken all necessary action 
to authorise its entry into, performance and delivery of, this Guarantee and the 
transactions contemplated by this Guarantee; 

(d) no limit on its powers will be exceeded as a result of the giving of the guarantee or 
indemnity contemplated by this Guarantee; 

(e) the choice of English law as the governing law of this Deed will be recognised and 
enforced in its jurisdiction of incorporation; 

(f) except for Zetta Jet USA, Inc., any judgment obtained in England in relation to this 
Deed will be recognised and enforced in its jurisdiction; 

(g) under the laws of the state of is jurisdiction of incorporation it is not necessary that 
this Deed be filed, recorded or enrolled with any court or other authority in that 
jurisdiction or that any stamp, registration or similar tax be paid on or in relation to 
this Deed. 

9.3 Residence, enforcement, filing and stamp taxes – Personal Guarantor 

The Personal Guarantor represents and warrants that: 

(a) he is resident in his state of residency indicated in the Schedule 1; 

(b) the choice of English law as the governing law of this Deed will be recognised and 
enforced in his state of residency, as indicated in the Schedule 1; 
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(c) any judgment obtained in England in relation to this Deed will be recognised and 
enforced in his state of residency, as indicated in the Schedule 1; 

(d) under the applicable law of its state of residency as indicated in the Schedule 1, it is 
not necessary that this Deed be filed, recorded or enrolled with any court or other 
authority in that jurisdiction or that any stamp, registration or similar tax be paid on 
or in relation to this Deed. 

9.4 Binding obligations 

The obligations expressed to be assumed by it in this Deed are, subject to any general 
principles of law limiting his obligations, are legal, valid, binding and enforceable 
obligations. 

9.5 Non-conflict with other obligations 

The entry into and performance by it of, and the transactions contemplated by, this Deed does 
not and will not conflict with: 

(a) any law or regulation applicable to it; or 

(b) any agreement or instrument binding upon it or any of its assets. 

9.6 Validity and admissibility in evidence 

All Authorisations required or desirable: 

(a) to enable it lawfully to enter into, exercise his rights and comply with his obligations 
in this Deed; and 

(b) to make this Deed admissible in evidence in its jurisdiction of incorporation, 

have been obtained or effected and are in full force and effect. 

9.7 Deduction of Tax 

It is not required to make any deduction for or on account of Tax from any payment it may 
make under this Deed. 

9.8 No default 

(a) No Event of Default is continuing or might reasonably be expected to result from the 
date hereof. 

(b) No other event or circumstance is outstanding which constitutes a default under any 
other agreement or instrument which is binding on it (if any) or to which his assets 
are subject which might have a material adverse effect upon that Guarantor's financial 
condition or business or that Guarantor's ability to perform its or his obligations under 
this Deed. 
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9.9 No misleading information 

(a) Any information which has been provided in writing by or on behalf of it with respect 
to this Deed was true and accurate in all material respects as at the date it was 
provided or as at the date (if any) at which it is stated. 

(b) Any financial projections included in the information referred to in Clause 9.9(a) 
have been prepared on the basis of recent historical information and on the basis of 
reasonable assumptions. 

(c) Nothing has occurred since the information referred to in Clause 9.9(a) was provided 
and no information has been given or withheld that results in any of the information 
referred to in Clause 9.9(a) being untrue or misleading in any material respect. 

9.10 No proceedings pending or threatened 

No litigation, arbitration or administrative proceedings of or before any court, arbitral body or 
agency which, if adversely determined, might reasonably be expected to have a material 
adverse effect upon that Guarantor's financial condition or business or that Guarantor's ability 
to perform its or his obligations under this Deed, have (to the best of its knowledge and 
belief) been started or threatened against it. 

9.11 Provision of FPA 

The Guarantors are fully familiar with and agrees with all provisions of the FPA. 

9.12 Understanding of guarantee 

The Guarantors have read and understood the provisions of this Deed, the FPA and the 
transactions to which they relate, and have taken independent legal advice as to the effect of 
this Deed, the FPA and the transactions to which they relate and, in particular, it understands 
that failure to comply with this Deed may result in its assets being seized and/or its personal 
bankruptcy in the case of an individual, or insolvency in the case of a corporate. 

9.13 No waiver 

No oral or written statement has been made to him by or on behalf of the Beneficiary or any 
other person which could be construed as a waiver of any provisions of this Deed or a 
statement of intention not to enforce this Deed in accordance with its terms. 

10. INFORMATION UNDERTAKINGS 

10.1 Duration 

The undertakings in this Clause 10 (Information undertakings) remain in force throughout the 
period of the Guaranteed Obligations except as the Beneficiary may otherwise permit. 

10.2 Information: miscellaneous 

The Guarantors shall supply to the Beneficiary: 
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(a) promptly upon becoming aware of them, the details of any litigation, arbitration or 
administrative proceedings which are current, threatened or pending against a 
Guarantor, and which might, if adversely determined, have a material adverse effect 
upon that Guarantor's financial condition or business or that Guarantor's ability to 
perform its or his obligations under this Deed; and 

(b) promptly, such further information regarding the financial condition and business of 
the Guarantors as the Beneficiary may reasonably request. 

10.3 Notification of default 

The Guarantors shall, and shall procure that each of the other Obligors shall, notify the 
Beneficiary of any Event of Default (and the steps, if any, being taken to remedy it) promptly 
upon becoming aware of its occurrence (unless that Obligor is aware that a notification has 
already been provided by another Obligor). 

11. GENERAL UNDERTAKINGS 

11.1 Duration 

The undertakings in this Clause 11 (General undertakings) remain in force throughout the 
period of the Guaranteed Obligations except as the Beneficiary may otherwise permit. 

11.2 Authorisations 

The Guarantors shall promptly: 

(a) obtain, comply with and do all that is necessary to maintain in full force; and 

(b) supply certified copies to the Beneficiary of, 

any Authorisation required under any applicable law to it, to enable it to: 

(i) perform its obligations under this Deed; and 

(ii) ensure the legality, validity, enforceability or admissibility in evidence in its 
jurisdiction of incorporation of this Deed. 

11.3 Compliance with laws 

The Guarantors shall comply in all respects with all laws to which he may be subject, if 
failure so to comply would materially impair its ability to perform his obligations under this 
Deed. 

11.4 Disposals 

The Guarantors shall not enter into a single transaction or a series of transactions (whether 
related or not) and whether voluntary or involuntary to sell, lease, transfer or dispose of any 
asset with the sole object that such transaction(s) shall have a material adverse effect on their 
ability to perform obligations under this Deed. 
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11.5 Change of business 

The Guarantors shall not make substantial change to the general nature of his business from 
that carried on at the date of this Deed. 

11.6 Maintenance of residence 

The Personal Guarantor listed at Clause 9.3 will maintain his residency as stated in the 
Schedule 1. 

12. CURRENCY INDEMNITY 

The provisions of clause 10.1 (Currency indemnity) of the FPA shall apply to this Deed as if 
they were expressly incorporated and set out in this Deed with appropriate and necessary 
modifications. 

13. SET-OFF 

The Beneficiary may set off any matured obligation due from the Guarantors under this Deed 
against any matured obligation owed by the Beneficiary to the Guarantors, regardless of the 
place of payment, booking branch or currency of either obligation.  If the obligations are in 
different currencies, the Beneficiary may convert either obligation at a market rate of 
exchange in its usual course of business for the purpose of the set-off. 

14. CHANGES TO PARTIES 

14.1 Beneficiary 

The Beneficiary may assign, transfer or otherwise dispose of any of its rights or obligations 
under this Deed to its Financier to the same extent as it may assign, transfer or otherwise 
dispose of its rights and obligations under the FPA. 

14.2 Guarantor 

The Guarantors may not assign, transfer or otherwise dispose of any of its rights or 
obligations under this Deed. 

15. NOTICES 

15.1 Every notice, request, demand, or other communication under this Guarantee shall be: 

(a) in writing, delivered personally or sent by pre-paid first-class letter or fax (confirmed 
by letter); and 

(b) sent: 

(i) to a Guarantor at the address shown in the Schedule 1 (Parties); 

(ii) to the Beneficiary at the address shown at the head of this Guarantee; or 
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(iii) on or to such substitute address notified by one party to the other and 
acknowledged in writing by the other. 

15.2 Any notice or other communication given by the Beneficiary shall be deemed to have been 
received: 

(a) if sent by fax, with a confirmation of transmission, on the day on which it is 
transmitted; 

(b) if given by hand, on the day of actual delivery; and 

(c) if posted, on the second Business Day following the day on which it was dispatched 
by pre-paid first-class post, 

provided that a notice given as described in Clause 15.2(a) or Clause 15.2(b) on a day which 
is not a Business Day (or after normal business hours in the place of receipt) shall be deemed 
to have been received on the next Business Day. 

Any notice or other communication given to the Beneficiary shall be deemed to have been 
given only on actual receipt by the Beneficiary. 

16. CALCULATIONS AND CERTIFICATES 

16.1 Accounts 

In any litigation or arbitration proceedings arising out of or in connection with this Deed, the 
entries made in the accounts maintained by the Beneficiary are prima facie evidence of the 
matters to which they relate. 

16.2 Certificates and determinations 

Any certification or determination by the Beneficiary of a rate or amount under this Deed is, 
in the absence of manifest error, conclusive evidence of the matters to which it relates. 

17. SUPPLEMENTAL 

17.1 Partial invalidity 

If, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable in 
any respect under any law of any jurisdiction, neither the legality, validity or enforceability of 
the remaining provisions under the law of that jurisdiction nor the legality, validity or 
enforceability of such provision under the law of any other jurisdiction will in any way be 
affected or impaired. 

17.2 Remedies and waivers 

No failure to exercise, nor any delay in exercising, on the part of the Beneficiary, any right or 
remedy under this Deed shall operate as a waiver, nor shall any single or partial exercise of 
any right or remedy prevent any further or other exercise or the exercise of any other right or 
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remedy.  The rights and remedies provided in this Deed are cumulative and not exclusive of 
any rights or remedies provided by law. 

17.3 FPA provisions binding 

The Guarantors shall be bound by all provisions of the FPA which are expressed to be 
applicable to the Obligor in the same way as if they were expressly incorporated and set out in 
this Deed with appropriate and necessary modifications. 

17.4 Applicability of Guarantee provisions to other Security Interest 

(a) Any security interest which the Guarantors create (whether as at the date of this Deed
or at any later time) to secure any liability under this Deed shall be a principal and
independent security.

(b) Clause 3 (Protections for Beneficiary) shall apply to any Security Interest referred to
in Clause 17.4(a) with appropriate and necessary modifications.

(c) Clause 17.4(b) shall apply whether or not the relevant Security Interest describes it as
being a principal and independent security or includes provisions similar to Clause 3
(Protections for Beneficiary).

17.5 Counterparts 

This Deed may be executed in any number of counterparts, and this has the same effect as if 
the signatures on the counterparts were on a single copy of this Deed. 

17.6 Conduct of business 

No provision of this Deed will: 

(a) interfere with the right of the Beneficiary to arrange its affairs (tax or otherwise) in
whatever manner it thinks fit;

(b) oblige the Beneficiary to investigate or claim any credit, relief, remission or
repayment available to it or the extent, order and manner of any claim; or

(c) oblige the Beneficiary to disclose any information relating to its affairs (tax or
otherwise) or any computations in respect of Tax.

18. GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it is
governed by English law.

19. ENFORCEMENT

19.1 Jurisdiction

(a) Subject to Clause 19.1(c), the courts of England have exclusive jurisdiction to settle
any dispute arising out of or in connection with this Deed (including a dispute
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regarding the existence, validity or termination of this Deed or any non-contractual 
obligation arising out of or in connection with this Deed) (a "Dispute"). 

(b) The Guarantors and the Beneficiary agree that the courts of England are the most 
appropriate and convenient courts to settle Disputes and accordingly neither an 
Obligor nor the Beneficiary will argue to the contrary. 

(c) The Beneficiary shall not be prevented from taking proceedings relating to a Dispute 
in any other courts with jurisdiction.  To the extent allowed by law, the Beneficiary 
may take concurrent proceedings in any number of jurisdictions. 

19.2 Service of process 

Without prejudice to any other mode of service allowed under any relevant law, the 
Guarantors: 

(a) irrevocably appoints Jacobs Allen Hammond Solicitors at 3 Fitzhardinge Street, 
Manchester Square, London W1H 6EF, England as his agent for service of process in 
relation to any proceedings before the English courts in connection with this Deed; 
and 

(b) agrees that failure by a process agent to notify the Guarantors of the process will not 
invalidate the proceedings concerned. 

This Deed has been executed as a deed and delivered on the date stated at the beginning of this 
Deed. 
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SCHEDULE 1 
Parties 

A. Corporate 
Guarantors 

Address State of Incorporation 

1. Zetta Jet Pte. Ltd 700 West Camp Road 
#04-10 
JTC Aviation One 
Singapore 797649 

Singapore 

2. Zetta Jet USA, Inc. 10676 Sherman Way, 
Burbank, CA 91505, United 
States of America 

California, USA 

3. Asia Aviation 
Holdings Pte Ltd. 

700 West Camp Road 
#04-10 
JTC Aviation One 
Singapore 797649 

Singapore 

B. Personal Guarantor Address Country of Citizenship 
and Passport No. 

1. Geoffery Cassidy 64 Flora Road 
#04-08  
Singapore 506911 

USA 
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APPENDIX 1 
FPA 
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DATED  23 DECEMBER 2016 

CAVIC AVIATION LEASING (IRELAND) 22 CO. DESIGNATED ACTIVITY 
COMPANY 
AS SELLER 

AND 

 TVPX ARS INC. 
NOT IN ITS INDIVIDUAL CAPACITY BUT SOLELY AS OWNER TRUSTEE 

AS BUYER 

FORWARD PURCHASE AGREEMENT 
IN RESPECT OF 

TWO BOMBARDIER GLOBAL 6000 AIRCRAFT WITH 
MSN 9764 AND 9788 
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THIS FORWARD PURCHASE AGREEMENT is dated  23 December 2016 and made 
between: 

(1) CAVIC AVIATION LEASING (IRELAND) 22 CO. DESIGNATED ACTIVITY
COMPANY, a company incorporated and existing under the laws of Ireland, having
its registered address at 2 Grand Canal Square, Grand Canal Harbour, Dublin 2,
D02A342, Ireland as seller (the "Seller"); and

(2) TVPX ARS INC., a corporation formed in accordance with the laws of the state of
Wyoming, not in its individual capacity but solely as owner trustee (except as
expressly set forth herein) and having its registered office at c/o Frontier Registered
Agency Services LLC, 270 W. Pearl, Suite 103, Jackson, Wyoming, 83001, United
States of America (the "Buyer").

WHEREAS: 

(A) The Seller has entered into (or shall contemporaneously herewith enter into) the
Purchase Agreement Assignments with the Original Purchaser, pursuant to which the
Seller shall be entitled to purchase the Aircraft from Bombardier Aerospace
Corporation (the "Manufacturer")  pursuant to each Purchase Agreement.

(B) The Seller has entered into the Facility Agreement pursuant to which the Lenders
have agreed to make available to the Seller a loan facility for the purpose of funding
certain pre-delivery payments due to the Manufacturer under the Purchase
Agreements.

(C) The Seller is entitled to sell, and the Buyer is entitled to require the Seller to sell, the
Aircraft Interests to the Buyer upon and subject to the terms and conditions of this
Agreement.

(D) If the Buyer does not purchase the Aircraft Interests pursuant to this Agreement, the
Seller intends to assign its right to purchase the Aircraft immediately prior to delivery
by the Manufacturer to the Seller Trustee and the Seller Trustee shall lease each
Aircraft to the Buyer immediately following such delivery pursuant to the Lease
Agreements.

NOW THEREFORE, it is hereby agreed between the Parties as follows: 

1. DEFINITIONS AND INTERPRETATION

1.1 Except as otherwise defined herein, capitalised terms used in this Agreement
(including the recitals above) have the meaning given to them in paragraph 1 of
Schedule 2 (Definitions and Interpretation) of each Lease Agreement (as defined
below).  In this Agreement, the following words and expressions shall, except where
the context otherwise requires, have the following respective meanings:

"Agent" means Export Development Canada in its capacity as facility agent or any
other person who may from time to time be appointed as the "Agent" pursuant to the
Facility Agreement.

"Aircraft" means, individually and collectively, each of the two (2) Bombardier
aircraft model Global 6000 which are the subject of the Original Purchase
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Agreements (and the Purchase Agreements), with manufacturer's serial numbers 9764 
and 9788 as more particularly described in the Lease Agreement relating to such 
Aircraft; 

"Aircraft Interest" means, in relation to an Aircraft, all of the Assigned Rights and 
Assumed Obligations relating to such Aircraft; 

"Assigned Rights" means, in relation to an Aircraft, all of the rights, title, interests 
and benefits of the Seller under the Purchase Agreement relating to such Aircraft; 

"Assigned Purchase Agreement" means, in relation to an Aircraft, the Purchase 
Agreement relating to such Aircraft, as assigned to the Buyer and amended pursuant 
to this Agreement; 

"Assumed Obligations" means, in relation to an Aircraft, all of the Seller’s 
obligations, duties and liabilities, now existing or arising hereafter, under the Purchase 
Agreement relating to such Aircraft; 

"Business Day" means: 

(a) in respect of a day on which any payment falls due a day (other than a Saturday 
or Sunday) on which banks are open for general business in Dublin and New 
York; 

(b) for the purposes of Quotation Day, a day (other than a Saturday or Sunday) on 
which banks are open for business in London; and 

(c) in any other circumstance a day (other than a Saturday or Sunday) on which the 
banks are open for general business in Dublin, London, New York, and Beijing. 

"Buyer Default" means a Buyer Event of Default or any event or circumstance which 
would (with the expiry of a grace period, the giving of notice, the making of any 
determination under the Transaction Documents or any combination of any of the 
foregoing) be a Buyer Event of Default. 

"Buyer Event of Default" has the meaning given to it in Clause 11.1. 

"Change Order" means, any "change order" with respect to an Purchase Agreement, 
modifying the interior materials, exterior paint scheme or other specifications of an 
Aircraft, executed by the Manufacturer and the Seller. 

"Closing Date" means a date on which the Seller confirms that each of the conditions 
precedent referred to in Clause 4.2.1 and  Part A of Schedule 1 have been satisfied (or 
waived). 

"CP Confirmation Acknowledgment" means an acknowledgment executed, or to be 
executed (as the case may be), between the Seller and the Buyer  substantially in the 
form of Schedule 2 (Form of CP Confirmation Acknowledgment). 

"Consent and Undertaking" means, in relation to an Aircraft, a consent and 
undertaking entered into, or to be entered into (as the case may be), between the 
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Security Trustee, the Buyer, the Seller and the Manufacturer relating to this 
Agreement and the Purchase Agreement Assignment. 

"Corporate Guarantors" means each of (i) Asia Aviation Holding Pte. Ltd. of 700 
West Camp Road, #04-10 JTC Aviation One, Seletar Aerospace Park, Singapore 
797649 (company registration number: 200920708R), (ii) Zetta Jet Pte. Ltd. of 700 
West Camp Road, #04-10, JTC Aviation one, Seletor Aerospace Park, Singapore 
797649 and (iii) Zetta Jet USA, Inc. Of 10676 Sherman Way, Burbank, California 
CA91505, United States of America (Company registration number C2322572). 

"Delivery" means, in relation to an Aircraft, the time at which the Manufacturer is 
required to transfer title, property and risk in and to that Aircraft to the Seller (or the 
Seller's nominee) in accordance with the Purchase Agreement or to Buyer (or the 
Buyer's nominee) in accordance with the Assigned Purchase Agreement. 

"Delivery Date" means, in relation to an Aircraft, the day on which Delivery shall 
occur. 

"Effective Time" means, in relation to an Aircraft, the date and time of the sale and 
transfer of the Aircraft Interest in relation to such Aircraft and the assignment and 
assumption of the Purchase Agreement relating to such Aircraft is effected by this 
Agreement and the Consent and Undertaking as evidenced by the date and time set 
out in the Effective Time Notice. 

"Effective Time Notice" means, in relation to an Aircraft, the effective time notice to 
be given by the Seller to the Buyer substantially in the form of Schedule 3 (Form of 
Effective Time Notice). 

"Excess Amount" means any interest amount, calculated at a percent rate per annum,  
which is in excess of the Interest Rate and is payable by the Seller under the Facility 
Agreement to any Lender as a result of any "Mandatory Cost", "Change in Law" or 
the implementation of "Basel III" (each as defined in the Facility Agreement) or for 
any other reason, other than as a result of a Seller Default.  

"Facility Agreement" means the facility agreement dated on or about the date hereof 
between the Seller as borrower, the Security Trustee, the Agent and the Lenders. 

"Fee Letter" means each fee letter dated on or about the date hereof between the 
Buyer (or any Affiliate of the Buyer) and the Seller (or any Affiliate of the Buyer) 
relating to this Agreement. 

"Finance Party" means each of the Security Trustee, the Agent and the Lenders (and 
together the "Finance Parties"). 

"Guarantee" means the deed of guarantee and indemnitee dated on or about the date 
hereof, entered into by the Guarantors in favour of the Buyer in relation to, inter alia, 
the Buyer's obligations under this Agreement;  

"Guarantors" means each of the Corporate Guarantors and the Personal Guarantor; 

"Indemnitees" means each of the Seller, the Seller Trustee, the Finance Parties and 
their respective and any subsequent respective successors and assigns and permitted 
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transferees, shareholders, Affiliates, subsidiaries, and their respective officers, 
contractors, partners, directors, shareholders, employees, servants and agents (each, 
an "Indemnitee"). 

"Interest Period" means each period determined in accordance with Clause 6.1 and, 
in relation to an Unpaid Sum, each period determined in accordance with Clause 6.4. 

"Interest Payment Date" means the last day of each Interest Period. 

"Interest Rate" means the rate of interest determined in accordance with Clause 6.1. 

"Lease Agreement" means, in relation to an Aircraft, the aircraft lease agreement 
dated on or about the date hereof  entered into between the Seller Trustee as lessor and 
the Buyer as lessee. 

"Lease Default" has the meaning given to the term "Default" in each Lease 
Agreement. 

"Lease Event of Default" has the meaning given to the term "Event of Default" in 
each Lease Agreement. 

"Lease Guarantee" means each deed of guarantee and indemnitee dated on or about 
the date hereof, entered into by the Guarantors in favour of the Seller Trustee in 
relation to, inter alia, the Obligor's obligations under each Lease Agreement and each 
Sub-lease Agreement.  

"Lenders" means the banks and financial institutions described in the Facility 
Agreement as lenders and includes each of their transferees and (each, a "Lender"); 

"LIBOR" means: 

(a) the applicable Screen Rate; or 

(b) (if no Screen Rate is available for dollars or for the relevant Interest Period) 
the arithmetic mean of the rates (rounded upwards to four decimal places) as 
determined by the Agent to be the rates quoted by the Reference Banks, 

as of the Specified Time (as determined in accordance with the Facility Agreement) 
on the Quotation Day for the offering of deposits in dollars and for a period 
comparable to the relevant Interest Period. 

"Margin" means  

"Notice to Purchase" means a notice to be given by the Seller to the Buyer 
substantially in the form of Schedule 4 (Form of Notice of Purchase). 

"Obligors" means, together, the Buyer, the Original Purchaser and the Guarantors and 
any other person designated as such in writing by the Buyer and the Seller (each, an 
"Obligor"). 

"Original Purchase Agreements" means (a) the aircraft purchase agreement number 
G6000-08185 dated 10 December 2015 between the Original Purchaser as buyer and 
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the Manufacturer as seller as amended pursuant to an amendment No.1 dated 25 
February 2016 and an amendment No. 2 dated 11 May 2016 and (b) the aircraft 
purchase agreement number G6000-08186 dated 10 December 2015 between the 
Original Purchaser as buyer and the Manufacturer as seller as amended by an 
amendment No.1 dated 25 February 2016. 

"Original Purchaser" means Zetta Jet Pte. Ltd in its capacity as purchaser under the 
Original Purchase Agreement. 

"Parties" means the Seller and the Buyer, each of whom is a "Party". 

"Payment Date" means, in relation to an Aircraft Interest, the earlier of:  

(a) the Delivery Date for the applicable Aircraft; and  

(b) the date on which the Seller is required to pay to the Finance Parties all 
outstanding principal and accrued interest and other amounts relating to the 
applicable Aircraft pursuant to the Facility Agreement, including without 
limitation, as a result of any voluntary or mandatory prepayment event. 

"PDP" means, in respect of an Aircraft, the pre-delivery payments payable by any 
person to the Manufacturer in respect of such Aircraft prior to the relevant Delivery 
Date pursuant to the relevant Original Purchase Agreement or the relevant Purchase 
Agreement, as more particularly set out in Schedule 3 (Pre-Delivery Payments). 

"PDP Equity Amount" means, in relation to an Aircraft, the amount set forth in 
Schedule 5 (Pre-Delivery Payments) in the column captioned "PDP Equity Amount" 
for such Aircraft, the benefits of which have or will be transferred to the Seller 
pursuant to the Purchase Agreement Assignments.  

"Personal Guarantor" means Geoffery Cassidy (US passport number:  452031549).  

"Prohibited Jurisdiction" means any jurisdiction to which the export and/or use of 
Bombardier aircraft is restricted by any sanctions, orders or legislation from time to 
time promulgated by any of Canada, Singapore, the United States of America (subject 
to the Foreign Extraterritorial Measures Act, R.S.C., 1985, c. F.29), the United 
Nations or any Government Entity of the State of Registration. 

"Purchase Agreement" means, in relation to an Aircraft, the Original Purchase 
Agreement relating to such Aircraft, as assigned and amended by the Purchase 
Agreement Assignment relating thereto. 

"Purchase Agreement Assignment" means, in relation to an Aircraft, the aircraft 
purchase agreement assignment dated on or about the date hereof between the Seller 
and the Original Purchaser as consented to by the Manufacturer pursuant to the 
Consent and Undertaking. 

"Purchase Price" means, in respect of each Aircraft Interest, the aggregate of (a) the 
Purchase Price Instalments relating to such Aircraft Interest that have been paid by the 
Seller to the Manufacturer as at the applicable Payment Date (but less any such 
amounts already paid by the Buyer pursuant to Clause 5.2) and (b) all interest 
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amounts due and payable by the Buyer to the Seller pursuant to Clause 6, to the extent 
relating to such Aircraft Interest. 

"Purchase Price Instalments" means, in relation to an Aircraft, the amounts payable 
by the Seller to the Manufacturer towards the purchase price of such Aircraft under 
the Purchase Agreement, as set out in column 3 of the Schedule 5 (Pre-Delivery 
Payments) (as such amounts may be varied from time to time in accordance with the 
Consent and Undertaking). 

"Quotation Day" means, in relation to any period for which an interest rate is to be 
determined, two (2) London Business Days before the first day of that period unless 
market practice differs in the London interbank market, in which case the Quotation 
Day will be as determined by the Agent pursuant to the Facility Agreement. 

"Reference Banks" means the principal London offices of Citibank, N.A., Deutsche 
Bank A.G. and HSBC plc or such other banks as may be advised by the Agent to the 
Seller and notified by the Seller to the Buyer. 

"Sanctions" means economic or financial sanctions administered, enacted or enforced 
by any Sanctions Authority and applicable to Export Development Bank, the Lenders 
or the Borrower including, without limitation, any restriction on the ability of each 
Party or any of its Affiliates to conduct business with any person in any country 
relevant to the transaction, pursuant to all applicable laws regarding sanctions and 
export controls (all such applicable laws currently in effect, all such new applicable 
laws in effect in the future or each as amended from time to time), such as the United 
Nations Act 1985, Special Economic Measures Act 1992, Export and Import Permits 
Act 1985, Freezing Assets of Foreign Corrupt Officials Act 2011, Criminal Code 
1985, Defense Production Act 1985, Proceeds of Crime (Money Laundering) and 
Terrorist Financing Act 2001, Anti-Terrorism Act 2001, as each may be amended or 
restated from time to time or any other similar statute or regulation.  

"Sanctions Authority" means Canada, the United Nations, the United States of 
America or respective government institutions, agencies and subdivisions of any of 
the foregoing. 

"Screen Rate" means the London interbank offered rate administered by ICE 
Benchmark Administration Limited (or any other person which takes over the 
administration of that rate) for United States dollars for the relevant period, displayed 
on pages LIBOR01 or LIBOR02 of the Thomson Reuters screen (or any replacement 
Thomson Reuters page which displays that rate) or on the appropriate page of such 
other information service which publishes that rate from time to time in place of 
Thomson Reuters.  If the agreed page is replaced or service ceases to be available, , it 
may be substituted by another page advised by the Agent to the Seller and notified by 
the Seller to the Buyer (rounded upwards to four decimal places). 

"Security Assignment" means the security assignment dated on or about the date 
hereof between the Seller as assignor and the Security Trustee as assignee relating, 
inter alia, to this Agreement and the Purchase Agreement and any notice and 
acknowledgment of assignment executed or to be executed pursuant thereto by the 
Buyer and/or the Original Purchaser . 
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"Security Trustee" means Export Development Canada in its capacity as security 
trustee or any other person who may from time to time be appointed as the Security 
Trustee pursuant to the Facility Agreement. 

"Seller Default" means a Seller Event of Default or any event or circumstance which 
would (with the expiry of a grace period, the giving of notice, the making of any 
determination under the Transaction Documents or any combination of any of the 
foregoing) be a Seller Event of Default. 

"Seller Event of Default" has the meaning given to it Clause 11.2. 

"Seller Trustee" means ZJ6000-4 Trust a statutory trust formed with the laws of 
Wyoming, and having its registered office at c/o Frontier Registered Agency Services 
LLC, 270 W. Pearl, Suite 103, Jackson, Wyoming, 83001, United States of America. 

"Specified Sanctioned Dealings" means: 

(a) any direct or indirect dealings involving or benefitting (i) a person that is listed 
on, or owned or controlled by, or acting on behalf of a person listed on, any 
list administered by a Sanctions Authority or otherwise the target of Sanctions ; 
(ii) a person located in, organised under, owned or controlled by, or acting on 
behalf of, a person located in or organised under the laws of Iran, Syria, North 
Korea or Belarus or (iii) a person that is owned or controlled by, or acting for 
or on behalf of, or providing assistance, support or services of any kind to, or 
otherwise associated with, any person referred to in (i) or (ii) above; 

(b) any business or making or receiving any contribution of funds, goods or 
services to or for the benefit of any person described in paragraphs (a)(i) to 
(a)(iii) above; 

(c) any dealing in, or otherwise engaging in any transaction relating to, any 
property or interests in property subject to prohibitions under Sanctions; and 

(d) any transaction that evades, avoids or attempts to violate any of the 
prohibitions set forth in the Sanctions or has such a purpose. 

"Sub-Lease Agreement" means in relation to an Aircraft, the aircraft sub-lease 
agreement dated or on about the date hereof entered into between the Buyer as lessor 
and Zetta Jet Pte. Ltd as lessee. 

"Transaction Document" means (i) this Agreement, the CP Confirmation 
Acknowledgment, the Guarantee, each Original Purchase Agreement, each Purchase 
Agreement, each Purchase Agreement Assignment, each Security Assignment, each 
Consent and Undertaking, the Facility Agreement, each Companion Lease, each 
Lease Agreement, each Sub-lease Agreement, each Lease Guarantee and each Fee 
Letter and (ii) any other document, instrument or agreement which is agreed in 
writing by the Buyer and the Seller to be a "Transaction Document" and 
"Transaction Document" means any of them. 

"Unpaid Sum" means any sum due and payable but unpaid by an Obligor under the 
Transaction Documents. 
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1.2 The rules of construction and interpretation set out in paragraph 2 of Schedule 2 
(Definitions and Interpretation) of each Lease Agreement shall apply to mutatis 
mutandis in this Agreement as if the same were set out and repeated in full in this 
Clause 1.2 and form part of this Agreement provided that references therein to "this 
Agreement" shall be deemed to be a reference to this Agreement. 

2. AGREEMENT TO SELL AND PURCHASE 

2.1 Agreement to Sell  

Subject to the provisions of Clause 2.2, the Seller agrees to sell and the Buyer agrees 
to buy each Aircraft Interest in consideration of the payment of the applicable 
Purchase Price upon and subject to the terms and conditions of this Agreement and 
the Consent and Undertaking, free from all Liens created by or through the Seller.  

2.2 Notice to Purchase 

2.2.1 The Seller shall be entitled to issue a Notice to Purchase to the Buyer requiring 
the Buyer to purchase an Aircraft Interest if at any time (a) a Buyer Event of 
Default has occurred and is continuing or (b) the entire principal amount of the 
loan payable in respect of such Aircraft Interest by the Seller to the Lenders has 
become due and payable under the Facility Agreement due to any reason other 
than as a result of a Seller Event of Default. 

2.2.2 The Buyer shall be entitled to issue a notice to the Seller at any time requiring 
the Seller to sell an Aircraft Interest to the Buyer if: 

(a) a Seller Event of Default has occurred and is continuing; or 

(b) the Buyer requires the Seller to exercise its rights under the Facility 
Agreement to voluntarily prepay the loan in respect of the applicable 
Aircraft,  

provided that (i) no Buyer Default shall have occurred and be continuing and (ii) 
the Seller shall only be required to exercise its rights under the Facility 
Agreement in accordance with its terms. 

2.2.3 If a notice is issued pursuant to either Clause 2.2.1 or 2.2.2, subject to Clause 
4.2, the Seller shall be required to sell and the Buyer shall be required to 
purchase, the applicable Aircraft Interest at the Effective Time (which shall be 
evidenced by issuing the Effective Time Notice) relating to the Aircraft.  

2.2.4 Any notice is issued pursuant to Clause 2.2.1 or 2.2.2 shall be irrevocable, shall 
specify the date upon which the sale and purchase will occur and, in respect of 
any notice issued by the Seller, the amount of the Purchase Price.  

2.3 Termination 

If the rights or obligations of the Seller to acquire an Aircraft from the Manufacturer 
terminates before the Delivery of such Aircraft (other than a result of the Buyer 
acquiring the Aircraft Interest in relation to such Aircraft) or if the Security Trustee 
serves an Assignee Notice (as defined in the Consent and Undertaking), the Seller 
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shall promptly notify the Buyer, whereupon the rights and obligations of the Parties 
under this Agreement with respect to that Aircraft shall automatically and 
immediately terminate (without prejudice to accrued rights in respect of matters 
occurring prior to such time or the rights and interests of the Parties in respect of the 
other Aircraft). 

3. ASSIGNMENT AND ASSUMPTION 

Provided the Effective Time in respect of an Aircraft has occurred and subject to the 
terms and conditions of this Agreement and the Consent and Undertaking as of, and 
with effect from, the Effective Time relating to such Aircraft: 

3.1.1 the Seller transfers to the Buyer all of its rights, inte rest and benefit in and to the 
Aircraft Interest relating to such Aircraft; 

3.1.2 the Seller absolutely assigns, conveys and transfers to the Buyer all of Seller's 
rights, title, interests, liabilities and obligations under the Purchase Agreement 
relating to such Aircraft arising at and after the Effective Time including, 
without limitation, (i) the benefits of the advance payments already made by the 
Seller in respect of such Aircraft, (ii) its right to accept delivery of the Aircraft 
from the Manufacturer and take title to the Aircraft and be named as buyer in 
the bill of sale for the Aircraft provided all of the Buyer's obligations are 
fulfilled pursuant to the terms thereof under the Assigned Purchase Agreement, 
and (iii) any and all rights of the Seller to compel performance of the terms of 
the Purchase Agreement relating to such Aircraft by the Manufacturer; and 

3.1.3 the Buyer assumes all the rights, title, interests, liabilities and obligations of the 
Seller existing at and after the Effective Time under the Purchase Agreement 
relating to such Aircraft and to assume, observe and perform in favour of the 
Manufacturer all the covenants, warranties, liabilities and obligations of the 
Seller under or pursuant to the Assigned Purchase Agreement arising at and 
after the Effective Time. 

4. CONDITIONS PRECEDENT 

4.1 General conditions precedent  

4.1.1 The Seller's obligations under this Agreement (other than in respect of its 
confidentiality obligations under Clause 15.2) are subject to the satisfaction of 
the conditions precedent set out in Part A of Schedule 1 (Conditions Precedent).  

4.1.2 The Buyer's obligations under this Agreement (other than in respect of Clause 
15.5 and its confidentiality obligations under Clause 15.2) are subject to the 
satisfaction of the conditions precedent set out in Part B of Schedule 1 
(Conditions Precedent).  

4.1.3 If any condition precedent specified in Clause 4.1.1 or 4.1.2 is not satisfied by 
the Closing Date, the Party who is the beneficiary of such condit ion precedent 
may (at its sole option), waive or defer satisfaction thereof on such terms and 
for such period as it may determine and notify to the other Party in writing. 
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4.1.4 The Seller and the Buyer shall execute a CP Confirmation Acknowledgment 
promptly following the satisfaction (or waiver) of the conditions precedent 
specified in Clause 4.1.1 or 4.1.2 and the respective obligations of the Parties 
under this Agreement shall immediately, and irrevocably, become binding and 
enforceable in accordance with their terms.  

4.2 Conditions precedent to each sale 

The obligation of the Seller to sell an Aircraft Interest and to assign its rights under 
the applicable Purchase Agreement pursuant to Clauses 2 and 3 is subject to the 
satisfaction of each of following conditions: 

4.2.1 the Seller (and in respect of the Purchase Price Instalments, the Manufacturer) 
shall have fully and irrevocably received all amounts due and payable by the 
Buyer pursuant to Clause 5 in relation to the applicable Aircraft Interest;  

4.2.2 the Seller shall have received a notice from the Agent confirming that all 
amounts due and payable by the Seller under the Facility Agreement in respect 
of the Aircraft to which such Aircraft Interest relates (the "Relevant Aircraft") 
have been received by the Finance Parties; and 

4.2.3 the Security Trustee shall have discharged, released and re-assigned to the 
Seller, the Liens under the Security Assignment to the extent relating to the 
Relevant Aircraft or any interest or right therein,  

provided that if the Buyer has issued a notice pursuant to Clause 2.2.2 and a Seller 
Event of Default has occurred and is continuing, the conditi on in Clause 4.2.1 shall be 
satisfied if the Buyer has fully and irrevocably paid all amounts due and payable by 
the Buyer pursuant to Clause 5 in relation to the applicable Aircraft Interest  directly to 
the Agent on behalf of the Seller. 

4.3 Terms of sale 

The Buyer expressly agrees and acknowledges that save only as provided in this 
clause 4, NO CONDITION, WARRANTY OR REPRESENTATION OF ANY KIND 
IS OR HAS BEEN GIVEN BY OR ON BEHALF OF THE SELLER IN RESPECT 
OF THE AIRCRAFT INTERESTS OR THE AIRCRAFT OR THE ENGINE 
WARRANTIES TO WHICH AN AIRCRAFT INTEREST RELATES OR ANY 
PART THEREOF, AND ACCORDINGLY THE BUYER CONFIRMS THAT IT 
HAS NOT, IN ENTERING INTO THIS AGREEMENT, RELIED ON ANY 
CONDITION, WARRANTY OR REPRESENTATION BY THE SELLER OR ANY 
PERSON ON THE SELLER'S BEHALF, EXPRESS OR IMPLIED, WHETHER 
ARISING BY LAW OR OTHERWISE IN RELATION TO ANY AIRCRAFT 
INTEREST OR THE AIRCRAFT OR THE ENGINE WARRANTIES TO WHICH 
SUCH AIRCRAFT INTEREST RELATES OR ANY PART THEREOF, 
INCLUDING, WITHOUT LIMITATION, WARRANTIES OR 
REPRESENTATIONS AS TO THE DESCRIPTION, AIRWORTHINESS, 
SUITABILITY, QUALITY, MERCHANTABILITY, FITNESS FOR ANY 
PURPOSE, VALUE, STATE, CONDITION, APPEARANCE, SAFETY, 
DURABILITY, DESIGN OR OPERATION OF ANY KIND OR NATURE OF THE 
AIRCRAFT OR ANY PART THEREOF, AND THE BENEFIT OF ANY SUCH 
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CONDITION, WARRANTY OR REPRESENTATION BY THE SELLER IS 
HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVED BY THE 
BUYER. TO THE EXTENT PERMISSIBLE UNDER APPLICABLE LAW, THE 
BUYER HEREBY ALSO WAIVES ANY RIGHTS WHICH IT MAY HAVE IN 
TORT IN RESPECT OF ANY OF THE MATTERS REFERRED TO ABOVE AND 
IRREVOCABLY AGREES THAT THE SELLER SHALL HAVE NO GREATER 
LIABILITY IN TORT IN RESPECT OF ANY SUCH MATTER THAN IT WOULD 
HAVE IN CONTRACT AFTER TAKING ACCOUNT OF ALL OF THE 
FOREGOING EXCLUSIONS. NO THIRD PARTY MAKING ANY 
REPRESENTATION OR WARRANTY RELATING TO ANY AIRCRAFT 
INTEREST OR THE AIRCRAFT OR THE ENGINE WARRANTIES TO WHICH 
SUCH AIRCRAFT INTEREST RELATES OR ANY PART THEREOF IS THE 
AGENT OF THE SELLER NOR HAS ANY SUCH THIRD PARTY AUTHORITY 
TO BIND THE SELLER THEREBY. NOTWITHSTANDING ANYTHING 
CONTAINED ABOVE, NOTHING CONTAINED HEREIN IS INTENDED TO 
OBVIATE, REMOVE OR WAIVE ANY RIGHTS OF WARRANTY OR OTHER 
CLAIMS RELATING THERETO WHICH THE BUYER OR THE SELLER MAY 
HAVE AGAINST BOMBARDIER, ANY OTHER MANUFACTURER OR 
SUPPLIER OF THE AIRCRAFT OR ANY THIRD PARTY. 

5. PURCHASE PRICE 

5.1 Purchase Price Amount 

In consideration of the Seller agreeing to sell the Aircraft Interests  and to assign its 
rights under the Purchase Agreement to the Buyer at the Effective Time, the Buyer 
hereby irrevocably and unconditionally undertakes to pay the Purchase Price for each 
Aircraft Interest to the Seller, on the Payment Date relating to such Aircraft Interest, 
together with the following amounts: 

5.1.1 an amount certified by the Seller to be equal to the aggregate of any other 
amounts payable by the Seller to the Finance Parties in respect of the Aircraft as 
at the Payment Date pursuant to the Facility Agreement (including without 
limitation all amounts payable pursuant to clauses 10.2 (Market Disruption), 
12.1 (Tax gross-up), 12.2 (Tax indemnity), 13.1 (Increased Costs), 14.1 
(Currency Indemnity),14.3 (Other Indemnities) and 14.4 (Break Costs) of the 
Facility Agreement); 

5.1.2 all costs, charges, fees and expenses incurred by the Seller in connection with 
the negotiation, preparation, execution and implementation of the Transaction 
Documents and any amendment or extension, or the granting of any waiver or 
consent thereunder; and 

5.1.3 all other amounts payable by the Seller on or before the Payment Date in 
accordance with the terms of the Facility Agreement and any other Transaction 
Documents (including any amount payable by way an indemnity or payable as 
the "Buyer" under the Purchase Agreement). 
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5.2 Advance Purchase Price Instalments  

5.2.1 If at any time the Seller is required under the Facility Agreement to make a 
payment of the principal amount of the loan in respect of an Aircraft to the 
Lenders (or to any one Lender) due to any reason (where such payment is less 
than the entire principal amount of such loan), including pursuant to clause 7.1 
(Illegality), 7.3 (Voluntary Prepayment) or 7.4 (Right of repayment in relation 
to a single Lender) of the Facility Agreement, the Seller shall notify the Buyer 
thereof as soon as practicable and the Buyer shall be required to pay an 
equivalent amount to the Seller as an instalment of the Purchase Price for the 
applicable Aircraft Interest.  Any such payment from the Buyer shall be due and 
payable on the earlier of (a) the date on which such principal amount is payable 
by the Seller under the Facility Agreement and (b) five (5) Business Days 
following such notice from the Seller. 

5.2.2 The Seller shall not exercise its rights to voluntarily prepay the principal amount 
of the loan under the Facility Agreement pursuant to clause 7.3 (Voluntary 
Prepayment) of the Facility Agreement without the prior written consent of the 
Buyer (which consent shall not be unreasonably withheld or delayed) provided 
that such consent shall not be required if a Buyer Default has occurred and is 
continuing. 

6. INTEREST 

6.1 Interest Rate 

6.1.1 The Buyer here agrees to pay to the Seller interest on the principal loan amount 
that is advanced to the Seller pursuant to the Facility Agreement in respect of 
each Aircraft and that is outstanding as at each applicable Interest Payment Date 
(the "Relevant Loan Amounts").  

6.1.2 Subject to Clause 6.1.3, the rate of interest on the Relevant Loan Amounts for 
each Interest Period shall be the percentage rate per annum which is the 
aggregate of (i) LIBOR, (ii) the Margin, and (iii) any Excess Amount. 

6.1.3 If at any time the Seller is required to pay interest on the Relevant Loan 
Amounts calculated by reference to an interest rate other than LIBOR due to the 
occurrence of a Market Disruption Event (as defined in the Facility Agreement), 
the Seller shall promptly notify the Buyer and the rate of interest payable on the 
Relevant Loan Amounts shall be the percentage rate per annum which is the 
aggregate of (i) such other rate as notified by the Seller, (ii)  the Margin and (iii) 
any Excess Amount. 

6.2 Payment of interest 

The Buyer shall pay accrued interest on the Relevant Loan Amounts on each Interest 
Payment Date in an amount which the Seller shall notify as being equal to the interest 
that has accrued during such Interest Period at the rate calculated in accordance with 
Clause 6.1. Any failure by the Seller so to notify the Buyer of such amount shall not 
release the Buyer from its obligations to pay such interest amount in accordance with 
the terms of this Agreement. 
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6.3 Interest Periods 

6.3.1 The first Interest Period in respect of a Relevant Loan Amount shall commence 
on the date on which the Seller is advanced the applicable loan amount under 
the Facility Agreement and makes the first payment to the Manufacturer 
towards the purchase price of the applicable Aircraft under the relevant 
Purchase Agreement.   

6.3.2 Each Interest Period shall have a duration of one (1) Month provided that the 
last Interest Period in respect of a Relevant Loan Amount shall end on the 
applicable Payment Date. 

6.3.3 In this clause 6.3, "Month" means a period starting on one day in a calendar 
month and ending on the numerically corresponding day in the next calendar 
month, except that: 

(a) if the numerically corresponding day in not a Business Day, that period 
shall end on the next Business Day in that calendar month in which 
that period is to end if there is not, or if there is not, on the immediately 
preceding Business Day; and 

(b) if there is no numerically corresponding day in the calendar month in 
which that period is to end, that period shall end on the last Business 
Day in the calendar month. 

6.4 Default interest 

6.4.1 If the Buyer fails to pay any amount payable by it to the Seller under this 
Agreement on its due date, interest shall accrue on the Unpaid Sum from the 
due date up to the date of actual payment (both before and after judgment) at a 

 
 The duration of each interest period shall be 

selected by the Seller. 

6.4.2 Any interest accruing under this Clause 6.4 shall be immediately payable by the 
Buyer on demand by the Seller. Such interest shall accrue not from the demand 
date but from the due date pursuant to the provisions of Clause 6.4.1 and 
interest on any Unpaid Sum shall be compounded in accordance with the 
provisions of Clause 6.4.4. 

6.4.3 If any Unpaid Sum consists of all or part of the Purchase Price which became 
due on a day which was not the last day of an Interest Period, the first Interest 
Period for that Unpaid Sum shall have a duration equal to the unexpired portion 
of the current Interest Period. 

6.4.4 Default interest (if unpaid) arising on an Unpaid Sum will be compounded with 
the Unpaid Sum at the end of each Interest Period applicable to that Unpaid 
Sum but will remain immediately due and payable. 
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6.5 Consultation with the Buyer 

If the Agent is required to consult with the Seller in relation to any change in the 
calculation of LIBOR under the Facility Agreement (including in relation to the 
Screen Rate and Reference Banks), the Seller shall endeavour to include the Buyer in 
any such discussions with the Agent. 

7. PAYMENTS 

7.1 Payments generally 

7.1.1 All payments to be made by the Buyer under this Agreement are to be made in 
full, without any set-off or counterclaim whatsoever and, subject as provided in 
Clause 7.2, free and clear of any deductions or withholdings, in Dollars (except 
for costs, fees and expenses payable under the Transaction Documents which 
shall be payable in the currency in which they are incurred) on the due date for 
payment.   

7.1.2 All such payments shall be paid to the following account of the Seller or as the 
Seller may otherwise direct by  to 
the Buyer: 

Account Name:          

Bank:                          

Account No.:             

Swift Code:                

Address:             
 

7.1.3 Where an amount is expressed to be payable by the Buyer on demand, unless 
otherwise specified, it is required to be paid within three (3) Business Days of 
the written demand having been made. 

7.1.4 Any interest, commission or fee accruing under a Transaction Document will 
accrue from day to day and is calculated on the basis of the actual number of 
days elapsed and a year of 360 days and a month of 30 days or, in any case 
where the practice in the London interbank market differs, in accordance with 
that market practice.  

7.1.5 A certificate or determination of the Seller as to the rate of interest or any 
amount payable pursuant to and for the purposes of this Agreement or any other 
Transaction Document (including any Loss or Tax payable by an Obligor), shall 
in the absence of manifest error be sufficient evidence of the rate or amount 
stated unless the contrary is proved. 

7.1.6 Dollars are the currency of account and payment for any sum due from the 
Buyer under the Transaction Documents, provided that: 
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(a) each payment in respect of Losses or Taxes shall be made in the 
currency in which the Losses or Taxes are incurred; and  

(b) any other amount expressed to be payable in a currency other than 
Dollars shall be paid in that other currency 

7.2 Grossing up for Taxes 

7.2.1 If at any time the Buyer is required to make any deduction or withholding in 
respect of Taxes from any payment due under this Agreement, the sum due 
from the Buyer in respect of such payment shall be increased to the extent 
necessary to ensure that, after the making of such deduction or withholding, the 
Seller receives on the due date for such payment (and retains, free from any 
liability in respect of such deduction or withholding) a net sum equal to the sum 
which it would have received had no such deduction or withholding been 
required to be made. 

7.2.2 The Buyer shall indemnify the Seller against any Losses incurred by it by 
reason of any failure of the Buyer to make any such deduction or withholding or  
by reason of any increased payment not being made on the due date for such 
payment.  Any such Losses shall be payable within three (3) Business Days of a 
written demand by the Seller (or the Agent acting on the Seller’s behalf).   

7.2.3 The Buyer shall promptly deliver to the Seller any receipts, certificates or other 
proof evidencing the amounts (if any) paid or payable in respect of any 
deduction or withholding as aforesaid. 

7.3 Value added tax 

7.3.1 Any amount payable to the Seller under this Agreement by the Buyer is 
exclusive of any value added tax, goods and services tax or any other Tax of a 
similar nature which might be chargeable in connection with that amount.  If 
any such Tax is payable by the Seller, the Buyer must pay to the Seller an 
amount which (after paying the Tax) leaves an amount equal to the payment 
which would have been due if no Tax had been required.  

7.3.2 Where this Agreement requires the Buyer to reimburse or pay for any costs or 
expenses of the Seller, the Buyer must also at the same time pay and indemnify 
the Seller against all value added tax, goods and services tax or any other Tax of 
a similar nature incurred by the Seller in respect of those costs or expenses to 
the extent that the Seller (acting reasonably) determines that it is not entitled to 
any credit or repayment from the relevant tax authority in respect of the Tax . 

7.4 Stamp duty 

The Buyer shall be responsible for the payment of, and shall indemnify and hold 
harmless the Seller and the Finance Parties against, all registration or documentary 
taxes, duties (including stamp duties), fees or similar charges arising in connection 
with the Transaction Documents and the sale of the Aircraft Interests to the Buyer 
under this Agreement. 
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8. REPRESENTATIONS AND WARRANTIES  

8.1 Buyer Representations and Warranties 

The Buyer represents and warrants to the Seller that: 

8.1.1 each of the Buyer and Corporate Guarantors is a company duly incorporated 
and validly existing under the laws of its jurisdiction of incorporation and has 
the corporate power and authority to own its assets and carry on its business as 
it is being conducted; 

8.1.2 each of the Buyer and the Corporate Guarantors has the corporate power and 
authority to enter into and perform, and has taken all necessary corporate action 
to authorize the entry into, performance and delivery of, the Transaction 
Documents to which it is a party; 

8.1.3 the Personal Guarantor has the power and authority to enter into and perform, 
and has taken all necessary action to enter into, perform and deliver, the 
Transaction Documents to which he is a party;  

8.1.4 this Agreement constitutes its legal, valid and binding obligations except as the 
same may be limited by applicable principles of equity, bankruptcy, insolvency, 
moratorium or other similar laws affecting creditors' rights generally; 

8.1.5 the choice of New York law to govern this Agreement and the transactions 
contemplated by this Agreement and other relevant Transaction Documents and 
the submission by each Obligor to the jurisdiction of the courts of New York is 
valid and binding on that Obligor; 

8.1.6 the entry into and performance by each Obligor of, and the transactions 
contemplated by, this Agreement and other Transaction Documents to which it 
or he is a party do not and will not conflict with any Laws binding on that 
Obligor or conflict with the constitutional documents of that Obligor (if 
applicable) or conflict with or result in default under any document which is 
binding upon that Obligor or any of its or his assets nor result in the creation of 
any Liens over any of its or his assets; 

8.1.7 all authorizations, consents, registrations and notifications required in 
connection with the entry into, performance, validity and enforceability of this 
Agreement and the transactions contemplated by this Agreement, have been (or 
will on or before the Closing Date have been) obtained or effected (as 
appropriate) and are (or will on their being obtained or effected be) in full force 
and effect; 

8.1.8 each Obligor is subject to civil commercial law with respect to its obligations 
under this Agreement and other Transaction Documents to which it or he is a 
party; and none of the Obligors or any of its or his assets are entitled to any 
right of immunity and neither does the entry into and performance of this 
Agreement by that Obligor constitute private and commercial acts;  

8.1.9 no Obligor is and no director, officer, employee, agent, representative, Affiliate 
or subsidiary of an Obligor is, or is owned or controlled by, or is acting on 
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behalf of a person that is (i) currently a target of any economic sanctions 
administered by any Sanctions Authority, including for the avoidance of doubt, 
any Sanctions or (ii) located, organised or resident in a country or territory that 
is, or whose government is, the subject of territorial Sanctions, unless otherwise 
notified to, and agreed by, the Seller in writing or (iii) is engaged, directly or 
indirectly, in any activity which is prohibited under the Sanctions, including the 
Specified Sanctioned Dealings; 

8.1.10 no Obligor holds a contract or other obligation to operate an aircraft to or for 
any country which is a Prohibited Jurisdiction: 

8.1.11 the Corporate Guarantors’ audited consolidated accounts most recently 
delivered to the Seller have been prepared in accordance with IFRS or 
equivalent standards applicable to them; and fairly represent the consolidated 
financial condition of each respective Corporate Guarantors and any 
subsidiaries as at the date to which they were drawn up; 

8.1.12 no Buyer Event of Default has occurred and is continuing or might result from 
the entry into or performance of this Agreement and no other event has occurred 
and is continuing which constitutes (or with the giving of notice, lapse of time, 
determination of materiality or the fulfilment of any other applicable condition 
or any combination of the foregoing, might constitute) a material de fault under 
any document which is binding on any Obligor or any assets of an Obligor; 

8.1.13 it is not necessary or advisable under the laws of Singapore or New York in 
order to ensure the validity, effectiveness and enforceability of this Agreement 
or to, establish, perfect or protect the rights of the Seller under this Agreement, 
that this Agreement or any other instrument relating thereto be filed, registered 
or recorded or that any other action be taken or if any such filings, registrations, 
recordings or other actions are necessary or advisable, the same have been 
effected or will have been effected on or before the Closing Date;  

8.1.14 no litigation, arbitration or administrative proceedings are pending or to the 
Buyer’s knowledge threatened against any Obligor which, if adversely 
determined, would have a material adverse effect upon that Obligor’s financial 
condition or business or that Obligor’s ability to perform its or his obligations 
under this Agreement and the relevant Transaction Documents; 

8.1.15 the Buyer's obligations under this Agreement and the other Transaction 
Documents rank at least pari passu with all other present and future unsecured 
and unsubordinated obligations (including contingent obligations) of the other 
party, with the exception of such obligations  as are mandatory preferred by Law 
and not by virtue of any contract; 

8.1.16 there has been no material adverse change in the consolidated financial 
condition of each Obligor or the financial condition of each Obligor since the 
date on which the accounts of such Obligor most were recently provided to the 
Seller; 

8.1.17 each Obligor has delivered all necessary returns and payments due to the tax 
authorities in its jurisdiction of incorporation or his domicile (as the case may 
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be) and is not required by Law to deduct any Taxes from any payments under 
this Agreement; 

8.1.18 the financial and other information furnished by each Obligor in connection 
with this Agreement or other Transaction Documents does not contain any 
untrue statement or omit to state facts, the omission of which makes the 
statements therein, in the light of the circumstances under which they were 
made, misleading in any material respect, nor omits to disclose any material 
matter to the Seller and all forecasts and opinions contained therein were 
honestly made on reasonable grounds after due and careful enquiry by each 
Obligor;  

8.1.19 there are no PDPs or other pre-delivery payments due now or in the future with 
respect to the Aircraft other than the PDPs listed in Schedule 3 (Pre-Delivery 
Payments); 

8.1.20 the Original Purchaser has (i) paid in full each relevant PDP Equity Amount 
applicable to each Aircraft due and payable prior to the date hereof in respect of 
each, (ii) paid in full any and all other payments due and payable to the 
Manufacturer under the relevant Purchase Agreement as at the date hereof and 
(iii) not received, directly or indirectly, any refund or credit from the 
Manufacturer with respect to any portion of any of such payments, except as 
may be otherwise waived or agreed by the Seller and the Security Trustee in the 
Consent and Undertaking relating to such Aircraft; and 

8.1.21 Schedule 3 (Pre-Delivery Payments) sets forth in full and accurate detail, with 
respect to each Aircraft: 

(a) the amount of the PDP Equity Amount and the PDP applicable to each 
Aircraft and other payments (if any) made by the Original Purchaser to 
the Manufacturer prior to the date hereof (net of any and all refunds 
and credits received from the Manufacturer prior to the date hereof 
with respect to such Aircraft); and 

(b) the purchase price of each Aircraft under the Original Purchase 
Agreement and such purchase price is not subject to escalation or 
adjustment under the Original Purchase Agreements except in respect 
of Change Orders and as may otherwise be agreed between the 
Manufacturer and the Buyer pursuant to the Assigned Purchase 
Agreement 

and, without limiting the foregoing, the information shown in Schedule 3 (Pre-
Delivery Payments) is accurate and complete in all respects.  

8.2 Repetition 

8.2.1 The representations and warranties in Clause 8.1 will survive the execution of 
this Agreement and will be deemed to be repeated by the Buyer the Closing 
Date with reference to the facts and circumstances then existing. 
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8.2.2 The representation and warranties in Clause 8.1.1 to Clause 8.1.12, 
Clauses 8.1.16 and 8.1.17, will also be deemed to be repeated by the Buyer on 
each Interest Payment Date with reference to the facts and circumstances then 
existing. 

8.3 Seller Representations and Warranties 

The Seller represents and warrants to the Buyer that: 

8.3.1 the Seller is a company duly incorporated and validly existing under the laws of 
its jurisdiction of incorporation and has the corporate power and authority to 
own its assets and carry on its business as it is being conducted; 

8.3.2 the Seller has the corporate power to enter into and perform, and has taken all 
necessary corporate action to authorize the entry into, performance and delivery 
of, this Agreement and the transactions contemplated by this Agreement; 

8.3.3 this Agreement constitutes the Seller’s legal, valid and binding obligations 
except as the same may be limited by applicable principles of equity, 
bankruptcy, insolvency, moratorium or other similar laws affecting creditors' 
rights generally; 

8.3.4 the choice by the Seller of New York law to govern this Agreement and the 
transactions contemplated by this Agreement and the submission by the Seller 
to the jurisdiction of the courts of New York is valid and binding on the Seller; 

8.3.5 the entry into and performance by the Seller of, and the transactions 
contemplated by, this Agreement do not and will not conflict with any Laws 
binding on the Seller or conflict with the constitutional documents of the Seller 
or conflict with any document which is binding upon the Seller or any of its 
assets; 

8.3.6 so far as concerns the obligations of the Seller, all authorizations, consents, 
registrations and notifications required under the Laws of Ireland in connection 
with the entry into, performance, validity and enforceability of, and the 
transactions contemplated by, this Agreement by the Seller have been (or will 
on or before the Closing Date have been obtained or effected (as appropriate) 
and are (or will on their being obtained or effected be) in full force and effect; 
and 

8.3.7 the Seller is subject to civil commercial Law with respect to its obligations 
under this Agreement and neither the Seller nor any of its assets is entitled to 
any right of immunity and the entry into and performance  of this Agreement by 
the Seller constitute private and commercial acts.  

9. COVENANTS 

9.1 General Buyer Covenants 

The Buyer covenants to the Seller that it will, and it will procure that each Obligor (to 
the extent applicable) will: 
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9.1.1 not create or permit to subsist any Lien over this Agreement or the Aircraft 
Interests other than the Lien created pursuant to the Security Assignment; 

9.1.2 not without the prior written consent of the Seller, initiate or consent to any 
registrations with the International Registry with respect to the Aircraft other 
than the registrations expressly permitted or required by the terms of the 
Transaction Documents; 

9.1.3 not consolidate with, merge with or merge into any other corporation or convey, 
transfer or lease substantially all of its or his assets as an entirety to any other 
person; 

9.1.4 notify the Seller of any change to an Obligor’s registered office, principal place 
of business or chief executive office if there is more than one place of business 
not more than thirty (30) days following such change;  

9.1.5 not become a FATCA FFI or a US Tax Obligor (excluding Zetta Jet USA Inc.); 
and 

9.1.6 it shall not and  shall procure that each other Obligor and the respective 
directors and officers of each Obligor shall not, shall take all reasonable steps to 
ensure that its Affiliates shall not: 

(a) directly or indirectly use any moneys received from the Seller or lease 
or expressly permit any aircraft to be operated or engage (directly or 
indirectly) in any activity for any purpose which would violate (i) the 
Sanctions (unless any such activity is conducted in compliance with a 
permit, certificate or other approval issued under the Sanctions), 
including the Specified Sanctioned Dealings or (ii) trade regulations or 
(iii) any anti-bribery law; or 

(b) use, lend, invest, contribute or otherwise make any moneys received 
from the Seller or enter into any arrangement to make the use and 
possession of any aircraft available to, or for the benefit of, any person 
that (i) is listed on, or owned or controlled by a person that is listed on, 
or acting on behalf of a person listed on, any list administered by a 
Sanctions Authority or (ii) is in a country which is subject to the 
Sanctions. 

9.2 Additional Buyer Covenants 

The Buyer further covenants to the Seller that it will comply with the following 
covenants: 

9.2.1 take all actions necessary to keep the Transaction Documents in full force and 
effect; 

9.2.2 provide to the Seller any requested supplements or amendments to Schedule 3 
(Pre-Delivery Payments) necessary to make the representations and warranties 
contained in Clause 8.1.21 true and correct in all material respects as of the date 
on which the representation is made (which supplements and amendments may 
be consented to or rejected by the Seller in its sole discretion); 
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9.2.3  immediately notify the Seller of any material default (whether by any of the 
Obligors or the Manufacturer) under or cancellation, termination or rescission or  
purported cancellation, termination or rescission of the Purchase Agreements, 
the Purchase Agreement Assignments, this Agreement or any Consent and 
Undertakings of which it has notice, specifying in reasonably detail the nature 
of such default, cancellation, rescission or termination;  

9.2.4 notify the Seller upon it or the Original Purchaser receiving any notification of 
the Aircraft's manufacturer's serial numbers, the  Engines' serial numbers or the 
US registration number within ten (10) Business Days of receipt of such 
notification;  

9.2.5 not accept or permit the Original Purchaser to accept, any refund in respect of 
the PDP or delivery of an Aircraft from the Manufacturer before paying the 
Purchase Price in relation to such Aircraft to the Seller; and 

9.2.6 promptly provide (or direct the Manufacturer or Original Purchaser to promptly 
provide) to the Seller a copy of any modification, cancellation, termination,  
supplement or amendment of the Purchase Agreements and any Change Orders 
relating to the Aircraft and any consent issued thereunder to any Obligor.  

9.3 Buyer General Information Covenants 

The Buyer shall furnish to the Seller and the Agent upon first demand by Seller and/or 
the Agent: 

9.3.1 in respect of each of the Buyer and the Corporate Guarantors, as soon as the 
same become available, but in any event within one hundred and eighty (180) 
days after the end of its financial years, its audited financial statements for that 
financial year in the English language; 

9.3.2 a copy of the replacement passport of the Personal Guarantor; 

9.3.3 in respect of each of the Buyer and the Corporate Guarantors, as soon as the 
same become available, but in any event within sixty (60) days after the end of 
each quarter of each of its financial years, its financial statements for that 
financial quarter; 

9.3.4 in respect of each of the Buyer and the Corporate Guarantors, if such audited 
accounts are not available within one hundred and eighty (180) days after the 
end of any financial period, then the latest available draft of the said accounts 
and each subsequent draft of them in any such case certified by the chief 
financial officer of the relevant Obligor; 

9.3.5 copies of all notices, circular letters, announcements and other documents sent 
to creditors generally of each Obligor; 

9.3.6 prompt written notice of any litigation or arbitral proceedings not covered by 
insurance (except for deductibles standard in the airline industry) and of all 
proceedings by or before any Governmental Authority; 
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9.3.7 which might, in the reasonable and good faith judgment of each Obligor, have a 
material adverse effect on the ability of each Obligor to perform its obligations 
under the Transaction Documents; and 

9.3.8 (such demand in respect of this Clause 9.3.8 to be made no more frequently than 
quarterly) details of any prepayment of any term loan facility with an original 
term of one year or more and of any finance or capital lease (as defined under 
GAAP) or any hire purchase agreement. 

The Buyer shall, and shall procure that each other Obligor shall, promptly notify the 
Seller and the Agent if any information provided to the Seller and/or the Agent has 
become inaccurate or misleading. 

9.4 Requirements as to Buyer Financial Statements  

9.4.1 Each set of financial statements delivered by each relevant Obligor pursuant to 
Clause 9.3 shall be certified by a director of the relevant Obligor as fairly 
representing its financial condition as at the date as at which those financial 
statements were drawn up. 

9.4.2 Each Obligor shall procure that each set of its financial statements delivered 
pursuant to Clause 9.3.1 and 9.3.3 be prepared using IFRS or equivalent, 
accounting practices and financial reference periods consistent with those 
applied in the preparation of the Original Financial Statements (as defined in the 
Schedule 1) unless, in relation to any set of financial statements, it notifies the 
Seller and the Agent that there has been a change in IFRS or equivalent, the 
accounting practices or reference periods and its auditors deliver to the Seller or 
the Agent (as applicable): 

(a) a description of any change necessary for those financial statements to 
reflect IFRS or equivalent, accounting practices and reference periods 
upon which the Original Financial Statements were prepared; and 

(b) sufficient information, in form and substance, as may be reasonably 
required by the Seller, to enable the Seller and the Agent to determine 
whether any provisions relating to financial covenants have been 
complied with and make an accurate comparison between the financial 
position indicated in those financial statements and the Original 
Financial Statements. 

9.4.3 Any reference in this Agreement to an Obligor’s financial statements shall be 
construed as a reference to those financial statements as adjusted to reflect the 
basis upon which the Original Financial Statements were prepared. 

9.5 FATCA Information  

9.5.1 Subject to Clause 9.5.3, each Party shall, within ten (10) Business Days of a 
reasonable request by another Party: 

(a) confirm to that other Party whether it is: 

(i) a FATCA Exempt Party; or 
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(ii) not a FATCA Exempt Party; and 

(b) supply to that other Party such forms, documentation and other 
information relating to its status under FATCA (including, when 
required, its applicable "passthru payment percentage" or other 
information required under the US Treasury Regulations or other 
official guidance including intergovernmental agreements) as that 
other Party reasonably requests for the purposes of that other Party's 
compliance with FATCA. 

9.5.2 If a Party confirms to another Party pursuant to �Clause 9.5.1(a) that it is a 
FATCA Exempt Party and it subsequently becomes aware that it is not, or has 
ceased to be a FATCA Exempt Party, that Party shall notify that other Party 
reasonably promptly.  

9.5.3 Clause 9.5.1 shall not oblige the Seller to do anything which would or might in 
its reasonable opinion constitute a breach of: 

(a) any law or regulation; 

(b) any fiduciary duty; or 

(c) any duty of confidentiality.   

9.5.4 If a Party fails to confirm its status or to supply forms, documentation or other 
information requested in accordance with Clause 9.5.1 (including, for the 
avoidance of doubt, where Clause 9.5.3 applies), then: 

(a) if that Party failed to confirm whether it is (and/or remains) a FATCA 
Exempt Party then such Party shall be treated for the purposes of the 
Transaction Documents as if it is not a FATCA Exempt Party; and 

(b) if that Party failed to confirm its applicable "passthru payment 
percentage" then such Party shall be treated for the purposes  of the 
Transaction Documents (and payments made thereunder) as if its 
applicable "passthru payment percentage" is 100%, 

until (in each case) such time as the Party in question provides the requested 
confirmation, forms, documentation or other information.   

9.6 General Seller Covenants 

The Seller covenants to the Buyer that it will: 

9.6.1 not create or permit to subsist any Lien over this Agreement or the Aircraft 
Interests other than the Lien created pursuant to the Security Assignment or as 
expressly permitted or required by the terms of the Facility Agreement; 

9.6.2 not without the prior written consent of the Buyer, initiate or consent to any 
registrations with the International Registry with respect to the Aircraft other 
than the registrations expressly permitted or required by the terms of the 
Transaction Documents;  
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9.6.3 not consolidate with, merge with or merge into any other corporation or convey, 
transfer or lease substantially all of its or his assets as an entirety to any other 
Person; 

9.6.4 notify the Buyer of any change to its registered office, principal place of 
business or chief executive office if there is more than one place of business not 
more than thirty (30) days following such change; and 

9.6.5 not become a FATCA FFI or a US Tax Obligor. 

9.7 Additional Seller Covenants 

The Seller further covenants to the Buyer that unless a Buyer Event of Default has 
occurred and is continuing it will comply with the following covenants: 

9.7.1 in determining whether an Aircraft is in the required condition for delivery 
under the Purchase Agreement it shall act in accordance with the instructions of 
the Buyer or the Original Purchaser;  

9.7.2 not, without the Buyer's prior written consent, in any way modify, cancel, 
terminate, supplement or amend the Purchase Agreements (other than executing 
Change Orders expressly required by the Purchase Agreements) or issue any 
consents thereunder if the effect of such modification, cancellation, termination, 
supplement, amendment or consent would (i) adversely affect the value of any 
Aircraft or the rights of the Buyer under the Assigned Purchase Agreements or, 
when added to increases and decreases resulting from Change Orders and any 
other amendments to the Assigned Purchase Agreements, increase or decrease 
the purchase price for the Aircraft in the Original Purchase Agreement  

or would terminate or cancel the Seller's right to purchase and 
the Manufacturer's obligation to manufacture and deliver the Aircraft; or (ii) 
change the "Delivery Process Commencement Date" or "Delivery Time" with 
respect to the Aircraft subject to the Purchase Agreements (as such terms are 
defined therein); and 

9.7.3 prior to the Delivery Date of an Aircraft, in the event of there being physical 
damage or discrepancies noted on such Aircraft which have occurred in the 
factory (or in component vendor locations prior to arrival at the factory) for 
which the Manufacturer proposes either rectification, or compensation, or an 
extended warrant or any other remedy (or some combination of these), the 
Seller shall be required to consult with the Buyer prior to and during the Seller's 
dialogue/negotiation with the Manufacturer with respect to same.   

10. INDEMNITIES 

10.1 Currency Indemnity 

10.1.1 If a sum due from the Buyer under any Transaction Documents (a "Sum"), or 
any order, judgment or award given or made in relation to a Sum, has to be 
converted from the currency (the "First Currency") in which that Sum is 
payable into another currency (the "Second Currency") for the purpose of: 

(a) making or filing a claim or proof against the Buyer; or 
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(b) obtaining or enforcing an order, judgment or award in relation to any 
litigation or arbitration proceedings;  

the Buyer shall, as a separate and independent obligation, indemnify and hold 
harmless each of the persons to whom such Sum is due from and against any 
loss suffered as a result of any discrepancy between (i) the rate of exchange 
used to convert that Sum from the First Currency into the Second Currency 
and (ii) the rate or rates of exchange available to that person at the time of its 
receipt of that Sum.   

10.1.2 For the purpose of this Clause 10.1 the term "rate of exchange" includes any 
premium and costs of exchange payable in connection with the purchase of the 
First Currency with the Second Currency. 

10.1.3 Any payment which the Buyer shall be required to make to or for the account of 
any Indemnitee with respect to any Losses which are subject to indemnification 
by the Buyer under this Clause 10 shall be paid in the currency in which the 
same are incurred by the Indemnitee. The Buyer waives any right it may have in 
any jurisdiction to pay any amount under any of the relevant Transaction 
Documents in a currency or currency unit other than that in which it is 
expressed to be payable. 

10.2 General Indemnity 

The Buyer agrees to indemnify and hold harmless and keep indemnified, each 
Indemnitee from and against, and pay on such Indemnitee's first demand, all Losses 
suffered or incurred by such Indemnitee arising out of or in connection with:  

(a) any information produced or approved by or on behalf of any Obligor being 
incorrect;  

(b)  any enquiry, investigation, subpoena (or similar order) or litigation with 
respect to any Obligor with respect to the transactions contemplated or 
financed under the Transaction Documents;  

(c) any failure to accept delivery of the Aircraft Interest when the Aircraft Interest 
is tended for delivery by the Seller to the Buyer in accordance with this 
Agreement; or  

(d) the occurrence of a Buyer Default or Buyer Event of Default including, 
without limitation, in connection with the enforcement, or preservation of any 
rights of an Indemnitee under any Transaction Document. 

10.3 Tax Indemnity 

The Buyer shall at all times indemnify and hold harmless on demand each Indemnitee 
from and against all and any Taxes (including, without limitation, any Taxes incurred 
by any Indemnitee pursuant to, or as contemplated by, the Facility Agreement) from 
time to time suffered or incurred by any Indemnitee and any reasonable attorneys’ 
fees and other reasonable costs and expenses in connection therewith or in 
establishing the right to indemnification hereunder, including any of the foregoing 
arising or imposed under the doctrine of strict or absolute liability (regardless of when 
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the same are made or incurred) which are levied or assessed on, or in respect of, this 
Agreement, any other Transaction Document or any Aircraft or Aircraft Interest other 
than (a) such Taxes that arises as a direct result of the wilful breach by such 
Indemnitee of any applicable law, (b) to the extent that the Tax would not have been 
payable but for the fraud, gross negligence or wilful misconduct of such Indemnitee 
or (c) to the extent arising solely because of that Indemnitee having a taxable presence 
in the applicable jurisdiction as a consequence of arrangements or transactions 
unconnected with this Agreement and the transactions contemplated hereby. 

10.4 Flow Through Indemnity 

Without prejudice to the generality of any other provision of this Agreement, the 
Buyer covenants, undertakes and agrees that it will pay to the Seller on demand by the 
Seller amounts equal to any and all amounts which may from time to time be or 
become payable or expressed to be payable by the Seller to any Finance Party or 
related indemnitee under or pursuant to the Facility Agreement whether or not the 
obligation of, and recourse to, the Seller or any other person for payment of any such 
amount is limited by any provision limiting recourse other than any such amount that 
becomes payable as result of a Seller Event of Default.  Any such amount shall be 
paid in the currency in which such amount is payable or expressed to be payable 
under, and in accordance with the Facility Agreement. 

10.5 Payments and Subrogation 

10.5.1 The Buyer shall pay directly on an After-Tax Basis to each Indemnitee all 
amounts due under this Clause 10 within three (3) Business Days of demand. 

10.5.2 Upon payment in full to any Indemnitee of any indemnities contained in this 
Clause 10 by the Buyer, subject to any rights the insurer may have, the Buyer 
shall be subrogated to all rights and remedies which such indemnified party has 
or may have against any other Person. 

10.6 Mitigation 

The Buyer shall at all times indemnify each Indemnitee on demand for all costs and 
expenses reasonably incurred by that Indemnitee as a result of any steps taken by it to 
mitigate the Losses or Taxes for which it is indemnified under this Clause 10. An 
Indemnitee is not obliged to mitigate such amounts regardless of when such costs or 
expenses are incurred. 

10.7 Survival 

The indemnities by the Buyer in favour of the Indemnitees contained in this 
Agreement in respect of events or circumstances arising (whether known or not) prior 
to the termination of this Agreement shall continue in full force and effect 
notwithstanding any breach by any person of the terms of this A greement or any other 
Transaction Document, the expiration or earlier cancellation or termination of this 
Agreement or the repudiation by any person of any or all provisions of this 
Agreement or any other Transaction Document. 
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11. DEFAULT 

11.1 Buyer Events of Default 

The occurrence of each of the following events shall constitute an event of default 
(each a "Buyer Event of Default") under this Agreement by the Buyer: 

11.1.1 The Buyer or any of the Guarantors fails to make any payment under this 
Agreement or the Guarantee when due and such failure shall continue for: 

(a) two (2) Business Days, in the case of a scheduled payment; and 

(b) three (3) Business Days, in the case of a non-scheduled payment; or 

11.1.2 an Obligor fails in the observance or performance of any of the other covenants 
or obligations of such Obligor contained in this Agreement or any Transaction 
Document to which it is party; or 

11.1.3 any representation or warranty made (or deemed to be repeated) by an Obligor 
herein or in any Transaction Document or certificate furnished to the Seller in 
connection herewith or pursuant hereto proves to have been incorrect or 
misleading in any material respect when made; or 

11.1.4 any Prohibited Payment has been made or provided, directly or indirectly, by 
(or on behalf of) or to an Obligor or any of its respective affiliates or 
subsidiaries or any of their respective officers, directors or any other person 
acting on its behalf in connection with this Agreement; or  

11.1.5 any officer, director of an Obligor or any other Person acting on the/an 
Obligor’s behalf has been held by the judgment of a court, in a criminal or a 
civil matter, to have made or received a Prohibited Payment; or  

11.1.6 any judgment or order made against an Obligor for an amount  
 (or any equivalent amount in another 

currency) is not stayed or complied with as soon as practicable and in any event 
and is not being contested by an Obligor in good faith 

with all appropriate proceedings or, if earlier, the due date under such judgment 
or order, or a creditor attaches or takes possession of, or a distress, execution, 
sequestration or other similar process for the enforcement of creditors’ rights is 
levied or enforced upon or against any material part of the, undertakings, assets, 
rights or revenues of an Obligor and is not discharged or stayed as soon as 
practicable and in any event  or 

11.1.7 any Financial Indebtedness of an Obligor in  
(or any equivalent amount in another currency): 

(a) is not paid when due and is not being contested by such Obligor by 
appropriate proceedings and in good faith; 

(b) becomes due or capable of being declared due prior to the date when it 
would otherwise have been due; or 
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(c) the security for which becomes enforceable; or 

11.1.8 an Obligor is, or is deemed for the purposes of any relevant Law to be, unable to 
pay its debts as they fall due or to be insolvent, or admits inability to pay its 
debts as they fall due, or becomes over-indebted within the meaning of the 
applicable section of the insolvency regulations of such Obligor’s jurisdiction of 
incorporation; or 

11.1.9 an Obligor suspends making payments on all or any class of its debts or 
announces an intention to do so, or a moratorium is declared in respect of any of 
its indebtedness; or 

11.1.10 an Obligor, any of its creditors or any other Person commences any case, 
proceeding or other action: 

(a) under any existing or future Law relating to bankruptcy, insolvency, 
reorganization or relief of debtors, seeking to have an order for relief 
entered with respect to it, or seeking to adjudicate it bankrupt or 
insolvent, or seeking reorganization, arrangement, adjustment, 
winding-up, liquidation, dissolution, composition or other relief with 
respect to it or its debts; or 

(b) seeking appointment of a receiver, trustee, custodian, or other similar 
official for it or for all or any substantial part of its assets, or an 
Obligor makes a general assignment for the benefit of its creditors and 
in respect of any such case, proceedings or other action is resisted and 
contested in good faith by such Obligor and such case, proceedings or 
other action is not withdrawn or dismissed within thirty (30) days 
thereafter; or 

11.1.11 the occurrence of a Lease Event of Default; or 

11.1.12 the occurrence of a Material Adverse Change; or 

11.1.13 the occurrence of a "Event of Default" (however so described) under any 
Companion Lease; or 

11.1.14 Asia Aviation Holdings Pte. Ltd. ceases to be controlled by the Personal 
Guarantor; or 

11.1.15 an Obligor fails to provide in any material respect the information to be 
provided by it pursuant to Clause 9.3 or the same is materially false, misleading, 
incomplete or inaccurate and such failure continues for a period in excess of 
five (5) Business Days after written notice thereof is given by the Seller to an 
Obligor of such failure; or 

11.1.16 this Agreement or any other Transaction Document ceases to be a valid and 
enforceable agreement and in full force and effect for any reason by operation 
of Law due to any action or inaction of an Obligor. 
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Each Obligor hereby acknowledges that the occurrence of any one of the foregoing 
Buyer Events of Default represents repudiation (but not a termination) of this 
Agreement by the Obligors. 

11.2 Seller Events of Default 

The occurrence of each of the following events shall constitute an event of default 
(each a "Seller Event of Default") under this Agreement by the Seller: 

11.2.1 the Seller fails to transfer to the Buyer all of its rights, interest and benefit in and 
to the Aircraft Interest relating to such Aircraft and to assign, transfer and 
convey to the Buyer all of Seller's rights, title, interests, liabilities and 
obligations arising at and after the Effective Time under the Purchase 
Agreement relating to such Aircraft; or 

11.2.2 the Seller fails in the observance or performance of any of the other covenants 
or obligations of the Seller contained in this Agreement, the Facility Agreement 
or the Purchase Agreements other than where such failure arises from or it 
contributed to by any failure or act or omission of any Obligor; or 

11.2.3 any representation or warranty made (or deemed to be repeated) by the Seller 
herein, in the Facility Agreement or the Purchase Agreements proves to have 
been incorrect or misleading in any material respect when made other than 
where such misrepresentation arises from or it contributed to by any 
misrepresentation or act or omission of any Obligor; or 

11.2.4 the Seller is, or is deemed for the purposes of any relevant Law to be, unable to 
pay its debts as they fall due or to be insolvent, or admits inability to pay its 
debts as they fall due, or becomes over-indebted within the meaning of the 
applicable section of the insolvency regulations of the Seller’s jurisdiction of 
incorporation; or 

11.2.5 the Seller suspends making payments on all or any class of its debts or 
announces an intention to do so, or a moratorium is declared in respect of any of 
its indebtedness; or 

11.2.6 the Seller, any of its creditors or any other Person commences any case, 
proceeding or other action: 

(a) under any existing or future Law relating to bankruptcy, insolvency, 
reorganization or relief of debtors, seeking to have an order for relief 
entered with respect to it, or seeking to adjudicate it bankrupt or 
insolvent, or seeking reorganization, arrangement, adjustment, 
winding-up, liquidation, dissolution, composition or other relief with 
respect to it or its debts; or 

(b) seeking appointment of a receiver, trustee, custodian, or other similar 
official for it or for all or any substantial part of its assets, or the Seller 
makes a general assignment for the benefit of its creditors; or  

(c) and in respect of any such case, proceedings or other action is resisted 
and contested in good faith by such Seller and such case, proceedings 
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or other action is not withdrawn or dismissed within thirty (30) days 
thereafter. 

11.2.7 this Agreement or any Transaction Document ceases to be a valid and 
enforceable agreement and in full force and effect for any reason by any action 
or inaction of the Seller. 

The Seller hereby acknowledges that the occurrence of any one of the foregoing 
Seller Events of Default represents repudiation (but not a termination) of this 
Agreement by the Seller. 

11.3 Notification 

Each Party shall promptly notify the other if it becomes aware of  the occurrence of 
(a), in the case of the Buyer, a Buyer Event of Default or, (b) in the case of the Seller, 
a Seller Event of Default. 

11.4 Rights and Remedies 

If at any time a Buyer Event of Default or a Seller Event of Default has occurred and 
is continuing: 

11.4.1 where the Buyer is the non-defaulting party, the Buyer may accept such 
repudiation and exercise its rights under clause 2.2.2 to require the Seller to sell 
the Aircraft Interests to the Buyer; 

11.4.2 where the Seller is the non-defaulting party, the Seller may accept such 
repudiation and by written notice to the Buyer and with immediate effect 
terminate the this Agreement (but without prejudice to the continuing 
obligations of the Parties under this Agreement and the other Transaction 
Documents), whereupon all rights of the Buyer under this Agreement cease; 
and/or 

11.4.3 in each case, each Party to proceed by appropriate court action or actions to 
enforce performance of this Agreement or to recover damages for the breach of 
this Agreement. 

If the Seller is the non-defaulting party it shall also be entitled to exercise any other 
rights or remedies under this Agreement or applicable Law. 

12. ASSIGNMENTS AND TRANSFERS 

The Buyer and the Seller shall not sell, assign, novate, transfer or otherwise dispose of 
any of its rights or obligations with respect to this Agreement or any Aircraft Interest 
without the prior consent of the other Party and any purported sale, assignment, 
novation or transfer in violation of this provision shall be void ab initio, provided that 
the Seller may assign its rights under this Agreement and in respect of the Aircraft 
Interests pursuant to the Security Assignment and as contemplated by the Consent and 
Undertaking. 
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13. NOTICES 

13.1.1 Any notice, request or information required or permissible under this 
Agreement shall be in writing and in English. 

13.1.2 Notices shall be delivered in person or sent by fax, letter (mailed airmail, 
certified and return receipt requested), or by expedited delivery addressed to the 
parties as set forth herein. 

13.1.3 In the case of a fax, notice shall be deemed received on the date set forth on the 
confirmation of receipt produced by the sender’s fax machine immediately after 
the fax is sent.  In the case of a mailed letter, notice shall be deemed received 
upon actual receipt.  In the case of a notice sent by expedited delivery, notice 
shall be deemed received on the date of delivery set forth in the records of the 
Person which accomplished the delivery.  If any notice is sent by more than one 
of the above listed methods, notice shall be deemed received on the earliest 
possible date in accordance with the above provisions. 

13.1.4 Notices will be sent to: 

(a) if to the Buyer:  

TVPX ARS, Inc. 
39 E. Eagle Ridge Drive, Suite 201 
North Salt Lake, UT 84054 
United States of America 
 
Attention: David Wall 
Fax:   +1 (801) 606-7640 
 
 

(b) if to the Seller:  

CAVIC Aviation Leasing (Ireland) 22 Co. Designated Activity 
Company 
2 Grand Canal Square 
Grand Canal Harbour 
Dublin 2 
Ireland 
 
Attention:  
Fax:    
 
With a copy to: 
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And the Security Trustee at: 
 
Export Development Canada 
150 Slater Street 
Ottawa, Ontario 
K1A 1K3 
Canada 
 

 Attention: Loans Services/Asset Management 
Fax :    

 

or to such other address as any party may designate for itself by not less than 
five (5) Business Days’ written notice to the other parties. 

14. LAW AND DISPUTES 

14.1 Governing Law 

THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN 
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK. 

14.2 Jurisdiction 

14.2.1 Each of the Seller and the Buyer hereby irrevocably and unconditionally 
submits, for itself and its property, to the non-exclusive jurisdiction of each of 
the United States District Court for the Southern District of New York and of 
the Supreme Court of the State of New York sitting in New York County 
(including its Appellate Division), and of any other appellate court in the State 
of New York, in any action or proceeding arising out of or relating to this 
Agreement, or for recognition or enforcement of any judgment, and each of the 
parties hereto hereby irrevocably and unconditionally agrees that all claims in 
respect of any such action or proceeding may be heard and determined in such 
New York State, or, to the extent permitted by law, in such federal court.  Each 
of the Seller and the Buyer agrees that a final judgment in any such action or 
proceeding shall be conclusive and may be enforced in other jurisdictions by 
suit on the judgment or in any other manner provided by law.  Nothing in this 
Agreement shall affect any right that any party may otherwise have to bring an y 
action or proceeding relating to this Agreement in the courts of any jurisdiction. 

14.2.2 Each of the Seller and the Buyer hereby irrevocably and unconditionally waives, 
to the fullest extent it may legally and effectively do so, any objection which it 
may now or hereafter have to the laying of venue of any suit, action or 
proceeding arising out of or relating to this Agreement in any court referred to 
in Clause 14.2.1.  Each of the Seller and the Buyer hereby irrevocably waives, 
to the fullest extent permitted by law, the defense of an inconvenient forum to 
the maintenance of such action or proceeding in any such court. 
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Each party to this Security Agreement irrevocably consents to service of process in 
the manner provided for notices in Clause 13 (Notices) and Clause 14.4 (Process 
Agent Appointment).  Nothing in this Security Agreement or any other Operative 
Document will affect the right of any party to this Security Agreement to serve 
process in any other manner permitted by applicable law. 

14.3 Waiver of Jury Trial 

EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXTENT 
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A 
TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY 
ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE 
TRANSACTIONS CONTEMPLATED HEREBY (WHETHER BASED ON 
CONTRACT, TORT OR ANY OTHER THEORY).  EACH PARTY HERETO (A) 
CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY 
OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT 
SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK 
TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT 
IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER 
INTO THIS SECURITY AGREEMENT BY, AMONG OTHER THINGS, THE 
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION. 

14.4 Process Agent Appointment 

14.4.1 The Seller (a) shall at all times maintain an agent for service of process in New 
York and  hereby appoints as such agent, and agrees that the process by which 
any suit, action or proceeding in New York, New York begun may be served on 
it by being delivered to Law Debenture Corporate Services Inc., currently of 
400 Madison Ave #4d, New York, NY 10017, USA, (b) will provide Buyer 
with a letter from such process agent confirming the appointment and agrees 
that failure by such agent to notify it of such service shall not adversely affect 
the validity of such service or any judgment based thereon and (c) undertakes 
not to revoke the authority of such agent and if, for any reason, such agent no 
longer serves as agent of the Seller to receive service of process in New York, 
New York the Seller shall promptly appoint another such agent and advise the 
Buyer thereof. 

14.4.2 The Buyer (a) shall at all times maintain an agent for service of process in New 
York and  hereby appoints as such agent, and agrees that the process by which 
any suit, action or proceeding in New York, New York begun may be served on 
it by being delivered to Law Debenture Corporate Services Inc., currently of 
400 Madison Ave #4d, New York, NY 10017, USA, (b) will provide the Seller 
with a letter from such process agent confirming the appointment and agrees 
that failure by such agent to notify it of such service shall not adversely affect 
the validity of such service or any judgment based thereon and (c) undertakes 
not to revoke the authority of such agent and if, for any reason, such agent no 
longer serves as agent of the Buyer to receive service of process in New York, 
New York the Buyer shall promptly appoint another such agent and advise the 
Seller thereof. 
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15. MISCELLANEOUS 

15.1 Counterparts 

This Agreement may be executed in two or more counterparts and by different parties 
hereto on separate counterparts, each of which shall be deemed an original, but all of 
which together shall constitute one and the same instrument.  

15.2 Incorporation of Lease Provisions 

Each of clauses 33.2 (Entire Agreement), 33.3 (Severability), 33.4 (Time is of the 
Essence), 33.5 (Language), 33.8 (Amendments), 33.9 (Headings), 33.10 (Schedules), 
33.11 (Negotiation) and 34 (Confidentiality) of the Lease Agreement shall apply to 
mutatis mutandis in this Agreement as if the same were set out and repeated in full in 
this Clause 15.2 and form part of this Agreement provided that references therein to 
"this Agreement" shall be deemed to be a reference to this Agreement, references to 
the "Lessee" shall deemed to be a reference to the Buyer and references to the 
"Lessor" shall deemed to be a reference to the Seller. 

15.3 Further Assurance 

The Buyer shall, execute, acknowledge, deliver, file and register all such additional 
agreements, instruments, certificates, documents, interests and assurances and 
perform such other acts or things as the Seller shall reasonably request to effectuate 
the purposes of this Agreement and each of the other Transaction Documents or the 
transactions hereby or thereby contemplated or to protect the rights of the Buyer and 
Finance Parties hereunder or thereunder. 

15.4 Amendments 

The provisions of this Agreement may only be amended or modified by an instrument 
in writing executed by the Seller and the Buyer and consented to in writing by the 
Security Trustee. 

15.5 Expenses 

15.5.1 The Buyer shall within thirty (30) days of written demand pay the Seller the 
amount of all documented costs and expenses (including separately agreed legal 
fees) reasonably and properly incurred in connection with the negotiation, 
preparation, printing, execution of this Agreement and any other Transaction 
Documents. 

15.5.2 If any Obligor or the Manufacturer requests an amendment, waiver or consent in 
connection with any Transaction Document, the Buyer shall, within thirty (30) 
days of written demand, reimburse the Seller for the amount of all documented 
costs and expenses (including legal fees) reasonably and properly incurred by 
the Seller and any Finance Party in responding to, evaluating, negotiating or 
complying with that request or requirement. 

15.5.3 The Buyer shall, on demand, pay to the Seller the amount of all Losses incurred 
by the Seller and any Finance Party in connection with the enforcement of, or 
the preservation of any rights under, any Transaction Document. 
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15.5.4 The Buyer shall pay or procure the payment of all costs, fees, charges and fines 
arising from the registration of any Transaction Documents or of any interests in 
respect of any of the foregoing (including, without limitation, any registrations 
with the International Registry) and shall indemnify the Seller against all Losses 
arising therefrom. 

15.6 Set Off 

The Buyer authorises the Seller to apply any credit balance to which the Buyer is 
entitled on any account of the Buyer with the Seller in satisfaction of any matured 
sum due and payable from the Buyer to the Seller under any Transaction Document 
but unpaid and in relation to which any relevant grace period has expired. The Seller 
shall not be obliged to exercise any right given to it by this Clause 15.6 

15.7 Subordination 

The Buyer hereby agrees (to the fullest extent permitted by applicable Law) that the 
obligations of the Buyer to the Seller under the Transaction Documents (the "Senior 
Obligations") shall for all purposes whatsoever rank in priority to any other 
obligations that may be owed by the Buyer to the Guarantors and that such other 
obligations shall at all times be subject and subordinate to the Senior Obligations.  
The foregoing agreement of the Buyer shall not prevent the Buyer from making any 
payments that may fall due from the Buyer to the Guarantors, for so long as no Buyer 
Event of Default has occurred and is continuing. 

16. LIMITATION ON SELLER RECOURSE 

16.1.1 Notwithstanding anything to the contrary contained in any Transaction 
Document, the recourse of the Buyer to the Seller in respect of its obligations 
under the Transaction Documents shall be limited to the proceeds of Aircraft 
Interests and the Buyer shall not otherwise take or pursue any judicial or other 
steps or proceedings or exercise any other right or remedy that it may have 
against the Seller for the discharge of any such obligations and no action, 
proceedings, claim, levy, judgment or other process shall be taken or levied 
against the Seller.   

16.1.2 To the extent that the proceeds of Aircraft Interests are insufficient to meet the 
obligations of the Seller under the Transaction Documents such shortfall shall 
be extinguished and the Buyer shall have no further rights, claims or actions 
against the Seller.   

16.1.3 The Buyer shall not be entitled at any time to institute against the Seller, or join 
in any institution against an the Seller of, any bankruptcy, reorganisation, 
arrangement, examinership, insolvency or liquidation proceedings or other 
proceedings under any applicable bankruptcy or similar law in connection with 
the obligations of the Seller under the Transaction Documents, save for lodging 
a claim in the liquidation of the Seller which is initiated by another party or 
taking proceedings to obtain a declaration or judgment as to the obligations of 
the Seller in relation thereto. 
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16.1.4 No recourse under any obligation, covenant or agreement of the Seller 
contained in the Transaction Documents shall be had against any officer or 
director of the Seller, as such by the enforcement of any assessment or by any 
legal or equitable proceeding, by virtue of any statute or otherwise; it being 
expressly agreed and understood that the Transaction Documents are solely the 
corporate obligations of the Seller, and that no personal liability whatever shall 
attach to or be incurred by the officers or directors of the Seller, as such, or any 
of them under or by reason of any of the obligations, covenants or agreements 
of the Seller contained in the Transaction Documents, or implied therefrom, and 
that any and all personal liability for breaches by the Seller of any of such 
obligations, covenants or agreements, either at common law or at equity, or by 
statute or constitution, of every such officer or director is hereby expressly 
waived as a condition of and in consideration for the execution of this 
Agreement.   

16.1.5 This Clause 16 shall survive the termination of this Agreement. 

 

In witness this Agreement has been duly executed the day and year first above written. 

  

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 1998 of 2310



     

 

 - 37 -  

 

Schedule 1 
Conditions Precedent 

Part A –Conditions Precedent to Seller's Obligations 
 

1 Seller Conditions Precedent  
 
The Seller’s obligations under this Agreement to the Buyer (other than in respect of its 
confidentiality obligations under Clause 15.2) are subject to the satisfaction of the following 
conditions precedent on or before the Closing Date: 

(a) the Seller shall have received (satisfactory in form and substance to the Seller) a 
copy of (i) the passport of the Personal Guarantor; and (ii) the constitutional 
documents of the Buyer (including an up-to-date and certified extract of the 
commercial register) and the Resolution of the Board of Directors of the Buyer, 
duly authorizing or ratifying the transactions contemplated by the applicable 
Transaction Documents hereunder and the execution, delivery and performance of 
the applicable Transaction Documents, together with a copy of the power of 
attorney as to the person(s) authorized to execute and deliver said certification and 
said documents on behalf of the Buyer; or any appropriate authorisation or 
ratification documents of the Buyer in a form acceptable to the Seller; 

(b) the Seller shall have received (satisfactory in form and substance to the Seller) a 
copy of the constitutional documents of each Corporate Guarantor (including an up-
to-date and certified extract of the commercial register) and the resolution of the 
board of directors of each Corporate Guarantor, duly authorizing or ratifying the 
execution, delivery and performance of the Guarantee, together with a copy of the 
power of attorney as to the person(s) authorized to execute and deliver said 
certification and said documents on behalf of each Corporate Guarantor;  

(c) the Seller shall have received (satisfactory in form and substance to the Seller) a 
copy of the constitutional documents of the Original Purchaser (including an up-to-
date and certified extract of the commercial register) and the resolution of the board 
of directors of the Original Purchaser, duly authorizing or ratifying the execution, 
delivery and performance of the applicable Transaction Documents, together with a 
copy of the power of attorney as to the person(s) authorized to execute and deliver 
said certification and said documents on behalf of the Original Purchaser; 

(d) in respect of each of the Buyer, the Original Purchaser and the Corporate 
Guarantors its most recent audited financial statements for that financial year in the 
English language (the "Original Financial Statements"); 

(e) the Seller shall have received (satisfactory in form and substance to the Seller) an 
original certificate from each of the Buyer, the Original Purchaser and the Corporate 
Guarantors, certifying, amongst other things, that each copy document relating to it 
specified in paragraphs (a) to (d) above is correct, complete and in full force and 
effect; 

(f) the Seller shall have received the following Transaction Documents, duly executed 
by each party other than the Seller and the Seller Trustee:  
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(i) this Agreement;  

(ii) the Guarantee; 

(iii) each Fee Letter; 

(iv) each Original Purchase Agreement; 

(v) each Purchase Agreement Assignment; 

(vi) each Security Assignment;  

(vii) each Consent and Undertaking; 

(viii) each Lease Agreement;  

(ix) each Sub-Lease Agreement; 

(x) each Companion Lease; and 

(xi) each Lease Guarantee. 

(g) the Seller shall have received satisfactory original executed legal opinions from the 
state of incorporation or residence, as applicable, in respect of the Buyer, the 
Original Purchaser, the Corporate Guarantors and the Personal Guarantor regarding 
the legal status of each entity and individual and the terms contemplated herein and 
in the Lease Agreement and the Sub-Lease Agreement (including all necessary and 
advisable searches and registrations and the eligibility of these transactions for the 
protections in respect of the Aircraft); 

(h) the Seller shall have received such other certificates, documents, opinions and 
agreements relating to the transactions contemplated by or related to this 
Agreement, as may be necessary or reasonably requested by the Seller; 

(i) the Seller shall have received a letter from the Corporate Guarantors', the Personal 
Guarantor's, the Original Purchaser's, the Buyer’s and the Operator’s process agent 
evidencing compliance with Clause 14.3, clause 32.3 of the Lease Agreement and 
clause 29.3 of the Sub-Lease Agreement; 

(j) no Buyer Default or Buyer Event of Default shall have occurred and be continuing; 

(k) the Original Purchaser shall have paid, to the Manufacturer the PDP Equity Amount 
due and payable in respect of each Aircraft under the relevant Original Purchase 
Agreement; 

(l) at the Closing Date, there shall have been no material adverse change in (i) the 
international or domestic money, bank or capital markets, (ii) the legal, financial or 
business conditions of the Buyer or (iii) each Guarantor’s financial condition since 
the date of the Original Financial Statements; and 

(m) evidence that all filings, registrations, recordings have been made and other actions 
have been taken which are necessary or desirable to ensure the validity and 
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enforceability of this Agreement and/or any other document relating to the 
transactions contemplated herein and to protect the rights, title and interests of the 
Seller and each Finance Party in and to the Purchase Agreement and the Aircraft 
Interests, including without limitation all registrations required by the Security 
Trustee and the Buyer in respect of any interest created under Cape Town 
Convention; and 

(n) the Seller shall have received confirmation from the Finance Parties that each of the 
conditions precedent to the Lenders making an advance to the Seller pursuant to the 
Facility Agreement shall have satisfied (or waived). 

 

Part B –Conditions Precedent to Buyer's Obligations 

2 Buyer Conditions Precedent  
 
The Buyer’s obligations under this Agreement to the Seller (other than in respect of Clause 
15.5 and its confidentiality obligations under Clause 15.2) are subject to the satisfaction of 
the following conditions precedent on or before the Closing Date: 

(a) the Buyer shall have received (satisfactory in form and substance to the Buyer) a 
copy of the resolution of the board of directors of the Seller, duly authorizing or 
ratifying the transactions contemplated by this Agreement and the execution, 
delivery and performance of this Agreement, together with a copy of the power of 
attorney as to the person(s) authorized to execute and deliver said certification and 
said documents on behalf of the Seller; or any appropriate authorisation or 
ratification documents of the Seller in a form acceptable to the Buyer;  

(b) the Buyer shall have received a letter from the Seller’s process agent evidencing 
compliance with Clause 14.3; and  

(c) the Buyer shall have received the following Transaction Documents, duly executed 
the Seller or the Seller Trustee: 

(i) this Agreement;  

(ii) each Consent and Undertaking; 

(iii) each Lease Agreement;  

(iv) each Sub-Lease Agreement; and 

(v) each Companion Lease.  
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Schedule 2 
Form of CP Confirmation Acknowledgment 

 

Between: CAVIC Aviation Leasing (Ireland) 22 Co. Designated Activity Company (the 
"Seller") 

And: TVPX ARS Inc., not in its individual capacity, but solely as owner trustee  (the 
"Buyer") 

CC:  Export Development Bank as agent 

_________ December 2016 

Forward Purchase Agreement – CP Confirmation Acknowledgment 

1. This Acknowledgment is given for pursuant to clause 4.1 of the forward purchase 
agreement dated on or about 23  December 2016 (the "Forward Purchase 
Agreement") relating to two Bombardier Global 6000 aircraft bearing manufacturer's 
serial numbers 9764 and 9788. 

2. Terms used in this Acknowledgment and not otherwise defined herein shall have the 
meanings given them in the Forward Purchase Agreement. 

3. The Seller confirms that conditions precedent specified in clause 4.1.1 of the Forward 
Purchase Agreement have been satisfied (or waived) and that, as at the date hereof, the 
obligations of the Seller under the Forward Purchase Agreement are binding and 
enforceable in accordance with their terms. 

4. The Buyer confirms that conditions precedent specified in clause 4.1.2 of the Forward 
Purchase Agreement have been satisfied (or waived)  and that, as at the date hereof, the 
obligations of the Buyer under the Forward Purchase Agreement are binding and 
enforceable in accordance with their terms. 

5. Each Party acknowledges that its confirmation in this Acknowledgment is not 
revocable. 

6. This Acknowledgment may be signed in any number of counterparts and this has the 
same effect as if the signatures on the counterparts were signed on a single copy of this 
Acknowledgment. 

7. This Acknowledgment is governed by New York law. 

  

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 2002 of 2310



     

 

 - 41 -  

 

 

CAVIC Aviation Leasing (Ireland) 22 Co. Designated Activity Company  

By __________________________ 

Name: 

Title: 

 

 

TVPX ARS Inc., not in its individual capacity, but solely as owner trustee  

By __________________________ 

Name: 

Title: 
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Schedule 3 
Form of Effective Time Notice 

 

From: CAVIC Aviation Leasing (Ireland) 22 Co. Designated Activity Company (the 
"Seller") 

To: TVPX ARS Inc., not in its individual capacity, but solely as owner trustee (the 
"Buyer") 

CC: Export Development Bank as agent 

[ ] 201[ ] 

 

Forward Purchase Agreement – Effective Time Notice 

Dear Sirs 

1. This Notice is given for the purposes of the forward purchase agreement dated on or 
about 23 December 2016 (the "Forward Purchase Agreement") relating, inter alia, to 
the Bombardier Global 6000 aircraft bearing manufacturer's serial number [9764/9788] 
and registration mark [N246ZJ/N889ZJ] (the "Relevant Aircraft"). 

2. Terms used in this Notice and not otherwise defined herein shall have the meanings 
given them in the Forward Purchase Agreement. 

3. The Seller confirms that conditions to the transfer of the Aircraft Interest in respect to 
the Aircraft has been satisfied (or waived) and that the Effective Time was 
________:______ [(UTC)] on this ____ day of _____________ 201[ ]. 

4. This Notice is governed by New York law. 
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CAVIC Aviation Leasing (Ireland) 22 Co. Designated Activity Company  

By __________________________ 

Name: 

Title: 
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Schedule 4 
Form of Notice to Purchase 

 

From: CAVIC Aviation Leasing (Ireland) 22 Co. Designated Activity Company (the 
"Seller") 

To: TVPX ARS Inc., not in its individual capacity, but solely as owner trustee (the 
"Buyer") 

CC: Export Development Bank as agent 

[ ] 201[ ] 

Forward Purchase Agreement -  Notice to Purchase  

Dear Sirs 

1. This Notice is given for the purposes of the forward purchase agreement dated on or 
about 23 December 2016 (the "Forward Purchase Agreement") relating, inter alia, to 
the Bombardier Global 6000 aircraft bearing manufacturer's serial number [9764/9788] 
and registration mark [N246ZJ/N889ZJ] (the "Relevant Aircraft"). 

2. Terms used in this Notice and not otherwise defined herein shall have the meanings 
given them in the Forward Purchase Agreement.  
 

3. The Seller hereby exercises its rights pursuant to clause 2.2.1 of the Forward Purchase 
Agreement and confirms that [a Buyer Event of Default has occurred and is continuing 
/  the entire principal amount of the loan payable in respect of the Aircraft Interest 
relating to the Relevant Aircraft by the Seller to the Lenders has become due and 
payable under the Facility Agreement (other than as a result of a Seller Event of 
Default)] and the Buyer is required to purchase the Aircraft Interest relating to the 
Relevant Aircraft in accordance with the terms of the Forward Purchase Agreement.  
 

4. This Notice is governed by New York law. 
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CAVIC Aviation Leasing (Ireland) 22 Co. Designated Activity Company  

By __________________________ 

Name: 

Title: 
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Schedule 5 
Pre-Delivery Payments 

 

Aircraft # 

Original 
Purchase 

Price 
Pre-Delivery 

Payments 
PDP Equity 

Amount 
Scheduled Delivery 

Month 

Aircraft 
MSN 9764  

  

 

 

  

 

Aircraft 
MSN 9788 
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EXECUTION VERSION 

JJS/LRL/78626-6/HFWHK1\4813751-7 

DATED          2016 

TVPX ARS INC., 
not in its individual capacity but solely as owner trustee 

as Lessor 

- and -

ZETTA JET USA, INC. 
as Lessee 

AIRCRAFT SUB-LEASE AGREEMENT 
relating to one (1) Bombardier Inc. BD-700-1A10 aircraft bearing 

manufacturer's serial number 9788 and US Registration No. N889ZJ  
equipped with two (2) Rolls-Royce Deutschland Ltd. & Co KG model 

BR700-710A2-20 engines bearing MSN to be confirmed by Lessor 
(Left Hand No. 1) and MSN to be confirmed by Lessor (Right Hand 

No. 2) 

23  December
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THIS AGREEMENT is made on 2016 

BETWEEN 

(1) TVPX ARS Inc., a corporation formed in accordance with the laws of the state of Wyoming,
not in its individual capacity but solely as owner trustee (except as expressly set forth herein)
and having its registered office at c/o Frontier Registered Agency Services LLC, 270 W.
Pearl, Suite 103, Jackson, Wyoming, 83001, United States of America ("Lessor"); and

(2) ZETTA JET USA, INC. (company registration number: C2322572), a company
incorporated in accordance with the Laws of California, United States of America whose
registered address is at 10676 Sherman Way, Burbank, California, CA 91505, United States
of America ("Lessee").

(each individually referred to as a "Party" or collectively as the "Parties")

BACKGROUND 

(A) The subject matter of this Agreement is the lease of one (1) Bombardier Inc. BD-700-1A10
aircraft, as specified in �Schedule 1 (Aircraft Specifications and Delivery Conditions) (the
"Aircraft"), which Aircraft on commencement of the leasing thereof hereunder shall be
owned by Owner and financed by the Financier.

(B) Pursuant to the Head Lease, the Head Lessor, as lessor, has leased the Aircraft to the Lessor,
as lessee.

(C) Lessee wishes to sub-lease the Aircraft from Lessor and Lessor wishes to sub-lease the
Aircraft to Lessee.

NOW THEREFORE, in consideration of and subject to the mutual covenants, terms and conditions 
contained in this Agreement, Lessor hereby agrees to lease to Lessee and Lessee hereby agrees to take 
on lease from Lessor, the Aircraft, and the Parties further agree as follows: 

OPERATIVE PROVISIONS 

IT IS AGREED as follows: 

1. DELIVERY AND ACCEPTANCE

1.1 Delivery Date

The Delivery of the Aircraft is scheduled to take place at the Delivery Location on or before
the Scheduled Delivery Date.

1.2 Notice of Delivery Date

Lessee shall provide Lessor with a Delivery Notice not less than six (6) Business Days prior
to the Delivery Date.

23  December
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1.3 Lessee Selection of Aircraft 

Lessee covenants to Lessor that it has used and is relying solely on its own judgment in 
selecting the Aircraft and has done so based on the size, design and type of the Aircraft.  
Lessee acknowledges that Lessor is not a manufacturer, repairer or servicing agent of the 
Aircraft. 

1.4 Delivery Condition 

The Aircraft to be leased hereunder shall be delivered to Lessee in accordance with the 
provisions of �Schedule 1 (Aircraft Specifications and Delivery Conditions) hereto including 
the specifications set out in and attached to the Purchase Agreement, but otherwise in an "as-
is, where is" condition and is subject to each and every disclaimer of warranty and 
representation as set forth in Clause 7.1 (Waiver & Disclaimer) hereof (the "Delivery 
Condition"). 

1.5 Aircraft Inspection and Demonstration Flight 

Lessee is already familiar with the Aircraft and shall be given a reasonable time to perform a 
pre-Delivery inspection and/or demonstration flight to demonstrate the condition of the 
Aircraft, Engines and other Aircraft Items and ensure they meet the Delivery Condition. 

1.6 Acceptance of the Aircraft 

1.6.1 Technical inspection and acceptance of the Aircraft and delivery acceptance of the 
Aircraft will take place at the Delivery Location. 

1.6.2 The technical acceptance by Lessee and the actual delivery of the Aircraft (the 
"Delivery") shall be evidenced by the delivery by Lessee to Lessor of the signed 
Certificate of Acceptance.  Signature of the Certificate of Acceptance is evidence of 
the non-conditional and irrevocable satisfaction of Lessee with the condition of the 
Aircraft and the full compliance with the Delivery Condition. 

1.7 Delayed Acceptance 

If the Conditions Precedent Lessor have been met (or Lessor is in a position to meet the 
Conditions Precedent Lessor), and: 

(a) Lessee is unwilling or unable to accept delivery of the Aircraft when offered for
delivery; and/or

(b) Lessee fails to fulfil any Conditions Precedent Lessee when the Aircraft is offered for
delivery,

Lessee's obligation to pay Rent shall commence on the date the Aircraft is offered by Lessor 
for delivery in accordance with the terms of this Agreement (the “Rent Commencement 
Date”). The Aircraft shall remain at the Delivery Location but Lessor shall have no obligation 
to deliver possession of the Aircraft to Lessee unless and until Lessee fulfils all Conditions 
Precedent Lessee and accepts delivery of the Aircraft under this Agreement. The Aircraft 
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shall be insured and stored by Lessor between the Rent Commencement Date and the 
Delivery Date and Lessee shall indemnify Lessor for all Lessor insurance and storage costs 
incurred during this period, together with any and all other costs, expenses and losses incurred 
or suffered by Lessor, including those under the Purchase Agreement and the Facility 
Agreement, in respect of such delay in delivery. The provisions in this Clause 1.7 (Delayed 
Acceptance) are without prejudice to the rights of Lessor under Clause 20 (Default). 

1.8 Total Loss or damage before Delivery 

Should the Aircraft suffer, prior to the Delivery: 

(a) a Total Loss; or 

(b) damage in respect of which  
 

this Agreement shall be deemed null and void, after which neither Party shall have any claim 
against the other except that Lessor will return any prepaid rent and the balance of the 
Security Deposit to Lessee less any reasonable costs and expenses of Lessor, provided that (i) 
no Event of Default has occurred and is continuing; and (ii) Lessee has discharged in full all 
of its obligations under this Agreement and other Transaction Documents to which it is a 
party. 

1.9 Risk of Loss following Delivery 

Upon Delivery, all risk of loss or damage to the Aircraft shall pass to Lessee for the duration 
of the Lease Term. 

2. CONDITIONS PRECEDENT 

2.1 Conditions Precedent Lessor 

Lessor's obligation to deliver and lease the Aircraft to Lessee hereunder is subject to the 
satisfaction of the conditions precedent under paragraph 1 (Conditions Precedent Lessee) of 
Schedule 3 (Conditions Precedent) on or before the Delivery. 

2.2 Conditions Precedent Lessee 

Lessee's obligation to take delivery of and lease the Aircraft from Lessor hereunder is subject 
to the satisfaction of the conditions precedent under paragraph 2 (Conditions Precedent 
Lessor) of Schedule 3 (Conditions Precedent) on or before the Delivery. 

2.3 Waiver of Conditions Precedent 

If any condition precedent specified in Clause 2.1 (Conditions Precedent Lessor) or 
Clause 2.2 (Conditions Precedent Lessee) is not satisfied upon Delivery, the Party who is the 
beneficiary of such condition precedent may (at its sole option), waive or defer satisfaction 
thereof on such terms and for such period as it may determine and notify to the other Party in 
writing. 
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3. LEASE TERM AND TERMINATION 

3.1 Lease Term 

The term of the leasing of the Aircraft under this Agreement  
 

 (the "Lease Term"). 

3.2 Lease Termination 

Notwithstanding Clause 3.1 (Lease Term), this Agreement terminates either on the last day of 
the Lease Term or on such earlier date on which this Agreement may be cancelled or 
terminated pursuant to the terms of this Agreement (the "Expiration Date"). 

4. RENT 

4.1 Payment 

(a) Lessee shall pay Rent to Lessor under this Agreement comprising: 

(i)  

(ii) through-out the Lease Term, quarterly Rent in arrear comprising the 
aggregate of the amounts calculated under Clause 4.3 (Fixed Rent) and 
Clause 4.4 (Variable Rent). 

(b) In addition, if demanded, Lessee shall pay Lessor any amount of Additional Rent 
referred to in Clause 4.3.4. 

4.2 Initial Rent 

Lessee shall make an initial payment of rent (the "Initial Rent") to Lessor in an amount equal 
to the greater of: 

(a)  

(b)  

on or prior to the Delivery Date.  It is a condition of this Agreement that, and Lessor hereby 
directs that, Lessee make such payment directly to the Manufacturer of the Airframe, on 
behalf of Lessor, (or, with Lessor’s written consent, to the Financier, on behalf of Lessor, for 
payment to the Manufacturer of the Airframe as part of the closing arrangements) to 
discharge Lessor's obligation to pay the purchase price of the Aircraft to the extent of such 
payment. 

4.3 Fixed Rent 

4.3.1 Lessee shall pay to Lessor  
 commencing three (3) Business Days prior to the date falling 
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three (3) months after Delivery and three (3) Business Days prior to each quarterly 
anniversary thereafter (each a "Rent Due Date"). 

4.3.2 Lessee shall on or prior to each Rent Due Date pay the amount of Quarterly Rent 
specified opposite to that Rent Due Date in the Rent Payment Schedule. 

4.3.3 The amount of rent payable under this Clause 4.3 (Fixed Rent) shall be calculated by 
Lessor two (2) Business Days prior to Delivery and shall amortise the outstanding 
amount of principal of the loan advanced under the Facility Agreement to 

 and also so that, 
taking account of payment of rent under Clause 4.4 (Variable Rent) on each Rent Due 
Date (calculated for the purposes of this Clause only using the Floating Interest Rate 
notified to Lessee by Lessor at least three (3) Business Days before the Delivery 
Date), each aggregate payment of Rent under Clause 4.3.1 and Clause 4.4 (Variable 
Rent) applicable to each Rent Due Date shall be equal or substantially equal.  For the 
purposes of making this calculation only, Lessor shall disregard part (b) of the 
definition of Floating Interest Rate of the rental calculation ordinarily to be made 
under Clause 4.4 (Variable Rent).  Lessor will circulate a Rent Payment Schedule 
within five (5) Business Days of the Delivery Date setting out the Rent payable by 
Lessee. 

4.3.4 The Rent Payment Schedule shall be supplemental to, and form part of this 
Agreement. 

4.3.5 Schedule 5 (Indicative Rent Payment Schedule) sets out the indicative payment 
schedule in respect of the Quarterly Rent.  Such schedule is included for information 
purposes only, the relevant payment obligations in respect of Quarterly Rent of 
Lessee shall be as set out in the Rent Payment Schedule. 

4.4 Variable Rent 

Lessee shall make an additional payment in respect of rent to Lessor on each Rent Due Date 
calculated in accordance with this Clause 4.4 (Variable Rent).  The amount of each such 
additional rent payment shall be equal to notional accrued interest on the Lease Balance 
calculated at the Floating Interest Rate in respect of the Rental Period which is current on the 
Rent Due Date and such notional interest shall accrue from day to day and be calculated on 
the basis of the actual number of days elapsed and a 360 day. 

4.5 Additional Payments 

4.5.1 In addition, on each Rent Due Date, Lessee shall pay to Lessor by way of additional 
rent any amounts that Lessor is required to pay to: 

(a) the Indemnitees under the Transaction Documents; and/or 

(b) the maintenance providers under the Maintenance Programme Agreement, 

in each case on such date (or with respect to, or falling due and payable within, the 
period commencing on the preceding Rent Due Date and ending on the date on which 
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notice is given under Clause 4.5.2, and in each case to the extent remaining unpaid as 
at such date) other than, in the case of the aforementioned payments to the Financier 
under the Transaction Documents, payments of principal and interest under the 
Facility Agreement ("Additional Rent"). 

4.5.2 Lessor shall notify Lessee of the amount of Additional Rent which is due and payable 
no later than five (5) Business Days before the Rent Due Date. 

4.5.3 Lessee shall promptly on demand pay to Lessor, or at Lessor's direction to 
whomsoever shall be entitled thereto, any and all Additional Rent then due and 
owing. 

4.6 Changes to Fixed and Variable Rent 

4.6.1 The Rent payable under Clause 4.3.1 and Clause 4.4 (Variable Rent) may be varied in 
the following circumstances: 

(a) if and on each occasion on which a prepayment is made under the Facility 
Agreement, or for any other reason, the instalments set out in the Rent 
Payment Schedule prepared under Clause 4.3 require to be amended in order 
to conform the profile of Rent payments payable under Clause 4.3 thereunder 
to the profile of Repayment Instalments under the Facility Agreement (other 
than as to the difference as to timing (but not amount) of each Rent Due Date 
preceding each Repayment Date by three (3) Business Days), Lessor shall 
provide to Lessee a replacement Rent Payment Schedule making such 
conforming amendments, and such replacement Rent Payment Schedule shall 
thereafter constitute the Rent Payment Schedule for the purposes of this 
Agreement; or 

(b) subject to Clause 4.6.2, if the Facility under the Facility Agreement is prepaid 
in whole at any time as part of a refinancing Lessor and Lessee shall discuss 
in good faith to agree replacement rent reflecting the cost plus principal of the 
Lessor’s funding costs (which may be by way of internal funding within the 
AVIC group of companies) (including without limitation principal and 
interest) being reimbursed by Lessee by way of rent during the Lease Term 
and, in addition, Lessor receiving a margin on the Lease Balance from time to 
time equal to part (b) of the definition of Floating Interest Rate. 

4.6.2 Lessor agrees that it will not refinance the funding of the Loan where the funding cost 
of such refinancing will be higher than under the existing Facility, except with the 
consent of Lessee.  

4.7 Alternative Rate of Interest 

For the purpose of the Floating Interest Rate, if on any day on which LIBOR falls to be 
determined for the purposes of this Agreement: 
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(a) Lessor determines at 11.00 am (Ottawa time) on that date that it is unable to obtain 
quotations for LIBOR in accordance with its definition in this Agreement; or 

(b) before its close of business on such day, Lessor has been notified by the Agent under 
the Facility Agreement, that LIBOR determined in accordance with its definition in 
that agreement does not accurately reflect the cost to the Lenders of funding its or 
their respective participation/s in the Loan (or any unpaid sum); or 

(c) Lessor determines that, by reason of circumstances affecting the London inter-bank 
market, adequate and fair means do not exist for determining the Floating Interest 
Rate applicable to a Rental Period, 

then: 

(a) Lessor shall promptly notify Lessee accordingly; 

(b) Lessor (in consultation with the Agent and the Lenders) shall, within three (3) 
Business Days of such notice, negotiate with Lessee with a view to agreeing a 
substitute basis on which the Floating Interest Rate, may be calculated for the 
purposes of calculating amounts under this Agreement; 

(c) if a substitute basis is agreed in writing by the Lessor and the Lessee within thirty (30) 
days of such notice, it shall take effect in accordance with its terms and the Floating 
Interest Rate shall be calculated as if the substitute basis had come into effect from the 
beginning of the relevant Rental Period; 

(d) if a substitute basis is not agreed within thirty (30) days of Lessor's notice, Lessor 
shall use the rate or rates provided by the Agent pursuant to the Facility Agreement in 
relation to calculating the Floating Rate of Interest (but without affecting the 
additional use of part (b) of the definition of Floating Interest Rate in the calculation). 

4.8 Final Rental Payment 

On the twenty eighth (28th) Rent Due Date under this Agreement, in addition to the amounts 
payable under Clause 4.3 (Fixed Rent), the Lessee shall pay to the Lessor an amount equal to 
the total amount of the Loan then outstanding under the Facility Agreement (the "Final 
Rental Payment").  The Lessor shall notify the Lessee of the amount of the Final Rental 
Payment no later than five (5) Business Days before such amount is due. 

4.9 Security Deposit and Event of Default 

(a) Lessee shall pay the Security Deposit to Lessor on or prior to Delivery as security for 
its obligations hereunder. 

(b) The Security Deposit is the sole, absolute and unconditional property of Lessor 
during the Lease Term and Lessee is not entitled to any lien, charge or encumbrance 
over any part of the Security Deposit. 
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(c) If an Event of Default has occurred and is continuing hereunder (or under any of the 
Companion Leases), Lessor may use, apply or retain all or any portion of the Security 
Deposit in full or partial payment for sums due to Lessor by Lessee under the terms 
and conditions of this Agreement (or any of the Companion Leases), to compensate 
Lessor for any sums it may, in its reasonable discretion, pay out as a result of an 
Event of Default, or as liquidated damages apply toward losses or expenses Lessor 
may suffer or incur as a result of the occurrence of an Event of Default hereunder (or 
under any of the Companion Leases). 

(d) If Lessor uses or applies all or any portion of such Security Deposit, such application 
shall not be deemed a cure of an Event of Default, and Lessee shall within five (5) 
days after written demand therefore deposit with Lessor in cash an amount sufficient 
to fully restore the Security Deposit to its original sum required under this 
Agreement, and any failure of Lessee to do so is a material breach of this Agreement 
by Lessee. 

4.10 Return of Security Deposit 

The Security Deposit shall be returned to Lessee within five (5) Business Days of the 
Expiration Date, provided that (i) no Default or Event of Default has occurred and is 
continuing hereunder (or under any of the Companion Leases), and (ii) Lessee has discharged 
in full all of its obligations under this Agreement and other Transaction Documents to which 
it is a party (including but not limited to Lessee's obligations under Clause 17 (Events of Loss) 
hereof). 

5. PAYMENTS 

5.1 Payments 

5.1.1 All payments by Lessee under this Agreement (including Rent, Additional Rent, 
default interest, Fees and indemnities) shall be made in full without any deduction or 
withholding whether in respect of set-off, counterclaim, duties, or Taxes imposed in 
the State of Registration or any jurisdiction from which such payments are made 
unless Lessee is prohibited by Law from doing so, in which event Lessee shall gross 
up the payment amount such that the net payment received by Lessor after any 
deduction or withholding equals the amounts called for under this Agreement. 

5.1.2 Any payment which is due to be made on a Rent Due Date that is not a Business Day 
shall be made on the immediate preceding Business Day in the same calendar month. 

5.1.3 All payments to be made under this Agreement shall be calculated on the basis of the 
actual number of days elapsed divided by 360. 

5.1.4 Lessee shall also do all of the following: 

(a) ensure that the deduction or withholding does not exceed the minimum 
amount legally required; 
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(b) pay to the relevant Governmental Authorities within the period for payment 
permitted by applicable Law the full amount of the deduction or withholding 
(including the full amount of any deduction or withholding from any 
additional amount paid pursuant hereto); and 

(c) furnish to Lessor within thirty (30) days after each payment an official receipt 
of the relevant Governmental Authorities involved for all amounts so 
deducted or withheld. 

5.1.5 To the extent that a payment obligation imposed on an Obligor under this Agreement 
is fully, unconditionally and irrevocably satisfied by Zetta Jet Pte. Ltd, the relevant 
Obligor will be discharged of its obligation to that extent.  This clause 5.1.5 shall not 
affect the rights of the Head Lessor under or in relation to the Head Lease nor the 
Finance Parties under or in relation to the Facility Agreement. 

5.2 Net Lease 

This Agreement is a net lease and Lessee's obligation to pay Rent and make other payments in 
accordance with this Agreement is absolute and unconditional under any and all 
circumstances and regardless of other events, including the following: 

(a) any right of set-off, counterclaim, recoupment, defence or other right (including any 
right of reimbursement) which Lessee may have against Lessor, a prior lessee, any 
Manufacturer or any other Person for any reason; 

(b) unavailability or interruption in use of the Aircraft for any reason, including a 
requisition thereof or any prohibition or interference with or other restriction against 
Lessee's use, operation or possession of the Aircraft (whether by Law or otherwise), 
any defect in title, airworthiness, merchantability, fitness for any purpose, condition, 
design, specification or operation of any kind or nature of the Aircraft, the 
ineligibility of the Aircraft for any particular use or trade or for registration under the 
Laws of any jurisdiction or a Total Loss of the Aircraft (until such time when Lessee 
is in full compliance with the requirements of Clause 17.3 (Total Loss of Aircraft)); 

(c) insolvency, bankruptcy, reorganization, arrangement, readjustment of debt, 
dissolution, liquidation, receivership, administration or similar proceedings by or 
against Lessor, Owner, the Financier, Lessee, a prior lessee, any Manufacturer or any 
other Person; 

(d) invalidity or unenforceability or lack of due authorization of or other defect in this 
Agreement; 

(e) failure or delay on the part of any Party to perform its obligations under this 
Agreement; or 

(f) any other circumstance which but for this provision would or might have the effect of 
terminating or in any other way affecting any obligation of Lessee hereunder. 
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5.3 Bank Account 

All payments by Lessee under this Agreement are to be made for value on or before their 
respective due dates in Dollars and by not later than 10.00 am (New York time) on such day 
in Same Day Funds, to such bank account as Lessor shall specify, from time to time, in 
writing to Lessee. 

5.4 Currency Indemnity 

5.4.1 If any sum due from Lessee under this Agreement (a "Sum"), or any order, judgment 
or award given or made in relation to a Sum, has to be converted from the currency 
("First Currency") in which that Sum is payable into another currency ("Second 
Currency") for the purpose of: 

(a) making or filing a claim or proof against Lessee; 

(b) obtaining or enforcing an order, judgment or award in relation to any 
litigation or arbitration proceedings, 

Lessee shall, as an independent obligation, on demand indemnify each Indemnitee to 
which that Sum is due against all Losses arising out of or as a result of the conversion 
including any discrepancy between (1) the rate of exchange used to convert that Sum 
from the First Currency into the Second Currency; and (2) the rate or rates of 
exchange available to that Person at the time of its receipt of that Sum. 

5.4.2 Lessee waives any right it may have in any jurisdiction to pay any amount under this 
Agreement in a currency or currency unit other than that in which it is expressed to be 
payable. 

5.5 Default Interest 

If Lessor has not received any Rent, Additional Rent or any other amount on their respective 
due dates as set out herein, Lessor will suffer loss and damages, the exact nature and amount 
of which are difficult or impossible to ascertain.  If Lessee fails to pay any amount payable by 
it hereunder on its due date, interest shall accrue on the unpaid sum from but excluding the 
due date up to and including the date of actual payment (both before and after judgment) at 
the Default Rate.  Any interest accruing under this Clause 5.5 (Default Interest) shall be 
immediately payable by Lessee on demand by Lessor.  Default interest (if unpaid) arising on 
the relevant unpaid sum will be compounded with the unpaid sum on a quarterly basis, but 
will remain immediately due and payable. 

5.6 Lessor Payments 

Where, under any provision of this Agreement, Lessor is obliged to make any payment to 
Lessee, Lessor may set off, deduct or withhold from such payment any amount then due and 
payable as set out herein but unpaid by Lessee to any of the Indemnitees. 
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6. TAXES 

6.1 Tax Indemnity 

6.1.1 Lessee shall indemnify and pay or reimburse to the Indemnitees (within three (3) 
Business Days of demand) an amount equal to the loss, liability or cost which such 
Indemnitee determines will be or has been (directly or indirectly) suffered by it for or 
on account of Tax of whatsoever nature in connection with this Agreement or any 
transaction contemplated hereunder or under any other Transaction Documents 
(including, without limitation, any withholdings or other Taxes imposed on or in 
respect of payments made or received under the Facility Agreement and any and all 
penalties) but excluding any Taxes which, to the extent that such Taxes are as a 
consequence of such Indemnitee entering into the Transaction Documents: 

(a) are imposed as a direct result of any connection between that Indemnitee and 
the jurisdiction imposing the Tax that is unrelated to the transactions 
contemplated by this Agreement or to the use, operation, presence or 
registration of the Aircraft or the use, operation, presence or registration of 
any other aircraft which is the subject of any lease between Lessor (or any 
Affiliate of Lessor) and Lessee (or any Affiliate of Lessee) in that 
jurisdiction; or 

(b) are imposed on the net income, profits (or deemed profits) or gains of such 
Indemnitee by the Tax authorities in their respective countries of 
incorporation, except to the extent that such Taxes arise as a result of the use, 
operation, presence or registration of the Aircraft or the use, operation, 
presence or registration of any other aircraft which is the subject of any lease 
between Lessor (or any Affiliate of Lessor) and Lessee (or any Affiliate of 
Lessee); or 

(c) are imposed solely as a result of: 

(i) an event having occurred before the commencement of the Lease 
Term; or 

(ii) an event occurring after the Expiration Date, 

and where the event referred to in Clause 6.1.1(c)(i) or Clause 6.1.1(c)(ii) is 
not related to Lessor's dealings with Lessee, the transactions contemplated by 
this Agreement or the operation of the Aircraft during the Lease Term. 

The excluded Taxes under Clause 6.1.1(a) to Clause 6.1.1(c) shall hereafter 
collectively be referred to as "Lessor Taxes". 

6.1.2 Nothing in this Clause 6.1 (Tax Indemnity) shall interfere with the right of Lessor to 
arrange its tax affairs in whatever manner it thinks fit and, in particular, but without 
limitation, Lessor shall not be under any obligation to claim credit, relief, remission 
or repayment from or against its corporate profits or similar Tax liability in respect of 
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the amount of any such deduction or withholding in priority to any other claims, 
reliefs, credits or deductions available to Lessor or oblige Lessor or any Affiliates of 
Lessor to disclose any information relating to its Tax affairs or any computations in 
respect thereof. 

6.2 After-Tax Basis 

6.2.1 Each amount payable pursuant to this Agreement (including, without limitation, any 
indemnity payable pursuant to this Clause 6 (Taxes)) shall be paid on an After-Tax 
Basis. 

6.2.2 Any amount expressed to be payable under this Agreement is expressed as an amount 
excluding VAT.  Therefore, if any amount payable under this Agreement is or 
becomes subject to VAT, whether in the United States of America, Singapore, Ireland 
or elsewhere, Lessee shall pay such VAT at the then applicable rate in addition to the 
payment then due pursuant to the terms of this Agreement. 

6.3 Tax Benefits 

6.3.1 If an Indemnitee determines in good faith that it has actually realised a tax benefit or 
refund (a "Tax Credit") by reason of the circumstances giving rise to the obligation 
on Lessee to make any payment under this Agreement in respect of any Tax, and in 
respect of which Lessee has actually made such payment (a "Tax Payment"), such 
Indemnitee shall (to the extent that it can do so without preventing the retention of 
that Tax Credit) reimburse Lessee with the amount equal to the net after-tax value of 
such part of such Tax Credit as is attributable to such Tax Payment provided that: 

(a) no Event of Default has occurred and is continuing; and 

(b) such Indemnitee shall in no event be left in any worse position than it would 
have been in had no deduction or withholding been required to be made from 
the relevant payment or sum. 

6.3.2 If an Indemnitee shall have paid Lessee any amounts under this Clause 6.3 (Tax 
Benefits) and it is subsequently determined that such Indemnitee was not entitled to 
such Tax Credit, Lessee shall promptly return any amounts received by such 
Indemnitee in this respect. 

6.4 FATCA Deduction and gross up by Obligor 

6.4.1 If an Obligor is required to make a FATCA Deduction, that Obligor shall make that 
FATCA Deduction and any payment required in connection with that FATCA 
Deduction within the time allowed and in the minimum amount required by FATCA. 

6.4.2 If a FATCA Deduction is required to be made by an Obligor, the amount of the 
payment due from that Obligor shall be increased to an amount which (after making 
any FATCA Deduction) leaves an amount equal to the payment which would have 
been due if no FATCA Deduction had been required. 
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6.4.3 Lessee shall promptly upon becoming aware that an Obligor must make a FATCA 
Deduction (or that there is any change in the rate or the basis of a FATCA Deduction) 
notify Lessor accordingly.  Similarly, Lessor shall notify Lessee on becoming so 
aware in respect of a payment payable to Lessor. 

6.4.4 Within thirty (30) days of making either a FATCA Deduction or any payment 
required in connection with that FATCA Deduction, the Obligor making that FATCA 
Deduction or payment shall deliver to Lessor evidence reasonably satisfactory to 
Lessor that the FATCA Deduction has been made or (as applicable) any appropriate 
payment paid to the relevant governmental or taxation authority. 

6.5 Survival 

The respective obligations of Lessee under this Clause 6 (Taxes) shall remain in full force and 
effect, notwithstanding the expiration, earlier cancellation or termination of this Agreement. 

7. WAIVER & DISCLAIMER 

7.1 Waiver & Disclaimer 

7.1.1 Execution and delivery of the Certificate of Acceptance by Lessee confirms 
conclusively that (i) Lessee has had ample opportunity to thoroughly inspect the 
Aircraft and (ii) has conducted such inspection of the Aircraft and (iii) that the 
Aircraft and Aircraft Documents are in all respects satisfactory to Lessee in Lessee's 
professional opinion.  Signature of the Certificate of Acceptance by Lessee is 
furthermore conclusive proof that the Aircraft and the Aircraft Documents are in 
every way satisfactory to Lessee and in compliance with all requirements of this 
Agreement. 

7.1.2 the Aircraft, the Aircraft Documents, and any other thing delivered hereunder are 
being delivered into the possession and custody of Lessee and accepted by Lessee 
hereunder "as-is, where-is", with all faults. 

7.1.3 Lessee unconditionally acknowledges that none of the Indemnitees has made or shall 
be deemed to have made any promise, guarantee, representation or warranty or have 
assumed any legal responsibility, express or implied, whether through an express or 
implied condition or otherwise, with respect to the Aircraft or the Aircraft Documents 
for the Aircraft, or any part thereof, as to: 

(a) the quality, description, merchantability, serviceability, condition, design, 
compliance with specifications, age, operation, performance, fitness for use 
or for any particular purpose of the Aircraft or any part thereof; 

(b) the quality of the material or workmanship of the Aircraft or any part thereof; 
the conformity of the Aircraft to the description or conditions set forth in this 
Agreement; 

(c) the adequacy of any Aircraft Documents; 
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(d) the absence of latent or other defects, whether or not discoverable; and 

(e) the absence of any infringement of any patent, trademark or copyright, or any 
other representation or warranty whatsoever, 

all of which are hereby expressly excluded and extinguished. 

7.1.4 Lessee hereby irrevocably waives, releases and renounces and agrees not to seek to 
establish or enforce any rights, remedies or claims (whether statutory or otherwise) 
against any of the Indemnitees in respect of any of the matters set forth herein. 

7.1.5 without limiting the foregoing, Lessee waives any claim, liability, condition, 
responsibility, warranty, representation, guarantee and obligation of any kind 
(whether known or unknown) that Lessee or any other person claiming under or 
through Lessee may now or hereafter have or claim against any of the Indemnitees, 
with respect to: 

(a) any repair, maintenance or other services in respect of the Aircraft, whether 
in contract or in tort and howsoever arising and whether performed or to be 
performed; 

(b) any cost, loss or damage (consequential or otherwise), loss of profit or 
revenue, loss or suspension of certification of the Aircraft, grounding of the 
Aircraft, or any other claim whatsoever arising from the condition of the 
Aircraft or any part thereof, any maintenance or repair of the Aircraft or any 
part thereof, any alteration, modification or addition to the Aircraft or any 
part thereof, or any inspection of the Aircraft or the technical records for the 
Aircraft, whether performed or to be performed, or the lack of such 
inspection; and 

(c) any obligation or liability of any of the Indemnitees with respect to any 
implied warranty arising from course of performance, course of dealing, 
usage, any implied warranty of fitness for use or for any particular purpose, 
and any obligation or claim for loss of use of or the loss of or damage to the 
Aircraft, or any part thereof, for any reason, and for any liability of Lessee to 
any third party and for any other direct, indirect, incidental or consequential 
damages of any kind or nature, whether or not arising from the negligence 
(actual or imputed) of any of the Indemnitees, and any risks with respect 
thereto are hereby assumed by Lessee. 

7.2 Confirmation 

Lessee confirms that it is fully aware of the provisions of this Clause 7 (Waiver & 
Disclaimer) and acknowledges that Rent and other amounts payable under this Agreement 
have been calculated based on its provisions. 
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7.3 Survival 

The respective obligations of Lessee under this Clause 7 (Waiver & Disclaimer) shall remain 
in full force and effect, notwithstanding the expiration, earlier cancellation or termination of 
this Agreement. 

8. TITLE & REGISTRATION 

8.1 Title to Aircraft 

Title to the Aircraft during the Lease Term shall remain vested in Owner.  Lessee has no 
right, title or interest (whether legal or beneficial) in the Aircraft except as provided under this 
Agreement. 

8.2 Identification Plates 

8.2.1 Lessee shall, at its expense, at all times maintain on the Airframe and each Engine a 
fireproof identification plate (of a size no smaller than 2" x 3") containing the 
following legends or any other legend requested by Lessor in writing: 

"THIS [AIRCRAFT/ENGINE] IS OWNED BY ZJ6000-4 STATUTORY TRUST, 
AS LEGAL OWNER AND HELD ON TRUST FOR CAVIC AVIATION LEASING 
(IRELAND) 22 CO. DESIGNATED ACTIVITY COMPANY AS BENEFICIAL 
OWNER, LEASED TO TVPX ARS INC., NOT IN ITS INDIVIDUAL CAPACITY 
BUT SOLELY AS OWNER TRUSTEE, AND SUB-LEASED TO AND 
OPERATED BY ZETTA JET USA, INC. AND IS MORTGAGED TO EXPORT 
DEVELOPMENT CANADA AS SECURITY TRUSTEE FOR CERTAIN 
LENDERS AND MAY NOT BE OR REMAIN IN THE POSSESSION OF, OR 
OPERATED BY, ANY OTHER PERSON WITHOUT THE PRIOR WRITTEN 
CONSENT OF THE SECURITY TRUSTEE" 

8.2.2 Lessee shall as soon as reasonably possible after the Delivery and in any event within 
five (5) days install such identification plates on the Aircraft and the Engines at 
Lessee's expense. 

8.2.3 If at any time Lessor or Owner transfers any of its interests in the Aircraft or this 
Agreement as permitted hereunder or Owner finances or refinances the Aircraft, 
Lessee shall, at Lessor's request and cost, promptly affix such new nameplate to the 
Airframe as may be required by Lessor or Owner and update the engine logbook 
referred to in Clause 8.2.4 below. 

8.2.4 Additionally, Lessee shall, at its expense, at all times maintain a record in the logbook 
for each Engine evidencing that the respective Engine is owned by Owner and is 
subject to the Mortgage in favour of the Financier. 

8.3 Aircraft Registration 

8.3.1 Lessee is responsible for the registration of the Aircraft on the aircraft register in the 
State of Registration.  If in connection with the aforementioned registration, any 
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additional equipment is required to be installed on the Aircraft, any Engine or any 
Aircraft Item, Lessee shall at its sole expense be responsible for the installation of 
such equipment.  Any delays in the registration of the Aircraft will be the sole 
responsibility of Lessee and shall not affect Lessee's liability with respect to 
payments under this Agreement or the Delivery of the Aircraft to Lessee. 

8.3.2 Additionally, Lessee shall at its sole cost and expense during the Lease Term: 

(a) register and maintain registration of the Aircraft in the name of Owner as 
owner, Lessor as lessor and Lessee (or, as the case may be, the relevant 
Operator) as operator of the Aircraft and noting the interests of Lessor, 
Owner and the Financier hereunder at the aircraft register in the State of 
Registration (to the extent possible); and 

(b) from time to time take all other steps then required by or available under Law 
to protect and perfect the interests of Lessor, Owner and the Financier in the 
Aircraft and any other Transaction Documents in the State of Registration 
and in any other jurisdictions in or over which Lessee (or, as the case may be, 
the Operator) may operate the Aircraft. 

8.3.3 Lessor and Owner will have to provide all documentation and assistance as may be 
necessary and reasonably required by Lessee in order to register the Aircraft. 

8.3.4 Lessee shall provide Lessor, no later than one (1) Business Day after Delivery of the 
Aircraft, with evidence of such registration satisfactory to Lessor, Head Lessor and 
the Financier.  Lessee shall ensure that the original certificate of registration for the 
Aircraft is kept on the Aircraft or, where it is permitted to be removed, in safe 
custody.  Lessee shall at all times during the Lease Term (or, where Lessee is not the 
operator, the Operator shall) maintain in good standing its corporate existence in the 
State of Registration to enable the registration of the Aircraft in the State of 
Registration. 

8.3.5 Lessee shall ensure that Lessor at all times during the Lease Term is in the possession 
of a copy of the then current certificate of registration of the Aircraft as well as the 
then current Certificate of Airworthiness. 

8.3.6 Lessee shall not take or permit any action or omit to take any action that may 
invalidate any such registration or otherwise prejudice the rights, title and interests of 
Lessor, Head Lessor, Owner and the Financier in and to the Aircraft, this Agreement 
and/or any other document relating to the transactions contemplated herein. 

8.4 Mortgage Registration 

8.4.1 If a mortgage registration facility with the Aviation Authority is in existence, or if 
such is not in existence and the State of Registration has a mortgage register for 
movable objects or a similar establishment securing a (first priority) mortgage in the 
Aircraft, Lessor, Owner and/or the Financier, at Lessee's expense, shall establish and 
register (and Lessee shall assist and cooperate with Lessor, Owner and/or the 
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Financier in establishing and registering) the Mortgage and each other Security 
Document as Lessor, Owner and/or the Financier may reasonably require with such 
registration facility in favour of the Financier. 

8.4.2 Where satisfactory registration of the Mortgage in the State of Registration of the 
Aircraft is not possible, Lessor may (if such is possible under the Laws of the State of 
Registration) elect to require the Financier to be entered on the certificate of 
registration for the Aircraft, and the Aviation Authority must confirm that no change 
of registration or de-registration can be effected without the Financier's approval.  
Lessee shall assist with such registration. 

8.4.3 If an alteration of the registration of a Mortgage and/or any other security right is 
required due to a subleasing or change of registration requested by Lessee, all 
reasonable expenses and fees in connection with such registration are the sole 
responsibility of and shall paid by Lessee upon first demand by Lessor therefor. 

8.5 Cape Town Convention 

8.5.1 Lessee shall at its own expense fully cooperate with Lessor in the registration and 
filings of the respective interests of Lessor, Head Lessor, Owner and the Financier 
under the Cape Town Convention, if and when the provisions of the Cape Town 
Convention are applicable to this Agreement and the leasing of the Aircraft 
hereunder. 

8.5.2 If and when the provisions of the Cape Town Convention are applicable, Lessee 
shall: 

(a) at Lessor's request perform such acts and execute and deliver such 
agreements and instruments (including but not limited to any subordination), 
including entering into any amendments to this Agreement and/or any other 
document relating to the transactions contemplated herein, as may be 
determined by Lessor to be necessary or desirable to: 

(i) protect enhance or perfect Lessor's, Head Lessor's and the Financier's 
interest in the Aircraft and each Engine, this Agreement and any 
other document relating to the transactions contemplated herein 
under the Cape Town Convention; and 

(ii) allow Lessor, Head Lessor and the Financier to enforce any 
agreements between the parties hereto under the Cape Town 
Convention; 

(b) provide all assistance and cooperation to Lessor as may be necessary to 
enable Lessor to procure the filing with, and/or registration in the 
international register(s) maintained by, the international registry of the Cape 
Town Convention of any agreement between the parties hereto, including this 
Agreement, the Mortgage and any other document relating to the transactions 
contemplated herein, including making any filing or registration through the 
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'designated entry point' (as defined in the Cape Town Convention) in the 
State of Registration; 

(c) not permit without the prior written consent of Lessor any person, other than 
Lessor, to make any international registry filings (including prospective 
filings) under the Cape Town Convention in relation to the Aircraft and each 
Engine and any agreement between the parties hereto, including this 
Agreement or any other document relating to the transactions contemplated 
herein; 

(d) exclude in writing the application of any provision of the Cape Town 
Convention that Lessor deems desirable in connection with the foregoing (if 
permitted by any applicable Law); 

(e) agree that any right of quiet enjoyment under the terms of the Cape Town 
Convention is excluded; and 

(f) be responsible for all costs and expenses associated with the requirements of 
this Clause 8.5 (Cape Town Convention). 

8.6 Registration Evidence 

As Lessor may reasonably request from time to time, Lessee shall furnish to Lessor evidence 
reasonably satisfactory to Lessor of the registrations and filings required under this 
Clause 8 (Title & Registration). 

9. LIENS 

9.1 Permitted Liens 

9.1.1 Lessee shall not, directly or indirectly create, incur, assume or suffer to exist any Lien 
on or with respect to this Agreement, the Aircraft, any Engine or any other Aircraft 
Item, title thereto or any interest therein, except for the following (each a "Permitted 
Lien"): 

(a) the respective rights of Lessor, Owner, the Financier and Lessee as herein 
provided; 

(b) any Lien from time to time created or permitted and subsisting pursuant to 
the Transaction Documents; 

(c) any lien for Taxes not assessed or, if assessed, not yet due and payable, or 
being contested in good faith by appropriate proceedings so long as adequate 
reserves are maintained with respect to such Taxes; 

(d) any lien of a repairer, mechanic, carrier, hangar keeper or other similar lien 
arising in the ordinary course of business and by operation of Law in respect 
of obligations which are not overdue, 
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provided that in the case of both Clause 9.1.1(c) and Clause 9.1.1(d): 

(i) adequate resources for the payment of such Taxes or obligations have 
been provided by Lessee; and 

(ii) such proceedings or the continued existence of such lien do not give 
rise to any material likelihood of the asset over which such lien is 
held, or any interest in such assets, being sold, forfeited or otherwise 
lost or of criminal liability on the part of any Indemnitee; or 

(e) any permitted sublease, to the extent permitted under this Agreement. 

9.1.2 If Lessee creates or allows the creation by third parties of a Lien other than a 
Permitted Lien, Lessee shall promptly take such steps as are required to procure the 
immediate release thereof. 

9.1.3 If at any time the interests of Lessor, Owner or the Financier are jeopardized by such 
lien, Lessor, Owner or the Financier may cause the Lien to be removed.  Lessee shall 
pay promptly on demand any expenses incurred by Lessor, Owner or the Financier in 
connection with such removal. 

10. OPERATION OF AIRCRAFT 

10.1 Costs of Operation 

10.1.1 Lessee is responsible and shall indemnify the Indemnitees for all costs incurred by 
them in connection with the delivery, possession, operation of the Aircraft during the 
Lease Term and the Redelivery of the Aircraft, for profit or otherwise (including but 
not limited to the costs of flight crews, cabin personnel, fuel, oil, lubricants, 
maintenance, insurance, storage, landing and navigation fees, airport charges, 
passenger service and any and all other expenses of any kind or nature, directly or 
indirectly, in connection with or related to the use, movement and operation of the 
Aircraft). 

10.1.2 The respective obligations of Lessee under this Clause 10.1 (Costs of Operation) shall 
remain in full force and effect, notwithstanding the expiration, earlier cancellation or 
termination of this Agreement. 

10.2 Lawful Operation 

Throughout the period of this Agreement Lessee may, subject to the proper configuration of 
and/or equipment in the Aircraft, use or permit the use by any Operator of the Aircraft in 
lawful operation for: 

(a) the transportation of passengers, baggage, freight, mail; 

(b) non-commercial flights and positioning flights as may be required for the purpose of 
this Agreement upon and subject to the terms and conditions of this Agreement and 
generally in such manner as complies with all regulations and directives of the 
relevant Aviation Authority and any other governmental authorities having 
jurisdiction; and 
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(c) the occasional training, qualifying or reconfirming the status of cockpit personnel 
when such personnel meet the requirements set forth in Clause 10.4 (Qualified 
Personnel).  Notwithstanding the foregoing, Lessee shall not (and shall not permit 
any Operator to) utilise the Aircraft for training purposes to a larger extent than it 
utilises any other similar aircraft in its fleet for such purposes. 

10.3 Prohibited Use 

10.3.1 Lessee shall not, and shall procure that no Operator shall, use the Aircraft for the 
carriage of: 

(a) whole animals living or dead except in the cargo compartments according to 
I.A.T.A. regulations, and except in respect of domestic pet animals carried in 
a suitable container or equivalent device suitable to prevent the escape of any 
liquid and to ensure the welfare of such animal; or 

(b) acids, toxic, chemicals, other corrosive materials, explosives, nuclear fuels, 
wastes, or any nuclear assemblies or components, except as permitted by 
schedule issued by I.A.T.A. from time to time and provided that all the 
requirements for packaging or otherwise contained therein are fulfilled, or 
any other goods, materials or items of cargo of a hazardous nature or which 
could reasonably be expected to cause damage to the Aircraft. 

10.3.2 Lessee shall not permit or cause the Aircraft to be: 

(a) used in any manner or business, which is illegal, nor knowingly carry illegal 
or prohibited goods; 

(b) operated in or over any area or in any manner which may render the Aircraft 
liable either to condemnation, destruction, seizure, requisition or confiscation 
by any authority and will not abandon any part of the Aircraft at any location; 

(c) proceeded to, or remain at, any location which for the time being the subject 
of a prohibition order (or similar order or directive) or sanctions or 
restrictions by: 

(i) any Governmental Authority of the, state of incorporation, the State 
of Registration or the Aircraft Base; 

(ii) any Governmental Authority of the country in which such location is 
situated; 

(iii) the United Nations Security Council; or 

(iv) the People's Republic of China, Canada, the United States of 
America or the European Union, 

in each case, unless Lessee (or, as the case may be, the Operator) complies 
with any requirements or conditions set out in such prohibition order, 
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sanctions or restrictions for the use of, or operation of, the Aircraft to such 
location; 

(d) used, operated or located or suffer or permit the Aircraft to be used, operated 
or located in any manner: 

(i) not covered by the insurances required by or obtained pursuant to 
Clause 16.1 (Insurance); or 

(ii) in any area excluded from coverage by such insurances; or 

(iii) which would prejudice the interests of the Indemnitees in the 
Insurances, the Aircraft, any Engine or any Part or would subject any 
such person to any risk or criminal liability; 

(e) operated contrary to any Manufacturer's operating manuals or instructions, or 
in violation of any applicable airworthiness certificate or registration relating 
thereto. 

10.3.3 Lessee shall not, and shall procure that no Operator of the Aircraft shall, at any time: 

(a) represent or hold out Lessor, Owner or the Financier as carrying goods or 
passengers on the Aircraft or as being in any way connected or associated 
with any operation or carriage (whether for lease or reward or gratuitously) 
which may be undertaken by Lessee (or the Operator); 

(b) inform any person that Lessor, Owner or the Financier is responsible for any 
costs associated with the Aircraft; 

(c) abandon the Aircraft, the Airframe, any Engine or any Aircraft Item; or 

(d) attempt, or hold itself out as having any power, to sell, lease (other than as 
expressly permitted in this Agreement) or otherwise dispose of the Aircraft, 
the Airframe, any Engine or any Aircraft Item. 

10.4 Qualified Personnel 

10.4.1 The Aircraft shall be flown at all times by a cockpit crew with a valid commercial 
pilot license and instrument rating, a current type rating for the same type as the 
Aircraft (if required by the Aviation Authority), subject to the requirements of the 
insurance. 

10.4.2 In addition, all other personnel directly or indirectly employed by Lessee (or, as the 
case may be, the Operator) in connection with the operation and maintenance of the 
Aircraft shall have the qualifications and hold the licenses required by the Aviation 
Authority and applicable Law. 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 2035 of 2310



EXECUTION VERSION 

 

JJS/LRL/78626-6/HFWHK1\4813751-7 22  

10.5 Consents, Licenses and Permissions 

10.5.1 Lessee warrants that throughout the Lease Term it shall maintain (or procure that the 
Operator maintains) at its own expense from all governmental agencies or authorities 
having jurisdiction over the Aircraft or the operation of the Aircraft all requisite 
consents, licenses and permissions as are or will be required for or in connection with 
the Aircraft, this Agreement and the operation and use of the Aircraft. 

10.5.2 Lessee shall, upon Lessor's request, promptly supply to Lessor copy of such consents, 
licenses and permissions. 

10.6 Location of the Aircraft 

Lessee shall, throughout the Lease Term, ensure that operational control over the Aircraft is 
maintained in the Aircraft Base. 

10.7 Quiet Enjoyment 

Without limitation to Clause 23 (Subordination), neither Lessor, the Financier, nor any Person 
claiming by, through or under Lessor will, provided no Event of Default has occurred and is 
continuing, interfere with the quiet use, possession and quiet enjoyment of the Aircraft by 
Lessee (or, as the case may be, the Operator) during the Lease Term.  The exercise by Lessor 
or any Indemnitee of their respective rights under or as permitted by this Agreement does not 
constitute such interference.  Owner shall and shall procure that the Financier shall provide a 
Letter of Quiet Enjoyment. 

10.8 Eurocontrol and EU ETS 

Lessee shall promptly provide Lessor and the Agent with such information as Lessor and 
Agent may from time to time reasonably request in relation to Lessee's (or, if applicable, the 
Operator's) compliance with Eurocontrol and EU ETS Laws (including, without limitation, 
copies of the Lessee's (or, if applicable, the Operator's) statement of accounts with 
Eurocontrol and the EU ETS Authority), if (by way of operation or otherwise) Aircraft is 
subject to any Eurocontrol or EU ETS Laws provision. 

11. SUBLEASES 

11.1 No Sublease without Lessor Approval 

11.1.1 Lessee shall not sublease or part with the possession, care, custody or control of the 
Aircraft, any Engine and/or any Aircraft Item at any time without the prior written 
consent of Lessor, Head Lessor and the Financier. 

11.1.2 Any permitted sublease shall be subject to the terms of �Schedule 12 (Sublease 
Requirements) and any costs or expenses of Lessor, Owner or the Financier in 
connection with such subleasing shall be at the cost and expense of Lessee. 
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11.2 Wet-Leasing and Charter 

Notwithstanding the foregoing Clause 11.1 (No Sublease without Lessor Approval), Lessee 
does not require Lessor's permission to enter into agreements regarding the charter, wet lease 
or similar arrangements in respect of the Aircraft, provided that: 

(a) no Default has occurred and is continuing; and 

(b) the Aircraft at all times during such period remains: 

(i) under the responsibility and operational control of Lessee (or, as the case may 
be, the Operator); 

(ii) subject to insurances complying with this Agreement; 

(iii) subject to the Maintenance Programme Agreement; and 

(iv) under the Operator's AOC. 

Notwithstanding the provisions of this Clause 11, if any of the provisions of any wet-leasing, 
charter agreement or arrangement conflict with those contained in this Agreement, the 
provisions of this Agreement shall prevail to the extent of any conflict and any rights of any 
party under such wet-leasing, charter agreement or arrangement shall be subject and 
subordinate to this Agreement. 

12. POOLING OF ENGINES AND PARTS 

12.1 No Pooling 

Lessee shall not enter into nor permit any pooling agreement or similar arrangement in 
respect of any Engine, Landing Gear or APU without the prior written consent of Lessor and 
the Financier. 

12.2 Engine Pooling Conditions 

If Lessor and the Financier consent to an engine pooling agreement or similar arrangement in 
accordance with the foregoing Clause 12.1 (No Pooling), Lessee shall (in addition to any 
additional requirements from Lessor), at Lessee's cost and expense, comply with the 
following requirements: 

(a) mounting of the Engine(s) is only permitted on aircraft operated by Lessee (or, as the 
case may be, the Operator); 

(b) the Engine(s) must be insured in accordance with the insurance requirements as per 
this Agreement; 

(c) the actual Flight Hours and Cycles for such Engine mounted on another aircraft must 
be reported separately; 
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(d) title to the Engine shall at all times remain vested in Owner, free and clear of any 
Liens; 

(e) Lessor shall at all times have correct data concerning which aircraft the Engine is 
installed on; and 

(f) any engine mounted on the Airframe in substitution for the pooled Engine must be of 
a modification status, economic value, age, utility and maintenance status at least 
equal to or better than the Engine for which it substitutes (assuming such substituted 
Engine was in the condition and repair required to be maintained by the terms 
hereof). 

12.3 Permitted Engine Pooling 

Notwithstanding Clause 12.1 (No Pooling), Lessee shall be permitted (at Lessee's cost and 
expense) to mount any Engine on any of the Companion Aircraft on a temporary basis, 
without Lessor's prior written consent, during the Lease Term provided that: 

(a) notice of such temporary mount is given to the Financier prior to or in any event as 
soon as practicable after installation of such Engine on such airframe; 

(b) as soon as practicable after installation of such Engine on such airframe, but in any 
event within thirty (30) days thereafter, Lessee shall procure the removal of such 
Engine from such airframe and recover possession and control of such Engine; 

(c) Lessee complies with the requirements set out in Clause 12.2 (Engine Pooling 
Conditions); and 

(d) no Event of Default has occurred and is continuing. 

13. MAINTENANCE 

13.1 General Maintenance Obligation 

During the Lease Term and until the Aircraft is returned to Lessor or purchased by Lessor in 
accordance with the provisions of the Head Lease, Lessee shall, at the expense of Lessee 
(and, where applicable, shall procure that the Operator shall): 

(a) keep the Aircraft airworthy in all respects and in good repair and condition; 

(b) maintain a valid Certificate of Airworthiness for the Aircraft issued by the Aviation 
Authority (except where the Aircraft is undergoing maintenance, modification or 
repair required or permitted by this Agreement) and from time to time provide to 
Lessor a copy on request or upon renewal hereof; 

(c) maintain or cause to be maintained and repaired the Aircraft in accordance with: 

(i) the applicable Maintenance Programme Agreement; 
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(ii) the maintenance inspection program as defined in the Time Limit 
Maintenance Check Manual as issued by the Manufacturer and MPD; 

(iii) the rules and regulations of the Aviation Authority; and 

(iv) to the extent not otherwise required pursuant to Clause 13.1(c)(i) to 
Clause 13.1(c)(iii), the requirements of JAR/EU OPS1 and EASA145 
or its successor and any other rules and regulations of EASA as may 
be applicable to passenger category aircraft; 

(d) not change the Maintenance Programme Agreement without the written prior consent 
of Lessor, save that such consent shall not be required for changes to the Maintenance 
Programme Agreement which are mandated by the Manufacturer and/or by the 
Aviation Authority provided that each such change is notified to Lessor and the 
Financier within one (1) month of each relevant change being made; 

(e) comply with all applicable Laws and the regulations of the Aviation Authority and 
other aviation authorities (including but not limited to the country of manufacture) 
with jurisdiction over Lessee, Operator or the Aircraft, any Engine or any Aircraft 
Item which relate to the maintenance, condition, use or operation of the Aircraft or 
require any modification or alteration to the Aircraft, any Engine or any Aircraft 
Item; 

(f) give Lessor and the Financier at least ten (10) days written notice as to the 
workscope, time and location of all scheduled Airframe structural inspections with 
intervals of fifteen (15) months or more under the Maintenance Programme 
Agreement; and 

(g) if required by the Aviation Authority (and where not otherwise satisfied for the 
purposes of the Aviation Authority by the item specified at Clause 14.6.2), maintain a 
current certification as to maintenance issued by or on behalf of the Aviation 
Authority in respect of the Aircraft and from time to time provide to Lessor and the 
Financier a copy on written request of Lessor and the Financier (as the case may be). 

13.2 Aircraft Documents and Records 

(a) Lessee shall, at its expense, at all times during the Lease Term be responsible for and 
procure that: 

(i) accurate, complete and current records of Aircraft Documents, 
including but not limited to information regarding all flights made 
by, and all maintenance carried out on, the Aircraft (including in 
relation to each Engine and any Aircraft Item subsequently installed, 
before the installation) are kept; 

(ii) all Aircraft Documents are kept in the English language; 

(iii) the Aircraft Documents are kept in such manner as the Aviation 
Authority and EU OPS-1/EASA Part M (as applicable), may from 
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time to time require (whether such requirement is imposed on Owner, 
Lessor, Lessee or Operator); and 

(iv) the Aircraft Documents comply with both the mandatory 
requirements and the recommendations of the Manufacturers of the 
Aircraft, any Engine or any Aircraft Item. 

(b) The Aircraft Documents shall be the property of Owner and, at the Expiration Date 
Lessee shall deliver the same (or procure that the same are delivered) to Lessor (or to 
such other party nominated by Lessor) provided that Lessee is entitled to take and 
retain copies thereof.  For the avoidance of doubt, Lessee shall furthermore ensure 
that: 

(i) all Life Limited Parts installed on the Aircraft have full back to birth 
traceability to the original equipment manufacturer, showing life 
consumed prior to installation; 

(ii) records for any damage repairs made to the Aircraft contain EASA 
and Aviation Authority approval, a full listing of all materials used, 
with appropriate material certification and the original documents 
used to certify the repair; and 

(iii) access to a revision service is maintained (with appropriate revisions 
in English) in respect of all Aircraft Documents, records, logs and 
other materials (as required by applicable Laws and best practice of 
major international air transport operators in respect of the Aircraft). 

(c) Lessee shall at its expense keep the Aircraft Documents up-to-date (or procure that 
they are so kept).  Maintenance manuals, the Engine maintenance manual and the 
Aircraft inspection and service bulletin history will be kept available to Lessor or a 
party approved or appointed by Lessor.  Lessee shall additionally be responsible, at 
its expense, for the maintenance and provision of all operational documentation 
(including but not limited to the technical and cockpit manuals). 

(d) In addition, Lessee shall procure that all records relating to the Maintenance 
Programme Agreement with regard to the Aircraft shall be held on an Agreed 
Tracking System, and that the Financier (or its designee) and Lessor shall at all times 
have full access and inspection rights with respect to such Agreed Tracking System 
with regard to the Aircraft. 

13.3 Maintenance Facility 

All maintenance, overhaul and repair of the Aircraft shall be carried out by an Approved 
Maintenance Facility. 

13.4 AD and Service Bulletins Compliance 

At Lessee's cost and expense, Lessee shall be responsible for compliance with all applicable 
Airworthiness Directives, Mandatory Service Bulletins and Material Recommended Service 
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Bulletins requiring compliance during the Lease Term and during a period of one hundred 
eighty (180) days following the Expiration Date, including the performance of all 
Terminating Actions contained therein notwithstanding that the last date for compliance with 
such Terminating Action may be a date which is more than one hundred eighty (180) days 
following the Expiration Date. 

13.5 Lessor Inspection 

13.5.1 Lessor and any person designated by Lessor, including without limitation the 
Financier or its Inspection Agent, may (upon giving Lessee at least fourteen (14) 
Business Days written notice, unless an Event of Default has occurred and is 
continuing in which event no notice will be required) at any time visit, inspect and 
survey the Aircraft, any Engine or any other Aircraft Item or any of the Aircraft 
Documents and for such purpose may, subject to any applicable Aviation Authority 
regulation, travel on the flight deck as an observer.  In case Lessor, the Financier or 
its Inspection Agent during such inspection discovers any substantial non-compliance 
by Lessee with the provisions of this Agreement, Lessee shall pay to Lessor, the 
Financier or its Inspection Agent on demand all reasonable out-of-pocket expenses 
incurred by Lessor, the Financier or its Inspection Agent in connection with any such 
visit, inspection or survey. 

13.5.2 Lessor or the Financier has no duty to conduct any such visit, inspection or survey 
and has no liability arising out of any such visit, inspection or survey and so long as 
no Event of Default has occurred and is continuing, will not exercise such right other 
than on reasonable notice and so as not to disrupt unreasonably the commercial 
operations of Lessee or, as the case may be, Operator. 

13.5.3 The right to inspect the Aircraft in accordance with this Clause 13.5 (Lessor 
Inspection) are in the Indemnitees' economic interest only, and may not in any way be 
construed as an obligation on the Indemnitees to keep the Aircraft airworthy nor shall 
it in any way inflict an operational liability upon the Indemnitees. 

13.5.4 If, following any inspection, Lessor, the Financier or any Inspection Agent identifies 
any discrepancy between the operation and/or maintenance of the Aircraft and/or the 
requirements of this Agreement Lessee shall, at its own cost, promptly following 
notice of such discrepancy, take such steps to rectify such discrepancies as Lessor 
and/or the Financier may require.  Where a discrepancy has been identified following 
an inspection, Lessor, the Financier or any Inspection Agent may, at Lessee's cost, 
conduct further inspections of the Aircraft to verify Lessee's compliance with the 
terms of this Clause 13.5.4. 

13.5.5 In addition to and without limiting the above, the Inspection Agent shall be entitled 
(upon giving Lessee at least fourteen (14) Business Days written notice) to carry out 
the Semi-Annual Inspections.  All Semi-Annual Inspections in any calendar year 
shall be at the cost of Lessee. 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 2041 of 2310



EXECUTION VERSION 

 

JJS/LRL/78626-6/HFWHK1\4813751-7 28  

13.6 Removal of Engines 

Subject to Clause 12 (Pooling of Engines and parts), an Engine can only be removed after 
prior written approvals by Lessor and the Financier (such approval not unreasonably to be 
withheld or delayed) other than where an Engine is removed for testing, service, repair, 
maintenance, overhaul work, alternations or modifications or otherwise in accordance with 
the terms of this Agreement.  Title to such removed Engine shall at all times remain vested in 
Owner, and such removal may only be undertaken by personnel of an Approved Maintenance 
Facility. 

14. REPLACEMENT, MODIFICATIONS AND ADDITIONS 

14.1 Replacement of Engines 

Unless otherwise provided in this Agreement, Lessee shall not without the prior written 
consents of Lessor and the Financier replace any of the Engines (and shall procure that no 
Engine shall be so replaced), provided that such consent shall not be required where the 
Engine is replaced by a replacement engine that is of a modification status, economic value, 
age, utility and maintenance status at least equal to or better than the Engine which it replaces 
(assuming such replaced Engine was in the condition and repair required to be maintained by 
the terms hereof), and upon such replacement and compliance with the other provisions of 
this Clause 14 (Replacement, Modifications and Additions) the replacement engine shall 
become an Engine hereunder. 

14.2 Replacement of APU and Landing Gear 

14.2.1 Unless otherwise provided in this Agreement, Lessee shall not without the prior 
written consents of Lessor and the Financier replace any of the APU or Landing Gear 
(and shall procure that no APU or Landing Gear shall be so replaced). 

14.2.2 In addition, in the ordinary course of maintenance, service, repair, overhaul or testing, 
Lessee may remove the APU and/or Landing Gear, whether or not worn out, 
unserviceable, lost, stolen, destroyed, seized, confiscated, damaged beyond repair or 
permanently rendered unfit for use; provided that Lessee shall as promptly as 
practicable either reinstall such APU and/or Landing Gear or replace such APU 
and/or Landing Gear pursuant to this Clause 14 (Replacement, Modifications and 
Additions). 

14.3 Replacement of Parts 

14.3.1 Lessee, at its own cost and expense, shall promptly replace (or procure that there are 
replaced) all Parts which may from time to time become worn out, lost, stolen, 
destroyed, seized, confiscated, damaged beyond repair or permanently rendered unfit 
for use for any reason whatsoever. 

14.3.2 In addition, in the ordinary course of maintenance, service, repair, overhaul or testing, 
Lessee may remove any Part, whether or not worn out, unserviceable, lost, stolen, 
destroyed, seized, confiscated, damaged beyond repair or permanently rendered unfit 
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for use; provided that Lessee shall as promptly as practicable either reinstall such Part 
or replace such Part pursuant to this Clause 14 (Replacement, Modifications and 
Additions). 

14.3.3 Each replacement part shall be free and clear of all Liens (other than Permitted 
Liens), shall be in as good operating condition and shall have a modification status, 
economic value, age, utility and maintenance status at least equal to or better than the 
Part replaced (assuming such replaced Part was in the condition and repair required to 
be maintained by the terms hereof) and shall have documentation certifying 
compliance with all applicable requirements stipulated by EASA and the Aviation 
Authority. 

14.3.4 All replacement Parts shall be Original Equipment Manufacturer (OEM) parts.  
Lessee shall not use (and shall procure that there are not used) Part Manufacturer 
Authorization ("PMA") parts for the replacement of any Parts, without the prior 
written approval of Lessor. 

14.3.5 Where Lessee installs a replacement Part which is a serial numbered Part exceeding a 
value of US$500,000, in addition to Lessee's obligations in respect of record-keeping, 
Lessee shall give notice to the Financier and Lessor of the installation of such Part 
prior to or in any event as soon as practicable after installation of such Part. 

14.3.6 Without prejudice to the provisions of Clause 19 (Redelivery of Aircraft), the 
provisions of this Clause 14.3 (Replacement of Parts) shall not require Lessee to 
rectify any normal wear and tear on cabin and cockpit equipment and installations, 
nor shall this Clause 14.3 (Replacement of Parts) apply to the exterior paintwork of 
the Aircraft. 

14.4 Title to Replaced Engines, APU, Landing Gear and Parts 

Any Engine, APU, Landing Gear or Part removed from the Aircraft remains the property of 
Owner and subject to this Agreement, no matter where located, until such time as such 
Engine, APU, Landing Gear or Part has been replaced by an engine, auxiliary power unit, 
landing gear or part which has been incorporated or installed in or attached to the Aircraft 
pursuant to the requirements for replacement as per this Clause 14 (Replacement, 
Modifications and Additions), and title to such replacement engine, auxiliary power unit, 
landing gear or part shall at the time of installation be vested in Owner. 

14.5 Alterations, Modifications and Additions 

14.5.1 Except as otherwise provided in this Agreement, Lessee shall not make (and shall 
procure that there is not made) any system design alteration, modification or addition 
(other than any required pursuant to any other provision of this Agreement) to the 
Aircraft (including, but not limited to, galleys, lavatories or avionics) without the 
prior written consents of Lessor and the Financier; provided, however, that 
(notwithstanding Lessor having given such consent) at Lessor's option, Lessee shall 
on or before the Expiration Date, restore the Aircraft to the condition it was in prior to 
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the accomplishment of any such alteration, modification or addition, assuming such 
condition was in compliance with the terms of this Agreement. 

14.5.2 Lessee, at its own expense, shall make such alterations, modifications and additions 
to the Aircraft as may be required from time to time to comply with: 

(a) Airworthiness Directives, Mandatory Service Bulletins and Material 
Recommended Service Bulletins issued in accordance with Clause 13.4 (AD 
and Service Bulletins Compliance); and 

(b) all regulations of EASA and the Aviation Authority, 

together with those of any other applicable aviation authority, which require 
compliance during the Lease Term. 

14.6 Title to Parts 

14.6.1 Subject to the provisions hereof, title to all parts incorporated or installed in or 
attached or added to the Aircraft as the result of any replacement, alteration, 
modification or addition shall, without further act, vest in Owner and shall thereafter 
be deemed a Part and become subject to this Agreement and the Mortgage; provided, 
however, that so long as no Default or Event of Default shall have occurred and be 
continuing, at any time during the Lease Term, Lessee may remove any such Part 
from the Aircraft, provided that: 

(a) such Part is in addition to and not in replacement of or in substitution for, any 
Part originally incorporated or installed in or attached to the Aircraft at the 
time of delivery thereof or any Part in replacement of, or substitution for, any 
such original Part; 

(b) such Part is not required to be incorporated or installed in or attached or 
added to the Aircraft pursuant to the terms hereof; 

(c) such Part can be removed from the Aircraft without diminishing or impairing 
the value, utility or airworthiness which the Aircraft would have had at such 
time had such alteration, modification or addition not occurred; and 

(d) such Part is not required to be installed on or attached to the Aircraft by 
EASA and the Aviation Authority in order to maintain the airworthiness 
certification of the Aircraft for passenger operation. 

14.6.2 Upon the removal by Lessee of any such Part as provided above, title thereto shall, 
without further act, vest in Lessee and such Part shall no longer be deemed a Part 
hereunder.  Upon removal of such Part, Lessee shall restore the area where such Part 
was removed, so that it is in the condition it would have been had such Part not been 
installed, assuming such condition was in compliance with the terms of this 
Agreement, and so that such removal is undetectable.  Title to any Part not removed 
by Lessee as above provided prior to the return of the respective Aircraft Item to 
Lessor hereunder shall remain with Owner. 
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14.7 Storage 

Lessee undertakes that for the duration of the Lease Term, it shall and shall procure that any 
Engine or Aircraft Item which is not installed on the Aircraft is properly, securely and safely 
stored and insured in accordance with the requirements of this Agreement, and kept free from 
Liens (other than Permitted Liens).  Lessee further undertakes that for the duration of the 
Lease Term, it shall ensure at its own cost that all Aircraft Documents, along with updates 
and amendments generated during the Lease Term, are always properly and securely stored in 
a fire-proof environment. 

14.8 Documentation 

Lessee shall at its own expense take all such steps and execute, and procure the execution of, 
all such instruments as Lessor may require and which are necessary to ensure that the title in 
accordance with the provisions of this Clause 14 (Replacement, Modifications and Additions) 
so passes to Owner according to all applicable Laws.  At any time when requested by Lessor, 
Lessee shall cause all such additional instruments to be kept, filed and recorded and to be re-
executed, refiled and re-recorded in the appropriate office pursuant to applicable Law to 
perfect, protect and preserve the rights and interests of Lessor, Owner and the Financier 
hereunder and in the Aircraft.  When requested by Lessor, Lessee shall provide evidence to 
Lessor's satisfaction (including the provision, if required, a bill of sale and/or one or more 
legal opinions) that title has so passed to Owner. 

15. INDEMNIFICATION 

15.1 Indemnification: operational 

Lessee shall at all times indemnify and hold harmless on demand each Indemnitee from and 
against all and any Losses (including, without limitation, any Losses incurred by any 
Indemnitee pursuant to, or as contemplated by, clause 15.2 of the Facility Agreement) and 
any reasonable attorneys' fees and other reasonable costs and expenses in connection 
therewith or in establishing the right to indemnification hereunder, including any of the 
foregoing arising or imposed under the doctrine of strict or absolute liability (in each case, 
other than Taxes to the extent each Indemnitee is entitled to be indemnified for Taxes under 
Clause 15.2 (Indemnification: Taxes)) (regardless of when the same are made or incurred): 

(a) which may at any time be suffered or incurred directly or indirectly as a result of, or 
in any way connected with, the possession, performance, transportation, management, 
sale, ownership, registration, mortgage, charging, control, replacement, exchange, 
removal, pooling, interchange, importation, exportation, storage, presence, condition, 
refurbishment, maintenance, service, repair, overhaul, purchase, leasing, wet-leasing, 
sub-leasing, delivery, redelivery, use or operation of the Aircraft (either in the air or 
on the ground) or any part of the Aircraft, whether or not any such Loss may be 
attributable to any defect in the Aircraft or any part of the Aircraft or to the design, 
testing or use of the Aircraft or otherwise, and regardless of when the same shall 
arise, for profit or otherwise (including but not limited to the costs of flight crews, 
cabin personnel, fuel, oil, lubricants, maintenance, insurance, storage, landing and 
navigation fees, airport charges, passenger service and any and all other expenses of 
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any kind or nature, directly or indirectly, in connection with or related to the use, 
movement and operation of the Aircraft); or 

(b) the accuracy, validity or traceability of any of the Aircraft Documents; or 

(c) which arise out of any act or omission of Lessee which invalidates any of the 
insurances required by this Agreement; or 

(d) any transaction, approval, or document contemplated by this Agreement or any other 
related documents or given or entered into in connection herewith or therewith by 
Lessee; or 

(e) which arise out of a breach of this Agreement or any other Transaction Document by 
Lessee; or 

(f) which are in relation to preventing or attempting to prevent the arrest, confiscation, 
seizure, taking in execution, impounding, forfeiture or detention of the Aircraft, any 
Engine or Part or securing its release; or 

(g) which may at any time be suffered or incurred as a consequence of any design, article 
or material in the Aircraft or any part of the Aircraft or the operation or use of the 
Aircraft constituting an infringement of patent, copyright, trade mark, design or other 
proprietary right or a breach of any obligation of confidentiality owed to any Person. 

15.2 Indemnification: Taxes 

Lessee shall at all times indemnify and hold harmless on demand each Indemnitee from and 
against all and any Taxes (including, without limitation, any Taxes incurred by any 
Indemnitee pursuant to, or as contemplated by, clause 13.2 of the Facility Agreement) from 
time to time suffered or incurred by any Indemnitee and any reasonable attorneys' fees and 
other reasonable costs and expenses in connection therewith or in establishing the right to 
indemnification hereunder, including any of the foregoing arising or imposed under the 
doctrine of strict or absolute liability (regardless of when the same are made or incurred): 

(a) which are levied or assessed on, or in respect of, the Aircraft; or 

(b) which may at any time be suffered or incurred directly or indirectly as a result of, or 
in any way connected with, the possession, performance, transportation, management, 
sale, ownership, registration, mortgage, charging, control, replacement, exchange, 
removal, pooling, interchange, importation, exportation, storage, presence, condition, 
refurbishment, maintenance, service, repair, overhaul, purchase, leasing, wet-leasing, 
sub-leasing, delivery, redelivery, use or operation of the Aircraft (either in the air or 
on the ground) or any part of the Aircraft, whether or not any such Loss may be 
attributable to any defect in the Aircraft or any part of the Aircraft or to the design, 
testing or use of the Aircraft or otherwise, and regardless of when the same shall 
arise. 
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15.3 Indemnification: Flow Through 

Without prejudice to the generality of any other provision of this Agreement, Lessee 
covenants, undertakes and agrees that it will pay to Lessor on demand by Lessor amounts 
equal to any and all amounts which may from time to time be or become payable or expressed 
to be payable by Lessor to the Financier or related indemnitee under or pursuant to the 
Facility Agreement whether or not the obligation of, and recourse to, Lessor or any other 
person for payment of any such amount is limited by any provision limiting recourse.  Any 
such amount shall be paid in the currency in which such amount is payable or expressed to be 
payable under, and in accordance with the Facility Agreement. 

15.4 Lessee Release 

Lessee hereby waives and releases each Indemnitee from any Losses (whether existing now 
or hereafter arising) for or on account of or arising or in any way connected with injury to or 
death of personnel of Lessee or loss or damage to property of Lessee or the loss of use of any 
property which may result from or arise in any manner out of or in relation to the ownership, 
leasing, condition, use or operation of the Aircraft, any Engine or any other Aircraft Item, 
either in the air or on the ground, or which may be caused by any defect in the Aircraft, any 
Engine or any other Aircraft Item from the material or any article used therein or from the 
design or testing thereof, or use thereof, or from any maintenance, service, repair, overhaul or 
testing of the Aircraft, any Engine or any other Aircraft Item regardless of when such defect 
may be discovered, whether or not the Aircraft, any Engine or any other Aircraft Item is at the 
time in the possession of Lessee, and regardless of the location of the Aircraft, any Engine or 
any other Aircraft Item at any such time. 

15.5 Payment and Subrogation 

15.5.1 Lessee shall pay directly on an After-Tax Basis to each Indemnitee all amounts due 
under this Clause 15 (Indemnification) within three (3) Business Days of demand. 

15.5.2 Upon payment in full to any Indemnitee of any indemnities contained in this 
Clause 15 (Indemnification) by Lessee, subject to any rights the insurer may have, 
Lessee shall be subrogated to all rights and remedies which such indemnified party 
has or may have against the Manufacturer or any other Person. 

15.6 Mitigation 

Lessee shall at all times indemnify each Indemnitee on demand for all costs and expenses 
reasonably incurred by that Indemnitee as a result of any steps taken by it to mitigate the 
Losses or Taxes for which it is indemnified under Clause 5.4 (Currency Indemnity), 
Clause 6.1 (Tax Indemnity) and this Clause 15 (Indemnification). An Indemnitee is not 
obliged to mitigate such amounts regardless of when such costs or expenses are incurred. 
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15.7 Survival 

The respective obligations of Lessee under this Clause 15 (Indemnification) shall remain in 
full force and effect, notwithstanding the expiration or earlier cancellation or termination of 
this Agreement. 

16. INSURANCE 

16.1 Insurance 

Throughout the Lease Term (and for liability insurances for a minimum period of two (2) 
years from the Redelivery of the Aircraft under this Agreement or until the next "D" check or 
equivalent according to the Maintenance Programme Agreement performed on the Aircraft, 
whichever is earlier), Lessee shall, at its own expense, effect and maintain in full force and 
effect the types of insurance, conditions and amounts of insurance (including deductibles) 
described in Schedule 9 (Insurance Requirements) through such brokers and with such 
insurers of recognized standing and responsibility who normally participate in the aviation 
insurance market.  Pursuant to �Schedule 9 (Insurance Requirements), Lessee shall cause: 

(a) the Financier to be named as sole loss payee for the Agreed Value; 

(b) each Indemnitee (and their respective Affiliates) to be named as additional insured 
parties under the hull and spares insurances and the liability insurances required to be 
maintained by Lessee under this Agreement; and 

(c) all Indemnitees and any other party that Lessor may reasonably require to be named 
as additional insured parties under Lessee's aviation and general third party liability 
insurance maintained by Lessee under this Agreement (the parties mentioned under 
Clause 16.1(b) and Clause 16.1(c) shall collectively be referred to as the "Additional 
Insured"). 

16.2 Engine Endorsement 

16.2.1 If Lessee installs a third party engine on the Aircraft, either: 

(a) Lessee's hull insurance coverage on the Aircraft must increase automatically 
to such higher amount as is necessary in order to satisfy both the Financier's 
requirement to receive the Agreed Value in the event of a Total Loss and the 
amount required by the third party engine owner; or 

(b) separate additional insurance on such engine must attach in order to satisfy 
separately the requirements of Lessee to such third party engine owner. 

16.2.2 If Lessor and the Financier permit Lessee to pool the Engines pursuant to the 
provisions of Clause 12 (Pooling of Engines and parts), such Engines mounted or 
being mounted on another aircraft operated by Lessee not being a Companion 
Aircraft must be separately insured either: 

(a) as if it was a leased engine (Leased Engine Endorsement); or 
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(b) insured otherwise satisfactorily to Lessor, 

to protect Owner's, Lessor's and the Financier's interests herein and in the Engine.  
The Engine Agreed Value shall be as stipulated in �Schedule 9 (Insurance 
Requirements).  In both Clause 16.2.2(a) and Clause 16.2.2(b) the Loss Payee shall be 
noted as loss payee and the Additional Insured shall remain Additional Insured with 
regard to legal liability insurance covering that specific Engine.  Any additional 
premium in respect of this endorsement or separate engine insurance shall be paid by 
Lessee. 

16.3 Assignment 

If Lessor, Owner or the Financier sell or otherwise dispose of any interest in the Aircraft or 
assign all or any of its rights under this Agreement (to the extent permitted under this 
Agreement) or otherwise disposes of any interest in the Aircraft to any other Person, Lessee 
shall procure that such Person hereunder be added as loss payee and/or additional insured in 
the policies effected hereunder and enjoy the same rights and insurance enjoyed by Lessor, 
Owner or the Financier under such policies.  For the avoidance of doubt: 

(a) Lessor, Owner or the Financier or the other Indemnitees, as applicable, who have not 
so assigned or disposed of their rights or interest must continue to be covered by such 
policies; and 

(b) the assigning or disposing Lessor, Owner or the Financier, as applicable, must 
continue to be covered for product liability insurance for a minimum period of two 
(2) years such assignment or disposal, or until the next major check performed on the 
Aircraft, whichever is the earlier. 

16.4 Deductibles 

If there is a material adverse change in the financial condition of Lessee which Lessor 
reasonably believes will cause Lessee to be unable to pay the deductible upon the occurrence 
of a partial loss of the Aircraft or an Engine, then Lessor may require Lessee at Lessee's 
expense to lower its deductibles on the insurance maintained hereunder to a level which is 
available on commercially reasonable terms in the insurance market. 

16.5 Other Insurance 

16.5.1 Lessor may from time to time require Lessee, at Lessee's expense, to effect such other 
insurance or such variations to the terms of the existing insurance as may then be 
customary in the airline industry applicable to the Aircraft and at the time commonly 
available in the insurance market. 

16.5.2 Lessee may not without the prior written approval of Lessor take out any insurance or 
procure any reinsurance in respect of the Aircraft other than those required by this 
Agreement unless relating solely to hull total loss, business interruption, engine 
break-down, profit commission and deductible risk. 
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16.6 Information Obligation 

16.6.1 Upon request from Lessor or the Financier, Lessee shall provide Lessor or the 
Financier with any information reasonably requested by Lessor or the Financier 
(including insurance certificates) from time to time concerning the insurance 
maintained with respect to the Aircraft or in connection with any claim being made or 
proposed to be made thereunder. 

16.6.2 Lessee herewith authorizes Lessor or the Financier to contact Lessee's insurance 
broker directly and acquire any information regarding insurances in connection with 
this Agreement. 

16.6.3 Lessee and its insurance/reinsurance underwriters or brokers shall promptly advise 
Lessor or the Financier in writing of any default in the payment of any premium and 
of any other act or omission on the part of Lessee which might invalidate or render 
unenforceable, in whole or in part, any insurance on the Aircraft. 

16.6.4 Lessee shall promptly notify Lessor and the Financier of any occurrence, event or 
circumstance likely to given rise to a claim under the insurances and shall notify 
Lessor and the Financier of any such subsequent claims. 

16.7 Renewal 

Prior to the expiration or termination date of any insurance required hereunder, Lessee shall 
provide Lessor and the Financier with fax or e-mail confirmation from Lessee's insurance 
brokers that renewed certificates of insurance evidencing the renewal or replacement of such 
insurance and complying with Schedule 9 (Insurance Requirements) will be issued on the 
termination date of the prior certificate.  No less than (7) days prior to such renewal, Lessee 
shall furnish its brokers' certificates of insurance and insurance brokers' letter of undertakings 
(and, if applicable, certificates of reinsurance and reinsurance brokers' letter of undertakings) 
to Lessor and the Financier. 

16.8 Reinsurance 

Any reinsurance must be maintained with reinsurers and brokers approved by Lessor and the 
Financier.  Such reinsurance must in all respects (including amount) in accordance with this 
Clause 16 (Insurance) and �Schedule 9 (Insurance Requirements) be satisfactory to Lessor and 
the Financier and contain: 

(a) a cut-through and assignment clause satisfactory to Lessor and the Financier, in each 
case acting reasonably; and 

(b) a provision that payment will be made notwithstanding any bankruptcy, insolvency, 
liquidation or dissolution of any of the original insurers. 
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16.9 Failure to Insure 

If at any time Lessee fails to maintain insurance in compliance with this 
Clause 16 (Insurance), Lessor may do any of the following (without prejudice to any other 
rights which it may have under this Agreement by reason of such failure): 

(a) pay any premiums due or to effect or maintain insurance satisfactory to Lessor and 
the Financier or otherwise remedy such failure in such manner as Lessor considers 
appropriate (and Lessee shall upon demand reimburse Lessor in full for any amount 
so expended by Lessor in that connection); or 

(b) at any time while such failure is continuing, to require the Aircraft to remain at any 
airport or (as the case may be), proceed to and remain at any airport designated by 
Lessor and the Financier, until such failure is remedied to Lessor's satisfaction. 

17. EVENTS OF LOSS 

17.1 Notice of Total Loss 

Lessee shall notify Lessor and the Financier in writing within twenty four (24) hours after the 
occurrence of a Total Loss of the Aircraft. 

17.2 Payment of Insurance Proceeds 

In case of the occurrence of a Total Loss of the Aircraft, all insurance proceeds payable by the 
insurer(s) shall be payable to the Loss Payee.  Lessor and Lessee shall proceed diligently and 
cooperate fully with each other in the recovery of any and all Total Loss Proceeds under the 
hull, spares all risks and hull war and spares war insurance. 

17.3 Total Loss of Aircraft 

17.3.1 In case of a Total Loss of the Aircraft, the leasing of the Aircraft hereunder is 
terminated and Lessor shall be released of its obligations under this Agreement but 
Lessee shall continue to pay Rent and any other payments due and owing under the 
Transaction Documents until receipt by the Loss Payee of the Agreed Value and 
receipt by Lessor of all other amounts then due under this Agreement. 

17.3.2 In case the insurer(s) have not paid out the Agreed Value to the Loss Payee within 
ninety (90) days after the Total Loss Date, Lessee shall pay to the Loss Payee an 
amount equal to the Agreed Value and all Rent through such date.  In case the 
insurers pay out an amount to the Loss Payee which is less than the Agreed Value, 
Lessee shall pay to the Loss Payee the balance of the difference between the amount 
paid out by the insurers and the Agreed Value. 

17.3.3 Upon: 

(a) receipt by the Loss Payee of the payment(s) from Lessee made reference to in 
the previous paragraph; and 
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(b) receipt by Lessor of all other amounts then due under this Agreement, 

Lessor shall, and shall procure that the Loss Payee shall assign to Lessee any and all 
rights they might have in respect of receiving the insurance proceeds from the 
insurer(s). 

17.3.4 Upon receipt by Loss Payee of the Agreed Value and receipt by Lessor of all other 
monies payable by Lessee under this Agreement, this Agreement shall terminate. 

17.4 Surviving Engine(s) 

If a Total Loss of the Aircraft occurs and there has not been a Total Loss of an Engine or 
Engines, then, provided no Event of Default has occurred and is continuing, at the request of 
Lessee and on receipt by Loss Payee and Lessor of all monies due under Clause 17.3 (Total 
Loss of Aircraft) and payment by Lessee of all airport, navigation and other charges on the 
Aircraft, Lessor will procure that Owner transfers all its rights, title and interest in the 
surviving Engine(s) to Lessee or to Lessee's insurers, as applicable, and at Lessee's cost, but 
without any responsibility, condition or warranty of any kind whatsoever express or implied 
on the part of Lessor other than as to freedom from any Lessor's Lien.  Owner shall also 
assign to Lessee, at Lessee's cost, any existing Manufacturer's warranties (to the extent 
reasonably possible). 

17.5 Total Loss Engine 

17.5.1 Upon the occurrence of a Total Loss with respect to an Engine, under circumstances 
in which there has not occurred a Total Loss with respect to the Aircraft, Lessee shall 
forthwith (and in any event within five (5) Business Days after such occurrence) give 
Lessor a written notice thereof and Lessee shall replace such Engine as soon as 
reasonably possible, but in any event,  

 by duly conveying to Owner, 
free and clear of all Liens (other than Permitted Liens), title to another engine of the 
same or an improved model and suitable for installation and use on the Airframe. 

17.5.2 The replacement engine must have a value and utility at least equal to, and be in as 
good operating condition as, the Engine with respect to which such Total Loss has 
occurred, based on but not limited to: 

(a) Cycles accumulated on each Engine Life Limited Part; 

(b) Flight Hours accumulated since new (and accumulated since completion of 
the most recent shop visit if a shop visit has previously been accomplished), 

assuming such Engine was of the value and utility and in the condition and repair as 
required by the terms hereof immediately prior to the occurrence of such Total Loss.  
Lessor and the Financier are entitled at Lessee's expense to inspect such replacement 
engine, which may include, at the option of Lessor or the Financier (as the case may 
be): 
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(i) a full borescope inspection of the compressor, turbine and 
combustion sections of the replacement engine; and 

(ii) a records inspection, and the results of each such inspection shall be 
satisfactory to Lessor and the Financier. 

17.5.3 Upon acceptance by Lessor, such replacement engine is deemed an "Engine", as 
defined herein for all purposes hereunder.  Lessee shall take such action and execute 
and deliver such documents, including, but not limited to a bill of sale, a supplement 
hereto and legal opinions, as Lessor or the Financier may reasonably request in order 
that any such replacement Engine is duly and properly titled in the name of Owner, 
mortgaged and leased hereunder to the same extent as any Engine replaced thereby.  
No Total Loss covered by this Clause 17.5 (Total Loss Engine) shall result in any 
reduction or abatement of any Rent. 

17.6 Total Loss APU 

17.6.1 Upon the occurrence of an Total Loss with respect to the APU, under circumstances 
in which there has not occurred an Total Loss with respect to the Aircraft, Lessee 
shall as soon as possible (but in any case no later than within five (5) Business Days) 
give Lessor a written notice thereof and Lessee shall replace such APU as soon as 
reasonably possible (but in any event, before the Expiration Date and not more than 
sixty (60) days after the occurrence of such Total Loss), by duly conveying to Lessor, 
free and clear of all Liens, title to another auxiliary power unit of the same or an 
improved model and suitable for installation and use on the Airframe.  The 
replacement auxiliary power unit must have a value and utility at least equal to, and 
be in as good operating condition as, the APU with respect to which such Total Loss 
has occurred.  Lessor and the Financier may at Lessee's expense inspect such 
replacement auxiliary power unit, and the results of each such inspection shall be 
satisfactory to Lessor and the Financier. 

17.6.2 Upon acceptance by Lessor and the Financier, such replacement auxiliary power unit 
shall be deemed an "APU", as defined herein for all purposes hereunder.  Lessee shall 
take such action and execute and deliver such documents (including, but not limited 
to a bill of sale and legal opinions) as Lessor may reasonably request in order that any 
such replacement auxiliary power unit is duly and properly titled in the name of 
Lessor, mortgaged and leased hereunder to the same extent as any APU replaced 
thereby.  No Total Loss covered by this Clause 17.6 (Total Loss APU) shall result in 
any reduction or abatement of any Rent. 

17.7 Total Loss Landing Gear 

17.7.1 Upon the occurrence of an Total Loss with respect to a Landing Gear, under 
circumstances in which there has not occurred an Total Loss with respect to the 
Aircraft, Lessee shall as soon as possible (but in any case no later than within five (5) 
Business Days) give Lessor a written notice thereof and Lessee shall replace such 
Landing Gear as soon as reasonably possible, but in any event, before the Expiration 
Date and  by 
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duly conveying to Owner, free and clear of all Liens, title to another landing gear of 
the same or an improved model and suitable for installation and use on the Airframe.  
The replacement landing gear must have a value and utility at least equal to, and be in 
as good operating condition as, the Landing Gear with respect to which such Total 
Loss has occurred.  Lessor and the Financier may at Lessee's expense inspect such 
replacement auxiliary power unit, and the results of each such inspection shall be 
satisfactory to Lessor and the Financier. 

17.7.2 Upon acceptance by Lessor, such replacement landing gear shall be deemed a 
"Landing Gear", as defined herein for all purposes hereunder.  Lessee agrees to take 
such action and execute and deliver such documents (including, but not limited to a 
bill of sale and legal opinions) as Lessor may reasonably request in order that any 
such replacement landing gear is duly and properly titled in the name of Owner, 
mortgaged and leased hereunder to the same extent as any Landing Gear replaced 
thereby.  No Total Loss covered by this Clause 17.7 (Total Loss Landing Gear) shall 
result in any reduction or abatement of any Rent. 

17.8 Payments Governmental Agency 

17.8.1 Payments received by Lessor or Lessee from any Governmental Authority with 
respect to a Total Loss resulting from the condemnation, confiscation or seizure of, or 
requisition of title to or use of the Aircraft or the Airframe, shall be retained by 
Lessor, if received by Lessor, or promptly paid over to Lessor, if received by Lessee. 

17.8.2 Provided that: 

(a) the Loss Payee has received the Agreed Value from the insurer(s) or from 
Lessor on behalf of any insurer(s); 

(b) no Event of Default under this Agreement has occurred and is continuing; 
and 

(c) Lessor has received all other amounts then due under this Agreement, 

Lessor shall pay to Lessee any amount received by Lessor in accordance with this 
Clause 17.8 (Payments Governmental Agency). 

17.8.3 Payments received by Lessor or Lessee from any Governmental Authority with 
respect to a Total Loss resulting solely from the condemnation, confiscation or 
seizure of, or requisition of title to or use of any Engine shall be paid over to, or 
retained by, Lessee, provided that Lessee shall have fully performed its obligations 
under Clause 17.5 (Total Loss Engine) with respect to such Engine and Lessor has 
received all amounts then due under this Agreement. 

17.8.4 Payments received by Lessor or Lessee from any Governmental Authority with 
respect to a requisition of use during the Lease Term of the Aircraft or any of the 
Engines, which requisition does not constitute a Total Loss, shall, so long as no Event 
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of Default has occurred and is continuing and provided that Lessor has received all 
amounts then due under this Agreement, be paid to, or retained by, Lessee. 

18. OTHER LOSS OR DAMAGE 

18.1 Continuing Obligations 

If the Aircraft, any Engine or any Aircraft Item suffers loss or damage not constituting a Total 
Loss of the Aircraft, all of the obligations of Lessee under this Agreement (including payment 
of Rent) will continue in full force. 

18.2 Procedure 

18.2.1 In the event of any loss or damage to the Aircraft which does not constitute a Total 
Loss of the Aircraft, or any loss or damage to any Engine or Aircraft Item, Lessee 
shall at its sole cost and expense or shall have its insurers fully repair the Aircraft, any 
Engine or Aircraft Item in such manner that the Aircraft, Engine or Aircraft Item is in 
an airworthy condition and substantially the same condition as it was immediately 
prior to such loss or damage. 

18.2.2 All repairs shall be performed in a manner which preserves and maintains all 
warranties and service life policies to the same extent as they existed prior to such 
loss or damage.  Lessee shall notify Lessor forthwith of any loss, theft or damage to 
the Aircraft, any Engine or any Aircraft Item for which the cost of repairs is estimated 
to exceed the Damage Notification Threshold, together with Lessee's proposal for 
carrying out the repair.  In the event that Lessor does not agree with Lessee's 
proposals for repair, Lessor shall so notify Lessee within five (5) Business Days after 
its receipt of such proposal.  In such case, Lessee shall not commence any repairs and 
Lessor and Lessee shall in good faith enter into discussions in order to reach a mutual 
agreeable solution. 

18.2.3 If an Event of Default has occurred and is continuing, any insurance proceeds from 
the insurers shall be paid to the Loss Payee. 

18.3 Government Requisition 

If the Aircraft, any Engine or any Aircraft Item is requisitioned for use by any Governmental 
Authority, Lessee shall promptly notify Lessor of such requisition.  All of Lessee's 
obligations under this Agreement will continue as if such requisition had not occurred.  So 
long as no Event of Default has occurred and is continuing and Lessor has received all 
amounts then due under this Agreement, all payments received by Lessor or Lessee from such 
Governmental Authority will be paid over to or retained by Lessee.  If a Default or Event of 
Default has occurred and is continuing or if Lessor has not received all amounts then due 
under this Agreement, all payments received by Lessee or Lessor from such Governmental 
Authority may be used by Lessor to satisfy any obligations owing by Lessee. 
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19. REDELIVERY OF AIRCRAFT 

19.1 Redelivery 

19.1.1 Lessee, at its own expense, shall on the Expiration Date redeliver the Aircraft in the 
Redelivery Condition by delivering the same forthwith to Lessor at the Redelivery 
Location ("Redelivery").  Lessor and Lessee shall evidence Lessor's acceptance of 
the Aircraft, and any exceptions thereto, by executing the Aircraft Redelivery 
Receipt. 

19.2 Redelivery Conditions 

Lessee shall redeliver the Aircraft to Lessor in accordance with the following requirements 
(the "Redelivery Conditions"): 

  
 

 

  
 
 
 
 

19.3 Technical Report 

19.3.1 Six (6) months prior to the Expiration Date (and in an updated form at Redelivery), 
Lessee shall provide Lessor with a technical evaluation regarding the general 
technical condition of the Aircraft (in a form and substance reasonably satisfactory to 
Lessor). 

19.3.2 In addition upon Lessor's request, Lessee shall make copies available of: 

(a) drawings of the interior configuration of the Aircraft (both as it presently 
exists and as it will exist at return); 

(b) an Airworthiness Directive status list; 

(c) a service bulletin incorporation list; 

(d) rotable tracked, hard-time and life-limited component listings; 

(e) a list of Lessee-initiated modifications and alterations; 

(f) interior material burn certificates; 
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(g) the relevant portions of the Maintenance Programme Agreement required for 
bridging to the most current version of the MPD; 

(h) the complete work scope for the checks, inspections and other work to be 
performed prior to return; 

(i) a forecast of the checks, inspections and other work to be performed within 
eighteen (18) months after return of the Aircraft; 

(j) a list of all no-charge service bulletin kits with respect to the Aircraft which 
were ordered by Lessee from Manufacturer or the Engine Manufacturer; 

(k) current Engine disk sheets and a description of the last shop visit for each 
Engine; 

(l) a dent and buckle mapping chart; and 

(m) any other data which is reasonably requested by Lessor. 

19.4 Redelivery Inspection 

19.4.1 Upon the earlier date of: 

(a) the Aircraft being taken out of service; and 

(b) commencement of the pre-Redelivery C-Check, 

Lessor and/or its representatives as soon as practicable will begin its inspection (the 
"Redelivery Inspection") which inspection may include, but shall not be limited to: 

(i) a systems functional and operational inspection of the Aircraft (and 
other types of reasonable inspections based upon the Aircraft type, 
age, use and other known factors with respect to the Aircraft); 

(ii) the inspections requirements as per �Schedule 7 (Redelivery 
Conditions); and 

(iii) a full inspection of the Aircraft Documents (including records and 
manuals). 

19.4.2 Any negative deviations from the Aircraft Redelivery Conditions set forth herein 
shall be corrected by Lessee at its cost prior to the Acceptance Flight described in 
Clause 19.5 (Acceptance Flight & Borescope Inspection). 

19.5 Acceptance Flight & Borescope Inspection 

19.5.1 Immediately prior to the Redelivery of the Aircraft, Lessee will carry out for Lessor 
and/or Lessor's representatives the Acceptance Flight.  All flight costs, insurance and 
fuel shall be furnished by (and at the expense of) Lessee. 
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19.5.2 In the event that any defects are revealed during the Acceptance Flight, Lessee shall 
after rectification of such defects at Lessor's request perform another Acceptance 
Flight. 

19.5.3 After completion of the Acceptance Flight and immediately prior to Redelivery of the 
Aircraft to Lessor, for each Engine: 

(a) a Hot Section (including combustion chamber) and Cold Section video 
borescope inspection; and 

(b) an engine oil sample, 

shall be performed at Lessee's expense by a Person reasonably satisfactory to Lessor. 

19.5.4 Any deficiencies from the Aircraft Redelivery Conditions discovered during the 
Acceptance Flight and borescope inspections as per this Clause 19.5 (Acceptance 
Flight & Borescope Inspection) shall be corrected by Lessee (at its expense) prior to 
the Redelivery of the Aircraft. 

19.6 Indemnity and Insurance 

The indemnification and insurance requirements set forth in Clause 15 (Indemnification) and 
�Clause 16 (Insurance), respectively, will apply to the Indemnitees and Lessor's 
representatives during the Redelivery process (including the Redelivery Inspection and 
Acceptance Flight).  With respect to the Acceptance Flight, Lessor's representatives shall 
receive the same protections as Lessor under Lessee's insurance. 

19.7 Continuing Obligations 

In the event that Lessee does not return the Aircraft to Lessor on the Expiration Date in the 
Redelivery Conditions at the Redelivery Location: 

(a) the obligations of Lessee under this Agreement will continue in full force and effect 
on a day-to-day basis until such return.  This will not be considered a waiver of an 
Event of Default or any right of Lessor hereunder; 

(b) until such return, the Agreed Value will be an amount equal to the Agreed Value on 
the Expiration Date; 

(c) Lessee shall indemnify Lessor on demand for all losses (including consequential 
damages), liabilities, actions, proceedings, costs and expenses thereby suffered or 
incurred by Lessor until such time as the Aircraft is redelivered to Lessor and put into 
the Redelivery Conditions; 

(d) Lessee shall continue to pay Rent and from fifteen (15) days from the Expiration Date 
until and including the actual date of Redelivery, the Rent shall equal twice that 
stipulated in Clause 4 (Rent).  Lessor and Lessee agree that such increase in Rent is in 
addition to any amounts due in accordance with Clause 19.7(c); and 
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(e) Lessor may elect, in its sole and absolute discretion, to accept the return of the 
Aircraft prior to the Aircraft being put in the Redelivery Conditions and thereafter 
have any such non-conformance corrected at such time as Lessor may deem 
appropriate at commercial rates then charged by the Person selected by Lessor to 
perform such correction.  Any direct expenses incurred by Lessor for such correction 
will be payable by Lessee within fifteen (15) days following the submission of a 
written statement by Lessor to Lessee, identifying the items corrected and setting 
forth the expense of such corrections. 

19.8 Survival 

Lessee's obligation to pay any amounts and the indemnification obligations under this 
Clause 19 (Redelivery of Aircraft) shall survive the Expiration Date. 

20. DEFAULT 

20.1 Events of Default 

20.1.1 The occurrence of each of the following events shall constitute an event of default 
(each an "Event of Default") under this Agreement: 

(a) Lessee or any of the Lease Guarantors fails to make any payment under this 
Agreement or the Lease Guarantee (including but not limited to Rent and 
Additional Rent) when due and such failure shall continue for: 

(i) ; and 

(ii)  or 

(b) Lessee fails to procure and maintain any insurance required by 
Clause 16 (Insurance) or an Obligor shall operate or permit the operation of 
the Aircraft at a time when or in a place where insurance required by the 
provisions of Clause 16 (Insurance) shall not be in effect or otherwise outside 
the scope of the insurance coverage maintained with respect to the Aircraft; 
or 

(c) an Obligor fails in the observance or performance of any of the other 
covenants or obligations of an Obligor contained in this Agreement or any 
Transaction Document to which it is party; or 

(d) an Obligor deregisters or permits deregistration of the Aircraft or otherwise 
discontinues or permits the discontinuance of the registration of the Aircraft 
with the Aviation Authority (except if permitted or required pursuant to this 
Agreement); or 

(e) an Obligor fails to timely comply with its obligation under Clause 1 (Delivery 
and Acceptance) to accept Delivery of the Aircraft when validly tendered by 
Lessor hereunder, or an Obligor fails in any material respect to satisfy the 
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conditions precedent for Delivery under Clause 2.1 (Conditions Precedent 
Lessor); or 

(f) Lessee fails to timely comply with its obligation to return the Aircraft to 
Lessor on the Expiration Date in accordance with the provisions of 
Clause 19 (Redelivery of Aircraft); or 

(g) any representation or warranty made (or deemed to be repeated) by an 
Obligor herein or in any Transaction Document or certificate furnished to 
Lessor in connection herewith or pursuant hereto proves to have been 
incorrect or misleading in any material respect when made; or 

(h) any Prohibited Payment has been made or provided, directly or indirectly, by 
(or on behalf of) or to an Obligor or any of its respective affiliates or 
subsidiaries or any of their respective officers, directors or any other person 
acting on its behalf in connection with this Agreement; or 

(i) any officer, director of an Obligor or any other Person acting on an Obligor's 
behalf has been held by the judgment of a court, in a criminal or a civil 
matter, to have made or received a Prohibited Payment; or 

(j) any judgment or order made against an Obligor  
(or any equivalent amount in another 

currency) is not stayed or complied with as soon as practicable and in any 
event within fifteen (15) days and is not being contested by an Obligor in 
good faith with all appropriate proceedings or, if earlier, the due date under 
such judgment or order, or a creditor attaches or takes possession of, or a 
distress, execution, sequestration or other similar process for the enforcement 
of creditors' rights is levied or enforced upon or against any material part of 
the, undertakings, assets, rights or revenues of an Obligor and is not 
discharged or stayed as soon as practicable and in any event within thirty (30) 
days; or 

(k) any Financial Indebtedness of an Obligor  
 (or any equivalent amount in another currency): 

(i) is not paid when due and is not being contested by an Obligor by 
appropriate proceedings and in good faith; 

(ii) becomes due or capable of being declared due prior to the date when 
it would otherwise have been due; 

(iii) the security for which becomes enforceable; or 

(l) an Obligor is, or is deemed for the purposes of any relevant Law to be, unable 
to pay its debts as they fall due or to be insolvent, or admits inability to pay 
its debts as they fall due, or becomes over-indebted within the meaning of the 
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applicable section of the insolvency regulations of such Obligor's jurisdiction 
of incorporation; or 

(m) an Obligor suspends making payments on all or any class of its debts or 
announces an intention to do so, or a moratorium is declared in respect of any 
of its indebtedness; or 

(n) an Obligor, any of its creditors or any other Person commences any case, 
proceeding or other action: 

(i) under any existing or future Law relating to bankruptcy, insolvency, 
reorganization or relief of debtors, seeking to have an order for relief 
entered with respect to it, or seeking to adjudicate it bankrupt or 
insolvent, or seeking reorganization, arrangement, adjustment, 
winding-up, liquidation, dissolution, composition or other relief with 
respect to it or its debts; or 
 

(ii) seeking appointment of a receiver, trustee, custodian, or other similar 
official for it or for all or any substantial part of its assets, or an 
Obligor makes a general assignment for the benefit of its creditors 
and in respect of any such case, proceeding or other action, is resisted 
and contested in good faith by such Obligor and  

 
; or 

 
(o) the occurrence of a Loan Default; or 

(p) the occurrence of a Material Adverse Change; or 

(q) the occurrence of an Event of Default under any Companion Lease; or 

(r) Lessee (or any Affiliate of Lessee) fails to enter into any Companion Lease or 
fails to accept delivery of any Companion Aircraft in accordance with the 
terms of the relevant Companion Lease; or 

(s) Lessee ceases to be controlled by (i) its shareholders on the date of this 
Agreement, or (ii) Zetta Jet Pte. Ltd. (in the event that Zetta Jet Pte. Ltd. 
acquires all or part of the shares of Lessee); or 

(t) Asia Aviation Holdings Pte. Ltd. ceases to be controlled by the Personal 
Guarantor; or 

(u) an Obligor fails to provide in any material respect the information to be 
provided by it pursuant to Clause 25 (Information) or the same is materially 
false, misleading, incomplete or inaccurate and such failure continues for a 
period in excess of five (5) Business Days after written notice thereof is given 
by Lessor to an Obligor of such failure; or 
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(v) an Obligor at any time fails to maintain the Aircraft, any Engine or any 
Aircraft Item in an airworthy condition or to promptly correct any 
discrepancy which renders the Aircraft, any Engine or any Aircraft Item not 
airworthy or to maintain current and valid the certification and other required 
documentation relating to such airworthiness; or 

(w) this Agreement or any document as set out in a schedule hereto ceases to be a 
valid and enforceable agreement and in full force and effect for any reason by 
operation of Law due to any action or inaction of an Obligor; or 

(x) Lessee: 

(i) voluntarily suspends substantially all of its airline operations or the 
franchises, concessions, permits, rights or privileges required for the 
conduct of the business and operations of an Obligor are revoked, 
cancelled or otherwise terminated or the free and continued use and 
exercise thereof curtailed or prevented, and as a result of any of the 
foregoing the preponderant business activity of an Obligor ceases to 
be that of a commercial airline; or 

(ii) ceases to hold its current air operator's certificate (or equivalent); or 

(y) arrest or seizure of the Aircraft, non-payment of Eurocontrol charges, non-
payment of air navigation charges and/or non-payment of EU Emission 
Trading Scheme charges and such failure continues uncured for a period of 
ten (10) Business Days after notice thereof from Lessor to an Obligor; or 

(z) in circumstances that are not a Total Loss, as a result of any Law, rule, 
regulation, order or other action by the Aviation Authority or any other 
Governmental Authority (including any court) having jurisdiction, the 
Aircraft is detained and/or use of the Aircraft in the normal course of 
business of passenger and freight air transportation has been prohibited for a 
period of ninety (90) consecutive days or such shorter duration as Lessor may 
consider appropriate to avoid the occurrence of a Material Adverse Change 
caused by a third party; or 

(aa) an Obligor fails to maintain, preserve or otherwise is in breach of a 
Maintenance Programme Agreement. 

20.1.2 Each Obligor hereby acknowledges that the occurrence of any one of the foregoing 
Events of Default represents repudiation (but not a termination) of this Agreement by 
the Obligors. 

20.2 Notification 

Each Obligor shall promptly notify Lessor if it becomes aware of the occurrence of an Event 
of Default. 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 2062 of 2310



EXECUTION VERSION 

 

JJS/LRL/78626-6/HFWHK1\4813751-7 49  

20.3 Rights and Remedies 

If at any time an Event of Default has occurred and is continuing, Lessor may at its option 
(and without prejudice to any of its other rights or remedies under this Agreement or 
applicable Law): 

(a) accept such repudiation and by written notice to Lessee and with immediate effect 
terminate the leasing of the Aircraft (but without prejudice to the continuing 
obligations of Lessee under this Agreement and the other documents to which it is a 
party), whereupon all rights of Lessee under this Agreement cease; and/or 

(b) proceed by appropriate court action or actions to enforce performance of this 
Agreement or to recover damages for the breach of this Agreement; and/or require 
that Lessee immediately cease flying the Aircraft and leave it parked in its then-
current location by giving written notice to Lessee, in which case Lessee's obligations 
under this Agreement will continue; and/or for Lessee's account, do anything that 
may reasonably be required to cure any Event of Default and recover from Lessee all 
reasonable costs, including legal fees and expenses incurred in doing so; and/or 

(c) either: take possession of the Aircraft, for which purpose Lessor may enter any 
premises belonging to or in the occupation of or under the control of Lessee where 
the Aircraft may be located, or cause the Aircraft to be redelivered to Lessor at the 
Redelivery Location (or such other location as Lessor may require); and/or 

(d) by serving notice require Lessee to redeliver the Aircraft to Lessor at the Redelivery 
Location (or such other location as Lessor may require); and/or 

(e) apply all or any portion of prepaid Rent held by Lessor under this agreement and any 
prepaid "Rent" held by Lessor under the Companion Leases to any amounts due and 
payable by Lessee which are unpaid hereunder. 

20.4 Lessor rights on termination 

If the leasing of the Aircraft is terminated under or pursuant to Clause 20.3 (Rights and 
Remedies), Lessor may sell or re-lease or otherwise deal with the Aircraft at such time and in 
such manner as Lessor considers appropriate in its absolute discretion, free and clear of any 
interest of Lessee, as if this Agreement had never been entered into. 

20.5 De-registration 

If the leasing of the Aircraft is terminated under or pursuant to Clause 20.3 (Rights and 
Remedies), Lessee shall at the request of Lessor promptly take all steps necessary to effect (if 
applicable) deregistration of the Aircraft and its export from the country where the Aircraft is 
for the time being situated and any other steps necessary to enable the Aircraft to be 
redelivered to Lessor in accordance with this Agreement.  Lessee hereby irrevocably and by 
way of security for its obligations under this Agreement appoints Lessor as its attorney (with 
full powers of delegation and substitution) to execute and deliver any documentation and to 
do any act or thing required in connection with the foregoing. 
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20.6 Damage liability 

20.6.1 If an Event of Default occurs, Lessee shall indemnify Lessor against any loss which 
Lessor may sustain or incur directly or indirectly as a result, including, but not limited 
to: 

(a) any loss of profit suffered by Lessor because of Lessor's inability to place the 
Aircraft on lease with another lessee on terms as favourable to Lessor as this 
Agreement or because whatever use, if any, to which Lessor is able to put the 
Aircraft upon its return to Lessor, or the funds arising upon a sale or other 
disposal of the Aircraft, is not as profitable to Lessor as this Agreement; 

(b) any amount of interest, fees or other sums whatsoever (but excluding the 
principal amount) paid or payable on account of funds borrowed in order to 
carry any unpaid amount; 

(c) any loss, premium, penalty or expense which may be incurred in repaying 
funds raised to finance the Aircraft or in unwinding any swap, forward 
interest rate agreement or other financial instrument relating in whole or in 
part to Lessor's financing of the Aircraft; 

(d) any loss, cost, expense or liability sustained or incurred by Lessor owing to 
Lessee's failure to redeliver the Aircraft on the date, at the place and in the 
condition required by this Agreement. 

20.6.2 Lessor shall use commercially reasonable endeavours to mitigate any such loss 
(including loss of profit), damage expense, cost or liability sustained or incurred in 
accordance with this Clause 20.6 (Damage liability). 

20.6.3 Lessee's obligation to pay any amounts and the indemnification under Clause 20.6.1 
shall survive the Expiration Date. 

20.7 Waiver 

Lessor may, by written notice to Lessee counter-signed by the Financier, at its election waive 
any Event of Default and its consequences and cancel any prior notice of termination of this 
Agreement.  The respective rights of the Parties shall then be as they would have been had no 
Event of Default occurred and no such notice been given. 

20.8 Remedies Cumulative 

No remedy referred to in this Clause 20 (Default) is intended to be exclusive, but each is 
cumulative and in addition to any other remedy referred to above or otherwise available to 
Lessor; and the exercise by Lessor of any one or more of such remedies shall not preclude the 
simultaneous or later exercise by Lessor of any or all of such other remedies.  No express or 
implied waiver by Lessor of any Event of Default shall in any way be, or be construed to be, a 
waiver of any future or subsequent Event of Default. 
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21. PAYMENTS ON TERMINATION 

21.1 Termination before Delivery 

On any termination prior to Delivery of Lessor's obligation to lease the Aircraft to Lessee, 
Lessee shall on the Expiration Date pay to Lessor (by way of agreed compensation for loss of 
bargain, and without prejudice to any right to damages of Lessor) the amount notified by 
Lessor to Lessee as the aggregate of: 

(a) any amounts (whether in respect of interest, costs, fees, expenses or otherwise) then 
accrued hereunder and under any other Transaction Documents, including but not 
limited to the Purchase Agreement and the Facility Agreement; and 

(b) the Termination Payment calculated as at the Expiration Date. 

21.2 Termination after Delivery 

On the termination of the leasing of the Aircraft after Delivery pursuant to Clause 17 (Events 
of Loss), Lessee shall on the Expiration Date pay to Lessor (by way of agreed compensation 
for loss of bargain and without prejudice to any right to damages of Lessor) the amount 
notified by Lessor to Lessee as the aggregate of: 

(a) all arrears of Rent and any other sums (whether in respect of interest, costs, fees, 
expenses or otherwise) then accrued hereunder and under any other Transaction 
Documents, including but not limited to the Facility Agreement; 

(b) all costs and expenses (excluding any amounts referred to in Clause 21.2(a) and 
�Clause 21.2(c)) incurred by Lessor in connection with such termination, including 
(without limitation) all costs and expenses incurred in recovering possession of the 
Aircraft, in insuring, ferrying or storing the Aircraft and in carrying out any works or 
modifications required to place the Aircraft in the condition specified in 
Clause 19 (Redelivery of Aircraft) (and also including Break Costs); and 

(c) the Termination Payment calculated as at the Expiration Date. 

21.3 Further Notices 

Lessor shall be entitled, following the issue of a notice under Clause 21.1 (Termination before 
Delivery) or Clause 21.2 (Termination after Delivery), to issue further notices thereafter in 
respect of any amounts referred to in Clause 21.1 (Termination before Delivery) or 
Clause 21.2 (Termination after Delivery) which shall not have been incurred and/or quantified 
at the date of any previous notice. 

22. REPRESENTATIONS AND WARRANTIES 

22.1 Lessee Representations & Warranties 

Lessee represents and warrants to Lessor that: 
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(a) each of Lessee, the Corporate Guarantors (and, if applicable, the Operator) is a 
company duly incorporated and validly existing under the laws of its jurisdiction of 
incorporation and has the corporate power and authority to own its assets and carry 
on its business as it is being conducted and the Operator is the holder of all necessary 
air transportation licenses required in connection therewith and with the use and 
operation of the Aircraft; 

(b) each of Lessee, the Corporate Guarantors (and, if applicable, the Operator) has the 
corporate power and authority to enter into and perform, and has taken all necessary 
corporate action to authorize the entry into, performance and delivery of, this 
Agreement and the transactions contemplated by this Agreement and the Transaction 
Documents to which it is a party; 

(c) the Personal Guarantor has the power and authority to enter into and perform, and has 
taken all necessary action to enter into, perform and deliver, this Agreement and the 
transactions contemplated by this Agreement and the Transaction Documents to 
which he is a party; 

(d) this Agreement constitutes its legal, valid and binding obligation enforceable in 
accordance with its terms; 

(e) the choice of English Law to govern this Agreement and the transactions 
contemplated by this Agreement and other relevant Transaction Documents and the 
submission by each Obligor to the jurisdiction of the courts of England is valid and 
binding on that Obligor; 

(f) the entry into and performance by each Obligor of, and the transactions contemplated 
by, this Agreement and other Transaction Documents to which it or he is a party do 
not and will not conflict with any Laws binding on that Obligor or conflict with the 
constitutional documents of that Obligor (if applicable) or conflict with or result in 
default under any document which is binding upon that Obligor or any of its or his 
assets nor result in the creation of any Liens over any of its or his assets; 

(g) all authorizations, consents, registrations and notifications required in connection 
with the entry into, performance, validity and enforceability of this Agreement and 
the transactions contemplated by this Agreement, have been (or will on or before the 
Delivery Date have been) obtained or effected (as appropriate) and are (or will on 
their being obtained or effected be) in full force and effect; 

(h) none of the Obligors holds a contract or other obligation to operate the Aircraft to or 
for any country which is a Prohibited Jurisdiction; 

(i) each Obligor is subject to civil commercial Law with respect to its obligations under 
this Agreement and other Transaction Documents to which it or he is a party; and 
none of the Obligors or any of its or his assets are entitled to any right of immunity 
and neither does the entry into and performance of this Agreement by that Obligor 
constitute private and commercial acts; 
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(j) each Obligor is in compliance in all respects with: 

(i) all applicable Laws to which it or he be subject relating to corruption 
and bribery; and 

(ii) other Laws to which it or he may be subject; 

(k) the Corporate Guarantors' audited consolidated accounts most recently delivered to 
Lessor have been prepared in accordance with IFRS or equivalent standards 
applicable to them; and fairly represent the consolidated financial condition of each 
respective Corporate Guarantors and any subsidiaries as at the date to which they 
were drawn up; 

(l) no Event of Default has occurred and is continuing or might result from the entry into 
or performance of this Agreement and no other event has occurred and is continuing 
which constitutes (or with the giving of notice, lapse of time, determination of 
materiality or the fulfilment of any other applicable condition or any combination of 
the foregoing, might constitute) a material default under any document which is 
binding on any Obligor or any assets of an Obligor; 

(m) with the exception of the filing of this Agreement and the Mortgage, it is not 
necessary under the Laws of Singapore, the State of Registration or the Aircraft Base 
in order to ensure the validity, effectiveness and enforceability of this Agreement or 
to, establish, perfect or protect the respective rights of Lessor, Owner or the Financier 
in respect of this Agreement and/or the Aircraft that this Agreement or any other 
instrument relating thereto be filed, registered or recorded or that any other action be 
taken or if any such filings, registrations, recordings or other actions are necessary or 
advisable, the same have been effected or will have been effected on or before the 
Delivery and under the Laws of Singapore, the State of Registration and the Aircraft 
Base the rights of Lessor, Owner and the Financier in the Aircraft have been fully 
established, perfected and protected and this Agreement shall have priority in all 
respects over the claims of all creditors of each Obligor; 

(n) no litigation, arbitration or administrative proceedings are pending or to Lessee's 
knowledge threatened against any Obligor which, if adversely determined, would 
have a material adverse effect upon that Obligor's financial condition or business or 
that Obligor's ability to perform its or his obligations under this Agreement and the 
relevant Transaction Documents; 

(o) the Lessee's obligations under this Agreement and the other Transaction Documents 
rank at least pari passu with all other present and future unsecured and 
unsubordinated obligations (including contingent obligations) of the other party, with 
the exception of such obligations as are mandatory preferred by Law and not by 
virtue of any contract; 

(p) there has been no material adverse change in the consolidated financial condition of 
each Obligor or the financial condition of each Obligor since the date to which the 
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accounts most recently provided to Lessor on or prior to the Delivery Date were 
drawn up; 

(q) each Obligor has delivered all necessary returns and payments due to the tax 
authorities in its jurisdiction of incorporation or his domicile (as the case may be) and 
is not required by Law to deduct any Taxes from any payments under this 
Agreement; 

(r) the financial and other information furnished by each Obligor in connection with this 
Agreement or other Transaction Documents does not contain any untrue statement or 
omit to state facts, the omission of which makes the statements therein, in the light of 
the circumstances under which they were made, misleading in any material respect, 
nor omits to disclose any material matter to Lessor and all forecasts and opinions 
contained therein were honestly made on reasonable grounds after due and careful 
enquiry by each Obligor; 

(s) no Prohibited Payment has been made or provided, directly or indirectly, by (or on 
behalf of) or to each Obligor or any of its respective affiliates or subsidiaries or any 
of their respective officers, directors or any other person acting on its behalf in 
connection with this Agreement, and no officer, director of each Obligor or any other 
Person acting on the each Obligor's behalf has been held by the judgment of a court, 
in a criminal or a civil matter, to have made or received a Prohibited Payment; and 

(t) none of the Obligors (excluding the Lessee) is a FATCA FFI or a US Tax Obligor. 

22.2 Repetition 

22.2.1 The representations and warranties in Clause 22.1 (Lessee Representations & 
Warranties) will survive the execution of this Agreement and will be deemed to be 
repeated by Lessee upon Delivery with reference to the facts and circumstances then 
existing. 

22.2.2 The representation and warranties in Clause 22.1(a) to Clause 22.1(l), Clause 22.1(p), 
Clause 22.1(q) and Clause 22.1(s) will also be deemed to be repeated by Lessee on 
each Rent Due Date with reference to the facts and circumstances then existing. 

22.3 Lessee Covenants 

Lessee covenants to Lessor that it will, and it will procure that each Obligor (to the extent 
applicable) will: 

(a) not create or permit to subsist any Security Interest over the Aircraft other than the 
Security Interests created pursuant to the Facility Agreement; 

(b) not sell, transfer, assign its rights in respect of or otherwise dispose of the Aircraft 
without the prior written consent of the Financier; 

(c) not without the prior written consent of the Financier, initiate or consent to any 
registrations with the International Registry with respect to any Airframe or Engine 
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other than the registrations expressly permitted or required by the terms of this 
Agreement; 

(d) not issue any deregistration power of attorney or similar instrument with respect to 
any Aircraft or any Engine to any person, or permit any such instrument to be filed or 
recorded with the Aviation Authority, other than as may be contemplated pursuant to 
the terms of this Agreement; 

(e) not consolidate with, merge with or merge into any other corporation or convey, 
transfer or lease substantially all of its or his assets as an entirety to any other Person; 

(f) notify Lessor of any change to an Obligor's registered office, principal place of 
business or chief executive office if there is more than one place of business not more 
than thirty (30) days following such change; 

(g) not represent or hold out Lessor, Owner, the Financier or any Affiliate of the 
foregoing as carrying goods or passengers on the Aircraft or being in any way 
connected to the operation of the Aircraft; 

(h) if any items delivered to Lessor in connection with this Agreement or any other 
Transaction Document are required by this Agreement or such Transaction Document 
to have a validity and effectiveness for the Lease Term, but have or are of a duration 
or effectiveness that is for less than the Lease Term when originally delivered, cause 
replacements, extensions or supplements thereof to be timely delivered to Lessor 
during the Lease Term to ensure that Lessor maintains at all times during the Lease 
Term the benefits initially afforded by such items and the continued effectiveness and 
validity of the same for the Lease Term; and 

(i) excluding Lessee for the purposes of this Clause 22.3(i) only, not become a FATCA 
FFI or a US Tax Obligor. 

22.4 Lessor Representations & Warranties 

Lessor represents and warrants to Lessee that: 

(a) Lessor is the owner trustee of a trust duly formed and validly existing under the Laws 
of the Wyoming and has the corporate power to own its assets and carry on its 
business as it is now being conducted; 

(b) Lessor has not until the date of this Agreement conducted, and shall not during the 
Lease Term conduct, any business other than leasing the Aircraft and certain of the 
Companion Aircraft to Lessee as contemplated by this Agreement; 

(c) Lessor has the corporate power to enter into and perform, and has taken all necessary 
corporate action to authorize the entry into, performance and delivery of, this 
Agreement and the transactions contemplated by this Agreement; 

(d) this Agreement constitutes Lessor's legal, valid and binding obligation; 
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(e) the choice by Lessor of English Law to govern this Agreement and the transactions 
contemplated by this Agreement and the submission by Lessor to the jurisdiction of 
the courts of England is valid and binding on Lessor; 

(f) the entry into and performance by Lessor of, and the transactions contemplated by, 
this Agreement do not and will not conflict with any Laws binding on Lessor or 
conflict with the constitutional documents of Lessor or conflict with any document 
which is binding upon Lessor or any of its assets; 

(g) so far as concerns the obligations of Lessor, all authorizations, consents, registrations 
and notifications required under the Laws of its state of formation in connection with 
the entry into, performance, validity and enforceability of, and the transactions 
contemplated by, this Agreement by Lessor have been (or will on or before the 
Delivery have been obtained or effected (as appropriate)) and are (or will on their 
being obtained or effected be) in full force and effect; and 

(h) Lessor is subject to civil commercial Law with respect to its obligations under this 
Agreement and neither Lessor nor any of its assets is entitled to any right of immunity 
and the entry into and performance of this Agreement by Lessor constitute private 
and commercial acts. 

23. SUBORDINATION 

For the benefit of the Financier, each of Lessor and Lessee hereby confirm and agree that the 
rights of Lessor and Lessee under or pursuant to this Agreement shall at all times be subject 
and subordinate to the rights of the Financier under the Transaction Documents. 

24. LIMITED RECOURSE AND NON-PETITION 

24.1 Limitation on Lessor recourse 

24.1.1 Notwithstanding any provision of this Agreement to the contrary, but subject to 
Clause 24.2 (Continuing obligations), the recourse of the Obligors to Lessor under 
this Agreement is limited to sums that are paid to or recovered by Lessor (or any 
person claiming through or on behalf of Lessor) under any provision of this 
Agreement (the "Lessor Proceeds"). 

24.1.2 Lessee agrees that it and each other Obligor will look solely to Lessor Proceeds for 
payments to be made by Lessor under this Agreement (save as provided in 
Clause 24.2 (Continuing obligations)) and that they will not otherwise take any 
judicial or other steps or proceedings or exercise any other right or remedy that they 
might otherwise have against Lessor or any of its other assets. 

24.2 Continuing obligations 

Without prejudice to Clause 24.1 (Limitation on Lessor recourse), none of Lessor's 
obligations under this Agreement will be extinguished and each will remain due to be 
performed on the date on which it is expressed to become due to be performed in accordance 
with this Agreement. 
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25. INFORMATION 

25.1 General Information 

25.1.1 Lessee shall furnish to Lessor and the Financier upon first demand by Lessor and/or 
the Financier: 

(a) in respect of each of Lessee, the Corporate Guarantors (and, if applicable, the 
Operator), as soon as the same become available, but in any event within one 
hundred and eighty (180) days after the end of its financial years, its audited 
financial statements for that financial year in the English language; 

(b) a copy of the passport of the Personal Guarantor; 

(c) in respect of each of Lessee, the Corporate Guarantors (and, if applicable, the 
Operator), as soon as the same become available, but in any event within 
sixty (60) days after the end of each quarter of each of its financial years, its 
financial statements for that financial quarter; 

(d) in respect of each of Lessee, the Corporate Guarantors (and, if applicable, the 
Operator), if such audited accounts are not available within one hundred and 
eighty (180) days after the end of any financial period, then the latest 
available draft of the said accounts and each subsequent draft of them in any 
such case certified by the chief financial officer of the relevant Obligor; 

(e) copies of all notices, circular letters, announcements and other documents 
sent to creditors generally of each Obligor; 

(f) prompt written notice of any litigation or arbitral proceedings not covered by 
insurance (except for deductibles standard in the airline industry) and of all 
proceedings by or before any Governmental Authority: 

(i) which might adversely affect Lessor's ownership or other interests in 
the Aircraft; 

(ii) which relate to the Aircraft and where the amount involved not 
covered by insurance is  

;or 

(iii) which might, in the reasonable and good faith judgment of each 
Obligor, have a material adverse effect on the ability of each Obligor 
to perform the obligations; and 

(g) (such demand in respect of this Clause 25.1.1(g) to be made no more 
frequently than quarterly) details of any prepayment of any term loan facility 
with an original term of one year or more and of any finance or capital lease 
(as defined under GAAP) or any hire purchase agreement. 
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25.1.2 Lessee shall, and shall procure that each other Obligor shall, promptly notify Lessor 
and the Financier if any information provided to Lessor and/or the Financier has 
become inaccurate or misleading. 

25.2 Requirements as to Financial Statements 

25.2.1 Each set of financial statements delivered by each relevant Obligor pursuant to 
Clause 25.1 (General Information) shall be certified by a director of the relevant 
Obligor as fairly representing its financial condition as at the date as at which those 
financial statements were drawn up. 

25.2.2 Each Obligor shall procure that each set of its financial statements delivered pursuant 
to Clause 25.1.1(a) and Clause 25.1.1(b) be prepared using IFRS or equivalent, 
accounting practices and financial reference periods consistent with those applied in 
the preparation of the Original Financial Statements (as defined in the Facility 
Agreement) unless, in relation to any set of financial statements, it notifies Lessor and 
the Financier that there has been a change in IFRS or equivalent, the accounting 
practices or reference periods and its auditors deliver to Lessor or the Financier (as 
applicable): 

(a) a description of any change necessary for those financial statements to reflect 
IFRS or equivalent, accounting practices and reference periods upon which 
the Original Financial Statements were prepared; and 

(b) sufficient information, in form and substance, as may be reasonably required 
by Lessor, to enable Lessor and the Financier to determine whether any 
provisions relating to financial covenants have been complied with and make 
an accurate comparison between the financial position indicated in those 
financial statements and the Original Financial Statements. 

25.2.3 Any reference in this Agreement to an Obligor's financial statements shall be 
construed as a reference to those financial statements as adjusted to reflect the basis 
upon which the Original Financial Statements were prepared. 

25.3 Aircraft Related Charges 

25.3.1 Upon request of Lessor and/or the Financier, Lessee shall advise Lessor and the 
Financier of the amounts incurred or an estimate thereof by Lessee, in respect of 
charges at airports, aviation authorities or air navigation authorities relating to the 
Aircraft.  Lessee shall procure that during the Lease Term these charges shall be paid 
on or before their respective due dates. 

25.3.2 Lessee: 

(i) hereby authorises Lessor, Head Lessor and/or the Financier to contact 
any relevant authority to obtain the above information; 

(ii) on the request of Lessor, Head Lessor and/or the Financier write 
directly to the relevant authorities authorizing the disclosure of the 
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above information to Lessor, Head Lessor and/or the Financier (as 
applicable). 

25.3.3 Lessee authorises Lessor to disclose to the Financier any information obtained by 
Lessor pursuant to Clause 25.3.1 and Clause 25.3.2. 

25.4 Reporting Requirements 

25.4.1 On the last day of the second whole calendar month after the month in which 
Delivery falls, and quarterly thereafter at the end of period of three (3) calendar 
months, but in any case no later than on the fifteenth (15th) Business Day following 
the end of such period, Lessee shall furnish to Lessor and (if requested) the Financier 
the Quarterly Report in a form as per �Schedule 11 (Form of Quarterly Report), which 
shall include the Flight Hours/Cycles/landings of the Aircraft during the ensued 
month.  Lessee shall furthermore furnish to Lessor and (if requested) the Financier 
copies of the tech-logs covering all movements of the Aircraft during the preceding 
month (or if such are not available a copy of the relevant pages of the logbook of the 
Aircraft).  The tech-logs (or logbook copies) will include: 

(a) the Flight Hours/Cycles operated by the Aircraft; 

(b) a list of those service bulletins, Airworthiness Directives and engineering 
modifications performed on the Aircraft; 

(c) a record of all flights performed by the Aircraft.  The last report will be 
furnished to Lessor on the Redelivery Date; 

(d) details of any aircraft delivered to Lessee or any other Obligor or Affiliate 
within the preceding three (3) calendar months; and 

(e) number of new aircraft on order from manufacturers by each Obligor and any 
of their Affiliates. 

25.4.2 Lessee shall promptly furnish to Lessor all information Lessor reasonably requests 
from time to time regarding the Aircraft, any Engine or any Aircraft Item, its use, 
location and condition including, without limitation, the Flight Hours and Cycles 
available on the Aircraft and any Engine until the next scheduled check, inspection, 
Overhaul or shop visit, as the case may be and Lessee shall give Lessor not less than 
thirty (30) days' written notice as to the time and location of all major checks. 

25.5 FATCA Information 

25.5.1 Subject to Clause 25.5.3, each Party shall, within ten (10) Business Days of a 
reasonable request by another Party: 

(a) confirm to that other Party whether it is: 

(i) a FATCA Exempt Party; or 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 2073 of 2310



EXECUTION VERSION 

 

JJS/LRL/78626-6/HFWHK1\4813751-7 60  

(ii) not a FATCA Exempt Party; and 

(b) supply to that other Party such forms, documentation and other information 
relating to its status under FATCA (including, when required, its applicable 
"passthru payment percentage" or other information required under the US 
Treasury Regulations or other official guidance including intergovernmental 
agreements) as that other Party reasonably requests for the purposes of that 
other Party's compliance with FATCA. 

25.5.2 If a Party confirms to another Party pursuant to �Clause 25.1.1(a) that it is a FATCA 
Exempt Party and it subsequently becomes aware that it is not, or has ceased to be a 
FATCA Exempt Party, that Party shall notify that other Party reasonably promptly. 

25.5.3 Clause 25.5.1 shall not oblige Lessor to do anything which would or might in its 
reasonable opinion constitute a breach of: 

(a) any law or regulation; 

(b) any fiduciary duty; or 

(c) any duty of confidentiality. 

25.5.4 If a Party fails to confirm its status or to supply forms, documentation or other 
information requested in accordance with Clause 25.5.1 (including, for the avoidance 
of doubt, where Clause 25.5.3 applies), then: 

(a) if that Party failed to confirm whether it is (and/or remains) a FATCA 
Exempt Party then such Party shall be treated for the purposes of the 
Transaction Documents as if it is not a FATCA Exempt Party; and 

(b) if that Party failed to confirm its applicable "passthru payment percentage" 
then such Party shall be treated for the purposes of the Transaction 
Documents (and payments made thereunder)  

 

until (in each case) such time as the Party in question provides the requested 
confirmation, forms, documentation or other information. 

26. ASSIGNMENT 

26.1 Assignment by Lessee 

Lessee shall not sell, assign, novate, transfer or otherwise dispose of any of its rights or 
obligations with respect to this Agreement. 

26.2 Assignment by Lessor 

26.2.1 Lessor may, subject to the Financier's rights hereunder and under any Transaction 
Document, at any time and without Lessee's consent sell, assign or transfer its rights 
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and interest with respect to this Agreement (a "Transfer") to another party (the 
"Lessor Assignee") subject to compliance with the following conditions: 

(a) Lessor Assignee will have full corporate power and authority to enter into 
and perform the transactions contemplated by this Agreement on the part of 
Lessor; and 

(b) except where a Default or Event of Default has occurred and is continuing, 
Lessee shall not have any greater financial obligations hereunder as a result 
of such transfer or assignment than Lessee would have had if such transfer or 
assignment had not taken place. 

26.2.2 The term "Lessor" as used in this Agreement means the lessor of the Aircraft at the 
time in question.  In the event of the sale of the Aircraft or transfer of Lessor's rights 
and obligations under this Agreement, Lessor Assignee becomes "Lessor" of the 
Aircraft under this Agreement and Lessor becomes the prior lessor and is relieved of 
all liability to Lessee under this Agreement for obligations arising on and after the 
date the Aircraft is sold.  Lessee shall acknowledge and accept Lessor Assignee as the 
new "Lessor" under this Agreement and shall look solely to Lessor Assignee for the 
performance of all Lessor obligations and covenants under this Agreement arising on 
and after the date of assignment or transfer of Lessor's obligations under this 
Agreement arising on and after the Aircraft sale date. 

26.2.3 Lessor shall refund to Lessee any reasonable expenses incurred in connection with 
such assignment and Lessee shall not be responsible for Lessor's costs in connection 
with such assignment. 

26.3 Financier Requirements 

26.3.1 Lessor may at any time and without Lessee's consent grant security interests over the 
Aircraft and assign the benefit of this Agreement to a Financier as security for 
Lessor's obligations to such Financier, provided that: 

(a) Lessor shall reimburse Lessee for its reasonable expenses incurred in 
connection with such grant of security interests subject to a maximum cap  

 
and 

(b) except where a Default or Event of Default has occurred and is continuing, 
Lessee shall not have any greater financial obligations hereunder with respect 
to withholding Taxes imposed or assessed on and from the date of such 
transfer or assignment as a result of such grant of security interests than 
Lessee would have had if such grant had not taken place. 

26.3.2 Upon a change of the Financier, Lessor shall provide Lessee with a Letter of Quiet 
Enjoyment from the new Financier. 
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26.4 Assignment by Owner 

26.4.1 Owner may at any time and without Lessee's consent sell, assign or transfer its rights 
and interest with respect to the Aircraft to a third party, provided that: 

(a) Lessor shall reimburse Lessee for its reasonable expenses incurred in 
connection with such assignment or transfer; and 

(b) except where a Default or Event of Default has occurred and is continuing, 
Lessee shall not have any greater financial obligations hereunder with respect 
to withholding Taxes imposed or assessed on and from the date of such 
transfer or assignment as a result of such assignment or transfer than Lessee 
would have had if such assignment or transfer had not taken place. 

26.4.2 Upon such assignment, Lessor shall provide Lessee with a Letter of Quiet Enjoyment 
signed by the New Owner. 

26.5 Lessee Cooperation 

26.5.1 On request by Lessor, Owner, Lessor Assignee or the Financier, Lessee shall, at 
Lessor's cost, during the Lease Term execute all such documents as Lessor, Owner, 
Lessor's Assignee or the Financier may reasonably request. 

26.5.2 Lessee shall provide all other reasonable assistance and cooperation to Lessor, 
Owner, Lessor Assignee and the Financier in connection with any such sale, 
financing or assignment or the perfection and maintenance of any such security 
interest, including, at Lessor's cost, making all necessary filings and registrations in 
the State of Registration and providing all opinions of counsel with respect to matters 
reasonably requested by Lessor, Owner, Lessor Assignee and the Financier. 

27. NOTICES 

27.1 Manner 

27.1.1 Any notice, request or information required or permissible under this Agreement shall 
be in writing and in English. 

27.1.2 Notices shall be delivered in person or sent by fax, letter (mailed airmail, certified 
and return receipt requested), or by expedited delivery addressed to the parties as set 
forth herein. 

27.1.3 In the case of a fax, notice shall be deemed received on the date set forth on the 
confirmation of receipt produced by the sender's fax machine immediately after the 
fax is sent.  In the case of a mailed letter, notice shall be deemed received upon actual 
receipt.  In the case of a notice sent by expedited delivery, notice shall be deemed 
received on the date of delivery set forth in the records of the Person which 
accomplished the delivery.  If any notice is sent by more than one of the above listed 
methods, notice shall be deemed received on the earliest possible date in accordance 
with the above provisions. 
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27.1.4 Notices will be sent to: 

(a) if to Lessee: 

ZETTA JET USA, INC. 
10676 Sherman Way, 
Burbank, 
California CA 91505, 
United States of America 

Attention: Mr James Seagrim 

Fax:  +1 213 405 2412 

Email:  jseagrim@zettajet.com 

(b) if to Lessor: 

TVPX ARS Inc. 
39 E. Eagle Ridge Drive, Suite 201 
North Salt Lake, UT 84054 
United States of America 

Attention: David Wall 

Fax:   +1 (801) 606-7640 

Email:  dwall@tvpx.com 

with a copy to the Financier at: 

EXPORT DEVELOPMENT CANADA 
150 Slater Street 
Ottawa, Ontario 
K1A 1K3 
Canada 

Attention: Loans Services/Asset Management 

Fax:   +1 613 598 2514 and +1 613 598 3186 

Email:  LS-aerospace@edc.ca 

and to: 
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or to such other address as any party may designate for itself by not less than 
five (5) Business Days' written notice to the other parties. 

28. MANUFACTURER'S WARRANTIES 

Lessor and Lessee acknowledge that the Financier has the benefit of the Airframe Warranty 
Confirmation Letter, pursuant to which the Financier shall be entitled to all remaining 
warranties and service life policies of the Airframe on the Expiration Date and that Lessor is 
entitled to all rights and benefits under such warranties and service life policies of the 
Airframe pursuant to the Purchase Agreement and Purchase Agreement Assignment.  For as 
long as no Event of Default has occurred and is continuing, Lessor will grant to Lessee, on a 
conditional basis, all rights and benefits under such warranties and service life policies of the 
Airframe and allow Lessee to exercise such warranties and service life policies during the 
Lease Term. 

29. LAW AND DISPUTE 

29.1 Governing Law 

This Agreement and any non-contractual obligations arising from or in connection with it 
shall in all respects be governed by, and construed in accordance with English Law. 

29.2 Jurisdiction 

29.2.1 Subject to Clause 29.4 (Repossession), the courts of England shall have exclusive 
jurisdiction to settle any dispute arising out of or in connection with this Agreement 
(including a dispute regarding the existence, validity or termination of this 
Agreement). 

29.2.2 The Parties agree that the courts of England are the most appropriate and convenient 
courts to settle disputes and accordingly neither Party will argue to the contrary save 
that, as such agreement conferring jurisdiction is for the benefit of Lessor only, 
Lessor shall retain the right to bring proceedings against Lessee in any court in 
another country. 

29.3 Process Agent Appointment 

29.3.1 Lessor herewith appoints Jacobs Allen Hammond Solicitors at 3 Fitzhardinge Street, 
Manchester Square, London W1H 6EF, England, as its process agent for the service 
of any proceedings brought in the courts of England pursuant to this Agreement and 
will provide Lessee with a letter from such process agent confirming the appointment 
and agrees that failure by such agent to notify it of such service shall not adversely 
affect the validity of such service or any judgment based thereon. 

29.3.2 Lessee herewith appoints Jacobs Allen Hammond Solicitors at 3 Fitzhardinge Street, 
Manchester Square, London W1H 6EF, England as its process agent for the service of 
any proceedings brought in the courts of England pursuant to this Agreement and will 
provide Lessor with a letter from such process agent confirming the appointment and 
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agrees that failure by such agent to notify it of such service shall not adversely affect 
the validity of such service or any judgment based thereon. 

29.4 Repossession 

Notwithstanding the provisions of Clause 29.1 (Governing Law) and Clause 29.2 
(Jurisdiction), the governing Law and jurisdiction shall in case of a repossession action by 
Lessor in accordance with Clause 20.5 (De-registration), be (at the exclusive choice of 
Lessor), any Law and competent court in which jurisdiction the Aircraft may be physically 
positioned and/or registered. 

30. MISCELLANEOUS 

30.1 Counterparts 

This Agreement may be executed in two or more counterparts and by different parties hereto 
on separate counterparts, each of which shall be deemed an original, but all of which together 
shall constitute one and the same instrument. 

30.2 Entire Agreement 

This Agreement constitutes the entire agreement between Lessor and Lessee concerning the 
subject matter hereof and supersedes all preceding correspondence, agreements and 
stipulations whether oral or in writing between the Parties concerning the subject matter 
hereof. 

30.3 Severability 

If a provision of this Agreement is or becomes illegal, invalid or unenforceable in any 
jurisdiction, this will not affect the legality, validity or enforceability in that jurisdiction of 
any other provision of this Agreement or the legality, validity or enforceability in any other 
jurisdiction of that or any other provision of this Agreement. 

30.4 Time is of the Essence 

Time and strict and punctual performance by Lessee are of the essence with respect to each 
provision of this Agreement. 

30.5 Language 

This Agreement is in the English language and all notices, opinions, financial statements and 
other documents given under this Agreement shall be provided in the English language or, if 
not submitted in the English language, shall be accompanied by one certified copy of an 
English translation thereof for each copy of the foregoing so submitted.  The meaning and 
interpretation of the English version of this Agreement and all documents delivered in 
connection herewith shall govern in the event of any conflict with the non-English version 
thereof including, but not limited to any disputes, arbitration or litigation relating hereto. 
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30.6 Expenses 

30.6.1 Whether or not the transactions contemplated hereby are consummated, Lessee shall 
bear all reasonable costs and expenses (including legal, professional, and out-of-
pocket expenses) in connection with the negotiation, preparation and execution of this 
Agreement and all other Transaction Documents, including any documentation 
related to the financing of the Aircraft and/or Companion Aircraft save as set out in 
Clause 20.6 (Damage liability), and will pay to or reimburse to Lessor promptly 
following demand all such costs and expenses. 

30.6.2 Lessee will pay to Lessor promptly following demand all expenses (including legal, 
professional, and out-of-pocket expenses) payable or incurred by Lessor in relation to 
any amendment to or extension of any other documentation in connection with, or the 
granting of any waiver or consent under, this Agreement which has been requested by 
Lessee. 

30.6.3 In addition, Lessee shall pay to Lessor promptly following demand all expenses 
(including legal, survey and other costs) payable or incurred by Lessor in connection 
with the perfection of this Agreement in the State of Registration, the Aircraft Base 
and other states (as appropriate given the operation of the Aircraft) including the 
provision of legal opinions, tax advice, stamp duties, notarial fees, translations and 
registrations, if required by either Lessor or Lessee in respect thereof excluding, for 
the avoidance of doubt, Lessor's costs associated with any assignment referred to in 
Clause 26.2.3. 

30.7 Enforcement costs 

Lessee shall on demand pay to Lessor the amount of all costs and expenses (including legal 
fees) incurred by Lessor in connection with the enforcement of, or the preservation of any 
rights under, any Transaction Document. 

30.8 Amendments 

The provisions of this Agreement may only be amended or modified by an instrument in 
writing executed by Lessor and Lessee. 

30.9 Headings 

All Clause and paragraph headings and captions are purely for convenience and will not 
affect the interpretation of this Agreement.  Any reference to a specific Clause, paragraph or 
section will be interpreted as a reference to such Clause, paragraph or section of this 
Agreement. 

30.10 Schedules 

The Schedules to this Agreement constitute an integral part thereof.  In case of conflict 
between the provisions of the Schedules and the provisions of this Agreement, the provisions 
of the Schedules shall prevail. 
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30.11 Negotiation 

Each Party has been advised by counsel of its choosing and this Agreement shall not be 
construed against the Party drafting the same.  Lessee hereby expressly acknowledges that the 
waivers, disclaimers and indemnities provided herein form an integral part hereof and that 
Lessor would not have entered into this Agreement in the absence of such waivers, 
disclaimers and indemnities and that the rent amounts have been calculated and agreed based 
upon Lessee's agreement to such waivers, disclaimers and indemnities. 

30.12 Further Assurances 

Lessee shall from time to time do and perform such other and further acts and execute and 
deliver any and all such further instruments as may be required by applicable Law or 
reasonably requested in writing by Lessor to establish, maintain and protect the rights and 
remedies of Lessor and to carry out and effect the intent and purposes of this Agreement. 

30.13 Third Parties Act 1999 

30.13.1 A Person who is not a party to this Agreement has no right under the Contracts 
(Rights of Third Parties) Act 1999 ("Third Parties Act") to enforce or to receive the 
benefit of any term of this Agreement, other than the beneficiaries of 
Clause 23 (Subordination) and any Indemnitees who are not a party hereto, who shall 
be entitled to enforce and receive the benefit of any term of this Agreement under 
which such Indemnitee is expressed to have rights or which is expressed to be in 
favour of such Indemnitee. 

30.13.2 Other than as required by any Finance Document (as defined in the Facility 
Agreement), the consent of any Person who is not a party to this Agreement is not 
required to rescind, terminate or vary this Agreement. 

30.14 Disclaimer of Consequential Damages 

Unless otherwise provided in this Agreement, each Party agrees that it shall not be entitled to 
recover, and hereby disclaims and waives any right that it may otherwise have to recover, 
consequential damages as a result of any breach or alleged breach by the other Party of any of 
the agreements, representations or warranties contained in this Agreement. 

31. CONFIDENTIALITY 

Each Party shall, and shall procure that its officers, employees and agents shall, keep the 
contents of the Transaction Documents private and confidential and shall not, without the 
prior written consent of the other Party, disclose to any third party any Transaction Document 
or any of the terms of any Transaction Document or the structure of the transactions 
contemplated by the Transaction Documents or any documents or materials supplied by or on 
behalf of either Party in connection with the Transaction Documents, save that either Party 
shall be entitled to make such disclosure to the Financier and, upon giving notice to the other 
Party, to make such disclosure: 
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(a) in connection with any proceedings arising out of or in connection with any 
Transaction Document to the extent that either Party may consider necessary to 
protect its interests; or 

(b) if required to do so by an order of a court of competent jurisdiction whether in 
pursuance of any procedure for discovering documents or otherwise or pursuant to 
any law; or 

(c) to its auditors (including, in respect of the Financier, the Auditor General of Canada) 
or legal advisors, other professional advisers who owe a general duty of 
confidentiality within the terms of their appointment; or 

(d) to any Tax Authority; or 

(e) if required to do so by any Applicable Law or regulation or in order for such party to 
comply with its obligations under any Transaction Document; or 

(f) by the Financier, to any of its affiliates, to the Government of Canada and to any 
person to whom it assigns and/or transfers (or proposes to assign and/or transfer) its 
rights and/or obligations under any Transaction Document; or 

(g) publicly by the Financier, after the date hereof, of information specifically regarding 
the name of the Borrower, the financial service provided by the Financier, a general 
description of the transaction contemplated under this Agreement and the other 
Transaction Documents, the amount of support (in an approximate Canadian dollar 
range) provided by the Financier to the Borrower and the name of the Aircraft 
Manufacturer; 

(h) by the Financier to the Minister for International, Trade, Treasury Board, or pursuant 
to Canada's or its international commitments provided that the person to whom the 
information is given is made aware of the confidential nature of such information; or 

(i) by the Financier pursuant to its disclosure policy. 

32. TRUTH IN LEASING 

32.1 The Aircraft, as equipment, became subject to the maintenance requirements of part 91 of the 
FARS upon the registration of the Aircraft with the FAA.  Lessor certifies that during the 12 
months (or portion thereof during which the Aircraft has been subject to U.S. registration) 
preceding the execution of this Agreement, the Aircraft has been maintained and inspected 
under part 121 of the FARS.  Lessee certifies that the aircraft will be maintained and 
inspected under part 91 of the FARS for operations to be conducted under this Agreement; 
provided however, that if the Aircraft is in possession of an air carrier certificated under part 
121 or part 129 of the FARS or an air taxi operator certified under part 135 of the FARS, then 
the aircraft will be maintained by such party in accordance with part 121, part 129 or part 135 
of the FARS.  Upon execution of this Lease, and during the term hereof, Lessee, whose name 
is shown below his signature in the signature block below and whose address is shown in 
Clause 27 hereof. 
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32.2 Acting by and through _______________________________, who executes this section 
solely in his capacity as _______________________________ of Lessee, certifies that Lessee 
shall be responsible for the operational control of the Aircraft under this Agreement, unless, 
the Aircraft is subleased or operated by an air carrier or air taxi operator certificated under 
part 121, part 129 or part 135, respectively, of the FARS.  Lessee further certifies that it 
understands its responsibilities for compliance with applicable FARS, provided however, that 
lessee shall not be deemed to be responsible for the operational control of the Aircraft for so 
long as the Aircraft is in the possession of any sublessee that is certificated under part 121, 
part 129 or part 135 of the FARS.  An explanation of factors bearing on operational control 
and pertinent FARS can be obtained from the nearest federal aviation flight standard district 
office, general aviation district office or air carrier district office. 

IN WITNESS WHEREOF, Lessor and Lessee have each caused this Agreement to be duly executed 
by their authorised officers on the date first written above. 
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SCHEDULE 1 
Aircraft Specifications and Delivery Conditions 

One (1) Bombardier Inc. BD-700-1A10 aircraft bearing MSN 9788 

and US Registration No. N889ZJ 

1. Aircraft Specifications 

As per Manufacturer's specifications upon delivery of the Aircraft by Manufacturer to Owner 
including the specifications set out in and attached to the Purchase Agreement. 

2. Engines 

Two (2) Rolls-Royce Deutschland Ltd. & Co KG model BR700-710A2-20 engines bearing 
MSN to be confirmed by Lessor  (Left Hand. No.1) and MSN to be confirmed by Lessor 
(Right Hand. No.2). 

3. Delivery Conditions 

Upon Delivery, the Aircraft shall comply with the specifications as per this 
�Schedule 1 (Aircraft Specifications and Delivery Conditions), but otherwise be delivered in an 
"As-is, Where-is" condition. 
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SCHEDULE 2 
Definitions and Interpretation 

1. Definitions 

Except as otherwise provided in this Agreement, words and expressions defined in the 
Facility Agreement shall have the same respective meanings herein.  The following terms 
shall have the following meanings for all purposes of this Agreement and such meanings shall 
be equally applicable to both the singular and the plural forms of the terms defined. 

"Acceptance Flight" means an aircraft acceptance flight upon Redelivery in accordance with 
the Manufacturer's standard flight operation check flight procedures (or such other procedure 
as Lessor may approve)  

 
 

"Additional Insured" has the meaning set forth in Clause 16.1 (Insurance). 

"Additional Rent" has the meaning set forth in Clause 4.3.4. 

"Affiliate" shall mean any other Person directly or indirectly controlling, directly or indirectly 
controlled by or under direct or indirect common control with the Person specified. 

"After-Tax Basis" means the amount of a payment, supplemented as necessary by one or 
more further payments so that the sum of all such payments, after deduction of all Taxes 
imposed on or withheld because of such payment(s) shall be equal to the specified amount. 

"Agreed Tracking System" means a maintenance tracking, planning and record storage 
system as approved by the Financier, it being acknowledged that, at the date hereof, the 
systems provided are satisfactory to the Financier (but without prejudice to the Financier's 
right to withdraw such approval and require another tracking system arrangement should such 
system become unsatisfactory to the Financier). 

"Agreed Value" has the meaning set forth in �Schedule 9 (Insurance Requirements). 

"Aircraft" means, as the context may require, the Airframe together with (a) the Engines, 
APU and Landing Gear, whether installed or not installed on the Aircraft, (b) all Parts or 
components thereof, (c) spare parts or ancillary equipment or devices furnished with the 
Airframe or the Engines under this Agreement, (d) all Aircraft Items and other property, 
tangible and intangible, which are delivered by Lessor to Lessee hereunder and not otherwise 
described in the preceding portions of this definition, (e) all Aircraft Documents and all 
substitutions, replacements, amendments and renewals of any and all thereof, and (f) subject 
to Clause 14.5 (Alterations, Modifications and Additions), all alterations, modifications and 
additions which may be made to, installed on or incorporated into the Aircraft. 

"Aircraft Base" means the principal place of business of the Operator in the United States of 
America or such other place that Lessor and the Financier may approve (such approval not be 
unreasonably withheld or delayed), in writing. 
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"Aircraft Documents" means the original paper copies in original format (with additional 
photographic, digital, electronic or other medium if required by Lessor) of (i) the manuals and 
records and all other documentation pertaining to the Airframe, Engines, APU, Landing Gear 
and Parts delivered with the Aircraft on the Delivery Date and (ii) all records and 
documentation generated during the Lease Term that are related to the maintenance, 
inspections and alterations, modifications and additions accomplished during the Lease Term 
with respect to the Aircraft, and shall include all records held with respect to the Aircraft on 
the Agreed Tracking System. 

"Aircraft Item" means the Aircraft, the Airframe, any of the Engines, any Landing Gear, any 
of the Parts, or the APU as the context may require. 

"Aircraft Purchase Price" means the price invoiced by the Airframe Manufacturer for the 
Aircraft in accordance with the Purchase Agreement. 

"Aircraft Redelivery Receipt" means the receipt substantially in the form of 
Schedule 8 (Redelivery Receipt) to be executed and delivered by Lessor to Lessee on the 
Expiration Date with respect to Redelivery and countersigned by Lessee. 

"Airframe" means the Aircraft (except for the Engines) as more specifically described in 
�Schedule 1 (Aircraft Specifications and Delivery Conditions), together with the APU, all 
Landing Gear and any and all Parts which are from time to time incorporated or installed in or 
attached thereto or which have been removed therefrom. 

"Airframe Manufacturer" means Bombardier Inc., a Canadian corporation. 

"Airframe Warranty Confirmation Letter" means the letter in respect of airframe 
warranties issued or to be issued by the Airframe Manufacturer in favour of the Financier and 
Lessor in form and substance satisfactory to the Financier and Lessor. 

"Airworthiness Directive" or "AD" means any airworthiness directive issued by the 
applicable state of manufacture, the Aviation Authority, EASA (as applicable), or the type 
certificate holder to the extent each such airworthiness directive is applicable to the Aircraft, 
any Engine, any Landing Gear, the APU or any Part. 

"Approved Maintenance Facility" means a maintenance facility approved by FAA pursuant 
to Part 91 of the FARS and the Aviation Authority or such other maintenance facility as the 
Financier may approve in its sole discretion, for the accomplishment of the maintenance, 
testing, inspection, repair, overhaul or modification that is intended to be accomplished with 
respect to the Airframe, any Engine, any Landing Gear, the APU or any Part, as the case may 
be. 

"APU" means the auxiliary power unit installed in the Airframe on the Delivery Date, or any 
replacement thereof made pursuant to this Agreement, together, in any case, with any and all 
Parts which are from time to time incorporated in or attached to such auxiliary power unit and 
any and all Parts removed therefrom. 
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"Assignment of Insurances" means the assignment of insurances in respect of the Aircraft 
entered into or to be entered into between Lessee as assignor and Lessor as assignee, as 
amended, modified or supplemented from time to time. 

"Aviation Authority" means the governmental department, bureau, commission or agency in 
the State of Registration that under the Law of the applicable State of Registration that shall, 
from time to time, have control or supervision of civil aviation in that state or have 
jurisdiction over the registration, airworthiness, operation, or other matters relating to, the 
Aircraft. 

"AVIC" means AVIC International Leasing Co. Ltd. 

"Borrower" means the Head Lessor, in its capacity as borrower, under the Facility 
Agreement. 

"Break Costs" means all amounts due and payable by the Borrower under the Facility 
Agreement in respect of Break Costs as defined therein. 

"Business Day" means: 

(a) in respect of a day on which any payment falls due a day (other than a Saturday or 
Sunday) on which banks are open for general business in Dublin, London, New York, 
Singapore and Wyoming; 

(b) for the purposes of Quotation Date, a day (other than a Saturday or Sunday) on which 
banks are open for business in London; and 

(c) in any other circumstance a day (other than a Saturday or Sunday) on which the banks 
are open for general business in Dublin, London, New York, Wyoming and Beijing. 

"C-Check" means all maintenance tasks and defect rectifications, including but not limited to 
out of phase tasks, CPCP Tasks and the like,  

 or at such other revised C-Check interval as described the 
Maintenance Programme Agreement. 

"Calendar Tasks" means any maintenance tasks controlled by days or calendar limits. 

"Cape Town Convention" means the Convention on International Interests in Mobile 
Equipment (the "Convention") and the Protocol to the Convention on International Interests 
in Mobile Equipment on Matters Specific to Aircraft Equipment (the "Protocol"), both signed 
in Cape Town, South Africa on November 16, 2001 together with any protocols, regulations, 
rules, orders, agreements, instruments, amendments, supplements, revisions or otherwise that 
have or will be subsequently made in connection with the Convention and/or the Protocol by 
the "Supervisory Authority" (as defined in the Protocol), the "International Registry" or 
"Registrar" (as defined in the Convention) or an appropriate "Registry Authority" (as defined 
in the Protocol) or any other international or national body or authority, as applicable. 
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"Certificate of Acceptance" means the certificate to be executed and delivered by Lessee and 
countersigned by Lessor on the Delivery Date substantially in the form of Schedule 6 
(Certificate of Acceptance). 

"Certificate of Airworthiness" means the certificate of airworthiness as issued by the 
Aviation Authority. 

"Code" means the US Internal Revenue Code of 1986. 

"Cold Section" means with respect to any Engine, the part of the turbo machinery, which is 
not the hot section in accordance with the Engine Manufacturer's Maintenance Manual. 

"Cold Section Inspection" or "CSI" means with respect to any Engine, the complete 
refurbishment/overhaul of the Cold Section in accordance with the Engine Manufacturer's 
Maintenance Manual. 

"Combined Single Limit" has the meaning set forth in �Schedule 9 (Insurance Requirements). 

"Companion Aircraft" means any existing or future aircraft leased by the Lessor (or any 
Affiliate of Lessor) to any Obligor (or any Affiliate of any Obligor) including any aircraft 
owned by a trust for the benefit of any Obligor or any Affiliate thereof). 

"Companion Leases" means any other aircraft lease agreements relating to the Companion 
Aircraft. 

"Conditions Precedent Lessee" means the Conditions Precedent to be satisfied by Lessee, 
listed at paragraph 1 of Schedule 3 (Conditions Precedent). 

"Conditions Precedent Lessor" means the Conditions Precedent to be satisfied by Lessor, 
listed at paragraph 2 of Schedule 3 (Conditions Precedent). 

"Corporate Guarantors" means each of (i) Asia Aviation Holdings Pte. Ltd. of 700 West 
Camp Road, #04-10 JTC Aviation One, Seletar Aerospace Park, Singapore 797649 (company 
registration number: 200920708R), (ii) Zetta Jet USA, Inc., of 10676 Sherman Way, 
Burbank, California CA 91505, United States of America (company registration number: 
C2322572), and (iii) Zetta Jet Pte. Ltd. of 700 West Camp Road, #04-10, JTC Aviation one, 
Seletor Aerospace Park, Singapore 797649. 

"CPCP Tasks" means the applicable corrosion prevention and/or protection program. 

"Cycle" means one take-off and landing of the Aircraft (or in respect of any Engine, Landing 
Gear or Part, an aircraft on which such Engine, Landing Gear or Part is (or was) then 
currently installed). 

"Damage Notification Threshold" means  

"Default" means an Event of Default or any event or circumstance which would (with the 
expiry of a grace period, the giving of notice, the making of any determination under the 
Transaction Documents or any combination of any of the foregoing) be an Event of Default. 
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"Default Rate" means  applicable to 
any relevant unpaid amount. 

"Delivery" has the meaning set forth in Clause 1.6 (Acceptance of the Aircraft). 

"Delivery Condition" has the meaning set forth in Clause 1.4 (Delivery Condition). 

"Delivery Date" means the date on which the Delivery takes place in accordance with this 
Agreement. 

"Delivery Location" means such location as the Parties will mutually agree on in writing. 

"Delivery Notice" means a notice in substantially in the form attached at Appendix 2 
(Delivery Notice). 

"Deregistration Power of Attorney" means each deregistration power of attorney issued to 
Owner, or, if applicable, any Financier by Lessor, Lessee, Operator, or Owner (as applicable 
and required by the Aviation Authority) relating to the Aircraft substantially in the form and 
substance as set out in Schedule 15 (Form of Deregistration Power of Attorney). 

"Dollars" means the lawful currency of the United States of America. 

"EASA" means the European Aviation Safety Agency, or any Person, governmental 
department, bureau, commission or agency succeeding to the functions of either of the 
foregoing. 

"EDC Letter of Offer" means a letter dated 7 December 2016 from EDC to AVIC setting out 
a bidding financing offer in relation to the Aircraft, a copy of which has not been provided to 
the Lessee. 

"Engine Agreed Value" has the meaning set forth in �Schedule 9 (Insurance Requirements). 

"Engine Manufacturer" means the Rolls-Royce Deutschland Ltd & Co. KG. 

"Engine Warranty Assignment Agreement and Consent" means in relation to the Aircraft,  
the engine warranty assignment agreement and consent entered into or to be entered into 
between, among others, the Financier, the Operator and the Engine Manufacturer in form and 
substance satisfactory to the Financier. 

"Engines" means two (2) Rolls-Royce Deutschland Ltd & Co KG model BR700-710A2-20 
engines delivered with the Aircraft as per Schedule 1 (Aircraft Specifications and Delivery 
Conditions) (or any replacement of any thereof made pursuant to this Agreement) together, in 
any case, with any and all Parts which are from time to time incorporated in or attached to any 
such engine and any and all Parts removed there from so long as title thereto remains vested 
in Lessor in accordance herewith. 

"EU ETS Authority Letter" means the EU ETS authority letter substantially in the form and 
substance set out in Schedule 18 (Form of EU ETS Authority Letter). 

"Event of Default" has the meaning set forth in Clause 20.1 (Events of Default). 
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"Expiration Date" has the meaning set forth in Clause 3.2 (Lease Termination). 

"Export Certificate of Airworthiness" means the certificate of airworthiness for export as 
issued by the Aviation Authority. 

"FAA" means, as the context requires, the United States Federal Aviation Administration 
and/or the Administrator of the United States Federal Aviation Administration, or any Person, 
governmental department, bureau, commission or agency succeeding to the functions of either 
of the foregoing. 

"Facility" has the meaning ascribed to the term "Facility 1" in the Facility Agreement. 

"Facility Agreement" means the facility agreement entered into or to be entered into 
Agreement between, inter alios Export Development Canada as lender, agent and security 
trustee and Lessor in its capacity as borrower thereunder, relating to the financing of the 
Aircraft. 

"FARS" means the FAA's Federal Aviation Regulations. 

"FATCA" means: 

(a) sections 1471 to 1474 of the Code or any associated regulations or other official 
guidance; 

(b) any treaty, law, regulation or other official guidance enacted in any other jurisdiction, 
or relating to an intergovernmental agreement between the US and any other 
jurisdiction, which (in either case) facilitates the implementation of paragraph (a); or 

(c) any agreement pursuant to the implementation of paragraphs (a) or (b) with the US 
Internal Revenue Service, the US government or any governmental or taxation 
authority in any other jurisdiction. 

"FATCA Deduction" means a deduction or withholding from a payment under the 
Transaction Documents required by FATCA. 

"FATCA Exempt Party" means a Party that is entitled to receive payments free from any 
FATCA Deduction. 

"FATCA FFI" means a foreign financial institution as defined in section 1471(d)(4) of the 
Code which, if any Party is not a FATCA Exempt Party, could be required to make a FATCA 
Deduction. 

"Financial Indebtedness" means any indebtedness for or in respect of: 

(a) monies borrowed; 

(b) any amount raised by acceptance under any acceptance credit facility or equivalent; 

(c) any amount raised pursuant to any note purchase facility or the issue of bonds, notes, 
debentures, loan stock or any similar instrument; 
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(d) the amount of any liability in respect of any lease or hire purchase contract which 
would, in accordance with GAAP, be treated as a finance or capital lease; 

(e) receivables sold or discounted (other than any receivables to the extent they are sold 
on a non-recourse basis); 

(f) any amount raised under any other transaction (including any forward sale or 
purchase agreement) having the commercial effect of a borrowing; 

(g) any derivative transaction entered into in connection with protection against or 
benefit from fluctuation in any rate or price (and, when calculating the value of any 
derivative transaction, only the marked to market value shall be taken into account); 

(h) any counter-indemnity obligation in respect of a guarantee, indemnity, bond, standby 
or documentary letter of credit or any other instrument issued by a bank or financial 
institution; and 

(i) the amount of any liability in respect of any guarantee or indemnity for any of the 
items referred to in paragraphs �(a) to �(h). 

"Financier" means each and/or all of Export Development Canada (in its capacity as agent, 
lender and security trustee) and any other Person, from time to time notified by Lessor to 
Lessee, from whom financing for the acquisition or continued ownership of the Aircraft by 
Owner has been, is to be, or is for the time being, obtained and/or in whose favour or for 
whose benefit security over the Aircraft is to be, or is for the time being, granted by Owner. 

"Flight Hour" means each hour or fraction thereof, measured to two decimal places, elapsing 
from the moment the wheels of the Airframe (or in respect of any Engine, Landing Gear or 
Part, an aircraft on which such Engine, Landing Gear, APU or Part, is (or was) then currently 
installed) leave the ground on take-off to the moment when the wheels of the Airframe (or 
such aircraft on which an Engine, Landing Gear, APU or Part is (or was) then currently 
installed) touch the ground on landing. 

"Floating Interest Rate" has the meaning given to such term in Schedule 16 (Confidential 
Definitions). 

"Governmental Authority" means and include, as applicable, (i) the FAA and any other 
applicable Aviation Authority; (ii) any national government, or political subdivision thereof 
or local jurisdiction therein; (iii) any board, commission, department, division, organ, 
instrumentality, court, or agency of any entity described in (ii), however constituted; and (iv) 
any association, organization, or institution of which any entity described in (ii) or (iii) is a 
member or to whose jurisdiction any such entity is subject or in whose activities any such 
entity is a participant, but only to the extent that any of the preceding in clauses (i)-(iv) have 
jurisdiction over the Aircraft or its operations. 

"Head Lease" means the aircraft lease agreement relating to the aircraft entered into on or 
about the date hereof by the Head Lessor and the Lessor. 
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"Head Lease Certificate of Acceptance" means the certificate to be executed and delivered 
by Lessor as lessee and countersigned by Head Lessor as lessor on the Delivery Date 
substantially in the form of Schedule 6 (Certificate of Acceptance) to the Head Lease. 

"Head Lessor" means the ZJ6000-4 Statutory Trust. 

"Hot Section Inspection" or "HSI" means with respect to any Engine refurbishment of the 
Engine hot section in accordance with Manufacturers Engine maintenance manual with a 
scheduled life limited part and Airworthiness Directive release of  

"I.A.T.A." means the International Air Transport Association, or any Person, governmental 
department, bureau, commission or agency succeeding to the functions thereof. 

"IDERA" means each irrevocable deregistration and export request authorisation issued to 
the Financier by Lessor, Lessee, Operator, or Owner (as applicable and required by the 
Aviation Authority) relating to the Aircraft substantially in the form and substance as set out 
in Schedule 14 (Form of IDERA). 

"IFRS" means international accounting standards within the meaning of IAS Regulation 
1606/2002 to the extent applicable to the relevant financial statements. 

"Indemnitees" means the Financier, Head Lessor, Owner, the New Owner (if any), TVPX 
ARS Inc. and their respective and any subsequent respective successors and assigns and 
permitted transferees, shareholders, Affiliates, subsidiaries, and their respective officers, 
contractors, partners, directors, shareholders, employees, servants and agents. 

"Initial Rent" has the meaning set forth in Clause 4.2. 

"Inspection Agent" means a person from time to time appointed by the Financier and Lessor 
in such capacity for the purposes of inspection of the Aircraft. 

"Interpolated Screen Rate" means the rate rounded to the same number of decimal places as 
the two relevant Screen Rates which results from interpolating on a linear basis between: 

(a) the applicable Screen Rate for the longest period (for which that Screen Rate is 
available) which is less than the relevant period for which LIBOR is required to be 
determined; and 

(b) the applicable Screen Rate for the shortest period (for which that Screen Rate is 
available) which exceeds the relevant period for which LIBOR is required to be 
determined, 

each as of 11:00 am on the Quotation Date for Dollars. 

"Landing Gear" means the two (2) main and the one (1) nose landing gear installed on the 
Airframe on the Delivery Date (or any replacement landing gear pursuant to the terms of this 
Agreement) together, in any case, with any and all Parts which are from time to time 
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incorporated in or attached to any such landing gear and any and all Parts removed there from 
so long as title thereto remains vested in Owner in accordance herewith. 

"Law" means and include (a) any statute, decree, constitution, regulation, rule, order, 
judgment, AD or other directive of any Governmental Authority; (b) any treaty, pact, compact 
or other agreement to which any Governmental Authority is a party; (c) any judicial or 
administrative interpretation or application of any Law described in (a) or (b); and (d) any 
amendment or revision of any Law described in (a), (b) or (c). 

"Lease Balance" means the notional principal outstanding under this Agreement from time to 
time  

 actually received by 
Lessor with effect from the date of such receipt. 

"Lease Guarantee" means the guarantee provided to the Head Lessor by the Lease 
Guarantors. 

"Lease Guarantors" means the Corporate Guarantors and the Personal Guarantor. 

"Lease Term" has the meaning set forth in Clause 3.1 (Lease Term). 

"Lessee Security Assignment" means the security assignment to be entered into between 
Lessor as assignor and Head Lessor as assignee on or around the date hereof. 

"Lessor Assignee" has the meaning set forth in Clause 26.2 (Assignment by Lessor). 

"Lessor Taxes" has the meaning set forth in Clause 6.1 (Tax Indemnity). 

"Letter of Quiet Enjoyment" means a letter of quiet enjoyment substantially in the form and 
substance as set out in �Schedule 13 (Form of Letter of Quiet Enjoyment). 

"Lien" means any encumbrance or security interest whatsoever, however and wherever 
created or arising including (without prejudice to the generality of the foregoing) any right of 
ownership, security, mortgage, pledge, lien, charge, attachment, encumbrance, lease, exercise 
of rights, security interest, claim or right of possession or detention, statutory or other right in 
rem, hypothecation, title transfer or retention, levy, set-off or any other agreement or 
arrangement having the effect of conferring security. 

"Lessor Lien" means: 

(a) any Lien from time to time created by or arising through Lessor, Owner or the 
Financier in connection with the financing or refinancing of the Aircraft; 

(b) any other Lien in respect of the Aircraft that results from acts or omissions of, or 
claims against, Lessor, Owner or the Financier not related to the operation of the 
Aircraft or the transactions contemplated by or permitted under the Transaction 
Documents; or 

(c) any Lien in respect of the Aircraft arising as a result of any Lessor Taxes. 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 2093 of 2310



EXECUTION VERSION 
Schedule 2 : Definitions and Interpretation 

 

JJS/LRL/78626-6/HFWHK1\4813751-7 80  

"LIBOR" means: 

(a) the applicable Screen Rate; or 

(b) (if no Screen Rate is available for dollars or for the relevant Interest Period) the 
arithmetic mean of the rates (rounded upwards to four decimal places) as determined 
by the Financier to be the rates quoted by the Reference Banks, 

as of the Specified Time on the Quotation Day for the offering of deposits in dollars and for a 
period comparable to the relevant Interest Period. 

"Life Limited Part" or "LLP" means any Part that has a pre-determined life limit as 
mandated by the Manufacturer, the FAA, EASA, the Aviation Authority or any other 
applicable Governmental Authority, which requires any such Part to be discarded upon 
reaching such life limit. 

"Loan Default" means an Event of Default as defined in and for the purposes of the Facility 
Agreement. 

"Loose Equipment" means those Aircraft Items that are installed, but not permanently 
mounted, in the cockpit and passenger cabin of the Airframe as delivered to Lessee. 

"Loss Payee" means the Financier (or such other Person as Head Lessor (with the Financier's 
consent) may nominate from time to time). 

"Losses" means any losses, costs, charges, expenses, interest, fees, payments, demands, 
liabilities, claims, actions, proceedings, penalties, fines, damages, Taxes, judgments, orders or 
other sanctions, and "Loss" shall have a cognate meaning. 

"Maintenance Planning Document" or "MPD" means the Airframe Manufacturer's 
maintenance planning data document, as revised from time to time to include all revisions up 
to and including the then most current revision issued by the Airframe Manufacturer. 

"Maintenance Programme Agreement" means each applicable maintenance programme 
agreement entered into or to be entered into in respect of the Airframe, Engines and APU. 

"Maintenance Programme Agreement Assignment" means each applicable maintenance 
programme agreement assignment entered into or to be entered into between Zetta Jet Pte. 
Ltd. and the Financier in respect of the Airframe, Engines and APU. 

"Major Refurbishment/Overhaul" means a detailed off-wing refurbishment/overhaul which 
shall include overhaul of both the Hot and Cold Sections, and Reduction Gearbox modules of 
the relevant Engine, accomplished in accordance with the standard overhaul requirements, of 
the Manufacturer's Engine maintenance manual, with a scheduled Life Limited Part and 
Airworthiness Directive release of  and  

 and  
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"Mandatory Service Bulletin" means any applicable mandatory modification to the Aircraft, 
Engine(s) or any Aircraft Item issued by the Manufacturer or the Aviation Authority to 
maintain the airworthiness or utility of the Aircraft, Engine(s) or any Aircraft Item. 

"Manufacturer" means, in the case of the Airframe, the Airframe Manufacturer, in the case 
of the Engines, the Engine Manufacturer, and in the case of any Part, Landing Gear or APU, 
the respective manufacturers or the type certificate holders hereof. 

"Material Adverse Change" means a material adverse change in (a) the legality, validity, 
enforceability of the Transaction Documents or the rights or remedies of Lessor, Owner or 
any Financier under the Transaction Documents; or (b) the Aircraft or the management of the 
Aircraft; or (c) the business operations or condition (financial or otherwise) of an Obligor or 
any Affiliate; or (d) the ability of each Obligor to perform its or his obligations under the 
Transaction Documents to which it or he is party. 

"Material Recommended Service Bulletins" means all Manufacturer recommended service 
bulletins applicable to the Aircraft where non-compliance with such service bulletin would or 
would be likely to adversely affect (a) the airworthiness of the Aircraft and/or (b) the value of 
the Aircraft. 

"Mortgage" means the first priority New York Law mortgage and security agreement entered 
into or to be entered into between Owner acting not in its individual capacity but solely as 
trustee and mortgagor and the Financier as mortgagee and which shall be registered at the 
FAA. 

"Net Purchase Price" means the price of the Aircraft invoiced and certified by the 
Manufacturer of the Aircraft after accounting for all price discounts and other cash credits, 
less all other credits or concessions of any kind related to or fairly allocable thereto and 
inclusive of the purchase price of all and any buyer furnished equipment. 

"New Owner" means such Person, as notified by Lessor to Lessee, to whom Owner transfers, 
or intends to transfer, title to the Aircraft in accordance with the terms of this Agreement. 

"Obligor" means each of Lessor, Lessee, the Lease Guarantors and the Operator. 

"Operator" means Lessee, or such other Person as shall be from time to time the operator of 
the Aircraft in accordance with this Agreement and the requirements of the State of 
Registration. 

"Overhaul" means, with respect to any Landing Gear, Part or the APU, as applicable, in 
accordance with the overhaul or restoration procedures in the Manufacturer's overhaul 
manual, or other applicable Manufacturer's maintenance or repair manual for such Landing 
Gear, Part or the APU the extent of which refurbishes or restores such Landing Gear, Part or 
APU, as applicable, to (x) a "zero time since overhaul" condition in accordance with such 
overhaul manual, or (y) such refurbished or restored condition that is equivalent to the highest 
level of restoration based upon the applicable Manufacturer's overhaul, maintenance or repair 
manual for such Landing Gear, Part, or APU. 
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"Owner" means the Head Lessor, in its capacity as owner of the Aircraft. 

"Part" means any and all appliances, components, parts, instruments, appurtenances, 
accessories, furnishings, seats, and other equipment and additions of whatever nature (other 
than (i) the Engines, (ii) the APU, (iii) the Landing Gear (except for brakes) and (iv) 
temporary replacement parts installed pursuant to this Agreement) title to which: 

(a) is to pass to Lessor on the Delivery Date; and 

(b) subsequently passes to Lessor in accordance with this Agreement and which is 
subject to the Mortgage, 

in each case whether or not installed on the Aircraft. 

"Permitted Liens" means those Liens expressly permitted pursuant to Clause 9.1 (Permitted 
Liens). 

"Person" means an individual, general partnership, corporation, business trust, joint stock 
company, trust, unincorporated association, joint venture, limited liability company or limited 
partnership, Governmental Authority or other entity of whatever nature. 

"Personal Guarantor" means Mr. Geoffery Cassidy (USA passport number: 452031549). 

"Power of Attorney" means the power of attorney to be executed and delivered by Lessee on 
or before the Delivery Date substantially in the form of �Schedule 10 (Power of Attorney). 

"Prohibited Jurisdiction" means any jurisdiction to which the export and/or use of 
Bombardier aircraft is restricted by any sanctions, orders or legislation from time to time 
promulgated by any of Canada, Singapore, the United States of America (subject to the 
Foreign Extraterritorial Measures Act, R.S.C., 1985, c. F.29), the United Nations or any 
Government Entity of the State of Registration. 

"Prohibited Payment" means: 

(a) any offer, gift, payment, promise to pay, commission, fee, loan or other consideration 
which would constitute bribery or an improper gift or payment under, or a breach of, 
any Law of any jurisdiction; or 

(b) any offer, gift, payment, promise to pay, commission, fee, loan or other consideration 
which would or might constitute bribery within the OECD Convention on Combating 
Bribery of Foreign Public Officials in International Business Transactions of 17 
December 1997 or any European Union legislation. 

"Purchase Agreement" means the purchase agreement in respect of the Aircraft between the 
Aircraft Manufacturer and Zetta Jet Pte Ltd as assigned to Head Lessor and as further 
amended and supplemented from time to time. 
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"Purchase Agreement Assignment" means the purchase agreement assignment in respect of 
the Aircraft between the Aircraft Manufacturer, Zetta Jet Pte Ltd and the Owner and as 
further amended and supplemented from time to time. 

"Quarterly Rent" has the meaning set forth in Clause 4.3.1. 

"Quarterly Report" means the quarterly report to be delivered by Lessee to Lessor in the 
form of �Schedule 11 (Form of Quarterly Report). 

"Quotation Date" means, in relation to any period in respect of which LIBOR is to be 
determined, the day falling two (2) Business Days before the beginning of such period. 

"Redelivery" has the meaning set forth in Clause 19.1 (Redelivery). 

"Redelivery Inspection" has the meaning set forth in Clause 19.4 (Redelivery Inspection). 

"Redelivery Location" means such airport as advised by Lessor not less than sixty (60) days 
prior to the Redelivery. 

"Reference Banks" means the principal London office of Citibank N.A., Deutsche Bank 
A.G. and HSBC plc or such other bank as may from time to time be specified by Export 
Development Canada. 

"Rent" means the rent payable in accordance with Clause 4.2 (Initial Rent) and 
Clause 4.3 (Quarterly Rent). 

"Rent Payment Schedule" means the rent payment schedule executed and delivered by 
Lessor and Lessee, substantially in the form of Schedule 4 (Form of Rent Payment Schedule). 

"Rental Period" means each  
, in the case of the first such period, and on the last day of each succeeding 

period, in the case of all other such periods, provided that the Rental Period current on the 
Expiration Date shall terminate on that date and provided further that if any Rental Period 
would otherwise end on a day which is not a Business Day, that Rental Period will instead 
end on the next Business Day in that calendar month (if there is one) or the preceding 
Business Day (if there is not). 

"Same Day Funds" means Dollar funds settled through the New York Clearing House 
Interbank Payments System or such other funds for payment in Dollars as Lessor shall specify 
to Lessee (being the same settlement protocol as specified by the Agent to Lessor under the 
Facility Agreement). 

"Scheduled Delivery Date" means a date in October 2017 or such other date as mutually 
agreed in writing between Lessor and Lessee. 

"Screen Rate" means the London interbank offered rate administered by ICE Benchmark 
Administration Limited ("ICE") (or any other person which takes over the administration of 
that rate) for the relevant period displayed on either (as selected by Lessor) page LIBOR01 of 
the Reuters Screen or page BBAM 1 of the Bloomberg screen (or any replacement Reuters or, 
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as the case may be, Bloomberg page which displays that rate) or on the appropriate page of 
such other information service which publishes that rate from time to time.  If any such page 
or service ceases to be available, Lessor may specify another page or service displaying the 
relevant rate. 

"Security Deposit" has the meaning given to such term in Schedule 16 (Confidential 
Definitions).  

"Semi-Annual Inspection" means an inspection of the Aircraft to be carried out once in 
every six-month period. 

"State of Registration" means the United States of America or such other jurisdiction as the 
Financier may approve in writing in its sole discretion. 

"Statement of Account Letter" shall mean the statement of account letter substantially in the 
form and substance as set out in Schedule 17 (Form of Statement of Account Letter). 

"Sub-Lease" means this Agreement. 

"Sub-Lessor" means Lessor in its capacity as lessor under this Agreement. 

"Taxes" means any and all sales, use, business, gross income, personal property, transfer, 
fuel, leasing, occupational, value added, turnover, excess profits, excise, gross receipts, 
franchise, stamp, registration, licence, corporation, capital gains, export/import, income, 
levies, imposts, withholdings (including any FATCA deductions), compulsory social 
contributions or other taxes, fees, rates or duties of any nature whatsoever (or any other 
amount corresponding to any of the foregoing) now or hereafter imposed, levied, collected, 
withheld or assessed by any Governmental Authority or taxing authority anywhere in the 
world, together with any penalties, fines, surcharges, charges or interest thereon, and "Tax" 
and "Taxation" shall each have a cognate meaning. 

"Terminating Action" means the alteration or modification of the Aircraft in accordance 
with service bulletins, orders, Airworthiness Directives or Mandatory Service Bulletins 
required to eliminate repetitive inspections or a specific maintenance action. 

"Termination Date" means the date falling eighty four (84) months after the Delivery Date. 

"Termination Payment" means such amount as, on the relevant date, shall be required to 
repay (or prepay, as the case may be), the total of all sums then due and payable to the 
Financier under the Transaction Documents, together with all other amounts due by the 
Obligors (as defined under the Facility Agreement) to the Financier thereunder including, 
without limitation, any Fees (as defined under the Facility Agreement), any Make Whole 
Amount (as defined under the Facility Agreement) and any applicable Break Costs. 

"Total Facility" has the meaning given to such term in Schedule 16 (Confidential   
Definitions).  

"Total Loss" means an occurrence of any of the following events in relation to the Aircraft, 
any Engine, Landing Gear or APU: 
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(a) an event that results in an insurance settlement on the basis of an actual or 
constructive total loss (as defined in Lessee's hull insurance policies); 

(b) destruction or damage beyond repair; 

(c) theft or disappearance (including hijacking)  
 as specified in the relevant 

certificate of insurance or the balance of the Lease Term (whichever is shorter); 

(d) requisition of title by any Governmental Authority; 

(e) condemnation, confiscation, detention or other taking or taking of requisition of use 
or hire by any Governmental Authority and such prevention of use shall have 
continued beyond the earlier of (A)  

 or such other period as Lessor determines is appropriate 
to avoid the occurrence of a Material Adverse Change, or (B) the date of receipt of 
insurance or condemnation proceeds with respect thereto. 

"Total Loss Date" means the date on which each Total Loss occurs. 

"Total Loss Proceeds" means the proceeds of the hull, spares all risk and hull war and spares 
war insurance arising in respect of a Total Loss. 

"Transaction Documents" means (i) this Agreement, the Sub-Lease Agreement, the 
Maintenance Programme Agreement, the Facility Agreement, each Finance Document (as 
defined in the Facility Agreement), the Certificate of Acceptance, the Sub-lease Certificate of 
Acceptance, each Loan Supplement (as defined in the Facility Agreement), each Fee Letter, 
the Lease Guarantee and the Security Documents (as defined in the Facility Agreement) and 
(ii) any other document, instrument or agreement which is agreed in writing by the Borrower 
and the Security Trustee to be a Transaction Document and "Transaction Document" means 
any of them. 

"US Tax Obligor" means: 

(a) an Obligor that is resident for tax purposes in the United States of America; or 

(b) an Obligor some or all of whose payments under this Agreement or Transaction 
Documents are from sources within the United States for US federal income tax 
purposes. 

"VAT" means value added tax as provided for in EU Council Directive  2006/112/EC and any 
other tax of a similar nature. 

2. Construction 

Unless a contrary indication appears any reference to: 
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(a) "Lessor", "Lessee", "Head Lessor", "Owner", "New Owner", "Operator", any 
"Lease Guarantor", any "Obligor", "Financier" shall be construed so as to include 
its successors in title, permitted assigns and permitted transferees; 

(b) "assets" includes present and future properties, revenues and rights of every 
description; 

(c) "indebtedness" includes any obligation (whether incurred as principal or as surety) 
for the payment or repayment of money, whether present or future, actual or 
contingent; 

(d) any "Transaction Document" or "Finance Document" or any other agreement or 
instrument is a reference to that Transaction Document, Finance Document or other 
agreement or instrument as amended, supplemented, restated or novated; 

(e) a "person" includes any individual, firm, company, corporation, government, state or 
agency of a state or any association, trust or partnership (whether or not having 
separate legal personality) of two or more of the foregoing; 

(f) a "law" or "regulation" includes any regulation, rule, official directive, request or 
guideline (whether or not having the force of law) of any governmental, 
intergovernmental or supranational body, agency, department or regulatory, self-
regulatory or other authority or organisation; 

(g) any statutory or other legislative provisions, or the rules and regulations thereunder, 
shall be construed as including any statutory or legislative modification or re-
enactment or re-promulgation thereof, or any provision enacted or promulgated in 
substitution therefor; 

(h) any convention or protocol, includes any protocols, regulations, rules, orders, 
agreements, instruments, amendments, supplements, revisions or otherwise that may 
be made from time to time in connection with such convention or protocol; 

(i) a time of day is a reference to London time; 

(j) Section, Clause, Part and Schedule headings contained in any Transaction Document 
are for ease of reference only. 

(k) Words importing the plural shall also include the singular and vice versa. 

(l) A Default, an Event of Default or a Loan Default is "continuing" if it has not been 
remedied to the satisfaction of Lessor or the Financier (as applicable) or permanently 
waived in writing. 

(m) "$", "Dollars" and "dollars" denote lawful currency of the United States of America. 

(n) "month" is a reference to a period which starts on one day in a calendar month and 
ends on the day immediately preceding the numerically corresponding day in the next 
calendar month, except that if there is no numerically corresponding day in that next 
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month it shall end on the last day of that next month (and references to "months" 
shall be construed accordingly). 
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SCHEDULE 3 
Conditions Precedent 

1. Conditions Precedent Lessee 

Lessor's obligation to deliver and lease the Aircraft to Lessee hereunder shall be subject to the 
satisfaction of the following conditions precedent on or before the Delivery: 

(a) there shall have been no Event of Default which has occurred and is continuing; 

(b) Owner shall have acquired title to the Aircraft from the Airframe Manufacturer as 
seller; 

(c) all amounts due and payable on or prior to Delivery shall have been received by 
Lessor including but not limited to the Security Deposit and any and all other 
amounts due under the Transaction Documents and any Companion Lease; 

(d) Lessor shall have received from Lessee the full amounts of all payments due on the 
first Rent Due Date; 

(e) The representations and warranties set out in Clause 22.1 (Lessee Representations & 
Warranties) shall be true in all material respects; 

(f) Lessor shall have received (satisfactory in form and substance to Lessor) a copy of (i) 
the passport of the Personal Guarantor; and (ii) the constitutional documents of 
Lessee (including an up-to-date and certified extract of the commercial register) and 
the Resolution of the Board of Directors of Lessee, duly authorizing or ratifying the 
lease of the Aircraft hereunder and the execution, delivery and performance of, inter 
alia, this Agreement, together with a copy of the power of attorney as to the person(s) 
authorized to execute and deliver said certification and said documents on behalf of 
Lessee; or any appropriate authorisation or ratification documents of the Lessee in a 
form acceptable to the Lessor; 

(g) Lessor shall have received (satisfactory in form and substance to Lessor) a copy of 
the constitutional documents of each Corporate Guarantor (including an up-to-date 
and certified extract of the commercial register) and the resolution of the board of 
directors of each Corporate Guarantor, duly authorizing or ratifying the execution, 
delivery and performance of the Lease Guarantee, together with a copy of the power 
of attorney as to the person(s) authorized to execute and deliver said certification and 
said documents on behalf of each Corporate Guarantor; 

(h) Lessor shall have received (satisfactory in form and substance to Lessor) an original 
certificate from each of Lessee and the Corporate Guarantors, which certificates shall 
have been prepared in accordance with the requirements of Schedule 2 of the Facility 
Agreement; 

(i) Lessor shall have received the original Certificate of Acceptance duly executed and 
delivered by Lessee, and dated and effective as of the date of the Delivery; 
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(j) Lessor shall have received from Lessee (satisfactory in form and substance to Lessor) 
such documents in respect of the Aircraft as reasonably required by Lessor, including 
but not limited to the following original signed counterpart (unless stated otherwise) 
documents duly executed and delivered by the parties thereto: 

(i) this Agreement; 

(ii) each Maintenance Programme Agreement (certified true copy only); 

(iii) the Lease Guarantee; 

(iv) each irrevocable Power of Attorney; 

(v) each Deregistration Power of Attorney; 

(vi) each IDERA; 

(vii) each Maintenance Programme Agreement Assignment (certified true copy 
only); 

(viii) the Airframe Warranty Confirmation Letter; 

(ix) the Engine Warranty Assignment Agreement and Consent; and 

(x) the Assignment of Insurances. 

together with each and every notice, acknowledgement certificate or document 
delivered or required to be delivered under any of the foregoing. 

(k) Lessor shall have received satisfactory original executed legal opinions from the state 
of incorporation or residence, as applicable, in respect of Lessee, the Corporate 
Guarantors and the Personal Guarantor regarding the legal status of each entity and 
individual and the terms contemplated herein (including all necessary and advisable 
searches and registrations and the eligibility of these transactions for the protections 
in respect of the Aircraft); 

(l) Lessor shall have received from Lessee the duly executed original Statement of 
Account Letter and EU ETS Authority Letter; 

(m) Lessor shall have received a letter of undertaking together with certificates of 
insurance/reinsurance signed by such insurance broker and/or reinsurance broker 
which evidences the insurance required under this Agreement (and a first draft for 
Lessor's approval of the same shall have been provided to Lessor for review not less 
than seven (7) days prior to the Scheduled Delivery Date); 

(n) Lessor shall have received (at Lessee's cost) a satisfactory original executed opinion 
issued by such insurance broker and/or reinsurance broker in relation to the insurance 
required under this Agreement; 
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(o) Lessor shall have received from Lessee for review not less than ten (10) days prior to 
the Scheduled Delivery Date a certified copy of the Maintenance Programme 
Agreement and Lessor shall have approved such before Delivery; 

(p) Lessor shall have received such other certificates, documents, opinions and 
agreements relating to the transactions contemplated by or related to this Agreement, 
as may be necessary or reasonably requested by Lessor; 

(q) Lessor shall have received a letter from the Corporate Guarantors, Personal Guarantor 
and Lessee's process agent evidencing compliance with Clause 29.3 (Process Agent 
Appointment) and the equivalent provisions under this Agreement; 

(r) Lessor shall have been provided with satisfactory evidence that all sums due from the 
Obligors pursuant to the Transaction Documents and the Companion Leases, 
including the Initial Rent and Security Deposit, have been or will be made and 
received on or before the relevant due date for such sum; 

(s) If applicable, each Companion Lease relating to a Companion Aircraft that has been 
delivered on or before Delivery shall have been duly executed by Lessee and Lessor 
and shall be in full force and effect; 

(t) Lessor shall have received evidence that the Aircraft has been, or will be within ten 
(10) Business Days of the Delivery Date, validly registered under the laws of the 
State of Registration and that all filings, registrations, recordings and other actions 
have been or will be taken which are necessary or advisable to ensure the validity, 
effectiveness and enforceability of the Transaction Documents and to protect the 
rights and interests of Lessor, including certified true copies of the Aircraft's 
certificate of registration and certificate of airworthiness (including without 
limitation, any filings or registrations of Prospective International Interests or 
Prospective Assignment of International Interests with the International Registry as 
may be required by Lessor, Head Lessor and the Financier); 

(u) Lessor shall have received certified copies of Lessee's air transport licence and air 
operator's certificate; 

(v) Lessor shall have received such documentation and other evidence and information as 
is requested by Lessor to carry out or be satisfied with the results of its KYC 
requirements; 

(w) Delivery shall occur no later than 31 July 2018; 

(x) upon Delivery, in the sole opinion of Lessor, there shall have been no material 
adverse change in (i) the international or domestic money, bank or capital markets or 
(ii) the legal, financial or business conditions of Lessee; 

(y) upon Delivery, in the sole opinion of Lessor, there shall have been no material 
adverse change in each Guarantor's financial condition since 31 December 2015; and 
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(z) evidence that all filings, registrations, recordings have been made and other actions 
have been taken which are necessary or desirable to ensure the validity and 
enforceability of this Agreement and/or any other document relating to the 
transactions contemplated herein and to protect the rights, title and interests of 
Lessor, Head Lessor, Owner and the Financier in and to the Aircraft, including 
without limitation all registrations pursuant to Clause 8.5 (Cape Town Convention). 

2. Conditions Precedent Lessor 

Lessee's obligation to take Delivery and lease the Aircraft from Lessor hereunder shall be 
subject to the satisfaction of the following conditions precedent on or before the Delivery: 

(a) there shall have been no Total Loss with respect to the Aircraft or damage to the 
Aircraft in respect of which the anticipated repair cost exceeds US$1,000,000 (one 
million Dollars) having occurred; 

(b) Lessee shall have received (satisfactory in form and substance to Lessee, acting 
reasonably) a copy of the resolution of the board of directors of Lessor, duly 
authorizing or ratifying the lease of the Aircraft hereunder and the execution, delivery 
and performance of this Agreement, together with a copy of the power of attorney as 
to the person(s) authorized to execute and deliver said certification and said 
documents on behalf of Lessor; or any appropriate authorisation or ratification 
documents of Lessor in a form acceptable to Lessee; 

(c) Lessee shall have received a letter from Lessor's process agent evidencing compliance 
with Clause 29.3 (Process Agent Appointment); 

(d) Lessee shall have received evidence that Owner has acquired title to the Aircraft 
(including the warranty bill of sale and the FAA bill of sale in the name of Owner); 
and 

(e) Lessor shall have tendered for Delivery the Aircraft in the Delivery Condition. 
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SCHEDULE 4 
Form of Rent Payment Schedule – MSN 9788 

Date: [●] 2016 

Reference is made to the Aircraft Lease Agreement dated [●] 2016 between TVPX ARS Inc. as lessor 
(the "Lessor") and Zetta Jet USA, Inc. as lessee (the "Lessee") (the "Aircraft Lease Agreement").  
This is a Rent Payment Schedule, executed pursuant to the Aircraft Lease Agreement. 

The [revised] payment schedule for Rent is as follows: 

Period 
(Quarterly) 

Date Rent 
Payment 

Interest Principal Outstanding 
Principal Balance 

[●] [●] [●] [●] [●] [●] 

 

Lessor hereby confirms that payment of the above amounts should be made to the following account: 
[ACCOUNT DETAILS TO BE INSERTED] 

This Rent Payment Schedule and any non-contractual obligations arising out of or in connection with 
it are governed by English law. 

This Rent Payment Schedule has been entered into on the date stated at the beginning of this Rent 
Payment Schedule. 
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Signature Page – Rent Payment Schedule MSN 9788 

The Lessor 

TVPX ARS INC., not in its individual capacity but solely 
as owner trustee: 

 

By: _____________________________ 

Name: _____________________________ 

Title: _____________________________ 

 

The Lessee 

ZETTA JET USA, INC. 

By: 
 

Name: 
 

Title: 
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SCHEDULE 5 
Indicative Rent Payment Schedule 

Period 
(Quarterly) 

Rent Payment Interest Principal 
Outstanding 

Principal  
Balance 
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SCHEDULE 6 
Certificate of Acceptance 

Zetta Jet USA, Inc. ("Lessee"), does hereby represent, acknowledge, warrant and agree as follows: 

Lessee and TVPX ARS Inc., not in its individual capacity but solely as owner trustee ("Lessor") have 
entered into an Aircraft Lease Agreement dated [●] (the "Agreement"). 

Words used herein with capital letters and not otherwise defined will have the meanings set forth in 
the Agreement. 

Lessee has this [●] day of [●], (Time: [●]) at [●] received from Lessor possession of: 

1. One (1) Bombardier Inc. BD-700-1A10 aircraft bearing Manufacturer's serial number 9788 
and US Registration No. N889ZJ, together with two (2) Roll-Royce Deutschland Ltd & Co 
KG model BR700-710A2-20 engines bearing MSN to be confirmed by Lessor (Left Hand. 
No.1) and MSN to be confirmed by Lessor (Right Hand. No.2) as per the attached 
specifications (including Flight Hour and Cycle status upon Delivery). 

2. As per the attached specifications (including Flight Hour and Cycle status upon Delivery). 

3. All Aircraft Documents, including the usual and customary manuals, logbooks, flight records 
and historical information regarding the Aircraft, Engines and any Aircraft Item. 

4. The Loose Equipment as per the Appendix. 

The Aircraft, Engines, Aircraft Items and Aircraft Documentation have been fully examined by 
Lessee and have been received in a condition fully satisfactory to Lessee and in full conformity with 
the Agreement in every respect. 

IN WITNESS WHEREOF, this Certificate of Acceptance has been executed and delivered this [●] 
day of [●],[●]. 

ZETTA JET USA, INC. 

 

Name: 
 

Title: 
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SCHEDULE 8 
Redelivery Receipt 

The leasing of the Aircraft pursuant to that certain Aircraft Lease Agreement (the "Agreement") 
between TVPX ARS Inc., not in its individual capacity but solely as owner trustee ("Lessor") and 
Zetta Jet USA, Inc. ("Lessee") has been terminated. 

Words used herein with capital letters and not otherwise defined will have the meanings set forth in 
the Agreement. 

Receipt is hereby acknowledged on behalf of Lessor of the Redelivery by Lessee on this [●] day of 
[●],[●], at [●] of the Aircraft, subject to any missing Aircraft Items and Aircraft Documents set forth 
in the Appendix [and subject to any discrepancies as set forth in Attachment 2 hereto]. 

TVPX ARS Inc., not in its individual capacity but solely as owner trustee. 

Lessor 

 

 

Name: 
 

Title: 
 

 

Zetta Jet USA, Inc. 

as Lessee 

 

Name: 
 

Title: 
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SCHEDULE 9 
Insurance Requirements 

The insurances required to be maintained by Lessee during the Lease Term are as follows: 

A Types of Insurance 

1. Hull All Risks of Loss or Damage whilst flying and on the ground with respect to the Aircraft 
on an "agreed value basis" for such amount as Lessor may require from time to time provided 
such amount is equivalent to  

 and with either (1) no deductible or (2) a deductible  
 

 or such lesser amount as is equal to any 
deductible; 

2. Hull War and Allied Perils, (LSW555D or similar) covering such risks excluded from the 
Hull All Risks Policy to the fullest extent available from the leading international insurance 
markets (including, but not limited to, confiscation by the government of the State of 
Registration and requisition for the Agreed Value); 

3. Comprehensive Airline General Liability Insurance, including but not limited to: 

(a) comprehensive general liability; 

(b) aircraft third party liability insurance; 

(c) passenger liability insurance; 

(d) personal injury liability; 

(e) baggage, cargo and mail liability insurance; and 

(f) product liability insurance 

for a combined single limit (bodily injury/property damage) (the "Combined Single Limit") 
any one occurrence of an amount  

 (subject to such amount being customary and typical for 
aircraft in the Operator's fleet which are of the same type as the Aircraft), or ii) the 
requirement in the industry or by Law of an aircraft this size and for similar operations or in 
the country of registration required at any time, or (iii) the limit provided for under the 
primary insurance or for Lessee's other aircraft of similar size and for similar operations at 
any time, any one occurrence (but in the annual aggregate in respect of products legal liability 
and personal injury liability). 

4. Liability War Insurance, including extended coverage endorsement (Aviation Liabilities) 
(AVN52E or its equivalent) for an amount not less than the Combined Single Limit in 
paragraph 3. 
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5. Engine and Parts all risks (including war and allied perils risks) property insurance on all 
Engines and Parts when not installed on the Aircraft including transit on an agreed value basis 
(but for the purchase basis for Parts) and including engine test and running risks. The 
applicable agreed value for Engines ("Engine Agreed Value") is agreed to be  

6. Aviation Lease Finance Endorsement (AVN67B or AVN67C). Attached to each of A (1) - 
(6) insurance policies above the Contract Parties shall be covered for their respective rights 
and interests (Contract Parties and Contracts) through AVN67B or AVN67C (as applicable).  
Attached to each of A (1) – (4) insurance policies above the Additional Insured for their 
respective rights and interests (Contract Parties and Contracts) shall be covered through 
AVN67B or AVN67C (as applicable). 

Contract Parties: 

(1) Owner and Lessor: ZJ6000-4 Statutory Trust, a Wyoming statutory trust, TVPX ARS Inc., 
not in its individual capacity but solely as owner trustee, c/o Frontier Registered Agency 
Services LLC, 270 W. Pearl, Suite 103, Jackson, Wyoming, 83001, United States of America. 
Attn: David Wall. Tel: +1 801-609-9811; 

(2) Beneficial Owner: Cavic Aviation Leasing (Ireland) 22 Co. Designated Activity Company, 2 
Grand Canal Square, Grand Canal Harbour, Dublin 2, Ireland, Attn: The Directors, Tel: +353 
(1) 224 0430; 

(3) Financier (Security Trustee, Lender and Loss Payee): Export Development Canada 150 
Slater Street, Ottawa, Ontario, K1A 1K3 Canada, Attn: Asset Management, Tel.: +1 (613) 
598 2778; 

(4) Lessee/Sub-Lessor: TVPX ARS, Inc. not in its individual capacity but solely as owner 
trustee c/o Frontier Registered Agency Services LLC, 270 W. Pearl, Suite 103, Jackson, 
Wyoming, 83001, United States of America, Attn: Dave Wall, Tel.: +1 801 609 9811; and 

(5) Sub-Lessee/Operator: Zetta Jet USA, Inc., 10676 Sherman Way, Burbank, California CA 
91505, United States of America, Attn: Mr James Seagrim, Tel.: +1 888 995 7908); 

and, in addition, with regard to liability insurances the Indemnitees and their respective 
successors and permitted assigns, Affiliates, divisions, subsidiaries, the transferees, assignees 
of each, suppliers, subcontractors, and each of their respective officers, contractors, members, 
partners, managers, directors, attorneys-in-fact, shareholders, employees, servants, agents and 
representatives ("Additional Insured"). 

Contracts: 

(1) the facility agreement entered into or to be entered into dated on or about the date hereof 
between, inter alia, the Financier and the Lessor as borrower (the "Facility Agreement"); 

(2) the proceeds deed entered into or to be entered into dated on or about the date hereof between, 
inter alia, the Financier and the Lessor as borrower (the "Proceeds Deed"); 
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(3) the appendix A to the Proceeds Deed and the Facility Agreement dated on or about the date 
hereof; 

(4) the security agreement entered into or to be entered into dated on or about the date hereof 
between the Lessor as mortgagor and the Financier as mortgagee; 

(5)  the borrower security assignment entered into or to be entered into dated on or about the date 
hereof between Lessor as assignor and the Financier as assignee; 

(6) the share charge entered into or to be entered into dated on or about the date hereof between 
Cavic Aviation Leasing (Ireland) Co., Limited as chargor and the Financier as chargee; 

(7) the lessee security assignment entered into or to be entered into dated on or about the date 
hereof between Lessee as assignor and Lessor as assignee; 

(8) the beneficial interest pledge agreement entered into or to be entered into on or about the date 
hereof between the Beneficial Owner as pledgor and the Financier as pledgee; 

(9) the assignment of insurances entered into or to be entered into dated on or about the date 
hereof between the Operator as assignor and the Lessee as assignee in respect of the 
Equipment; 

(10) the notice of assignment of insurances dated on or about the date hereof given by the 
Financer, the Lessor, the Lessee and the Operator to FEIC (Asia) Limited as insurance broker 
in respect of the Equipment; 

(11) the acknowledgement of assignment of insurances dated on or about the date hereof given by 
FEIC (Asia) Limited as insurance broker in respect of the Equipment; 

(12) the maintenance programme agreement assignment dated on or about the date hereof between 
Zetta Jet Pte. Ltd as assignor and the Financier as assignee; 

(13) the aircraft lease agreement entered into or to be entered into on or about the date hereof 
between Lessor as lessor and Lessee as lessee; and 

(14) the aircraft sub-lease agreement entered into or to be entered into on or about the date hereof 
between Lessee as lessor and the Operator as lessee. 

Hull and Spares Insurance Requirements 

All required hull and spares insurance (as specified above), so far as it relates to the Aircraft will: 

(a) include the Additional Insured for their respective rights and interests, warranted, each as to 
itself only, no operational interest; 

(b) provide that any loss will be settled jointly with Lessor and Lessee, subject to final prior 
approval of the Financier and will be payable in Dollars to the Loss Payee (being the 
Financier) for the account of all interests except where the loss does not exceed the Damage 
Notification Threshold, and neither Lessor nor the Financier has notified the insurers to the 
contrary, in which case the loss will be settled with and paid to Lessee; 
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(c) include a notice of assignment (relating to the assignment to the Financier of Lessor's interest 
in the insurances) in a form acceptable to Lessor; 

(d) if separate Hull "all risks" and "war risks" insurances are arranged, include a 50/50 provision 
in accordance with market practice (AVS. 103 is the current market language); 

(e) confirm that the insurers are not entitled to replace the Aircraft in the event of an insured 
Total Loss; 

(f) ensure that at all times when an engine, other than an Engine is installed on the Airframe the 
Agreed Value increases by an amount equal to the required insurance value of such engine; 
and 

(g) confirm that the insurers will not obtain a valid discharge of the obligations under the 
insurances by payment to the broker, notwithstanding market practice to the contrary. 

Liability Insurance Requirements 

All required liability insurances will: 

(a) include the Additional Insured for their respective rights and interests, warranted, each as to 
itself only, no operational interest; 

(b) include a severability of interest clause which provides that the insurance, except for the limit 
of liability, will operate to give each assured the same protection as if there was a separate 
policy issued to each assured; and 

(c) contain a provision confirming that the policy is primary without right of contribution and the 
liability of the insurers will not be affected by any other insurance of which any Additional 
Insured or Lessee have the benefit so as to reduce the amount payable to or on behalf of the 
Additional Insured under such policies. 

General insurance Provisions 

All Insurances will: 

(a) be in accordance with prudent industry practice of persons operating similar aircraft in similar 
circumstances; 

(b) provide cover denominated in Dollars and any other currencies which Lessor may reasonably 
require in relation to liability insurance; 

(c) operate on a worldwide basis subject to such limitations and exclusions as Lessor may agree; 

(d) acknowledge the insurer is aware of this Agreement and that the Aircraft is owned by Owner 
and is subject to the Mortgage and that the Insurances are subject to a security assignment in 
favour of the Financier; 

(e) provide that, in relation to the interests of each of the Additional Insured the Insurances will 
not be invalidated by any act or omission by Lessee, or any other person other than the 
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respective Additional Insured seeking protection and shall insure the interests of each of the 
Additional Insured regardless of any breach or violation by Lessee, or any other person other 
than the respective Additional Insured seeking protection of any warranty, declaration or 
condition, contained in such Insurances; 

(f) provide that the insurers will waive any rights of recourse and/or subrogation against the 
Additional Insured; 

(g) provide that the Additional Insured will have no obligation or responsibility for the payment 
of any premiums due (but reserve the right to pay the same should any of them elect so to do) 
and that the insurers will not exercise any right of set-off or counter-claim in respect of any 
premium due against the respective interests of the Additional Insured other than outstanding 
premiums relating to the Aircraft, any Engine or Part the subject of the relevant claim; 

(h) provide that the Insurances will continue unaltered for the benefit of the Additional Insured 
for at least thirty (30) days after written notice of any cancellation, change, event of non-
payment of premium or instalment thereof has been sent to Lessor, Head Lessor, and the 
Financier by insurers, except in the case of war risks for which seven (7) days (or such lesser 
period as is or may be customarily available in respect of war risks or allied perils) will be 
given, or in the case of war between the 5 great powers or nuclear peril for which termination 
is automatic; 

(i) if reinsurance is a requirement of this Agreement such reinsurance will: 

(i) be on the same terms as the original insurances and will include the provisions of this 
Schedule, 

(ii) provide that notwithstanding any bankruptcy, insolvency, liquidation, dissolution or 
similar proceedings of or affecting the reinsured that the reinsurers' liability will be to 
make such payments as would have fallen due under the relevant policy of 
reinsurance if the reinsured had (immediately before such bankruptcy, insolvency, 
liquidation, dissolution or similar proceedings) discharged its obligations in full under 
the original insurance policies in respect of which the then relevant policy of 
reinsurance has been effected; and 

(iii) contain a "cut-through" clause in the following form (or otherwise, satisfactory to 
Lessor): "The Reinsurers and the Reinsured hereby mutually agree that in the event of 
any claim arising under the reinsurances in respect of a total loss or other claim where 
as provided by this Agreement and made between Lessor and Lessee such claim is to 
be paid to the person named as loss payee under the primary insurances, the 
Reinsurers will in lieu of payment to the Reinsured, its successors in interest and 
assigns pay to the person named as loss payee under the primary insurances effected 
by the Reinsured that portion of any loss due for which the Reinsurers would 
otherwise be liable to pay the Reinsured (subject to proof of loss), it being understood 
and agreed that any such payment by the Reinsurers will (to the extent of such 
payment) fully discharge and release the Reinsurers from any and all further liability 
in connection therewith"; subject to such provisions not contravening any Law of the 
State of Incorporation; 
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(iv) Accept and insure the indemnity provisions of this Agreement to the extent of the 
risks covered by the policies. From acceptance by Lessee of the Aircraft throughout 
the Lease Term of this Agreement a policy or policies of insurance shall be 
maintained by Lessee and at Lessee's expense in accordance with this Agreement. 

(v) The insurance must have a clause, which prohibits any change by Lessee without 
Lessor's prior written approval or a letter of undertaking by Insurer essentially 
guaranteeing the same addressed to each of the Financier and Lessor. 

(vi) If at any time Lessor wishes to revoke its approval of any insurer, reinsurer, insurance 
or reinsurance, Lessor and/or its brokers will consult with Lessee and Lessee's 
brokers (as for the time being approved by Lessor) regarding whether that approval 
should be revoked to protect the interests of the parties insured. If, following the 
consultation, Lessor considers that any change should be made, if reasonable in the 
circumstances Lessee will then arrange or procure the arrangement of alternative 
cover satisfactory to Lessor. 

B Continuing Obligation 

Lessor requires Lessee to effect and maintain (at no cost of the Indemnitees) liability 
insurances after the Redelivery of the Aircraft under this Agreement) with respect to its 
liability under the indemnities in Clause 15 (Indemnification) for a period of two (2) years or 
until the next "D" check or equivalent in accordance with the Maintenance Programme 
Agreement performed on the Aircraft, whichever is the earlier, which provides for each 
Indemnitee to be named as additional insured. Lessee's obligation in this Clause shall not be 
affected by Lessee ceasing to be lessee of the Aircraft and/or any of the Indemnitees or 
Additional Insured ceasing to have any interest in respect of the Aircraft. Lessee will prior to 
the termination date and at Lessor's request provide confirmation that such insurance is 
maintained. 

C Lessee Liability 

From the time Lessee has accepted delivery of the Aircraft, irrespective of any Insurance 
coverage, Lessee shall be fully responsible for the Aircraft, its equipment and its operation. 
Lessee shall cover any loss or damage not covered by the insurance, for Lessee.  Lessee shall 
cover any third party liability not covered by the insurance, and Lessee shall hold the 
Indemnitees harmless for any expense in this connection. 
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SCHEDULE 10 
Power of Attorney 

Reference is made to that certain aircraft lease agreement (the "Agreement") between TVPX ARS 
Inc., not in its individual capacity but solely as owner trustee ("Lessor") and Zetta Jet USA, Inc. 
("Lessee") with respect to the leasing of the Bombardier Inc. BD700-1A10 aircraft bearing 
manufacturer's serial number 9788 and U.S. Registration No. N889ZJ (the "Aircraft"). 

Unless a contrary intention appears, words and expressions defined in the Agreement have the same 
meaning and interpretation in this Power of Attorney. 

As security for the performance of Lessee's obligations under the Agreement, Lessee hereby 
irrevocably appoints each of ZJ6000-4 Statutory Trust, a Wyoming statutory trust ("Head Lessor") 
and Export Development Canada ("Financier") jointly and severally to be its true and lawful attorney 
(each an "Attorney") to: 

1. take all action and sign all documents otherwise required to be performed by Lessee 
(including execution on behalf of Lessee of an appropriate form of discharge/release 
document) in order for the Loss Payee to collect the hull insurance proceeds when an Event of 
Default has occurred and is continuing, in the event of a Total Loss or constructive Total Loss 
of the Aircraft; 

2. recover the Aircraft from Lessee after termination of the Agreement due to an Event of 
Default under the Agreement or for valid termination of the Agreement due to any other 
reason, the Attorneys (acting severally or jointly) may take all action otherwise required to be 
performed by Lessee before any authority and court in any jurisdiction in order to cause the 
Aircraft to be repossessed by Head Lessor, deregistered and exported from the United States 
of America (the "State of Registration") or any other relevant country and/or jurisdiction; 

3. make any declarations or statements and sign any public or private documents which may be 
considered necessary or appropriate in each case for the sole purpose of exercising the rights 
mentioned in paragraphs 1 and 2; and 

4. delegate the powers conferred on them hereby, in whole or in part, to any individual(s). 

Each of Head Lessor and Financier is empowered to determine in its sole discretion when to exercise 
the powers conferred upon it pursuant to this Power of Attorney. Any person, agency or company 
relying upon this Power of Attorney need not and will not make any determination or require any 
court judgment as to whether an Event of Default has occurred under the Agreement or whether the 
Agreement has been terminated. 

Each Attorney has full power and authority to substitute and appoint in his/her place another person to 
exercise as attorney of Lessee any or all the powers and authorities hereby conferred and to revoke 
any such appointment from time to time and to substitute or appoint any other in the place of such 
attorney as the Attorney concerned shall from time to time think fit. 

Lessee undertakes from time to time and at all times to (a) indemnify each Attorney against all costs, 
claims, expenses and liabilities howsoever incurred by each Attorney in connection herewith and (b) 
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ratify and confirm whatsoever the Attorney shall lawfully do or cause to be done by virtue of this 
Power of Attorney. 

Lessee hereby waives any claims against (i) any person acting on the instructions given by Lessor or 
Financier or their respective designees pursuant to this Power of Attorney, and (ii) any person 
designated by Head Lessor or Financier or an officer of any of them to give instructions pursuant to 
this Power of Attorney except to the extent that there has been wilful misconduct in the exercise of the 
powers granted. 

Lessee also agrees to indemnify and hold harmless any person, agency or company which may act in 
reliance upon this Power of Attorney and pursuant to instructions given by Head Lessor, or Financier 
or their respective designees. 

This Power of Attorney is irrevocable. 

This Power of Attorney and any non-contractual obligations associated with it are governed by and 
shall be construed in accordance with the Laws of England. 
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Executed and delivered as a Deed on this [●] day of [●] 2016

Executed as a Deed by 
ZETTA JET USA, INC.  
acting by [●], its attorney  
acting under the authority of that Company
in the presence of:

) 
) 
) 
) 
) 
) 

 
 
 
 

 SIGNATURE OF DIRECTOR
Director
 
 

SIGNATURE OF WITNESS   
 
 
 

NAME OF WITNESS   
 

ADDRESS OF WITNESS   
 

  

  

OCCUPATION OF WITNESS   
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SCHEDULE 11 
Form of Quarterly Report 

Operator's Quarterly Report  

Month Ending: Lessee: 

Aircraft Serial Number: 9788 Type Bombardier Inc. BD-700-1A10 

TOTAL Flight Hours  

Flight Hours for month  

TOTAL Cycles  

Cycles for month  

Block Hours for month (if applicable)  

Hourly rate (income):  

Cost:  

Delivered Engines Only  

Engine 1 (L/H) to be confirmed by Lessor Engine 2 (R/H) to be confirmed by Lessor 

Serial Number  

TOTAL Flight Hours  

TOTAL Cycles  

Flight Hours for month  

Cycles for month  

Time Since Overhaul  
 
Engine Removal/Installation Record (where applicable) 

 

Removal Installation 

Engine serial number Engine serial number 

Aircraft serial number Aircraft serial number 

Position Position 

Removal Date Installation Date 

Total Hours at Removal Total Hours at Installation 

Total Cycles at Removal Total Cycles at Installation 

Reason for Removal Comments 

  

Repair Agent  

Location  

Workscope  

Details of any aircraft delivered to Lessee or any other Obligor or Affiliate within the preceding three 
(3) calendar months: 
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Aircraft Serial Number: Type: 
 
 
 

Number of new aircraft on order from manufacturers by each Obligor and any of their Affiliates: 

Number of aircraft on order: Manufacturer: 
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SCHEDULE 12 
Sublease Requirements 

1. Any approved sublease shall be subject to the following requirements: 

(a) Lessee shall, as soon as reasonably practicable having regard to the proposed 
commencement date of the proposed sub-lease and, in any event, with not less than 
thirty (30) days' prior written notice, notify Head Lessor and the Financier of its 
intention to enter into any sublease (which notice shall include the name of the 
proposed sublessee, the provisions of the proposed sublease agreement, if applicable 
the name of any proposed new State of Registration and summary information 
regarding the proposed arrangements); 

(b) prior to delivery of the Aircraft under such sublease agreement, Head Lessor and the 
Financier shall have received evidence satisfactory to it which evidence may be 
provided by way of legal opinion(s) that the rights and interests of Owner, Head 
Lessor and any Financier will not be prejudiced or impaired or adversely affected in 
any way and that rights and interests in the Aircraft and under this Agreement will be 
recognised, perfected and protected in connection with such sublease agreement; 

(c) such sublease agreement shall include provisions that provide that an Event of 
Default hereunder shall constitute an event of default or termination event under the 
sublease agreement and such sublease agreement shall be expressly stated to be and 
shall remain subject to and subordinate to Owner's, Lessor's and any Financier's rights 
under this Agreement and/or the Mortgage and such sublease agreement will 
terminate immediately upon any termination of the leasing of the Aircraft under this 
Agreement; 

(d) prior to delivery of the Aircraft under such sublease agreement (and as a condition 
precedent thereof) Lessee shall provide an acknowledgement to Lessor and the 
Financier in a form reasonably satisfactory to Head Lessor and the Financier 
confirming such subjection and subordination and confirming that Lessee's rights to 
possession of the Aircraft under such sublease agreement will terminate immediately 
on written notice from Head Lessor and the Financier stating that the leasing of the 
Aircraft under this Agreement has terminated and that the sublessee will redeliver the 
Aircraft (together with all Engines, Parts and Aircraft Documents) to Lessor upon 
receipt of such written notice or, at Head Lessor's option, such sublessee shall enter 
into an agreement with Lessor concerning the leasing of the Aircraft on terms no 
more onerous than those of the sublease agreement; 

(e) such sublease agreement shall require the sublessee to operate the Aircraft on the 
same terms as those set out in this Agreement, to comply with the information 
obligations on the same terms as those set out in this Agreement, maintain the 
Aircraft in accordance with applicable standards and otherwise on the same terms as 
those set out in this Agreement and insure the Aircraft on the same basis as set out in 
this Agreement and shall contain equivalent restrictions on interchange and 
replacement of Engines and any Aircraft Item as those contained in this Agreement; 
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(f) such sublease agreement shall not permit any further sub-leasing of the Aircraft, the 
Engines or any Aircraft Item without the prior written consent of Head Lessor and the 
Financier; 

(g) such sublease agreement shall not have a term (including any automatic renewals or 
extensions or renewals or extensions at Lessee's option) in excess of two (2) years, 
unless otherwise agreed by Head Lessor and the Financier (each acting reasonably) or 
which extends or is capable of extending beyond the Lease Term; 

(h) on or prior to the commencement of the sublease agreement Lessee shall provide or 
procure that the sublessee provides Head Lessor and the Financier with evidence 
satisfactory to Head Lessor and the Financier (each acting reasonably) confirming 
that the Aircraft will continue to be insured in accordance with or on terms equivalent 
to this Agreement (and, if applicable, shall provide new assignments of insurance and 
reassurances satisfactory to Head Lessor and the Financier); 

(i) the sublessee under the sublease agreement shall hold all authorisations and relevant 
certifications required for the use and operation of the Aircraft; 

(j) prior to the delivery of the Aircraft under such sublease agreement, Owner, Head 
Lessor and the Financier shall have received legal opinion(s) from counsel reasonably 
satisfactory to Owner, Head Lessor and the Financier in the jurisdiction in which the 
sublessee has its principal place of business and in which the Aircraft is to be 
habitually based (and registered if there is to be a change in the State of Registration 
of the Aircraft by reason of the proposed sublease agreement) in form and content 
satisfactory to Owner, Head Lessor and the Financier.  Such opinion would be 
required to confirm or otherwise satisfy Owner, Head Lessor and the Financier (in 
each case acting reasonably) as to the following matters: 

(i) that the rights and interests of Owner, Head Lessor and the Financier in 
respect of this Agreement and the Aircraft are not adversely affected and that 
the Mortgage constitutes a legal, valid and binding Lien over the Aircraft 
having priority under its respective governing Law over all other claims 
subsequently affecting the Aircraft or if the sublease agreement does not 
involve a change in the State of Registration and the rights of Owner, Head 
Lessor and the Financier are not adversely affected by the sublease 
agreement, the legal opinion(s) need only confirm that the position is 
unchanged; 

(ii) the legal, valid, binding and enforceable nature of the obligations of the 
sublessee in connection with the sublease agreement (including but not 
limited to the direct obligation to Lessor to return the Aircraft on the 
termination of the leasing of the Aircraft under this Agreement for any reason 
and the fact that the sublease agreement will be subject and subordinate as 
provided in this Agreement); 

(iii) the proper compliance with registration and filings as required under the 
Laws of the State of Registration to ensure that the rights and interests of 
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Owner, Head Lessor and the Financier in the Aircraft have been or will be 
recognised, perfected and protected in accordance with the Laws of the State 
of Registration; and 

(iv) that the application Laws of any new State of Registration and the 
jurisdiction in which the sublessee is established or has its principal place of 
business do not apply any theory or doctrine of strict or absolute liability 
(whether in tort, delict or otherwise) to owners, lessors and/or financiers of 
aircraft. 

(k) if the Financier agrees to the changing of the State of Registration in connection with 
such sub-leasing, Head Lessor, Owner and the Financier shall (if necessary in 
connection with such sub-leasing and at no cost to Head Lessor, Owner and the 
Financier) assist with the deregistration of the Aircraft and co-operate with Lessee 
(also at no cost to Head Lessor, Owner and the Financier) to assist Lessee and/or the 
relevant sub-lessee, as the case may be, in promptly making any filings, recordings 
and registrations in the new State of Registration which, to the extent applicable, are 
necessary or desirable in order to (i) protect the interests of Owner as owner, Head 
Lessor as head lessor under this Agreement and the Financier as mortgagee; or (ii) 
ensure the validity, enforcement or priority thereof; or (iii) protect the rights of the 
Financier and Lessee shall pay all costs, expense and liabilities incurred in connection 
with any re-registration of the Aircraft and such filings, recordings and registrations; 

(l) prior to delivery of the Aircraft under such sublease (and as a condition precedent 
thereof) Head Lessor and the Financier shall have received: 

(i) if a change of the State of Registration is required, letters addressed to the 
relevant authorities and accounting for local Laws and customs in the State of 
Registration contemplated by the sublease Agreement, and a de-registration 
power of attorney, in each case duly notarised and apostilled; 

(ii) a Lessee Security Assignment executed by the sublessee in favour of Lessor; 

(iii) copies of the sublessee's air operator's certificate, air operator's permit 
endorsing the Aircraft, the certificate of registration in relation to the Aircraft 
and the certificate of airworthiness for the Aircraft; 

(iv) where a change in the State of Registration is contemplated by the sublease 
agreement, evidence that any required import licence, and all customs 
formalities, relating to the importation of the Aircraft have been obtained or 
complied with and that such importation is exempt from Taxes or, if subject 
to any Taxes, that the same have been duly paid (or will be paid once they 
have become due and payable); 

(v) evidence that all filings, registrations, recordings and other actions have been 
or will be taken which are necessary or advisable to ensure the validity, 
effectiveness and enforceability of the sublease agreement and the protect the 
rights and interests of Owner, Head Lessor and the Financier in the Aircraft; 
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(m) any such sublease agreement shall not permit the Aircraft to be based or registered in 
or operated within or to or from an excluded country (being (a) Afghanistan, Belarus, 
Chad, El Salvador, Iran, Iraq, Libya, North Korea and Syria (b) any country subject to 
the Foreign Extraterritorial Measures Act, R.S.C., 1985, c. F.29 and (c) any country, 
location or area that, at any applicable time, is the subject of publicly declared 
sanctions, restrictions, orders, directives, embargoes, regulations or legislation from 
time to time promulgated by any of the United States of America, Canada, the United 
Nations, the European Union, or any Governmental Authority of the State of 
Registration, the Aircraft Base or any Governmental Authority of any other country 
having jurisdiction over Owner, Head Lessor or the Financier, the effect of which 
prohibits or restricts the export and/or use of the Aircraft to or in such country). 
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SCHEDULE 13 
Form of Letter of Quiet Enjoyment 

From:  [Owner/Financier] 

To:  [Lessee] 

Date:  [ ] 

In accordance with the provisions of that certain Aircraft Lease Agreement providing for the lease of 
the Aircraft by Lessor to Lessee, [Owner/Financier], as [owner/security trustee] under [the Lease 
Agreement/a facility agreement] dated the date hereof pertaining to the leasing/financing of the 
Aircraft, hereby covenants to and with Lessee that: 

1. as long as no Event of Default has occurred and is continuing, neither it nor any person 
claiming through or under it will during the Lease Term disturb or interfere with Lessee's 
quiet, peaceful use, possession and enjoyment of the Aircraft; 

2. if it disposes of any of its interests in the Aircraft (including its interest as a mortgagee) and/or 
under or in respect of the Lease Agreement (or any of them) during the Lease Term, it will 
dispose of such interests expressly subject to the Lease Agreement and on terms that the 
purchaser of such interests issues undertakings to Lessee equivalent to those contained in this 
letter (mutatis mutandis) upon completion of such disposal. 

Words and expressions defined in the Lease Agreement bear the same meanings in this letter. 

Yours sincerely, 

 

_____________________ 

[Owner/Financier] 
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SCHEDULE 14 
Form of IDERA 

Irrevocable De-Registration and Export Request Authorization 

2016 

To: FAA Aircraft Registry 
 Oklahoma City, Oklahoma 

Re: Irrevocable De-Registration and Export Request Authorization 

The undersigned is the operator of one (1) Bombardier Inc. model BD-700-1A10 aircraft, bearing 
manufacturer's serial number 9788 (described on the drop-down menus of the International Registry 
as a BOMBARDIER model GLOBAL 6000 aircraft with serial number 9788) and FAA Registration 
Number N889ZJ, with two (2) Rolls-Royce Deutschland Ltd & Co KG model BR700-710A2-20 
engines, bearing manufacturer's serial numbers to be confirmed by Lessor (described on the drop-
down menus of the International Registry as ROLLS ROYCE model BR710 engines with serial 
numbers to be confirmed by Lessor) (together with all installed, incorporated or attached accessories, 
parts and equipment, the "Aircraft"). 

This instrument is an irrevocable de-registration and export request authorization issued by the 
undersigned in favor of Export Development Canada, as security trustee (the "Authorized Party") 
under the authority of Article XIII of the Protocol to the Convention on International Interests in 
Mobile Equipment on Matters Specific to Aircraft Equipment.  In accordance with that Article, the 
undersigned hereby requests: 

(a) recognition that the Authorized Party or the person it certifies as its designee is the sole 
person entitled to: 

(i) procure the de-registration of the Aircraft from the United States Civil Aircraft 
Register maintained by the Federal Aviation Administration for the purposes of 
Chapter III of the Convention on International Civil Aviation, signed at Chicago, on 7 
December 1944; and 

(ii) procure the export and physical transfer of the Aircraft from the United States; and 

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

3. This IDERA is linked to and part of (i) that certain Lessee Security Assignment dated 
_______________________________ 2016 between TVPX ARS Inc., not in its individual 
capacity but solely as owner trustee, and ZJ6000-4 Statutory Trust, a Wyoming statutory 
trust; (ii) that certain Borrower Security Assignment dated as of 
________________________________ 2016 between ZJ6000-4 Statutory Trust, a Wyoming 
statutory trust as assignor and the Security Trustee as assignee; and (iii) the Security 
Agreement dated as of ________________________________ 2016 between ZJ6000-4 
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Statutory Trust and Export Development Canada as security trustee which are being filed 
contemporaneously herewith. 

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

Please acknowledge your agreement to this request and its terms by appropriate notation in the space 
provided below and filing this instrument in the FAA Aircraft Registry. 

 

ZETTA JET USA, INC. 

By: 
 

Name: 
 

Title: 
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SCHEDULE 15 
Form of Deregistration Power of Attorney 

This deregistration power of attorney (the "Power of Attorney") has been issued on [●] 2016 by the 
undersigned, ZETTA JET USA, INC., a company incorporated in accordance with the laws of the 
State of California, the United States of America (the "Company"), referring to: 

(A) an aircraft lease agreement dated [●] between ZJ6000-4 Statutory Trust as lessor (the 
"Lessor") and TVPX ARS Inc., not in its individual capacity but solely US owner trustee as 
lessee (the "Lessee") in respect of one (1) Bombardier Inc. BD-700-1A10 aircraft bearing 
manufacturer's serial number 9788 (the "Aircraft" and such lease agreement, the "Lease"); 

(B) an aircraft sub-lease agreement dated [●] between the Lessee as lessor and the Company as 
lessee (the "Sub-Lessee") in respect of the Aircraft (the "Sub-Lease"); and 

(C) a facility agreement dated on or about the date hereof between, inter alia, the Lessor as 
borrower and Export Development Canada as security trustee (the "Security Trustee") in 
relation to the financing of the Aircraft. 

1. The Company hereby irrevocably appoints each of the Lessor, the Lessee and the Security 
Trustee and any of their duly authorised officer from time to time (including all its respective 
successors and assigns) (each an "Attorney") to be a true and lawful agent and attorney of the 
Company each with full power to act severally and in its own name to execute under seal or 
under hand (as appropriate) and to do and perform on behalf of the Company and in the name 
of the Company or otherwise to deliver any documents, instruments or certificates with such 
amendments thereto (if any) which may be required or to take any other action to terminate 
and invalidate the rights of the Company relevant to and under the Aircraft, insurance and the 
Sub-Lease, obtain deregistration of the Aircraft from the register of aircraft maintained by the 
Federal Aviation Administration (the "FAA"), export the Aircraft from the United States of 
America and to receive on behalf of the Company such documents as may be issued by the 
FAA confirming such deregistration and the export of the Aircraft from the United States of 
America, in each case, upon the termination of the leasing of the Aircraft under the Sub-
Lease. 

2. Generally to do any and all such acts and things and to execute under seal or hand (as 
appropriate) and deliver any and all documents under seal or under hand (as appropriate) as 
such Attorney may deem necessary or desirable to give effect to any of the terms of the 
transactions contemplated by the documents, instruments or certificates referred to in the 
preceding paragraph. 

3. The Company hereby undertakes from time to time and at all times to indemnify each 
Attorney against all costs, claims, expenses and liabilities (collectively, "Liabilities") 
howsoever incurred by such Attorney in connection herewith and further undertakes to ratify 
and confirm whatsoever such Attorney shall lawfully do or cause to be done in or by virtue of 
this Power of Attorney except for any Liabilities due to such Attorney's gross negligence or 
wilful misconduct. 
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4. For the better doing, performing and executing of the matters and things aforesaid the 
Company hereby further grants unto each Attorney full power and authority to substitute and 
appoint in its place one or more attorney or attorneys to exercise for it as attorney or attorneys 
of the Company any or all the powers and authorities hereby conferred and to revoke any 
such appointments from time to time and to substitute or appoint any other or others in the 
place of such attorney or attorneys as such Attorney shall from time to time think fit. 

5. The Company hereby declares that all and every one of the agreements, deeds and acts and 
things which shall be executed or done by each Attorney and its substitute or substitutes for 
the aforesaid purposes shall be as good, valid and effectual to all intents and purposes 
whatsoever as if the same had been executed or done by the Company itself. 

This Power of Attorney which is given as security by the Company for the performance of its 
obligations under the Sub-Lease shall remain in full force and effect until the expiration of the leasing 
of the Aircraft pursuant to the terms of the Sub-Lease until which time it shall be irrevocable. 

This Power of Attorney shall be governed by and construed in accordance with the laws of the State 
of New York, the United States of America. 

IN WITNESS WHEREOF, this Power of Attorney has been executed on the date first written above. 

ZETTA JET USA, INC. 

 

By: 
 

Title: 
 

Dated: [●] 2016 

 

 

Signature of witness:        

Name of witness:        

Address of witness:        

              

              

Occupation of witness:        
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SCHEDULE 17 
Form of Statement of Account Letter 

 

The Director of the Central Route Charges Office 
European Organisation for the Safety of Air Navigation (EUROCONTROL) 
Rue de la Fusée, 96 
1130 BRUXELLES 
BELGIUM 
 
and by email to: 
 
crco.cat.head@eurocontrol.int  
 
[●]  
 
Dear Sir, 
 
Authorisation Letter 
 
Aircraft model Bombardier Inc. BD-700-1A10: Registration N889ZJ, MSN 9788 (the “Aircraft”) 
 
We have leased the above Aircraft from TVPX ARS Inc. not in its individual capacity but solely as 
owner trustee (the “Lessor”) in accordance with a sub-lease agreement dated _______. 
 
We hereby authorise you to provide the Lessor (hereby represented by ZJ6000-4 Statutory Trust, a 
Wyoming statutory Trust) with a general statement of account in relation to air navigation charges 
incurred by us and due to EUROCONTROL. Access to the statement(s) of account will be provided 
in accordance with the procedures established by EUROCONTROL. 
 
The authorisation contained in this letter may only be revoked or amended by a written instruction 
signed by us and the Lessor. 
 
Yours faithfully, 
 
 
 
For and on behalf of  
 
ZETTA JET USA, INC. 
 
Name: 
 

Title:  
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SCHEDULE 18 
Form of EU ETS Authority Letter 

 
From:  [Operator] 
 
To:  All governmental entities in the European Union charged with administering any EU ETS (as 

defined below) applicable to us and the Aircraft. 
 
Dear Sirs 
 
Emissions Trading Schemes 

1 Pursuant to the terms of a lease agreement dated [●] between ZJ6000-4 Statutory Trust, a 
Wyoming Statutory Trust (the Lessor) and TVPX ARS Inc. not in its capacity but solely as 
owner trustee (the Lessee) and a sub-lease agreement dated [●] between the Lessee as sub-
lessor and ourselves, as operator, we have agreed to lease one (1) Bombardier Inc. BD-700-
1A10 aircraft with manufacturer’s serial number 9788 and registration mark N889ZJ. 

2 We wish to enable each of the Lessor and EXPORT DEVELOPMENT CANADA (the 
Agent) to monitor the performance by us of our obligations under the Emissions Trading 
Schemes (EU ETS). 

3 We hereby unconditionally authorise you, on request by the Lessor or the Agent from time 
to time, to provide the Lessor or the Agent with particulars of any obligations due from but 
unperformed by us under the EU ETS. 

4 The authorisation contained herein shall only be revoked or amended upon receipt by you 
of a written instruction signed by ourselves, the Lessor and the Agent requesting such 
revocation. 

 

Yours faithfully 

 

 

__________________________ 

For and on behalf of 

ZETTA JET USA, INC. 
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APPENDIX 1 
Documents List 

At redelivery Lessee will return the following Aircraft Documents and Records to Lessor: all 
documents, data and records identified in the list attached to the Certificate of Acceptance, and any 
other documents and records required in connection with Lessee's obligations under EU OPS 1 Part 
M, and all additions, renewals, revisions and replacements from time to time made to any of the 
foregoing in accordance with the Lease. 

For the avoidance of doubt, should any of the items in the Documents List not be applicable under EU 
OPS1 Part M or Aviation Authority regulations then they will not be required to be redelivered at the 
Redelivery Occasion. 

1. All historical records for the Aircraft and Engines, including the original Certificate of 
Airworthiness from the country of manufacture and a valid (Export) Certificate of 
Airworthiness. Lessee shall supply all original certification tags and release notes from 
Manufacturers or repair agencies for Parts installed by Lessee. 

2. Maintenance and inspection program planning manual including work task cards. 
Maintenance status list specifying last performed and next due. 

3. Airframe and Engines current inspection status and operating times including structural 
sampling inspection records of inspections performed on other of Lessee's Aircraft where 
credit for such inspections were applied against the Aircraft. 

4. List and status of time and cycle controlled components and parts - Aircraft and Engines. All 
component certificates must be available including the shop reports. 

5. List and status of life limited parts – Aircraft and Engines. All component certificates must be 
available. A List of all on condition parts Aircraft and Engines. All component certificates 
must be available 

6. Summary and control status of Airworthiness Directives - Aircraft including Engines, 
auxiliary power unit and equipment and the method of incorporation (i.e.: repetitive 
inspections, interim fix or terminating action). All original documentation of the compliance 
must be included in a file. 

7. List of manufacturer's service bulletins incorporated and method of incorporation (i.e.: 
repetitive inspection, interim fix or terminating action) for Airframe, Engines and equipment.  
Where only a portion of a service bulletin is accomplished Lessee shall identify which portion 
was accomplished. All original documentation of the compliance must be included in a file. 

8. List of modifications and/or alterations (excluding manufacturer's service bulletins if 
accomplished pursuant to the manufacturer's instructions) accomplished on the Aircraft, 
Engines, and equipment together with one copy of each modification, alteration, engineering 
order and associated drawings and/or date. All original documentation of the compliance must 
be included in a file. 
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9. List of repairs performed on Aircraft and list of repairs requiring recurring inspections and 
their intervals.  All Engineering, Maintenance, Quality Control and regulatory documentation 
associated with the required inspections shall be provided. All original documentation of the 
compliance must be included in a file. 

10. List of STC's incorporated together with a copy of each certificate and/or associated data. 

11. Approved Airplane Flight Manual (AFM). 

12. Flight (operations) manual currently used by present operator.  (FCOM) 

13. Weight and balance documents, including last weighing report. 

14. Weight and balance supplement - equipment list. 

15. Complete and current wiring diagram manual, including wiring diagram equipment lists. 

16. Complete and current Manufacturer's maintenance manuals for the Aircraft and the Engines. 

17. Manufacturer's operations manuals for the Airframe and the Engines. 

18. Manufacturer's overhaul manuals for the Airframe and the Engines. 

19. Manufacturer's structural repair manual (SRM). 

20. Complete and current Manufacturer's illustrated parts catalogue (IPC) for the Airframe and 
Engines. 

21. Manufacturer's tool catalogue (if available). 

22. Miscellaneous documents or manuals pertaining to Aircraft storage, Engine handling, Aircraft 
recovery and ground crew training (if available). 

23. Cross reference parts catalogue (listing of Aircraft manufacturer's part numbers corresponding 
to parts Manufacturer's and current operator's part numbers for the same parts). 

24. Flight test reports - last flight accomplished prior to return. 

25. Compass swing record. 

26. Last accomplished flight recorder calibration (if the Aircraft is to be delivered before any 
calibration is required to be accomplished, Lessee is to provide the record of the initial or last 
certification of the flight recorder). 

27. Inventory list of Aircraft loose equipment. 

28. Letter detailing any major incident and/or accidents involving the Aircraft (if none, the letter 
should so state). 

29. All records initiated by Lessee required to comply with the Aviation Authority and/or 
initiated by Lessee for Lessee's own benefit. 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 2146 of 2310



EXECUTION VERSION 

JJS/LRL/78626-6/HFWHK1\4813751-7 132 

30. List of current equipment in passenger and flight crew compartments and/or current interior 
arrangement diagram. 

31. Cross reference list for Service Bulletins and other manufacturer published instructions to 
Lessee's engineering orders. 

32. Current layout of proposed aircraft (LOPA) drawing. 

33. Statement detailing the total Flight Hours and Cycles of the Airframe, Engines and Landing 
Gear. This statement must be supported by a print out of all performed flights. 

34. Correspondence regarding the Aircraft with the Manufacturer or any authority relevant to the 
maintenance of the Aircraft which may impact the safe operation of the Aircraft under any 
subsequent Lessee operation in an EASA member state if available. 

35. Burn certificates for the seat covers/cushions, cabin/cockpit and attendants seats, carpet, 
curtains and other fabrics. 

36. Any other documents reasonably requested by Lessor. 

The foregoing documents shall be provided in the English language and all printed lists or statements 
must be signed by Lessee's quality department and all electronically files must be provided in 
electronic format as well as in hard copy. 
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APPENDIX 2 
Delivery Notice 

 

To: TVPX ARS Inc., not it its individual capacity but solely as owner trustee 

From: Zetta Jet USA, Inc. 

Dated: [●] 2016 

Dear Sirs 

[●] - Aircraft Lease Agreement dated [●] 2016 relating to one (1) Bombardier Inc. model BD-
700-1A10 Aircraft with MSN 9788 (the "Agreement") 

1. We refer to the Agreement. This is the Delivery Notice. Terms defined in the Agreement have 
the same meaning in this Delivery Notice unless given a different meaning in this Delivery 
Notice. 

2. We wish to inform Lessor that the Delivery Date of the Aircraft is scheduled to take place on 
[●] 2016. 

3. [Lessee hereby requests that Lessor submit a Utilisation Request in accordance with the 
Facility Agreement.] 

4. This Delivery Notice is irrevocable. 

Yours faithfully 

 

_______________________ 
authorised signatory for 
ZETTA JET USA, INC. 
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SECURITY AGREEMENT 

This SECURITY AGREEMENT, dated as of ______________ 2016 (as amended, 
supplemented, amended and restated or otherwise modified from time to time, this "Security 
Agreement"), is made by CAVIC AVIATION LEASING (IRELAND) 22 CO. DESIGNATED 
ACTIVITY COMPANY, a company incorporated under the laws of the Republic of Ireland (the 
"Borrower"), in favor of EXPORT DEVELOPMENT CANADA, as security trustee for and on 
behalf of the Finance Parties (together with its successors and assigns, the "Security Trustee"). 

W I T N E S S E T H : 

WHEREAS, pursuant to the Facility Agreement, dated as of _____________ 2016 (as 
amended, supplemented, amended and restated or otherwise modified from time to time, the 
"Loan Agreement"), by and among, the Borrower as borrower, the Security Trustee as security 
trustee and the financial institutions named therein as lenders (the "Lenders") in respect of the 
pre-delivery payments for two (2) Bombardier Global 6000 aircraft scheduled to be delivered in 
2017 to the Borrower (the "Aircraft"), the Lenders have agreed, pursuant and subject to the terms 
and conditions of the Loan Agreement, to make Loans available to the Borrower; and 

WHEREAS, as a condition precedent to the making of the Loans under the Loan 
Agreement, the Borrower is required to execute and deliver this Security Agreement; 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the Borrower agrees, for the benefit of the Security Trustee, as 
follows: 

ARTICLE I 
DEFINITIONS 

SECTION 1.1.  Certain Terms.  The following terms (whether or not underscored) when 
used in this Security Agreement, including its preamble and recitals, shall have the following 
meanings (such definitions to be equally applicable to the singular and plural forms thereof): 

"Aircraft Documents" means, collectively, the Assigned Purchase Agreements, the 
Purchase Agreement Assignments, the Forward Purchase Agreement, the Consent and 
Undertakings, the FPA Guarantee and any Change Orders, in each case as amended 
supplemented, amended and restated or otherwise modified from time to time. 

"Borrower" is defined in the preamble. 

"Collateral" is defined in Section 2.1. 

"Filing Statements" is defined in clause (b) of Section 3.3. 

"General Intangibles" means all "general intangibles" and all "payment intangibles", each 
as defined in the UCC, and shall include all interest rate or currency protection or hedging 
arrangements, all tax refunds, all licenses, permits, concessions and authorizations and all 
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Intellectual Property Collateral (in each case, regardless of whether characterized as general 
intangibles under the UCC). 

"Loan Agreement" is defined in the first recital. 

"Security Agreement" is defined in the preamble. 

"Security Trustee" is defined in the preamble. 

"Specified Default" has the meaning given to the term "Enforcement Event" in the Loan 
Agreement. 

"UCC" means the Uniform Commercial Code as in effect from time to time in the State 
of New York. 

SECTION 1.2.  Loan Agreement Definitions.  Unless otherwise defined herein or the 
context otherwise requires, terms used in this Security Agreement, including its preamble and 
recitals, have the meanings provided in the Loan Agreement. 

SECTION 1.3.  UCC Definitions.  When used herein the terms "Account", "Commercial 
Tort Claim", "Equipment", "Goods", "Instrument", "Inventory", and "Proceeds" have the 
meaning provided in Article 8 or Article 9, as applicable, of the UCC.  

SECTION 1.4.  Terms Generally.  The definitions of terms herein shall apply equally to 
the singular and plural forms of the terms defined.  The words "include", "includes" and 
"including" shall be deemed to be followed by the phrase "without limitation".  Unless the 
context requires otherwise (a) the words "herein", "hereof" and "hereunder", and words of 
similar import, refer to this Agreement in its entirety and not to any particular provision hereof, 
(b) all references herein to Sections and Exhibits refer to Sections of, and Exhibits to, this 
Agreement and shall include any successor provision thereto, and (c) any reference to any law or 
regulation herein shall, unless otherwise specified, refer to such law or regulation as amended, 
modified or supplemented from time to time. 

ARTICLE II 
SECURITY INTEREST 

SECTION 2.1.  Grant of Security Interest.  (a) The Borrower hereby grants to the 
Security Trustee, for the security and benefit of the Finance Parties, a continuing security interest 
in all of the Borrower's right, title, and interest in and to the following property, whether now or 
hereafter existing, owned or acquired by the Borrower, and wherever located (collectively, the 
"Collateral"): 

(i) each Assigned Purchase Agreement, each Purchase Agreement 
Assignment, the Forward Purchase Agreement, the FPA Guarantee and any 
Change Orders related thereto, in each case, to the extent pertaining to the 
Aircraft or any portion thereof, and including, without limitation: 

530228-4-7-v2.0 - 2- 17-40641132 

 

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 2151 of 2310



 

(1) the right to purchase either or both Aircraft or any portion 
thereof pursuant to and in accordance with the Assigned Purchase 
Agreements and the Purchase Agreement Assignments upon valid tender 
by the Manufacturer; 

(2) all claims for damages in respect of the Aircraft or any 
portion thereof arising as a result of any default by the Manufacturer under 
the Assigned Purchase Agreements, the Purchase Agreement Assignments 
or by any vendor or other supplier of components or other parts or 
equipment installed on or in any part of the Aircraft, including, without 
limitation, all warranty, service life policy and the Aircraft performance 
guarantee (excluding any liability or indemnity insurance) contained in the 
Assigned Purchase Agreements and the Purchase Agreement Assignments 
and all claims thereunder; 

(3) any and all rights of the Borrower to compel performance 
of the terms of the Assigned Purchase Agreements, the Purchase 
Agreement Assignments, or any Change Order, with respect to the 
Aircraft; 

(4) any and all rights of the Borrower with respect to the 
Aircraft and any work-in-progress related thereto, including the right to 
take delivery of either or both Aircraft or any portion thereof  in 
accordance with the terms of the Assigned Purchase Agreement and the 
Purchase Agreement Assignment with respect to such Aircraft; 

(5) all of the Borrower's rights and interests in or arising out of 
(i) any payments or deposits made or to be made by the Borrower to the 
Manufacturer, including the PDP Equity Amount paid by or on behalf of 
the Borrower in respect of the Aircraft, and (ii) amounts paid, or to be 
paid, by the Manufacturer to the Borrower pursuant to the Assigned 
Purchase Agreements  and the Purchase Agreement Assignments with 
respect to the Aircraft; 

(6) any and all rights to receive any credits, refunds, rebates or 
other discounts due to the Borrower with respect to the Purchase Price of 
the Aircraft, together with all rights, powers, privileges, options and other 
benefits of the Borrower in respect thereof under the Assigned Purchase 
Agreements and the Purchase Agreement Assignments, including, without 
limitation, the right to make all waivers and agreements, to give and 
receive all notices and other instruments or communications, and to take 
such action upon the occurrence of a default in respect of such provisions, 
including the commencement, conduct and consummation or legal, 
administrative or other proceedings, as shall be permitted thereby or by 
law, and to do any and all other things which the Borrower is or may be 
entitled to do in respect of such provisions, subject to the terms and 
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conditions of the Consent and Undertakings, the Assigned Purchase 
Agreements and the Purchase Agreement Assignments;  

(7) all of the Borrower's rights and interests in, to and under 
the Forward Purchase Agreement, including, without limitation, the right 
to compel performance of the Forward Purchaser's obligation to purchase 
the Aircraft, as applicable, on their respective Delivery Dates in 
accordance with the terms and conditions of the Forward Purchase 
Agreement; and 

(8) all of the Borrower's rights and interests in, to and under 
the FPA Guarantee, including, without limitation, the right to compel 
performance of each of the FPA Guarantors' obligation in accordance with 
the terms and conditions of the FPA Guarantee; 

(ii) all payments or proceeds payable to the Borrower with respect to 
the Assigned Purchase Agreements, the Forward Purchase Agreement, the FPA 
Guarantee and the Purchase Agreement Assignments to the extent related to the 
Aircraft or any part thereof as the result of the Borrower's sale or other disposition 
thereof, and all estate, right, title and interest of every nature whatsoever of the 
Borrower in and to the same and every part thereof; and 

(iii) all Proceeds of the foregoing and, to the extent not otherwise 
included, all Commercial Tort Claims arising from any of the foregoing in this 
Section. 

(b) Subject to each Consent and Undertaking, so long as the Security Trustee 
has not commenced the exercise of remedies under Article VI, the Borrower shall be 
entitled to exercise the following rights with respect to the Collateral (notwithstanding the 
security interest granted by the Borrower pursuant to clause (a) above): (A) subject to the 
terms of the Loan Agreement, to make any Change Orders with respect to the Aircraft; 
(B) to obtain any services, training, data, demonstration flights and test flights pursuant to 
the Assigned Purchase Agreements and the Purchase Agreement Assignments; and (C) to 
exercise any other rights to which Borrower is entitled under the Assigned Purchase 
Agreements, the Forward Purchase Agreement, the FPA Guarantee and the Purchase 
Agreement Assignments. 

SECTION 2.2.  Security for Obligations.  This Security Agreement and the Collateral in 
which the Security Trustee is granted a security interest hereunder by the Borrower secure the 
payment and performance of all Secured Obligations now or hereafter existing under the 
Transaction Documents. 

SECTION 2.3.  Borrower Remains Liable.  Anything herein to the contrary 
notwithstanding: 

(a) the Borrower will remain liable to the Manufacturer under the Aircraft 
Documents, and will perform all of its duties and obligations under the Aircraft 
Documents to the same extent as if this Security Agreement had not been executed; 
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(b) the exercise by the Security Trustee of any of its rights hereunder will not 
release the Borrower from any of its duties or obligations to the Manufacturer under the 
Assigned Purchase Agreements and the other Aircraft Documents; and 

(c) the Security Trustee will not have any obligation or liability under any of 
the Aircraft Documents, nor will the Security Trustee be obligated to perform any of the 
obligations or duties of the Borrower thereunder or to take any action to collect or 
enforce any claim for payment assigned hereunder. 

SECTION 2.4.  Security Interest Absolute, etc.  This Security Agreement shall in all 
respects be a continuing, absolute, unconditional and irrevocable grant of security interest, and 
shall remain in full force and effect until the repayment of all outstanding Loans and other 
Secured Obligations in accordance with the terms of the Transaction Documents.  All rights of 
the Security Trustee and the security interests granted to the Security Trustee hereunder, and all 
obligations of the Borrower hereunder, shall, in each case, be absolute, unconditional and 
irrevocable irrespective of: 

(a) any lack of validity, legality or enforceability of any other Transaction 
Document or any Aircraft Document; 

(b) the failure of the Security Trustee (i) to assert any claim or demand or to 
enforce any right or remedy against any Obligor or any other Person under the provisions 
of any Transaction Document or otherwise, or (ii) to exercise any right or remedy against 
any other guarantor of, or collateral securing, any of the Secured Obligations; 

(c) any change in the time, manner or place of payment of, or in any other 
term of, all or any part of the Secured Obligations, or any other extension, compromise or 
renewal of any of the Secured Obligations; 

(d) any reduction, limitation, impairment or termination of any of the Secured 
Obligations for any reason, including any claim of waiver, release, surrender, alteration 
or compromise, and shall not be subject to (and the Borrower hereby waives any right to 
or claim of) any defense or setoff, counterclaim, recoupment or termination whatsoever 
by reason of the invalidity, illegality, nongenuineness, irregularity, compromise, 
unenforceability of, or any other event or occurrence affecting, any of the Secured 
Obligations or otherwise; 

(e) any amendment to, rescission, waiver, or other modification of, or any 
consent to or departure from, any of the terms of any Transaction Document; 

(f) any addition, exchange or release of any Collateral or of the Borrower in 
respect of the Secured Obligations, or any surrender or non-perfection of any Collateral, 
or any amendment to or waiver or release or addition to, or consent to or departure from, 
any other guaranty held by the Security Trustee securing any of the Secured Obligations; 
or 
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(g) any other circumstance which might otherwise constitute a defense 
available to, or a legal or equitable discharge of, any Obligor, any surety or any 
guarantor.   

ARTICLE III 
REPRESENTATIONS AND WARRANTIES 

In order to induce the Security Trustee to enter into the Loan Agreement and make Loans 
thereunder, the Borrower represents and warrants to the Security Trustee as set forth below. 

SECTION 3.1.  Borrower Name, Location, etc. 

(a) The Borrower is duly organized and validly existing under the laws of the 
Republic of Ireland and the Borrower's only place of business is located in the Republic 
of Ireland. 

(b) The jurisdiction in which the Borrower is located for purposes of Sections 
9-301 and 9-307(c) of the UCC is the District of Columbia, USA. 

(c) The location a secured party would have filed a UCC financing statement 
in the five years prior to the date hereof (or, if less, the period since the date of formation 
of the Borrower) to perfect a security interest in Equipment, Inventory and General 
Intangibles owned by the Borrower is the District of Columbia, USA. 

(d) The Borrower does not have any trade names. 

(e) At any time between the date of formation of the Borrower and the date 
hereof, the Borrower has not been known by any legal name different from the one set 
forth on the signature page hereto, nor has the Borrower been the subject of any merger 
or other corporate reorganization. 

(f) The name set forth on the signature page attached hereto is the true and 
correct legal name (as defined in the UCC) of the Borrower. 

SECTION 3.2.  Ownership, No Security Interests, etc.  The Borrower owns the Collateral 
free and clear of any Security Interest, except for any security interest (a) created by this Security 
Agreement or (b) that is a Permitted Security Interest.  No effective UCC financing statement or 
other filing or registration similar in effect covering all or any part of the Collateral is on file in 
any recording office in any jurisdiction, except those filed in favor of the Security Trustee 
relating to this Security Agreement, Permitted Security Interests or as to which a duly authorized 
termination statement relating to such UCC financing statement or other instrument has been 
delivered to the Security Trustee on the Utilization Date. 

SECTION 3.3.  Validity, etc.   

(a) This Security Agreement creates a valid security interest in the Collateral 
securing the payment of the Secured Obligations. 
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(b) The Borrower agrees that the Security Trustee has filed or registered or 
will cause to be filed or registered all UCC-1 financing statements or other similar 
financing statements suitable in form for naming the Borrower as a grantor or debtor and 
the Security Trustee as the secured party in all jurisdictions as may be necessary or, in the 
opinion of the Security Trustee, desirable to perfect the security interests of the Security 
Trustee (collectively, the "Filing Statements") and has taken all other actions necessary to 
obtain control of the Collateral as provided in Sections 9-104, 9-105, 9-106 and 9-107 of 
the UCC. 

(c) This Security Agreement shall constitute a perfected security interest in 
the Collateral described on such Filing Statements in favor of the Security Trustee, to the 
extent that a security interest therein may be perfected by filing pursuant to the relevant 
UCC or similar relevant law, prior to all other Security Interests including Permitted 
Security Interests. 

SECTION 3.4.  Authorization, Approval, etc.  Except as have been obtained or made and 
are in full force and effect, no authorization, approval or other action by, and no notice to or 
filing with, any Government Entity or any other third party is required either 

(a) for the grant by the Borrower of the security interest granted hereby or for 
the execution, delivery and performance of this Security Agreement by the Borrower; or 

(b) for the perfection or maintenance of the security interests hereunder 
including the first priority (subject to Permitted Security Interests) nature of such security 
interest or the exercise by the Security Trustee of its rights and remedies hereunder. 

ARTICLE IV 
COVENANTS 

The Borrower covenants and agrees that, until the Termination Date, the Borrower will 
perform, comply with and be bound by the obligations set forth below. 

SECTION 4.1.  Change of Name, etc.  The Borrower will not (i) change its name, (ii) 
change its place of organization or (iii) establish an office or place of business within the United 
States or in any other jurisdiction (other than the Republic of Ireland).  

SECTION 4.2.  As to Borrower's Use of Collateral. 

(a) Subject to clause (b) below and Section 2.1(a), the Borrower will, at its 
own expense, endeavor to (i) collect, as and when due, all amounts due with respect to 
any of the Collateral, including the taking of such action with respect to such collection 
as the Security Trustee may request following the occurrence of a Specified Default or, in 
the absence of such request, as the Borrower may deem advisable and (ii) take all actions 
necessary to perform its obligations under the Assigned Purchase Agreements and the 
Purchase Agreement Assignments. 
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(b) At any time following the occurrence and during the continuance of a 
Specified Default, whether before or after the maturity of any of the Secured Obligations, 
the Security Trustee may, subject to the terms of the Consent and Undertaking, (i) revoke 
any or all of the rights of the Borrower set forth in clause (a), (ii) notify any parties 
obligated on any of the Collateral to make payment to the Security Trustee of any 
amounts due or to become due thereunder, (iii) notify the Manufacturer to take direction 
from the Security Trustee as "Buyer" under the Assigned Purchase Agreements and the 
Purchase Agreement Assignments and (iv) enforce collection of any of the Collateral by 
suit or otherwise and surrender, release, or exchange all or any part thereof, or 
compromise or extend or renew for any period (whether or not longer than the original 
period) any indebtedness thereunder or evidenced thereby. 

(c) At any time following the occurrence and during the continuation of a 
Specified Default, the Security Trustee may endorse, in the name of the Borrower, any 
item, howsoever received by the Security Trustee, representing any payment on or other 
Proceeds of any of the Collateral. 

SECTION 4.3.  As to Commercial Tort Claims.  The Borrower covenants and agrees 
that, until the payment in full of the Secured Obligations and termination of the Security 
Trustee's Commitment, with respect to any Commercial Tort Claim hereafter arising with respect 
to the Collateral, it shall deliver to the Security Trustee a supplement in form and substance 
satisfactory to the Security Trustee, together with all supplements to schedules thereto 
identifying such new Commercial Tort Claims. 

SECTION 4.4.  Further Assurances, etc.  The Borrower agrees that, from time to time at 
its own expense, it will promptly execute and deliver all further instruments and documents, and 
take all further action, that may be necessary or that the Security Trustee may request, in order to 
perfect, preserve and protect any security interest granted or purported to be granted hereby or to 
enable the Security Trustee to exercise and enforce its rights and remedies hereunder with 
respect to any Collateral.  Without limiting the generality of the foregoing, the Borrower will: 

(a) file (and hereby authorizes the Security Trustee to file) such Filing 
Statements or continuation statements, or amendments thereto, and such other 
instruments or notices as may be necessary or that the Security Trustee may reasonably 
request in order to perfect and preserve the security interests and other rights granted or 
purported to be granted to the Security Trustee hereby; and 

(b) furnish to the Security Trustee, from time to time at the Security Trustee's 
request, statements and schedules further identifying and describing the Collateral and 
such other reports in connection with the Collateral as the Security Trustee may 
reasonably request, all in reasonable detail. 

With respect to the foregoing and the grant of the security interest hereunder, the Borrower 
hereby authorizes the Security Trustee to file one or more financing or continuation statements, 
and amendments thereto, relative to all or any part of the Collateral.  The Borrower agrees that a 
carbon, photographic or other reproduction of this Security Agreement or any UCC financing 
statement or other similar filing or registration covering the Collateral or any part thereof shall be 
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sufficient as a UCC financing statement or other similar filing or registration where permitted by 
law. 

SECTION 4.5.  Third Party Interests. The Borrower will not register any interest 
(including any international interest under the Cape Town Convention) of any third party in 
relation to any Aircraft, the Assigned Purchase Agreements, the Forward Purchase Agreement, 
the FPA Guarantee or the Purchase Agreement Assignments, nor will the Borrower consent to, 
or allow any third party to register such an interest without the prior consent of the Security 
Trustee. 

ARTICLE V 
RIGHTS AND DUTIES OF THE SECURITY TRUSTEE 

SECTION 5.1.  Security Trustee Appointed Attorney-in-Fact.  The Borrower hereby 
irrevocably appoints the Security Trustee its attorney-in-fact, with full authority in the place and 
stead of the Borrower and in the name of the Borrower or otherwise, from time to time in the 
Security Trustee's discretion, following the occurrence and during the continuance of a Specified 
Default, to take any action and to execute any instrument which the Security Trustee may deem 
necessary or advisable to accomplish the purposes of this Security Agreement and the other 
Transaction Documents, including: 

(a) to ask, demand, collect, sue for, recover, compromise, receive and give 
acquittance and receipts for moneys due and to become due under or in respect of any of 
the Collateral; 

(b) to receive, endorse, and collect any drafts or other Instruments, 
Documents and Chattel Paper, in connection with clause (a) above; 

(c) to file any claims or take any action or institute any proceedings which the 
Security Trustee may deem necessary or desirable for the collection of any of the 
Collateral or otherwise to enforce the rights of the Security Trustee with respect to any of 
the Collateral; 

(d) to perform the affirmative obligations of the Borrower hereunder; and 

(e) to execute all documents and to take all other actions on behalf of the 
Borrower as are necessary to enforce the rights and remedies available to the Security 
Trustee under the Security Agreement, including but not limited to Sections 5.2 and 6.1, 
and under any of the other Transaction Documents. 

The Borrower hereby acknowledges, consents and agrees that the power of attorney granted 
pursuant to this Section is irrevocable and coupled with an interest. 

SECTION 5.2.  Security Trustee May Perform.  If the Borrower fails to perform any 
agreement contained herein, the Security Trustee may (but shall have no obligation to) itself 
perform, or cause performance of, such agreement, and the expenses of the Security Trustee 
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incurred in connection therewith shall be payable by the Borrower pursuant to clause 16 (Costs 
and Expenses) of the Loan Agreement. 

SECTION 5.3.  Security Trustee Has No Duty.  The powers conferred on the Security 
Trustee hereunder are solely to protect its interest in the Collateral and shall not impose any duty 
on it to exercise any such powers.  Except for reasonable care of any Collateral in its possession 
and the accounting for moneys actually received by it hereunder, the Security Trustee shall have 
no duty as to any Collateral or responsibility for taking any necessary steps to preserve rights 
against prior parties or any other rights pertaining to any Collateral. 

SECTION 5.4.  Reasonable Care.  The Security Trustee is required to exercise reasonable 
care in the custody of any of the Collateral in its possession; provided that, the Security Trustee 
shall be deemed to have exercised reasonable care in the custody of any of the Collateral if it 
takes such action for that purpose as the Borrower reasonably requests in writing at times other 
than upon the occurrence and during the continuance of any Specified Default, but failure of the 
Security Trustee to comply with any such request at any time shall not in itself be deemed a 
failure to exercise reasonable care. 

ARTICLE VI 
REMEDIES 

SECTION 6.1.  Certain Remedies.  If any Specified Default shall have occurred and be 
continuing: 

(a) The Security Trustee may, subject to the terms of the Consent and 
Undertakings, exercise in respect of the Collateral, in addition to other rights and 
remedies provided for herein or otherwise available to it, all the rights and remedies of a 
secured party on default under the UCC (whether or not the UCC applies to the affected 
Collateral) and also may: 

(i) take possession of any Collateral not already in its possession 
without demand and without legal process; 

(ii) require the Borrower to, and the Borrower hereby agrees that it 
will, at its expense and upon request of the Security Trustee forthwith, assemble 
all or part of the Collateral as directed by the Security Trustee and make it 
available to the Security Trustee at a place to be designated by the Security 
Trustee that is reasonably convenient to both parties; 

(iii) enter onto the property where any Collateral is located and take 
possession thereof without demand and without legal process; and 

(iv) without notice except as specified below, lease, license, sell or 
otherwise dispose of the Collateral or any part thereof in one or more parcels at 
public or private sale, at any of the Security Trustee's offices or elsewhere, for 
cash, on credit or for future delivery, and upon such other terms as the Security 
Trustee may deem commercially reasonable.  The Borrower agrees that, to the 
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extent notice of sale shall be required by law, at least ten days' prior notice to the 
Borrower of the time and place of any public sale or the time after which any 
private sale is to be made shall constitute reasonable notification.  The Security 
Trustee shall not be obligated to make any sale of Collateral regardless of notice 
of sale having been given.  The Security Trustee may adjourn any public or 
private sale from time to time by announcement at the time and place fixed 
therefor, and such sale may, without further notice, be made at the time and place 
to which it was so adjourned. 

(b) All cash Proceeds received by the Security Trustee in respect of any sale 
of, collection from, or other realization upon, all or any part of the Collateral, or pursuant 
to the exercise of any rights under any Consent and Undertaking, shall be applied by the 
Security Trustee against all or any part of the Secured Obligations in accordance with the 
terms of the Loan Agreement. 

(c) The Security Trustee may: 

(i) direct the Manufacturer to terminate any Assigned Purchase 
Agreements in accordance with the relevant Consent and Undertaking; 

(ii) terminate the Forward Purchase Agreement, by given written 
notice of termination to the parties thereto, in accordance (in whole, or with 
respect to one or more Aircraft covered by such Forward Purchase Agreement) 
with the relevant Consent and Undertaking; 

(iii) exercise any of the Security Trustee's other rights pursuant to the 
Consent and Undertaking; 

(iv) transfer all or any part of the Collateral into the name of the 
Security Trustee or its nominee, with or without disclosing that such Collateral is 
subject to the Security Interest hereunder; 

(v) notify the parties obligated on any of the Collateral to make 
payment to the Security Trustee of any amount due or to become due thereunder; 

(vi) enforce collection of any of the Collateral by suit or otherwise, and 
surrender, release or exchange all or any part thereof, or compromise or extend or 
renew for any period (whether or not longer than the original period) any 
obligations of any nature of any party with respect thereto; 

(vii) endorse any checks, drafts, or other writings in the Borrower's 
name to allow collection of the Collateral; 

(viii) take control of any Proceeds of the Collateral; and 

(ix) execute (in the name, place and stead of the Borrower) 
endorsements, assignments, stock powers and other instruments of conveyance or 
transfer with respect to all or any of the Collateral. 
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SECTION 6.2.  Compliance with Restrictions.  The Borrower agrees that in any sale of 
any of the Collateral whenever a Specified Default shall have occurred and be continuing, the 
Security Trustee is hereby authorized to comply with any limitation or restriction in connection 
with such sale as it may be advised by counsel is necessary in order to avoid any violation of 
applicable law (including compliance with such procedures as may restrict the number of 
prospective bidders and purchasers, require that such prospective bidders and purchasers have 
certain qualifications, and restrict such prospective bidders and purchasers to Persons who will 
represent and agree that they are purchasing for their own account for investment and not with a 
view to the distribution or resale of such Collateral), or in order to obtain any required approval 
of the sale or of the purchaser by any Government Entity or official, and the Borrower further 
agrees that such compliance shall not result in such sale being considered or deemed not to have 
been made in a commercially reasonable manner, nor shall the Security Trustee be liable nor 
accountable to the Borrower for any discount allowed by the reason of the fact that such 
Collateral is sold in compliance with any such limitation or restriction. 

SECTION 6.3.  Protection of Collateral.  The Security Trustee may, but shall have no 
obligation to, from time to time, at its option, perform any act which the Borrower fails to 
perform after being requested in writing so to perform (it being understood that no such request 
need be given after the occurrence and during the continuance of a Specified Default) and the 
Security Trustee may, but shall have no obligation to, from time to time take any other action 
which the Security Trustee deems necessary for the maintenance, preservation or protection of 
any of the Collateral or of its security interest therein; it being expressly understood and agreed 
that the Security Trustee shall have no duty to monitor, maintain, preserve or protect the security 
interest to it hereunder.  

The Security Trustee hereunder shall be afforded all of the rights, protections, immunities and 
indemnities afforded to the Security Trustee pursuant to the terms of the Loan Agreement as if 
such rights, protections, immunities and indemnities were set forth herein. 

ARTICLE VII 
MISCELLANEOUS PROVISIONS 

SECTION 7.1.  Transaction Document.  This Security Agreement is a Transaction 
Document executed pursuant to the Loan Agreement and shall (unless otherwise expressly 
indicated herein) be construed, administered and applied in accordance with the terms and 
provisions thereof, including Article IX thereof. 

SECTION 7.1.  Binding on Successors, Transferees and Assigns; Assignment.  This 
Security Agreement shall remain in full force and effect until the repayment of all outstanding 
Loans and other Secured Obligations in accordance with the terms of the Transaction 
Documents, shall be binding upon the Borrower and its successors, transferees and assigns and 
shall inure to the benefit of and be enforceable by the Security Trustee and its successors, 
transferees and assigns; provided that the Borrower may not (unless otherwise permitted under 
the terms of the Loan Agreement or this Security Agreement) assign any of its obligations 
hereunder without the prior written consent of the Security Trustee. To the extent permitted under 
the Transaction Documents, any Finance Party may, from time to time, without notice to the 
Borrower, assign or transfer any or all of the Secured Obligations or any interest therein to any 
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person and, notwithstanding any such assignment or transfer, or any subsequent assignment or 
transfer, the Secured Obligations shall remain subject to the terms hereof. 

SECTION 7.2.  Amendments, etc.  No amendment to or waiver of any provision of this 
Security Agreement, nor consent to any departure by the Borrower from its obligations under 
this Security Agreement, shall in any event be effective unless the same shall be in writing and 
signed by the Security Trustee and the Borrower and then such waiver or consent shall be 
effective only in the specific instance and for the specific purpose for which given. 

SECTION 7.3.  Notices.  All notices and other communications provided for hereunder 
shall be in writing or by facsimile and addressed, delivered or transmitted to the appropriate 
party at the address or facsimile number of such party specified in the Loan Agreement or at 
such other address or facsimile number as may be designated by such party in a notice to the 
other party.  Any notice or other communication, if mailed and properly addressed with postage 
prepaid or if properly addressed and sent by pre-paid courier service, shall be deemed given 
when received; any such notice or other communication, if transmitted by facsimile, shall be 
deemed given when transmitted and electronically confirmed. 

SECTION 7.4.  Release of Security Interests.  Upon (a) the repayment of all outstanding 
Loans and other Secured Obligations with respect to any Aircraft in accordance with the terms of 
the Loan Agreement, then on such date, the Security Trustee shall, at the request of the 
Borrower, release (or shall direct the release of) its interest in the Collateral solely to the extent 
related to such Aircraft; or (b) the occurrence of the repayment of all outstanding Loans and 
other Secured Obligations in accordance with the terms of the Loan Agreement, the security 
interests granted herein shall automatically terminate with respect to the Collateral; provided 
that, no such release shall occur if a Default or Event of Default shall then exist or would occur 
on such date after giving effect to all applications of funds to be made on such date.  Upon any 
such release or termination, the Security Trustee will, at the Borrower's sole expense, deliver to 
the Borrower, without any representations, warranties or recourse of any kind whatsoever, all 
Collateral held by the Security Trustee hereunder, and execute and deliver to the Borrower such 
documents as the Borrower shall reasonably request and provide to evidence such termination. 

SECTION 7.5.  No Waiver; Remedies.  In addition to, and not in limitation of 
Section 2.4, no failure on the part of the Security Trustee to exercise, and no delay in exercising, 
any right hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of 
any right hereunder preclude any other or further exercise thereof or the exercise of any other 
right.  The remedies herein provided are cumulative and not exclusive of any remedies provided 
by law. 

SECTION 7.6.  Headings.  The various headings of this Security Agreement are inserted 
for convenience only and shall not affect the meaning or interpretation of this Security 
Agreement or any provisions thereof. 

SECTION 7.7.  Severability.  Any provision of this Security Agreement which is 
prohibited or unenforceable in any jurisdiction shall, as to such provision and such jurisdiction, 
be ineffective to the extent of such prohibition or unenforceability without invalidating the 
remaining provisions of this Security Agreement or affecting the validity or enforceability of 
such provision in any other jurisdiction. 
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SECTION 7.8.  Governing Law, Entire Agreement, etc.  THIS SECURITY 
AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH 
THE LAWS OF THE STATE OF NEW YORK.  This Security Agreement and the other 
Transaction Documents constitute the entire understanding among the parties hereto with respect 
to the subject matter hereof and thereof and supersede any prior agreements, written or oral, with 
respect thereto. 

SECTION 7.9.  Counterparts.  This Security Agreement may be executed by the parties 
hereto in several counterparts, each of which shall be deemed to be an original and all of which 
shall constitute together but one and the same agreement.  Delivery of an executed counterpart of 
a signature page to this Security Agreement by facsimile or e-mail shall be effective as delivery 
of a manually executed counterpart of this Security Agreement. 

SECTION 7.1.  Forum Selection and Consent to Jurisdiction.  ANY LITIGATION 
BASED HEREON, OR ARISING OUT OF, UNDER, OR IN CONNECTION WITH, THIS 
SECURITY AGREEMENT OR ANY OTHER LOAN DOCUMENT, OR ANY COURSE OF 
CONDUCT, COURSE OF DEALING, STATEMENTS (WHETHER ORAL OR WRITTEN) 
OR ACTIONS OF THE SECURITY TRUSTEE OR THE BORROWER SHALL BE 
BROUGHT AND MAINTAINED IN THE COURTS OF THE STATE OF NEW YORK, NEW 
YORK COUNTY OR IN THE UNITED STATES DISTRICT COURT FOR THE SOUTHERN 
DISTRICT OF NEW YORK; PROVIDED, THAT ANY SUIT SEEKING ENFORCEMENT 
AGAINST ANY COLLATERAL OR OTHER PROPERTY MAY BE BROUGHT, AT THE 
SECURITY TRUSTEE'S OPTION, IN THE COURTS OF ANY JURISDICTION WHERE 
SUCH COLLATERAL OR OTHER PROPERTY MAY BE FOUND.  EACH OF THE 
PARTIES HERETO HEREBY EXPRESSLY AND IRREVOCABLY SUBMITS TO THE 
NONEXCLUSIVE JURISDICTION OF THE COURTS OF THE STATE OF NEW YORK, 
NEW YORK COUNTY AND OF THE UNITED STATES DISTRICT COURT FOR THE 
SOUTHERN DISTRICT OF NEW YORK FOR THE PURPOSE OF ANY SUCH 
LITIGATION AS SET FORTH ABOVE AND IRREVOCABLY AGREES TO BE BOUND BY 
ANY JUDGMENT RENDERED THEREBY IN CONNECTION WITH SUCH LITIGATION; 
PROVIDED, THAT, NOTHING HEREIN SHALL RESTRICT THE SECURITY TRUSTEE 
FROM BRINGING ANY ACTION IN CONNECTION HEREWITH IN ANY OTHER COURT 
HAVING JURISDICTION.  THE BORROWER HEREBY IRREVOCABLY APPOINTS LAW 
DEBENTURE CORPORATE SERVICES INC. (THE "PROCESS AGENT"), WITH AN 
OFFICE ON THE DATE HEREOF AT 400 MADISON AVENUE, 4TH FLOOR NEW YORK, 
NY 10017, FAX: (212) 750 1361AS ITS AGENT TO RECEIVE, ON ITS BEHALF AND ON 
BEHALF OF ITS PROPERTY, SERVICE OF COPIES OF THE SUMMONS AND 
COMPLAINT AND ANY OTHER PROCESS WHICH MAY BE SERVED IN ANY SUCH 
ACTION OR PROCEEDING.  SUCH SERVICE MAY BE MADE BY MAILING OR 
DELIVERING A COPY OF SUCH PROCESS TO SUCH PERSON IN CARE OF THE 
PROCESS AGENT AT THE PROCESS AGENT'S ABOVE ADDRESS, AND THE 
BORROWER HEREBY IRREVOCABLY AUTHORIZES AND DIRECTS THE PROCESS 
AGENT TO ACCEPT SUCH SERVICE ON ITS BEHALF.  THE SECURITY TRUSTEE 
IRREVOCABLY CONSENTS TO THE SERVICE OF PROCESS BY REGISTERED MAIL, 
POSTAGE PREPAID, OR BY PERSONAL SERVICE WITHIN OR WITHOUT THE STATE 
OF NEW YORK AT THE ADDRESS FOR NOTICE SPECIFIED IN THE LOAN 
AGREEMENT.  THE BORROWER HEREBY EXPRESSLY AND IRREVOCABLY 
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WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, ANY OBJECTION WHICH 
IT MAY HAVE OR HEREAFTER MAY HAVE TO THE LAYING OF VENUE OF ANY 
SUCH LITIGATION BROUGHT IN ANY SUCH COURT REFERRED TO ABOVE AND 
ANY CLAIM THAT ANY SUCH LITIGATION HAS BEEN BROUGHT IN AN 
INCONVENIENT FORUM.  TO THE EXTENT THAT THE BORROWER HAS OR 
HEREAFTER MAY ACQUIRE ANY IMMUNITY FROM JURISDICTION OF ANY COURT 
OR FROM ANY LEGAL PROCESS (WHETHER THROUGH SERVICE OR NOTICE, 
ATTACHMENT PRIOR TO JUDGMENT, ATTACHMENT IN AID OF EXECUTION OR 
OTHERWISE) WITH RESPECT TO ITSELF OR ITS PROPERTY, THE BORROWER 
HEREBY IRREVOCABLY WAIVES SUCH IMMUNITY IN RESPECT OF ITS 
OBLIGATIONS UNDER THIS SECURITY AGREEMENT AND THE OTHER LOAN 
DOCUMENTS.   

SECTION 7.1.  Security Trustee. It is expressly understood and agreed by the parties hereto 
that (i) this Security Agreement is executed and delivered by Export Development Canada, not 
individually or personally but solely in its capacity as the Security Trustee, in the exercise of the 
powers and authority conferred and vested in it, (ii) each of the representations, undertakings and 
agreements herein made on the part of the Security Trustee is made and intended not as a personal 
representation, undertaking or agreement of Export Development Canada, (iii) nothing herein 
contained shall be construed as creating or imposing any liability on Export Development Canada, 
individually or personally, to perform any covenant either expressed or implied contained herein, all 
such liability, if any, being expressly waived by the parties who are signatories to this Security 
Agreement and by any person claiming by, through or under such parties, and such waiver shall bind 
any third party making a claim by or through one of the parties hereto and (iv) under no 
circumstances shall Export Development Canada be personally liable for the payment of any 
indebtedness or expenses of or be liable for the breach or failure of any obligation, representation, 
warranty or covenant made or undertaken by the Borrower or the Security Trustee under this Security 
Agreement. 

[Signatures follow] 
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NUMBERS 9764 AND 9788
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THIS FACILITY AGREEMENT (this "Agreement") is dated ___ March 2017 and made

BETWEEN: 

(1) ZJ6000-3 STATUTORY TRUST and ZJ6000-4 STATUTORY TRUST, each a 
statutory trust created under the laws of the State of Wyoming, and each having its 
registered office at c/o Frontier Registered Agency Services LLC, 270 W. Pearl, Suite 
103, Jackson, Wyoming, 83001, United States of America (each a "Borrower" and
together, the "Borrowers");

(2) EXPORT DEVELOPMENT CANADA, as agent of the Lenders (the "Agent");

(3) EXPORT DEVELOPMENT CANADA, as security trustee of the Finance Parties 
(the "Security Trustee"); and

(4) THE FINANCIAL INSTITUTIONS listed in Schedule 1 (The Original Lenders) as 
lenders (the "Lenders"). 

IT IS AGREED as follows:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Agreement, except as otherwise defined herein and except where the context 
otherwise requires, capitalised words and expressions shall have the respective 
meanings given to them in Part A (Definitions) of Appendix A - Master Definitions 
Schedule. 

"Appendix A - Master Definitions Schedule" means the master definitions schedule 
appended to the Proceeds Deed.

"Proceeds Deed" means the proceeds deed entered into on or about the date hereof
between, inter alios, the Borrowers, the Guarantor and the Finance Parties in respect 
of two (2) Bombardier Inc. model BD-700-1A10 aircraft bearing manufacturer's serial 
numbers 9764 and 9788, as may be amended, modified or supplemented from time to 
time.

1.2 Interpretation

The rules of interpretation set out in Part B (Interpretation) of Appendix A - Master 
Definitions Schedule shall apply to this Agreement.

1.3 Schedules

The Schedules to this Agreement and Appendix A - Master Definitions Schedule form 
part of this Agreement.
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1.4 Third party rights

Unless expressly provided to the contrary in any Transaction Document and except 
for any FP Indemnitee, a person who is not a Party has no right under the Third 
Parties Act to enforce or to enjoy the benefit of any term of this Agreement.

2. THE FACILITIES

2.1 The Facilities

Subject to the terms of this Agreement, the Lenders shall make available to (a) 
ZJ6000-3 Statutory Trust as Borrower with respect to the First Aircraft in aggregate 
up to the First Aircraft Commitment, a term loan facility in Dollars and (b) ZJ6000-4 
Statutory Trust as Borrower with respect to the Second Aircraft in aggregate up to the 
Second Aircraft Commitment, a term loan facility in Dollars, each in an aggregate 
amount of the lesser of (i) in respect of the Aircraft, the Available Commitments for 
that Aircraft and (ii) the Loan Maximum in respect of the relevant Loan.

2.2 Finance Parties' rights and obligations 

2.2.1 The obligations of each Finance Party under the Transaction Documents are 
several.  Failure by a Finance Party to perform its obligations under the 
Transaction Documents does not affect the obligations of any other Party or
any other person under the Transaction Documents.  No Finance Party is 
responsible for the obligations of any other Finance Party under the 
Transaction Documents.

2.2.2 The rights of each Finance Party under or in connection with the Transaction 
Documents are separate and independent rights and any debt arising under the 
Transaction Documents to a Finance Party from either Borrower is a separate 
and independent debt in respect of which a Finance Party shall be entitled to 
enforce its rights in accordance with Clause 2.2.3 below.  The rights of each 
Finance Party include any debt owing to that Finance Party under the 
Transaction Documents and, for the avoidance of doubt, any part of a Loan or 
any other amount owed by a Borrower which relates to a Finance Party's 
participation in a Facility or its role under a Transaction Document (including 
any such amount payable to the Agent on its behalf) is a debt owing to that 
Finance Party by the Borrowers.

2.2.3 A Finance Party may, except as specifically provided in the Transaction 
Documents, separately protect and enforce its rights under or in connection 
with the Transaction Documents.

3. PURPOSE

3.1 Purpose

Each Borrower shall apply all amounts borrowed by it under each Facility in and 
towards (i) financing the payment of a portion of the relevant Purchase Price in 
relation to the relevant Aircraft and (ii) the repayment of the PDP Loan relating to the 
relevant Aircraft on behalf of the Borrower Parent.
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3.2 Monitoring

No Finance Party is bound to monitor or verify the application of any amount 
borrowed pursuant to this Agreement.

4. CONDITIONS OF UTILISATION

4.1 Initial Conditions Precedent

Neither Borrower may deliver a Utilisation Request until the Agent has received all of 
the documents and other evidence listed in Part A (Initial Conditions Precedent) of 
Schedule 2 (Conditions Precedent) in form and substance satisfactory to the Agent. 
The Agent shall notify the relevant Borrower and the Finance Parties promptly upon 
being so satisfied. 

4.2 Further Conditions Precedent 

The Lenders will only be obliged to comply with Clause 5.5 (Lenders' participation)
if, on each proposed Utilisation Date and on the date of each Utilisation Request:

4.2.1 no Relevant Event is continuing or would result from the proposed Utilisation;

4.2.2 all the representations and warranties of each Obligor and each Sub-Lessee 
Party contained in any of the Transaction Documents are true in all material 
respects;

4.2.3 no event or circumstance shall have occurred which the Majority Lenders 
determine constitutes a material adverse change in (i) the business, assets, 
financial condition or operations of any Obligor or any Sub-Lessee Party since 
31 December 2015 or (ii) the value of the Aircraft which is the subject of the 
proposed Utilisation or any other Collateral;

4.2.4 no event or circumstance has occurred and is continuing which constitutes a 
material disruption or a material adverse event in relation to the financial, 
banking or capital markets that would prevent or constrain in a material way 
the Lenders from making the relevant Loan available in accordance with this 
Agreement;

4.2.5 the Agent to be satisfied that each of the (i) current market value, (ii) current 
base value, and (iii) future (projected) base value of the Aircraft is greater than 
the amount outstanding from time to time under this Agreement (or, where the 
Agent is not so satisfied, that amendments satisfactory to the Agent shall have 
been made to the terms of the relevant Utilisation (including any reduction in 
the Commitment));

4.2.6 the Advance Payment in respect of the Aircraft which is the subject of the 
proposed Utilisation has been received by the Agent or the Manufacturer;

4.2.7 the Agent has received (or is satisfied that it will receive on the proposed 
Utilisation Date) the fees referred to in the Fee Letter as being payable to it on 
or before the relevant Utilisation Date;
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4.2.8 no Total Loss (and no event or circumstance which, with the passing of time,
the giving of notice or the making of any determination could be a Total Loss) 
has occurred in respect of the Aircraft which is the subject of the proposed 
Utilisation; 

4.2.9 the Agent has received or waived or deferred all of the documents and other 
evidence listed in Part B (Conditions Precedent to Each Loan) of Schedule 2
(Conditions Precedent) in relation to the Aircraft which is the subject of the 
proposed Utilisation in form and substance satisfactory to the Agent; and

4.2.10 if applicable, the Agent has determined the Fixed Rate in accordance with 
Clause 9.2 (Establishment of Fixed Rate).

4.3 Conditions Subsequent

Each Borrower shall provide the conditions subsequent set forth in Part C (Conditions 
Subsequent to Each Loan) of Schedule 2 (Conditions Precedent) in relation to the 
relevant Aircraft to the Agent in form and substance satisfactory to the Agent at the 
timing set out therein.

4.4 Waiver

The conditions precedent set forth in Clauses 4.1 (Initial Conditions Precedent), 4.2
(Further Conditions Precedent) and the conditions subsequent set forth in Clause 4.3
(Conditions Subsequent) are for the benefit of the Finance Parties and may be waived 
or deferred by the Agent in whole or in part and with or without conditions.

5. UTILISATION

5.1 Delivery of Utilisation Request

A Borrower may utilise a Facility by delivery to the Agent of a duly completed 
Utilisation Request not later than the Specified Time.

5.2 Number and Timing of Utilisations

A Borrower may only request one (1) Utilisation under each Facility.

5.3 Completion of Utilisation Request

Each Utilisation Request is irrevocable and will not be regarded as having been duly 
completed unless:

5.3.1 it identifies the Facility to be utilised;

5.3.2 it identifies the Aircraft to be the subject of such Facility;

5.3.3 it identifies whether interest will accrue at the Fixed Rate or the Floating Rate;

5.3.4 it identifies the bank account of the Manufacturer into which a portion of the 
Utilisation will be disbursed;
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5.3.5 the proposed Utilisation Date is a Business Day and which is or precedes the 
Commitment Termination Date; 

5.3.6 it identifies the relevant PDP Loan to be repaid; and

5.3.7 the currency and amount of the Utilisation comply with Clause 5.4 (Currency 
and amount).

5.4 Currency and amount

5.4.1 The currency specified in any Utilisation Request must be Dollars.

5.4.2 The amount of any proposed Utilisation may not exceed the lower of the
relevant Loan Maximum and the relevant Available Commitments.  

5.5 Lenders' participation

5.5.1 If the conditions set out in this Agreement have been met (or waived in 
accordance with Clause 4.4 (Waiver)), each Lender shall make its participation 
in each Loan available on the relevant Utilisation Date therefor through its 
Facility Office.

5.5.2 The amount of each Lenders' participation in each Loan will be equal to the 
proportion borne by its Commitment to the Available Commitments 
immediately prior to the making of the Loan.

5.5.3 The Agent shall notify each Lender of the amount of each Loan and the 
amount of such Lender's participation in that Loan, in each case by the 
Specified Time, or by such other time as may be agreed between the relevant 
Borrower, the Agent and the Lenders.

5.6 Commitment Termination Date

On the Commitment Termination Date, to the extent not drawn down, the respective 
Commitments of the Lenders shall be reduced to zero.

5.7 Loan Supplement

5.7.1 Upon receipt of a Utilisation Request in relation to a Utilisation in accordance 
with the provisions of this Agreement, the Agent shall prepare a Loan 
Supplement for the relevant Loan and shall procure that an execution version 
of such Loan Supplement is circulated to the relevant Borrower and each of 
the Finance Parties no later than one (1) Business Day prior to the relevant 
Utilisation Date.

5.7.2 The Agent and the relevant Borrower shall execute each Loan Supplement on 
or prior to the relevant Utilisation Date, and each Lender and the Security 
Trustee hereby authorises the Agent to execute each Loan Supplement on its 
behalf. 

5.7.3 Each Loan Supplement shall be supplemental to, and form part of, this 
Agreement.
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5.7.4 Each Loan Supplement shall be prepared on the basis that that Loan will 
amortise over its term to zero. 

5.7.5 If any partial prepayment of any Loan is made pursuant to Clause 8
(Prepayment and Cancellation), the Agent shall in consultation with the 
relevant Borrower prepare a revised repayment schedule in respect of the 
relevant Loan calculated on the same basis as the most recently prepared 
schedule for such Loan but taking into account the relevant partial prepayment 
and its required manner of application pursuant hereto.

5.7.6 In relation to any revised repayment schedule prepared by the Agent pursuant 
to Clauses 5.7.5 above the Agent shall promptly send a copy of such revised 
repayment schedule to the relevant Borrower and the Lessee and each of the 
Finance Parties.  Upon receipt of the same the existing repayment schedule 
shall be treated as being null and void and the revised repayment schedule 
shall take immediate effect as the repayment schedule in respect of the 
relevant Loan and all payments in respect of the relevant Loan hereunder shall 
be made in accordance therewith.

6. BORROWERS

Save as expressly provided herein to the contrary, each reference to the "Borrowers"
shall be construed as a reference to each or either one of them and any reference to a 
"Borrower" shall be construed as a reference to either or both of them and each 
obligation of the Borrowers imposed by this Agreement or by any other Transaction
Document shall be construed as creating joint and several obligations on each of the
Borrowers, and the provisions of this Agreement and the other Transaction
Documents shall be applied accordingly.

The failure of either Borrower to perform any of its obligations shall not affect the 
liability of the other Borrower to perform that obligation and the effectiveness of this 
Agreement and the other Transaction Documents shall be in no way revoked or 
impaired as to either Borrower by any contingency affecting any other Borrower 
(including, without limitation, the occurrence of any Loan Relevant Event in relation 
to the other Borrower), any obligations hereunder or under any other Transaction 
Document of any other Borrower becoming or proving to be void, voidable or 
unenforceable at any time or any time or indulgence granted to any other Borrower. 
Each of the Borrowers agrees and consents to be bound by this Agreement and the 
other Transaction Documents to which it is a party notwithstanding that any other of 
them who was intended to be bound may not be effectively bound and 
notwithstanding that this Agreement or any other Transaction Document may be 
invalid or cease to be binding as a continuing obligation or be unenforceable against 
any other of them whether or not the deficiency is known to the other or to the 
Finance Parties (including, without limitation, the occurrence of any Loan Relevant 
Event in relation to the other Borrower). 

The Lenders shall, subject to the terms of this Agreement and other Transaction 
Documents, be at liberty to release either Borrower from its obligations under this 
Agreement and the other Transaction Documents to which it is a party and to 
compound with or otherwise vary or agree to vary the liability of or to grant time or 
indulgence to or make other arrangements with any of them without prejudicing or 
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affecting the rights and remedies of the Finance Parties against the other Borrower.  
Neither Borrower shall seek to exercise any right of contribution or subrogation, or 
any analogous or similar right or remedy, against the other Borrower for sums paid 
hereunder or under the relevant Transaction Documents by such first mentioned 
Borrower for so long as any amount remains owing hereunder or under the relevant 
Transaction Documents.

7. REPAYMENT

7.1 Repayment of Loan

The relevant Borrower shall repay the relevant Loan in consecutive instalments on 
each Repayment Date relating to such Loan in the amounts set out opposite such 
Repayment Date in the repayment schedule set out in the Loan Supplement for such 
Loan or in any revised repayment schedule for such Loan prepared in accordance with 
Clause 5.7.5,  

 
 

7.2 No re-borrowing

Neither Borrower may reborrow any part of a Loan which is repaid.

8. PREPAYMENT AND CANCELLATION

8.1 Illegality

If it is or becomes unlawful, or it is reasonably expected that it will become unlawful, 
for a Lender or any Obligor or any Sub-Lessee Party to perform any of its obligations 
as contemplated by this Agreement or any other Transaction Document or in the case 
of a Lender only, to fund or maintain all or part of its Commitment or all or part of its 
participation in any Loan, in each case, including without limitation, due to any 
Sanctions or if EDC is advised in writing by a Sanctions Authority that penalties will 
be imposed by a Sanctions Authority as a result of the Loan or any other business or
financial relationship with either Borrower or any of its Affiliates (an "Illegality 
Event"):

8.1.1 each Borrower shall and shall ensure any Party subject to such Illegality Event 
shall promptly notify the Agent upon becoming aware of the fact that an 
Illegality Event is likely to occur and of the expected date on which such 
Illegality Event will become effective and shall set out in reasonable detail in 
such notice the nature of the Illegality Event;

8.1.2 the Agent shall promptly inform the other Parties of such notice and shall 
promptly provide the other Parties with a copy of such notice;

8.1.3 if an Obligor or any Sub-Lessee Party is subject to an Illegality Event:

(a) the Commitment of each Lender (or, if the Illegality Event relates to a 
particular Lender, such Lender's Commitment) will be cancelled
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immediately on the date on which Illegality Event becomes effective; 
and

(b) the relevant Borrower shall repay each Lender's (or, if the Illegality 
Event relates to a particular Lender, such Lender's) participation in the 
Loan:

(i) on the Business Day immediately prior to the date on which the 
Illegality Event becomes effective; or

(ii) if, notwithstanding (i) above, the Illegality Event has become 
effective prior to the Obligor or the relevant Sub-Lessee Party 
becoming aware of it, on the last day of the Interest Period 
occurring after the Agent has notified the relevant Borrower or, 
if earlier, the date specified by the Obligor or the Sub-Lessee 
Party in the notice delivered to the Agent (being no earlier than 
the last day of any applicable grace period permitted by law).

8.1.4 if a Lender is subject to an Illegality Event:

(a) the Commitment of that Lender will be cancelled immediately on the 
date on which such Illegality Event becomes effective; and

(b) the relevant Borrower shall repay that Lender's participation of the 
Loan:

(i) on the Business Day immediately prior to the date on which the 
Illegality Event becomes effective; or

(ii) if, notwithstanding (i) above, the Illegality Event has become 
effective prior to the Lender becoming aware of it, on the last 
day of the Interest Period occurring after the Agent has notified 
the relevant Borrower or, if earlier, the date specified by the 
Lender in the notice delivered to the Agent (being no earlier 
than the last day of any applicable grace period permitted by 
law).

8.2 Voluntary cancellation of Commitments

The Borrowers may, if they give the Agent not less than thirty (30) Business Days' (or 
such shorter period as the Majority Lenders may agree) prior notice, cancel the whole 
of the Total Commitments.

8.3 Voluntary prepayment of Loan

8.3.1 Either Borrower may, if it gives the Agent not less than thirty (30) days (or 
such shorter period as the Majority Lenders may agree) prior written notice 
and provided that no Loan Default has occurred and is continuing and the First 
Repayment Date in respect of the relevant Loan has passed, prepay the whole 
of any relevant Loan or any part thereof on the date specified in such notice.
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8.3.2 Any partial prepayment of a Loan pursuant to Clause 8.3.1 must be in a 
minimum amount equal to the principal payable on a Repayment Date in 
respect of such Loan and integral multiples thereof.  Any such partial 
prepayment shall be applied in inverse order of maturity in reducing the 
remaining repayment instalments for such Loan.

8.4 Right of repayment in relation to a single Lender

8.4.1 If:

(a) any sum payable to any Lender is required to be increased under 
Clause 13.1 (Tax gross-up); 

(b) any Lender claims indemnification from either Borrower under Clause 
13.2 (Tax indemnity) or Clause 14.1 (Increased Costs); or

(c) any Lender notifies the Agent of its Additional Cost Rate under 
paragraph 3 of Schedule 7 (Mandatory Cost Formula),

the relevant Borrower may, whilst the circumstance giving rise to the 
requirement or indemnification continues, give the Agent at least ten (10) 
Business Days' notice (which notice shall be irrevocable once given) of its 
intention to procure the repayment of that Lender's participation in all of the 
Loans.

8.4.2 On the last day of the Interest Period in respect of each Loan during which the 
relevant Borrower's notice under Clause 8.4.1 becomes effective, the relevant 
Borrower shall, without penalty or payment of a prepayment fee, repay that 
Lender's participation in that Loan, such prepayment to be applied rateably to 
the then outstanding Loan, rateably to the respective remaining repayments 
thereof.

8.5 Mandatory Prepayment

8.5.1 An Acceleration Event shall occur in respect of an Aircraft (each, an 
"Acceleration Event"):

(a) in respect of an Aircraft, if that Aircraft suffers a Total Loss;

(b) in respect of an Aircraft, if the leasing of that Aircraft under the 
relevant Lease Agreement and/or the relevant Sub-Lease Agreement is 
terminated for any reason (other than as a result of the occurrence of a 
Total Loss) and:

(i) the relevant Borrower has not issued a Holding Period Notice 
to the Agent in accordance with Clause 24.1.1 (Holding 
Period); or

(ii) a New Lease Agreement has not been entered into by the 
relevant Borrower with a New Lessee within nine (9) months of 
such termination; or
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(iii) a new lease agreement has been entered into without the written 
consent of the Agent.

(c) in respect of an Aircraft, if that Aircraft is sold under any circumstance 
(including, without limitation, a circumstance where the Aircraft is 
sold as a result of any exercise of a purchase option under the 
Transaction Documents but excluding a circumstance described under 
Clause 8.5.1(b) above); 

(d) if there is a Change of Control; or

(e) in respect of an Aircraft, if that Aircraft is detained for a period of 
ninety (90) days or of such shorter duration as the Majority Lenders 
may consider appropriate to avoid the occurrence of a Material 
Adverse Effect by a third party.

8.5.2 At any time following the occurrence of an Acceleration Event:

(a) except in the case of the occurrence of an Acceleration Event described 
in Clause 8.5.1(a) above, the Agent (acting on the instructions of the 
Majority Lenders) may by written notice to the relevant Borrower 
cancel the Facilities and reduce the Commitment of each Lender to 
zero;

(b) in the case of the Acceleration Event described in Clause 8.5.1(a), on (i) 
the date on which the relevant Termination Payment becomes or is 
expressed to become due and payable under the Lease Agreement in 
respect of that Aircraft or (ii) the relevant Total Loss Payment Date, 
the Loan relating to that Aircraft shall become immediately due and 
payable by the relevant Borrower;

(c) in the case of the Acceleration Event described in Clause 8.5.1(b), (d) 
or (e), the Agent (acting on the instructions of the Majority Lenders) 
may by written notice to the relevant Borrower declare that all or any 
of the Loans shall become immediately due and payable by the 
relevant Borrower on such Business Day as the Agent shall specify by 
notice in writing to the relevant Borrower; and

(d) in the case of the Acceleration Event described in Clause 8.5.1(c), the 
Loan relating to that Aircraft shall become immediately due and 
payable by the relevant Borrower on the date when the relevant sale of 
that Aircraft is completed,

whereupon the Loans (or in the case of Clause 8.5.2(b) and Clause 8.5.2(d),
the relevant Loan) shall become due and payable on the date determined in 
accordance with the foregoing provisions of this Clause 8.5.2.

8.6 General Conditions of Prepayment and Cancellation

8.6.1 Any notice of cancellation or prepayment given by any Party under this 
Clause 8 shall be irrevocable and, unless a contrary indication appears in this 
Agreement, shall specify the date or dates upon which the relevant 
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cancellation or prepayment is to be made and the amount of that cancellation 
or prepayment.

8.6.2 Any prepayment (whether in whole or in part) under this Agreement shall be 
made together with 

(a) accrued interest on the amount prepaid and any Make Whole Amount 
and Break Costs (if any); and

(b) all other amounts then due and payable to the Finance Parties under 
this Agreement and all other Transaction Documents.

8.6.3 Neither Borrower may reborrow any part of a Loan which is prepaid.

8.6.4 No amount of the Commitments cancelled under this Agreement may be 
subsequently reinstated.

8.6.5 Neither Borrower shall repay or prepay all or any part of a Loan or cancel all 
or any part of the Commitments except at the times and in the manner 
expressly provided for in this Agreement.

9. INTEREST

9.1 Calculation of interest

The relevant Borrower shall notify the Agent in writing three (3) Business Days prior 
to each Utilisation Date whether the rate of interest on the relevant Loan shall be:

9.1.1 the Floating Rate; or 

9.1.2 the Fixed Rate.

9.2 Establishment of Fixed Rate

9.2.1 Where a Borrower has elected to pay interest at the Fixed Rate, and following 
the Specified Time in relation to the Utilisation Date for any Loan, the Agent 
shall obtain a quotation for the Swap Rate of interest. 

9.2.2 The Agent will communicate the quoted Swap Rate obtained thereby to the 
relevant Borrower on or prior to the Specified Time and the aggregate of such 
Swap Rate, the Fixed Rate Margin Benchmark and the Premium Rate shall be 
the "Fixed Rate" for each relevant Loan for the purposes of this Agreement, 
and shall be binding on the relevant Borrower notwithstanding any other 
provision of this Agreement.

9.2.3 If the Agent is unable to obtain quotations in accordance with the provisions 
of Clause 9.2.1 then the Agent shall give written notice thereof to the relevant 
Borrower and the Agent and the relevant Borrower shall consult in good faith 
with a view to agreeing an alternative basis for determining the Fixed Rate.
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9.3 Establishment of Floating Rate

9.3.1 Where a Borrower has elected to pay interest at the Floating Rate, on or about 
the Specified Time in relation to the Utilisation Date for the relevant Loan the 
Agent shall determine LIBOR for Dollars.  LIBOR will be reset by the Agent 
two (2) London Business Days prior to each Repayment Date.

9.3.2 The Agent will communicate its determination of LIBOR, and the aggregate 
of LIBOR (as reset as referred to in paragraph 9.3.1 above), the Floating Rate 
Margin Benchmark and the Premium Rate shall be the "Floating Rate" for the 
relevant Loan for the purposes of this Agreement, and shall be binding on the 
relevant Borrower notwithstanding any other provision of this Agreement.

9.4 Notional Swap

Nothing set forth herein shall require the Agent to actually enter into any Swap but if 
the Agent does not enter into that Swap, the Agent shall be deemed to have entered 
into the applicable Swap at the Swap Rate. 

9.5 Payment of interest

On the last day of each Interest Period the relevant Borrower shall pay accrued 
interest on the Loan to which that Interest Period relates.

9.6 Default interest

9.6.1 If a Borrower fails to pay any amount payable by it under any Transaction 
Document on its due date, interest shall accrue on the overdue amount from 
the due date up to the date of actual payment (both before and after judgment) 
at a rate which, subject to Clause 9.6.2 below,  
higher than the rate which would have been payable if the overdue amount had, 
during the period of non-payment, constituted part of the relevant Loan (and
where such amount does not relate to a particular Loan, of the Loan chosen by 
the Agent) for successive Interest Periods, each of a duration selected by the 
Agent (acting reasonably).  Any interest accruing under this Clause 9.6 shall 
be immediately payable by the relevant Borrower on demand by the Agent.

9.6.2 If any overdue amount consists of all or part of a Loan which became due on a 
day which was not the last day of an Interest Period relating to that Loan:

(a) the first Interest Period for that overdue amount shall have a duration 
equal to the unexpired portion of the current Interest Period relating to 
that Loan; and

(b) the rate of interest applying to the overdue amount during that first 
Interest Period  

 

9.6.3 Default interest (if unpaid) arising on an overdue amount will be compounded 
with the overdue amount at the end of each Interest Period applicable to that 
overdue amount but will remain immediately due and payable.
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9.7 Notification of rates of interest

The Agent shall promptly notify the Lenders and the relevant Borrower of the 
determination of a rate of interest under this Agreement. 

10. INTEREST PERIODS

10.1

10.2 The final Interest Period in relation to a Loan shall end on the Expiry Date in relation 
to that Loan.

10.3 Each Interest Period for a Loan shall start on the relevant Utilisation Date or (if it has 
already occurred) on the last day of its preceding Interest Period.

10.4 In this Clause 10, "Month" means a period starting on one day in a calendar month 
and ending on the numerically corresponding day in the next calendar month, except 
that for the last Month of any Interest Period: 

10.4.1 if the numerically corresponding day in not a Business Day, that period shall 
end on the next Business Day in that calendar month in which that period is to 
end if there is not, or if there is not, on the immediately preceding Business 
Day; and

10.4.2 if there is no numerically corresponding day in the calendar month in which 
that period is to end, that period shall end on the last Business Day in the 
calendar month.

11. CHANGES TO THE CALCULATION OF INTEREST

11.1 Absence of quotations

If LIBOR is to be determined by reference to the Reference Banks but a Reference 
Bank does not supply a quotation by noon on the Quotation Day, the applicable 
LIBOR shall be determined on the basis of the quotations of the remaining Reference 
Banks.

11.2 Market Disruption

11.2.1 If a Market Disruption Event occurs in relation to a Loan for any Interest 
Period, then the rate of interest on each Lender's share of the Loan for such 
Interest Period shall be the percentage rate per annum which is the sum of:

(a) in the case of a Loan bearing interest at the Fixed Rate, the sum of (i) 
the Fixed Rate and (ii) the rate notified to the Agent by such Lender(s) 
as soon as practicable and in any event before interest is due to be paid 
in respect of that Interest Period, to be that which expresses as a 
percentage rate per annum the cost to that Lender in excess of LIBOR 
of funding its participation in the Loan from whatever source it may 
reasonably select; and
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(b) in the case of a Loan bearing interest at the Floating Rate, the sum of (i) 
the Floating Rate Margin Benchmark, (ii) the Premium Rate and (iii) 
the rate notified to the Agent by that Lender as soon as practicable and 
in any event before interest is due to be paid in respect of that Interest 
Period, to be that which expresses as a percentage rate per annum the 
cost to that Lender of funding its participation in the Loan from 
whatever source it may reasonably select.

11.2.2 Any Mandatory Cost applicable to a Lender's participation in any Loan will 
also be payable by the Borrowers on the same date and in addition to the 
amount of interest calculated pursuant to this Clause 11.2 (Market Disruption).

11.3 Substitute Basis

If a Market Disruption Event occurs, then:

11.3.1 if the Agent or a Borrower so requires, the Agent and the relevant Borrower 
shall enter into negotiations with a view to agreeing a substitute basis (a) for 
determining the rates of interest from time to time applicable to the relevant 
Loan and/or (b) upon which such Loan may be maintained (whether in Dollars 
or some other currency) thereafter and any such substitute basis that is agreed 
shall take effect in accordance with its terms and be binding on each party 
hereto, provided that the Agent may not agree any such substitute basis 
without the prior consent of each Lender; and

(a) if one party has required the other to enter into such negotiations, but 
no substitute basis has been agreed upon within thirty (30) days 
thereafter, the provisions of Clause 11.2 (Market Disruption) shall 
continue to apply for the purposes of determining the rate of interest 
applicable to the relevant Loan until the Agent determines that such 
rate of interest may again be determined as provided in Clause 9.3
(Establishment of Floating Rate) or (as the case may be) a substitute 
basis is agreed upon; or 

(b) if after thirty days (30) days no substitute basis has been agreed, and 
notwithstanding Clause 8.3 (Voluntary Prepayment of Loan) or Clause 
8.4 (Right of repayment in relation to a single Lender), the relevant
Borrower may give each Lender notice of its intention to repay the 
Loans whereupon the Commitment of each Lender will immediately 
be reduced to zero and the relevant Borrower will, on the next Interest 
Period, repay the outstanding principal amount of the Loans, accrued 
interest and all other charges payable hereunder. 

12. FEES

12.1 Agent Fees

The Borrowers shall pay to the Agent the fees in the amount and at the times agreed 
in the Fee Letter.
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12.2 Security Trustee Fees

The Borrowers shall pay to the Security Trustee the fees in the amount and at the 
times agreed in the Fee Letter.

13. TAX GROSS-UP AND INDEMNITIES

13.1 Tax gross-up

13.1.1 The Borrowers shall make all payments to be made by it under the Transaction 
Documents without any Tax Deduction, unless a Tax Deduction is required by 
law.

13.1.2 Each Borrower shall promptly upon becoming aware that it must make a Tax 
Deduction (or that there is any change in the rate or the basis of a Tax 
Deduction) notify the Agent accordingly.  Similarly, a Lender shall notify the 
Agent on becoming so aware in respect of a payment payable to that Lender.  
If the Agent receives such notification from a Lender it shall promptly notify 
the relevant Borrower.

13.1.3 If a Tax Deduction is required by law to be made by a Borrower, the amount 
of the payment due from it shall be increased to an amount which (after 
making any Tax Deduction and any other payments required in connection 
with any Tax Deduction) leaves an amount equal to the payment which would 
have been due if no Tax Deduction had been required. 

13.1.4 If a Borrower is required to make a Tax Deduction, it shall make that Tax 
Deduction and any payment required in connection with that Tax Deduction 
within the time allowed and in the minimum amount required by law.

13.1.5 Within thirty (30) days of making either a Tax Deduction or any payment 
required in connection with that Tax Deduction, the relevant Borrower shall 
deliver to the Agent for the Finance Party entitled to the payment evidence 
reasonably satisfactory to that Finance Party that the Tax Deduction has been 
made or (as applicable) any appropriate payment has been paid to the relevant 
taxing authority.

13.1.6 The relevant Lender and the relevant Borrower shall co-operate in completing 
any procedural formalities necessary for the relevant Borrower to obtain 
authorisation to make that payment without a Tax Deduction.

13.2 Tax indemnity

13.2.1 Each Borrower shall within five (5) Business Days of demand by the Agent 
pay to each Finance Party an amount equal to the Loss which that Finance 
Party determines will be or has been suffered for or on account of Tax by that 
Finance Party: 

(a) in respect of any Transaction Document or in respect of any amount 
received or receivable (or deemed received or receivable) under any 
Transaction Document; or
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(b) relating to amounts which are levied or assessed on, or in respect of, 
the Aircraft; or

(c) relating to, or arising directly or indirectly from the purchase, sale, 
import, export, registration, deregistration, ownership, financing, 
mortgaging, leasing, subleasing, wet-leasing, operation, possession, 
delivery, redelivery, control, use, storage, fuelling, manning, supplying, 
condition, testing, design, manufacture, modification, conversion, 
repair, refurbishment, inspection, insurance, maintenance, overhaul, 
replacement, removal or disposal of an Aircraft, any Engine or any 
Part.

13.2.2 Clause 13.2.1 shall not apply:

(a) with respect to any Tax assessed on a Finance Party:

(i) under the law of the jurisdiction in which that Finance Party is 
incorporated (its "Home Jurisdiction"); or

(ii) under the law of the jurisdiction in which that Finance Party's 
Facility Office is located in respect of amounts received or 
receivable in that jurisdiction (its "Facility Office 
Jurisdiction"); or

(iii) under the law of the jurisdiction in which that Finance Party is 
tax resident (its "Tax Residence");

if that Tax is assessed or imposed on or calculated by reference to the 
net or gross income, profits or gains received or receivable (but not any 
sum deemed to be received or receivable) by that Finance Party save to 
the extent that Tax (x) arises as a consequence of the location, use or 
operation of an Aircraft in the Home Jurisdiction, the Facility Office 
Jurisdiction or its Tax Residence or (y) would not have arisen but for 
the entering into of this Agreement or the Transaction Documents or 
the performance of the transactions contemplated hereby or thereby; 

(b) to the extent a Loss:

(i) is compensated for by an increased payment made under 
Clause 13.1 (Tax gross-up) or relates to a Current Law FATCA 
Deduction required to be made by a Party; or

(ii) arises as a direct result of the wilful breach by such Finance 
Party of any applicable law;

(c) in relation to any Tax assessed on a Finance Party, to the extent that 
the Tax would not have been payable but for the fraud, gross 
negligence or wilful misconduct of such Finance Party;  or

(d) to the extent arising solely because of that Finance Party having a 
taxable presence in the applicable jurisdiction as a consequence of 
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arrangements or transactions unconnected with this Agreement and the 
transactions contemplated hereby.

(each, and collectively, an "Excluded Tax").

13.2.3 If a Lender makes, or intends to make a claim under Clause 13.2.1 it shall 
promptly notify the relevant Borrower of the event which will give, or has 
given, rise to the claim together with supporting evidence thereof. 

13.3 Tax Credit

13.3.1 If a Borrower makes a Tax Payment hereunder and the relevant Finance Party 
determines that:

(a) a Tax Credit is attributable either to an increased payment of which 
that Tax Payment forms part, or to that Tax Payment; and

(b) that Finance Party has obtained, utilised and retained that Tax Credit, 

the Finance Party shall, to the extent it determines that it can do so without 
prejudice to the retention of such Tax Credit pay an amount to the relevant 
Borrower which that Finance Party determines in its absolute discretion will 
leave it (after that payment) in the same after-Tax position as it would have 
been in the Tax Payment had not been required to be made by the relevant 
Borrower.

13.3.2 For the avoidance of doubt, no term of the Transaction Documents will:

(a) interfere with the right of any Finance Party to arrange its affairs (Tax 
or otherwise) in whatever manner it thinks fit;

(b) oblige any Finance Party to disclose any information relating to its 
affairs (Tax or otherwise) or any computation in respect of Tax;

(c) require any Finance Party to do anything that it determines would or 
may prejudice its ability to benefit from any other credit, relief, 
remission or repayment to which it may be entitled; or

(d) require any Finance Party to give any priority as to the order in which 
it claims credits, relief, remissions and repayments or in which it 
allocates to any person or liability or class of persons or liabilities any 
credit, relief, remission or repayment.

13.3.3 If a Finance Party makes any payment to the a Borrower pursuant to this 
Clause 13.3 and such Finance Party subsequently determines, in its sole 
opinion, that the credit, reliefs, remission or repayment in respect of which 
such payment was made was not available or has been withdrawn or that it 
was unable to use such credit, relief, remission or repayment in full, the 
relevant Borrower shall reimburse such Finance Party such amount as such 
Finance Party determines, in its sole opinion, is necessary to place it in the 
same after Tax position as it would have been in if such Tax Credit had been 
obtained and fully used and retained by such Finance Party.
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13.4 Stamp Taxes

Each Borrower shall pay and, within five (5) Business Days of demand, indemnify 
each Finance Party against any Loss that Finance Party incurs in relation to, all stamp 
duty, registration and other similar Taxes payable in respect of any Transaction 
Document.

13.5 Value Added Tax

13.5.1 All consideration expressed to be payable under any Transaction Document by 
any person to a Finance Party shall be deemed to be exclusive of any VAT.  If 
VAT is chargeable on any supply made by any Finance Party to any person in 
connection with any Transaction Document and the Finance Party is obliged 
to account to any tax authority for such VAT amount,  the relevant Borrower 
shall pay or procure that there is paid to the Finance Party (in addition to and 
at the same time as the payment of the consideration) an amount equal to the 
amount of the VAT (and such Finance Party shall provide an appropriate VAT 
invoice to the relevant Borrower).

13.5.2 Where any Transaction Document requires any person to reimburse a Finance 
Party for any Losses, the relevant Borrower shall also at the same time pay or 
procure that there is paid and indemnify the Finance Party against all VAT 
incurred by the Finance Party in respect of such Losses.

13.6 Tax-related determinations

Unless a contrary indication appears, in this Clause 13 a reference to "determines" or 
"determined" means a determination made in the absolute discretion of the person 
making the determination.

13.7 After-Tax Basis

13.7.1 Subject to Clause 13.7.2, if and to the extent that any sum (the "Indemnity 
Sum") constituting (directly or indirectly) an indemnity, compensation or 
reimbursement to any Finance Party but paid by either Borrower to any person 
other than the such Finance Party, shall be treated as subject to Tax in the 
hands of the such Finance Party, such Borrower shall pay to such Finance 
Party for its own account such amount as (after taking into account any Tax 
suffered or to be suffered by the such Finance Party in respect of such 
payment) shall be sufficient to indemnify such Finance Party from and against 
any Tax suffered by it in respect of the Indemnity Sum.

13.7.2 Neither Borrower shall be required to pay any additional amount under Clause 
13.7.1 where such amount:

(a) is an amount in respect of which the relevant Finance Party has 
actually been indemnified pursuant to any other provision of any 
Transaction Documents; or

(b) is an amount claimed by a Finance Party which arises as a result of the 
fraud, gross negligence or wilful misconduct of such Finance Party or 
as a result of a breach by such Finance Party of its express obligations 
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hereunder (save to the extent that such breach is solely as a result of 
any breach action or inaction by the Borrowers, the Lessee or any other 
party hereto or to the Transaction Documents).

13.8 FATCA Information

13.8.1 Subject to Clause 13.8.3 below, each Party shall, within ten (10) Business 
Days of a reasonable request by another Party:

(a) confirm to that other Party whether it is:

(i) a FATCA Exempt Party; or

(ii) not a FATCA Exempt Party;

(b) supply to that other Party such forms, documentation and other 
information relating to its status under FATCA as that other Party 
reasonably requests for the purposes of that other Party's compliance 
with FATCA;

(c) supply to that other Party such forms, documentation and other 
information relating to its status as that other Party reasonably requests 
for the purposes of that other Party's compliance with any other law, 
regulation, or exchange of information regime. 

13.8.2 If a Party confirms to another Party pursuant to Clause 13.8.1(a) above that it 
is a FATCA Exempt Party and it subsequently becomes aware that it is not or 
has ceased to be a FATCA Exempt Party, that Party shall notify that other 
Party reasonably promptly.

13.8.3 Clause 13.8.1 above shall not oblige any Finance Party to do anything, and 
Cause 13.8.1(c) above shall not oblige any other Party to do anything, which 
would or might in its reasonable opinion constitute a breach of:

(a) any law or regulation;

(b) any fiduciary duty; or

(c) any duty of confidentiality. 

13.8.4 If a Party fails to confirm whether or not it is a FATCA Exempt Party or to 
supply forms, documentation or other information requested in accordance 
with Clause 13.8.1(a) or 13.8.1(b) above (including, for the avoidance of 
doubt, where Clause 13.8.3 above applies), then such Party shall be treated for 
the purposes of the Transaction Documents (and payments under them) as if it 
is not a FATCA Exempt Party until such time as the Party in question provides 
the requested confirmation, forms, documentation or other information. 
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14. INCREASED COSTS

14.1 Increased Costs

Each Borrower shall, within five (5) Business Days of demand by the Agent, pay for 
the account of a Finance Party the amount of any Increased Costs incurred by that 
Finance Party or any of its Affiliates as a result (i) of any Change in Law or 
compliance therewith or (ii) the introduction and implementation of Basel III.

14.2 Exceptions

Clause 14.1 (Increased Costs) does not apply to the extent any Increased Cost is:

14.2.1 attributable to a Tax Deduction required by law to be made by the Borrowers; 
or

14.2.2 compensated for by Clause 13.2 (Tax indemnity) (or would have been 
compensated for under Clause 13.2 (Tax indemnity) but was not so 
compensated solely because any of the exclusions in Clause 13.2.2 applied); 

14.2.3 attributable to the wilful breach, fraud or gross negligence by a Finance Party 
or its Affiliates of any law or obligation; or

14.2.4 compensated for by the payment of the Mandatory Cost; or

14.2.5 attributable to the implementation or application of or compliance with Basel 
II in the form existing on the date of this Agreement (but excluding any 
amendment thereto arising out of Basel III)  or any other law or regulation 
which implements Basel II (whether such implementation, application or 
compliance is by a Government Entity, Finance Party or any of its Affiliates).

14.3 Increased Cost claims

14.3.1 A Finance Party intending to make a claim pursuant to Clause 14.1 (Increased 
Costs) shall notify the Agent of the event giving rise to the claim, following 
which the Agent shall promptly notify the relevant Borrower.

14.3.2 Each Finance Party shall, as soon as practicable after a demand by the Agent, 
provide a certificate confirming the amount of its Increased Costs.  The Agent 
shall promptly following receipt of such certificate, provide a copy of any 
such certificate to the relevant Borrower.

15. OTHER INDEMNITIES

15.1 Currency indemnity

15.1.1 If any sum due from an Obligor or any Sub-Lessee Party under the 
Transaction Documents (a "Sum"), or any order, judgment or award given or 
made in relation to a Sum, has to be converted from the currency (the "First 
Currency") in which that Sum is payable into another currency (the "Second 
Currency"):
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(a) for the purpose of making or filing a claim or proof against such 
Obligor or Sub-Lessee Party;

(b) for the purpose of obtaining or enforcing an order, judgment or award 
in relation to any litigation or arbitration proceedings; or

(c) as a result of such Obligor or Sub-Lessee Party failing to pay to the 
Sum in the First Currency,

the relevant Borrower shall as an independent obligation, within ten (10) 
Business Days of demand, indemnify each Finance Party to whom that Sum is 
due against any Loss arising out of or as a result of:

(i) in the case of paragraph (a) or (b) above of this Clause 15.1.1,
the conversion; or

(ii) in the case of paragraph (c) above of this Clause 15.1.1, such 
Finance Party converting such Sum into the Second Currency,

including any discrepancy between (A) the rate of exchange used to convert 
that Sum from the First Currency into the Second Currency and (B) the rate or 
rates of exchange available to that person at the time of its receipt of that Sum 
in each case such rate of exchange to be the prevailing rate of exchange for 
such amount for the relevant Borrower then available to the Finance Party.

15.1.2 The relevant Borrower waives any right it may have in any jurisdiction to pay 
any amount under the Transaction Documents in a currency or currency unit 
other than that in which it is expressed to be payable.

15.2 Operational indemnity

Each Borrower shall from time to time within five (5) Business Days of demand 
indemnify and hold harmless each FP Indemnitee from and against any and all Losses 
(excluding Taxes) suffered or incurred by that FP Indemnitee (regardless of when the 
same are suffered or incurred):

15.2.1 relating to, or arising directly  or indirectly from, the purchase, sale, import, 
export, registration, deregistration, ownership, financing, mortgaging, leasing, 
subleasing, wet-leasing, operation, possession, delivery, redelivery, control, 
use, storage, fuelling, manning, supplying, condition, testing, design, 
manufacture, modification, conversion, repair, refurbishment, inspection, 
insurance, maintenance, overhaul, replacement, removal or disposal of an 
Aircraft, any Engine or any Part (either in the air or on the ground), whether or 
not any such Loss may be attributable to any defect in the Aircraft or any part 
of the Aircraft or to the design, testing or use of the Aircraft or otherwise, and 
regardless of when the same shall arise, for profit or otherwise (including but 
not limited to the costs of flight crews, cabin personnel, fuel, oil, lubricants, 
maintenance, insurance, storage, landing and navigation fees, airport charges, 
passenger service and any and all other expenses of any kind or nature, 
directly or indirectly, in connection with or related to the use, movement and 
operation of the Aircraft); 
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15.2.2 due to any design, article or material in an Aircraft, any Engine or any Part or 
the operation or use thereof constituting an infringement of any patent or other 
intellectual property right or any other similar right whatsoever; 

15.2.3 in preventing or attempting to prevent the arrest, confiscation, seizure, taking 
in execution, impounding, forfeiture or detention of an Aircraft or in securing 
the release of an Aircraft; 

15.2.4 in connection with any Total Loss of an Aircraft, Airframe or any Engine;

15.2.5 relating to or arising from the import of the Aircraft into the State of 
Registration or any country in which the Aircraft is based, operated or located; 
or

15.2.6 relating to or arising from the export of the Aircraft from the State of 
Registration or any country in which the Aircraft is based, operated or located,

15.2.7 the accuracy, validity or traceability of any of the Aircraft Documents; or

15.2.8 which arise out of any act or omission which invalidates any of the insurances 
required by this Agreement; or

15.2.9 any transaction, approval, or document contemplated by this Agreement or 
any other related documents or given or entered into in connection herewith or 
therewith,

provided that the Borrowers shall not be liable to pay to an FP Indemnitee any such 
Losses to the extent that:

(a) such Losses are the result of the fraud, gross negligence or wilful 
misconduct of such FP Indemnitee; or

(b) such FP Indemnitee has actually been indemnified in respect of such 
Losses pursuant to any other provision of any Transaction Document; 
or

(c) such Losses are covered by the indemnity in Clause 13.2 (Tax 
indemnity) or Clause 14.1 (Increased Costs) or would be so covered if 
not excluded therefrom by Clause 13.2.2 or 14.2 (Exceptions).

15.3 Survival of indemnities

The indemnities by the Borrowers in favour of the Finance Parties contained in this 
Agreement (including without limitation under Clauses 13 (Tax Gross-Up and 
Indemnities), 14 (Increased Costs) and 15 (Other Indemnities)) hereof and in each of 
the other Transaction Documents shall continue in full force and effect 
notwithstanding the repayment of the Loan.
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15.4 Other indemnities

Each Borrower shall, on demand, indemnify each Finance Party against any Loss 
incurred by that Finance Party as a result of:

15.4.1 the occurrence of any Relevant Event;

15.4.2 a failure by either Borrowers to pay any amount due under any Transaction 
Document on its due date, including, without limitation, any Loss arising as a 
result of paragraph 2 (Sharing among the Finance Parties) of Schedule 6 (The 
Finance Parties);

15.4.3 funding, or making arrangements to fund, its participation in a Loan as 
requested by the either Borrower in a Utilisation Request where the Utilisation 
is not made for any reason whatsoever (other than by reason of that Finance 
Party's failure to comply with its obligations under this Agreement); 

15.4.4 making arrangements to determine the Fixed Rate but the relevant Loan not 
being advanced on the date specified in the relevant Utilisation Request for 
any reason whatsoever (other than by reason of that Finance Party's failure to 
comply with its obligations under this Agreement); or

15.4.5 a Loan (or part of a Loan) not being prepaid in accordance with a notice of 
prepayment given by either Borrower or the date of such prepayment not 
being a Repayment Date in relation to that Loan.

15.5 Make Whole Amount

Each Borrower shall, within five (5) Business Days of demand (or if a Relevant Event 
has occurred and is continuing, on demand) by a Finance Party, pay to that Finance 
Party any Make Whole Amount attributable to all or any part of any Loan or an 
Unpaid Sum in either case which is due to be paid or is paid (or prepaid as the case 
may be) by the Borrowers on a day other than the last day of an Interest Period for 
that Loan or that Unpaid Sum.

15.6 Break Costs 

15.6.1 Each Borrower shall, within ten (10) Business Days of demand (or if a 
Relevant Event has occurred and is continuing, on demand) by a Finance Party, 
pay to that Finance Party its Break Costs attributable to all or any part of any 
Loan or an Unpaid Sum in either case which is due to be paid or is paid (or 
prepaid as the case may be) by the Borrowers on a day other than the last day 
of an Interest Period for that Loan or that Unpaid Sum.

15.6.2 Each Lender shall, together with its demand, promptly provide a certificate 
signed by a duly authorised officer of the Lender confirming the amount and 
basis of calculation in reasonable detail of its Break Costs for any Interest 
Period in which they accrue.
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15.7 Indemnity to the Representatives

Each Borrower shall promptly indemnify each Representative against any Losses 
incurred by such Representative (acting reasonably) as a result of: 

15.7.1 investigating any event which it reasonably believes is a Relevant Event; or

15.7.2 acting or relying on any notice, request or instruction which it reasonably 
believes to be genuine, correct and appropriately authorised.

15.8 No Double Counting

The Indemnitees and Finance Parties shall only be entitled to recover by way of 
indemnity under more than one of the indemnities of either Borrower contained in this 
Agreement or any other Transaction Document to the extent that such recoveries 
would place such Indemnitee or Finance Party in an after-tax position where it has 
recovered, in aggregate, no more than the amount of the Losses suffered or incurred 
by it and giving rise to the right or rights of indemnification under this Agreement or 
any other Transaction Documents.  If a Finance Party suffers a Loss in respect of 
which it is entitled to indemnification under more than one indemnity then provided 
that such Finance Party is in compliance with any obligations as to mitigation that it 
may have under this Agreement, that Finance Party shall be entitled to claim against 
the Borrowers under whichever indemnity fully and appropriately indemnifies such 
Finance Party in relation to the relevant Loss.

16. MITIGATION BY THE FINANCE PARTIES

16.1 Mitigation

If any circumstance contemplated in any of Clause 8.1 (Illegality), 13.2 (Tax  
indemnity), 14 (Increased Costs) or 15 (Other Indemnities) arises then, without in any 
way limiting, reducing or otherwise qualifying the rights of any Finance Party under 
any of the Clauses referred to above the Finance Party first becoming aware of the 
existence of such circumstances shall promptly upon becoming aware of such 
circumstances notify the other parties hereto and shall consult in good faith with the 
other parties hereto for a period of up to 30 days (or, in the case of any unlawfulness 
as referred to in Clause 8.1 (Illegality), such shorter period as is reasonably 
permissible having regard to the rights, interest and position of the Finance Party 
under the Transaction Documents, the last date of such period the "Mitigation Date") 
and to the extent that it can do so lawfully and without prejudice to its own position, 
take such reasonable steps (including in the case of a Lender a change of location of 
its Facility Office) as may be agreed to mitigate or remove the effects of such 
circumstances, provided that no Finance Party shall be under any obligation to take 
any such action if, in the reasonable opinion of such Finance Party, to do so (i) would 
or would be likely to involve it in any unlawful activity or any activity that is contrary 
to any applicable law or (ii) unless indemnified to its satisfaction, would involve it in 
any Loss or Tax disadvantage or (iii) would result in any civil or criminal liability on 
the part of such Finance Party or any material risk of sale, loss or forfeiture of the 
Aircraft, any Engine or Part or any interest therein, (iv) would or would be likely to 
have any material adverse effect upon its business, operations or financial condition 
or on its rights and interest under the Transaction Documents.
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16.2 Limitation of Liability

Each Borrower shall indemnify each Finance Party for all Losses incurred by the 
Finance Parties in relation to any discussions, or acts or steps taken, in connection 
with Clause 16.1 (Mitigation).

16.3 Contest Right

16.3.1 If either Borrower disputes a payment and/or liability which results in an 
amount being payable to a Finance Party pursuant to Clause 15 (Other 
indemnities), such Borrower may contest that payment and/or liability at its 
expense and in consultation with such Finance Party provided that:

(a) no Loan Relevant Event has occurred and is continuing;

(b) such Borrower has given the relevant Finance Party at least ten (10) 
days prior written notice;

(c) the contest does not result in any material risk of the sale, forfeiture or 
loss of the Aircraft or any risk (i) of civil or criminal liability or (ii) to 
the reputation of such Finance Party (acting reasonably);

(d) such Borrower has demonstrated to the reasonable satisfaction of the 
relevant Finance Party that it has reserved an amount acceptable to 
such Finance Party (in its sole discretion) for the amount and 
associated costs of the relevant claim and the cost of obtaining such 
opinion shall be for such Borrower's account; 

(e) if such Borrower is able to contest such consent in its own name, the 
contest is in such Borrower's own name and, in any other case, in the 
name of the Finance Party;

(f) a Finance Party will not be required to take any action, continue such 
action or permit such action to continue in the Finance Party's name if 
that Finance Party considers in its reasonable discretion that such 
action or continuing such action in pursuit of the contest could 
materially prejudice it or another Finance Party; 

(g) a Finance Party will not be required to take any action or continue such 
action if the Finance Party determines in its reasonable discretion (but 
after good faith consultation with such Borrower) that settlement is 
preferable to continuing to pursue the contest and presents the best 
available outcome (after the consideration of all factors); 

(h) independent legal counsel acceptable to the relevant Finance Party 
(acting reasonably) is of the opinion, confirmed in writing to the 
relevant Indemnitee, that a reasonable basis and a good prospect of 
success exists for contesting the relevant claim; and

(i) such Borrower shall indemnify each Finance Party in full and to its 
satisfaction for all costs and expenses (including legal costs) incurred 
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by that Finance Party as a result of any step taken by it or by such 
Borrower under or pursuant to this Clause 16.3 (Contest Right).

16.3.2 This Clause 16.3 (Contest Right) does not:

(a) apply in respect of any payments to be made under or pursuant to 
Clause 15.4 (Other indemnities); or

(b) in any way limit the rights of any Finance Party or the obligations of 
the Borrowers under Clause 15 (Other Indemnities).

17. COSTS AND EXPENSES

17.1 Transaction expenses

Each Borrower shall within thirty (30) days of written demand pay each Finance Party 
the amount of all documented costs and expenses (including separately agreed legal 
fees) reasonably and properly incurred by any of them in connection with the 
negotiation, preparation, printing, execution of this Agreement and any other 
Transaction Documents.

17.2 Amendment costs

If any Obligor or any Sub-Lessee Party requests an amendment, waiver or consent in 
connection with any Transaction Document, each Borrower shall, within thirty (30) 
days of written demand, reimburse each Finance Party for the amount of all 
documented costs and expenses (including legal fees) reasonably and properly 
incurred by such Finance Party in responding to, evaluating, negotiating or complying 
with that request or requirement.

17.3 Enforcement costs

Each e Borrower shall, on demand, pay to each Finance Party the amount of all 
Losses incurred by that Finance Party in connection with the enforcement of, or the 
preservation of any rights under, any Transaction Document (including any 
Remarketing and Recovery Expenses). 

17.4 Registration costs

Each Borrower shall pay or procure the payment of all costs, fees, charges and fines 
arising from the registration of an Aircraft in accordance with the Transaction 
Documents, of any Security Documents or any other Transaction Documents or of 
any interests in respect of any of the foregoing (including, without limitation, any 
registrations with the International Registry) and shall indemnify each Finance Party 
against all Losses arising therefrom.

18. REPRESENTATIONS

Each Borrower makes the representations and warranties set out in this Clause 18 to 
each Finance Party on the date of this Agreement.
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18.1 Status

18.1.1 It is a statutory trust, duly created and validly existing under the laws of the 
State of Wyoming.

18.1.2 It has the power, authority and legal right to own its assets and carry on its 
business as it is now being conducted and to exercise its rights and perform its 
obligations hereunder and under the Transaction Documents.

18.2 Binding obligations

The obligations expressed to be assumed by it in each Transaction Document to 
which it is a party are, subject to any general principles of law as at the date of this 
Agreement limiting its obligations which are referred to in any Legal Opinion, legal, 
valid, binding and enforceable obligations.

18.3 Non-conflict with other obligations

The entry into and performance by it of, and the transactions contemplated by, the 
Transaction Documents to which it is party do not and will not conflict with:

18.3.1 any law, statute, rule or regulation applicable to it;

18.3.2 its constitutional documents; or

18.3.3 any agreement or instrument binding upon it or any of its assets.

18.4 Power and authority

It has the power to enter into, perform and deliver, and has taken all necessary action 
to authorise its entry into, performance and delivery of, the Transaction Documents to 
which it is a party and the transactions contemplated by those Transaction Documents 
and it is in compliance with all applicable laws, regulations and requirements binding 
upon it or any of its assets.

18.5 Validity and admissibility in evidence

All Authorisations required or customary:

18.5.1 to enable it lawfully to enter into, exercise its rights, create Security Interests 
and comply with its obligations in the Transaction Documents to which it is a 
party; and

18.5.2 to make the Transaction Documents to which it is a party admissible in 
evidence in England and the United States of America and the PRC.

have been obtained or effected and are in full force and effect.
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18.6 Governing law and enforcement

Subject to any qualifications set out in any Legal Opinion:

18.6.1 The choice of the laws of England or any other law (as the context may be) as 
the governing law of those Transaction Documents to which it is party which 
are expressed to be governed by English law will be recognised and enforced 
in the jurisdiction of each relevant Obligor or Sub-Lessee Party.

18.6.2 Any judgment obtained in England or any other jurisdiction (as the case may 
be) in relation to a Transaction Document to which it is party will be 
recognised and enforced in the jurisdiction of each relevant Obligor or Sub-
Lessee Party.

18.7 No stamp taxes, registrations and filings

It is not necessary or advisable under the laws of England, the United States of 
America, Singapore, Ireland or the PRC: in order to ensure the validity, effectiveness 
and enforceability of any Transaction Document or to establish, perfect or protect the 
rights of the Finance Parties in the Aircraft or any Engine or in any Transaction 
Document that: 

18.7.1 any Transaction Document be filed, recorded or enrolled with any court or 
other authority or that any other action be taken in respect thereof (other than 
the relevant security perfection requirements under Clause 4 (Conditions of 
Utilisation) and as set out in Schedule 2, Part C (Conditions Subsequent to 
each Loan ); or 

18.7.2 (otherwise than specified in the Legal Opinions) any stamp, registration or 
similar tax be paid on or in relation to any Transaction Documents to which it 
is party (other than the stamp duty payable in respect of this Agreement 
calculated at the rate of zero point zero zero five percent (0.005%) of the 
maximum principal amount available for borrowing under this Agreement or 
as otherwise specified in the Legal Opinions) or the transactions contemplated 
by the Transaction Documents to which it is party.

18.8 No consent

No Authorisation or similar instrument of or exemption or the taking of any other 
action by any person in the United States of America, Ireland or the PRC is required 
in connection with the execution, delivery or performance of any of the Transaction 
Documents to which it is a party or to authorise the transfer of title to the Aircraft 
from the Manufacturer to either Borrower pursuant to the Purchase Agreement, the 
ownership by either Borrower of the Aircraft, the lease of the Aircraft by either 
Borrower to the Lessee pursuant to each Lease Agreement or the incurring by either 
Borrower of its obligations under the Transaction Documents to which it is a party, 
(otherwise than specified in the Legal Opinions) or to ensure the legality, validity, 
enforceability or admissibility in evidence of any of the Transaction Documents to 
which it is a party or the establishment of the rights of any of the Finance Parties 
thereunder (otherwise than specified in the Legal Opinions).
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18.9 Compliance with Laws

It is in compliance in all respects with (i) all applicable laws to which it may be 
subject relating to corruption and bribery and (ii) other laws to which it may be 
subject if failure so to comply would result in a Material Adverse Effect.

18.10 No Default

18.10.1 No Loan Relevant Event has occurred or is continuing or might reasonably be 
expected to result from the making of any of the Loans.

18.10.2 No other event or circumstance is outstanding which constitutes a default 
under any other agreement or instrument which is binding on it or to which its 
assets are subject which might have a Material Adverse Effect.

18.11 Pari passu ranking

Its payment obligations under the Transaction Documents to which it is a party are 
direct, general and unconditional obligations and rank at least pari passu with all 
other present and future claims of all its other unsecured and unsubordinated creditors 
(including contingent obligations), except for obligations mandatorily preferred by 
law applying to companies generally.

18.12 No proceedings pending or threatened

No litigation, arbitration or administrative proceedings of or before any court, arbitral 
body or agency which, if adversely determined, might reasonably be expected to have 
a Material Adverse Effect have (to the best of its knowledge and belief) have been 
started or threatened against it or any of its assets.

18.13 Security 

18.13.1 The Security Interests created by the Borrowers pursuant to the Security 
Documents constitute first priority Security Interests in favour of the Security 
Trustee or (as the case may be) the Finance Parties against all persons 
(including, without limitation, a liquidator, receiver, administrator, examiner, 
administrative receiver, trustee or similar officer of, or any creditor of, the 
Borrowers or any other person claiming through, under or in place of the 
Borrowers) over the property mortgaged, charged or otherwise encumbered 
thereunder.

18.13.2 The Borrowers have not prior to the date hereof mortgaged, assigned, charged 
or otherwise encumbered the Borrower Collateral or any moneys payable 
thereunder, and will not do so other than pursuant to the Borrower Security 
Documents.

18.13.3 The Borrowers are, and will be, the sole legal and beneficial owner of the 
Borrower Collateral.

18.13.4 There are no restrictions on the Borrowers' abilities to mortgage, assign, 
charge or otherwise encumber all or any of its right, title and interest in the 
Borrower Collateral.
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18.14 No Security Interests

Save for the Security Interests created pursuant to the Security Documents, no 
Security Interest exists over all or any of the present or future revenues, undertakings 
or assets of the Borrowers.

18.15 Tax Residency

Each Borrower, as a disregarded entity for US federal income tax purposes, is 
regarded as effectively resident in Ireland for tax purposes and shall from time to time 
renew the appropriate tax residency certificate to ensure that such tax residency 
certificate remains effective throughout the Security Period.

18.16 Cape Town Convention

18.16.1 Each Airframe and each Engine is an Aircraft Object.

18.16.2 The United States of America is a Contracting State to the Cape Town 
Agreements.

18.16.3 Each Borrower is situated in the United States of America under one or more 
of the criteria listed in Article 4 (Where debtor is situated) of the Consolidated 
Text.

18.16.4 There are no registrations with the International Registry in relation to any 
Airframe or any Engine.

18.16.5 No other filings or recordings are necessary under the laws of the United 
States of America or Ireland in order to establish, preserve, protect and perfect 
the Registrable Interests which are created (or intended to be created) under 
the Transaction Documents as against any subsequently filed registered 
interest or any unregistered interest (as such terms are used in the Cape Town 
Agreements). 

18.16.6 Neither Borrower has issued any IDERA, deregistration power of attorney or 
similar instrument with respect to either of the Aircraft or any Engine to any 
person other than the Security Trustee.

18.16.7 Each Borrower is registered as a "Transaction User Entity" for the purposes of 
the International Registry.

18.17 Deduction of Tax

It is not required to make any deduction for or on account of Tax from any payment it 
may make under any Transaction Document to which it is a party.

18.18 No Employees

Neither Borrower has any employees.
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18.19 Share Capital

The entire beneficial interest in and to the trust constituting each Borrower is held by 
the Borrower Parent free and clear of all Security Interests other than as created by or 
pursuant to the Transaction Document.

18.20 No other agreements or business

It has not entered into any contract or agreement with any person and has not 
otherwise created or incurred any indebtedness or any other liability to any person 
other than (i) pursuant to and as permitted by the Transaction Documents; and (ii) 
liabilities with respect of taxes, ordinary operating costs, legal fees and disbursements 
and overhead expenses as have arisen in the ordinary course of carrying on its 
business as contemplated by this Agreement, none of which are overdue.

18.21 Applicable Sanctions

Neither Borrower is, and to the best of each Borrower's knowledge, no director, 
officer, employee, agent, representative or Affiliate of such Borrower or any of its 
Subsidiaries is, or is owned or controlled by, or is acting on behalf of a person that is 
(i) currently a target of any economic sanctions administered by any Sanctions 
Authority, including for the avoidance of doubt, any Sanctions or (ii) located, 
organised or resident in a country or territory that is, or whose government is, the 
subject of territorial Sanctions, unless otherwise notified to, and agreed by, the 
Security Trustee in writing or (iii) is engaged, directly or indirectly, in any activity 
which is prohibited under the Sanctions, including the Specified Sanctioned Dealings.

18.22 Restricted countries

None of the Borrowers, the Lessee or the Sub-Lessee holds a contract or other 
obligation to operate the Aircraft to or for any country which is a Prohibited 
Jurisdiction.

18.23 Taxes

It has delivered all necessary returns and payments due to the tax authorities in the 
state of incorporation, the State of Registration and the Habitual Base and all other 
jurisdictions in which it is required to pay Taxes and/or file tax returns or reports.

18.24 Material Adverse Change

No change has occurred since the date of the EDC Letter of Offer in the financial 
condition of either Borrower or the Guarantor which would, in the reasonable opinion 
of the Agent, have a Material Adverse Effect.

18.25 Immunity

Neither each Borrower nor any of its assets or revenues has any right to immunity 
from jurisdiction or execution or suit in the United States of America or any 
applicable jurisdiction.
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18.26 FATCA

None of the Borrowers and the Guarantor is a FATCA FFI or a US Tax Obligor.

18.27 Repetition of representations and warranties

The representations and warranties made by the Borrowers in Clause 18.1 to 18.6
inclusively, 18.11, 18.20, 18.22 and 18.25 only are deemed to be made by the 
Borrowers (by reference to the facts and circumstances then existing) on each 
Utilisation Date and each Repayment Date.

19. INFORMATION UNDERTAKINGS

The undertakings in this Clause 19 remain in force from the date of this Agreement 
until the end of the Security Period.

19.1 Financial statements

Each Borrower shall and shall procure that the Guarantor shall supply to the Agent in 
sufficient copies for all the Lenders as soon as the same become available but in any 
event within (i) in the case of the relevant Borrower or the Guarantor, one hundred 
and eighty (180) days, after the end of its financial year, the audited consolidated 
financial statements for that financial year and (ii) in the case of the Guarantor, upon 
the request of the Agent, ninety (90) days after the end of each calendar quarter, its 
consolidated interim financial statements.

19.2 Quarterly Report / Maintenance Report

Each Borrower shall complete and supply, or shall procure that the Lessee and the 
Sub-Lessee complete and supply, to the relevant Borrower and the Security Trustee a 
duly completed Quarterly Report upon the request of the Security Trustee in respect 
of each three (3) month period throughout the Security Period.

Further, each Borrower shall, or shall procure that the Lessee or the Sub-Lessee shall, 
supply to the relevant Borrower and the Security Trustee a duly completed 
maintenance report from the Approved Maintenance Performer upon the request of 
the Security Trustee in respect of all maintenance work on the Aircraft, the Airframe 
or any Engine during the preceding six (6) months' period, which report shall be in 
form and substance acceptable to the Aviation Authority.

19.3 Information: miscellaneous

Each Borrower shall supply to the Agent (in sufficient copies for all the Lenders):

19.3.1 all documents dispatched by it to any Obligor, any Sub-Lessee Party or any 
Finance Party in connection with the Transaction Documents and/or the 
transactions and arrangements contemplated thereby at the same time as they 
are dispatched;

19.3.2 promptly upon becoming aware of the same, the details of any litigation, 
arbitration or administrative proceedings which are current, threatened or 
pending against or in respect of the Collateral or any occurrence which would 
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or might reasonably be expected to have a Material Adverse Effect, any 
Obligor or any Sub-Lessee Party);

19.3.3 promptly, such further information regarding the financial condition, business 
and operations of the Borrowers as any Finance Party (through the Agent) may 
reasonably request; 

19.3.4 promptly, such further information regarding the registration of the Aircraft 
with the Aviation Authority and the location, operation, insurance, registration, 
maintenance, status and condition of the Aircraft and/or any Engine as any 
Finance Party (through the Agent) may from time to time reasonably request; 
and

19.3.5 copies of all notices received by either Borrower from any Sub-Lessee Party 
under the Transaction Documents.

19.4 Notification of Defaults and Relevant Events

19.4.1 Each Borrower shall notify the Agent of any Relevant Event (and the steps, if 
any, being taken to remedy it) promptly upon becoming aware of its 
occurrence.

19.4.2 Promptly following a written request by the Agent, the relevant Borrower shall 
supply to the Agent a certificate signed by a director on its behalf certifying 
that no Relevant Event is continuing (or, if a Relevant Event is continuing, 
specifying the Relevant Event and the steps, if any, being taken to remedy it).

19.5 Notification of Total Loss etc.

Each Borrower shall promptly inform, or procure that the Lessee shall promptly 
inform, the relevant Borrower and the Security Trustee upon becoming aware of any 
Total Loss of the Aircraft or any Engine or of any damage being sustained by the 
Aircraft or any Engine which is expected to cost more than the Claims Limit to repair, 
replace or otherwise rectify, or of any requisition for hire or use of the Aircraft.

19.6 "Know your customer" checks

19.6.1 Each Borrower shall promptly following a written request of the Agent, the 
Security Trustee or any Lender supply, or procure the supply of, such 
documentation and other evidence as is reasonably requested by the Agent or 
Security Trustee (for itself or on behalf of any Finance Party) or any Lender 
(for itself or on behalf of any prospective Lender) in order for the Agent, the 
Security Trustee, such Lender or any prospective Lender to carry out and be 
satisfied with the results of all necessary "know your customer" or other 
checks in relation to any Obligor or any Sub-Lessee Party and/or any other 
person that it is required to carry out in relation to the transactions 
contemplated in the Transaction Documents.

19.6.2 Each Lender shall promptly upon the request of the Agent supply, or procure 
the supply of, such documentation and other evidence as is reasonably 
requested by the Agent (for itself) in order for the Agent to carry out and be 
satisfied with the results of all necessary "know your customer" or other 
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checks in relation to any person that it is required to carry out in relation to the 
transactions contemplated in the Transaction Documents.

20. GENERAL UNDERTAKINGS

The undertakings in this Clause 20 remain in force at all times during the Security 
Period.

20.1 Authorisations

Each Borrower shall promptly:

20.1.1 obtain, comply with and do all that is necessary to maintain in full force and 
effect; and

20.1.2 following a written request therefor supply certified copies to the Agent of,

any Authorisation required under any law or regulation of its jurisdiction of 
incorporation to enable it to preserve its existence, perform its obligations under the 
Transaction Documents to which it is a party and to ensure the legality, validity, 
enforceability or admissibility in evidence in its state of incorporation of any 
Transaction Document to which it is a party.

20.2 Compliance with laws

Each Borrower shall comply in all respects with (i) all laws to which it may be subject  
relating to corruption and bribery and (ii) other laws to which it may be subject if 
failure to do so would result in a Material Adverse Effect.

20.3 Negative pledge

Each Borrower shall not, and shall procure that no Obligor or Sub-Lessee Party shall:

20.3.1 create or permit to subsist any Security Interest over any Aircraft or Engine or 
any of the Collateral other than the Security Interests created pursuant to the 
Security Documents and Permitted Security Interests;

20.3.2 subject to Clause 21.6 (Sale of An Aircraft) sell, transfer, assign its rights in 
respect of or otherwise dispose of any Aircraft or Engine or any of the 
Collateral (or purport to do so) without the prior written consent of the Agent; 

20.3.3 without the prior written consent of the Security Trustee, initiate or consent to 
any registrations with the International Registry with respect to any Airframe 
or Engine other than the registrations expressly permitted or required by the 
terms of the Transaction Documents; or

20.3.4 issue any deregistration power of attorney or similar instrument with respect to 
any Aircraft or any Engine to any person, or permit any such instrument to be 
filed or recorded with the Aviation Authority, other than as may be 
contemplated pursuant to the terms of the Transaction Documents.
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No Borrower shall enter into any arrangement under which money in or the benefit of 
a bank or other account may be applied, set-off or made subject to a combination of 
accounts or enter into any other preferential arrangement having a similar effect other 
than as contemplated pursuant to the terms of the Transaction Documents.

20.4 Applicable Sanctions

Each Borrower undertakes that it (i) shall not, (ii) shall procure that each other 
Obligor and each Sub-Lessee Party and the respective directors and officers of each 
Obligor and each Sub-Lessee Party shall not, and (iii) shall take all reasonable steps to 
ensure that its Affiliates shall not:

20.4.1 directly or indirectly use the proceeds of a Loan or lease or expressly permit 
any Aircraft to be operated or engage (directly or indirectly) in any activity for 
any purpose which would violate (i) the Sanctions (unless any such activity is 
conducted in compliance with a permit, certificate or other approval issued 
under the Sanctions), including the Specified Sanctioned Dealings or (ii) trade 
regulations or (iii) any anti-bribery law; 

20.4.2 use, lend, invest, contribute or otherwise make available the proceeds of a 
Loan or enter into any arrangement to make the use and possession of any 
Aircraft available to, or for the benefit of, any person that (i) is listed on, or 
owned or controlled by a person that is listed on, or acting on behalf of a 
person listed on, any list administered by a Sanctions Authority or (ii) is in a 
country which is subject to the Sanctions.

20.5 Taxation

Each Borrower shall duly and punctually pay and discharge all Taxes imposed upon 
it, any Aircraft or its assets.

20.6 Tax Filings

Each Borrower shall deliver in a timely manner all necessary returns and payments 
due to the tax authorities in its state of incorporation and all other jurisdictions in 
which it is required to pay Taxes and/or file tax returns or reports.

20.7 No other business

Each Borrower acknowledges to each Finance Party that it has been incorporated for 
the sole purpose of acting as a vehicle for the acquisition, ownership and leasing of 
the Aircraft.  Each Borrower undertakes to each Finance Party that at all times 
throughout the Security Period:

20.7.1 No Other Activities

neither Borrower shall undertake any trading or business activities other than 
the acquisition, ownership and disposal of the Aircraft in accordance with the 
Transaction Documents and the performance of its obligations and exercise of 
its rights arising out of the Transaction Documents;
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20.7.2 No Other Contracts

except as expressly permitted in this Agreement, neither Borrower shall enter 
into any agreement, instrument or arrangement (whether or not recorded in 
writing) with any person or otherwise create or incur any liability to any 
person, other than (i) pursuant to and as permitted by the Transaction 
Documents and (ii) such contracts, agreements or liabilities with respect to 
Taxes, ordinary operating costs and expenses, legal fees and disbursements 
and overhead expenses as have arisen or may arise in the ordinary course of 
carrying on its business as referred to in Clause 20.7.1 (No Other Activities);

20.7.3 No Acquisition of Other Assets

it shall not take on lease, purchase or otherwise acquire, or agree to do so, any 
asset from any person, other than purchasing the Aircraft or otherwise as 
permitted pursuant to the Transaction Documents;

20.7.4 Loans/Guarantees

it shall not make any loans, grant any credit or give any guarantee or 
indemnity (except as required hereby) to or for the benefit of any person or 
otherwise voluntarily assume any liability, whether actual or contingent, in 
respect of any obligation of any other person, except as may be required 
pursuant to the terms of the Transaction Documents;

20.7.5 Disposals

it shall not sell, lease, transfer or otherwise dispose of, by one or more 
transactions or series of transactions (whether related or not), the whole or any 
part of its assets, except as contemplated in and permitted by the Transaction 
Documents without the prior written consent of the Agent (other than as 
expressly permitted by the Transaction Documents); and

20.7.6 Issue of Shares

it shall not issue any further shares or alter any rights attaching to its issued 
shares in existence at the date hereof.

20.8 Dividends

Upon the occurrence of a Loan Relevant Event that is continuing, the Borrowers shall 
not pay, make or declare any dividend or other distribution.

20.9 Further assurance

20.9.1 Each Borrower shall, and shall procure that each other Obligor and each Sub-
Lessee Party shall, execute, acknowledge, deliver, file and register all such 
additional agreements, instruments, certificates, documents, interests 
(including without limitation, registration of any Registrable Interests in the 
International Registry) and assurances and perform such other acts or things as 
the Agent shall reasonably request to effectuate the purposes of this 
Agreement and each of the other Transaction Documents or the transactions 
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hereby or thereby contemplated or to protect the rights of the Finance Parties 
hereunder or thereunder, including without limitation, to the extent practicable, 
any filing or procedures with the National Development and Reform 
Commission of the PRC ("NDRC") to satisfy the requirements under the 
NDRC's Circular on Promoting the Reform of the Filing and Registration 
Regime for Issuance of Foreign Debt by Corporate Entities issued by NDRC 
on 14 September 2015.

20.9.2 If any Finance Party assigns or transfers any or all of its participation under  
any Transaction Document pursuant to and in accordance with the terms 
thereof, the relevant Borrower shall, and shall procure that each other Obligor 
shall, promptly execute, acknowledge, deliver, file and register any and all
amendments to this Agreement and the other Transaction Documents to which 
it is a party and all other documents and instruments, in each case in form and 
substance satisfactory to the Security Trustee, and to take such other actions in 
each case as are required in respect of any such assignment or transfer and any 
costs reasonably incurred by such Borrower in connection with such 
amendments and actions shall be for the account of the Finance Party 
requesting such assignment or transfer unless such assignment or transfer is a 
mitigating step or action being carried out pursuant to any mitigation 
provisions of any Transaction Document and/or is effected following the 
occurrence of a Default which is continuing and/or the exercise of remedies 
under the Transaction Documents in which case such reasonably incurred and 
evidenced costs shall be for the account of such Borrower.

20.10 Performance

Each Borrower shall duly perform and observe the provisions of the Transaction 
Documents to which it is a party.

20.11 Proper conduct of business

Each Borrower shall at all times conduct its business in a proper and efficient manner, 
having regard to good international business practices and, in particular, shall pay and 
discharge or cause to be paid and discharged when due and payable or make adequate 
provision by way of security or otherwise for all debts, damages, claims and liabilities 
which have given or may reasonably be expected to give rise to a Security Interest 
created or caused to exist by a Transaction Document over or affecting the Aircraft, 
any Engine or any Part.

20.12 Merger

Neither Borrower shall enter into any amalgamation, demerger, merger or corporate 
reconstruction.

20.13 Third party liabilities

Each Finance Party acknowledges that notwithstanding proper observance by the 
Borrowers of the restrictions contained in this Clause 20, the Borrowers may from 
time to time incur liabilities or obligations by operation of law.  However, each 
Borrower shall:
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20.13.1 at all times endeavour to arrange the participation of itself in the ownership 
and leasing of the Aircraft in such a way as to minimise the risk that such 
liabilities or obligations may arise or subsist; and

20.13.2 if either Borrower at any time suffers or incurs any liability, claim, proceeding, 
Tax, penalty, fine, cost or expense, promptly procure that the same is paid or 
discharged in full in the manner required and at the time when due, unless the 
same is being contested in good faith and the Agent is satisfied that adequate 
reserves have been provided by such Borrower (having regard to the nature 
and amount of the same).

20.14 Amendment of Transaction Documents

Except as expressly permitted by the Transaction Documents, neither Borrower shall, 
without the prior written consent of the Agent, make or cause or permit to be made 
any cancellation or amendment to any Transaction Document to which it is a party; or 
amend, restate, novate or replace or agree to any amendment, supplement, 
restatement, novation or replacement of any Transaction Document to which it is a 
party.

20.15 Action Against Defaulting Lessee

If a Lease Default has occurred and is continuing:

20.15.1 the relevant Borrower shall promptly notify the Agent of such Lease Default 
and the steps which it proposes to take with respect to such Lease Default;

20.15.2 the relevant Borrower shall, at its own expense, promptly take all actions and 
issue all proceedings against the Lessee which such Borrower is entitled to 
take or procure to be taken and which may be necessary or desirable, including 
to:

(a) repossess the relevant Aircraft or any part of it; and

(b) de-register and export the relevant Aircraft or any part of it to a safe 
and suitable location; 

20.15.3 the relevant Borrower shall not enter into any re-lease of the relevant Aircraft 
except as provided in Clause 24.3 (New Lease Agreement); and

20.15.4 the relevant Borrower shall take such further action as is prudent and desirable 
according to prudent aircraft leasing practice and/or as may otherwise be 
reasonably required by the Agent.

20.16 Remedy by the Borrowers

If, upon termination of a Lease Agreement, the relevant Aircraft is not in a condition 
complying in all respects with article 21 (Redelivery of Aircraft) of such Lease 
Agreement, the relevant Borrower shall forthwith, at its own cost and expense, cause 
to be effected or carried out all repairs, overhauls, checks and replacements which are 
necessary to procure that the Aircraft be in such condition and such Borrower shall 
not take possession or permit any third party to take possession of the Aircraft until it 
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has fully complied with the foregoing undertaking or appropriate arrangements have 
been made to ensure that the same will promptly be complied with. 

21. OPERATION AND USE

21.1 General Obligation

Each Borrower undertakes that throughout the Security Period it will:

21.1.1 ensure that neither the Lessee nor the Sub-Lessee part with possession of the 
Aircraft, except as specifically permitted in Clause 22 (Subleasing) or to an 
Approved Maintenance Performer for the purpose of conducting maintenance 
in accordance with the terms of this Agreement and the Lease Agreements;

21.1.2 at its own cost and expense (or at the cost and expense of the Lessee or the 
Sub-Lessee) maintain, store, service, repair, overhaul and test the Aircraft or 
cause the Aircraft to be maintained, serviced, repaired, overhauled and tested 
in conformity with the Maintenance Programme and so as to keep the Aircraft 
in as good operating condition as on the Delivery Date and as required to be 
maintained in accordance with the Manufacture's mandatory procedures, 
standard practices for similar aircraft and in such condition as may be 
necessary to enable the airworthiness certification of the Aircraft to be 
maintained in accordance with the requirements of (i) the Aviation Authority 
and (ii) FAA (as applicable) and be eligible for the immediate issuance of a 
current and valid certificate of airworthiness by, and registration with, FAA; 
and

21.1.3 without prejudice to Clause 21.4 (Manuals and Technical Records), ensure 
that the Lessee and the Sub-Lessee maintain and store or cause to be 
maintained and stored all records, logs and other material required to be 
maintained in respect of the Aircraft in English and in accordance with the 
requirements of the Aviation Authority and otherwise comply with its 
obligations under this Agreement and the other Transaction Documents to 
which it is a party.  Each Borrower shall, or shall ensure that the Lessee and/or 
the Sub-Lessee shall, be responsible for, and bear the costs of, translating into 
the English language and providing to the Agent, at the Agent's request upon 
the occurrence of an Event of Default, all records, logs and other material 
required to be maintained in respect of the Aircraft pursuant to this Clause 
21.1.3.

21.2 Specific Obligations

Each Borrower undertakes that it will, and will procure that the Lessee and/or the 
Sub-Lessee will, throughout the Security Period:

21.2.1 Certificates and Licences:  obtain and maintain, or procure that there are 
obtained and maintained, in full force and effect all necessary certificates, 
licenses, permits, authorisations and registrations required for the use and 
operation of the Aircraft in the manner required by applicable law and 
otherwise in the manner provided for in this Agreement, including, without 
limitation, an air operator's certificate and an unrestricted certificate of 
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airworthiness with respect to the Aircraft in the public transport category 
(passenger) issued by the Aviation Authority and of each other jurisdiction to 
which the Lessee, the Sub-Lessee or any Permitted Sub-sublessee is subject 
(including the laws of any country to or within which the Aircraft is operated), 
and such certificates of maintenance, review and release to service as are 
required for the Aircraft to be used for the public transport of passengers;

21.2.2 Operation and Use:

(a) procure that none of the Aircraft, any Engine, the APU or any other 
Part shall be used, operated or controlled in violation of any law or in a 
manner causing the Lessee, the Sub-Lessee, the Borrowers or any 
Finance Party to be in violation of any law;

(b) procure that the Aircraft shall be used, operated and controlled in 
accordance with all certificates, licences, permits, authorisations and 
registrations applicable to the Aircraft regardless of whether any of the 
same are by their terms imposed on the Lessee, the Sub-Lessee, the 
relevant Borrower or any Finance Party, and so as not to invalidate any 
Supplier Warranties;

(c) procure that the Aircraft will not be used for any purpose for which it 
is not designed or reasonably suited, or outside the tolerances and 
limitations for which the Aircraft were designed and will be operated 
in accordance with the Manuals and Technical Records and the Lessee 
will ensure that no action of the Lessee or the Sub-Lessee, will 
invalidate any warranties for the Aircraft, Engines, APU, Part or any 
part thereof made available under or pursuant to any warranty 
agreement;

(d) procure that the Aircraft will not be used for any purpose or in any 
manner not fully covered by the Insurances, or outside any 
geographical limit imposed by the Insurances, or for any illegal 
purpose or in an illegal manner;

(e) ensure that if an Aircraft, any Engine, the APU or any other Part is out 
of revenue service (except for the active performance of maintenance, 
repair or overhaul procedures), that Aircraft, such Engine, the APU or 
such other Part shall be properly and safely stored and maintained in 
accordance with the Maintenance Programme and accepted industry 
and relevant manufacturer specifications and procedures;

(f) not knowingly suffer or cause the Aircraft to be used for the carriage of 
(i) whole animals living or dead except for in flight catering services or 
in the cargo compartments according to I.A.T.A. regulations and 
except domestic pet animals carried in suitable containers to prevent 
the escape of any liquid and as to ensure the welfare of the animal, (ii) 
explosives, acids, toxic chemicals, nuclear assemblies or components 
or other corrosive materials in contravention of any applicable law or 
regulation (iii) nuclear fuels or wastes, (iv) illegal drugs, controlled 
substances or the like or any other goods, materials or items of cargo 
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which are prohibited by law or regulation or (v) any other goods or 
materials or items of cargo which could reasonably be suspected to 
cause damage to the Aircraft or any person;

(g) operate or procure that the relevant Aircraft is operated in accordance 
with good commercial airline practice and in full compliance with the 
Manuals and Technical Records and the Manufacturer's operational 
instructions;

(h) pay or procure that all expenses incurred in the operation of each 
Aircraft during the Security Period and/or until redelivery of that 
Aircraft to or as directed by the Borrowers in accordance with this 
Agreement are paid, including, without limitation, expenses of flight 
crews, cabin personnel, fuel, oil, lubricants, maintenance, insurance, 
registration fees, passenger service and any properly documented and 
reasonably incurred expenses or claims of any kind or nature incurred 
during the Security Period and/or until redelivery, arising directly or 
indirectly in connection with or related to the use, movement, 
operation, storage or location of the Aircraft;

(i) ensure that no agreement relating to work done on the Aircraft may 
give the maintenance performer the contractual right to hold the 
Aircraft in respect of work done on any other aircraft in the Sub-
Lessee's fleet or otherwise operated by the Sub-Lessee;

(j) not do or allow to be done anything reasonably expected to expose the 
Aircraft, any Engine or Part to any penalty, forfeiture, impounding or 
detention and not at any time abandon (or permit to be abandoned) the 
Aircraft, any Engine or Part;

(k) ensure that all flight crews, engineers and technicians working with or 
on the Aircraft, any Engine or Part are appropriately qualified and hold 
all licences required by the Aviation Authority and applicable law;

(l) ensure that all certificates, licences, permits and authorisations required 
for the operation of the Aircraft and the Lessee's and the Sub-Lessee's 
compliance with their obligations under the Lease Agreements and the 
other Transaction Documents to which it is a party are obtained and 
maintained in full force;

(m) not at any time permit the Aircraft to be operated in an manner which 
is not covered by the Insurances or which would invalidate the 
Insurance coverage required by this Agreement, the Lease Agreements
and the other Transaction Documents or prejudice the interests of the 
Security Trustee in such Insurances; and

(n) not operate, maintain, insure or deal with an Aircraft, any Engine or 
Part (whether owned or leased) in a discriminatory manner by 
reference to the other aircraft, engines and parts (whether owned or 
leased) in the Lessee's or the Sub-Lessee's fleet. 
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21.2.3 Base of Operations:  except with the prior written consent of the Security 
Trustee, or during periods the Aircraft is undergoing maintenance, or in 
accordance with Clause 22 (Subleasing) or as otherwise permitted under this 
Agreement, ensure that the Aircraft shall be based in and operated in Burbank 
(Bob Hope Airport), the State of California, the United States of America or 
such other location as the Security Trustee may agree in writing;

21.2.4 Maintenance:  ensure that an Approved Maintenance Performer maintains, 
services, repairs and overhauls the Aircraft, Engines, APU and all other Parts 
so as to:

(a) keep the Aircraft in good repair, condition and appearance (fair wear 
and tear excepted) in order to enable the airworthiness certificate of the 
Aircraft to be maintained in good standing at all times under the laws 
of the State of Registration and in accordance with the Maintenance
Programme, and to at least the same standard as other aircraft which 
the Sub-Lessee for the time being owns or operates without adversely 
discriminating in any way against the Aircraft;

(b) comply with the applicable manufacturer's maintenance, components 
maintenance or structural repair manuals and, to the extent that the 
same are made mandatory by either the Manufacturer or the Aviation 
Authority, comply with all modifications, airworthiness directives, 
corrosion prevention programmes, alert service bulletins and any 
service bulletins that must be performed in order to maintain the 
warranties on the Aircraft, Engines or Parts and similar requirements 
applicable to the Aircraft subject to any derogations and/or time 
periods issued or accepted by the Aviation Authority;

(c) comply with all applicable laws of the State of Registration (or any 
other jurisdiction to, from, in or over which the Aircraft may be flown); 
and

(d) remedy any damage or defect shown to be required by any inspection 
or survey effected pursuant to Clause 25 (Inspection of the Aircraft)
subject to any derogations and/or time periods issued or accepted by 
the Aviation Authority.

21.2.5 Maintenance Programme:  provide to the  Security Trustee a true and 
complete copy of the Maintenance Programme and the Maintenance 
Programme shall be in compliance with the MPD, requirements of law or the 
Aviation Authority and to procure that the Lessee and the Sub-Lessee shall 
promptly provide on an annual basis to the Security Trustee a written copy of 
any material modifications for the preceding year;

21.2.6 Replacement of Engines and Parts:  at its cost and expense (or the cost and 
expense of the Lessee or the Sub-Lessee) promptly replace any Engine or Part 
installed in the Airframe or any Engine which has become worn out, lost, 
destroyed, confiscated, unserviceable, time expired, or otherwise unfit for use 
with an item of the same make and model or an improved or advanced version 
thereof, of at least equivalent value, utility, and (in the case of an Engine) 
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manufactured by the Engine Manufacturer.  If any Part shall become worn out, 
lost, destroyed, confiscated, unserviceable or otherwise unfit for use before the 
expiration of its permitted time between overhauls, the Borrowers shall ensure 
that the replacement Part has the same or more Flight Hours and/or cycles (as 
applicable) available to next overhaul than the replaced Part had immediately 
before the replacement becoming necessary.  If any Engine shall become worn 
out, lost, destroyed, confiscated, unserviceable or otherwise unfit for use 
before the expiration of its permitted time between overhauls, the Borrowers 
shall ensure that the replacement Engine (i) has the same or more Flight Hours 
and/or cycles (as applicable) available to next overhaul than the replaced 
Engine had immediately before the replacement becoming necessary, (ii) shall 
be in the same or better operating condition as the Engine it replaces and (iii) 
has as much useful life available until the next scheduled overhaul for 
performance restoration (shop visit) as the Engine it replaces.  Save with the 
approval of the Security Trustee, the Flight Hours and Cycles remaining on all 
of the LLPs installed in a replacement engine shall be the same or more than 
the Flight Hours and Cycles which were remaining on the LLPs installed in 
the replaced Engine at the time the replaced Engine was removed. Any 
replacement Engine installed on the Aircraft at the time of redelivery of the 
Aircraft to the relevant Borrower under this Agreement shall meet all of the 
requirements set forth in article 21 (Redelivery of Aircraft) and schedule 7 
(Redelivery Conditions) to the Lease Agreement relating to such Aircraft.
Each Borrower will ensure that no part is installed on the Aircraft unless:

(a) such part is of equivalent modification status and utility as the Part it 
replaces and the Borrowers (or the Lessee or the Sub-Lessee) have full 
maintenance records and details as to the source of such part and, in 
the case of LLPs, accurate, back to birth maintenance records;

(b) such part is an FAA Form 8130-3, or CAAC 038 Form or EASA Form 
1 part from an organisation recognised by the Aviation Authority 
and/or FAA (as applicable) carrying a current valid airworthiness 
approval tag (which tag(s) shall, upon installation of the relevant part, 
form part of the Manuals and Technical Records) which constitutes 
evidence of the airworthiness and eligibility of a part issued by the 
manufacturer or maintenance facility providing such part and which 
shall identify the manufacturer, vendor, part number, make, model and 
serial number, date and flight hours and/or cycles since new or since 
last overhaul and, where applicable, indicating that such parts are new, 
serviceable or overhauled; and

(c) the installation of such part as a replacement for the relevant Part is 
recorded in the Manuals and Technical Records;

21.2.7 Removal of Engines and Parts:  ensure that any Engine or any Part installed in 
the Airframe or any Engine is not at any time removed therefrom otherwise 
than during the course of maintaining, servicing, repairing, overhauling or 
testing the Airframe or such Engine or Part, or making such modifications, 
changes or alterations to the Airframe or such Engine as are permitted under
this Agreement, and then only if it is promptly reinstalled, or as soon as 
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practicable replaced or substituted by an item complying with the provisions 
of Clauses 21.2.8 (Installation of Engines and Parts);

21.2.8 Installation of Engines and Parts:  ensure that, whether pursuant to Clause 
21.2.6 (Replacement of Engines and Parts) or otherwise, no engine is installed 
on the Airframe, and no part is installed in the Airframe or any Engine, 
whether by way of substitution, replacement, renewal, mandatory 
improvement or addition unless such engine or part is then the property of the 
Borrowers and subject to the relevant Mortgage, or (i) with respect to an 
engine, the relevant Borrower, at its own expense (or at the expense of the 
Lessee or the Sub-Lessee), causes to be provided to such Borrower a bill of 
sale with respect to such replacement Engine pursuant to which title thereto 
(with full title guarantee free and clear of all Security Interests) is transferred 
to such Borrower, which bill of sale shall be in form and substance satisfactory 
to the Security Trustee, or (ii) with respect to a part, title thereto shall vest in 
the relevant Borrower upon installation of such replacement Part in the 
Airframe or on the Engine, and shall become subject to the relevant Mortgage 
but be otherwise free from Security Interests (other than Permitted Security 
Interests). With respect to any replacement Engine, the relevant Borrower 
shall, or shall procure that the Lessee and the Sub-Lessee shall, (i) cause, at its 
own expense (or at the expense of the Lessee or the Sub-Lessee), all 
registrations to be made as the Security Trustee may require to protect the 
interests of the Security Trustee and other Finance Parties under the 
Transaction Documents, and (ii) ensure that there is promptly recorded in the 
Manuals and Technical Records an acknowledgement that title thereto does so 
vest in the relevant Borrower, subject to the relevant Mortgage as aforesaid, 
which acknowledgement in the case of any Engine shall specify the 
manufacturer's serial number of the substitute or replacement Engine, and the 
relevant Borrower shall, or shall procure that the Lessee and the Sub-Lessee 
shall, ensure that as soon as practicable thereafter a notification that title to 
such Engine does so vest in the relevant Borrower is delivered to the Security 
Trustee.  Title to any Engine or Part replaced in accordance with this Clause 
21.2.8 will, once title to the replacement engine or part has vested in the 
relevant Borrower, vest in the previous owner of such replacement engine or 
part without further act and, without any warranty by the relevant Borrower 
and will cease to be an Engine or Part hereunder;  

21.2.9 Non-Installed Engines: ensure that any Engine which is not installed on the 
Aircraft is properly and safely stored and insured, and kept free from Security 
Interests other than Permitted Security Interests.

21.3 Modifications and Alterations

21.3.1 Modifications:  Notwithstanding the foregoing provisions of this Clause 21
each Borrower undertakes to make, or to procure that the Lessee and/or the 
Sub-Lessee will make, or procure to be made by an Approved Maintenance 
Performer, such modifications in and alterations and additions to the relevant 
Aircraft as are required from time to time by the Manufacturer and the Engine 
Manufacturer applicable to the relevant Aircraft to comply with all 
Airworthiness Directives and meet the requirements of the Aviation Authority 
or other Government Entity having jurisdiction over the relevant Aircraft.  
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Save as provided above, neither Borrower will permit the Lessee or the Sub-
Lessee to make or allow to be made any other alterations, modifications or 
additions to the Aircraft other than Permitted Modifications without the prior 
written consent of the Security Trustee provided that (i) the relevant 
Borrower will, or will procure that the Lessee or the Sub-Lessee will, 
following the occurrence of a Lease Event of Default, promptly notify the 
Security Trustee upon the completion of a Permitted Modification and (ii) if 
requested by the Security Trustee, the relevant Borrower will, or will procure 
that the Lessee or the Sub-Lessee will, following the occurrence of a Lease 
Event of Default, remove any Permitted Modification specified by the 
Security Trustee in order to restore the Aircraft to its condition prior to the 
Permitted Modification.

21.3.2 Title to Parts:  Each Borrower undertakes to ensure that the Lessee and the 
Sub-Lessee shall procure that title to all Parts incorporated or installed in or 
attached or added to the Aircraft as a result of any such modification, addition 
or alteration shall vest without further act, in the relevant Borrower subject to 
the relevant Mortgage but free of all other Security Interests (other than 
Permitted Security Interests) provided that where, as a result of any such 
modification, alteration or addition (other than a modification, alteration or 
addition required by any other provision of this Agreement), the Lessee or the 
Sub-Lessee (as the case may be) has installed a Part on the Aircraft, then the 
Lessee or the Sub-Lessee (as the case may be) shall be entitled to remove such 
Part from the Aircraft, free from any claim to title on the part of the relevant 
Borrower, if at the time of such removal each of the following conditions is 
fulfilled:

(a) either:

(i) such Part when so removed is replaced by the original Part, 
which complies with the terms of this Agreement, and title to 
the original Part is vested in the relevant Borrower; or

(ii) such Part is in addition to and not in replacement of or in 
substitution for any Part previously installed on or attached to 
the Aircraft;

(b) such Part is not required to be installed on or attached or added to the 
Aircraft to comply with any other provision of this Agreement;

(c) such Part can be removed from the Aircraft without causing any 
damage thereto and without diminishing or impairing the marketability, 
value, utility or airworthiness which the Aircraft would have had at 
such time if the original modification, alteration or addition had not 
been made; and

(d) no Lease Event of Default shall have occurred and be continuing.

Upon the removal of any such Part as above provided, title thereto shall, 
without further act, vest in the Lessee or the Sub-Lessee (as the case may be) 
and such Part shall no longer be deemed a Part hereunder.  Any Part not 
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removed as above provided prior to the Expiry Date shall remain the property 
of the relevant Borrower.  

21.4 Manuals and Technical Records

21.4.1 Throughout the Security Period each Borrower shall or shall procure that the 
Lessee or the Sub-Lessee shall keep accurate, complete and current records of 
all flights made by the Aircraft throughout the Lease Period, of all Flight 
Hours and Cycles completed by each Engine and of all maintenance and 
repairs carried out to the Airframe and each Engine throughout the Security 
Period, including details of all modifications, removals, additions, alterations 
and repairs and shall maintain all other records, logs and documents which are 
required to be maintained in respect of the Aircraft by the Aviation Authority, 
and shall procure that the Lessee and the Sub-Lessee shall allow the  Security 
Trustee and/or its respective agents or representatives to examine and take 
copies of such records at any reasonable time upon giving reasonable notice to 
the Lessee and the Sub-Lessee.

21.4.2 The records, logs and documents so kept or maintained shall be maintained in 
English (subject to Clause 21.1.3, shall comply with the requirements of the 
Aviation Authority and/or EASA (as applicable) and the Maintenance 
Programme and shall conform with the regulations from time to time in force 
of the Aviation Authority, shall disclose the whereabouts of all Engines and 
Parts not installed on the Airframe and shall reflect the operation of the 
Aircraft and the current configuration of the Aircraft including all maintenance, 
repairs and work performed and all "approved data" required by the Aviation 
Authority.

21.4.3 The records, logs and documents so kept and maintained shall be part of the 
Manuals and Technical Records (and the definitions of "Aircraft" and 
"Manuals and Technical Records" shall be construed accordingly), and (to 
the extent permitted by law of the State of Registration) shall be the property 
of the relevant Borrower and subject to the relevant Mortgage and, at the end 
of the Security Period the Lessee and the Sub-Lessee shall (unless the Lessee 
takes title to the Aircraft in accordance with the terms of the Lease Agreement
relating to such Aircraft) deliver the same to the relevant Borrower.

21.4.4 Each Borrower shall, or shall procure that the Lessee and the Sub-Lessee shall, 
(save as hereinafter provided) keep all the Manuals and Technical Records in 
its possession at the Habitual Base or at such other place as may be approved 
by the Security Trustee and the Aviation Authority or requested by the 
Security Trustee, and shall not (save as necessary for the exercise of the 
Lessee's or the Sub-Lessee's rights and in the performance of their obligations 
under the Lease Agreement or the Sub-Lease Agreement relating to such 
Aircraft) permit any other person (other than the Aviation Authority) to have 
possession of or control over the Manuals and Technical Records or any of 
them, except with the prior written consent of the Security Trustee.
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21.5 Costs of Maintenance

All expenses incurred in connection with the possession, operation or the maintenance 
of the Aircraft shall be borne by the Borrowers, the Lessee or the Sub-Lessee.

21.6 Sale of an Aircraft

Each Borrower may (i) sell an Aircraft; or (ii) novate the Lease Agreement relating to 
such Aircraft (provided that such novation must be in conjunction with the sale of the 
Aircraft), in which event on the date of such sale the relevant Loan together with 
accrued interest thereon and all other amounts then due and payable hereunder 
(including without limitation under Clause 15.5 (Make Whole Amount) and/or Clause 
15.6 (Break Costs)) and under the other Transaction Documents, shall become due 
and payable provided that the relevant Borrower shall not sell that Aircraft for an 
amount less than the outstanding amount of the relevant Loan together with accrued 
interest thereon and all other amounts then due and payable hereunder (including 
without limitation under Clause 15.5 (Make Whole Amount) and/or Clause 15.6
(Break Costs)) and under the other Transaction Documents, without the prior written 
consent of the Security Trustee (unless an amount equal to such shortfall is paid to the 
Security Trustee on or before the closing date of such sale, in which case prior written 
consent of the Security Trustee shall not be required).

22. SUBLEASING

22.1 Subleasing

22.1.1 Neither Borrower may part with possession of an Aircraft other than to lease 
the Aircraft to the Lessee pursuant to the Lease Agreement relating to such 
Aircraft and shall procure that the Lessee does not part with possession of 
anyAircraft other than to sub-lease the Aircraft to the Sub-Lessee pursuant to 
the Sub-Lease Agreement relating to such Aircraft.  The Borrowers shall 
procure that the Sub-Lessee does not part with possession of any Aircraft.  
Provided no Lease Default has occurred and is continuing the relevant 
Borrower may permit the Sub-Lessee to sublease an Aircraft to a Permitted 
Sub-sublessee pursuant to a Permitted Sub-sublease.

22.1.2 Each Borrower undertakes to ensure that the Sub-Lessee shall, following entry 
into any Permitted Sub-sublease, if so requested by the Security Trustee, 
assign the benefit of the Permitted Sub-sublease to the Security Trustee, by 
way of security.

22.1.3 Without limiting the generality of Clause 22.1.1 above, any Permitted Sub-
sublease in respect of an Aircraft shall be subject and subordinate to the Lease 
Agreement and the Mortgage relating to such Aircraft.

22.2 Lessee's Obligations

Each Borrower shall, and shall ensure the Lessee and the Sub-Lessee shall remain
primarily and fully liable for the continued performance of all their respective 
obligations and liabilities under the Transaction Documents notwithstanding any 
Permitted Sub-sublessee; provided that if any obligation which is required to be 
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performed by the Borrowers, the Lessee or the Sub-Lessee under any Transaction 
Document is performed by a Permitted Sub-sublessee, then performance by a 
Permitted Sub-sublessee shall for the purpose of the Transaction Document constitute 
performance pro tanto by the relevant Borrower, the Lessee or the Sub-Lessee, as the 
case may be.

22.3 Further Assurance

Where the Security Trustee consents to a proposed sub-sublease of the Aircraft 
pursuant to this Clause 22, the relevant Borrower shall, of its own expense (or at the 
expense of the Lessee or the Sub-Lessee) promptly execute, and procure that the 
Lessee, the Sub-Lessee and any Permitted Sub-sublessee promptly execute, and 
deliver to the Security Trustee such documents and assurances and take such action as 
the Security Trustee may from time to time reasonably request in order to carry out 
the intent and purpose of such sub leasing, including all documents, assurances and 
action necessary or desirable for the subordination of the Permitted Sub-sublessee, 
and the de-registration, registration and any re-registration of the Aircraft in any 
relevant State of Registration or the International Registry (if applicable).

23. OPERATIONAL COVENANTS

23.1 Finance Parties

Each Borrower shall procure that none of the Finance Parties or any Indemnitee are 
represented by either Borrower or the Lessee or the Sub-Lessee at any time as 
carrying goods or passengers on the Aircraft or as being in any way connected or 
associated with any operation or carriage which may be undertaken or as having any 
operational interest in the Aircraft.

23.2 No Power of Sale

Neither Borrower will, and each Borrower will procure that neither the Lessee nor the 
Sub-Lessee will, except as provided herein, attempt or hold itself out as having any 
power to sell, charge, lease or otherwise encumber or dispose of the Aircraft or any 
part thereof, nor create or incur any Security Interest over the Aircraft or any part 
thereof (other than Permitted Security Interests) and shall at its own cost and expense 
promptly take such action as may be necessary to discharge any such Security 
Interest.

23.3 Credit of Financing Parties

Neither Borrower will , and each Borrower will procure that neither the Lessee nor 
the Sub-Lessee will, pledge the credit of any Finance Party for any maintenance, 
service, repairs, overhauls of, modifications to, or changes or alterations in the 
Aircraft or otherwise. 

23.4 Prejudicial Actions

Except as permitted in this Agreement, neither Borrower will, and each Borrower will 
procure that neither the Lessee nor the Sub-Lessee will do any act or thing and will 
not permit the Permitted Sub-sublesse to do any act or thing which could be 
reasonably expected to jeopardise the title, rights and interests of the relevant 
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Borrower, as borrower and owner, and the Security Trustee, as mortgagee, of the 
relevant Aircraft.

23.5 Quiet Enjoyment

Each of the Finance Parties hereby undertakes to the Borrowers that throughout the 
Security Period, provided that no Lease Event of Default has occurred, neither it nor 
any person acting by or through it shall interfere with the use, possession and quiet 
enjoyment of the Aircraft by the Sub-Lessee. 

24. HOLDING PERIODS AND REPLACEMENT LEASES

24.1 Holding Period

24.1.1 If the Lease Period for any Aircraft terminates before the scheduled Expiry 
Date under the relevant Lease Agreement and/or the relevant Sub-Lease 
Agreement for any reason other than the occurrence of a Total Loss in respect 
of that Aircraft, the relevant Borrower may, by written notice (a "Holding 
Period Notice") to be given to the Agent on or before the date of such 
termination, institute a holding period (the "Holding Period") in respect of the 
Loan relating to that Aircraft commencing on the date the Lease Period 
terminates (the "Holding Period Commencement Date") and ending on the 
date falling up to the earlier of  (i) the re-leasing of the Aircraft under a New 
Lease Agreement, (ii) the sale of the Aircraft or (iii) nine (9) months thereafter 
(the "Holding Period Termination Date") provided that a Holding Period 
shall not extend beyond the relevant Expiry Date for the relevant Loan.

24.1.2 A Holding Period Notice shall only be effective if no Loan Relevant Event 
shall have occurred and be continuing on the Holding Period Commencement 
Date.  A Holding Period Notice shall, subject to Clause 24.1.5, be irrevocable.  

24.1.3 Notwithstanding the terms of this Clause 24.1, the relevant Borrower shall 
continue to repay the relevant Loan and to pay interest thereon in accordance 
with the terms of this Agreement.

24.1.4 Neither Borrower may operate, or allow any person to operate, an Aircraft 
which is subject to a Holding Period provided that the relevant Borrower shall 
be entitled to arrange for the re-positioning/ferry flight of the Aircraft and the 
test flight of the Aircraft in connection with the remarketing of the Aircraft for 
lease or sale subject to all relevant insurances being in place to the reasonable 
satisfaction of the Agent. 

24.1.5 The Agent may, by written notice to the relevant Borrower, terminate a 
Holding Period upon the occurrence of any of the following events,
whereupon the relevant Loan shall be due and payable on the date specified in 
such notice, together with all other sums then expressed to be owing hereunder 
(including without limitation under Clause 15.5 (Make Whole Amount) and/or 
Clause 15.6 (Break Costs)), and Agent and/or the Security Trustee may 
enforce its or their rights and those of the Lenders under all or any of the 
Security Documents in respect of all or any Aircraft:
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(a) if a Loan Event of Default occurs and is continuing;

(b) if a Borrower fails to pursue and implement, in a diligent and timely 
manner, steps reasonably necessary and commercially practicable (if 
desirable) to repossess the Aircraft and deregister it from the aircraft 
register maintained by the Aviation Authority with which it was 
registered while subject to the relevant Lease Agreement and the 
relevant Sub-Lease Agreement and (if desirable) to remove it from the 
State of Registration, in each case, having regard to the practice of 
prudent international aircraft lessors unless otherwise agreed by the 
Agent (acting reasonably); or

(c) if the Majority Lenders determine, acting reasonably, that any Security 
Interest over the Aircraft or any other Collateral in respect of the 
Aircraft is, or that the condition of the relevant Aircraft has been or is 
being materially and adversely affected during the continuation of such 
Holding Period.

24.2 Lease or Sale

24.2.1 request an approval for a New Lease Agreement in accordance with Clause 
24.3 (New Lease Agreement) to be entered into with the prior written consent 
of the Lenders and if such consent is given the new lease agreement shall 
become the Lease Agreement for the relevant Aircraft; or

24.2.2 During the Holding Period the relevant Borrower may sell an Aircraft in 
which event on the date of such sale the relevant Loan together with accrued 
interest thereon and all other amounts then due and payable hereunder 
(including without limitation under Clause 15.5 (Make Whole Amount) and/or 
Clause 15.6 (Break Costs)) and under the other Transaction Documents, shall 
become due and payable provided that the relevant Borrower shall not sell the 
Aircraft for an amount less than the outstanding amount of the relevant Loan 
together with accrued interest thereon and all other amounts then due and 
payable hereunder (including without limitation under Clause 15.5 (Make 
Whole Amount) and/or Clause 15.6 (Break Costs)) and under the other 
Transaction Documents, without the prior written consent of the Security 
Trustee (unless an amount equal to such shortfall is paid to the Security 
Trustee on or before the closing date of such sale, in which case prior written 
consent of the Security Trustee shall not be required).

24.3 New Lease Agreement

24.3.1 On the Utilisation Date, each Aircraft will be subject to the Lease Agreement 
and the Sub-Lease Agreement relating to such Aircraft. On termination of the
Lease Agreement, the Sub-Lease Agreement or any subsequent lease 
agreement entered into in accordance with this Agreement in respect of an 
Aircraft, provided that no Loan Relevant Event shall have occurred and be 
continuing, the relevant Borrower may arrange a new lease of such Aircraft 
which, if the leasing thereunder is to commence prior to the repayment of the 
Loan, shall be with a new lessee acceptable to the Security Trustee (acting on 
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instructions from the Lenders) such consent not to be unreasonably withheld 
or delayed. 

24.3.2 In connection with the foregoing and remaining provisions of this Clause 24.3:

(a) such new lease agreement in respect of the relevant Aircraft as entered 
into between the relevant Borrower and relevant New Lessee in 
accordance with and complying with all the provisions of this Clause 
24.3 (New Lease Agreements) and as consented to by the Security 
Trustee, a "New Lease Agreement"; and 

(b) such new lessee that is acceptable to and consented to by the Security 
Trustee (acting on instructions from the Lenders), a "New Lessee".

24.3.3 If any New Lease Agreement is to commence prior to the repayment of the 
relevant Loan, the relevant Borrower shall notify the Security Trustee, as soon 
as practicable, in writing of the identity of the proposed New Lessee and 
provide to the Security Trustee a copy of the letter of intent, term sheet or any 
similar document between the relevant Borrower and the proposed New 
Lessee for the leasing of the Aircraft (the "Initial Notification").  The relevant
Borrower shall also provide the Security Trustee, as soon as practicable, with a 
draft copy of the proposed New Lease Agreement together with draft legal 
opinions in connection with the proposed New Lease Agreement and 
alternative security arrangements prior to the commencement date of such 
New Lease Agreement (the "Lease Notification").

24.3.4 The terms of any New Lease Agreement and legal opinions (which legal 
opinions shall include, among other things, opinions on the enforceability of 
any Mortgage in the proposed state of registration and the procedures for 
repossessing the relevant Aircraft in the event of the insolvency of the 
proposed New Lessee or the relevant Borrower (as the case may be)) shall be 
in all respects in form and substance satisfactory to the Security Trustee and, 
in particular, such New Lease Agreement shall not contain provisions that 
would conflict with the obligations of the relevant Borrower under this 
Agreement or that would impact adversely upon the interests of the Security 
Trustee or any Lender under this Agreement or any other Transaction 
Document and, without limiting the generality of the foregoing, shall contain a 
waiver of sovereign immunity (if applicable) by the relevant New Lessee (the 
effectiveness of which is confirmed by the legal opinion(s) referred to above), 
in form and substance satisfactory to the Security Trustee and shall be 
approved by the Security Trustee in writing. 

24.3.5 The Security Trustee shall, within seven (7) calendar days of receipt of the 
Initial Notification, notify the relevant Borrower whether it considers on the 
basis of the information received that the proposed New Lessee and the 
proposed security are likely to be acceptable (subject, if necessary to board 
approvals).  Following the Lease Notification, the Security Trustee shall, 
within fourteen (14) days of the date of the Lease Notification or twenty one 
(21) days from the Initial Notification if later, notify the relevant Borrower 
whether it consents to the relevant Borrower entering into such New Lease 
Agreement.  For the avoidance of doubt, the relevant Borrower shall not enter 
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into any proposed New Lease Agreement without the prior written consent of 
the Security Trustee. 

24.3.6 Following approval of any New Lease Agreement, the Security Trustee shall 
co-operate with the relevant Borrower, at the cost of the relevant Borrower, to 
finalise all documents relating to such New Lease Agreement.

25. INSPECTION OF THE AIRCRAFT

25.1 Inspection of the Aircraft

Each Borrower shall and shall ensure that the Lessee and the Sub-Lessee shall, permit 
the Security Trustee and/or its agents or representatives, and procure that they are 
afforded all necessary facilities, to inspect or survey the Aircraft, the Manuals and 
Technical Records and all records maintained in connection with the Aircraft at any 
time, without notice, after the occurrence of a Relevant Event and otherwise at any 
reasonable time so as not to interfere with the commercial operation of the Aircraft 
upon giving the relevant Borrower, the Lessee and the Sub-Lessee reasonable prior 
written notice.  The cost of any inspections and surveys shall be paid by the relevant 
Borrower (or the Lessee or the Sub-Lessee) once in any twelve (12) month period 
and/or, in any event, if such inspection or survey shows that the Aircraft, or any part 
thereof, is not in the condition required by this Agreement or after the occurrence of a 
Relevant Event which is continuing, but shall otherwise be paid by the party carrying 
out such inspection and the relevant Borrower shall procure that any deficiencies 
found during such inspection are promptly rectified.  The Security Trustee shall not 
have any duty to make any such inspection or survey and shall not incur any liability 
or obligation by reason of not making any such inspection.

26. REGISTRATION

26.1 Registration

Each Borrower undertakes to procure that on the Delivery Date it shall cause 
the Aircraft to be registered with the Aviation Authority, cause the Lease 
Agreements to be duly registered with the Aviation Authority and with the 
interest of the Security Trustee (as mortgagee of the Aircraft) duly advised and 
confirmed to the Aviation Authority), and at all times thereafter cause the 
Aircraft to remain duly so registered throughout the Security Period at the 
relevant Borrower, the Lessee or the Sub-Lessee's expense.  The Borrowers 
shall not, and shall ensure that the Lessee or Sub-Lessee shall not do, and shall 
use their best endeavours to procure that no third party does, any act or thing 
which might prejudice or cancel such registration and recordation.

26.2 Change of Registration

No change in the State of Registration of the Aircraft is permissible unless it is 
consented to in writing by the Security Trustee.
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27. NAMEPLATES

The Borrowers undertake to ensure that there is maintained on the Aircraft in a 
prominent position on the flight deck of the Aircraft and on each Engine a metal plate 
showing the following text:

"This [Aircraft / engine] is owned by [ZJ6000-3 STATUTORY TRUST / ZJ6000-4
STATUTORY TRUST], as legal owner and held on trust for Cavic Aviation Leasing 
(Ireland) 22 Co., Designated Activity Company as beneficial owner, leased to TVPX 
ARS Inc., NOT IN ITS INDIVIDUAL CAPACITY BUT SOLELY AS OWNER 
TRUSTEE, and sub-leased to and operated by Zetta Jet USA, Inc., and is mortgaged 
to Export Development Canada as security trustee for certain lenders and may not be 
or remain in the possession of, or operated by, any other person without the prior 
written consent of the security trustee."

28. INSURANCE

28.1 Hull Risks Insurance

Each Borrower shall, or shall procure that the Lessee or the Sub-Lessee shall, at no 
cost to any Finance Party, on or before the Delivery Date and throughout the Security 
Period procure that the Aircraft is insured (and reinsured) in accordance with 
customary and prudent commercial aviation industry practice against loss or damage 
howsoever arising under Hull "All Risks" and Hull "War and Allied Risks" policies 
on terms and through insurers and reinsurers (or brokers) satisfactory to the Security 
Trustee. Such policies shall insure the Aircraft in and be settled in Dollars in an 
amount of the Agreed Value at any given time during the period in respect of which 
such insurance is effective except that, if "War and Allied Risks" are excluded from 
all risks insurance, an additional "War and Allied Risks" policy shall insure the 
Aircraft for a similar value.  If any such "War and Allied Risks" policy is subject to an 
annual aggregate under the relevant fleet policy such limit must be in an amount 
acceptable to the Security Trustee.

28.2 Liability Insurance

Each Borrower shall, or shall procure that the Lessee or the Sub-Lessee shall, at no 
expense to any Finance Party throughout the Security Period, procure that a policy or 
policies of liability insurance (and reinsurance) in accordance with customary and 
prudent commercial aviation industry practice on terms and through insurers and 
reinsurers (or brokers) satisfactory to the Security Trustee is/are maintained in force in 
respect of the Aircraft against aircraft third party legal liability, property damage, 
passenger legal liability, passenger baggage, cargo and mail legal liability and 
aviation general third party liability, including "War and Allied Risks",  

or such higher 
amount as is normally carried by similar air carriers for similar aircraft operating on 
similar routes.  If, in respect of "War and Allied Risks" liability insurance, such cover 
is not available in the insurance market, the Borrowers shall not be in breach of this 
Clause 28.2 if the Borrowers, the Lessee or the Sub-Lessee obtains the benefit of any 
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government backed war risks coverage scheme available to it, on terms acceptable to 
the Security Trustee in its sole discretion.

28.3 Non Installed Engines and Parts

Each Borrower shall, or shall procure that the Lessee or the Sub-Lessee shall, at the 
Borrowers', the Lessee's or the Sub-Lessee's own cost and expense, throughout the 
Security Period maintain "all risk" insurance for the Engines and Parts not installed on 
the Aircraft 

28.4 Terms Relating to Hull Insurance

All policies taken out in compliance with the Borrowers' obligations under Clause 
28.1 (Hull Risks Insurance) shall:

28.4.1 insure the Aircraft on an Agreed Value basis such that the insurers do not have 
the right to replace the Aircraft;

28.4.2 provide in the event of separate insurances (or required reinsurances) being 
arranged in respect of hull "all risks" and hull "war risks" that the insurers 
(reinsurers) agree to a 50/50 claims funding agreement in the form of AVS 
103 (or similar);

28.4.3 include the Indemnitees as additional assureds;

28.4.4 be on terms such that in respect of any claim on the Aircraft that becomes 
payable on the basis of a Total Loss, settlement shall be made to, or to the 
order of the Contract Party(ies), with it being noted that the Contract Parties 
have agreed that the Security Trustee shall be the sole loss payee in such 
circumstances; 

28.4.5 have a maximum deductible of US$100,000, such deductible to be subject to 
amendment to reflect standard market practice from time to time with the 
Security Trustee, such consent not to be unreasonably withheld, and

28.4.6 ensure that at all times when an engine, other than an Engine is installed on the 
Airframe the Agreed Value increases by an amount equal to the required 
insurance value of such engine.

28.5 Terms Relating to all Insurance

All policies taken out in accordance with the Borrowers' obligations under Clause 
28.1 (Hull Risks Insurance) and Clause 28.2 (Liability Insurance) shall:

28.5.1 provide that the liability insurance shall be primary without any right of 
contribution by any other insurance which is carried by any Contract Party;

28.5.2 provide that all provisions of the insurance, except the limits of liability, shall 
operate in the same manner as if there were a separate policy covering each 
party insured thereunder, but this provision shall not include any claim 
howsoever arising in respect of loss or damage to the Aircraft or Engines 

526624-3-235-v4.0 - 54- 17-40646576

Facility Agreement x2 Inc. model BD-700-1A10 Aircraft

Case 2:19-ap-01147-SK    Doc 300-8    Filed 07/28/21    Entered 07/28/21 09:50:46    Desc
Schedule 2 (Part 2)    Page 2224 of 2310



insured under the Hull "all risks" or Hull "war and allied risk" or any "spares 
all risks" insurance of the assured;

28.5.3 provide that the Indemnitees are included as additional assureds for their 
respective rights and interests (and, in respect of liability insurances, the 
Borrowers will, or will procure that the Lessee or the Sub-Lessee will, 
maintain such liability insurances for a period of two (2) years or until the next 
"D" check or equivalent in accordance with the Maintenance Programme 
(whichever is shorter) following the end of the Security Period);

28.5.4 provide that the cover provided to each Indemnitee shall not be invalidated by 
any act or omission (including misrepresentation and non disclosure) of any 
other person or party which results in a breach of any term, condition or 
warranty of the policy, provided that the Indemnitee so protected has not 
caused, contributed to or knowingly condoned the said act or omission;

28.5.5 provide that the insurers waive any rights of recourse and/or subrogation 
against the Indemnitees;

28.5.6 provide that none of the Indemnitees shall have any responsibility for 
premiums and that the insurers waive their right of set off and counterclaim 
other than in respect of unpaid premiums in respect of the Aircraft;

28.5.7 provide that, except in respect of any provision for cancellation or automatic 
termination specified in the policies or any endorsement thereof, cover 
provided by the policies so far as the interests of the Indemnitees are 
concerned may only be cancelled or materially altered in a manner adverse to 
Indemnitees by the giving of not less than thirty (30) days (or such lesser 
period as may be customarily available in respect of "war and allied risks") 
notice in writing to the appointed broker. Notice shall be deemed to 
commence from the date notice is given by the insurers; and

28.5.8 be subject to the provisions of Airline Finance/Lease Contract Endorsement 
AVN67B  (or any successor endorsement) as endorsed on the policy of 
insurance.

28.6 Loss Payee

Each Borrower shall ensure that the Security Trustee is named as sole loss payee in 
respect of any insurances maintained in respect of loss or damage to the Aircraft.  Any 
amount received by the Security Trustee pursuant to this Clause 28.6 shall be applied 
in accordance with the Transaction Documents.

28.7 Reinsurance

If the Insurances required by this Clause 28 are not effected and maintained through 
the London or New York insurance markets or in any other leading insurance markets 
(as each of the Security Trustee may approve in writing in their respective absolute 
discretion), each Borrower shall, or shall procure that the Lessee or the Sub-Lessee 
shall, procure that the relevant insurers maintain in full force and effect reinsurances 
with reinsurers and through brokers, in each case, in London or New York of 
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recognised standing and acceptable to the Security Trustee and satisfactory in all 
respects to the Security Trustee, for a percentage of all risks insured acceptable to the 
Security Trustee and such reinsurances shall:

28.7.1 be on the same terms as the original insurances;

28.7.2 to the extent permitted by the applicable law contain a valid "cut through" 
clause in the following terms or otherwise satisfactory to the Security Trustee:

"The Reinsurers and the Reinsured hereby agree that in the event of any valid 
claim arising hereunder, the Reinsurers shall in lieu of payment to the 
Reinsured, its successors in interest or assignees pay to the contract party 
nominated as loss payee under the original insurances effected by the Insured 
that portion of any loss due for which the Reinsurers would otherwise be liable 
to pay the Reinsured (subject to proof of loss), it being understood and agreed 
that any such payment by the Reinsurers shall fully discharge and release the 
Reinsurers from any and all further liability in connection therewith"; and

28.7.3 provide in case of any bankruptcy, liquidation, dissolution or similar 
proceedings of or affecting the reassured that the reinsurers' liability shall be 
to make such payments as would have fallen due under the relevant policy of 
reinsurance in accordance with the cut through clause referred to in Clause 
28.7.2 if the reassured had (immediately before such bankruptcy, liquidation, 
dissolution or similar proceedings) discharged its obligations in full under the 
original insurance policies in respect of which the then relevant policy of 
reinsurance has been effected.

28.8 Brokers

Each policy of insurance (or required reinsurance) taken out in compliance with the 
provisions of this Clause 28 shall:

28.8.1 be placed through reputable brokers and with insurers (and reinsurers) or 
underwriters of international standing who normally participate in aviation 
insurances in the leading international aviation insurance markets  which are 
satisfactory to the Security Trustee;

28.8.2 be in a form and contain such terms and conditions as shall be customary in 
the international aviation insurance markets for airlines operating the same or 
similar type aircraft on the same or similar routes as the Aircraft; and

28.8.3 if placed with a single insurer or in the case of required reinsurance a single 
reinsurer (save only to the extent previously agreed in writing by the Security 
Trustee), be substantially reinsured in the international reinsurance market as 
set out in Clause 28.7 (Reinsurance).
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28.9 Certificates and Renewals

In respect of all insurance and any required reinsurance each Borrower shall, or shall 
procure that the Lessee or the Sub-Lessee, shall procure that:

28.9.1 on or before the Delivery Date and on each anniversary thereafter the insurers 
or insurance brokers (and if required the reinsurers or reinsurance brokers) 
provide to the Security Trustee certificates of insurance (and reinsurance) in a 
form satisfactory to the Security Trustee and otherwise from time to time as 
the Security Trustee may reasonably request;

28.9.2 the insurers or insurance brokers (and if required the reinsurance brokers) 
provide to the Finance Parties letters of undertaking in a form satisfactory to 
the Security Trustee;

28.9.3 in the case of the renewals of the insurances (and any required reinsurances) 
that evidence of renewal is produced by the insurers, reinsurers or brokers (or 
reinsurance brokers) to the Security Trustee not less than two (2) Business 
Days prior to the renewal date (or such later date prior to the renewal date as 
the Security Trustee may agree);

28.9.4 the insurers (and reinsurers) are notified that the Aircraft is leased by the 
Borrowers to the Lessee, sub-leased to the Sub-Lessee and financed by the 
Finance Parties and mortgaged to the Security Trustee under the terms of this 
Agreement and the other Transaction Documents;

28.9.5 if so requested, such information is provided to the Security Trustee as to the 
insurances or required reinsurances as the Security Trustee may reasonably 
request.

28.10 Failure to Insure

If at any time a Borrower shall fail to comply with any of the provisions of Clauses 
28.1 (Hull Risks Insurance) to 28.9 (Certificates and Renewals) inclusive then the 
Security Trustee shall be entitled:

28.10.1 after consultation with the brokers through whom the insurances were effected 
(and at the relevant Borrower's expense), to procure such insurance in 
accordance with the provisions of this Clause 28; and

28.10.2 at any time while such failure is continuing, require the Aircraft to remain at 
any airport or (as the case may be), subject to the Aircraft being adequately 
insured, proceed to and remain at any airport designated by the Security 
Trustee, until such failure is remedied to the Security Trustee's satisfaction and 
the relevant Borrower shall procure that the Lessee and the Sub-Lessee 
comply with such instruction.
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29. INSURANCE PROCEEDS

29.1 Application of Partial Loss Proceeds

Subject to the provisions of Lloyds Aircraft Finance/Lease Contract Endorsement 
AVN 67B (or any successor endorsement) so long as the same remains in common 
use in the international aviation insurance market, if any Insurance Proceeds become 
payable in respect of any loss of or damage to the Airframe or any Engine or any Part 
(otherwise than in consequence of a Total Loss or requisition for hire or use of the 
Aircraft) such Insurance Proceeds shall be paid directly to the Sub-Lessee and to the 
extent such Insurance Proceeds are not payable direct to the Sub-Lessee, then the 
Security Trustee shall, subject to the provisions of the other Transaction Documents, 
consent to the payment thereof to the Sub-Lessee, the Lessee or the Borrowers:

29.1.1 if no Relevant Event has occurred and is continuing and the Sub-Lessee, the 
Lessee  or the relevant Borrower has furnished to the Security Trustee such 
evidence as it may reasonably require that the Sub-Lessee, the Lessee or the 
relevant Borrower, as the case may be, have caused or will promptly cause to 
be made good all loss or damage in respect of which such Insurance Proceeds 
became payable, pay the same (to the extent of the amount so received by it) 
over to the Sub-Lessee, the Lessee or the relevant Borrower, as the case may 
be; and

29.1.2 if a Relevant Event has occurred and is continuing, retain such amount and:

(a) if that Relevant Event is subsequently cured within the applicable 
grace period, pay that amount to the Sub-Lessee in accordance with 
Clause 29.1.1; or

(b) if that Relevant Event becomes an Event of Default, apply such 
amount in accordance with the Transaction Documents.

29.2 Application of Proceeds by Sub-Lessee

Subject to the provisions of Lloyds Aircraft Finance/Lease Contract Endorsement 
AVN 67B (or any successor endorsement) so long as the same remains in common 
use in the international aviation insurance market, if any Insurance Proceeds become 
payable in respect of any loss of or damage to the Airframe or any Engine or any Part 
(otherwise than in consequence of a Total Loss or requisition for hire or use of the 
Aircraft) and are payable direct to the relevant Borrower, the Lessee, or the Sub-
Lessee, the relevant Borrower shall, or shall procure that the Lessee or the Sub-Lessee 
shall, forthwith apply the same in making or causing to be made good all loss or 
damage in respect of which the same became payable.

29.3 Payments to Third Parties

If any amounts become payable as a consequence of a claim under the liability 
insurances referred to in Clause 28.2 (Liability Insurance) in respect of any liability 
incurred towards any person and are not paid directly to such person, then the 
Security Trustee shall consent to the payment thereof to the Sub-Lessee, the Lessee or 
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the relevant Borrower, as the case may be, or, if the Security Trustee has received 
payment of the same, the Security Trustee (as appropriate) shall:

29.3.1 if no Relevant Event has occurred and the Sub-Lessee, the Lessee or the 
relevant Borrower, as the case may be, has furnished to the Security Trustee 
such evidence as the Security Trustee may reasonably require that (i) the Sub-
Lessee,  the Lessee or the relevant Borrower, as the case may be, has 
discharged the liability in respect of which the Insurance Proceeds became 
payable and (ii) the Security Trustee shall be free from any liability in 
connection therewith, pay the same (to the extent of the amount so received by 
it) over to the Sub-Lessee, the Lessee or the relevant Borrower, as the case 
may be; and

29.3.2 if a Relevant Event has occurred and is continuing, retain such amount and:

(a) if that Relevant Event is subsequently cured within the applicable 
grace period, pay that amount to the Sub-Lessee, the Lessee or the 
relevant Borrower, as the case may be, in accordance with Clause 
29.3.1; or

(b) if that Relevant Event becomes an Event of Default, apply such 
amount in accordance with the Transaction Documents.

30. LOAN EVENTS OF DEFAULT

Each of the events and circumstances set out in this Clause 30 is a Loan Event of 
Default (and shall also constitute a "default" for the Cape Town Agreements).

30.1 Non-payment

Either Borrower does not pay on the due date any amount payable by them pursuant 
to any Transaction Document at the place at, and in the currency in, which it is 
expressed to be payable, and such non-payment is not remedied within two (2) 
Business Days.

30.2 Tax Events

Any Government Entity lawfully takes any action (including attacking, seizing or 
confiscating assets, or any other legal or administrative proceedings) against an 
Obligor or any of their respective assets, where such action arises as a result of the 
actual or alleged non-payment, late payment or under-payment of tax by it and the 
Agent determines, acting reasonably, that such action has or is likely to have a 
Material Adverse Effect.

30.3 Breach of Undertakings

Either Borrower does not comply with the provisions of Clause 20.3 (Negative 
Pledge), 20.4 (Applicable Sanctions), 20.7 (No other business); or 20.14 (Amendment 
of Transaction Documents).
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30.4 Conditions Subsequent

Either Borrower does not comply with Clause 4.3 (Conditions Subsequent).

30.5 Other obligations

30.5.1 An Obligor does not comply with any other provision of the Transaction 
Documents to which it is a party (other than those referred to in Clauses 30.1
(Non-Payment), 30.3 (Breach of Undertakings) or 30.4 (Conditions 
Subsequent).

30.5.2 No Loan Event of Default under this Clause 30.5 will occur if the failure to 
comply is capable of remedy and is remedied within thirty (30) days of the 
Agent giving notice to the relevant Obligor of the failure to comply.

30.6 Misrepresentation

Any representation, warranty or statement made or deemed to be made by an Obligor 
in the Transaction Documents or any other document delivered by or on behalf of an 
Obligor under or in connection with any Transaction Document is or proves to have 
been incorrect or misleading in any material respect when made or deemed to be 
made and the same has a Material Adverse Effect in respect of that Obligor,  provided 
that if the incorrect nature of such representation, warranty or statement, is in the 
opinion of the Agent, capable of remedy, such incorrect representations, warranty or 
statement shall not be an Event of Default if it is cured within thirty (30) days of the 
earlier of (i) the Agent notifying the relevant Obligor of such incorrect nature of such 
representation, warranty or statement or (ii) an Obligor otherwise becoming aware of 
such incorrect nature of such representation, warranty or statement.

30.7 Insolvency

An Obligor is or becomes Insolvent.

30.8 Insolvency proceedings

Any corporate action, legal proceedings or other procedure or step is taken (including 
without limitation the granting of any court order) in relation to:

30.8.1 the suspension of payments, a moratorium of any indebtedness, winding-up, 
dissolution, administration, examinership or reorganisation (by way of 
voluntary arrangement, scheme of arrangement or otherwise) of either 
Borrower;

30.8.2 a composition, compromise, assignment or arrangement with any creditor of 
either Borrower;

30.8.3 the appointment of a liquidator, receiver, administrative receiver, 
administrator, examiner, compulsory or interim manager or other similar 
officer in respect of either Borrower or any of its assets;

30.8.4 the enforcement of any Security Interest over any assets of the either Borrower,
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or any analogous procedure or step is taken in any jurisdiction, where such 
appointment is not discontinued or dismissed within forty-five (45) days.

30.9 Creditors' process

Any expropriation, attachment, sequestration, distress or execution affects any asset 
or assets of an Obligor or any analogous procedure or step is taken in any jurisdiction.

30.10 Seizure, confiscation

All or any material part of the assets of an Obligor are seized, appropriated or 
confiscated.

30.11 Disposal; merger

An Obligor:

30.11.1 disposes of, conveys or transfers, or threatens to dispose of, convey or transfer, 
or grants security over, all or a material part of its assets other than is 
permitted by this Agreement; or

30.11.2 consolidates or merges with any other person (whether by one or a series of 
transactions, related or not) other than for the purpose of a solvent
reorganisation approved by the Agent, provided that such solvent 
reorganisation will not have Material Adverse Effect.

30.12 Approvals

Any consent, authorisation, licence, certificate or approval of or registration with or 
declaration to any Government Entity required in connection with the Transaction 
Documents, including:

30.12.1 any authorisation required by an Obligor to obtain and transfer freely Dollars 
(or any other relevant currency) out of any relevant country; or

30.12.2 any authorisation required by an Obligor or any Sub-Lessee Party to authorise, 
or required in connection with, the execution, delivery, validity, enforceability 
or admissibility in evidence of any Transaction Document or the performance 
by such Obligor of its obligations under any Transaction Document;

is modified in a manner unacceptable to the Agent or is withheld, or is revoked, 
suspended, cancelled, withdrawn, terminated or not renewed, or otherwise ceases to 
be in full force and such revocation, suspension, cancellation, withdrawal, 
termination, non-renewal or cessation is not remedied:

(a) within five (5) Business Days of its occurrence if the Agent, at its sole 
discretion, determines such revocation, suspension, cancellation, 
withdrawal, termination, non-renewal or cessation is prejudicial to any 
of its rights or interests under any Transaction Document; or

(b) within ten (10) Business Days in all other circumstances.
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30.13 Detention of Aircraft

Otherwise than in circumstances which amount to, or with the lapse of time become, a 
Total Loss by reason of any act or omission of either Borrower, the Lessee or the Sub-
Lessee:

30.13.1 the Aircraft or any Engine is taken in execution, impounded or otherwise 
taken from the possession of the Sub-Lessee or from the person for the time 
being entitled to possession of the Aircraft or Engine pursuant to this 
Agreement and the Lease Agreements; or

30.13.2 any other legal process is levied upon the Aircraft or any Engine; or

30.13.3 the Aircraft or any Engine is arrested or detained in exercise or purported 
exercise of any Security Interest enforceable against the Aircraft or an Engine 
and such circumstances are not remedied within thirty (30) days of such 
notification.

30.14 Air Operator's certificate

The Sub-Lessee's air operator's certificate for the Aircraft is terminated, suspended or 
revoked or does not remain in full force and effect or otherwise expires.

30.15 Loss of registration

The Aircraft is not, or ceases to be, registered in the State of Registration.

30.16 Maintenance and Operation

Either Borrower fails to procure that the Aircraft is operated and maintained in 
accordance with this Agreement, the Lease Agreements and the Sub-Lease 
Agreements or either Borrower fails to procure performance by the Lessee in 
accordance with this Agreement and the Lease Agreements, or the Sub-Lessee in 
accordance with this Agreement, the Lease Agreements and the Sub-Lease 
Agreements.

30.17 Insurance

Either Borrower fails to effect or maintain, or procure that there be effected or 
maintained in accordance with this Agreement and the Lease agreements, the 
insurances referred to herein or therein (whether by failure to pay insurance premiums 
or in any other manner).

30.18 Aircraft

Any Obligor or any Sub-Lessee Party contests or threatens to contest the ownership of 
the Aircraft by a Borrower.

30.19 Investigations and Convictions

30.19.1 Any investigation, action or legal proceeding into the affairs or particular 
affairs of any of any Obligor, Sub-Lessee Party or respective Affiliates, 
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directors, officers and/or shareholders of any of the foregoing, is/are directed 
or commenced in any legitimate forum in respect of any applicable sanctions 
or anti-corruption, money-laundering, fraud or bribery laws or other similar 
laws, or any other criminal offence, in any applicable jurisdiction.

30.19.2 Any of the Obligor, Sub-Lessee Party or respective Affiliates, directors, 
officers and/or shareholders of any of the foregoing, is/are convicted in any 
legitimate forum of any offence under any applicable sanctions or anti-
corruption, money-laundering, fraud or bribery laws or other similar laws, or 
any other criminal offence, in any applicable jurisdiction, whether such 
conviction is under appeal or not.

30.20 Repudiation

An Obligor repudiates any Transaction Document or evidences an intention to 
repudiate any Transaction Document.

30.21 Material adverse change

Any event occurs or any circumstance arises which has or is likely to have a Material 
Adverse Effect on the financial condition of the Borrowers which, in the reasonable 
opinion of the Agent, would materially adversely affect the Borrowers' ability to 
perform or comply with any of its obligations under any Transaction Document. 

30.22 Cross Default

30.22.1 An event of default or acceleration or termination occurs under any document 
relating to any Other EDC Transaction.

30.22.2 Subject to the provisions of Clause 8.5.1(b), any Lease Event of Default under 
any Lease Agreement occurs.

30.23 Indebtedness Cross Default

Any of the following occurs in respect of either Borrower or the Guarantor or any 
Subsidiary or Affiliate of either Borrower or the Guarantor:

30.23.1 any of its Indebtedness for Borrowed Money is not paid when due nor within 
any originally applicable grace period;

30.23.2 any of its Indebtedness for Borrowed Money becomes prematurely due and 
payable as a result of an event of default (howsoever described); or

30.23.3 any commitment for its Indebtedness for Borrowed Money is cancelled or 
suspended by any means otherwise than by reason of such commitment 
becoming unlawful to fund,

in each case, after the expiry of any originally applicable grace period, unless the 
aggregate amount of Indebtedness for Borrowed Money falling within Clauses 
30.23.1, 30.23.2 or 30.23.3 (a) is not owed to a Lender and (b)  
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30.24 Cessation of Business

An Obligor suspends or ceases to carry on its business or (except in accordance with 
the Transaction Documents) disposes or threatens to dispose of all or a material part 
of its assets.

30.25 Security

30.25.1 Any Mortgage is not, or ceases to constitute, a duly perfected and enforceable 
Security Interest having the priority that it is expressed to have (subject to 
Permitted Security Interests) over the Aircraft to which it relates.

30.25.2 Any Security Document ceases to constitute an enforceable first priority 
Security Interest (subject to Permitted Security Interests) over the moneys and 
assets expressed to be assigned mortgaged, charged, pledged or over which 
security is otherwise created or intended to be created thereby, in each case 
free and clear of any other Security Interest (other than Permitted Security 
Interests).

30.25.3 Any interest registered with the International Registry in respect of any 
Airframe or Engine is discharged other than as permitted by the terms of the 
Transaction Documents.

30.25.4 Any Obligor or any Sub-Lessee Party contests, or threatens to contest, the 
priority, validity or enforceability of any Security Interest created pursuant to 
the Transaction Documents.

30.26 Validity and admissibility

An Obligor or a Sub-Lessee Party fails to do any act, condition or thing within its 
control required to be done, fulfilled or performed in order:

30.26.1 to enable that Obligor or Sub-Lessee Party lawfully to enter into, exercise its 
rights under and perform the obligations expressed to be assumed by it in each 
Transaction Document to which it is a party; or

30.26.2 to ensure that the obligations expressed to be assumed by that Obligor or Sub-
Lessee Party in each Transaction Document to which it is a party are legal, 
valid and binding; or

30.26.3 to make each Transaction Document admissible in evidence in the State of 
New York, Ireland or, as applicable, such other jurisdiction to which an 
Obligor has expressly agreed to submit in such Transaction Document, 

and the relevant Obligor or Sub-Lessee Party fails to remedy such failure (if capable 
of remedy) within five (5) Business Days after the Agent has given notice thereof to 
such Obligor or Sub-Lessee Party.
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30.27 Acceleration

On and at any time after the occurrence of a Loan Event of Default which is 
continuing the Agent may, and shall if so directed by the Lenders, by notice to the 
relevant Borrower:

30.27.1 cancel the Lenders' Commitments whereupon they shall immediately be 
cancelled; and/or

30.27.2 declare that all or part of the Loans, together with accrued interest, and all 
other amounts accrued, outstanding or payable (including any Break Costs or 
Make Whole Amount) under the Transaction Documents be immediately due 
and payable, whereupon they shall become immediately due and payable; 
and/or

30.27.3 declare that all or part of the Loans be payable on demand, whereupon the 
same shall immediately become payable on demand by the Agent on the 
instructions of the Lenders; and/or

30.27.4 select as the duration of any Interest Period commencing on or after the date of 
such notice such period as the Agent considers appropriate; and/or

30.27.5 require the Security Trustee to take all such steps as the Agent (with the prior 
written approval of the Majority Lenders) considers necessary or desirable in 
order to enforce, protect and preserve the rights of the Finance Parties under 
the Transaction Documents and the security constituted by the Security 
Documents; and/or

30.27.6 exercise or direct the Security Trustee to exercise any or all of its rights, 
remedies, powers or discretions (including, without limitation, any 
Enforcement Action) under the Security Documents and/or the other 
Transaction Documents and/or under applicable law in any applicable 
jurisdiction and/or under the Cape Town Convention (and the Security Trustee 
may, if so instructed, exercise such rights, remedies, powers and discretions).

30.28 Lessee and Sub-Lessee Default 

In relation to any event or circumstance which would otherwise constitute an Event of 
Default under Clause 30.16 (Maintenance and Operation), Clause 30.14 (Air 
operator's certificate), Clause 30.15 (Loss of registration) and Clause 30.22 (Cross 
Default) and which occurs solely as a result of a breach by the Lessee of its respective 
obligations under the Lease Agreements, or by the Sub-Lessee of its obligations under 
the Sub-Lease Agreements, the Finance Parties agree that (i) such event or 
circumstance shall not be deemed to be an Event of Default and (ii) the Finance 
Parties shall not take action to accelerate the Loan pursuant to Clause 30.27
(Acceleration), for a period of six (6) months after the occurrence of such Event of 
Default (for these purposes, ignoring any grace periods in this Clause 30 (Loan Events 
of Default)) in the case of each of (i) and (ii) provided that:
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30.28.1 the Obligors shall immediately notify the Agent of the occurrence of such 
event or circumstance and the steps they are taking to remedy or mitigate its 
effects;

30.28.2 the occurrence of such event or circumstance does not, in the reasonable 
opinion of the Agent, adversely affect the rights or interests of the Finance 
Parties under the Transaction Documents or prejudice the priority or 
enforceability of their security over the Aircraft;

30.28.3 the Obligors shall act in accordance with any written instructions given by the 
Agent (acting on the instruction of the Majority Lenders) in connection with 
such the occurrence of such event or circumstance;

30.28.4 the Obligors shall continue to fully perform their obligations under this 
Agreement and each Transaction Document to which they are a party; and

30.28.5 no other Event of Default has occurred and is continuing.

For the avoidance of doubt, upon the earlier to occur of (i) the expiry of six (6) 
months after the occurrence of such event or circumstance, and (ii) any of the 
provisos in 30.28.1 to 30.28.5 above ceasing to be true or to be complied with, 
as the case may be, such event or circumstance shall from the time at which it 
first occurred constitute an Event of Default for all purposes under the 
Transaction Documents and the Agent may immediately take any action 
pursuant to Clause 30.27 (Acceleration).

31. CHANGES TO THE LENDERS

31.1 Assignments and transfers by the Lenders

Subject to this Clause 31, a Lender (the "Existing Lender") may at any time:

31.1.1 assign any of its rights; or

31.1.2 transfer by novation any of its rights and obligations; or 

31.1.3 sub-participate all or a portion of its interest in a Loan,

to any person (the "New Lender") without the prior consent of any Obligor provided 
that the relevant Borrower will be provided with reasonable prior notice as long as 
there is no Loan Event of Default which is continuing.

31.2 Conditions of assignment or transfer

31.2.1 An assignment will only be effective on receipt by the Agent of written 
confirmation from the New Lender (in form and substance satisfactory to the 
Agent) that the New Lender will assume the same obligations to the other 
Finance Parties as it would have been under if it was an Original Lender.  

31.2.2 The provisions of Part A of Schedule 5 (Changes to the Lenders) shall apply 
with respect to any transfer.
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31.2.3 A transfer will only be effective if the procedure set out in paragraph 5
(Procedure for Transfer) of Part A of Schedule 5 (Changes to the Lenders) is 
complied with.

31.2.4 If:

(a) a Lender assigns or transfers any of its rights or obligations under the 
Transaction Documents or changes its Facility Office; and

(b) as a result of circumstances existing at the date the assignment, transfer 
or change occurs, the Borrowers would be obliged to make a payment 
to the New Lender or Lender acting through its new Facility Office 
under Clause 13.2 (Tax Indemnity) or Clause 14.1 (Increased Costs),

then, unless such assignment or transfer is made in connection with any 
mitigation pursuant to clause 10 (Mitigation) of the Proceeds Deed, Clause 16
(Mitigation by the Finance Parties) of this Agreement or following the 
occurrence of a Loan Relevant Event which is continuing, the New Lender or 
Lender acting through its new Facility Office is only entitled to receive 
payment under those Clauses to the same extent as the Existing Lender or 
Lender acting through its previous Facility Office would have been if the 
assignment, transfer or change had not occurred.

31.2.5 A Transfer Certificate will become effective on the date falling five (5) 
Business Days after the date on which notice of the identity of the New Lender 
has been given to the Borrowers.

32. CHANGES TO THE BORROWERS

Neither Borrower may assign any of its rights or transfer any of its rights or 
obligations under the Transaction Documents (except to the Security Trustee pursuant 
to the Borrower Security Documents) without the prior written consent of the Agent.

33. THE FINANCE PARTIES

The provisions of Schedule 6 (The Finance Parties) shall apply to this Agreement.

34. PAYMENT MECHANICS

34.1 Payments to the Agent

34.1.1 On each date on which a Borrower or a Lender is required to make a payment 
to a Finance Party, a Borrower or such Lender shall make the same available 
to the Agent (unless a contrary indication appears in any Transaction 
Document) for value on the due date at the time and in such funds specified by 
the Agent as being customary at the time for settlement of transactions in the 
relevant currency in the place of payment.

34.1.2 Payment shall be made to the account with such bank as the Agent specifies in 
writing to the relevant party not less than five (5) Business Days' notice.  
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34.2 Distributions by the Agent

Each payment received by the Agent under the Transaction Documents for another 
Party shall, subject to Clause 34.3 (Distributions to Borrowers), Clause 34.4
(Clawback) and paragraph 1.14 (Deduction from amounts payable by the Agent) of 
Schedule 6 (The Finance Parties) be made available by the Agent as soon as 
practicable after receipt to the Party entitled to receive payment in accordance with 
the Transaction Documents (in the case of a Lender, for the account of its Facility 
Office) to such account as that Party may notify to the Agent by not less than five (5) 
Business Days' notice with a bank in the principal financial centre of the country of 
that currency.

34.3 Distributions to Borrowers

A Representative may apply any amount received by it for the Borrowers in or 
towards payment (on the date and in the currency and funds of receipt) of any amount 
due from the Borrowers under the Transaction Documents or in or towards purchase 
of any amount of any currency to be so applied.

34.4 Clawback

34.4.1 Where a sum is to be paid to a Representative under the Transaction 
Documents for another Party, such Representative is not obliged to pay that 
sum to that other Party (or to enter into or perform any related exchange 
contract) until it has been able to establish to its satisfaction that it has actually 
received that sum.

34.4.2 If a Representative pays an amount to another Party and it proves to be the 
case that such Representative had not actually received that amount, then the 
Party to whom that amount (or the proceeds of any related exchange contract) 
was paid by such Representative shall on demand refund the same to such 
Representative together with interest on that amount from the date of payment 
to the date of receipt by such Representative, calculated by such 
Representative to reflect its cost of funds.

34.5 No set-off by the Borrowers

All payments to be made by either Borrower under the Transaction Documents shall 
be calculated and be made without (and free and clear of any deduction for) set-off or 
counterclaim (but without prejudice to the such Borrower's rights and remedies to 
pursue in a court of law any claim it may have against any Finance Party or any other 
person).

34.6 Business Days

34.6.1 Any payment which is due to be made on a day that is not a Business Day 
shall be made on the next Business Day in the same calendar month (if there is 
one) or, in the case of scheduled payments, the preceding Business Day, or in 
the case of non-scheduled payments, on the first Business Day of the next 
calendar month (if there is not).
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34.6.2 During any extension of the due date for payment of any principal or Unpaid 
Sum or other amount under this Agreement interest is payable on the principal 
or Unpaid Sum or other amount at the rate payable on the original due date.

34.7 Currency of account

34.7.1 Subject to Clauses 34.7.2 and 34.7.3, the Dollar is the currency of account and 
payment for any sum from the Borrowers under any Transaction Document.

34.7.2 Each payment in respect of costs, expenses, Losses or Taxes shall be made in 
the currency in which the costs, expenses, Losses or Taxes are incurred.

34.7.3 Any amount expressed to be payable in a currency other than Dollars shall be 
paid in that other currency.

35. APPLICATION OF PAYMENTS

If the Agent receives a payment or proceeds that is insufficient to discharge all the 
amounts then due and payable by the Borrowers under the Transaction Documents the 
Agent shall apply that payment or those proceeds towards the obligations of the 
Borrowers under the Transaction Documents in the order of application specified in 
clause 8 (Application of Proceeds) of the Proceeds Deed.

36. SET-OFF

A Finance Party may set off any matured obligation due from the Borrowers under the 
Transaction Documents (to the extent beneficially owned by that Finance Party) 
against any matured obligation owed by that Finance Party to the Borrowers, 
regardless of the place of payment, booking branch or currency of either obligation.  
If the obligations are in different currencies, the Finance Party may convert either 
obligation at a market rate of exchange in its usual course of business for the purpose 
of the set-off.

37. NOTICES

The provisions of clause 19 (Notices) of the Proceeds Deed shall apply to this 
Agreement.

38. CALCULATIONS AND CERTIFICATES

38.1 Accounts

In any litigation or arbitration proceedings arising out of or in connection with a 
Transaction Document, the entries made in the accounts maintained by a Finance 
Party in the absence of manifest error are prima facie evidence of the matters to which 
they relate.

38.2 Certificates and Determinations

Any certification or determination by a Finance Party of a rate or amount under any 
Transaction Document shall be signed by a duly authorised officer of the Finance 
Party and shall substantiate in sufficient detail the amount concerned and subject 
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thereto and is, in the absence of manifest error, prima facie evidence of the matters to 
which it relates.

38.3 Day count convention

Any interest calculated at the Floating Rate, commission or fee accruing in favour of 
any Finance Party under any Transaction Document will accrue from day to day and 
is calculated on the basis of the actual number of days elapsed and a year of 360 days 
or, in any case where the practice in the London interbank market differs, in 
accordance with that market practice. Any interest calculated at the Fixed Rate 
accruing in favour of any Finance Party under any Transaction Document will accrue 
from day to day and is calculated on the basis of a year of 360 days comprising 12 
months of 30 days each or, in any case where the practice in the London interbank 
market differs, in accordance with that market practice.

38.4 Conduct of business by the Finance Parties

No provision of this Agreement will:

38.4.1 interfere with the right of any Finance Party to arrange its affairs (tax or 
otherwise) in whatever manner it thinks fit;

38.4.2 oblige any Finance Party to investigate or claim any credit, relief, remission or 
repayment available to it or the extent, order and manner of any claim; or

38.4.3 oblige any Finance Party to disclose any information relating to its affairs (tax 
or otherwise) or any computations in respect of Tax.

39. PARTIAL INVALIDITY

If, at any time, any provision of the Transaction Documents is or becomes illegal, 
invalid or unenforceable in any respect under any law of any jurisdiction, neither the 
legality, validity or enforceability of the remaining provisions nor the legality, validity 
or enforceability of such provision under the law of any other jurisdiction will in any 
way be affected or impaired.

40. REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of any Finance Party, 
any right or remedy under the Transaction Documents shall operate as a waiver, nor 
shall any single or partial exercise of any right or remedy prevent any further or other 
exercise or the exercise of any other right or remedy.  The rights and remedies 
provided in this Agreement are cumulative and not exclusive of any rights or 
remedies provided by law.

41. AMENDMENTS AND WAIVERS

41.1 Required Consents

41.1.1 Subject to Clause 41.2 (Exceptions) any term of the Transaction Documents 
may be amended or waived only with the consent of the Majority Lenders and 
the Obligors and any such amendment or waiver will be binding on all Parties.
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41.1.2 The Agent may effect, on behalf of any Finance Party, any amendment or 
waiver permitted by this Clause 41. The Agent shall promptly inform each 
Finance Party of any such amendment or waiver being agreed to or granted.  

41.2 Exceptions

41.2.1 An amendment or waiver that has the effect of changing or which relates to:

(a) the definition of "Majority Lenders" in Appendix A - Master 
Definitions Schedule;

(b) an extension to the date of payment of any amount under the 
Transaction Documents;

(c) a reduction in the Floating Rate Margin Benchmark, the Fixed Rate 
Margin Benchmark, the Premium Rate or a reduction in the amount of 
any payment of principal, interest, fees or commission payable;

(d) an increase in or an extension of any Commitment;

(e) a change to any Obligor;

(f) any provision which expressly requires the consent of all the Lenders;

(g) Clause 2.2 ( Finance Parties' rights and obligations), Clause 31
(Changes to the Lenders) or this Clause 41.2 (Exceptions);

(h) release of Security Interests created by the Security Documents unless 
permitted under the Transaction Documents or undertaken by the 
Security Trustee (acting on the instructions of the Lenders) following 
the occurrence of a Relevant Event which is continuing; or

(i) any material change to any Security Documents,

shall not be made without the prior consent of all the Lenders.

41.2.2 An amendment or waiver which relates to the rights or obligations of the 
Agent or the Security Trustee may not be effected without the consent of the 
Agent or the Security Trustee.

42. COUNTERPARTS, AMENDMENTS AND LANGUAGE 

42.1 Counterparts

This Agreement may be executed in any number of counterparts and by different 
parties hereto on separate counterparts each of which when executed and delivered 
shall constitute an original but all counterparts shall together constitute but one and 
the same instrument.

42.2 Amendments

All amendments to this Agreement shall be made in writing.
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42.3 Communications in English

All notices, certificates, financial statements and other information or   
communications provided in accordance with the Agreement or any other Transaction 
Document shall be in the English language and if any of the documents mentioned in 
or required under this Agreement or any other Transaction Document shall not be in 
the English language a certified English translation shall be attached (which in the 
event of any conflict shall prevail) unless the Transaction Documents provide for any 
document to be given in any other language.

43. GOVERNING LAW

This Agreement and any non-contractual obligations arising from or in connection 
with it are governed by and shall be construed in accordance with English law.

44. ENFORCEMENT

44.1 Jurisdiction

44.1.1 The courts of England have exclusive jurisdiction to settle any dispute or 
proceedings arising out of or in connection with this Agreement (a "Dispute") 
(including, without limitation, a Dispute regarding the existence, validity or 
termination of this Agreement or relating to any non-contractual or other 
obligation arising out of or in connection with this Agreement) or the 
consequences of its nullity.

44.1.2 The Parties agree that the courts of England are the most appropriate and 
convenient courts to settle any Dispute and accordingly, the Parties agree that 
they will not argue to the contrary.

44.1.3 To the extent that a Borrower may in any jurisdiction claim for itself or its 
assets immunity from suit, execution, attachment (whether in aid of execution, 
before judgment or otherwise) or other legal process and to the extent that in 
any such jurisdiction there may be attributed to itself or its assets such 
immunity (whether or not claimed) each Borrower hereby irrevocably agrees 
not to claim and waives such immunity to the fullest extent permitted by the 
laws of such jurisdiction and such Borrower further irrevocably waives in 
accordance with Article 57 (Waivers of sovereign immunity) of the 
Consolidated Text any sovereign immunity from the jurisdiction of the courts 
specified in this Clause 44 or relating to the enforcement of rights and interests 
relating to the Aircraft, any Airframe or any Engine.

44.1.4 This Clause 44.1.4 is for the benefit of the Finance Parties only.  As a result, 
no Finance Party shall be prevented from taking proceedings relating to a 
Dispute in any other courts with jurisdiction.  To the extent allowed by law, 
the Finance Parties may take concurrent proceedings in any number of 
jurisdictions.
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44.2 Service of process

44.2.1 Without prejudice to any other mode of service allowed under any relevant 
law, each Borrower:

(a) irrevocably appoints Global PA Services (UK) Limited at Unit 1, 
Colindale Business Centre, 126/128 Conlindale Ave. London NW9 
5HD, United Kingdom as its agent for service of process in relation to 
any proceedings before the English courts in connection with any 
Transaction Document; and

(b) agrees that failure by a process agent to notify such Borrower of the 
process will not invalidate the proceedings concerned.

44.2.2 If the process agent appointed in Clause 44.2.1 is unable for any reason to act 
as agent for service of process, the relevant Borrower shall immediately 
appoint another agent on terms acceptable to the Agent. Failing this, the Agent 
may appoint another agent for this purpose.

This Agreement has been entered into on the date stated at the beginning of this 
Agreement.
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SCHEDULE 1
THE ORIGINAL LENDERS

Lenders Total Commitment First Aircraft 
Commitment

Second Aircraft 
Commitment

Export Development
Canada

   

Total Commitments    
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SCHEDULE 2
CONDITIONS PRECEDENT

PART A – INITIAL CONDITIONS PRECEDENT

1. A certified copy of the constitutional documents of each of the Borrowers, the 
Guarantor, the Lessee, the Sub-Lessee, the Borrower Parent, the Irish Parent, the 
Lessee Beneficiaries and the Lessee Beneficiary Parents.

2. A certified copy of the resolution(s) of the board of directors of each of the Borrowers, 
the Guarantor, the Lessee, the Sub-Lessee, the Irish Parent, the Borrower Parent, the 
Lessee Beneficiaries and the Lessee Beneficiary Parents:

2.1.1 approving the terms of, and the transactions contemplated by, the Transaction 
Documents to which it is a party and resolving that it execute the Transaction 
Documents (or such documents as are required to give effect to the 
transactions contemplated by the Transaction Documents) to which it is a 
party;

2.1.2 authorising, by way of a power of attorney if applicable, a specified person or 
persons to execute the Transaction Documents to which it is a party on its 
behalf; and

2.1.3 authorising, by way of a power of attorney if applicable, a specified person or 
persons, on its behalf, to sign and/or despatch all documents and notices to be 
signed and/or despatched by it under or in connection with the Transaction 
Documents to which it is a party.

3. Certified copies of any powers of attorney referred to in paragraphs 2.1.2 and 2.1.3
above.

4. A certificate of an authorised signatory of each Borrower, the Lessee, the Sub-Lessee, 
the Guarantor, the Irish Parent, the Borrower Parent, the Lessee Beneficiaries and the 
Lessee Beneficiary Parents certifying, amongst other things, that each copy document 
relating to it specified in paragraphs 1 and 2 above is correct, complete and in full 
force and effect as at the date no earlier than the date of this Agreement.

5. An up-to-date certificate of incumbency in respect of each of the Lessee Beneficiaries 
and the Lessee Beneficiary Parents issued by the relevant registered agent.

6. A copy of an executed counterpart with an original to follow of:

6.1.1 the Fee Letter;

6.1.2 the Proceeds Deed;

6.1.3 the Facility Agreement;

6.1.4 the relevant Purchase Agreement Assignment;

6.1.5 the relevant Trust Agreement;
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6.1.6 the relevant Beneficial Interest Pledge Agreement;

6.1.7 the Borrower Parent Share Charge;

6.1.8 the Borrower Parent Deed of Confirmation;

6.1.9 the relevant Beneficial Interest Pledge Agreement Ancillary Documents;

6.1.10 the Borrower Parent Share Charge Ancillary Documents;

6.1.11 the relevant Security Assignment; 

6.1.12 the relevant Guarantee;

6.1.13 the relevant Deed of Guarantee and Indemnity;

6.1.14 the relevant Lease Agreement; 

6.1.15 the relevant Sub-Lease Agreement; 

6.1.16 the relevant Lessee Beneficiary Share Mortgage; and 

6.1.17 the relevant Lessee Beneficiary Share Mortgage Ancillary Documents,

each in form and substance satisfactory to the Lender, and all notices, 
acknowledgements and other instruments required in connection with the 
aforementioned documents to which the Borrowers, the Lessee Beneficiary, the 
Lessee Beneficiary Parent or the Borrower Parent are a party shall be executed by 
such parties, as the case may be.

7. A copy of an executed counterpart with an original to follow of each notice and 
acknowledgement required to be executed and delivered on such date pursuant to the 
relevant Security Assignment.

8. Evidence that the process agent of each of the Lessee, the Borrowers and other 
Obligors under each of the Transaction Documents to which it is a party has accepted 
its appointment.

9. Copies of each of the documents specified in schedule 3 (Conditions Precedent) of 
the relevant Lease Agreement.

10. Copies of each of the documents specified in schedule 3 (Conditions Precedent) of 
the relevant Sub-Lease Agreement.

11. A tax residency certificate in relation to the Borrower Parent.

12. The Agent shall be satisfied with the results of all "Know your customer checks" in 
relation to the Borrowers, the Irish Parent, the Borrower Parent, the Borrower Trustee, 
the Lessee and the Sub-Lessee.

13. The Agent shall have received a disclosure consent and anti-corruption declaration 
form from the Manufacturer.
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14. A copy of the shareholder resolutions amending the memorandum and articles of 
association of each Lessee Beneficiary. 

15. Such other documents and/or evidence as the Agent may reasonably request in each 
case in form and substance satisfactory to the Agent (acting reasonably).
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PART B – CONDITIONS PRECEDENT TO EACH LOAN

1. An original (or a copy with the original to follow) executed counterpart of the relevant 
Loan Supplement.

2. Originals (or a copy with the original to follow) of the following documents in respect 
of the relevant Aircraft:

2.1.1 Mortgage (to take immediate effect on Delivery);

2.1.2 Bill of Sale duly executed by the Manufacturer;

2.1.3 Purchase Price Certificate;

2.1.4 an invoice from the Manufacturer;

2.1.5 Purchase Agreement Certificate of Acceptance;

2.1.6 Acceptance Certificate under the relevant Lease Agreement;

2.1.7 Acceptance Certificate under the relevant Sub-Lease Agreement;

2.1.8 Borrower Deregistration Power of Attorney;

2.1.9 Lessee Deregistration Power of Attorney;

2.1.10 Sub-Lessee Deregistration Power of Attorney;

2.1.11 IDERA;

2.1.12 Airframe Warranties Documents; 

2.1.13 Engine Warranties Agreement; 

2.1.14 Assignment of Insurances; and

2.1.15 Lessee Security Assignment.

3. Evidence of payment of any and all Taxes (including, without limitation, stamp duty, 
registration and similar Taxes) due and payable under or pursuant to any Transaction 
Document in respect of the relevant Aircraft.

4. Evidence of payment of all of the legal fees due and payable in relation to the 
transaction contemplated herein on or about the Utilisation Date.

5. A copy of an executed counterpart with an original to follow of each notice and 
acknowledgement required to be executed and delivered on such date pursuant to the 
relevant Security Assignment and Assignment of Insurances, including 
acknowledgement by the Lessee and the Sub-Lessee that at all times, the Lessee's and 
the Sub-Lessee's rights and interests are fully subject and subordinate to the rights and 
interests of the Security Trustee in and to the Aircraft and under the Transaction 
Documents, in form and substance satisfactory to the Security Trustee. 
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6. An original legal opinion (or a copy with the original to follow) of:

6.1.1 Clifford Chance Pte. Ltd., English legal advisers to the Agent;

6.1.2 Clifford Chance New York, New York law legal advisers to the Agent;

6.1.3 A&L Goodbody, Irish legal advisers to the Agent;

6.1.4 Run Ming Law Office, PRC legal advisers to the Agent; 

6.1.5 Daugherty, Fowler, Peregrin, Haught & Jenson, FAA counsel to the Agent and 
the Borrowers;

6.1.6 Salem Ibrahim LLC on Singaporean law matters, in relation to the relevant 
Sub-Lessee Parties;

6.1.7 Aerlex Law Group on the State of California law matters, in relation to the 
relevant Sub-Lessee Parties;

6.1.8 relevant State of Wyoming law counsel, on the State of Wyoming law matters, 
in relation to the relevant Borrower; 

6.1.9 relevant State of Wyoming law counsel, on the State of Wyoming law matters, 
in relation to the Initial Lessee;

6.1.10 in-house counsel of the Manufacturer; and

6.1.11 in-house counsel of the Engine Manufacturer.

7. A copy of the Export Certificate of Airworthiness of the relevant Aircraft issued by 
Transport Canada.

8. A copy of the certificate(s) of insurance and reinsurance (if applicable) in respect of 
the relevant Aircraft and the broker's letter of undertaking, evidencing that the 
Insurances (as the case may be) are in accordance with the requirements of the 
Transaction Documents and in full force and effect.

9. Letters from Sub-Lessee addressed to any applicable overflight authority or agency 
entitling the Borrowers and the Security Trustee to obtain information in relation to 
amounts owing by the Sub-Lessee to the relevant authority in respect of all aircraft 
(including the relevant Aircraft) operated by the Sub-Lessee.

10. A copy of the Original Financial Statements.

11. Evidence that the Lessee and Sub-Lessee are not required to make any deduction for 
or on account of Tax from any payment it may make under any Transaction 
Document or to the extent that any Tax is imposed and due and payable, evidence of 
payment of such Tax.

12. Evidence that all Flight Charges of the relevant Aircraft and costs, fees, expenses and 
other amounts payable to the Aviation Authority have been duly and punctually paid.
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13. Evidence of the issue of each approval, licence and consent which may be required in 
relation to, or in connection with, the remittance to the Borrowers or any Finance 
Party in Dollars of all amounts payable under this Agreement and any other 
Transaction Document to which a Borrower is a party or the performance by a 
Borrower of any of its obligations under any Transaction Document.

14. Evidence that any required import licence relating to the import of the relevant 
Aircraft into the Habitual Base have been obtained or complied with, and that the 
import of the Aircraft into the Habitual Base is exempt from Taxes or, to the extent 
that any such Tax is imposed and due and payable, evidence that such Tax has been or 
will be paid in accordance with the applicable law.

15. Copies of the undated certificate of nationality registration, the undated certificate of 
airworthiness and the undated radio licence of the relevant Aircraft.

16. The Advance Payment with respect to the relevant Aircraft and all sums due to each 
Borrower under the relevant Lease Agreement on or before the Delivery Date for the 
relevant Aircraft.

17. An insurance opinion from Willis Group Limited in respect of the relevant Aircraft.

18. Certified copies of Sub-Lessee's air operator's certificate, air carrier certificate and all 
other licences, certificates and permits required by Sub-Lessee in relation to, or in 
connection with, the operation of the Aircraft.

19. Evidence that all filings set forth in the Proceeds Deed in respect of the relevant 
Aircraft and Engines under the Cape Town Agreements have been (or will be 
immediately following Delivery) completed.

20. Other documents required for the registration of the relevant Mortgage with the
Aviation Authority, including without limitation a mortgage registration form in 
respect of the Mortgage.

21. Such other opinions, evidence or documents as the Agent may reasonably request that 
are necessary to implement the transactions contemplated under the Transaction 
Documents.

22. Certified copy of the approved Maintenance Programme of the relevant Aircraft.

23. Evidence that the Registration Application has been filed with the FAA. 

24. Evidence that the "pink copy" of the Registration Application has been placed on 
board of the Aircraft. 

25. Evidence that the Aircraft has been duly certified by the FAA as to type and 
airworthiness.

26. Evidence that the UCC financing statements covering all Security Interests created by 
the applicable Security Documents have been authorized to be filed in all places 
which the Security Trustee or its counsel deem necessary or advisable. 
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PART C – CONDITIONS SUBSEQUENT TO EACH LOAN

1. Within one hundred and twenty (120) Business Days of the Delivery Date the Agent 
shall receive evidence that the IDERA has been filed with the Aviation Authority.  If 
the Borrowers cannot provide such evidence within the stipulated timeframe due to 
any delay or refusal from the Aviation Authority, the Borrowers should explain to the 
Agent the reasons for such delay or refusal on the part of the Aviation Authority by 
promptly notifying the Agent in writing (and in any event within three (3) days after 
being aware of such delay or refusal from the Aviation Authority). The Agent should 
have the right to decide whether to waive such requirement hereunder or agree an 
alternative arrangement with the Borrowers through friendly discussions.

2. Borrowers will provide to the Agent, no later than ninety (90) days after the Delivery 
Date, evidence that all customs formalities, relating to the import of the Aircraft into 
the Habitual Base have been obtained or complied with, and that all Taxes payable on 
import of the Aircraft, if any, have been paid.

3. Within fifteen (15) Business Days in the PRC following the execution of the 
Guarantee register with the State Administration of Foreign Debt ("SAFE") of the 
Guarantee and provide the Agent with such evidence that the registration has been 
completed within thirty (30) Business Days from the Utilisation Date.

4. As soon as possible but no later than within five (5) Business Days of the Delivery 
Date, the Agent shall have received the following: 

4.1.1 Copies of all filed and stamped UCC financing statements; 

4.1.2 Evidence that the Registration Certificate has been placed on board of the 
Aircraft; and

4.1.3 An original legal opinion (or a copy with the original to follow) of the FAA 
counsel as to registration of the Aircraft in the name of the Borrowers, the due 
recording of all documents in connection with the Registration Requirements
and the lack of filing of any intervening documents in respect of the Aircraft. 

5. Within twenty-one (21) days following the date of the relevant Beneficial Interest 
Pledge Agreement, the Agent shall have received the following:

5.1.1 Evidence that particulars of such Beneficial Interest Pledge Agreement has
been filed with the Irish Companies Registration Office; and

5.1.2 evidence of notifying the Irish Revenue Commissioners pursuant to section 
1001 of the Taxes Consolidation Act, 1997 (as amended) of such Beneficial
Interest Pledge Agreement.

6. Within three (3) Business Days following the date of the relevant Lessee Beneficiary 
Share Mortgage, the Agent shall have received the following: 

6.1.1 a certified copy of the register of members of the relevant Lessee Beneficiary
annotated to show particulars of the security created pursuant to such Lessee 
Beneficiary Share Mortgage;
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6.1.2 evidence that the relevant Lessee Beneficiary has filed with the Registrar of 
Corporate Affairs of the British Virgin Islands a copy of the register of 
members, annotated to show particulars of the security created pursuant to 
such Lessee Beneficiary Share Mortgage;

6.1.3 a signed and dated registered agent acknowledgment from the relevant Lessee 
Beneficiary's registered agent; and

6.1.4 evidence of the registration of particulars of the security created by the 
relevant Lessee Beneficiary Parent pursuant to such Lessee Beneficiary Share 
Mortgage with the Registrar of Corporate Affairs of the British Virgin Islands.
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SCHEDULE 3
FORM OF UTILISATION REQUEST

To: Export Development Canada as Agent

Dated: [•]

Dear Sirs

Facility Agreement dated [•] 2017 in respect of Two (2) Bombardier Inc. model BD-700-
1A10 aircraft (the "Facility Agreement")

1. The Borrower hereby gives notice in accordance with clause 4 (Conditions of 
Utilisation) of the Facility Agreement that the Borrower wishes to make the 
drawdown of a Loan on [•] (the "Utilisation Date") in the amount of [•] Dollars ($[•]), 
subject to the conditions precedent set forth in the Facility Agreement.

2. This is a Utilisation Request for Facility [•]

3. Please apply the proceeds of the Utilisation as follows

3.1.1 [an amount equal to [amount in words] United States Dollars (USD [•].00) in 
payment to Export Development Canada to repay the [First/Second] Aircraft 
PDP Loan];

3.1.2 [an amount equal to [amount in words] United States Dollars (USD [•].00)
[together with the Advance Payment] in relation to the [•] Aircraft in payment 
to the following account of the Manufacturer: [•].

4. Capitalised terms used herein have the same meanings as defined in the Facility 
Agreement.

5. The interest rate applicable for Facility [•] shall be the [Fixed Rate/Floating Rate].

6. This Utilisation Request is irrevocable.

7. The Borrower makes the representations and warranties set forth in clause 18 
(Representations) of the Facility Agreement as at the date of this Utilisation Request 
as if set out in full  herein.

8. This Utilisation Request and any non-contractual obligations arising from or in 
connection with it are governed by and shall be construed in accordance with the laws 
of England.

Yours faithfully

[ZJ6000-3 STATUTORY TRUST

_______________________________

By: TVPX ARS Inc., not in its individual capacity but solely as owner trustee
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Title: _______________________________]

[ ZJ6000-4 STATUTORY TRUST

By: TVPX ARS Inc., not in its individual capacity but solely as owner trustee]

Title: _______________________________
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SCHEDULE 4
LOAN SUPPLEMENT

DATED [•]

[ZJ6000-3 STATUTORY TRUST/ ZJ6000-4 STATUTORY TRUST]
AS BORROWER

AND

EXPORT DEVELOPMENT CANADA
AS AGENT

LOAN SUPPLEMENT NO. [•]
RELATING TO

A LOAN OF $[•] FOR FACILITY [•]
FOR THE FINANCING OF

ONE (1) BOMBARDIER INC. MODEL BD-700-
1A10 AIRCRAFT MANUFACTURER'S SERIAL

NUMBER [•]
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THIS LOAN SUPPLEMENT NO [•] is dated [•]

BETWEEN

(1) [ZJ6000-3 STATUTORY TRUST / ZJ6000-4 STATUTORY TRUST], a statutory 
trust created under the laws of the State of Wyoming (the "Borrower"); and

(2) EXPORT DEVELOPMENT CANADA, as agent for and on behalf of the Lenders 
(the " Agent").

IT IS AGREED:

1. Interpretation

1.1 Words and expressions defined in the Facility Agreement (as defined below) shall, 
unless otherwise specifically defined herein or unless the context otherwise requires, 
have the same respective meanings when used in this Loan Supplement.

1.2 In this Loan Supplement the following words and expressions have, unless the context 
otherwise requires, the following meanings:

"Aircraft" means the Bombardier Inc. model BD-700-1A10 Aircraft with 
manufacturer's serial number [•] more particularly described in Annex 3 (Particulars 
of Airframe and Engines) of this Loan Supplement.

"Facility Agreement" means the Facility Agreement dated [•] 2017 between, inter 
alia, the Borrower, the Agent, Export Development Canada as the security trustee and 
the Lenders as described therein, as amended, supplemented and acceded to from time 
to time.

1.3 Clauses 1.4 (Third Party rights), 13 (Tax Gross-Up and Indemnities), 38
(Calculations and Certificates), 39 (Partial Invalidity) and 42 (Counterparts 
Amendments and Language) of the Facility Agreement shall be deemed to be 
incorporated herein, mutatis mutandis, as if reference therein to "this Agreement" 
were references to "this Loan Supplement".

2. Amount of Loan

2.1 The aggregate amount of the Loan in respect of the Aircraft as at today's date is [•] 
Dollars ($[•]).

3. Repayment of Loan

Attached hereto as Annex 2 is the repayment schedule in respect of the Facility [•] 
Loan.

4. Interest

The rate of interest applicable to the Loan is [a Fixed Rate of [•]% p.a.]/[the Floating 
Rate which includes the Floating Rate Margin Benchmark of [•]% p.a. and the 
Premium Rate of [•]% p.a.
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5. Representations

The Borrower makes the representations and warranties set forth in Clause 18 
(Representations) of the Facility Agreement as at the date of this Loan Supplement as 
if set out in full herein.

6. Governing Law and Jurisdiction

This Loan Supplement and any non-contractual obligations arising from or in 
connection with it are governed by and shall be construed in accordance with English 
law.  The provisions of Clause 44 (Enforcement) of the Facility Agreement shall 
apply to this Loan Supplement as if set out herein in full, mutatis mutandis.

7. Miscellaneous

This Loan Supplement is supplemental to the Facility Agreement and the Loan 
referred to herein is made in accordance with and shall be regulated by the terms and 
conditions of the Facility Agreement and the other Transaction Documents.

AS WITNESS the hands of the duly authorised representatives of the parties hereto on the 
date first before written.
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Annex 1

The Original Lenders

Name of Lender Facility Office Loan ($)

Export Development Canada 150 Slater Street, 
Ottawa, Ontario, 
Canada K1A 1K3

[•]

Total Commitments [•]

Annex 2

Repayment schedule

Repayment 
Date

Payment ($) Principal ($) [Interest ($)] Outstanding 
Principal 
Balance ($)

Annex 3

Particulars of airframe and engines

Airframe: Bombardier Inc. model BD-700-1A10 airframe having registration mark [•] 
and bearing manufacturer's serial number [•]

Engines: Two (2) [•] Engines with serial numbers [•] and [•]
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SIGNATURE PAGE LOAN SUPPLEMENT NO. [•]  MSN [•]

[ZJ6000-3 STATUTORY TRUST/ ZJ6000-4 STATUTORY TRUST]

…………………………………………….

By: TVPX ARS Inc., not in its individual capacity but solely as owner trustee 

Title: …………………………………………….

EXPORT DEVELOPMENT CANADA

By: …………………………………………….

Title: …………………………………………….
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SCHEDULE 5
CHANGES TO THE LENDERS

PART A – CHANGES TO THE LENDERS

1. Assignment or transfer fee

The New Lender shall, on the date upon which an assignment or transfer takes effect,

2. Limitation of responsibility of Existing Lenders

2.1 Unless expressly agreed to the contrary, an Existing Lender makes no representation 
or warranty and assumes no responsibility to a New Lender for:

2.1.1 the legality, validity, effectiveness, adequacy or enforceability of the 
Transaction Documents or any other documents;

2.1.2 the financial condition of any Obligor; 

2.1.3 the performance and observance by any Obligor of its obligations under the 
Transaction Documents or any other documents; or

2.1.4 the accuracy of any statements (whether written or oral) made in or in 
connection with any Transaction Document or any other document,

and any representations or warranties implied by law are excluded.

2.2 Each New Lender confirms to the Existing Lender and the other Finance Parties that it:

2.2.1 has made (and shall continue to make) its own independent investigation and 
assessment of the financial condition and affairs of each Obligor and its 
related entities in connection with its participation in this Agreement and has 
not relied exclusively on any information provided to it by the Existing Lender 
in connection with any Transaction Document; and

2.2.2 will continue to make its own independent appraisal of the creditworthiness of 
each Obligor and its related entities whilst any amount is or may be 
outstanding under the Transaction Documents or any Commitment is in force.

2.3 Nothing in any Transaction Document obliges an Existing Lender to:

2.3.1 accept a re-transfer from a New Lender of any of the rights and obligations 
assigned or transferred under Clause 31 (Changes to the Lenders); or

2.3.2 support any Losses directly or indirectly incurred by the New Lender by 
reason of the non-performance by any Obligor of its obligations under the 
Transaction Documents or otherwise.
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3. Copy of Transfer Certificate to Borrowers 

The Agent shall, as soon as reasonably practicable after it has executed a Transfer 
Certificate, send to the Borrowers a copy of that Transfer Certificate.

4. Disclosure of information

Any Lender may disclose to any of its Affiliates and any other person:

4.1.1 to (or through) whom that Lender assigns or transfers (or may potentially 
assign or transfer) all or any of its rights and obligations under this Agreement;

4.1.2 with (or through) whom that Lender enters into (or may potentially enter into) 
any sub-participation in relation to, or any other transaction under which 
payments are to be made by reference to, this Agreement or any Obligor; or

4.1.3 to whom, and to the extent that, information is required to be disclosed by any 
applicable law or regulation,

any information about any Obligor and the Transaction Documents as that Lender 
shall consider appropriate if, in relation to paragraph 4.1.1 and 4.1.2 above, the person 
to whom the information is to be given has entered into a confidentiality undertaking 
in substantially the form of clause 23 (Confidentiality) of the Proceeds Deed.

5. Procedure for Transfer

5.1 Subject to the conditions set out in Clause 31.2 (Conditions of assignment or transfer), 
a transfer is effected when the Agent executes an otherwise duly completed Transfer 
Certificate delivered to it by the Existing Lender and the New Lender. The Agent 
shall, subject to paragraph 5.2 below, as soon as reasonably practicable after receipt 
by it of a duly completed Transfer Certificate appearing on its face to comply with the 
terms of this Agreement and delivered in accordance with the terms of this Agreement, 
execute that Transfer Certificate.

5.2 The Agent shall only be obliged to execute a Transfer Certificate delivered to it by the 
Existing Lender and the New Lender upon its completion of all "know your 
customer" or other checks relating to any person that it is required to carry out in 
relation to the transfer to such New Lender.

5.3 On the Transfer Date:

5.3.1 to the extent that in the Transfer Certificate the Existing Lender seeks to 
transfer by novation its rights and obligations under the Transaction 
Documents the Borrowers and the Existing Lender shall be released from 
further obligations towards one another under the Transaction Documents and 
their respective rights against one another under the Transaction Documents 
shall be cancelled (being the "Discharged Rights and Obligations");

5.3.2 the Borrowers and the New Lender shall assume obligations towards one 
another and/or acquire rights against one another which differ from the 
Discharged Rights and Obligations only insofar as the Borrowers and the New 
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Lender have assumed and/or acquired the same in place of the Borrowers and 
the Existing Lender;

5.3.3 the Agent, the Security Trustee, the New Lender and other Lenders shall 
acquire the same rights and assume the same obligations between themselves 
as they would have acquired and assumed had the New Lender been an 
Original Lender with the rights and/or obligations acquired or assumed by it as 
a result of the transfer and to that extent the Agent, the Security Trustee and 
the Existing Lender shall each be released from further obligations to each 
other under the Transaction Documents; and

5.3.4 the New Lender shall become a Party as a "Lender".

6. Proceeds Deed 

Contemporaneously with the execution and delivery of any Transfer Certificate, the 
New Lender shall execute and deliver to the Security Trustee a Proceeds Deed 
Accession Undertaking in accordance with the terms of the Proceeds Deed.
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PART B - FORM OF TRANSFER CERTIFICATE

To: Export Development Canada as Agent

From: [The Existing Lender] (the "Existing Lender") and [The New Lender] (the "New 
Lender")

Dated: [ • ]

Facility Agreement dated [ • ] in respect of two (2) Bombardier Inc. model BD-700-1A10
aircraft (the "Facility Agreement")

1. We refer to the Facility Agreement.  This is a Transfer Certificate.  Terms defined in 
the Facility Agreement have the same meaning in this Transfer Certificate unless 
given a different meaning in this Transfer Certificate.

2. We refer to paragraph 5 (Procedure for transfer) of Schedule 5 (Changes to the 
Lenders) of the Facility Agreement:

2.1.1 The Existing Lender and the New Lender agree to the Existing Lender 
transferring to the New Lender by novation the percentage of the Existing 
Lender's Commitment, rights and obligations referred to in the schedule hereto 
(the "Schedule") in accordance with paragraph 5 (Procedure for transfer) of 
Schedule 5 (Changes to the Lenders) of the Facility Agreement.

2.1.2 The proposed Transfer Date is [ • ].

2.1.3 The Facility Office and address, fax number and attention details for notices of 
the New Lender for the purposes of Clause 37 (Notices) of the Facility 
Agreement are set out in the Schedule.

3. The New Lender expressly acknowledges the limitations on the Existing Lender's 
obligations set out in paragraph 2 (Limitation of responsibility of Existing Lenders) of 
Schedule 5 (Changes to the Lenders) of the Facility Agreement.

4. This Transfer Certificate may be executed in any number of counterparts and this has 
the same effect as if the signatures on the counterparts were on a single copy of this 
Transfer Certificate.

5. This Transfer Certificate is governed by English law.
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THE SCHEDULE

Commitment/rights and obligations to be transferred

[insert relevant details of Existing Lender's Commitment and/or participation
in respect of each Loan]

[Facility Office address, fax number and attention details for notices and account
details for payments,]

[EXISTING LENDER] [NEW LENDER]

By: ………………………………… By: …………………………………

Title: ………………………………… Title: …………………………………

This Transfer Certificate is accepted by the Agent and the Transfer Date is confirmed as [ • ].

EXPORT DEVELOPMENT CANADA

By: …………………………………

Title: …………………………………
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SCHEDULE 6
THE FINANCE PARTIES

1. ROLE OF THE AGENT

1.1 Appointment of the Agent

1.1.1 Each of the Lenders appoints the Agent to act as its Agent under and in 
connection with the Transaction Documents.

1.1.2 Each of the Lenders authorises the Agent to exercise the rights, powers, 
authorities and discretions specifically given to the Agent under or in 
connection with the Transaction Documents together with any other incidental 
rights, powers, authorities and discretions.

1.2 Duties of the Agent

1.2.1 The Agent shall promptly forward to a Party the original or a copy of any 
document which is delivered to the Agent for that Party by any other Party.

1.2.2 Except where a Transaction Document specifically provides otherwise, the 
Agent is not obliged to review or check the adequacy, accuracy or 
completeness of any document it forwards to another Party.

1.2.3 If the Agent receives notice from a Party referring to this Agreement, 
describing a Relevant Event and stating that the circumstance described is a 
Relevant Event, it shall promptly notify the other Finance Parties.

1.2.4 If the Agent is aware of the non-payment of any principal, interest, or other 
amount payable to a Finance Party (other than the Agent) under this 
Agreement it shall promptly notify the other Finance Parties.

1.2.5 The Agent's duties under the Transaction Documents are solely mechanical 
and administrative in nature.

1.3 No fiduciary duties

1.3.1 Nothing in this Agreement constitutes the Agent as a trustee or fiduciary of 
any other person.

1.3.2 The Agent shall not be bound to account to any Lender for any sum or the 
profit element of any sum received by it for its own account.

1.4 Business with the Obligors

The Agent may accept deposits from, lend money to and generally engage in any kind 
of banking or other business with any Obligor.
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1.5 Rights and discretions of the Agent

1.5.1 The Agent may rely on:

(a) any representation, notice or document believed by it to be genuine, 
correct and appropriately authorised; and

(b) any statement made by a director, authorised signatory or employee of 
any person regarding any matters which may reasonably be assumed to 
be within his knowledge or within his power to verify.

1.5.2 The Agent may assume (unless it has received notice to the contrary in its 
capacity as Agent for the Lenders) that:

(a) no Relevant Event has occurred (unless it has actual knowledge of a 
Relevant Event arising by reason of non-payment of a sum due to be 
paid to the Agent); and

(b) any right, power, authority or discretion vested in any Party or the 
Lenders has not been exercised.

1.5.3 The Agent may engage, pay for and rely on the advice or services of any 
lawyers, accountants, valuers, appraisers, maintenance providers, surveyors or 
other experts.

1.5.4 The Agent may act in relation to the Transaction Documents through its 
personnel and agents.

1.5.5 The Agent may disclose to any other Party any information it reasonably 
believes it has received as agent under this Agreement.

1.5.6 Notwithstanding any other provision of any Transaction Document to the 
contrary, the Agent is not obliged to do or omit to do anything if it would or 
might in its reasonable opinion constitute a breach of any law or regulation or 
a breach of a fiduciary duty or duty of confidentiality.

1.6 Majority Lenders' instructions

1.6.1 Unless a contrary indication appears in a Transaction Document, the Agent 
shall (i) exercise any right, power, authority or discretion vested in it as Agent 
in accordance with any instructions given to it by the Majority Lenders (or, if 
so instructed by the Majority Lenders, refrain from exercising any right, power, 
authority or discretion vested in it as Agent) and (ii) not be liable for any act 
(or omission) if it acts (or refrains from taking any action) in accordance with 
an instruction of the Majority Lenders.

1.6.2 Unless a contrary indication appears in a Transaction Document, any 
instructions given by the Majority Lenders will be binding on all the Finance 
Parties.

1.6.3 The Agent may refrain from acting in accordance with the instructions of the 
Lenders (or, if appropriate, the Majority Lenders) until it has received such 
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security as it may require for any Loss (together with any associated VAT) 
which it may incur in complying with the instructions.

1.6.4 In the absence of instructions from the Majority Lenders (or, if appropriate, 
the Lenders), the Agent may act (or refrain from taking action) as it considers 
to be in the best interest of the Lenders.

1.6.5 The Agent is not authorised to act on behalf of a Lender (without first 
obtaining that Lender's consent) in any legal or arbitration proceedings 
relating to any Transaction Document.

1.7 Responsibility for documentation

The Agent:

1.7.1 is not responsible for the adequacy, accuracy and/or completeness of any 
information (whether oral or written) supplied by it, the Security Trustee, an 
Obligor or any other person given in or in connection with any Transaction 
Document; or

1.7.2 is not responsible for the legality, validity, effectiveness, adequacy or 
enforceability of any Transaction Document or any other agreement, 
arrangement or document entered into, made or executed in anticipation of or 
in connection with any Transaction Document.

1.8 Exclusion of liability

1.8.1 Without limiting paragraph 1.8.2 below, the Agent will not be liable for any 
action taken by it under or in connection with any Transaction Document, 
unless directly caused by its gross negligence or wilful misconduct.

1.8.2 No Party (other than the Agent) may take any proceedings against any officer, 
employee or agent of the Agent in respect of any claim it might have against 
the Agent or in respect of any act or omission of any kind by that officer, 
employee or agent in relation to any Transaction Document and any officer, 
employee or Agent of the Agent may rely on this paragraph 1.8 subject to 
Clause 1.4 (Third Party Rights).

1.8.3 The Agent will not be liable for any delay (or any related consequences) in 
crediting an account with an amount required under the Transaction 
Documents to be paid by the Agent if the Agent has taken all necessary steps 
as soon as reasonably practicable to comply with the regulations or operating 
procedures of any recognised clearing or settlement system used by the Agent 
for that purpose.

1.8.4 Nothing in this Agreement shall oblige the Agent to carry out any "know your 
customer" or other checks in relation to any person on behalf of any Lender 
and each Lender confirms to the Agent that it is solely responsible for any 
such checks it is required to carry out and that it may not rely on any statement 
in relation to such checks made by the Agent.
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1.9 Lenders' indemnity to the Agent

Each Lender shall (in proportion to its participation in the relevant Loan or, if the 
relevant Loan has not then been made, to its share of the Total Commitments) 
indemnify the Agent, within three (3) Business Days of demand, against any Loss 
incurred by the Agent (otherwise than by reason of the Agent's gross negligence or 
wilful misconduct) in acting as Agent under the Transaction Documents (unless the 
Agent has been reimbursed by the Borrowers or any other Obligor pursuant to a 
Transaction Document).

1.10 Resignation of the Agent

1.10.1 The Agent may resign and appoint one of its Affiliates as successor by giving 
notice to the other Finance Parties and the Borrowers.

1.10.2 Alternatively the Agent may resign by giving notice to the other Finance 
Parties and the Borrowers, in which case the Majority Lenders may appoint a 
successor Agent.

1.10.3 If the Majority Lenders have not appointed a successor Agent in accordance 
with paragraph 1.10.2 above within thirty (30) days after notice of resignation 
was given, the Agent may (following consultation with the Borrowers) appoint 
a successor Agent.

1.10.4 The retiring Agent shall, at its own cost, make available to the successor 
Agent such documents and records and provide such assistance as the 
successor Agent may reasonably request for the purposes of performing its 
functions as Agent under the Transaction Documents.

1.10.5 The Agent's resignation notice shall only take effect upon the appointment of a 
successor.

1.10.6 Upon the appointment of a successor, the retiring Agent shall be discharged 
from any further obligation in respect of the Transaction Documents but shall 
remain entitled to the benefit of this Schedule 6 (The Finance Parties). Its 
successor and each of the other Parties shall have the same rights and 
obligations amongst themselves as they would have had if such successor had 
been an original Party.

1.10.7 The Majority Lenders may, by notice to the Agent, require it to resign in 
accordance with paragraph 1.10.2 above. In this event, the Agent shall resign 
in accordance with paragraph 1.10.2 above.

1.10.8 The Agent shall resign in accordance with this paragraph 1.10 (and, to the 
extent applicable, shall use reasonable endeavours to appoint a successor 
Agent pursuant to this paragraph 1.10) if on or after the date which is three (3) 
months before the earliest FATCA Application Date relating to any payment 
to the Agent under the Transaction Documents, either:

(a) the Agent fails to respond to a request under Clause 13.8 (FATCA 
Information) and the Borrowers or a Lender reasonably believes that 
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the Agent will not be (or will have ceased to be) a FATCA Exempt 
Party on or after that FATCA Application Date;

(b) the information supplied by the Agent pursuant to Clause 13.8 (FATCA 
Information) indicates that the Agent will not be (or will have ceased 
to be) a FATCA Exempt Party on or after that FATCA Application 
Date; or

(c) the Agent notifies the Company and the Lenders that the Agent will 
not be (or will have ceased to be) a FATCA Exempt Party on or after 
that FATCA Application Date;

1.10.9 (in each case) the Borrowers or a Lender reasonably believes that a Party will 
be required to make a FATCA Deduction that would not be required if the 
Agent were a FATCA Exempt Party, and the Borrowers or that Lender, by 
notice to the Agent, requires it to resign.

1.11 Confidentiality

1.11.1 In acting as agent for the Finance Parties, the Agent shall be regarded as acting 
through its agency division which shall be treated as a separate entity from any 
other of its divisions or departments.

1.11.2 If information is received by another division or department of the Agent, it 
may be treated as confidential to that division or department and the Agent 
shall not be deemed to have notice of it.

1.12 Relationship with the Lenders

The Agent may treat each Lender as a Lender, entitled to payments under this 
Agreement and acting through its Facility Office unless it has received not less than 
five (5) Business Days prior notice from that Lender to the contrary in accordance 
with the terms of this Agreement.

1.13 Credit Appraisal by the Lenders

Without affecting the responsibility of any Obligor for information supplied by it or 
on its behalf in connection with any Transaction Document, each Lender confirms to 
the Agent that it has been, and will continue to be, solely responsible for making its 
own independent appraisal and investigation of all risks arising under or in connection 
with any Transaction Document including but not limited to:

1.13.1 the financial condition, status and nature of each Obligor;

1.13.2 the legality, validity, effectiveness, adequacy or enforceability of any 
Transaction Document and any other agreement, arrangement or document 
entered into, made or executed in anticipation of, under or in connection with 
any Transaction Document;

1.13.3 whether that Lender has recourse, and the nature and extent of that recourse, 
against any Party, any Obligor or any of its respective assets under or in 
connection with any Transaction Document, the transactions contemplated by 
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the Transaction Documents or any other agreement, arrangement or document 
entered into, made or executed in anticipation of, under or in connection with 
any Transaction Document; and

1.13.4 the adequacy, accuracy and/or completeness of any information provided by 
the Agent, any Party, any Obligor or by any other person under or in 
connection with any Transaction Document, the transactions contemplated by 
the Transaction Documents or any other agreement, arrangement or document 
entered into, made or executed in anticipation of, under or in connection with 
any Transaction Document.

1.14 Deduction from amounts payable by the Agent

If any Party owes an amount to the Agent under the Transaction Documents the Agent
may, after giving notice to that Party, deduct an amount not exceeding that amount 
from any payment to that Party which the Agent would otherwise be obliged to make 
under the Transaction Documents and apply the amount deducted in or towards 
satisfaction of the amount owed. For the purposes of the Transaction Documents that 
Party shall be regarded as having received any amount so deducted.

2. SHARING AMONG THE FINANCE PARTIES

2.1 Payments to Finance Parties

If a Finance Party (a "Recovering Finance Party") receives or recovers any amount 
from the Borrowers other than in accordance with Clause 34 (Payment Mechanics)
and applies that amount to a payment due under the Transaction Documents then:

2.1.1 the Recovering Finance Party shall, within three (3) Business Days, notify 
details of the receipt or recovery, to the Agent;

2.1.2 the Agent shall determine whether the receipt or recovery is in excess of the 
amount the Recovering Finance Party would have been paid had the receipt or 
recovery been received or made by the Agent and distributed in accordance 
with Clause 34 (Payment Mechanics), without taking account of any Tax 
which would be imposed on the Agent in relation to the receipt, recovery or 
distribution; and

2.1.3 the Recovering Finance Party shall, within three (3) Business Days of demand 
by the Agent, pay to the Agent an amount (the "Sharing Payment") equal to 
such receipt or recovery less any amount which the Agent determines may be 
retained by the Recovering Finance Party as its share of any payment to be 
made, in accordance with Clause 34 (Payment Mechanics).

2.2 Redistribution of payments

The Agent shall treat the Sharing Payment as if it had been paid by the Borrowers and 
distribute it between the Finance Parties (other than the Recovering Finance Party) in
accordance with Clause 34 (Payment Mechanics).
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2.3 Recovering Finance Party's rights

2.3.1 On a distribution by the Agent under paragraph 2.1 (Payments to Finance 
Parties) of this Schedule 6, the Recovering Finance Party will be subrogated 
to the rights of the Finance Parties which have shared in the redistribution.

2.3.2 If and to the extent that the Recovering Finance Party is not able to rely on its 
rights under paragraph 2.3.1 above, the Borrowers shall be liable to the 
Recovering Finance Party for a debt equal to the Sharing Payment which is 
immediately due and payable.

2.4 Reversal of redistribution

If any part of the Sharing Payment received or recovered by a Recovering Finance 
Party becomes repayable and is repaid by that Recovering Finance Party, then:

2.4.1 each Lender which has received a share of the relevant Sharing Payment 
pursuant to paragraph 2.1 (Payments to Finance Parties) of this Schedule 6
shall, upon request of the Agent, pay to the Agent for account of that 
Recovering Finance Party an amount equal to the appropriate part of its share 
of the Sharing Payment (together with an amount as is necessary to reimburse 
that Recovering Finance Party for its proportion of any interest on the Sharing 
Payment which that Recovering Finance Party is required to pay); and

2.4.2 that Recovering Finance Party's rights of subrogation in respect of any 
reimbursement shall be cancelled and the Borrowers will be liable to the 
reimbursing Finance Party for the amount so reimbursed.

2.5 Exceptions

2.5.1 This paragraph 2 shall not apply to the extent that the Recovering Finance 
Party would not, after making any payment pursuant to this paragraph 2, have 
a valid and enforceable claim against the Borrowers.

2.5.2 A Recovering Finance Party is not obliged to share with any other Finance 
Party any amount which the Recovering Finance Party has received or 
recovered as a result of taking legal or arbitration proceedings, if:

(a) it notified that other Finance Party of the legal or arbitration 
proceedings; and

(b) that other Finance Party had an opportunity to participate in those legal 
or arbitration proceedings but did not do so as soon as reasonably 
practicable having received notice and did not take separate legal or 
arbitration proceedings.

3. FEES

No Finance Party shall be obliged to disclose to any other Finance Party the contents 
of the Fee Letter.
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SCHEDULE 7
MANDATORY COST FORMULA

1. The Mandatory Cost is an addition to the interest rate to compensate Lenders for the 
cost of compliance with (a) the requirements of the Financial Services Authority (or 
any other authority which replaces all or any of its functions) or (b) the requirements 
for the European Central Bank.

2. On the first day of each Interest Period (or as soon as possible thereafter) the Agent 
shall calculate, as a percentage rate, a rate ("Additional Cost Rate") for each Lender, 
in accordance with the paragraphs set out below.  The Mandatory Cost will be 
calculated by the Agent  

 

3. The Additional Cost Rate for any Lender lending from a Facility Office in a 
Participating Member State will be the percentage notified by that Lender to the 
Agent.  This percentage will be certified by that Lender in its notice to the Agent to be 
its reasonable determination of the cost (expressed as a percentage of that Lender's 

 
 

4. The Additional Cost Rate for any Lender lending from a Facility Office in the United 
Kingdom will be calculated by the Agent as follows:

Where is designed to compensate Lenders for amounts payable under the Fees 
Rules and is calculated by the Agent as being the average of the most recent rates of 
charge supplied by the Reference Banks to the Agent pursuant to paragraph 6 below 
and expressed in

5. For the purposes of this schedule:

"Fees Rules" means the rules on periodic fees contained in the FSA Supervision 
Manual or such other law or regulation as may be in force from time to time in respect 
of the payment of fees for the acceptance of deposits;

"Fee Tariffs" means the fee tariffs specified in the Fees Rules under the activity 
group A.1 Deposit acceptors (ignoring any minimum fee or zero-rated fee required 
pursuant to the Fees Rules but taking into account any applicable discount rate); and

"Tariff Base" has the meaning given to it in, and will be calculated in accordance 
with, the Fees Rules.

6. If requested by the Agent, each Reference Bank shall, as soon as practicable after 
publication by the Financial Services Authority, supply to the Agent, the rate of 
charge payable by that Reference Bank to the Financial Services Authority pursuant 
to the Fees Rules in respect of the relevant financial year of the Financial Services 
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Authority (calculated for this purpose by that Reference Bank as being the average of 
the Fee Tariffs applicable to that Reference Bank for that financial year) and 
expressed in 

7. Each Lender shall supply any information required by the Agent for the purpose of 
calculating its Additional Cost Rate.  In particular, but without limitation, each Lender 
shall supply the following information on or prior to the date on which it becomes a 
Lender:

7.1.1 the jurisdiction of its Facility Office; and

7.1.2 any other information that the Agent may reasonably require for such purposes.

Each Lender shall within a reasonable time notify the Agent of any change to the 
information provided by it pursuant to this paragraph 7.

8. The rates of charge of each Reference Bank for the purpose of E above shall be 
determined by the Agent based upon the information supplied to it pursuant to 
paragraphs 6 and 7 above.

9. The Agent shall have no liability to any person if such determination results in an 
Additional Cost Rate which over- or under-compensates any Lender and shall be 
entitled to assume that the information provided by any Lender or Reference Bank 
pursuant to paragraphs 3, 6 and 7 above is true and correct in all respects.

10. The Agent shall distribute the additional amounts received as a result of the 
Mandatory Cost to the Lenders on the basis of the Additional Cost Rate for each 
Lender based on the information provided by each Lender and each Reference Bank 
pursuant to paragraphs 3, 6 and 7 above.

11. Any determination by the Agent pursuant to this Schedule 7 in relation to the formula, 
the Mandatory Cost, an Additional Cost Rate or any amount payable to a Lender shall, 
in the absence of manifest error, be conclusive and binding on all Parties.

12. The Agent may from time to time, after consultation with the Borrowers and the 
Lenders, determine and notify to all Parties any amendments which are required to be 
made to this Schedule 7 in order to comply with any change in law, regulation or any 
requirements from time to time imposed by the Financial Services Authority or the 
European Central Bank (or, in either case, any other authority which replaces all or 
any of its functions) and any such determination shall, in the absence of manifest error, 
be conclusive and binding on all Parties.
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SCHEDULE 8
TIMETABLES

Clause Action Time

5.1 Delivery of duly completed Utilisation Request U-3, 9:30 am

N/A Agent notifies the Borrowers of the Premium Rate U-3, 11:00 am

5.5.3 Agent notifies the Lenders of amount of Loan and 
participation

U-3, 10:30 am

9.2 Agent solicits quotations for the Swap Rate (for the 
purposes of calculating the Fixed Rate) or Floating 
Rate, as selected in the Utilisation Request

U-2, 11:00 am

9.2 Agent notifies the Borrowers and Lenders of the Fixed 
Rate or then current Floating Rate

U-2, 12:00 pm

5.8.1 Agent circulates to the Borrowers and Finance Parties 
the relevant Loan Supplement for execution

U-1, 3:00 pm

"U" = Proposed Utilisation Date

"U-X" = X Business Days prior to the proposed Utilisation Date
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AME1"1>MENT NO. 4 DATED Z.-5'MA...ea,.t, 2017 TO AIRCRAFT PURCHASE AGREEMENT 
6000-08186 BETWEEN BOMBARDIER AEROSPACE CORPORATION AND 

ZETTA JET PTE LTD DATED DECEMBER 10, 2015 

This Amendment No. 4 (the "Fourth Amendment") to the Aircraft Purchase Agreement 6000-08186 
between BOMBARDIER AEROSPACE CORPORATION, ("Seller"), and ZETTA JET PTE LTD 
("Buyer") dated December 10, 2015 {the "Agreement'') is made and entered between Buyer and Seller 
and shall be effective as of the date of its acceptance and execution by Seller. Each of Buyer and Seller 
are individually a "Party" and collectively the "Parties" to this Fourth Amendment. 

WHEREAS, the Agreement represents one of four currently active Aircraft Purchase Agreements for 
Global 6000 aircraft entered into by Buyer and Seller under reference numbers: 6000-08185, 6000-08186, 
6000-08379 and 6000-08380, whereby pursuant to each referenced agreement, the Seller shall 
manufacture, sell and deliver and the Buyer shall take delivery and pay for (1) one Bombardier Global

6000 aircraft (the Global 6000 aircraft to be delivered under the Agreement being hereinafter referred to 
as the "Aircraft"); 

WHEREAS, Buyer has made payments and Seller has received a total of  as per the 
terms of Article 2.1 {i) and (ii) of this Agreement; 

WHEREAS, Seller advised Buyer that two Rolls-Royce Deutschland model BR700-710A2-20 engines 
bearing serial numbers 22518 and 22519 (together the "Engines") that were installed on the Global 6000

aircraft to be delivered pursuant to Aircraft Purchase Agreement number 6000-08185  
 

 

WHEREAS,  
 
 

 
 

NOW THEREFORE, in consideration of the covenants and agreements herein contained in this Fourth 
Amendment and its preamble, which Buyer and Seller acknowledge and agree, constitute good and 
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties agree as 
follows: 

I - RECITALS .AND DEFINITIONS 

1.1 The recitals above are incorporated herein as if fully set forth in this Article and shall form an 
integral part of this Fourth Amendment. 

1.2 All defined terms used herein and not otherwise defined shall have the meaning given to them in 
the Agreement. 

II � AMENDMENTS 

Add the following as a new Article 17 to the Agreement: 

ARTICLE 17. CREDIT MEMORANDUM FOR SPECIFIC ENGINES 

l5-G6000-081S6ZETTA JET PTE LTD 
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17.1 Seller will equip the Aircraft with two (2) Rolls-Royce Deutschland model BR700-710A2-20 
engines bearing serial numbers 22518 and 22519  

 

17.2  
 
 
 
 
 

 

17.3  
 

  
 
 
 
 
 
 
 
 
 
 
 
 

  
 
 
 
 

 

17.4  
 
 
 
 
 
 
 
 
 

 

15-G6000-08186ZETTAJET PTE LTD 
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MISCELLANEOUS 

Except as expressly amended by this Fourth Amendment, the Agreement remains in full force and effect, 
and this Fourth Amendment shall not be construed to alter or amend any of the other terms and conditions 
set forth in the Agreement. In the event of a conflict between the terms• of the Agreement, any Schedules 
and this Fourth Amendment, the provisions of this Fourth Amendment shall prevail. 

This Fourth Amendment, together with the Agreement (collectively hereinafter referred to as the 
"Agreement'') constitute the final, complete, and exclusive statement of the terms of the Agreement 
between the parties pertaining to the subject matter of the Agreement and supersede and cancel all prior 
and contemporaneous understandings or agreements of the parties, whether oral or written. No Party has 
been induced to enter into this Fourth Amendment by, nor is any Party relying on, any representation or 
warranty outside those expressly set forth in this Fourth Amendment. 

This Fourth Amendment may be executed in any number of counterparts, and by each of the Parties on 
separate counterparts, each of which, when so executed, shall be deemed an original, but all of which 
shall constitute the same instrument. Delivery of an executed counterpart of this Fourth Amendment by 
facsimile or electronic format shall be equally as effective as delivery of a manually executed counterpart 
of this Fourth Amendment. Any Party delivering an executed counterpart of this Fourth Amendment by 
facsimile or electronic format shall deliver a manually executed counterpart, but the failure to deliver a 
manually executed counterpart shall not affect the validity, enforceability or binding effect of this Fourth 
Amendment. 

The Parties have executed this Fourth Amendment, by their authorized representatives, as of the day and 
year written below. 

R AEROSPACE CORPORATION 

\. 

A,ttorney-in-Fact 
Title: ______________ _ 

Date: ~/c:Ja /Z::>f7 

l5--G6000-0SI 86 ZETTA JET PTE LTD 
Amendment No. 4 

ZETTA~~ 

By:--~~-~~-------

Printed Name: u£QffE.'fG'7 Ct1cs1D1 

Title: V\!li31.vt°'- ~'\\ ~ YX reef-or 

Date: is-{3 } 1 
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AMENDMENT NO. 5 TO AffiCRAFf PURCHASE AGREEMENT 
6000-08186 BETWEEN BOMBARDIER AEROSPACE CORPORATION AND 

ZETTA JET PI'E LTD 
DATED DECEMBER 10, 2015 

This Amendment No. 5 (the "Fifth Amendment") to the Aircraft Purchase Agreement 6000-08186 (as 
rnay also be referred to as G6000-08186) between BOMBARDIER AEROSPACE CORPORATION, 
("Seller"), and ZETTA JET PI'E LTD ("Buyer") dated December 10, 2015 as amended (the 
"Agreement") is made and entered between Buyer and Seller and shall be effective as of the date on 
which all conditions stated under Section III of this Fifth Amendment have been satisfied ("Effective 
Date"). Each individually a "Party" and collectively the "Parties". 

WHEREAS, the Agreement represents one of four currently active Global Aircraft Purchase Agreements 
entered into by Buyer and Seller under Purchase Agreement reference numbers: 6000-08185, 6000-
08186, 6000-08379 and 6000-08380, whereby pursuant to each referenced agreement, the Seller shall 
manufacture, sell and deliver and the Buyer shall take delivery and pay for (1) one Bombardier Global 
6000 aircraft; 

WHEREAS, Buyer has made payments and Seller has received a total of  as per the 
terms of Article 2.1 (i) and (ii) of this Agreement; 

WHEREAS,  
 

 

NOW THEREFORE, in consideration of the covenants and agreements herein contained in this Fifth 
Amendment and its preamble, which Buyer and Seller acknowledge and agree, constitute good and 
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties agree as 
follows: 

I - RECITALS AND DEFINITIONS 

1.1 The recitals above are incorporated herein as if fully set forth in this Article and shall form an 
integral part of this Fifth Amendment. 

1.2 All defined terms used herein and not otherwise defined shall have the meaning given to them in . 
the Agreement. 

H - AMENDMENTS 

ARTICLE 2. PRICE, PAYMENT SCHEDULE AND DELIVERY 

In Article 2.1, replace sub-paragraphs (iii} and (iv) with the following: 

15-06000-08186 ZElTAJET PTE LTD 
Amendment No. 5 
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ARTICLE 9. TERMINATION 

 
 

III - CONDITIONS PRECEDENT 

For the purposes of this Fifth Amendment, the Effective Date shall mean the date in which all of the 
following conditions have been satisfied: 

(i) This Fifth Amendment shall have been executed by the Parties and Seller shall have received 
from Buyer the  due pursuant to Article 2.1 (iii) of this Agreement as amended by 
this Fifth Amendment no later than  

(ii) The third amendment of purchase agreement number 6000-08379 shall have been executed by the 
parties; 

(iii) The third amendment of purchase agreement number 6000-08380 shall have been executed by the 
parties; and 

(iv} Seller shall have received the balance of the payment due and Buyer shall have taken delivery and 
flown away with the Global 6000 aircraft model serial nwnber 9764 identified in aircraft 
purchase agreement number 6000-08185 and no later than  

MISCELLANEOUS 

Except as expressly amended by this Fifth Amendment, the Agreement remains in full force and effect, 
and this Fifth Amendment shall not be construed to alter or amend any of the other terms and conditions 
set forth in the Agreement. In the event of a conflict between the terms of the Agreement, any Schedules 
and this Fifth Amendment, the provisions of this Fifth Amendment shall prevail. 

This Fifth Amendment, together with the Agreement {collectively hereinafter referred to as the 
"Agreement") constitute the final, complete, and exclusive statement of the terms of the Agreement 
between the Parties pertaining to the subject matter of the Agreement and supersede and cancel all prior 
and contemporaneous understandings or agreements of the Parties, whether oral or written. No Party has 
been induced to enter into this Fifth Amendment by, nor is any Party relying on, any representation or 
warranty outside those expressly set forth in this Fifth Amendment. 

_ This Fifth Amendment may be executed in any number ofcounterp~l:r.ts; and by each of the Parties on 
separate Govnti;rparts, each of which, when so executed, shall· be:;~l-i~~:::-tl.ar;. original, but ail of which 
shall col'!~-titute the same instrument. Delivery of an executed com:it-:rpin'.b of this Fifth Amendment by 
facsimile or electronic format shall be equally as effective as delivery of a manually executed counterpart 
of this Fifth Amendment. Any Party delivering an executed counterpart of this Fifth Amendment by 
facsimile or electronic fom1at shall deliver a manually executed counterpart, but the failure to deliver a 
manually executed counterpart shall not affect the validity, enforceability or binding effect of this Fifth 
Amendment. 

The Parties have executed this Fifth Amendment, by their authorized representatives, as of the day and 
year written below. 

I 5.(;6000-08186 ZETTA JH PTE LTD 
Amendment No. 5 
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R AE~SPACE~ CORPORATION 

\ 
C 

Printed Name: ... M...,1 ..... k-e--.F .... a_,h.-e_y ___ _ 
Attorney-in-Fact 

Title: ___________ _ 

Date: Z/f;; /43 / 4Z;> l / 
~7 

-·.,' 

15-06000--08186 ZETTA JET PTE LTD 
Amendment No. 5 

ZETTA JET PTE LTD 

By. (~ 

Printed Name: t1£:Dff:EJ?.-,l.,- [vK4D'-1 

Title: ~Ji{J{,Vl& st'!) 1:Arf_c__ W 

Date: 25 /J / I 1 
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Bombardie r Aerospace Corporat ion 

c / o Bombard ier Inc . 

400 c hem i n d e l a C6te-Vertu Wes t 
Dorva l , Qu ebe c , Canada H4 S 1Y9 

To: EXPORT DEVELOPMENT CANADA (the "Assignee"); 

CON FIDENTIAL 
Execution Version 

BOMBARDIER 
the evolution of mobility 

CA VIC A VIA TI ON LEASING (IRELAND) 22 CO. DESIGNATED ACTIVITY 
COMPANY (the "Assignor"); and 

TPVX ARS INC. 
not in its individual capacity but solely as owner trustee (the "Forward Purchaser") . 

ol Hl,IC,k,..2011 
I 

Dear Sirs, 

1. We acknowledge your notification of: 

(a) a security assignment (the "Assignment") by Assignor to Assignee pursuant to 
the Security Agreement (the "Security Agreement") dated 23 December 2016 
and entered into between Assignor, as borrower, and Assignee, as security 
trustee, pursuant to which Assignor assigned to Assignee by way of security 
all of Assignor's rights, title and interests in and to that certain Aircraft 
Purchase Agreement 6000-08186 relating to one Global 6000 aircraft (the 
"Aircraft") with effective date of December 10, 2015 entered into between 
Bombardier Aerospace Corporation ("Seller") and Zetta Jet Pte Ltd ("Buyer") 
(as assigned by Buyer, as assignor, to Assignor, as assignee, pursuant to the 
Assignment of Rights under the Aircraft Purchase Agreement (the "PAA") 
and as further amended, supplemented or otherwise modified from time to 
time, the "Aircraft Purchase Agreement"); and 

(b) an assignment (the "Forward Assignment") by Assignor to the Forward 
Purchaser pursuant to the forward purchase agreement dated 23 December 
2016 and entered into between the Forward Purchaser, as buyer and the 
Assignor, as seller, pursuant to which the Forward Purchaser has, inter alia, a 
conditional right to obtain the assignment of the Aircraft Purchase Agreement 
in the event the Assignor defaults on a certain Facility Agreement, dated 22 
December 2016, among, inter alias, the Assignor and the Assignee (the "Loan 
Agreement") (as amended, supplemented or otherwise modified from time to 
time, the "Forward Purchase Agreement"). 

2. We hereby consent to the Assignment and the Forward Assignment on the terms set 
forth herein. However, we are not a party to the Security Agreement and the Forward 
Purchase Agreement, have not received copies of the Security Agreement and the 
Forward Purchase Agreement and as such, we are not bou nd by their terms. 

3. We confirm that we have not received notice of any assi gnment by Assignor of, or 
charge granted by Assignor over, the Aircraft Purchase Agreement or any sums 
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CONFIDENTIAL 

payable under the Aircraft Purchase Agreement (except for the Assignment and the 
Forward Assignment). We shall, as soon as reasonably practicable, notify Assignee if 
at any later time such an assignment or charge is expressly notified to us in writing. 

4. We confirm that the attached copy of the Aircraft Purchase Agreement, Amendment 
No. 1, Amendment No. 2, Amendment No. 3, Amendment No. 4, Amendment No. 5 
and PAA are true, correct and up to date at the date hereof and that no addendum, 
supplemental agreement or other document of any kind has been signed or issued by 
or on behalf of ourselves and/or the Assignor which has the effect of varying the 
terms of the Aircraft Purchase Agreement or the PAA, other than as attached. We 
further confirm that upon receipt of the pre-delivery payment (the "PDP") loan 
proceeds for the Aircraft in the amount of  from the Assignee, being 
an amount equal to the principal amount of the loans with respect to the Aircraft 
under the Loan Agreement (the "Financed PDP"), we shall have received an 
aggregate advance payment of the purchase price in respect of the Aircraft in the 
amount of  (the "Advance Payment"). 

5. Prior to the delivery of an Assignee Notice or of a Default Notice (as each is defined 
below) to us or by us, and except as explicitly set forth herein, we shall deal 
exclusively with Assignor with respect to all rights and remedies under the Aircraft 
Purchase Agreement, exclusive of Assignee and the Forward Purchaser. Immediately 
upon the earlier of (i) delivery by Assignee of written notice to us stating that an event 
of default under the Loan Agreement has occurred and is continuing (an "Assignee 
Notice") and (ii) delivery by us of a written notice to Assignee and/or Assignor of a 
breach or default under the Aircraft Purchase Agreement (a "Default Notice"), we 
agree that from and after the date of receipt by us of such Assignee Notice or the date 
of the Default Notice until such time as such Assignee Notice or Default Notice may 
have been withdrawn by written notice from the party that originally gave such notice, 
we shall deal with Assignee with respect to the Aircraft Purchase Agreement 
exclusive of Assignor and Forward Purchaser as if Assignee were named as "Buyer" 
thereunder. Furthermore, if, following the receipt by us of such Assignee Notice or 
the date of the Default Notice and provided that we have not received a notice 
requesting the reimbursement of the Advance Payment (a "Repayment Notice") from 
the Assignee, we receive written notice from Assignee that the Forward Purchaser has 
successfully exercised its conditional right to obtain the assignment of the Aircraft 
Purchase Agreement (a "Forwar·d Purchase Notice"), and immediately upon 
delivery by Assignee of such Forward Purc hase Notice, we shall deal with Forward 
Purchaser with respect to the Aircraft Purchase Agreement exclusive of Assignor and 
Assignee as if Forward Purchase r were named as "Buyer" thereunder. Assignor, 
Forward Purchaser and Assignee each acknowledges and agrees that we may act with 
acquittance and conclusively rely upon any Assignee Notice and Forward Purchase 
Notice, and the Assignee may act with acquittance and conclusively re ly upon any 
Default Notice. 

6. Notwithstanding the assignment of the Aircraft Purchase Agreement and irrespective 
of whether or not we have received an Assignee Notice or a Forward Purchase Notice, 
or given a Default Notice, the Assignor shall remain fully liable to us to perform all 
the obligations and duties of the "Buyer" under the Aircraft Purchase Agreement 
including to pay for all amounts due under the Aircraft Purchase Agreement. The 
exercise by Assignee or the Forward Purchaser of any of the assigned rights shall not 
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CONFIDENTIAL 

release Assignor from any of its obligations or duties to us under the Aircraft 
Purchase Agreement save to the extent that such obligations and duties are performed 
by Assignee or the Forward Purchaser under the Aircraft Purchase Agreement. 

7. Assignee and Forward Purchaser agree that in exercising any rights under the Aircraft 
Purchase Agreement or in making any claim with respect to the assigned rights, the 
terms and conditions of the Aircraft Purchase Agreement (including, but not limited 
to, Article 4) will apply to and be binding on Assignee and Forward Purchaser to the 
same extent as if Assignee and Forward Purchaser had been the original "Buyer" 
thereunder. In addition, Assignee and Forward Purchaser undertake to comply with, 
and be bound by, the provisions of Article 10.1 of the Aircraft Purchase Agreement. 

8. We agree that without Assignee's specific written consent the Aircraft Purchase 
Agreement cannot be materially modified, varied or amended; for greater certainty, it 
is understood that Assignee's prior written consent is not required for entering into 
change orders if any such change orders are, in the aggregate for the Aircraft, for an 
amount not exceeding  

9. We agree that any notice of a default or breach under the Aircraft Purchase 
Agreement which is sent by us to Assignor shall also be sent by us to Assignee and if 
Assignor fails to cure the default or breach identified in such notice within the time 
period set forth in the Aircraft Purchase Agreement (if any), Assignee may, but in no 
way shall be obliged to, cure such default or breach within such time period. 

10. We agree that for so long as both (i) Assignee's rights and interests in the Aircraft 
Purchase Agreement remain in effect, and (ii) the Financed PDP and related 
obligations of Assignor to Assignee have not been repaid, then we, as Seller, solely for 
the benefit of Assignee (and not Assignor), expressly waive and agree not to assert 
or exercise any right to set-off or counterclaim against the Advance Payments 
( except with respect to liquidated damages, if any, payable under the Aircraft Purchase 
Agreement) for any amounts owed to Seller by Assignor, Buyer or any other 
person under the Agreement or any other agreement between Seller and Assignor, 
B uyer or any other person. 

11. We agree that, as soon as possible after receipt of a Repayment Notice from the 
Assignee, if we are required to reimburse any Advance Payment following a default 
by us under the Aircraft Purchase Agreement, or for any other reason, we confirm that 
we shall pay, directly to the Assignee and not to the Assignor (regardless of whether 
we have received a notice from either the Assignee or the Assignor and minus 
liquidated damages, if any, payable under the Aircraft Purchase Agreement), in 
immediately available funds: 

(a) an amount equal to the Financed PDP and payment of such amount shall 
discharge pro tanto our obligation to reimburse the Advance Payment to the 
Assignor; and 

(b) the portion of the Advance Payment that remains reimbursable to the Assignor 
under the Aircraft Purchase Agreement following the making of the payment 
described in the foregoing paragraph (a). 
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CONFIDENTIAL 

After payments of such amounts, we shall have no further liability to Assignor or 
Assignee in respect of such Advance Payment or the Financed PDP, or otherwise, any 
and all rights which Assignor and/or Assignee may have had in or to this Aircraft 
Purchase Agreement or the Aircraft shall be extinguished. As between Assignor and 
Assignee, Assignee confirms and agrees that the amounts received by the Assignee 
from the Seller in accordance with this paragraph 10 shall be applied by the Assignee 
in accordance with the terms of the Loan Agreement. 

12. Except as specifically provided herein, Assignee and Forward Purchaser agree that 
nothing herein shall create or impose or be deemed as having created or imposed on 
us any increased or additional obligation or liabilities under the Aircraft Purchase 
Agreement or shall limit or waive or be deemed as having limited or waived any of 
our rights or remedies under the Aircraft Purchase Agreement. 

13. Neither Assignee nor Assignor or Forward Purchaser will register, consent to, or 
allow any third party to register any international interest or prospective international 
interest under the "Convention on International Interests in Mobile Equipment" 
("Cape Town Convention") with respect to the airframe or the engines on the 
Aircraft until such time as title to the Aircraft has been transferred from us to 
Assignee or Assignor or Forward Purchaser. In the event of termination of the 
Aircraft Purchase Agreement for any reason whatsoever, any reimbursement to be 
made to Assignee and/or Assignor and/or Forward Purchaser shall be conditional 
upon the discharge of any registration created by or through any of them or by 
persons claiming by or through any of them. Upon request, Assignee or Assignor or 
Forward Purchaser shall provide us with sufficient evidence to satisfy us that any such 
registrations have been discharged.  

 
 
 
 
 
 
 
 
 

 

14.  
 

 

15. We further confirm that (i) the entire PDP Equity Amount (as defined in the Loan 
Agreement) (being  as it is reduced by Amendment No. 5 to the 
Aircraft Purchase Agreement) in respect of MSN 9788 has been paid by Zetta Jet Pte 
Ltd to the Seller; (ii) The Seller has not given any notice of default or termination 
under the Aircraft Purchase Agreement or the PAA and that the Aircraft Purchase 
Agreement and the PAA remain in full force and effect; and (iii) there has been no 
change to the amounts or due dates of the PDP (as defined in the Loan Agreement) 
since the last confirmation from the Seller. 
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CONFIDENTIAL 

16. Assignor shall indemnify us from and against any and all costs, expenses, liabilities, 
losses and claims that we may incur or which are made against us by reason of or 
arising out of the Assignment or Forward Purchase Agreement save to the extent that 
any of the same are incurred or arise out of our gross negligence or wilful misconduct. 

17. Any notice to be given hereunder shall be sent by registered or certified mail, courier 
or facsimile transmission to the party to which said notice is to be given to the persons 
and at the address and facsimile number indicated below (unless changed by notice 
given to all parties in accordance herewith). A notice shall be deemed given when 
received. 

To Bombardier Aerospace Corporation: 

To: Bill Hantzis 

Address: 
c/o Bombardier Inc. 
400 Chemin de la Cote-Vertu West, Dorval, Quebec, 
Canada H4S 1 Y9 

Facsimile number: 514-855-7806 

To Assignor: 

To: CA VIC Aviation Leasing (Ireland) 22 Co. Designated 
Activity Company 

Address: 2 Grand Canal Square, 
Grand Canal Harbour, 
Dublin 2, 
Ireland 

Attention: Szilvia McGiff 

Facsimile number: + 353 I 224 0480 

To Assignee: 

To: Export Development Canada 

Address: 150 Slater Street 

Ottawa, Ontario 

Canada KIA 1 K3 
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CONFIDENTlAL 

Attention: Loan Services / Asset Management 

Facsimile number: +1 613 598 2514 and +1 613 598 3186 

To Forward Purchaser: 

To: TVPX ARS INC. 
Not in its individual capacity but solely as owner trustee 

Address: 39 E. Easgle Ridge Drive, Suite 20 I 

North Salt Lake, UT 84054 

United States of America 

Attention : David Will 

Facsimile number: + 1 (801) 606-7640 

18. THIS CONSENT SHALL BE GOVERNED BY AND CONSTRUED IN 
ACCORDANC E WITH THE LAWS OF THE ST A TE OF NEW YORK, 
EXCLUDING THE STATE OF NEW YORK'S CONFLICTS OF LAW 
PROVISIONS. 

19. The parties hereby knowingly, voluntarily and intentionally waive to the fullest extent 
permitted by law any rights they may have to a trial by jury in respect of any litigation 
based hereon, or arising out of, under, or in connection with this consent, or any 
course of conduct, course of dealing, statements (whether oral or written) or actions of 
the parties in connection therewith. 

20. This consent may be executed by the parties in separate counterparts, each of which 
when so executed and delivered shall be an original, but all such counterparts shall 
together constitute but one and the same agreement. 

[ Signature pages fo llow] 
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Yours faithfully, 

ER AEROSPACE CORPORATION 

\\ 
Name: 
Title: 

AGREED BY: 

EXPORT DEVELOPMENT CANADA 

Name: 
Title: 

CA VIC AVIATION LEASING (IRELAND) 22 CO. DESIGNATED ACTIVITY 
COMPANY 

Name: 
Title: 

TVPXARSINC. 
not in its individual capacity but solely as owner trustee 

Name: 
Title: 

MSN 9788 - Manufacturer Consent and 
Undertaking 

17-40641132 
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Yours faithfully, 

BOMBARDIER AEROSPACE CORPORATION 

Name: 
Title: 

AGREED BY: 

EXPORT DEVELOPMENT CANADA 

Name: 
Title: 

Jeff Blattman 
Financing Manager 

L 
I Aaron Sapelak 
Financing Manager 

CAVIC AVIATION LEASING (IRELAND) 22 CO. DESIGNATED ACTIVITY 
COMPANY 

Name: 
Title: 

TVPX ARS INC. 
not in its individual capacity but solely as owner trustee 

Name: 
Title: 

MSN 9788 • Manufacturer Consent and 
Undertakin~ 

17-40641132 
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Yours faithfully, 

BOMBARDIER AEROSPACE CORPORATION 

Name: 
Title: 

AGREED BY: 

EXPORT DEVELOPMENT CANADA 

Name: 
Title: 

CA VIC AVIATION LEASING (IRELAND) 22 CO. DESIGNATED ACTIVITY 
COMPANY 

TVPXARSINC. 
not in its individual capacity but solely as owner trustee 

Name: 
Title: 

MSN 9788 - Manufacturer Consent and 
Undertaking 

17-40641132 
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Yours faithfully, 

BOMBARDIER AEROSPACE CORPORATION 

Name: 
Title: 

AGREED BY: 

EXPORT DEVELOPMENT CANADA 

Name: 
Title: 

CAVIC AVIATION LEASING (IRELAND) 22 CO. DESIGNATED ACTIVITY 
COMPANY 

Name: 
Title: 

TVPXARSINC. 
not in its individual capacity but solely as owner trustee 

Name: 
Title: 

David Wall 
Senior Vice President 

MSN 9788 - Manufacturer Consent and 
Undertaking 

17-40641132 
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CONFIDENTIAL 

Attachment 1 

[Form of Aircraft Purchase Agreement and PAA) 
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AMENDMENT NO. 6 TO AIRCRAFT PURCHASE AGREEMENT 
6000-08186 BETWEEN BOMBARDIER AEROSPACE CORPORATION AND 

ZETTA JET PTE LTD 
DATED DECEMHER 10, 2015 

This Amendment No. 6 (the "Sixth Amendment") to the Aircraft Purchase Agreement 6000-08186 (as 
may also be referred to as 06000-08186) between BOMBARDIER AEROSPACE CORPORATION, 
("Seller"), and ZETTA JET PTE LTD ("Original Buyer") dated December 10, 2015, as amended and 
assigned to CAVIC AVIATION LEASING (IRELAND) 22 CO. DESIGNATED ACTIVITY 
COMP ANY (" Assignee") pursuant to an assignment dated December 23, 2016, and as further assigned 
from Assignee to EXPORT DEVELOPMENT CANADA ("Security Assignee'') pursuant to a security 
assignment dated December 23, 2016 (hereinafter collectively referred to as the "Agreement") is made 
and entered bt.'1:ween Assignee and Seller and shall be effective as of the date on which all conditions 
stated under Section Ill of this Sixth Amendment have been satisfied ("Effective Date"). Assignee and 
Seller are each individually a "Party•· and collectively referred to as the "Parties". 

WHEREAS, the Agreement represents one of four currently active Global Aircraft Purchase Agreements 
entered into by Original Buyer and Seller under Purchase Agreement reference numbers: 6000-08185, 
6000-08 I 86, 6000-08379 and 6000-08380. whereby pursuant to each referenced agreement, the Seller 
shall manufacture, sell and deliver and the Buyer shall take delivery anci/ pay for ( 1) one Bombardier 
Global 6000 aircraft; 

WHEREAS, 
   

 
 

NOW THEREFORE, in consideration of the covenants and agreements herein contained in this Sixth 
Amendment and its preamble, which the Parties acknowledge and agree, constitute good and valuable 
consideration. the receipt and sufficiency of which is hereby acknowledged, the Parties agree as follows: 

I - RECITALS AND DEFINITIONS 

1.1 The recitals above are incorporated l1erein as if fully set forth in this Article and shall form an 
integral part of this Sixth Amendment. 

1.2 All defined terms used herein and not otherwise defined shall have the meaning given to them in 
the Agreement. 

II - AMENDMENTS 

ARTICLE 18 CR£DIT MEMORANDUM 

The following new Article 18 is incorporated into the Agreement: 

18. l  
 
 

  

15-6000--08r86 ZETTA JET PTE LTD/CA VIC AVIATION LEASING (IRELAND) 22 CO. DESIGNATED ACTIVITY COMPANY 
Amendment No 6 
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III - CO DITIONS PRECEDE.NT 

For the purposes of this Sixth Amendment, the Effective Date shall mean the date in which the following 
conditions have been satisfied: 

(i)  
 

(ii)  
  

 

For greater certaint_, if these two conditions precedent are not met, this Sixth Amendment shall become 
null and void and no goodwill credit memorandum will be issued to Buyer at Delivery Time. 

MISCELLANEOUS 

Except as expressly amended by this Sixth Amendment, the Agreement remains in full force and effect, 
and this Sixth Amendment shall not be construed to alter or amend an:y of the other terms and conditions 
set forth in the Agreement. In the event of a conflict between the terms of the Agreement, any Schedules 
and this Sixth Amendment, the provisions of this Sixth Amendment shall prevail. 

This Sixth Amendment, together with the Agreement ( collectively hereinafter referred to as the 
"Agreement") constitute the final, complete, and exclusive statement of the terms of the Agreement 
between the Parties pertaining to the subject matter of the Agreement and supersede and cancel all prior 
and contemporaneous understandings or agreements of the Parties, whether oral or written. No Party has 
been induced to enter into this Sixth Amendment by, nor is any Party relying on, any representation or 
warranty outside those expressly set forth in this Sixth Amendment. 

This Sixth Amendment may be executed in any number of counterparts, and by each of the Parties on 
separate counterparts, each of which, when so executed, shall be deemed an original, but all of which 
shall constitute the same instrument. Delivery of an executed counterpart of this Sixth Amendment by 
facsimile or electronic format shall be equally as effective as delivery of a manually executed counterpart 
of this Sixth Amendment. Any Party delivering an executed counterpart of this Sixth Amendment by 
facsimile or electronic format shall deliver a manually executed counterpart, but the failure to deliver a 
manually executed counterpart shall not affect the validity, enforceability or binding effect of this Sixth 
Amendment. 

The Parties have executed this Sixth Amendment, by their authorized representatives, as of the day and 
year written below. 

(Signature page follows) 

15-6000-08186 ZE'ITA JET PTE LTD/ CA VIC AVIATION LEASl1'Ci (!R f:LAND) 22 CO D£~1GNATEO ACTIVIT Y COMPANY 
Amendment No 6 
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CA VIC AVIATION LE ASING ([RELAND) 
22 CO. DESIGNATED ACTIVlTY COMPANY 

!3y: - ~ 
c__ 

Prinied Na me: __ _ _ Mortin corr 
Direc1or 

Title: ___________ _ __ _ 

Date: _______ 6J~lL1. __ _ 

Printed Name: FP-1\N Cots O!-lELL.fTTE 

Title: ()\RECTO P---, 

Date: June 2 l :i..017 _____ _ 

Acknowledged and Agreed to IJy: 

EXPORT DEVELOPMENT CANADA 

By: 

Printed Name: 

Tit le: _ ____ ___ _ _ _ _ 

Date: _ _ ___ _ 
- --- -·-•- ·-·-···-· Date: ___ 1.\l~ l \1 ________ _ 

15-{;QU0-08 186 Z.En A .IF.T PTE L ru: CA VIC ;\ VI A'f'ION LEASING 11R(L/\i'!D, 12 CO. DESIGNATED ACTIVITY C0\1PANY 
.-\mcndrne111 No. 6 
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CA VIC AVIATION LEASING (IRELAND) 
22 CO. DESIGNATED ACTIVITY COMPANY 

By: - ------------

Printed Name: _ _________ _ 

Title: _____________ _ 

Date: _____________ _ 

BOMBARDIER AEROSPACE CORPORATION 

By: -------------

Printed Name: __________ _ 

Title: _____________ _ 

Date: _____________ _ 

Acknowledged and Agreed to by: 

EXPORT DEVELOPMENT CANADA ZETTA JET PTE LTD 

Printed Name· Duncan Filshie 
· Financing Manager 

Roberta Scflfia~Name: ________ _ 
Financing Manager 

Title: _____________ _ Title: ____________ _ 

Date: - --- ---------

15-6000-08186 Zl:"ITA JET PTE LTD/ CAVIC AVIATION LEASING (IRELANO) 22 CO DESIGNATED ACTIVITY COMPANY 
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