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AIRCRAFT LEASE AGREEMENT ENTERED INTO THE ____ DAY OF 

___________________, 2021. 

BETWEEN: 

TVPX Aircraft Solutions Inc., not in its individual 

capacity (except as expressly provided herein) but solely 

as Owner Trustee under the Trust Agreement 

(hereinafter called "Lessor") 

AND Waltzing Matilda Airlines, LP, a limited partnership 

existing under the laws of Delaware with its principal 

place of business at 25 Burr Drive, Needham, 

Massachusetts 02942 

(hereinafter called "Lessee") 

WHEREAS 

Lessee has requested Lessor to lease the Aircraft to Lessee which Lessor has agreed to do in 

consideration of, and subject to the covenants, terms and conditions contained in this Agreement. 

NOW IT IS AGREED 

1. DEFINITIONS AND INTERPRETATION

1.1 In this Agreement, including the Recitals, unless otherwise stated herein or unless the

context otherwise requires, the following terms have the following meanings:

"Affiliate" means in respect of a Person any other Person directly or indirectly Controlling,

Controlled by or under common Control with such Person, but in no event shall Trust

Company be deemed to be an Affiliate of Owner Participant or vice versa;

"After-Tax Basis" means, in reference to any indemnity required by any Lessee Document

to be paid by Lessee to any Person on an “After-Tax Basis”, that such indemnity payable

will be increased to such amount as will, after deduction of the net amount of all Taxes

payable by such Person (or, in the case of Lessor, by Owner Participant) with respect to its

receipt or accrual of such amount, be equal to the indemnity required to be paid, taking into

account the value of any credits, deductions or other Tax benefits to which such Person (or,

in the case of Lessor, Owner Participant) is entitled as a result of the incurrence or payment

of the Tax or Loss giving rise to Lessee’s obligation to pay such indemnity on an "After-

Tax Basis";
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"Agreement" means this aircraft lease agreement, together with all Schedules hereto, as 

supplemented by the Lease Acceptance Certificate and as may be further supplemented or 

amended from time to time; 

"Agreed Value" has the meaning given in Schedule 9; 

"Aircraft" means the Airframe, together with the Engines and, where the context permits, 

the Manuals and Technical Records for the Aircraft; 

"Aircraft Creditor" means any owner, lessor, lender and/or secured party, including their 

successors and assigns, having an interest in a Compatible Aircraft; 

"Airframe" means (a) the Bombardier DHC-8-402 airframe, as more particularly described 

in Schedule 1 to this Agreement (except Engines or engines from time to time installed 

thereon) and (b) any and all Parts so long as the same shall be incorporated or installed in 

or attached to the Airframe, and any and all Parts removed therefrom, so long as title thereto 

shall remain vested in Lessor in accordance with the terms of this Agreement, after removal 

from such Airframe; 

"Airframe 6 Year Structural Check" means a complete 6 year calendar structural 

maintenance check described in, and completed in accordance with, the MRB Report and 

MPD; 

"Airframe 9 Year Structural Check" means a complete 9 year calendar structural 

maintenance check described in, and completed in accordance with, the MRB Report and 

MPD; 

"Airframe 12 Year Structural Check" means a complete 12 year calendar structural 

maintenance check described in, and completed in accordance with, the MRB Report and 

MPD; 

"Airframe Base Maintenance Check" means the inspection described in, and completed in 

accordance with, the MRB Report and MPD; 

"Airframe Structural Check" means a complete structural maintenance check described in, 

and completed in accordance with, the MRB Report and MPD; 

"Airworthiness Directive" means any requirement for the inspection, repair or modification 

of the Aircraft, the Airframe, an Engine or any Part issued by the Aviation Authority, FAA, 

or the state of design of such Aircraft, Engine or Part; 

"AOC" means the air operator’s certificate issued by the Aviation Authority to Lessee or, 

if applicable, Permitted Sublessee; 

"Approved Maintenance Performer" means a maintenance, repair, overhaul and 

modification facility approved and duly licensed by the Aviation Authority and FAA to 

perform the type of maintenance, repair, overhaul and modification services required in 

respect of airframes, engines and parts of the same type as the Airframe, Engines and Parts; 
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"APU" means (a) the auxiliary power unit installed in the Airframe on the Delivery Date, 

or (b) a Replacement APU substituted therefor or any prior Replacement APU, in each case 

replaced in accordance with this Agreement, and together in each 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 so long as title thereto remains vested in Lessor 

in accordance with the terms of this Agreement; 

"APU Restoration" means the total disassembly, inspection, and cleaning of the APU's 

gearbox, turbine, and combustor assemblies in accordance with the recommendations 

specified in the then current revision of the WSPG applicable to the APU or equivalent 

documentation; 

"Aviation Authority" means the FAA and/or any Governmental Bodies which, under the 

laws of the State of Registration, from time to time have jurisdiction over the registration, 

airworthiness and/or operation of civil aircraft in the State of Registration;  

"Basic Rent" has the meaning given in Schedule 9; 

"Block Check" means the inspection described in, and completed in accordance with, the 

MRB Report and MPD with respect to the Airframe Base Maintenance Check and the 

Airframe Structural Check; 

"Business Day" means a day other than a Saturday or Sunday on which the banks in (a) 

New York, New York, U.S.A., (b) Lease Servicer's jurisdiction of incorporation, and (c) 

the location of the Lessor's Account are open for the transaction of business of the type 

required by this Agreement; 

"Cape Town Convention" means the Convention together with the Protocol; 

"Certificate of Insurance" means one or more certificates in English which evidence and 

comply with the Insurances and, if applicable, Reinsurances required by this Agreement 

and are acceptable to Lessor acting reasonably;  

"Claim" means any and all claims, actions or suits of whatsoever kind and nature that may 

be imposed on, incurred by, suffered by, or asserted against, Lessor or any other Indemnitee 

which, if successful, would result in a Loss or a Tax to be indemnified by Lessee; 

"Compatible Aircraft" means any aircraft operated by Lessee which utilizes engines of the 

same type as the Engines and which aircraft is (a) free and clear of all Liens (except 

Permitted Liens), or (b) subject to a Lien other than a Permitted Lien pursuant to an 

agreement which by its terms expressly provides, on terms and conditions which are in 

substance the same as provided in this Agreement, that the Aircraft Creditor which has an 

interest in such Compatible Aircraft (i) will not acquire any right, title or interest in any 

Engine by reason of such Engine being installed on such Compatible Aircraft and (ii) will 

recognize the rights and title of Lessor and any Lender in such Engine.  Such agreement 

may be in any form of agreement signed by such Aircraft Creditor, including, without 

limitation, a lease, mortgage, conditional sale agreement, loan agreement, security 

agreement or other agreement creating any Lien); 
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"Compatible Engine" means any engine operated by Lessee which is of the same make and 

model or an improved or advanced make and model as the Engines and which engine is (a) 

free and clear of all Liens (except Permitted Liens), or (b) subject to a Lien other than a 

Permitted Lien pursuant to an agreement which by its terms expressly provides, on terms 

and conditions which are in substance the same as provided in this Agreement, that (i) such 

Compatible Engine may be installed on the Aircraft, and (ii) the Engine Creditor which has 

an interest in such Compatible Engine will not acquire any right, title or interest in the 

Aircraft by reason of such Compatible Engine being installed on the Aircraft and will 

recognize the rights and title of Lessor and any Lender in such Airframe.  Such agreement 

may be in any form of agreement signed by such Engine Creditor, including, without 

limitation, a lease, conditional sale agreement, loan agreement, security agreement or other 

agreement creating any Lien); 

"Control" means, directly or indirectly, (a) the ownership of more than fifty per cent (50%) 

of the voting share capital (or equivalent right of ownership including where the voting 

share capital may have been transferred by way of security or is otherwise held by a 

nominee) of a Person, or (b) the ability to elect or appoint a majority of a Person's board of 

directors (or equivalent), and the terms "Controlling" and "Controlled" have meanings 

correlative to the foregoing; 

"Convention" means The Convention on International Interests in Mobile Equipment, 

concluded in Cape Town, South Africa, on November 16, 2001 (utilizing the English-

language version thereof); 

"Cycle" means one take-off and landing (including a "touch and go" take-off and landing) 

of the Aircraft (or, in respect of any Engine or Part installed on another aircraft, that other 

aircraft), and in relation to the APU specifically, means the operation of the APU from and 

including the start of the APU to and including the shutdown of the APU; 

"Damage Notification Threshold" has the meaning given in Schedule 9; 

"Deductible Amount" has the meaning given in Schedule 9; 

"Default" means an Event of Default or any condition, event or circumstance which, with 

the giving of notice or lapse of time or both and/or the making of any relevant 

determination, would, if such notice was given, or such time had elapsed or both and/or 

such relevant determination had been made at the time of occurrence of such condition, 

event or circumstance, constitute an Event of Default; 

"Default Interest" has the meaning given in Section 7.5; 

"Default Rate" means as 12.0% per annum; 

"Delivery" means the delivery of the Aircraft by Lessor to Lessee pursuant to this 

Agreement; 

"Delivery Condition" means the conditions set forth in Schedule 3; 
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"Delivery Date" means the Delivery Date specified in the Lease Acceptance Certificate; 

"Delivery Location" means a location in Massachusetts acceptable to Lessor and Lessee; 

"DER Repair" means a repair performed in accordance with technical data approved by an 

engineering representative designated by an aviation authority but which has not been 

approved for use by the applicable OEM; 

"DPOA" has the meaning give in Section 10.4.10(f); 

"Electronic Aircraft Records" has the meaning given in Section 12.12.4; 

"EMM" means the then current revision of the Engine Manufacturer's engine manual 

applicable to the Engines; 

"Engine" means: (a) each of the PW150A engines identified by the Engine Manufacturer’s 

serial number in Schedule 1 to this Agreement, (b) any Replacement Engine substituted 

therefor or prior Replacement Engine, in each case leased under this Agreement and 

whether or not such Engine is from time to time installed on the Airframe or is installed on 

any other airframe or on any other aircraft so long as title thereto remains vested in Lessor 

in accordance with the terms of this Agreement, and together in each case with any and all 

Parts (including the RGB) installed or incorporated in or attached thereto and any and all 

Parts removed therefrom so long as title thereto remains vested in Lessor in accordance 

with the terms of this Agreement; 

"Engine Creditor" means any owner, lessor, lender and/or secured party, including their 

successors and assigns, having an interest in a Compatible Engine; 

"Engine Hot Section Refurbishment" or "HSR" means an engine hot section refurbishment 

in respect of an Engine performed in accordance with the then current version of the WSPG 

and EMM; 

"Engine Manufacturer" means Pratt & Whitney Canada Corp. or any Person who succeeds 

Pratt & Whitney Canada Corp as the manufacturer or owner of the PW150A engine 

program; 

"Event of Default" means any of the events or circumstances described in Section 21.1; 

"Excusable Delay" means any delay in Lessor's ability to offer the Aircraft (or any Engine) 

to Lessee for technical inspection or delivery in accordance with Section 5.2 due to any 

event or circumstance beyond Lessor's control; 

"Expiration Date" has the meaning given in Schedule 9; 

"FAA" means the United States Federal Aviation Administration and any successor agency 

or agencies thereto; 
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"FAR" means the federal aviation regulations as set forth in Title 14 of the United States 

Code of Federal Regulations, Chapter 1 (Parts 1 – 199); 

"Final Delivery Date" means the date that is ninety (90) days after the Scheduled Delivery 

Date; 

"Financial Default" means a Default in respect of Section 21.1.2 or the equivalent provision 

of any Other Lease; 

"Financial Indebtedness" means any indebtedness in respect of: (a) moneys borrowed or 

raised; (b) any liability under any debenture, bond, note, loan stock, acceptance, 

documentary credit or other security; (c) swaps, forward exchange contracts, futures and 

other derivatives; (d) the acquisition cost of any asset to the extent payable before (in the 

case of a conditional sale arrangement or similar transaction having the commercial effect 

of a borrowing) or after the time of acquisition or possession (exclusive of trade payables); 

(e) rental payments or any amounts payable under any leases or hire purchase contracts 

(whether in respect of aircraft, land, machinery, equipment or otherwise) whether 

construed as an operating, finance or capital lease; (f) any guarantee, indemnity or similar 

assurance against financial loss of any Person in respect of the above; or (g) any other 

transaction having the commercial effect of any of the foregoing; 

"Financing Lien" means the Lien of any Mortgage; 

"Flight Charges" means any and all flight charges, landing and navigation charges, 

navigation service charges and other fees, charges, Taxes or similar charges payable to any 

airport (including any private airport operator), airport authority, navigation or flight 

authority, other similar authority, or other Governmental Body for the use of any airport 

facilities or for services provided in connection with operation, landing or navigation of 

aircraft or other services; 

"Flight Hour" means each hour or part thereof (calculated to one decimal place) elapsing 

from the moment the wheels of the Aircraft (or, in respect of any Engine or Part installed 

on another aircraft, such other aircraft) leave the ground on the take-off until the wheels 

touch the ground on landing following such take-off, and in relation to the APU 

specifically, means each hour or part thereof (calculated to one decimal place) that the APU 

is operated from and including the start of the APU to and including the shutdown of the 

APU; 

"GMCP Agreement" means the guaranteed maintenance cost program entered into 

between Lease Servicer and GMCP Provider in respect of, inter alia, the Engines, as 

amended, modified, varied or supplemented from time to time; 

"GMCP Operator Acknowledgment" means the Operator Acknowledgment from Lessee 

or Permitted Sublessee (as applicable) in respect of the GMCP Agreement in substantially 

the form agreed by Lease Servicer and Lessee on or about the date of this Agreement;  

"GMCP Provider" means Pratt & Whitney Canada Corp. or any successor or permitted 

assignee thereof under the terms of the GMCP Agreement; 
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"GMCP Rates" has the meaning given in Schedule 9 under the heading "GMCP Rates"; 

"Governmental Body" means, with respect to any Person, any authority, board, 

commission, department, division, organ, instrumentality, court or agency, or any other 

such entity (whether having a distinct legal personality or not) of any nation, province, state 

or other political jurisdiction thereof, exercising executive, legislative, judicial, taxing, 

regulatory or administrative functions of or pertaining to government and any association, 

organization or institution of which any of the foregoing is a member, and, in all cases, to 

whose jurisdiction such Person is subject or in whose activities any of the foregoing is a 

participant; 

"Habitual Base" means the United States of America or Canada or such other country or 

state of registration of the Aircraft permitted in accordance with Section 10.4 or which 

Lessor may otherwise approve in writing, provided however that in no circumstances shall 

the habitual base be located in a Prohibited Jurisdiction; 

"HPT Blade" means a high-pressure turbine blade forming part of an Engine which the 

Engine Manufacturer recommends removing from service during a Qualifying 

Maintenance Event in respect of the Engine or once a specified Flight Hour or Cycle limit 

has been exceeded; 

"IATA" means the International Air Transport Association; 

"IDERA" has the meaning given in Section 10.4.10(g); 

"Indemnitee" means each of Lessor, Trust Company, Owner Participant, Lease Servicer 

and any Lender and, in relation to each of the foregoing, its Affiliates and the officers, 

directors, employees, agents, successors, assigns, and shareholders of each of them; 

"Initial Sublease Agreement" means the sublease agreement dated on or after the date of 

this Agreement between Lessee, as sublessor, and Initial Sublessee, as sublessee, pursuant 

to which the Aircraft is subleased to Initial Sublessee; 

"Initial Sublessee" means Waltzing Matilda Aviation, LLC, a limited liability company 

organized under the laws of Massachusetts, U.S.A.; 

"Insolvency Event" means any Event of Default referred to in Sections 21.1.15 through 

21.1.19 (inclusive); 

"Insurances" means, with respect to the Aircraft, any and all contracts or policies of 

insurances or reinsurances relating to the Aircraft which are from time to time required to 

be taken out or effected pursuant to Section 18 and Schedule 4; 

"Insurer" means the insurer or, as the case may be, reinsurer and any of them together for 

the time being under the Insurances; 

"International Interest" has the meaning given thereto in the Cape Town Convention; 
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"International Registry" has the meaning given thereto in the Cape Town Convention; 

"IRS" means the Internal Revenue Service of the United States of America; 

"Landing Gear" means (a) the two (2) main and one (1) nose landing gear assembly 

installed on the Airframe on the Delivery Date, or (b) any Replacement Landing Gear 

substituted therefor or any prior Replacement Landing Gear, in each case replaced in 

accordance with this Agreement, and together in each case with any and all Parts which 

are from time to time incorporated in or attached to such landing gear and any and all Parts 

removed therefrom so long as title thereto remains vested in Lessor in accordance with the 

terms of this Agreement; 

"Landing Gear Component" means the yoke assembly, shock strut, drag strut, and stabilizer 

assembly (including any LLP or other Part) in a main Landing Gear, and the drag strut and 

shock strut (including any LLP or other Part) in a nose Landing Gear; 

"Law" means, without limitation, (a) laws, statutes, legislation, regulations, decrees, acts, 

codes, treaties, conventions and similar instruments of any Governmental Body having 

jurisdiction and, in respect of any of the foregoing, any instrument passed in substitution 

therefor or for the purposes of consolidation thereof with any other instrument or 

instruments, in each case, as amended, modified, varied or supplemented from time to time, 

(b) judgments, orders, determinations or awards of any court of competent jurisdiction 

from which there is no right of appeal or, if there is a right of appeal, such appeal is not 

prosecuted within the allowable time, (c) orders, notices, rules and regulations (including 

prohibition orders or similar orders or directives) of any Governmental Body having 

jurisdiction, and (d) judicial or administrative interpretations of any of the foregoing; 

"Lease Acceptance Certificate" means the Lease Acceptance Certificate delivered by 

Lessee to Lessor (and acknowledged by Lessor) pursuant to Section 5.2 in the form of 

Schedule 2B hereto with any amendments as may be agreed between Lessee and Lessor; 

"Lease Servicer" means Chorus Aviation Capital (Ireland) Limited or any other Person 

designated by Lessor in accordance with Section 20.2; 

"Lender" means any one or more of any lender, lessor, conditional sale vendor, security 

trustee, security agent, secured party, facility agent or nominee, including their successors 

and assigns, having an interest in the Aircraft, in each case as notified by Lessor to Lessee; 

"Lessee" has the meaning given in the recitals to this Agreement; 

"Lessee GP" means Waltzing Matilda Airlines GP, LLC, a limited liability company 

formed under the laws of Delaware, U.S.A.; 

"Lessee Conditions Precedent" means the conditions specified in Part B of Schedule 8 

hereto; 

"Lessee Documents" means any Operative Documents to which the Lessee or any 

Permitted Sublessee is a party;  
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"Lessee's Jurisdiction" means the United States of America and the State of Delaware, as 

context may require; 

"Lessor" has the meaning given in the recitals to this Agreement; 

"Lessor's Account" means the bank account advised by Lessor to Lessee in writing and any 

replacement thereof in accordance with Section 7.3; 

"Lessor Conditions Precedent" means the conditions specified in Part A of Schedule 8 

hereto; 

"Lessor Conditions Subsequent" means the conditions specified in Part C of Schedule 8 

hereto; 

"Lessor Contribution" has the meaning given to is in Section 20.3.2; 

"Lessor Contribution Event" has the meaning given to it in Section 20.3.2; 

"Lessor Lien" means any Lien on or disposition of title to the Aircraft, Airframe or any 

Engine or Part arising as a result of: (i) claims against Lessor or any Lessor Related Person 

not related to the transactions contemplated hereunder; (ii) an act or omission of Lessor or 

any Lessor Related Person which is not related to the transactions contemplated hereunder 

or is in violation of any of the terms of any of the Operative Documents; (iii) claims against 

Lessor or any Lessor Related Person with respect to Taxes or Losses against which Lessee 

is not required to indemnify Lessor or such Lessor Related Person; or (iv) claims against 

Lessor or any Lessor Related Person arising out of any transfer by Lessor or any Lessor 

Related Person of all or any portion of the respective interests of Lessor or such Lessor 

Related Person in the Aircraft or the Operative Documents other than a transfer of the 

Aircraft, the Airframe, any Engine or Part in connection with an Event of Default; 

"Lessor Parties" means Lessor, Owner Participant and Lease Servicer; 

"Lessor Related Person" means Owner Participant or any Affiliate of Owner Participant or 

Lease Servicer; 

"Lien" means, as applied to the property or assets (or the income or profits therefrom) of 

any Person (in each case, whether the same is consensual or non-consensual or arises by 

contract, operation of law, legal process or otherwise), any lien, mortgage, encumbrance, 

pledge, attachment, levy, charge, lease, inscription on a public record, adverse claim, prior 

claim, hypothec, right of others or security interest of any kind, including any thereof 

arising under any conditional sale or other title retention agreement and any agreement to 

give any thereof in respect of any property or assets of such Person, or upon the income or 

profits therefrom; 

"Life Limited Part" or "LLP" means any Part which is required by the OEM thereof to be 

replaced prior to or upon the expiration of the OEM’s certified life for such Part, whether 

expressed in terms of cycles, hours, or calendar time; 
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"Loan Agreement" means any loan agreement and/or other agreement between any Lender 

and Owner Participant related to the financing of the Aircraft; 

"Loss or Losses" means any losses, costs, charges, expenses, interest, fees (including, 

without limitation, legal and other professional or expert advisory fees), payments (whether 

made under indemnities or counter-indemnities given or otherwise), liabilities, penalties, 

damages or fines, but excluding Taxes; 

"Main Landing Gear Overhaul" means the performance of all overhaul work (including 

LLP replacements) to the main Landing Gear in accordance with the OEM’s then current 

overhaul manual or work scope guidelines; 

"Maintenance Planning Document" or "MPD" means the then current revision of the 

Engine Manufacturer's maintenance planning document applicable to the Engines; 

"Maintenance Program" means Lessee's or, if applicable, Permitted Sublessee's 

maintenance, inspection, repair and corrosion prevent program for aircraft of the same 

make and model as the Aircraft encompassing scheduled maintenance, condition 

monitored maintenance, and/or on-condition maintenance of the Airframe, the Engines, 

and all Parts, which shall be approved by the Aviation Authority and be consistent with the 

latest revision of the MPD and the maintenance and repair manuals of the applicable OEM; 

"Maintenance Reserve" means the Airframe Base Maintenance Check Reserve, the 

Airframe 6 Year Structural Check Reserve, the Airframe 9 Year Structural Check Reserve, 

the Airframe 12 Year Structural Check Reserve, the Airframe Structural Check, the APU 

Restoration Reserve, the APU LLP Reserve, the Main Landing Gear Overhaul Reserve, 

the Nose Landing Gear Overhaul Reserve, and the Propeller Overhaul Reserve, in each 

case referred to by that name under the heading "Maintenance Reserves" in Schedule 9; 

"Major Engine Refurbishment" or "MER" means a major engine refurbishment event in 

respect of an Engine consisting of the cold section and RGB refurbishment in accordance 

with the EMM; 

"Major Modification" means any Modification that (i) costs in excess of US$100,000, (ii) 

has an appreciable effect on the mass, balance, structural strength, reliability, operational 

characteristics, noise, fuel venting, exhaust emission, operational suitability data or other 

characteristics affecting the airworthiness of the Aircraft, (iii) invalidates or impairs any 

warranty with respect to  the Aircraft, the Airframe, any Engine or any Part, or (iv) 

adversely affects the interchangeability or replaceability of Parts; 

"Manuals and Technical Records" means (i) all log books, Aircraft records, manuals and 

other documents provided to Lessee at Delivery of the Aircraft as listed in Annex B to the 

Lease Acceptance Certificate and (ii) any other documents (including, without limitation, 

manuals, log books and any records relating to the operation, service, inspection, 

maintenance, modification, testing, overhaul and repair of the Aircraft, the Engines and all 

Parts installed therein or thereon) which relate exclusively to the Aircraft and are required 

to be maintained during the Term by the Aviation Authority, FAA and the Maintenance 

Program (all of which will be maintained in English); 
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"Manufacturer" means De Havilland Aircraft of Canada Limited or any Person who 

succeeds De Havilland Aircraft of Canada Limited as the manufacturer or owner of the 

Dash 8-400 program; 

"Modification" has the meaning given in Section 12.6.1; 

"Mortgage" means any mortgage, conditional sale agreement or other security agreement 

in respect of the Aircraft in favor of any Lender; 

"MRB Report" means the then current revision of the Engine Manufacturer's maintenance 

review board report applicable to the Engines; 

"Net Total Loss Proceeds" has the meaning given in Section 19.2; 

"Nose Landing Gear Overhaul" means the performance of all overhaul work (including 

LLP replacements) to the nose Landing Gear in accordance with the OEM’s then current 

overhaul manual or work scope guidelines; 

"Notice and Acknowledgement" means any notice to Lessee of, and Lessee’s 

acknowledgement of, any assignment by Lessor to a Lender pursuant to Section 24.3 in 

form and substance acceptable to Lessor, Lessee and Lender; 

"OEM" means the Manufacturer, the Engine Manufacturer, or the original equipment 

manufacturer of a Part, as the context permits;  

"Operative Documents" means this Agreement, the GMCP Operator Acknowledgment, the 

Technical Acceptance Certificate, the Lease Acceptance Certificate, the Trust Agreement, 

the DPOA (if any), the IDERA (if any), the Sublease Agreement, the Subordination 

Acknowledgment, the Sublease Assignment (if any), the Loan Agreement (if any), the 

Mortgage (if any), and the Notice and Acknowledgement (if any), and all notices, 

acknowledgements, consents and certificates issued or entered into by Lessee in connection 

with any of the foregoing, and any other agreement or document from time to time 

designated by Lessor and Lessee as being an "Operative Document" for the purposes 

hereof; 

"Other Leases" means, as the context requires and at any applicable time, all other aircraft 

and engine lease agreements entered into between: 

(a) Lessor as owner trustee in respect of Owner Participant's interest in the relevant 

aircraft or engine (or an Affiliate of Owner Participant) or Owner Participant (or an 

Affiliate of Owner Participant); and  

(b) Lessee (or an Affiliate of Lessee);  

but only for so long as (i) the lessor under such other lease(s) is Lessor as owner trustee in 

respect of Owner Participant's interest in the relevant aircraft or engine (or an Affiliate of 

Owner Participant) or the lessor under such other lease(s) is Owner Participant (or an 



   

- 12 - 

 

 

Affiliate of Owner Participant), and (ii) the lessee under such other lease(s) is Lessee (or 

an Affiliate of Lessee);  

"Owner Participant" means the beneficiary in respect of the Trust Agreement in respect of 

the Aircraft, being Clare Aircraft Leasing Limited as at the Delivery Date, or any Successor 

Owner Participant notified to Lessee in accordance with Section 24.3; 

"Owner Trustee" means TVPX Aircraft Solutions Inc., not in its individual capacity but 

solely in its capacity as owner trustee under the Trust Agreement, or any successor owner 

trustee under the Trust Agreement in accordance with Section 24.4; 

"Parts" means all appliances, parts, the APU, Propellers, Landing Gear, accessories, 

furnishings and instruments, appurtenances, and other equipment (including all buyer-

furnished and buyer-designated equipment) of whatever nature which may from time to 

time be incorporated or installed in or attached to the Airframe or any Engine, and all such 

appliances, parts, the APU, Propellers, Landing Gear, instruments, appurtenances, 

accessories, furnishings, and other equipment removed from the Airframe or any Engine, 

so long as title thereto shall remain vested in Lessor in accordance with the terms of 

Section 12.3.2, but excluding:  

(a) complete Engines or engines; 

(b) all temporary and non-structural Modifications which remain the property of 

Lessee pursuant to Section 12.6.4; and 

(c) all parts installed on the Airframe or any Engine pursuant to Section 12.3.3; 

"Permitted Assignees" has the meaning given in Section 24.3; 

"Permitted Lien" means (a) Lessor Liens and, if applicable, Financing Liens; (b) the rights 

of Permitted Sublessees and other Persons under any agreements and arrangements, to the 

extent permitted by Section 10; (c) Liens for Taxes of any kind not yet due and payable or 

being contested in good faith and on reasonable grounds by appropriate proceedings (and 

for the payment of which Lessee has adequate funds available), so long as the continued 

existence of such Liens would not reasonably be expected to involve any material risk of 

the sale, appropriation, forfeiture, detention, seizure or loss of the Aircraft, any Engine, or 

any interest therein; (d) mechanics’, repairmen’s, hangar-keepers’ or workmen’s Liens or 

employees’ or carriers’ or other like Liens arising in the ordinary course of business or by 

statute or operation of law for amounts not yet due and payable, having regard to the custom 

of the relevant trade, or which Liens (or the amounts giving rise thereto) are being contested 

in good faith and on reasonable grounds by appropriate proceedings (and for the payment 

of which Lessee or Permitted Sublessee, as applicable, has adequate funds available), so 

long as the continued existence of such Liens would not reasonably be expected to involve 

any material risk of the sale, appropriation, forfeiture, detention, seizure or loss of the 

Aircraft, any Engine, or any interest therein; (e) any Liens for the fees or charges of any 

airport or air navigation authority arising by operation of law in the ordinary course of 

Lessee's or Permitted Sublessee's business for amounts which are either not yet due or 

which Liens (or the amounts giving rise thereto) are being contested in good faith and on 
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reasonable grounds by appropriate proceedings (and for the payment of which Lessee or 

Permitted Sublessee, as applicable, has adequate funds available), so long as the continued 

existence of such Liens would not reasonably be expected to involve any material risk of 

the sale, appropriation, forfeiture, detention, seizure or loss of the Aircraft, any Engine, or 

any interest therein; (f) all other Liens created pursuant to or expressly permitted under the 

other Operative Documents; (g) any other Lien in favor of any Lender, if applicable; and 

(h) any other Lien created with the prior written consent of Lessor or any Lender; 

"Permitted Sublessee" means (a) the Initial Sublease, and (b) any sublessee approved by 

Lessor in accordance with Section 10.4.1;  

"Person" means any individual, corporation, partnership, joint venture, association, joint-

stock company, trust, unincorporated organization or government or any agency or political 

subdivision thereof or any other entity and its permitted successors and assigns; 

"PMA Part" means a part which has not been either (a) manufactured by the Manufacturer 

or the Engine Manufacturer, as appropriate, or (b) approved for installation by the 

Manufacturer or the Engine Manufacturer, as applicable, and, in the case of (b) above, does 

not invalidate or otherwise adversely impact any warranty from the Manufacturer or the 

Engine Manufacturer, as applicable;  

"Prohibited Jurisdiction" means a country, territory or jurisdiction that from time to time 

is, or whose government is, the subject of Sanctions: 

(a) that broadly prohibit engaging in transactions with or exporting goods or services 

to, such government, country, territory or jurisdiction; or 

(b) the effect of which, unless any applicable consents, exemptions or licenses have 

been obtained in relation to the Aircraft, prohibits the operation, export and/or use 

of the Aircraft to, from or in that country, territory or jurisdiction; 

"Propeller" or "Propellers" means any of the aircraft propellers installed on the Aircraft at 

Delivery, or any Replacement Propeller substituted therefor or any prior Replacement 

Propeller, in each case replaced in accordance with this Agreement, and together in each 

case with any and all Parts which are from time to time incorporated in or attached to such 

propeller and any and all Parts removed therefrom so long as title thereto remains vested 

in Lessor in accordance with the terms of this Agreement; 

"Propeller Overhaul" means the performance of all overhaul work to the Propellers 

(including hub, actuator assembly and blades) in accordance with the Propeller OEM's then 

current overhaul manual or work scope; 

"Protocol" means the Protocol to the Convention on International Interests in Mobile 

Equipment on Matters Specific to Aircraft Equipment, concluded in Cape Town, South 

Africa, on November 16, 2001 (utilizing the English-language version thereof); 
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"Qualifying Maintenance Event" means each of the following: 

(c) an Airframe Base Maintenance Check; 

(d) an Airframe 6 Year Structural Check; 

(e) an Airframe 9 Year Structural Check; 

(f) an Airframe 12 Year Structural Check; 

(g) an Airframe Structural Check; 

(h) a Nose Landing Gear Overhaul; 

(i) a Main Landing Gear Overhaul; 

(j) a Propeller Overhaul; 

(k) an APU Restoration; and 

(l) replacement of the APU LLPs; 

"Reinsurances" has the meaning given in Section 18.6; 

"Rent Date" means the Delivery Date and the first day of each calendar month thereafter 

prior to the Expiration Date; 

"Replacement APU" means another auxiliary power unit: 

(a) which is suitable and acceptable to FAA for installation and operational use on the 

Airframe without impairing the value or utility of the Aircraft; 

(b) of the same make and model as the APU being replaced or an auxiliary power unit 

of the same OEM of equivalent or greater value, utility, build standard, 

modification status, serviceability status, and useful life, it being assumed that the 

APU being replaced was in at least the modification status, condition and repair 

required by the terms of this Agreement immediately prior to being replaced; 

(c) in a condition and state of maintenance and with remaining life at least equivalent 

to that of the APU being replaced, it being assumed that the APU being replaced 

was in at least the modification status, condition and repair required by the terms 

of this Agreement immediately prior to being replaced; 

(d) has flight hours and cycles accumulated since new no greater than the Flight Hours 

and Cycles of the APU being replaced, it being assuming the APU being replaced 

was in at least the modification status, condition and repair required by the terms 

of this Agreement immediately prior to being replaced; 

(e) is of the same or later year of manufacture as the APU being replaced; 
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(f) which has not been directly affected by any incident or accident which was required 

to be reported to the Aviation Authority;  

(g) which is free of any PMA Parts or DER Repairs;  

(h) which is free and clear of all Liens other than Permitted Liens; and 

(i) which has back-to-birth certification, maintenance records and bill(s) of sale; 

"Replacement Engine" means another engine: 

(a) which is suitable and acceptable to FAA for installation and operational use on the 

Airframe in conjunction with the other Engine without impairing the value or utility 

of the Aircraft; 

(b) of the same make and model as the Engine being replaced or an engine of the same 

Engine Manufacturer of equivalent or greater value, utility, build standard, 

modification status, serviceability status, and useful life, it being assumed that the 

Engine being replaced was in at least the modification status, condition and repair 

required by the terms of this Agreement immediately prior to being replaced; 

(c) in a condition and state of maintenance and with remaining life at least equivalent 

to that of the Engine being replaced, it being assumed that the Engine being 

replaced was in at least the modification status, condition and repair required by the 

terms of this Agreement immediately prior to being replaced; 

(d) has flight hours and cycles accumulated since new no greater than the Flight Hours 

and Cycles of the Engine being replaced, it being assuming the Engine being 

replaced was in at least the modification status, condition and repair required by the 

terms of this Agreement immediately prior to being replaced; 

(e) is of the same or later year of manufacture as the Engine being replaced; 

(f) which has not been directly affected by any incident or accident which was required 

to be reported to the Aviation Authority;  

(g) which is free of any PMA Parts or DER Repairs;  

(h) which is free and clear of all Liens other than Permitted Liens; and 

(i) which has back-to-birth certification, maintenance records and bill(s) of sale; 

"Replacement Landing Gear" means another landing gear: 

(a) which is suitable and acceptable to FAA for installation and operational use on the 

Airframe without impairing the value or utility of the Aircraft; 

(b) of the same make and model as the Landing Gear being replaced or a landing gear 

of the same OEM of equivalent or greater value, utility, build standard, 
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modification status, serviceability status, and useful life, it being assumed that the 

Landing Gear being replaced was in at least the modification status, condition and 

repair required by the terms of this Agreement immediately prior to being replaced; 

(c) in a condition and state of maintenance and with remaining life at least equivalent 

to that of the Landing Gear being replaced, it being assumed that the Landing Gear 

being replaced was in at least the modification status, condition and repair required 

by the terms of this Agreement immediately prior to being replaced; 

(d) has flight hours and cycles accumulated since new no greater than the Flight Hours 

and Cycles of the Landing Gear being replaced, it being assuming the Landing Gear 

being replaced was in at least the modification status, condition and repair required 

by the terms of this Agreement immediately prior to being replaced; 

(e) is of the same or later year of manufacture as the Landing Gear being replaced; 

(f) which has not been directly affected by any incident or accident which was required 

to be reported to the Aviation Authority;  

(g) which is free of any PMA Parts, or DER Repairs not approved by the OEM;  

(h) which is free and clear of all Liens other than Permitted Liens; and 

(i) which has back-to-birth certification, maintenance records and bill(s) of sale; 

"Replacement Propeller" means another propeller: 

(a) which is suitable and acceptable to FAA for installation and operational use on the 

Engine without impairing the value or utility of the Engine; 

(b) of the same make and model as the Propeller being replaced or a propeller of the 

same OEM of equivalent or greater value, utility, build standard, modification 

status, serviceability status, and useful life, it being assumed that the Propeller being 

replaced was in at least the modification status, condition and repair required by the 

terms of this Agreement immediately prior to being replaced; 

(c) in a condition and state of maintenance and with remaining life at least equivalent 

to that of the Propeller being replaced, it being assumed that the Propeller being 

replaced was in at least the modification status, condition and repair required by the 

terms of this Agreement immediately prior to being replaced; 

(d) has flight hours and cycles accumulated since new no greater than the Flight Hours 

and Cycles of the Propeller being replaced, it being assuming the Propeller being 

replaced was in at least the modification status, condition and repair required by the 

terms of this Agreement immediately prior to being replaced; 

(e) is of the same or later year of manufacture as the Propeller being replaced; 
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(f) which has not been directly affected by any incident or accident which was required 

to be reported to the Aviation Authority;  

(g) which is free of any PMA Parts, or DER Repairs not approved by the OEM;  

(h) which is free and clear of all Liens other than Permitted Liens; and 

(i) which has back-to-birth certification, maintenance records and bill(s) of sale; 

"Required Liability Insurance" has the meaning given in Schedule 9; 

"Reserve Account" has the meaning given in Section 20.3.1; 

"Return Acceptance Certificate" means the Return Acceptance Certificate in the form of 

Schedule 6 attached hereto; 

"Return Compensation" means the amount determined in accordance with Schedule 7; 

"Return Conditions" means the conditions set forth in Schedule 6; 

"Return Inspection Date" means a date to be designated by Lessee for the purpose of 

enabling Lessor to inspect whether the Aircraft meets the Return Conditions which shall 

not be less than seven (7) days or more than thirty (30) days before the Expiration Date; 

"Return Location" means an airport in the United States of America or Canada, or any 

other location mutually acceptable to Lessor and Lessee; 

"Sanctions" means any trade, economic, or financial sanctions, laws, regulations, 

embargoes, prohibitions orders, freezing or restrictive measures administered, enacted or 

enforced by any Sanctions Authority; 

"Sanctions Authority" means:  

(a) Canada; 

(b) Ireland; 

(c) the European Union (but not individual member states of the European Union); 

(d) the United Kingdom; 

(e) the United Nations; 

(f) the United States of America, including country sanctions administered by the 

Office of Foreign Assets Control of the United States Department of Treasury 

("OFAC") and any applicable prohibitions on re-exports administered by the 

United States Department of Commerce, Bureau of Industry and Security, in each 

case excluding the State of Registration, which as at the date hereof shall include 

Cuba, Iran, Syria, North Korea, Myanmar, Libya and Sudan, as well as any 
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subsequent additions to this list of countries by the respective U.S. government 

agencies;  

(g) if different from any of the above, the State of Registration and the Habitual Base 

from time to time; and 

(h) any Governmental Body of any of the foregoing, including without limitation, the 

Office of Foreign Assets Control of the U.S. Department of Treasury, the U.S. 

Department of State and Her Majesty's Treasury; 

"Sanctions Target" means any Person: 

(a) whose property or interests in property are blocked or subject to blocking pursuant 

to Section 1 of Executive Order 13224 of September 24, 2001 Blocking Property 

and Prohibiting Transactions With Persons Who Commit, Threaten to Commit, or 

Support Terrorism ((66 Fed. Reg. 49079 (2001) (including any updates to the list 

of prohibited persons under such Executive Order) as the same is in effect during 

the Term); 

(b) that is the target or subject of any Sanctions, including, without limitation, any 

Person designated as a "Specially Designated National" and "Blocked Person", or 

included in the annex to the Executive Order by the Office of Foreign Assets 

Control of the U.S. Department of Treasury; or 

(c) owned fifty per cent (50%) or more by or otherwise controlled by, or acting on 

behalf of one or more Persons referenced in paragraph (a) or (b) above; 

"Scheduled Delivery Date" means November 17, 2021 or such other date agreed by Lessor 

and Lessee in writing;  

"SD Stated Amount" has the meaning given in Schedule 9; 

"Security Deposit" has the meaning given in Section 7.10; 

"State of Registration" means the United States of America or such other country or state 

of registration of the Aircraft as Lessor may approve in writing; 

"Sublease Agreement" means a sublease agreement, including the Initial Sublease 

Agreement, entered into in accordance with Section 10.4;  

"Sublease Assignment" means an assignment of the Sublease Agreement to Lessor, 

including a notice to and acknowledgment by Permitted Sublessee of such assignment, in 

each case in form and substance satisfactory to Lessor; 

"Subordination Acknowledgment" means a subordination acknowledgment in respect of 

the Sublease Agreement from Permitted Sublessee in favor of Lessor in form and substance 

satisfactory to Lessor; 
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"Successor Owner Participant" has the meaning given in Section 24.3; 

"Supplemental Rent" means all amounts (other than Basic Rent) payable by Lessee to 

Lessor or Owner Participant under this Agreement or any Lessee Document; 

"Surviving Obligations" means the provisions in Section 7.10 (Security Deposit), Section 

15 (Taxes), Section 16 (General Tax Indemnity) and Section 17 (General Indemnity); 

"Tax" means all present and future taxes, levies, imposts, duties or charges of any nature 

whatsoever, and wheresoever imposed, including (without limitation) value added or any 

similar tax, any franchise, transfer, sales, use, business, occupation, excise, personal 

property, real property, stamp, gross income, fuel, leasing, occupational, turnover, excess 

profits, gross receipts, registration, license, corporation, capital gains, export/import, 

income, levies, imposts, withholdings, gross profit, net profit or other taxes or duties of any 

nature whatsoever now or hereafter imposed, levied, collected, withheld or assessed by any 

national or regional taxing or fiscal authority or agency, together with any penalties, 

additions to tax, fines or interest thereon, and "Taxes" shall be construed accordingly; 

"Tax Indemnitee" means each of Lessor and Owner Participant and each of their respective 

officers, directors, employees, agents, successors, permitted assigns; 

"Tax Filings" has the meaning given in Section 16.6; 

"Technical Acceptance Certificate" means the Technical Acceptance Certificate delivered 

by Lessee to Lessor (and acknowledged by Lessor) pursuant to Section 5.2 in the form of 

Schedule 2A hereto with any amendments as may be agreed between Lessee and Lessor; 

"Technical Acceptance Date" means the date the Technical Acceptance Certificate is 

executed by Lessee and Lessor; 

"Technical Acceptance Location" means Halifax, Nova Scotia or North Bay, Ontario, or 

such other location acceptable to Lessor and Lessee; 

"Term" has the meaning given in Section 6.1; 

"Termination Date" has the meaning given in Section 6.2; 

"Title Requisition" has the meaning given in the definition of "Total Loss"; 

"Total Loss" has the meaning given in Section 19.2;  

"Total Loss Date" has the meaning given in Section 19.2; 

"Total Loss Proceeds" has the meaning given in Section 19.2; 

"Transportation Code" means that portion of Title 49 of the United States Code comprising 

those provisions formerly referred to as the Federal Aviation Act of 1958, as amended; 

"Transaction Lien" means, collectively, Lessor Liens and Financing Liens, as applicable; 



   

- 20 - 

 

 

"Transfer" has the meaning given in Section 24.3; 

"Trust Agreement" means the trust agreement in relation to (among other things) the 

Aircraft entered into from time to time between the Trust Company, in its individual 

capacity and as owner trustee, and Owner Participant;  

"Trust Company" means TVPX Aircraft Solutions Inc. in its individual capacity, or any 

successor Owner Trustee in accordance with Section 24.4 in its individual capacity; 

"UCC" means the Uniform Commercial Code of the United States of America; 

"U.S. Dollars", "US$" and "$" means immediately available and freely transferable lawful 

currency of the United States of America from time to time;  

"U.S. GAAP" means generally applicable accounting principles, as practiced and applied 

in the United States of America from time to time, and consistently applied; and 

"U.S.-Ireland Income Tax Treaty" means the income tax convention between the United 

States and Ireland for the avoidance of double taxation with respect to taxes on income, 

signed July 28, 1997, as amended; 

"Warranties" means, in relation to the Aircraft or any Engine or any Part, any warranty, 

express or implied, with respect to such Aircraft or Engine or Part made by an OEM, or 

any other supplier, or by any subcontractor or supplier of any of the foregoing (to the extent 

that any such warranty may be assigned and is capable of assignment) and, for greater the 

avoidance of doubt, shall not include any performance guarantees, shop visit warranties or 

service life policies. 

1.2 The words "hereof", "herein" and "hereunder" and other words of similar import used in 

this Agreement refer to this Agreement as a whole and not to any particular part of this 

Agreement. 

1.3 The headings of sections of this Agreement and the table of contents are inserted for ease 

of reference only and shall not in any way affect the interpretation of this Agreement. 

1.4 Mentioning anything after "include", "includes" or "including" does not limit whatever else 

might be included. 

1.5 Where the context so requires, in this Agreement words importing the singular only shall 

also include the plural and vice versa. 

1.6 Reference herein to any Law or any document, instrument or agreement means such Law 

or such document, instrument or agreement as originally implemented or executed, as 

modified, amended or supplemented from time to time. 

1.7 Reference herein to "written" and "in writing" includes telecopied communications and 

electronic communications. 

https://www.lawinsider.com/clause/us-gaap
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1.8 Unless otherwise specifically stated, reference herein to any recital, section, clause, sub-

clause or schedule is a reference to such recital, section, clause, sub-clause or schedule to 

or of this Agreement. 

1.9 References herein to any party shall include its permitted successors and assigns. 

2. AGREEMENT TO LEASE 

2.1 Agreement to Lease.  Lessor agrees to lease to Lessee, and Lessee agrees to lease from 

Lessor, the Aircraft upon and subject to the terms and conditions of this Agreement, for a 

period commencing upon the Delivery Date and ending on the Termination Date. 

3. CONDITIONS PRECEDENT AND CONDITIONS SUBSEQUENT 

3.1 Lessor Conditions Precedent.  

3.1.1 Lessor need not deliver and begin leasing the Aircraft under this Agreement 

unless each of the Lessor Conditions Precedent is satisfied or waived in writing 

by Lessor. 

3.1.2 The Lessor Conditions Precedent have been inserted for the benefit of Lessor 

and may be waived or deferred in writing, in whole or in part and with or 

without conditions, by Lessor without prejudicing the right of Lessor to receive 

fulfilment of such conditions, in whole or in part, at any later time.  

3.2 Lessee Conditions Precedent.  

3.2.1 Lessee need not accept and begin leasing the Aircraft under this Agreement 

unless each of the Lessee Conditions Precedent is satisfied or waived in writing 

by Lessee.  

3.2.2 The Lessee Conditions Precedent have been inserted for the benefit of Lessee 

and may be waived or deferred in writing, in whole or in part and with or 

without conditions, by Lessee without prejudicing the right of Lessee to receive 

fulfilment of such conditions, in whole or in part, at any later time.  

3.3 Fulfilment of Conditions Precedent. Each of Lessee and Lessor shall use reasonable 

endeavors to fulfil (or procure the fulfilment of) the Conditions Precedent to be fulfilled by 

it as and when required under this Agreement.  

3.4 Termination Prior to Delivery. If Delivery has not occurred for any reason by 5:00 p.m. 

(GMT) on the Final Delivery Date, then either party may terminate this Agreement by 

notice in writing to the other party, whereupon the rights and obligations of the parties 

under the Lessee Documents shall cease and be discharged and none of the parties thereto 

shall have any further obligation or liability whatsoever provided that the Surviving 

Obligations shall continue to apply.  



   

- 22 - 

 

 

3.5 Lessor Conditions Subsequent.  Lessee shall deliver or fulfil, to the reasonable satisfaction 

of Lessor, the Lessor Conditions Subsequent (which delivery or fulfilment Lessee shall 

procure at the times specified) unless waived or deferred in writing by Lessor. 

4. REPRESENTATIONS AND WARRANTIES 

4.1 Representations and Warranties of Lessee.  Lessee represents and warrants to Lessor that: 

4.1.1 Lessee is a limited partnership duly organized and validly existing under the 

laws of Delaware; 

4.1.2 Lessee GP is a company duly organized and validly existing under the laws of 

Delaware; 

4.1.3 Lessee GP is the general partner of Lessee; 

4.1.4 each of Lessee and Lessee GP has the power to own its assets and carry on its 

business as it is being conducted and as contemplated by the Lessee Documents; 

4.1.5 each of Lessee and Lessee GP has the power enter into, perform and deliver, 

and has taken (or will by Delivery have taken) all necessary action to authorize 

its entry into, performance, execution and delivery of, the Lessee Documents 

and the transactions contemplated by the Lessee Documents; 

4.1.6 neither Lessee nor Lessee GP has taken any action and, to its knowledge, no 

steps have been taken or legal proceedings been started with respect to any 

Insolvency Event in respect of Lessee or Lessee GP (as applicable) or a 

substantial part of its assets; 

4.1.7 Lessee is not overdue with any necessary returns and payments (except for 

payments in respect of Taxes being contested in good faith through appropriate 

proceedings and for which adequate reserves have been provided) due (and, in 

relation to payments, payable) to the tax authorities of Lessee's Jurisdiction and 

any other jurisdiction in which it is treated as resident for tax purposes; 

4.1.8 the transactions contemplated by the Lessee Documents are of commercial 

benefit to Lessee and in its commercial interests; 

4.1.9 the obligations expressed to be assumed by it in each Lessee Document are 

legal, valid, binding and enforceable obligations except as the same may be 

limited by applicable principles of equity, bankruptcy, insolvency, legal 

protection proceeding, moratorium or other similar laws affecting creditors' 

rights generally; 

4.1.10 the entry into and performance by each of Lessee and Lessee GP of, and the 

transactions contemplated by, the Lessee Documents do not and will not: 

(a) contravene any law or regulation applicable to it; 
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(b) contravene or conflict with any provision of its constating documents or 

the resolutions of its directors, partners or shareholders; 

(c) conflict with, or result in any breach of any of the terms of, or constitute 

a default under, any agreement or instrument binding upon it or any of its 

assets; or 

(d) result in the creation or imposition of, or oblige it to create, any Lien 

(other than Permitted Liens) over any of its assets, rights or revenues; 

4.1.11 Lessee is subject to civil commercial law with respect to its obligations under 

the Lessee Documents and neither it nor any of its assets is entitled to any right 

of immunity or exemption under any Law on any ground from suit, seizure, 

execution, attachment or other legal process in respect of its obligations under 

the Lessee Documents and the entry into and performance of the Lessee 

Documents by it constitute private and commercial acts; 

4.1.12 the information provided by Lessee (or on its behalf) to Lessor or Lease 

Servicer in writing for the purpose of enabling Lessor and Lease Servicer to 

assess the credit of Lessee and to complete their "Know Your Customer" due 

diligence investigations in respect of Lessee does not contain any untrue 

statement of a material fact or omit to state any material fact necessary in order 

to make the statements therein not misleading in the light of the circumstances 

under which they were made; 

4.1.13 Lessee has furnished to Lessor a copy of Lessee's most recent consolidated 

financial statements (if any) and such financial statements have been prepared 

in accordance with U.S. GAAP and fairly set forth the financial condition of 

Lessee as of the date indicated thereon and the results of its operations for the 

period indicated therein in accordance with said principles; 

4.1.14 between the date of this Agreement and the Delivery Date, there has been no 

material adverse change in the financial condition or operations of Lessee or in 

the ability of Lessee to comply with its obligations under any of the Lessee 

Documents; 

4.1.15 there are no current, pending or, to Lessee’s knowledge, actions or proceedings 

threatened in writing before any court, arbitrator(s), or administrative agency or 

other judicial, quasi-judicial or dispute resolution body in any jurisdiction 

which, if adversely determined, would reasonably be expected to have a 

material adverse effect on Lessee’s financial condition, operations or ability to 

perform its obligations under the Lessee Documents; 

4.1.16 Lessee's payment obligations under the Lessee Documents rank at least pari 

passu with the claims of all its other unsecured and unsubordinated creditors, 

except for obligations mandatorily preferred by law and not by contract; 
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4.1.17 Lessee possesses or has completed (or will possess or complete prior to 

Delivery, except the possession or completion of which may be expressly 

deferred by this Agreement until after Delivery) all necessary registrations, 

certificates, franchises, licenses, permits, authorizations, approvals, rights and 

concessions and consents of or from all Governmental Bodies (including, 

without limitation, the Aviation Authority) which are required by Lessee in 

connection with: 

(a) entering into, performing its obligations under, and ensuring the validity 

and enforceability in the State of Registration and (if different) Lessee's 

Jurisdiction of, the Lessee Documents; 

(b) importing the Aircraft into and registering same in the State of 

Registration (including all customs formalities);  

(c) conducting its business (including all necessary air transportation licenses 

and registrations required in connection with the use and operation of the 

Aircraft as contemplated by this Agreement) and own, use, exploit or 

occupy its property and assets; 

4.1.18 Initial Sublessee is duly qualified and entitled to operate the Aircraft in 

accordance with Part 121 and 135 of Title 14 of the FARs; 

4.1.19 without prejudice to any rights or claims of Lessor in relation to Lessee, the 

Aircraft or this Agreement, from Delivery of the Aircraft to Lessee, Lessor shall 

be entitled to the benefit of section 1110 of title 11, United States Code, as in 

effect on the date hereof, with respect to the Aircraft, in the event of the 

commencement of any case under chapter 11 of title 11, United States Code, in 

which Lessee is the "debtor";  

4.1.20 except for applicable filings with the Aviation Authority, at the International 

Registry and in applicable registries in the State of Registration and (if 

different) Lessee's Jurisdiction, no filing, recording, registration or other action 

is necessary or advisable in order to establish, protect and perfect Lessor's title 

to or interest in the Aircraft and this Agreement in the State of Registration and 

(if different) Lessee's Jurisdiction as against Lessee, Initial Sublessee and any 

third parties; 

4.1.21 Lessee is not in violation of any Laws, or in breach of or in default under any 

document, instrument or agreement to which it is a party or by which it is bound, 

which in any such case would reasonably be expected to materially adversely 

affect the financial condition, business or operations of Lessee or the ability of 

Lessee to perform its obligations under the Lessee Documents; 

4.1.22 neither Lessee nor Initial Sublessee has any overdue Flight Charges in respect 

of any aircraft it operates; 
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4.1.23 no event of default or termination event (howsoever described) relating to non-

payment has occurred and is continuing under any other aircraft lease to which 

Lessee or Initial Sublessee is a party as lessee or sublessee; 

4.1.24 Lessee's principal place of business location, registered office and chief 

executive office, in each case for purposes of filings, registrations or recordings 

under the Laws of Lessee's Jurisdiction, is located at 25 Burr Drive, Needham, 

Massachusetts 02942, and Lessee is "located", as such term is used in Section 

9-307 of the NYUCC, in Massachusetts; 

4.1.25 none of Lessee, Initial Sublessee or, to the best of Lessee’s actual knowledge, 

any of its Affiliates, or the directors or officers of any of the foregoing is the 

target of Sanctions or engaged, directly or indirectly, in any activity which is 

prohibited under Sanctions; and 

4.1.26 no Event of Default has occurred and is continuing or will result from the entry 

into or performance of any Lessee Document. 

The representations and warranties in this Section 4.1 (i) are given on the date of this 

Agreement and (ii) shall be deemed to be repeated and be true and correct in all material 

respects on the Delivery Date, in each case by reference to the facts and circumstances 

existing on such date and so that the representation and warranty in Section 4.1.13 shall be 

deemed to be made by reference to the latest financial statements delivered by Lessee to 

Lessor. 

4.2 Representations and Warranties of Lessor.  Lessor represents and warrants to Lessee that:  

4.2.1 Each of Lessor and Owner Participant is duly organized and validly existing 

under the laws of the jurisdiction of its organization; 

4.2.2 Each of Lessor and Owner Participant has the power to enter into, perform and 

deliver, and has taken (or will by Delivery have taken) all necessary action to 

authorize its entry into, performance, execution and delivery of, this 

Agreement, the other Lessee Documents and the transactions contemplated by 

this Agreement; 

4.2.3 the obligations expressed to be assumed by Lessor in this Agreement are legal, 

valid, binding and enforceable obligations except as the same may be limited 

by applicable principles of equity, bankruptcy, insolvency, legal protection 

proceeding, moratorium or other similar laws affecting creditors' rights 

generally; 

4.2.4 the Aircraft is free and clear of all Liens other than (i) Liens created by the 

Operative Documents, (ii) Transaction Liens, and (iii) any other Liens that 

could not reasonably be expected to interfere with Lessee's or Permitted 

Sublessee's rights in Section 20.1; 
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4.2.5 Lessor is subject to civil commercial law with respect to its obligations under 

this Agreement and is not entitled to any right of immunity or exemption under 

any Law on any ground from suit, seizure, execution, attachment or other legal 

process in respect of its obligations under this Agreement and the entry into and 

performance of this Agreement by it constitutes a private and commercial act; 

4.2.6 Owner Participant is the beneficial owner of Lessor’s Account; 

4.2.7 no part of the funds used or to be used by Lessor or Owner Participant to make 

or hold its investment in the Aircraft, directly or indirectly, constitutes assets of 

an "employee benefit plan" (as defined in Section 3(3) of the U.S. Employee 

Retirement Income Security Act of 1974, as amended) or of a "plan" (as defined 

in Section 4975(e) of the U.S. Internal Revenue Code of 1986, as amended); 

4.2.8 Lessor has title to the Aircraft and the right to lease the Aircraft to Lessee; 

4.2.9 Owner Participant (i) is a “resident of Ireland” within the meaning of Article 4 

(Residence) of the U.S.-Ireland Income Tax Treaty and (ii) is a “qualified 

person” described in Article 23 (Limitation on Benefits) of the U.S.-Ireland 

Income Tax Treaty; and 

4.2.10 Owner Participant owns no assets other than the Aircraft and aircraft subject to 

an Other Lease, and any assets relating to such Aircraft and aircraft. 

The representations and warranties in this Section 4.2 are (i) given on the date of this 

Agreement and (ii) shall be deemed to be repeated and be true and correct in all material 

respects on the Delivery Date, in each case by reference to the facts and circumstances 

existing on such date. 

5. DELIVERY AND ACCEPTANCE 

5.1 Lessee Inspection of Aircraft.  Subject to Sections 3.1, 3.2 and 5.3 and to Excusable Delay, 

at least ten (10) days prior to the Scheduled Delivery Date (the "Delivery Inspection Date"), 

Lessee shall have the right to inspect the Aircraft and the Manuals and Technical Records 

at the Technical Acceptance Location to ensure the Aircraft’s conformity with the Delivery 

Condition. Lessee shall inform Lessor in writing of any discrepancies from the Delivery 

Condition at least five (5) days prior to the Scheduled Delivery Date.  

5.2 Inspection, Delivery and Acceptance of Aircraft.  Subject to Sections 3.1, 3.2 and 5.3 and 

to Excusable Delay and to the Delivery Condition proviso in this Section 5.2, (i) on or 

before the Scheduled Delivery Date Lessee shall execute the Technical Acceptance 

Certificate, and (ii) following execution of the Technical Acceptance Certificate, Lessor 

shall procure that the Aircraft is ferried as soon as practicable to the Delivery Location, at 

Lessee's sole expense and (save for a Total Loss of the Aircraft occurring during the ferry 

flight) Lessee's sole risk, for delivery by Lessor and acceptance by Lessee under this 

Agreement at the Delivery Location on the Scheduled Delivery Date. Lessor shall make 

the Aircraft available to Lessee for technical inspection and technical acceptance on or 

before the Scheduled Delivery Date in compliance with the Delivery Condition save for 
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minor discrepancies (i.e., discrepancies which do not affect the airworthiness of the 

Aircraft or its suitability for commercial service). Lessor and Lessee shall negotiate in good 

faith any actions or compensation necessary to remedy any minor discrepancies from the 

Delivery Condition and note such discrepancies, together with the agreed remedies, in the 

Technical Acceptance Certificate and, if they remain outstanding on the Delivery Date, in 

the Lease Acceptance Certificate. Provided the Aircraft complies with the Delivery 

Condition (save for minor discrepancies resolved in the manner described above), Lessee 

shall execute the Technical Acceptance Certificate and, upon the fulfilment of the 

conditions set out in the Technical Acceptance Certificate, accept the Aircraft by executing 

the Lease Acceptance Certificate. Lessee acknowledges that in accepting the Aircraft it is 

relying on its own inspection and knowledge of the Aircraft in determining whether it 

meets the Delivery Condition.  

5.3 Total Loss Prior to Delivery.  If a Total Loss of the Aircraft occurs prior to Delivery, Lessor 

shall notify Lessee of same in writing whereupon the rights and obligations of the parties 

under this Agreement and any other Lessee Document shall cease and be discharged and 

none of the parties thereto shall have any further obligation or liability save for the 

Surviving Obligations, which shall continue to apply. If a Total Loss of one or both Engines 

occurs prior to Delivery, Lessor shall notify Lessee of same in writing whereupon Lessor 

shall be entitled to replace the Engine with another engine which meets the Delivery 

Condition, and any delay associated therewith will be deemed to be an Excusable Delay. 

5.4 Commencement of Lease.  Immediately and automatically upon execution of the Lease 

Acceptance Certificate by Lessee as provided herein, Delivery shall occur and Lessee shall 

become liable to pay all amounts payable and perform all other obligations of Lessee in 

accordance with this Agreement and the Lessee Documents (including, for the avoidance 

of doubt, Basic Rent, Maintenance Reserves, the GMCP Rates and Supplemental Rent). 

For the avoidance of doubt, ownership of the Aircraft shall remain vested in Lessor at all 

times. 

6. LEASE TERM 

6.1 Lease Term.  The term of leasing of the Aircraft will commence on the Delivery Date and 

shall terminate on the Termination Date (the "Term").  

6.2 Termination Date.  The leasing of the Aircraft hereunder shall terminate on any of the 

following dates (the "Termination Date"): 

6.2.1 the Expiration Date, or 

6.2.2 a date earlier than the Expiration Date, if: 

(a) there is a Total Loss of the Aircraft on or following Delivery, and 

payment is made to Lessor in accordance with Section 19.4; or 

(b) Lessor terminates this Agreement due to an Event of Default pursuant to 

Section 21.2; or 
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6.2.3 a date later than the Expiration Date, as it may be extended in accordance with 

Section 22. 

7. PAYMENTS 

7.1 Payment of Basic Rent.   

7.1.1 Subject to Section 7.1.2, Lessee shall pay to Lessor on each Rent Date 

throughout the Term the Basic Rent in accordance with Section 7.3.   

7.1.2 In the event that the Delivery Date is not the first day of a calendar month, 

Lessee shall pay: (i) on or prior to the Delivery Date, the full Basic Rent due on 

the second Rent Date; (ii) on or prior to the second Rent Date, the prorated 

Basic Rent due on the Delivery Date based upon the number of days from and 

including the Delivery Date to and including the last day of the calendar month 

in which the Delivery Date occurs; and (iii) on or prior to the final Rent Date, 

the prorated Basic Rent based upon the number of days from and including such 

final Rent Date to and including the Termination Date.  

7.2 Payments on a Non-Business Day.  If a Rent Date occurs on a day which is not a Business 

Day, the Basic Rent payable on that Rent Date shall be paid on the next succeeding 

Business Day, without additional interest as a result of such extension; provided that, if by 

virtue of such extension such amount would be paid in the next succeeding calendar month, 

such amount shall be paid on the next preceding Business Day. If any other amount payable 

under this Agreement is due on a day which is not a Business Day, such amount shall be 

paid on the next succeeding Business Day without additional interest as a result of such 

extension. 

7.3 Lessor's Account.  All amounts payable by Lessee under this Agreement will be paid by 

wire transfer of immediately available funds to Lessor's Account or to such other bank 

account as Lessor may from time designate by prior written notice of no less than five (5) 

Business Days. Lessor's Account (including any replacement thereof from time to time) 

shall be beneficially owned by Owner Participant (or any Successor Owner Participant 

from time to time) as long as it is the beneficial owner of the Aircraft. Payments under this 

Agreement will be deemed made only when actually credited to Lessor's Account. Receipt 

of funds in Lessor's Account before 4:00 p.m. (GMT) on any date will constitute discharge 

in respect of such payment by Lessee as of such date, and receipt of funds after such time 

on such date will be deemed received on the day following such date. 

7.4 Indemnity Payments. Lessee shall pay to Lessor, or the applicable Indemnitee, as 

Supplemental Rent, within ten (10) Business Days after receipt of written demand therefor 

(accompanied by a written statement from Lessor, or the applicable Indemnitee, describing 

in reasonable detail the basis of the claim and the calculation of the amount being 

demanded), an amount equal to any amount which Lessee is obliged to pay from time to 

time to Lessor, or such Indemnitee, pursuant to this Agreement or any other Lessee 

Document. 
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7.5 Default Interest. Lessee will pay as Supplemental Rent (by way of agreed compensation 

and not as a penalty) interest on any due and unpaid amounts payable by Lessee under this 

Agreement (without reference to any grace periods) at the Default Rate ("Default Interest"). 

7.6 Net Lease. This Agreement is a net lease and, notwithstanding any other provision in this 

Agreement or any Lessee Document to the contrary, Lessee’s obligation to pay Basic Rent 

and Supplemental Rent and make other payments in accordance with this Agreement and 

the Lessee Documents will be absolute and unconditional under any and all circumstances 

and regardless of other events, including the following: 

7.6.1 any right of set-off, counterclaim, recoupment, defense, deduction, withholding 

or other right (including any right of reimbursement) which Lessee may have 

against Lessor, Manufacturer, Engine Manufacturer or any other Person for any 

reason whatsoever, including any claim Lessee may have for the foregoing; 

7.6.2 unavailability or interruption in use of the Aircraft for any reason, including a 

requisition thereof or any prohibition, interruption 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 or documentation under the Laws of any jurisdiction or 

Total Loss of, or any damage to, the Aircraft; 

7.6.3 insolvency, bankruptcy, reorganization, arrangement, readjustment of debt, 

dissolution, liquidation, receivership, administration or similar proceedings by 

or against Lessor, Lessee, Manufacturer, Engine Manufacturer or any other 

Person; 

7.6.4 invalidity or unenforceability or lack of due authorization of or other defect in 

this Agreement or any other Operative Document or any particular provision 

hereof or thereof; 

7.6.5 failure or delay on the part of any party to perform its obligations under this 

Agreement; or 

7.6.6 other cause which, but for this provision, would or might have the effect of 

terminating or in any other way affecting any obligation of Lessee hereunder; 

it being the declared intention of the parties that the provisions of this Section 7.6 and the 

obligations of Lessee to pay Basic Rent and Supplemental Rent and any amount payable 

under Sections 16 and 17 and to make other payments in accordance with this Agreement 

and any other Lessee Document shall survive any frustration and that no monies payable 

or paid hereunder by Lessee to Lessor shall in any event or circumstances be repayable to 

Lessee. Nothing in this Section 7.6 will be construed to limit Lessee's right to claim for 

damages against Lessor in the event of Lessor's breach of this Agreement. 
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7.7 Lessor Performance of Lessee Obligation.  If Lessee fails to make any payment required 

under this Agreement or any Lessee Document to be made to a third party in connection 

with the Aircraft or fails to perform any other obligation required under this Agreement or 

any other Lessee Document, Lessor may (but is not required to), at its election and without 

waiver of its rights, perform such obligation and/or pay such amount in the event that 

without such obligation being satisfied or payment being made, there would be a material 

risk of the sale, appropriation, forfeiture, detention, seizure or loss of the Aircraft to a third 

party, except that Lessor's right to obtain Insurances if Lessee has failed to do so will be as 

provided in Section 18.5. If, in Lessor's reasonable judgment, it is possible to provide 

Lessee with notice and an opportunity to perform in advance of Lessor performing such 

obligation or paying such amount without increasing the risk of sale, forfeiture or loss of 

the Aircraft, Lessor will do so.  Within five (5) Business Days after written notice to Lessee 

of the amount paid by Lessor on behalf of Lessee, Lessee will pay, as Supplemental Rent, 

such amount to Lessor (or as otherwise specified hereunder) together with Default Interest 

from the date of payment by Lessor.  Any payment, performance or compliance by Lessor 

of or with a Lessee obligation hereunder will not affect the occurrence or continuance of a 

Default or Event of Default.  The exercise by Lessor of its remedy of performing a Lessee 

obligation hereunder is not a waiver of and will not relieve Lessee from the performance 

of such obligation at any subsequent time or from the performance of any of its other 

obligations hereunder or under any or any other Lessee Document. 

7.8 Calculation of Interest. Any and all interest payable under this Agreement (including 

Default Interest) shall accrue from day to day, and the amounts thereof shall compound 

monthly and be calculated on the basis of a year of three hundred and sixty (360) days and 

the actual number of days elapsed.  

7.9 Currency of Payments.  All payments of Basic Rent, Agreed Value and interest thereon, if 

any, payable by Lessee hereunder shall be payable in U.S. Dollars.  Subject to the preceding 

sentence and Section 27.8, payments to be made by Lessee under this Agreement by way 

of Supplemental Rent shall be made in the currency of the cost, charge, Loss, expense or 

liability which gave rise to such payment obligation. 

7.10 Security Deposit.   

7.10.1 Lessee shall provide Lessor with a security deposit in cash in an amount equal 

to the SD Stated Amount (the "Security Deposit''), which shall be payable in 

instalments as set forth in Schedule 9. 

7.10.2 The Security Deposit, when paid to Lessor, shall be fully earned and the sole, 

absolute and unconditional property of Lessor, may be freely commingled by 

Lessor and Lessor will not hold such funds as agent or on trust for Lessee or in 

any similar fiduciary capacity. No interest shall accrue on the Security Deposit 

and the Security Deposit shall be non-refundable. Notwithstanding the 

foregoing, provided no Event of Default or Financial Default has occurred and 

is continuing, an amount equal to the SD Stated Amount shall be reimbursed, 

without interest, by Lessor to Lessee upon (a) the termination of this Agreement 

by Lessee pursuant to Section 3.4, (b) the termination of this Agreement 
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pursuant to Section 5.3, (c) the occurrence of the Termination Date and the 

irrevocable payment by Lessee of all amounts due and payable under the Lessee 

Documents and re-delivery of the Aircraft in compliance with this Agreement. 

For the avoidance of doubt, Lessee acknowledges and agrees that in the case of 

an Insolvency Event, the Security Deposit will not constitute part of the 

bankruptcy estate of Lessee. 

7.10.3 If an Event of Default shall have occurred and be continuing, Lessor may, but 

shall not be obliged to, apply the Security Deposit in whole or in part for the 

payment of amounts then due and payable by Lessee (or the applicable lessee) 

under this Agreement or any Other Lease, including in respect of Basic Rent, 

Supplemental Rent, Losses and Taxes suffered or incurred by Lessor as a result 

of any Event of Default for which Lessor is entitled to reimbursement or 

indemnification under the terms of this Agreement or any Other Lease, or utilize 

the Security Deposit in whole or in part to perform any of Lessee's (or the 

applicable lessee’s) obligations under this Agreement or any Other Lease or to 

otherwise remedy any Event of Default (under this Agreement or any Other 

Lease), including in the re-delivery condition of the Aircraft, without prejudice 

to any other remedy of Lessor.  In any such event Lessee shall, within two (2) 

Business Days of demand, restore the Security Deposit to the SD Stated 

Amount by payment to Lessor of an amount in cash equal to such amount. Such 

application of the Security Deposit shall not be deemed a cure by Lessee, or 

waiver by Lessor, of any Default. 

7.11  Maintenance Reserves. 

7.11.1 Lessee shall pay Maintenance Reserves to Lessor as Supplemental Rent during 

the Term.  

 

7.11.2 Maintenance Reserves shall be due and payable in arrears on the fifteenth (15th) 

day of each calendar month based upon utilization for the prior calendar month, 

with the final Maintenance Reserves payment due and payable within thirty 

(30) days following the Termination Date.  

7.11.3 The Maintenance Reserves, when paid to Lessor, shall be the sole property of 

Lessor and may be freely commingled by Lessor. No interest will accrue or be 

paid at any time to Lessee on Maintenance Reserves held by Lessor or on 

amounts standing to the credit of any Reserve Account. For the avoidance of 

doubt, Lessee acknowledges and agrees that in the case of an Insolvency Event, 

the Maintenance Reserves will not constitute part of the bankruptcy estate of 

Lessee. 

7.12 Guaranteed Maintenance Cost Program.  

7.12.1 Lessee acknowledges and agrees that Lease Servicer has entered into the GMCP 

Agreement pursuant to which the GMCP Provider will provide the Services (as 

defined in the GMCP Agreement) and, if applicable, the Additional Services 
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(as defined in the GMCP Agreement) in respect of the Engines subject to the 

terms and conditions of the GMCP Agreement.  

 

7.12.2 Lessee shall at all times comply (or procure that Permitted Sublessee complies) 

with its obligations under the GMCP Operator Acknowledgment and the 

obligations of Lease Servicer under the GMCP Agreement (provided that any 

amendment modification, variation or supplement to the GMCP Agreement 

after the date of this Agreement shall have been notified to Lessee in writing). 

 

7.12.3 Lessee shall pay the GMCP Rates to Lessor as Supplemental Rent during the 

Term. The GMCP Rates shall be due and payable in arrears on the fifteenth 

(15th) day of each calendar month based upon utilization for the prior calendar 

month, with the final payment of GMCP Rates due and payable within thirty 

(30) days following the Expiration Date.  

 

7.12.4 Lessee acknowledges that the GMCP Rates are subject to annual escalation and 

to adjustment in accordance with the GMCP Agreement (including as a result 

of any deviation from the mission profile, operating environment, or the 

maintenance tasks, intervals and operational guidelines described in the GMCP 

Agreement or the GMCP Operator Acknowledgment) and that it will be liable 

to pay the GMCP Rates as escalated and/or adjusted in accordance with the 

GMCP Agreement.  

 

7.13 Set-off. At any time after the occurrence of an Event of Default and as long as the same is 

continuing, Lessor may set-off any amount owed by Lessee under this Agreement, any 

other Lessee Document or any Other Lease against any amount owed by Lessor to Lessee 

under this Agreement or any other Lessee Document, regardless of the currency of either 

amount or obligation.  If the amounts are in different currencies, Lessor may convert either 

amount at the market rate of exchange reasonably available to Lessor in London or New 

York for the purposes of the set-off. If an amount is unliquidated, Lessor may estimate its 

liquidated amount in good faith. Lessor shall notify Lessee in writing of any such set-off. 

8. DISCLAIMERS 

8.1 "As Is, Where Is".  LESSEE UNCONDITIONALLY ACKNOWLEDGES AND AGREES 

THAT NONE OF LESSOR, OWNER PARTICIPANT, LEASE SERVICER, NOR 

LENDER (IF APPLICABLE) NOR ANY OF THEIR RESPECTIVE OFFICERS, 

DIRECTORS, EMPLOYEES, REPRESENTATIVES OR AGENTS HAVE MADE OR 

WILL BE DEEMED TO HAVE MADE ANY TERM, CONDITION, 

REPRESENTATION, WARRANTY OR COVENANT, EXPRESS OR IMPLIED 

(WHETHER STATUTORY OR OTHERWISE), AS TO (I) THE CAPACITY, AGE, 

AIRWORTHINESS, VALUE, QUALITY, DURABILITY, CONFORMITY TO THE 

DELIVERY CONDITION, DESCRIPTION, CONDITION (WHETHER OF THE 

AIRCRAFT, ANY ENGINE, ANY PART THEREOF OR THE MANUALS AND 

TECHNICAL RECORDS), DESIGN, WORKMANSHIP, MATERIALS, 

MANUFACTURE, CONSTRUCTION, OPERATION, DESCRIPTION, STATE, 

MERCHANTABILITY, PERFORMANCE, FITNESS FOR ANY PARTICULAR USE 
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OR PURPOSE (INCLUDING THE ABILITY TO OPERATE OR REGISTER THE 

AIRCRAFT OR USE THE MANUALS AND TECHNICAL RECORDS IN ANY OR 

ALL JURISDICTIONS) OR SUITABILITY OF THE AIRCRAFT OR ANY PART 

THEREOF, AS TO THE ABSENCE OF LATENT OR OTHER DEFECTS, WHETHER 

OR NOT DISCOVERABLE, KNOWN OR UNKNOWN, APPARENT OR 

CONCEALED, EXTERIOR OR INTERIOR, (II) THE ABSENCE OF ANY 

INFRINGEMENT OF ANY PATENT, TRADEMARK, COPYRIGHT OR OTHER 

INTELLECTUAL PROPERTY RIGHTS, (III) ANY IMPLIED WARRANTY ARISING 

FROM COURSE OF PERFORMANCE, COURSE OF DEALING OR USAGE OF 

TRADE OR (IV) ANY OTHER REPRESENTATION OR WARRANTY 

WHATSOEVER, EXPRESS OR IMPLIED, WITH RESPECT TO THE AIRCRAFT OR 

ANY PART THEREOF, ALL OF WHICH ARE HEREBY EXPRESSLY EXCLUDED 

AND EXTINGUISHED.  THE FOREGOING PROVISION DOES NOT APPLY TO OR 

AFFECT LESSOR'S REPRESENTATION REGARDING TITLE SET FORTH IN 

SECTION 19.5.  LESSEE AGREES THAT IT IS LEASING THE AIRCRAFT "AS IS, 

WHERE IS" AND WITH ALL FAULTS, IF ANY, INCLUDING, WITHOUT 

LIMITATION, ANY LATENT DEFECTS, AND LESSEE AGREES NOT TO ARGUE 

TO THE CONTRARY IN ANY CIRCUMSTANCES WHATSOEVER. 

8.2 Waiver of Warranty of Description.  IN CONSIDERATION OF (I) LESSEE'S RIGHTS 

WITH RESPECT TO THE INSPECTION OF THE AIRCRAFT PURSUANT TO THIS 

AGREEMENT AND (II) LESSOR'S ASSIGNMENT TO LESSEE OF ALL 

WARRANTIES, LESSEE HEREBY AGREES THAT ITS EXECUTION AND 

DELIVERY OF THE TECHNICAL ACCEPTANCE CERTIFICATE CONSTITUTES 

FINAL AND CONCLUSIVE PROOF, AS BETWEEN LESSOR AND LESSEE, THAT 

LESSEE'S TECHNICAL EXPERTS HAVE FULLY EXAMINED AND 

INVESTIGATED THE AIRCRAFT, ENGINES AND EACH PART THEREOF AND 

EACH IS IN EVERY WAY SATISFACTORY TO LESSEE AS FULLY COMPLYING 

IN EVERY RESPECT WITH THIS LEASE AND THAT ITS EXECUTION AND 

DELIVERY OF THE LEASE ACCEPTANCE CERTIFICATE CONSTITUTES FINAL 

AND CONCLUSIVE PROOF, AS BETWEEN LESSOR AND LESSEE, OF LESSEE 

HAVING IRREVOCABLY ACCEPTED THE AIRCRAFT, ENGINES AND EACH 

PART, INCLUSIVE OF ANY AND ALL FAULTS, WHETHER OR NOT NOTED ON 

THE TECHNICAL ACCEPTANCE CERTIFICATE OR LEASE ACCEPTANCE 

CERTIFICATE. MOREOVER, LESSEE WAIVES THE WARRANTY OF 

DESCRIPTION AND ANY CLAIMS LESSEE MAY HAVE AGAINST LESSOR 

BASED UPON THE FAILURE OF THE AIRCRAFT TO CONFORM WITH SUCH 

DESCRIPTION.   

8.3 Lessee Waiver.  Lessee hereby waives, as between itself and Lessor, and agrees not to seek 

to establish or enforce any rights and remedies, express or implied (whether statutory or 

otherwise), against Lessor or the Aircraft relating to the condition of the Aircraft or to any 

of the matters waived or acknowledged by Lessee as not being the responsibility of Lessor 

referred to in Sections 8.1 or 8.2. 
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8.4 No Lessor Liability for Losses.  Lessor will not be liable to Lessee, whether in contract, 

tort or statute and however arising, for any Loss (including any Taxes or consequential loss 

or damage of any kind) arising out of or in connection with the condition of the Aircraft.   

8.5 No Liability to Repair or Replace.  Lessor will not be liable to Lessee for any expense in 

repairing or replacing any item of the Aircraft or be liable to supply another aircraft or any 

item in lieu of the Aircraft or any part thereof if the same is lost, confiscated, damaged, 

destroyed or otherwise rendered unfit for use. 

8.6 No Waiver.  Nothing in this Section 8 or elsewhere in this Agreement will be deemed to 

be a waiver by Lessee of any rights it may have against any OEM or any other supplier or 

any subcontractor or supplier of any of the foregoing in respect of any Warranties. 

9. WARRANTIES 

9.1 Assignment. [Not applicable] 

9.2 Reassignment. [Not applicable] 

10. SUBLEASING AND WET LEASING 

10.1 General Restriction. Subject to the provisions of this Section 10, Lessee shall not at any 

time, without the prior written consent of Lessor, sublease, charter, hire, wet-lease or 

otherwise part with the possession or operational control of the Aircraft. 

10.2 Parting with Possession for Maintenance. Lessee shall be permitted to put the Aircraft in 

the possession of an Approved Maintenance Performer for the purpose of maintenance, 

service, repair or overhaul work or any modifications, changes or alterations permitted 

under this Agreement being carried out thereon. 

10.3 Wet Leasing. Lessee may enter into and carry out (or permit Permitted Sublessee to enter 

and carry out) any wet lease with respect to the Aircraft provided that: 

10.3.1 the wet lease is for no longer than a six (6) month period; 

10.3.2 no Event of Default has occurred and is continuing;  

10.3.3 the Aircraft is operated solely by cockpit personnel under the operational 

control of Lessee (or Permitted Sublessee) possessing all certificates and 

licenses that are required by Law; 

10.3.4 the Aircraft is in the possession of and subject to the technical, navigational and 

operation control of Lessee (or Permitted Sublessee) and its duly qualified 

personnel; 

10.3.5 the Aircraft is maintained by Lessee (or Permitted Sublessee) in accordance 

with its usual maintenance practices and the terms of this Agreement; 
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10.3.6 the Aircraft is insured by Lessee (or Permitted Sublessee) in accordance with 

the terms of this Agreement; 

10.3.7 the counterparty to such wet lease is not a Sanctions Target or formed, 

organized, domiciled, resident or located in a Prohibited Jurisdiction; 

10.3.8 the term of the wet lease does not, and is not permitted to, extend beyond the 

Termination Date;  

10.3.9 the Aircraft remains registered with the Aviation Authority and its State of 

Registration remains unchanged;  

10.3.10 the Habitual Base is not in a Prohibited Jurisdiction;  

10.3.11 the rights of the counterparty are at all times expressly subject to and 

subordinate to, and do not conflict in any respect with (or give the counterparty 

any greater rights than those of Lessee under) the terms of this Agreement and 

the interests of Lessor and any Lender in the Aircraft; and 

10.3.12 Lessee pays (or reimburses Lessor) all reasonable out-of-pocket costs and 

expenses incurred by Lessor in connection with such wet lease. 

10.4 Sub-leasing. Lessee shall not sublease the Aircraft without Lessor’s prior written consent, 

provided, however, that Lessor shall not withhold its consent in respect of the Initial 

Sublease Agreement or any other sublease provided, in all cases, that the following criteria 

are met: 

10.4.1 if the proposed sublessee is a Person other than the Initial Sublessee, Lessor has 

approved such proposed sublessee in its sole discretion; 

10.4.2 no Event of Default shall have occurred and be continuing;  

10.4.3 Lessee remains primarily liable for the performance of its obligations under this 

Agreement; 

10.4.4 the term of the sublease does not, and is not permitted to, extend beyond the 

Termination Date;  

10.4.5 the sublease is in writing and in the English language; 

10.4.6 the terms of the sublease are consistent with (or more stringent than) the terms 

of this Agreement but prohibit any further sub-leasing, or any pooling of 

Engines or Parts;  

10.4.7 the sublease contains (i) an express provision to the effect that it is and the rights 

of the Permitted Sublessee thereunder are expressly subject and subordinate to 

Lessor's rights under this Agreement and any Lender’s rights under the 

Mortgage or any security assignment of Lessor's and any Lender’s rights under 
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this Agreement, and (ii) an acknowledgment that such sublease will terminate 

upon the occurrence of the Termination Date and that the Permitted Sublessee 

will return the Aircraft to Lessor at any time after the leasing of the Aircraft 

under this Agreement has been terminated for any reason; 

10.4.8 if Lessor determines (acting reasonably) that the Aircraft will operate in a 

harsher environment than Lessee (or Initial Sublessee) operates, appropriate 

adjustments to the Maintenance Reserves, in line with the relevant OEM’s 

recommendations for such environment, are agreed between Lessor and Lessee 

for the term of such sublease; 

10.4.9 if the sublease will result in a change to the State of Registration or Habitual 

Base, such change(s) shall have been approved by Lessor in writing;  

10.4.10 at least thirty (30) days prior to the commencement of such sublease (other than 

the Initial Sublease Agreement), Lessor shall have received:  

(a) a copy of the Permitted Sublessee’s AOC and Maintenance Program; 

(b) a copy of the executed sublease which complies with the requirements of 

this Section 10.4; 

(c) an operator acknowledgment in respect of the GMCP Agreement in the 

form of the GMCP Operator Acknowledgment duly executed by the 

Permitted Sublessee; 

(d) the Certificate of Insurance, and, if requested by Lessor in its sole 

discretion, an executed Assignment of Insurances from Permitted 

Sublessee; 

(e) a letter from Permitted Sublessee, in form and substance satisfactory to 

Lessor, addressed to each of the Aviation Authority (and/or any airports 

to/from which the Aircraft is operated and other applicable authorities 

requested by Lessor) authorizing them to release information to Lessor 

and any Lender as to amounts owing by Permitted Sublessee to such 

authorities; 

(f) a power of attorney from Permitted Sublessee, in form and substance 

satisfactory to Lessor authorizing each attorney specified therein or its 

representatives to enforce Lessor’s and any Lender’s rights to repossess, 

deregister and export the Aircraft ("DPOA"); provided, however, that a 

DPOA shall not be required if an IDERA is delivered in accordance with 

clause (f) below and a DPOA is not necessary or advisable in order to 

ensure that the rights of Lessor and any Lender with respect to the 

Operative Documents and the Aircraft are not adversely affected by the 

sublease; 
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(g) if applicable in the State of Registration, an irrevocable de-registration 

and export request authorization from Permitted Sublessee in respect of 

the Aircraft substantially in the form annexed to or recognized under the 

Protocol to the Cape Town Convention ("IDERA"); 

(h) a Subordination Acknowledgment and, if requested by Lessor, a Sublease 

Assignment, in each case in form and substance reasonably acceptable to 

Lessor; 

(i) a legal opinion addressed to, and in form and substance and from counsel 

reasonably acceptable to, Lessor in the country in which the Permitted 

Sublessee is incorporated and the State of Registration, if different, 

confirming that the rights (including with respect to repossession of the 

Aircraft) of Lessor and any Lender with respect to the Operative 

Documents and the Aircraft will not be adversely affected (as compared 

to the position before such subleasing) following the commencement of 

the sublease, and all steps necessary to ensure the continued validity, 

enforceability and priority of the rights, title and interest of Lessor and 

any Lender have been taken, such legal opinion to be issued on the date 

such sub-leasing commences;  

(j) any other agreements, documentation, registrations, filings, information 

or evidence that Lessor and any Lender may reasonably request to 

confirm compliance with the requirements of this Section 10.4 and to 

establish, protect and perfect Lessor's and any Lender's rights and 

interests in the Aircraft, this Agreement and the Insurances; and 

(k) payment (or reimbursement) of all reasonable out-of-pocket costs and 

expenses incurred by Lessor and any Lender in connection with this 

Section 10.4. 

10.5 Performance by Permitted Sublessee.  Lessee will cause certain obligations under this 

Agreement to be performed by the Permitted Sublessee as may be permitted pursuant to 

the terms of this Agreement, and Lessor agrees that the proper performance by the 

Permitted Sublessee shall constitute pro tanto satisfaction of Lessee's corresponding 

obligation pursuant to this Agreement. Accordingly, all references herein to obligations of 

Lessee shall be treated as being able to be performed by the Permitted Sublessee and that 

Lessee shall procure the performance of its obligations herein by itself or by the Permitted 

Sublessee. 

10.6 Continued Responsibility of Lessee.  Notwithstanding any consent by Lessor to a wet lease 

or sublease, Lessee will continue to be primarily responsible for the performance of its 

obligations under this Agreement during the period of any such wet lease or sublease and 

any such wet lease or sublease shall at all times be subject and subordinate to this 

Agreement and any Mortgage. 

10.7 Events under Sublease Agreement. Lessee shall: 
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10.7.1 notify Lessor of the occurrence of any event of default under the Sublease 

Agreement as soon as practicable (and in any event no later than five (5) 

Business Days) after becoming aware of same; and 

10.7.2 not amend the terms of, or grant any waiver or consent under, the Sublease 

Agreement without the prior written consent of Lessor. 

11. OPERATION OF AIRCRAFT 

11.1 Costs of Operation.  Lessee will promptly pay or procure the payment of all costs incurred 

in the operation of the Aircraft during the Term, for profit or otherwise, including 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.   

11.2 Compliance with Laws.  Except as may be permitted pursuant to Section 10, Lessee agrees 

throughout the Term to maintain operational control of the Aircraft and use the Aircraft in 

accordance with Laws of the State of Registration and of any country, state, territory or 

municipality having jurisdiction into or over which the Aircraft is operated.  Lessee will 

comply, or procure compliance, in all material respects with all Laws relating to the 

operation, use, maintenance, repair, overhaul and/or modification of the Aircraft and 

maintain, or procure the maintenance of, all certificates, licenses, permits and 

authorizations which Lessee and (if applicable) Permitted  Sublessee requires in order to 

conduct its business and perform its obligations under the Lessee Documents.  Lessee will 

not employ, suffer, permit or cause the Aircraft to be used or operated in any manner which 

is (i) prohibited by Law, (ii) prohibited by Sanctions, or (iii) likely to render the Aircraft 

liable to condemnation, destruction, seizure, or confiscation by any authority.  Lessee shall 

ensure that the Aircraft does not operate in, proceed to, or remain at, any Prohibited 

Jurisdiction or other location that is prohibited by Law.   

11.3 Aircraft Use and Operation.  Lessee will ensure that (a) the Aircraft is used and operated 

solely in commercial operations in accordance with the AOC, any airworthiness certificate, 

license, authorization or registration relating to such Aircraft, and (b) the crew and 

engineers employed in connection with the operation and maintenance of the Aircraft have 

the qualifications and hold the licenses required by the Aviation Authority and Law. Lessee 

will not use or permit the Aircraft to be used or operated (i) for testing, qualifying, 

reconfirming the status or for training of flight crewmembers, other than Lessee or 

Permitted Sublessee crewmembers, (ii) for training any more than it utilizes for training 

any other aircraft of the same make and model in its fleet, (iii) for any purpose for which 

the Aircraft (or any Engine or Part thereof) was not designed or reasonably suited or which 

is contrary to any mandatory requirements of the OEM, (iv) in any manner which 

deliberately discriminates against the Aircraft (or any Engine or Part) when compared with 

the manner in which other aircraft (or their engines or parts) of the same make and model 

in its fleet are used, or (v) in any manner for military purposes. Lessee will not employ, 

suffer or cause the Aircraft to be used for the carriage of (A) whole animals restricted by 

IATA regulations living or dead except in the cargo compartments according to IATA 
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regulations and except domestic pet animals carried in suitable containers or domestic 

animals used to assist the disabled, (B) explosives, acids, toxic chemicals or other corrosive 

materials or any nuclear assemblies, components, fuels or wastes, except as permitted for 

passenger aircraft under the "Restriction of Goods" schedule issued by IATA from time to 

time and provided that all the requirements for packaging or otherwise contained therein 

are fulfilled, or (C) any item or substance whose possession or carriage is contrary to Law. 

11.4 No Violation of Insurance Policies.  Lessee will not use or permit the Aircraft to be used, 

operated or located in any manner or for any purpose which is not fully covered by the 

Insurances (save for payment of deductible amounts contemplated hereunder) including 

any area excluded from coverage by the Insurances.  Lessee will not carry or permit to be 

carried any goods of any description excepted or exempted from such policies and will take 

all reasonable steps to prevent the carriage of such goods, nor will Lessee do any other act 

or permit to be done anything which would reasonably be expected to invalidate or limit 

any such insurance policy. 

11.5 No Liens, Forfeiture, Detention, etc.  Lessee will not (i) create, agree to create or permit 

any Lien (other than Permitted Liens) on or with respect to the Aircraft, title thereto or any 

interest therein or in the Insurances in respect of the Aircraft or its interest therein, or (ii) 

do or permit to be done anything (other than create or allow any Permitted Liens) which 

may reasonably be expected to expose the Aircraft, any Engine or any Part to penalty, 

forfeiture, impounding, detention or appropriation. Without prejudice to the foregoing, if 

any such Lien (other than Permitted Liens) arises or any such penalty, forfeiture, 

impounding, detention or appropriation occurs, Lessee will forthwith, at its own expense, 

take all action as may be necessary to discharge or remove the Lien (other than Permitted 

Liens) or procure the immediate release of that Aircraft, Engine or Part, as the case may 

be. Furthermore, Lessee will, as soon as practicable after becoming aware of any of the 

foregoing (other than Permitted Liens), give written notice thereof to Lessor. 

11.6 Flight Charges.  Lessee shall promptly pay, or procure payment when due, all Flight 

Charges payable in relation to the use or operation of the Aircraft, including any services 

provided at any airport in respect thereof.  Lessee will, upon the written request of Lessor, 

provide within ten (10) Business Days of receipt of such written request, an estimate of all 

sums due by Lessee or any Permitted Sublessee to any air traffic, navigation authority, or 

any airport authority.  

11.7 Representations to other Parties.  Lessee will not and will not permit Permitted Sublessee 

to (a) represent or hold out Lessor or any Lender as carrying goods or passengers on the 

Aircraft or as being in any way connected or associated with any operation of, or having 

any responsibility for, the Aircraft, or (b) pledge the credit of Lessor or any Lender for any 

maintenance, service, repairs, or overhauls of, or modifications to, or changes or alterations 

in, the Aircraft or for any other purpose whatsoever. 

11.8 Amendments to Power Output: Lessee shall not and will not permit Permitted Sublessee to 

incorporate any service bulletins on the Aircraft which alter the power output of an Engine 

without the prior written consent of the Lessor. 
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12. MAINTENANCE OF AIRCRAFT 

12.1 General Obligation.  During the Term and until the Aircraft is returned to Lessor in the 

condition required by this Agreement, Lessee shall be responsible for the continuing 

airworthiness of the Aircraft and has the obligation, at its sole cost and expense, to 

maintain, repair and overhaul the Aircraft, Engines and all of the Parts (or procure that 

same is done) (i) by Approved Maintenance Performers, (ii) in accordance with the 

Maintenance Program, (iii) in accordance with the rules and regulations of the Aviation 

Authority and consistent with the MPD, MRB Report, EMM, the APU OEM’s work scope 

planning guide, and all other OEM requirements and guidelines, (iv) in accordance with 

any other regulations or requirements necessary in order to maintain the certificate of 

airworthiness for the Aircraft from the Aviation Authority and eligibility at all times during 

the Term, except as to maintenance discrepancies which have been deferred in accordance 

with the Maintenance Program and except during those periods when the Aircraft is 

undergoing maintenance or repairs as required by this Agreement, and (v) in the same 

manner and with the same care as used by Lessee with respect to similar aircraft, engines 

and parts in Lessee’s fleet and without in any way discriminating against the Aircraft, 

Engines or Parts. 

12.2 Specific Obligations.  Without limiting Section 12.1, Lessee agrees that such maintenance 

and repairs will include, but will not be limited to, each of the following specific items: 

12.2.1 performance, in accordance with the Maintenance Program, of all routine and 

non-routine maintenance work, including on-line maintenance on the Aircraft; 

12.2.2 compliance with all Airworthiness Directives and all OEM mandatory service 

bulletins relating to the Aircraft, Engines or Parts that are required to be 

complied with during the Term or are required per Section 22; 

12.2.3 incorporation, at normally scheduled maintenance program intervals, in the 

Aircraft of all alert service bulletins of the OEMs and other vendors which 

Lessee schedules to adopt within the Term for Lessee's fleet of aircraft of the 

same make and model.  Incorporation of all other non-alert service bulletins 

shall be at Lessee's discretion.  The Aircraft shall not be discriminated from the 

rest of Lessee's fleet of aircraft in service bulletin compliance and other 

maintenance matters.  Lessee will not discriminate against the Engines with 

respect to overhaul build standards and disc replacements; 

12.2.4 incorporation in the Maintenance Program (which shall specify appropriate 

intervals for all tasks) for the Aircraft of a full corrosion prevention and control 

program, as required by the Aviation Authority and, if different, the FAA; 

12.2.5 maintaining in English and keeping in an up-to-date status all Manuals and 

Technical Records and keeping such Manuals and Technical Records in its 

possession in a fire proof area free from risk of flooding and protected from 

theft or other unauthorized access and not permitting any other Person (other 

than the Permitted Sublessee (if any), the Aviation Authority) to have 



   

- 41 - 

 

 

possession or control over the Manuals and Technical Records without the 

consent of Lessor and for the avoidance of doubt, all Manuals and Technical 

Records shall be maintained and retained in accordance with the requirements 

of the Aviation Authority and, if different, the FAA; 

12.2.6 maintaining historical records, as required by the Aviation Authority and, if 

different, the FAA, in accordance with the Maintenance Program, in English, 

for condition-monitored Parts, hard-time Parts and LLPs, the Flight Hours and 

Cycles the Aircraft and Engines operate and all maintenance and repairs 

performed on the Aircraft; 

12.2.7 properly documenting all repairs, Modifications and alterations and the addition 

or removal of equipment, systems or components in accordance with the rules 

and regulations of the Aviation Authority and, if different, the FAA, and 

reflecting such items in the Manuals and Technical Records.  In addition, all 

repairs to the Aircraft will be accomplished in accordance with Manufacturer's 

structural repair manual and approved repair data; and 

12.2.8 ensuring that no PMA Parts are installed on the Aircraft and that no DER Repair 

not approved by the OEM is performed on the Airframe, any Engine or any 

Part. 

12.3 Replacement of Parts. 

12.3.1 Replacement.  Lessee, at its sole cost and expense, will promptly replace all 

Parts which may from time to time become worn out, time-, cycle- or calendar-

expired, unserviceable, lost, stolen, destroyed, seized, confiscated, damaged 

beyond repair or permanently rendered unfit for use for any reason whatsoever 

(unless not replaced as a result of a Modification permitted under Section 12.6.1 

or unless such Part is obsolete and removed in accordance with the Maintenance 

Program).  In the ordinary course of maintenance, service, repair, overhaul or 

testing, Lessee may remove any Part, provided that Lessee replaces such part 

as promptly as practicable in the ordinary course of Lessee's business.  All 

replacement Parts will (i) be free and clear of all Liens (except Permitted Liens) 

of any kind or description, (ii) be in airworthy condition and of at least 

equivalent model and modification status and have a value and utility at least 

equal to the Parts replaced, assuming such replaced Parts were in the condition 

and repair required to be maintained by the terms hereof, (iii) have a current 

"serviceable tag" in the form of a certificate of conformance, FAA 8130 

certification from the OEM or maintenance facility providing such items to 

Lessee, indicating that such Parts are new, serviceable or overhauled, to the 

extent that a "serviceable tag" for such Part is required by the Aviation 

Authority and, if different, the FAA, (iv) in the case of the APU, Propellers, 

Landing Gear and LLPs, have back-to-birth traceability and maintenance 

records, (v) be recorded in the Manuals and Technical Records, and (vi) in the 

case of the APU, a Landing Gear or a Propeller, satisfy the definition of a 
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Replacement APU, Replacement Landing Gear, and Replacement Propeller, 

respectively. 

12.3.2 Title to Parts.  All Parts removed from the Airframe or any Engine will remain 

the property of Lessor and subject to this Agreement no matter where located, 

until such time as (a) such Parts have been replaced by Parts (which have been 

incorporated or installed in or attached to the Airframe or such Engine) which 

meet the requirements for replacement Parts specified in Section 12.3.1, (b)  

title to such replacement Parts has passed to Lessor under the Laws of the State 

of Registration and lex situs and (c) Lessee has promptly recorded (or caused to 

be recorded) the replacement of such Parts in the Manuals and Technical 

Records and received an acknowledgment of the ownership transfer to Lessor. 

To the extent permitted by the Laws of the State of Registration and the lex 

situs, it is the intent of Lessor and Lessee that, without further act and 

immediately upon any replacement Part becoming incorporated, installed or 

attached to the Airframe or an Engine as above provided, the following shall 

occur concurrently (i) title to the replaced Part will thereupon vest in Lessee, 

free and clear of all Transaction Liens, (ii) title to the replacement Part will 

thereupon vest in Lessor, free and clear of all Liens (other than Permitted 

Liens), and (iii) such replacement Part will become subject to this Agreement 

and be deemed to be a Part hereunder to the same extent as the Parts originally 

incorporated or installed in or attached to the Airframe or such Engine.  To the 

extent the foregoing is not effective under the Laws of the lex situs, Lessee or 

Lessor, as applicable, shall, upon request of the other therefor, execute and 

deliver to the other, or procure the execution and delivery of, such bills of sale 

and other documents as the other reasonably requires to evidence the transfer 

of title to the replaced Part to Lessee and the transfer of title in the replacement 

Part to Lessor, provided that a bill of sale shall always be required in respect of 

a Replacement APU, Replacement Landing Gear or Replacement Propeller. 

12.3.3 Non-Complying Parts. Notwithstanding Section 12.3.1, so long as a 

substitution meets the requirements of the Maintenance Program, the Aviation 

Authority (or, if different, the FAA), Lessee may substitute for any Part a part 

that does not meet the requirements of Section 12.3.1 if a complying Part cannot 

be procured or installed without unreasonably disrupting the commercial 

operation of the Aircraft and, as soon as practicable in the ordinary course of 

Lessee's business (and, in any event, on or before the earlier of the Termination 

Date and one hundred and ninety (90) days after the date of installation), the 

non-complying part is removed and replaced by a Part that complies with 

Section 12.3.1.  For the avoidance of doubt, the removal of any impediment that 

prevented a part from meeting the requirements of Section 12.3.1 satisfies the 

requirement to remove and replace such non-complying part in accordance with 

the foregoing sentence, notwithstanding that such part has not been physically 

removed and replaced, following which the provisions of Sections 12.3.1 and 

12.3.2 shall, without further act, become operative with respect to such part. 
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12.4 Removal of Engines and Installation of Compatible Engines on the Aircraft. 

12.4.1 If an Engine is removed for testing, service, repair, maintenance, overhaul 

work, alterations, modifications or any other reason, title to such Engine will at 

all times remain vested in Lessor. 

12.4.2 Lessee will be entitled to remove any or both Engines from the Airframe and 

install any Compatible Engine on the Airframe, provided that: 

(a) no Event of Default has occurred and is continuing;  

(b) such Compatible Engine is in an airworthy and serviceable condition; 

(c) all insurance requirements, maintenance requirements and other 

obligations as set forth in this Agreement continue with respect to the 

Aircraft and the Engines, wherever located; 

(d) the Engine identification plates referred to in Section 13.6 are not 

removed from any Engine upon such Engine being detached from the 

Airframe;  

(e) title to the removed Engine remains with Lessor, free and clear of all 

Liens, other than Permitted Liens, regardless of the location of the 

Engine; and 

(f) if requested by Lessor, the Engine Creditor confirms in writing, directly 

to and for the benefit of Lessor and any Lender in a manner that may be 

directly enforced by them, that neither Engine Creditor, nor its successors 

or assigns, nor any Person claiming an interest through or under the 

Engine Creditor, will acquire or claim, as against Lessor or any Lender 

any right, title or interest in such Airframe as a result of such Compatible 

Engine being installed on the Airframe, and Lessee hereby agrees to 

reimburse Lessor and any Lender, or any Person claiming through or 

under Lessor or any Lender, for their reasonable out-of-pocket legal fees 

and costs in connection therewith. 

12.5 Installation of Engines on Compatible Aircraft. 

12.5.1 Any Engine removed from the Airframe may only be installed on a Compatible 

Aircraft, provided that: 

(a) no Event of Default has occurred and is continuing; 

(b) such Compatible Aircraft is in an airworthy and serviceable condition 

(subject to maintenance requirements in the ordinary course of business);  

(c) at all times while such Engine is detached from the Airframe, Lessee shall 

maintain or cause to be maintained separate insurance in respect of such 
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Engine in accordance with Section 18 and all maintenance requirements 

and other obligations set forth in this Agreement shall continue with 

respect to such Engine, wherever located;  

(d) the Engine identification plates referred to in Section 13.6 are not 

removed from such Engine upon it being detached from the Airframe;  

(e) title to such Engine remains with Lessor, free and clear of all Liens, other 

than Permitted Liens, regardless of the location of the Engine;  

(f) the Engine is re-installed on the Airframe as soon as reasonably 

practicable (and in any case upon the earlier of ninety (90) days from its 

removal from the Airframe, the occurrence of an Event of Default, or the 

Termination Date) unless it is replaced by a Replacement Engine Section 

19.7; and 

(g) if requested by Lessor, the Aircraft Creditor confirms in writing, directly 

to and for the benefit of Lessor and any Lender in a manner that may be 

directly enforced by them, that neither Aircraft Creditor, nor its 

successors or assigns, nor any Person claiming an interest through or 

under the Aircraft Creditor, will acquire or claim, as against Lessor or any 

Lender any right, title or interest in such Engine as a result of such Engine 

being installed on the Compatible Aircraft, and Lessee hereby agrees to 

reimburse Lessor and any Lender, or any Person claiming through or 

under Lessor or Lender, for their reasonable out-of-pocket legal fees and 

costs in connection therewith. 

12.5.2 In connection with any removal and/or replacement of Engines from or on the 

Airframe, Lessor hereby agrees, for the benefit of Lessee, any Engine Creditor 

and/or any Aircraft Creditor, as follows: 

(a) neither Lessor, its successors or assigns, nor any Person claiming an 

interest through or under Lessor, shall acquire or claim, as against Lessee 

or any Engine Creditor, any right, title or interest in any Compatible 

Engine as a result of such Compatible Engine being installed on the 

Airframe; 

(b) neither Lessor, its successors or assigns, nor any Person claiming an 

interest through or under Lessor, shall acquire or claim, as against Lessee 

or any Aircraft Creditor, any right, title or interest in any Compatible 

Aircraft as a result of an Engine being installed thereon; and 

(c) Lessor will, if requested by Lessee, confirm the foregoing agreements in 

writing for the benefit of any Engine Creditor or Aircraft Creditor, and 

Lessee hereby agrees to reimburse Lessor and any Lender, or any Person 

claiming through or under Lessor or any Lender, for their reasonable legal 

fees and costs in connection therewith. 
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12.6 Modifications. 

12.6.1 Lessee may, at its own cost and expense, from time to time, make such 

alterations, modifications and additions (each a "Modification") to the Aircraft, 

Airframe, an Engine, or a Part as Lessee may deem desirable in the proper 

conduct of its business and shall make all Modifications which are required as 

a result of an Airworthiness Directive or an OEM’s recommended or mandatory 

service bulletins; provided, however, that Lessee shall obtain Lessor's prior 

written consent to any Major Modification, unless such Major Modification is 

recommended by the Manufacturer or Engine Manufacturer or required by the 

Aviation Authority or, if different, the FAA, in which case Lessee must provide 

written notice to Lessor  of the specifics of the modification before carrying out 

such Major Modification. 

12.6.2 All Modifications incorporated on the Aircraft shall be in accordance with an 

OEM service bulletin and in compliance with FAA requirements, and be 

properly documented in the Manuals and Technical Records. 

12.6.3 Notwithstanding any other provision of this Agreement, no Modification will 

be made which has the effect of decreasing the utility or value of the Aircraft 

or invalidating or impairing any Warranty, unless required as a result of an 

Airworthiness Directive, airworthiness alert, or an OEM’s recommended or 

mandatory service bulletin. 

12.6.4 All Modifications shall be removed by Lessee from the Aircraft prior to return 

of the Aircraft to Lessor, unless otherwise agreed by Lessor in writing. Lessee 

shall, without further act, relinquish to Lessor all rights and title to any 

Modifications which are not removed from the Aircraft. If a Modification is 

removed from the Aircraft, Lessee shall cause such repairs to the Aircraft to be 

made to ensure that the Aircraft is returned to the condition it would have been 

in had the Modification not been made.  Notwithstanding the foregoing, no such 

removal will be (i) permitted without Lessor's consent upon the occurrence of 

an Event of Default which is continuing or (ii) required or permitted if such 

Modification was made as a result of an Airworthiness Directive, airworthiness 

alert or Manufacturer’s or Engine Manufacturer’s recommended or mandatory 

service bulletin.  Lessor and Lessee each agree to take all such steps and 

execute, or procure the execution of, all such instruments as may be necessary 

to ensure that title to Modifications passes to the other party in accordance with 

the terms of this Section 12.6.4 and Laws.  Any Modification removed as 

contemplated in this Section 12.6.4 will, without further act, vest in Lessee, free 

and clear of Transaction Liens and title to any Part vesting in Lessee will no 

longer be a Part under this Agreement. 

12.6.5 Lessor will bear no liability whatsoever for the cost of Modifications of the 

Aircraft, whether in the event of grounding or suspensions of certification, as a 

result of an Airworthiness Directive, airworthiness alert, or an OEM’s 
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recommended or mandatory service bulletin, or for any other cause, and Lessee 

will have no right to any contribution from Lessor for such costs. 

12.7 Pooling of Engines and Parts.  Lessee shall not subject the Engines or Parts to any 

interchange or pooling agreements without the prior written consent of Lessor. 

12.8 Maintenance Performer. The performer of any and all maintenance, repair, overhaul, and 

modification work on the Aircraft, whether by Lessee itself, a Permitted Sublessee or a 

third party, must be an Approved Maintenance Performer.  

12.9 Information Regarding Maintenance Program. Lessee will provide Lessor with information 

regarding the Maintenance Program for the Aircraft, as reasonably requested by Lessor. 

12.10 Storage. If the Aircraft, any Engine or any Part is out of service (except for the performance 

of maintenance, repair or overhaul procedures), Lessee shall ensure or procure that the 

Aircraft, such Engines or Parts shall be properly and safely stored, maintained and insured 

in accordance with the relevant OEM’s recommendations. 

12.11 Rights to Inspect Aircraft.   

12.11.1 On at least five (5) Business Days’ prior written notice to Lessee, Lessor or its 

authorized agents or representatives will have the right, no more than once in 

each twelve (12) month period, to inspect the Aircraft and the Manuals and 

Technical Records. Notwithstanding the foregoing, the requirement for advance 

notice and the limitation as to the frequency of the inspections shall not apply 

if an Event of Default has occurred and is continuing. Lessor agrees that, unless 

an Event of Default has occurred and is continuing, all inspections will be 

coordinated with Lessee so as to cause the minimum practical disturbance to 

Lessee's operations, conduct of business or its personnel.  Lessee agrees to 

cooperate with Lessor in making the Aircraft and the Manuals and Technical 

Records available to their authorized agents or representatives.  

12.11.2 Any inspection by Lessor or respective authorized agents or representatives will 

be at its own cost and expense, unless an Event of Default has occurred and is 

continuing, in which case Lessee will pay Lessor on demand, as Supplemental 

Rent, an amount equal to all reasonable fees, costs and out-of-pocket expenses 

incurred in connection with such inspection.     

12.11.3 Lessor will not have any duty to conduct any such inspection and will not incur 

any liability or obligation by reason of (and Lessee's indemnity obligations 

pursuant to Section 17 will apply notwithstanding) Lessor not making any such 

inspection or by reason of any reports it receives or any reviews it may make of 

the Aircraft records.  Lessor’s right to carry out such inspections are in its 

economic interests only and shall not in any way be construed as an obligation 

on it to keep the Aircraft airworthy or in any particular condition or state of 

maintenance. 
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12.12 Reporting Requirements. 

12.12.1 Commencing with a report furnished within ten (10) Business Days after the 

end of the month in which the Delivery Date occurs, Lessee will furnish to 

Lessor, monthly, a report in English in such form approved by Lessor in writing 

from time to time which will include (i) the Flight Hours and Cycles operated 

for the Airframe, (ii) the Flight Hour and Cycles operated for each of the 

Engines, (iii) the location of the Engines and Parts (to the extent not installed in 

or on the Airframe or an Engine, as applicable), (iv) the location of the Manuals 

and Technical Records, (vi) the most recently completed and next due checks 

on the Airframe, Engines, Landing Gear, APU and Propellers, and (vii) any 

other data required to determine the applicable Maintenance Reserves.  Each 

monthly report will be furnished within ten (10) Business Days after the end of 

the applicable month.  

12.12.2 Upon request by Lessor, Lessee shall (i) disclose the location of the Aircraft, 

the Manuals and Technical Records, the Engines and Parts, and (ii) provide 

access to electronic copies of the Manuals and Technical Records. 

12.12.3 Upon request by Lessor, at reasonable intervals, Lessee shall provide an 

updated list of those Airworthiness Directives, service bulletins and engineering 

modifications incorporated on the Aircraft. 

12.12.4 Upon request by Lessor, no more frequently than once every two (2) 

months, Lessee shall provide Lessor (or Lease Servicer) with electronic 

copies of all Aircraft-related documents (including copies of the log book 

entries) that have been generated during the period up to the date of Lessor's 

request or should have been generated during that period under Law, the 

Maintenance Program and/or Lessee’s internal process guidelines (the 

"Electronic Aircraft Records").  Lessee shall provide the Electronic Aircraft 

Records to Lessor using such file sharing service directed by Lease Servicer 

in writing from time to time.  Lessor shall also be entitled to produce and/or 

scan the Electronic Aircraft Records and all other Aircraft-related 

documents (including copies of the log book entries) since the Aircraft's 

manufacture with a scanner and/or printer at the premises of Lessee, and 

Lessee hereby undertakes to fully co-operate and to support a representative 

of Lessor or Lease Servicer in this regard. 

13. TITLE, REGISTRATION AND CAPE TOWN PROVISIONS 

13.1 Title to the Aircraft during Term.  Title to the Aircraft will be and remain vested in Lessor.  

Lessee will have no right, title or interest in the Aircraft except to the extent provided in 

this Agreement. Lessor and Lessee acknowledge and agree that this Agreement transfers 

to Lessee, with respect to the Aircraft, a leasehold interest only and that Lessor is the owner 

and lessor of the Aircraft subject to the rights and interests of any Lender under any 

Mortgage, and Lessee is the lessee of the Aircraft. Lessee shall, on all occasions when the 

ownership of the Aircraft, the Airframe or any Engine or Part is relevant, make clear to 
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third parties that title is held by Lessor (subject to the rights and interests of any Lender as 

mortgagee of the Aircraft, if Lessee has been informed thereof). Lessee further undertakes 

to inform any third party attempting to seize or arrest the Aircraft that Lessee does not have 

any ownership interest in or title to the Aircraft. Lessee will not claim to have any legal or 

beneficial ownership interest in the Aircraft, attempt to sell or otherwise dispose of such 

interest, or make any demands against Lessor (other than in respect of Lessee’s interest 

conferred by this Agreement), or take any action or omit to take any action which may 

prejudice the rights and interests of Lessor or any Lender in or to the Aircraft or under any 

Lessee Document.   

13.2 Perfection of Title. 

13.2.1 Lessee shall, together with Lessor, cause, or, at Lessor’s request, assist Lessor 

in causing, this Agreement and any and all additional instruments which shall 

be executed pursuant to the terms hereof as permitted by Law to be kept, filed 

and recorded in the offices of any Governmental Bodies in the State of 

Registration as required by the Aviation Authority and any applicable Law. 

Lessee shall not take any action which would conflict with or adversely affect 

such filings and recordation of the Lease and such other documents as provided 

herein. 

13.2.2 If at any time subsequent to the initial recordation under Section 13.2.1, any 

filing or recording is reasonably necessary or desirable to protect the interests 

of Lessor and any Lender, Lessee, at its own cost and expense (provided, that, 

as between Lessor and Lessee, any such costs incurred with respect to the 

interest of any Lender shall be borne by Lessor) and upon request by Lessor, 

shall cause this Agreement, any financing statements with respect hereto, and 

any and all additional instruments which shall be executed pursuant to the terms 

thereof or hereof, to be kept, filed and recorded and to be re-executed, refiled 

and re-recorded in the appropriate office or offices pursuant to applicable Laws, 

to perfect, protect and preserve the rights and interests of Lessor hereunder and 

any Lender in the Aircraft, any Engine or any Part thereof. At the reasonable 

request of Lessor, Lessee shall furnish to Lessor an opinion of counsel or other 

evidence satisfactory to Lessor of each such filing or refiling and recordation or 

re-recordation (provided, that, as between Lessor and Lessee, any such costs 

incurred with respect to the interest of any Lender shall be borne by Lessor). 

13.2.3 Without limiting the foregoing, Lessee, at its sole cost and expense, will 

cooperate with Lessor and, if applicable, will procure that the Permitted 

Sublessee will cooperate with Lessor, to register at Delivery and thereafter 

during the Term maintain registration of the Aircraft in the name of Lessor, as 

owner and lessor of the Aircraft, any Lender, as mortgagee of the Aircraft, and 

Lessee (and, if applicable, Permitted Sublessee), as operator of the Aircraft, to 

the fullest extent permitted by Law in the register of aircraft in the State of 

Registration and will from time to time take all steps required by Law to 

maintain such registration.  Lessee will not and, if applicable, will procure that 

the Permitted Sublessee will not, do or suffer to be done anything which might 
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adversely affect such registration. Under no circumstances shall Lessee register 

the Aircraft, or allow the Aircraft to be registered, in a Prohibited Jurisdiction. 

13.3 Security Filings.  To the extent permitted by Law in the State of Registration and the state 

of incorporation of Lessee and, if applicable, Permitted Sublessee, Lessee shall and, if 

applicable, will procure that the Permitted Sublessee shall, cooperate with Lessor (at no 

cost to Lessor) to ensure that at all times during the Term (a) at the sole cost and expense 

of Lessee, a copy of this Agreement (which shall be notarized to the extent required in the 

State of Registration), the Sublease Agreement, the Sublease Assignment (if any), 

Subordination Acknowledgment, subject to Section 13.10, any DPOA and any IDERA, 

and any other document that is necessary or advisable to be filed, recorded or registered in 

the State of Registration or such state of incorporation in order to maintain, protect and 

perfect the interests of Lessor, as lessor and owner, and (b) at the cost and expense of 

Lessor, any Mortgage or other document that is necessary or advisable to be filed, recorded 

or registered in the State of Registration or such state of incorporation in order to maintain, 

protect or perfect the interests of Lender (including by identifying Lender’s interest, as 

mortgagee, on the Aircraft’s certificate of registration), is filed, recorded or registered with 

the Aviation Authority or pursuant to Law, provided that Lessor shall and shall procure 

that any Lender shall execute and deliver all such documents as Lessee may need for the 

purpose of effecting and continuing such filings, recordings or registrations. For the 

avoidance of doubt, Lessee agrees to co-operate, and shall procure that Permitted Sublessee 

co-operates, with Lessor, or any Person acting on behalf of Lessor or any Lender, in relation 

to such filings, recordings or registrations. The execution of this Agreement by the parties 

hereto constitutes the authorization by Lessee to Lessor’s legal counsel to make (and where 

necessary to execute on Lessee’s behalf) such perfection filings as Lessor and its counsel 

deem necessary or advisable to protect the interest of Lessor and any Lender hereunder, 

include by filing a precautionary UCC-1 financing statement in the Lessee’s Jurisdiction.   

13.4 Evidence of Registration and Filings.  At Lessor's reasonable request, Lessee will furnish 

to Lessor and any Lender an opinion of counsel or other evidence reasonably satisfactory 

to Lessor and any Lender of the registrations and filings required hereunder. 

13.5 Change in Lessee's Jurisdiction. Lessee shall notify Lessor of (a) any change in the 

jurisdiction of the registered office or the chief executive office of Lessee if Lessee has is 

more than one place of business; and (b) any change of name of Lessee, in each case, prior 

to the occurrence of such change. 

13.6 Identification Plates.  Lessee shall affix and at all times maintain on the Airframe and each 

Engine identification plates containing the following legends or any other legend 

reasonably requested by Lessor in writing from time to time reflecting the actual identity 

of Lessor and any Lender: 

"NOTICE OF OWNERSHIP AND SECURITY INTEREST 

 
THIS [AIRCRAFT/ENGINE] IS OWNED BY TVPX AIRCRAFT 
SOLUTIONS INC., NOT IN ITS OWN CAPACITY BUT SOLELY AS 
OWNER TRUSTEE ("LESSOR"), IS SUBJECT TO A LEASE 
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AGREEMENT BETWEEN LESSOR AND WALTZING MATILDA 

AIRLINES, LP ("LESSEE"), AND IS SUBJECT TO A SUBLEASE 

AGREEMENT BETWEEN LESSEE AND WALTZING MATILDA 

AVIATION, LLC." 

13.7 Registration of International Interests.  Lessee shall, at its expense, cooperate with Lessor 

and any Lender in all such acts, and shall take any actions within its control, as shall be 

required to perfect or give notice of the interests of Lessor and any Lender in the Aircraft 

or in any Engine (including any Replacement Engine) in accordance with the provisions of 

the Cape Town Convention including the delivery of: 

13.7.1 an irrevocable consent to Lessor or any Lender registering International 

Interests granted pursuant to the applicable Operative Documents under the 

Cape Town Convention; and 

13.7.2 such releases or consents to repossess and/or export required under Law to 

allow Lessor and any Lender to export the Aircraft. 

Lessee will register itself, and will procure that any Permitted Sublessee registers itself, as 

a transacting user entity with the International Registry and authorize Lessor or its legal 

counsel as its professional user entity for dealings with the International Registry in relation 

to the Aircraft. 

13.8 No Registrations without Lessor and Lender Consent.  Lessee undertakes and covenants 

that it shall not, and shall not permit any other Person, to register any prospective or current 

International Interest (or any amendment, modification, assignment, supplement, 

subordination or subrogation thereof) with the International Registry in respect of the 

Aircraft or an Engine without Lessor's and any Lender's prior written consent. 

13.9 Cooperation and Agreement to Consent.  Lessee shall cooperate with Lessor and any 

Lender and take such actions, insofar as any consent, cooperation or action of a party is 

required, as requested by or on behalf of Lessor and any Lender, which are necessary to 

effect the timely registration or discharge of any International Interests as set forth above 

with the International Registry. 

13.10 DPOA and IDERA.  Lessee agrees that if at any time the State of Registration is a 

jurisdiction other than the United States of America it will provide a DPOA and IDERA to 

the extent each is recognized under the Law of such other State of Registration, and such 

DPOA and IDERA shall be in form and substance satisfactory to Lessor, acting reasonably. 

14. FINANCIAL AND RELATED INFORMATION

14.1 Lessee agrees to furnish or make available each of the following to Lessor during the Term:

14.1.1 within sixty (60) days after the end of each of the first three fiscal quarters of

each fiscal year of Lessee, a copy of the unaudited consolidated financial

statements of Lessee in English (including a balance sheet and profit and loss
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statement but excluding notes to such statements) prepared for such quarter in 

accordance with U.S. GAAP; 

14.1.2 within one hundred and twenty (120) days after the end of each fiscal year of 

Lessee, a copy of the audited consolidated financial statements of Lessee in 

English (including a balance sheet and profit and loss statement) prepared as of 

the close of such fiscal year in accordance with U.S. GAAP; 

14.1.3 copies of all notices, financial or other business information dispatched by 

Lessee to any of its other lessors and/or other major creditors generally at the 

same time as they are dispatched, provided that publication on a news wire 

service or another market accepted method of public dissemination shall satisfy 

the relevant obligations under this Section 14.1.3 if Lessor is notified of such 

publication by Lessee. 

14.1.4 at reasonable intervals, such other information as Lessor may reasonably 

request and as is available to Lessee in a form normally kept by Lessee 

concerning the location, condition, use and operation of the Aircraft (including 

the location of the Engines, any Parts and the Manuals and Technical Records, 

and the time and place of scheduled maintenance of the Aircraft); 

14.1.5 upon Lessee becoming aware that a Default has occurred, prompt written notice 

(in English) specifying the nature of such Default and the action(s) Lessee is 

taking or proposes to take with respect thereto; and 

14.1.6 such information (in English) as Lessor, Owner Participant or any Lender may 

be required to provide pursuant to an Operative Document or any mandatory 

requirement of a Governmental Body in relation to the Aircraft (including its 

possession, operation, maintenance or use) or Lessee. 

14.2 Know Your Customer.  Lessee shall promptly provide Lessor with such information as 

may be requested by Lessor from time to time in writing to satisfy Lessor’s and any 

Lender’s "Know Your Customer" or similar requirements. 

15. TAXES 

15.1 No Deductions or Withholdings.  All payments by Lessee to Lessor under this Agreement 

will 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 required by Law to make a deduction or 

withholding, in which event, subject to Sections 16.2.5, 16.2.6 and 24.3.3 and the next-to-

last sentence of this Section 15.1, Lessee will (i) gross up the payment by an additional 

amount, such that the net payment received by Lessor after any deduction or withholding 

(including with respect to the additional amount) equals the amounts required to be paid 

under this Agreement, and (ii) do all of the following: 

15.1.1 ensure that the deduction or withholding does not exceed the minimum amount 

legally required under Law; 
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15.1.2 pay to the relevant Governmental Body within the period for payment permitted 

by 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 

15.1.3 furnish to Lessor, within sixty (60) days after each payment, an official receipt 

of the relevant Governmental Body involved for all amounts so deducted or 

withheld, if available. 

Subject to Section 16.2 and the next-to-last sentence of this Section 15.1, Lessee agrees to 

indemnify and hold harmless Lessor from any Taxes or related claims, losses, or liabilities 

arising as a result of Lessee's failure to comply with its obligations under this Section 15.1.  

In the event that Lessee has paid any additional amount pursuant to this Section 15.1 in 

respect of Taxes which are excluded from indemnification hereunder pursuant to Section 

16.2, Lessor will reimburse Lessee for the amount of such excluded Taxes paid by Lessee, 

together with such additional amount. 

Lessor shall deliver to Lessee, before the Delivery Date (and thereafter upon Lessee’s 

written request no more frequently than annually), an IRS Form W-9, properly completed 

and executed by Lessor, that includes a certification of the U.S. federal taxpayer 

identification number of the trust created pursuant to the Trust Agreement and a 

certification that Lessor is exempt from U.S. federal backup withholding tax. 

Lessor shall deliver to Lessee, before the Delivery Date (and thereafter upon Lessee’s 

written request no more frequently than annually), an IRS Form W-8BEN-E, properly 

completed and executed by Owner Participant, accurately stating the status of Owner 

Participant for U.S. federal tax withholding purposes and demonstrating that Owner 

Participant is entitled to treaty benefits and exemption from U.S. federal tax withholding 

in relation to Basic Rent and Supplemental Rent under the U.S.-Ireland Income Tax Treaty. 

If requested by Lessee in connection with an indemnity payment obligation of Lessee under 

the Lessee Documents to a Tax Indemnitee that is not a party to this Agreement, Lessor 

shall obtain from such Tax Indemnitee and deliver to Lessee prior to such indemnity 

payment a properly completed and executed IRS Form W-9, W-8BEN-E or other 

applicable IRS form accurately stating the status of such Tax Indemnitee for U.S. federal 

tax withholding purposes, and if Lessor is not able to obtain such form from such Tax 

Indemnitee, Lessee shall have no obligation to pay any additional amount to such Tax 

Indemnitee to compensate for, or to indemnify such Tax Indemnitee for, U.S. federal 

withholding taxes that would not have been required to be withheld if such Tax Indemnitee 

had provided such form, provided Lessee makes the relevant request at least ten (10) 

Business Days before any amount is due to be paid. 

If any certification on any IRS form previously delivered by Lessor to Lessee pursuant to 

this Section 15.1 becomes inaccurate in any respect, Lessor shall promptly notify Lessee 

and deliver to Lessee an updated IRS form accurately stating the relevant Person’s status 

for U.S. federal tax withholding purposes. 
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15.2 Value Added Taxes.  The Basic Rent and other amounts payable by Lessee to Lessor under 

this Agreement are exclusive of any value added tax, goods and services tax, sales tax, 

harmonized sales tax, turnover tax or similar tax or duty imposed in the State of 

Registration or any jurisdiction from which such payments originate or are made.  If a value 

added tax or any similar tax or duty is payable in the State of Registration or any 

jurisdiction from which such payments originate or are made in respect of any Basic Rent, 

Supplemental Rent or other amounts as aforesaid, subject to Section 16.2, Lessee will pay 

such tax or duty and indemnify Lessor against any claims for the same and any related 

claims, losses or liabilities.  In the event that Lessee has paid any additional amount 

pursuant to this Section 15.2 in respect of Taxes which are excluded from indemnification 

hereunder pursuant to Section 16.2, Lessor will reimburse Lessee for the amount of such 

excluded Taxes paid by Lessee, together with such additional amount. 

15.3 After-Tax Basis.  Any payment which Lessee is required to make under Sections 15.1 or 

15.2 shall be made on an After-Tax Basis. 

15.4 Survival of Obligation.  Notwithstanding anything in this Agreement to the contrary, the 

indemnities by Lessee in favor of the Indemnitees, and the obligations of Lessor in favor 

of Lessee, set forth in this Section 15 will survive the Termination Date and continue in 

full force and effect notwithstanding any breach by Lessor or Lessee of the terms of this 

Agreement, the termination of the lease of the Aircraft to Lessee under this Agreement or 

the repudiation by Lessor or Lessee of this Agreement. 

16. GENERAL TAX INDEMNITY 

16.1 General Obligation of Lessee.  Except as set forth in Section 16.2 and subject to Sections 

16.9 and 24.3.3, Lessee agrees to pay promptly when due, and to indemnify and hold 

harmless the Tax Indemnitees, on a full indemnity basis, from all license and registration 

fees and all Taxes however or wherever imposed (whether imposed upon Lessee, a Tax 

Indemnitee, all or part of the Aircraft, the Engines or otherwise) by any Governmental 

Body upon or with respect to, based upon or measured by any of the following: 

16.1.1 the Aircraft, the Engines or any Parts; 

16.1.2 the acceptance, rejection, return, ownership, possession, use, non-use, 

operation, leasing, subleasing, transfer, sale, disposition, registration, 

maintenance, repair, modification, substitution, replacement, servicing, 

rebuilding, storage, overhaul or testing, of the Aircraft, an Engine or any Part 

or any portion of any of the foregoing or carriage of passengers or freight on 

the Aircraft; 

16.1.3 the Lessee Documents, the payments due thereunder, the terms and conditions 

thereof or the execution and delivery of the Lessee Documents; 

16.1.4 the delivery, import to or export from Lessee’s Jurisdiction or any jurisdiction 

into or from which Lessee, any sublessee or other user of the Aircraft may fly, 

to the extent such jurisdiction shall claim that any entry or exit from such 

jurisdiction constitutes an import or export, the return or sale of the Aircraft 
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after an Event of Default or the payment of Total Loss Proceeds or amounts 

computed with respect thereto, or otherwise with respect to or in connection 

with the transactions contemplated by the Lessee Documents; 

provided that the indemnity provided for in this Section 16.1 will not extend to Taxes 

described in Section 15.1 (deductions or withholdings) or Section 15.2 (value added tax, 

turnover tax, sales tax or similar taxes or duties). 

16.2 Exceptions to Indemnity.  The indemnities provided for in Sections 15.1, 15.2 and 16.1 do 

not extend to, and expressly exclude, Taxes: 

16.2.1 computed on, based on, in respect of or by reference to the net income, profits 

or capital gains of a Tax Indemnitee (unless such Taxes (a) are clearly stated in 

the applicable Laws to be in lieu of or in substitution for any Taxes Lessee 

would otherwise have been obliged to pay, reimburse or indemnify under 

Section 15 or Section 16 of this Agreement and (b) if electively paid by such 

Tax Indemnitee, do not exceed such Taxes); provided that this Section 16.2.1 

shall apply to exclude Taxes imposed by any taxing authority from 

indemnification only to the extent any such Tax is not in any way connected 

with, due to or arising out of the location of the Aircraft, any Engine or any Part 

thereof in the jurisdiction imposing such Tax, Lessee's use, registration or 

operation of the Aircraft, any Engine or any Part thereof in the jurisdiction 

imposing such Tax, or any place of business or any activity of Lessee, any 

sublessee or other user of the Aircraft in the jurisdiction imposing such Tax; 

16.2.2 imposed on or with respect to a sale, transfer, assignment or other disposition 

of all or any portion of any interest in the Aircraft, the Trust Agreement or any 

Operative Document by any Tax Indemnitee, except a sale, transfer, assignment 

or other disposition resulting from (1) Lessor’s exercise of remedies after the 

occurrence and during the continuation of an Event of Default or (2) the Total 

Loss of the Aircraft, the Airframe or any Engine or (3) Lessee's exercise of any 

of its rights or performance of any of its obligations under Section 10 

(Subleasing and Wet Leasing), 12 (Maintenance of Aircraft), 19 (Loss, Damage 

and Requisition), or 22 (Return of Aircraft) of this Agreement; 

16.2.3 to the extent attributable to any act, event, circumstance or period of time (a) 

before Delivery or (b) after return of the Aircraft to Lessor in accordance with 

this Agreement or, if applicable, after payment in full of the Total Loss 

Proceeds, provided that this Section 16.2.3 shall not apply to exclude any Taxes 

arising in connection with Lessee’s performance of any of its obligations under 

the Lessee Documents after such return of the Aircraft or such Total Loss 

Proceeds payment; 

16.2.4 to the extent attributable to any Tax Indemnitee's gross negligence or willful 

misconduct;  
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16.2.5 to the extent incurred or increased as a result of (a) the inaccuracy or breach of 

any representation, warranty, covenant or agreement of any Tax Indemnitee in 

any Lessee Document or in any Transfer document, or (b) Owner Participant 

ceases to be a “resident of Ireland” or ceases to be a “qualified person” within 

the meaning of Articles 4 and 23, respectively, of the U.S.-Ireland Income Tax 

Treaty unless such change in status occurs as the result of (and would not have 

occurred but for) a change in Law after the date hereof; 

16.2.6 to the extent incurred or increased as a result of (a) any transaction with any 

Lender relating to the Aircraft, or (b) the failure of any Tax Indemnitee or any 

Affiliate thereof to file when due a Tax return that it is required by applicable 

Law to file (unless such filing obligation arises from the operation or presence 

of the Aircraft in a jurisdiction which Lessee has failed to inform Lessor of in 

accordance with Section 16.6) or to pay when due a Tax that it is required by 

applicable Law to pay, unless such failure is caused by Lessee’s failure to 

comply with its obligations under Section 16.6 (Cooperation in Filing Tax 

Returns); or  

16.2.7 for which a Tax Indemnitee would have been liable even if this Agreement had 

not been entered into. 

16.3 After-Tax Basis.  Any payment which Lessee is required to make under Section 16.1 shall 

be made on an After-Tax Basis. 

16.4 Timing of Payment; Contest Rights.  To the extent permitted by Law, subject to the 

succeeding paragraph, Lessee will pay any Taxes subject to indemnification under 

Sections 15 or 16 hereof directly to the appropriate taxing authority prior to the due date 

thereof.  Any amount payable by Lessee to a Tax Indemnitee pursuant to this Section 16 

will be paid by Lessee within fifteen (15) Business Days after receipt of a written demand 

therefor from the relevant Tax Indemnitee accompanied by a written statement certifying 

and describing in reasonable detail the basis for such indemnity and the computation of the 

amount so payable, provided that Lessee shall not be required to pay an indemnity for any 

Tax more than two (2) Business Days before the due date thereof or, if such Tax is being 

contested in accordance with this Section 16.4, before the final determination of such 

contest. 

If any Tax Indemnitee determines that it is required by any applicable Law to pay, or 

receives a notice or other communication from any taxing authority asserting or proposing 

to assert liability for, any Tax for which Lessee is responsible under Section 15 or 16, such 

Tax Indemnitee will give Lessee prompt written notice thereof, and Lessee may contest the 

Tax on the Tax Indemnitee's behalf and, if necessary, in the Tax Indemnitee's name, 

provided that no Event of Default has occurred and is continuing and such Tax Indemnitee 

is satisfied (acting reasonably) that: (a) the Aircraft will not be subjected to a Lien (other 

than a Permitted Lien) as a result of such contest; (b) the Aircraft or any interest therein 

will not be liable to any material risk of sale, appropriation, forfeiture, detention, seizure 

or loss as result of such contest; (c) the Tax Indemnitee will not be exposed to any risk of 

criminal liability; (d) the actions taken (or to be taken) by Lessee are not adverse to the Tax 
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Indemnitee's rights, business interests or internal policies; and (e) Lessee will have 

sufficient cash reserves to satisfy its indemnification obligations to the Tax Indemnitee. In 

no event shall the Tax Indemnitee be required to disclose any information that is 

confidential, proprietary or commercially sensitive to it, Lessor or any of their respective 

Affiliates. 

16.5 Refunds; Tax Benefit.  If any Tax Indemnitee, in good faith, determines that it is entitled 

to a tax benefit (by way of refund, credit or otherwise) as a result of any payment or 

incurrence or withholding of any Tax for which Lessee is liable under Sections 15.1, 15.2 

or 16.1 such Tax Indemnitee shall pay to Lessee, as soon as practicable after the tax benefit 

has been realized (but not before Lessee has made all payments and indemnities to such 

Tax Indemnitee required under Sections 15.1, 15.2 or 16.1), an amount which will ensure 

that (after taking account of the payment itself) such Tax Indemnitee is in no better and no 

worse position than it would have been if such Tax had not been paid, incurred or withheld 

and the deduction or payment by Lessee under such Sections 15.1, 15.2 or 16.1, as the case 

may be, had not been required. 

If it is later determined that such Tax Indemnitee was not entitled to such refund, the 

amount that is repaid or recaptured will be treated as a Tax for which Lessee must 

indemnify such Tax Indemnitee on an After-Tax Basis (without regard to Section 16.2), 

save that in no event shall Lessee be required to pay such Tax Indemnitee any sum that is 

greater than the sum that Lessee received from such Tax Indemnitee pursuant to this 

Section 16.5.  For the purposes of this Section 16.5, "refund" of Taxes includes any credit 

or other offset actually applied against such Tax Indemnitee's liability for Taxes. 

16.6 Cooperation in Filing Tax Returns.  Lessee and each Tax Indemnitee will cooperate with 

one another in providing information which may be reasonably required to fulfil each 

party's tax filing requirements and any audit information request arising from such filing, 

and in connection therewith, Lessee shall, within fifteen (15) days following the end of 

each calendar year, provide Lessor with a list of all jurisdictions in which the Aircraft was 

operated or present during such calendar year. Lessee shall prepare and file when due any 

reports, returns, declarations and other documents ("Tax Filings") that are required with 

respect to any Taxes subject to indemnification under Sections 15 or 16 hereof imposed by 

(i) Lessee’s Jurisdiction or any taxing authority therein, or (ii) any other country or taxing 

authority, to the extent Lessee (or any sublessee) is aware of such Tax Filing obligation 

and such obligation is imposed as a result of the operation or presence of the Aircraft or 

Lessee (or any sublessee) in such jurisdiction, provided, however, that Lessee shall not be 

required to prepare or file any such Tax Filing on behalf of any Tax Indemnitee with respect 

to any Tax if (i) such Tax Filing constitutes a return of income or any other Tax Filing that 

is required to be signed by or on behalf of such Tax Indemnitee or (ii) such Tax Indemnitee, 

in the ordinary course of its business, makes such Tax Filings in such jurisdiction with 

respect to such Tax.  Upon request, Lessee shall provide such Tax Indemnitee with any 

information relating to the Aircraft known to Lessee and not otherwise known to such Tax 

Indemnitee that is necessary for making any such Tax Filing. 

16.7 Survival of Obligation.  Notwithstanding anything in this Agreement to the contrary, the 

indemnities by Lessee in favor of the Tax Indemnitees, and the obligations of each Tax 
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Indemnitee in favor of Lessee, set forth in this Section 16 will survive the Termination 

Date and continue in full force and effect notwithstanding any breach by Lessor or Lessee 

of the terms of this Agreement, the termination of the lease of the Aircraft to Lessee under 

this Agreement or the repudiation by Lessor or Lessee of this Agreement. 

16.8 Reservation of Tax Indemnitee’s Rights. Nothing in this Section 16 shall: 

16.8.1 interfere with the right of each Tax Indemnitee to arrange its Tax or other affairs 

in whatever manner it thinks fit; 

16.8.2 oblige a Tax Indemnitee to disclose any information relating to its Tax or other 

affairs or any computations in respect thereof unless required in order to 

compute the amount in respect of which it is claiming indemnification; or 

16.8.3 require a Tax Indemnitee to do anything that would prejudice its ability to 

benefit from any other credit, relief, remission or repayment to which it may be 

entitled 

16.9 Non-Party Tax Indemnitees.  Lessee may require any Tax Indemnitee that is not a party to 

this Agreement to agree in writing, in a form reasonably acceptable to Lessee and such Tax 

Indemnitee, to perform its obligations as a Tax Indemnitee under Section 15 and this 

Section 16 before making any indemnity payment to such Tax Indemnitee under Section 

15 or 16. 

17. INDEMNITIES 

17.1 General Indemnity.  Except as set forth in Section 17.2, Lessee agrees to indemnify and 

hold harmless each Indemnitee from any and all Losses of every kind and nature, imposed 

on, incurred by or asserted against any Indemnitee in any way relating to, based on or 

arising out of any of the following: 

17.1.1 the operation, ownership, possession, use, non-use, control, leasing, subleasing, 

maintenance, storage, overhaul, testing, inspections and demonstration flights 

at return of the Aircraft, an Engine or any Part during the Term by Lessee, any 

sublessee or any other Person whatsoever, whether or not the same is in 

compliance with the terms of this Agreement, including, without limitation, 

claims for death, personal injury, property damage, other loss or harm to any 

Person whatsoever and claims relating to any Laws, including, without 

limitation, environmental control, noise and pollution laws, rules or regulations; 

17.1.2 the manufacture, design, acceptance, rejection, delivery, return, import, export, 

condition, repair, modification, servicing, rebuilding, enforcement of 

warranties, whether in Lessor's or Lessee's name, airworthiness, registration, 

reregistration, performance, sublease, merchantability, fitness for use, 

substitution or replacement of the Aircraft, an Engine or any Part under this 

Agreement or other transfer of use or possession of the Aircraft, an Engine or 

any Part, including under a pooling or interchange arrangement, including, 
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without limitation, latent and other defects, whether or not discoverable, and 

patent, trademark or copyright infringement; 

17.1.3 any Event of Default or other non-compliance by Lessee with any term of any 

Lessee Documents, including any delay or failure to return the Aircraft to 

Lessor on the Expiration Date in the condition required by Section 22 or the 

falsity or inaccuracy of any representation or warranty of Lessee set forth 

herein; and 

17.1.4 the prevention or attempt to prevent the arrest, confiscation, seizure, taking in 

execution, impounding, forfeiture or detention of the Aircraft, or in securing the 

release of the Aircraft. 

The foregoing indemnity by Lessee is intended to include and cover any Loss to which an 

Indemnitee may be subject (in contract, tort, strict liability or under any other theory), 

regardless of the negligence, active or passive or any other type, of such Indemnitee, so 

long as such Loss does not fall within any of the exceptions listed in Section 17.2. 

17.2 Exceptions to General Indemnities.  The indemnity provided for in Section 17.1 does not 

extend to, and expressly excludes, Losses of any Indemnitee to the extent resulting from or 

arising out of any of the following: 

17.2.1 the gross negligence or willful misconduct of such Indemnitee (other than gross 

negligence or willful misconduct imputed by law to such Indemnitee by reason 

solely of its interest in the Aircraft); 

17.2.2 any breach or default by that Indemnitee of its express obligations under an 

Operative Document;  

17.2.3 acts or events which occur before the Delivery Date or after the Termination 

Date and return of the Aircraft to Lessor in the condition required hereunder, 

but in any such case only to the extent not attributable to acts or omissions of 

Lessee or any Permitted Sublessee; 

17.2.4 except to the extent necessary to make any payment hereunder on an After-Tax 

Basis, Taxes, whether or not Lessee is required to indemnify therefor pursuant 

to another provision of this Agreement, it being acknowledged that the terms of 

Sections 15 and 16 hereof apply exclusively to Lessee's indemnity obligations 

with respect to Taxes; 

17.2.5 any matter or thing for which Lessor has agreed to pay or bear or which Lessee 

is expressly not obligated to pay or in respect of which such Indemnitee is fully 

indemnified or compensated by Lessee or an express amount is payable by 

Lessee, pursuant to another provision of this Agreement or any other Operative 

Document; 

17.2.6 any Loss arising as a result of a Lessor Lien or Financing Lien created by that 

Indemnitee;  
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17.2.7 any Loss which is covered pursuant to another indemnity provision of this 

Agreement;  

17.3 After-Tax Basis.  Any payment which Lessee is required to make under Section 17.1 shall 

be made on an After-Tax Basis. 

17.4 Refunds.  If any Indemnitee obtains a recovery of all or any part of any amount which 

Lessee has paid to such Indemnitee, such Indemnitee will, provided no Event of Default or 

Financial Default has occurred that is continuing, pay (and Lessor will cause such 

Indemnitee to pay) to Lessee the net amount recovered by such Indemnitee. 

17.5 Co-operation.  In the case of any Loss indemnified by Lessee which is covered by a policy 

of insurance maintained by Lessee, each Indemnitee agrees, at Lessee's expense, to co-

operate reasonably with the insurers in the exercise of their rights to investigate, defend or 

compromise such Loss as may be reasonably required to retain the benefits of such 

insurance with respect to such Loss.  

17.6 Survival of Obligation.  Notwithstanding anything in this Agreement to the contrary, but 

subject always to the provisions of Section 17.2 the indemnities by Lessee in favor of the 

Indemnitees set forth in Section 17.1 will survive the Termination Date and continue in full 

force and effect notwithstanding any breach by Lessor or Lessee of the terms of this 

Agreement, the termination of this Agreement or of the lease of the Aircraft to Lessee under 

this Agreement or the repudiation by Lessor or Lessee of this Agreement. 

18. INSURANCE 

18.1 Categories of Insurance.  Throughout the Term and until the Termination Date, Lessee will, 

at its own expense: (a) effect and maintain in full force and effect the insurance described 

in Schedule 4 through major brokers and with aviation insurers of internationally 

recognized responsibility with a Standard & Poor's or A.M. Best rating of A- or better; and 

(b) comply with all legal requirements as to the insurance of the Aircraft which may from 

time to time be imposed by the Laws of the State of Registration or of any country or state 

to, from or over which the Aircraft shall be flown insofar as they affect or concern the 

operation of the Aircraft. 

18.2 Insurance for Indemnities.  The legal liability insurance referred to in Section 18.1 will in 

each case include and insure (to the extent of the risks covered by the policies) the 

indemnity provisions of Section 17, and Lessee will maintain the product legal liability 

Insurance  until the earlier of: (i) two (2) years following the Termination Date; and (ii) the 

date of completion of the next Airframe Base Maintenance Check following the 

Termination Date. 

18.3 Renewal. Not less than three (3) Business Days before the expiration or termination date 

of any Insurances required hereunder, Lessee will provide Lessor with e-mail or fax 

confirmation from Lessee's insurance brokers that renewed Certificates of Insurance 

evidencing the renewal or replacement of such Insurances and complying with Schedule 4 

will be issued on the termination date of the prior certificate.  Within ten (10) Business 
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Days after such renewal, Lessee will furnish its updated Certificate of Insurance to Lessor 

and any Lender. 

18.4 Currency.  All proceeds of insurance pursuant to this Agreement will be payable in U.S. 

Dollars, except that in respect of liability insurance, without limiting Lessee's obligations 

under Section 27.8, payments may be made in the currency of the applicable claim, 

judgment or loss, and except as may be otherwise agreed by Lessor. 

18.5 Failure to Insure.  If, at any time, Lessee fails to maintain insurance in compliance with 

this Section 18, Lessor will be entitled, but not bound, to do any of the following (without 

prejudice to any other rights which it may have under this Agreement by reason of such 

failure): 

18.5.1 pay any premiums due, to effect or maintain insurance required under this 

section (and Lessee will, upon demand, pay to Lessor in full, as Supplemental 

Rent, an amount equal to all premiums and other moneys paid in respect of such 

insurances); and 

18.5.2 at any time while such failure is continuing and Lessor has not procured such 

insurances to its satisfaction, require the Aircraft to remain at any airport or (as 

the case may be) proceed to and remain at any airport designated by Lessor, 

until such failure is remedied to Lessor's satisfaction. 

18.6 Reinsurance.  In the event that any of the risks required to be insured under this Section 18 

are not placed directly with insurers of internationally-recognized responsibility meeting 

the requirements of Section 18.1, then such risks will be reinsured with reinsurers and 

brokers of internationally recognized responsibility meeting the requirements of Section 

18.1 or such other insurance markets as mutually agreed upon by the parties.  Such 

reinsurance will be for not less than ninety per cent (90%) of all risk insured and comply 

with each of the following terms and will in all other respects (including amount) be 

reasonably satisfactory to Lessor: 

18.6.1 be on the same terms as the original insurance; 

18.6.2 contain a cut-through and assignment clause satisfactory to Lessor; and 

18.6.3 provide that payment will be made notwithstanding (i) any bankruptcy, 

insolvency, liquidation or dissolution of any of the original insurers and/or (ii) 

that the original insurers have made no payment under the original insurance 

policies. 

Furthermore, the insurer retaining any risk not re-insured in accordance with this Section 

18.6 shall be acceptable to Lessor (acting reasonably). 

18.7 Limit on Hull Insurance in favor of Lessee.  Lessee may carry hull all risks or hull war and 

allied perils coverage on the Aircraft in excess of the Agreed Value (which Agreed Value 

is payable to Lender or, if there is no Lender, to Lessor) only to the extent that such 
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additional insurance will not prejudice the Insurances required herein or the recovery by 

Lessor or any Lender thereunder. 

18.8 Insurance Certificate and Broker's Undertaking.  Lessee will, not later than the Delivery 

Date, cause its insurance brokers to deliver to Lessor and any Lender a Certificate of 

Insurance and a letter of undertaking (in each case satisfactory to Lessor and any Lender, 

acting reasonably) evidencing that the provisions of this Section 18 and Schedule 4 are 

being complied with and such letter of undertaking will include a requirement to give 

advance notice of termination or non-renewal to Lessor and any Lender. 

18.9 Insurance for Own Account.  Nothing in this Section 18 shall limit or prohibit Lessor or 

any Lender from obtaining insurance for its own account (and any proceeds payable under 

such separate insurance shall be payable as provided in the policy relating thereto); 

provided, however, that no insurance may be obtained or maintained by any of them that 

would limit or otherwise adversely affect the coverage of any insurance required to be 

obtained or maintained by Lessee pursuant to this Section 18 and Schedule 4. 

18.10 Insurance Covenants. Lessee will: 

18.10.1 comply with the terms and conditions of each policy of the Insurances and not 

do, consent or agree to any act or omission which: 

(a) invalidates or may invalidate the Insurances; 

(b) renders or may render void or voidable the whole or any part of any of 

the Insurances; and/or 

(c) brings any particular insured liability within the scope of an exclusion or 

exception to the Insurances; 

18.10.2 not make any modification or alteration to the Insurances adverse to the interests 

of any of the Indemnitees and notify Lessor promptly of any such modification 

or alteration; 

18.10.3 be solely responsible for any deductible under the Insurances; 

18.10.4 provide any other information and assistance in respect of the Insurances that 

Lessor may from time to time reasonably require, including, but not limited to, 

information as to any claim being made or threatened to be made, in either case 

in relation to the Aircraft, information as to the payment of premium and 

evidence as Lessor may require as to Lessee's compliance with its obligations 

under this Section 18.  Lessee will also notify Lessor if there is a change of its 

insurance brokers; and 

18.10.5 not create any Lien (other than Permitted Liens) over the Insurances. 
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19. LOSS, DAMAGE AND REQUISITION 

19.1 Throughout the Term and until the Termination Date, Lessee will bear all risk of loss, theft, 

damage and destruction to the Aircraft. 

19.2 Definitions.  In this Section 19 and elsewhere in this Agreement, including the Schedules: 

"Net Total Loss Proceeds" means the Total Loss Proceeds actually received by Lessor 

following a Total Loss, less any legal and other out-of-pocket expenses, taxes or duties 

reasonably incurred by Lessor in connection with the collection of such proceeds. 

"Total Loss Proceeds" means the proceeds of any insurance or any compensation or similar 

payment arising in respect of a Total Loss. 

"Total Loss" means, with respect to the Aircraft or the Airframe or any Engine, any of the 

following events: 

(a) it being destroyed or damaged beyond repair resulting in the loss, or the loss of use 

thereof or it being rendered permanently unfit for normal use for any reason 

whatsoever; 

(b) save as contemplated in (a) above, any damage to it which results in an insurance 

settlement on the basis of a total loss, or a constructive, arranged or compromised 

total loss; 

(c) its requisition, confiscation, sequestration, detention, forfeiture, compulsory 

acquisition or seizure by any Governmental Body resulting in loss of title thereto 

("Title Requisition"); 

(d) its theft, disappearance or hijacking in any such case in circumstances where it is 

not restored to Lessee or any other Person entitled to the possession thereof within 

a period of sixty (60) days from the date of such occurrence;  

(e) its requisition for use for a period of ninety (90) days; or  

(f) the divesting of Lessor's title to an Engine by reason of any agreement or 

arrangement referred to in Sections 12.5 or 12.7.  

"Total Loss Date" means: 

(a) in the case of an actual casualty occurrence or in the case of any of the events 

described in sub-paragraph (a) of the definition of Total Loss at 12:00 pm (noon) 

(London time) on the actual date the Aircraft, Airframe or Engine was lost or upon 

the date of occurrence of such destruction, damage or rendering unfit or, in the case 

of actual casualty occurrence if such date is not known, 12:00 pm (noon) (London 

time) on the date on which such Aircraft, Airframe or Engine was last heard of; 
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(b) in the case of any of the events described in sub-paragraph (b) of the definition of 

Total Loss (other than an actual casualty occurrence contemplated in (a) above), 

upon the date on which the relevant insurers accept such constructive or 

compromised total loss; 

(c) in the case of any of the events referred to in sub-paragraph (c) of the definition of 

Total Loss, upon the date in which title is lost; 

(d) in the case of any of the events referred to in sub-paragraph (d) of the definition of 

Total Loss, upon the expiry of the period of sixty (60) days referred to therein;  

(e) in the case of any of the events referred to in sub-paragraph (e) of the definition of 

Total Loss, upon the expiry of the period of ninety (90) days referred to therein; or 

(f) in the case of any of the events referred to in sub-paragraph (f) of the definition of 

Total Loss, upon the date of such divesture of title; 

19.3 Notice of Total Loss.  Lessee will notify Lessor and any Lender in writing within three (3) 

Business Days after a Total Loss Date of the Aircraft, Airframe or any Engine. 

19.4 Total Loss of Aircraft or Airframe.  If the Total Loss of the Aircraft or Airframe occurs 

during the Term, the following will occur: 

19.4.1 after the Total Loss Date and until receipt by Lessor of the Agreed Value, if 

any, and all other amounts then due under this Agreement, Lessee will continue 

to pay Basic Rent, and the parties will perform all of their other obligations 

under this Agreement (unless performance of such other obligations is rendered 

impossible as the result of the Total Loss). 

19.4.2 on the date which is the earliest of the following dates: 

(a) the date on which the Total Loss Proceeds for the Aircraft or the Airframe 

are paid by Lessee's insurance underwriters or brokers;  

(b) the first Business Day which falls at least sixty (60) days after the Total 

Loss Date or, in the case of a Title Requisition, one hundred eighty (180) 

days after the Total Loss Date; and 

(c) the date on which an Insolvency Event shall have occurred and be 

continuing. 

Lessee will pay to Lessor an amount equal to the sum of: 

(i) the Agreed Value; and 

(ii) all other amounts (including Basic Rent) then accrued but unpaid 

under this Agreement, 
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less an amount equal to the Net Total Loss Proceeds received by Lessor or any 

Lender by such date. 

19.4.3 Lessor will apply the Net Total Loss Proceeds and any amounts received from 

Lessee pursuant to Section 19.4.2 as follows: 

(a) first, in discharge of any unpaid Basic Rent, Supplemental Rent and any 

other amounts accrued up to the date of Lessor's receipt of the Agreed 

Value but unpaid under this Agreement; 

(b) second, in discharge of the Agreed Value, if any, as at the due date set 

forth in Section 19.4.2, together with interest thereon calculated at the 

Default Rate for any period from the due date set forth in Section 19.4.2 

up to the date of payment by Lessee of the Agreed Value; and 

(c) third, payment of the balance, if any, to Lessee. 

19.4.4 Upon receipt by Lessor and Lessee of all moneys payable under this 

Section 19.4 and payment by Lessee of all other amounts owing to any 

Indemnitee, Indemnitee or other Person under any Lessee Document, Lessor 

shall pay to Lessee, within five (5) Business Days thereof, an amount equal to 

the amount of the Security Deposit then held by Lessor and the balance (if 

positive) in the Reserve Accounts, and this Agreement will terminate. 

FOR AVOIDANCE OF DOUBT, THE AGREED VALUE, IF ANY, OF THE 

AIRCRAFT WILL BE PAYABLE BY LESSEE PURSUANT TO THIS SECTION 19.4 

WHEN A TOTAL LOSS OF THE AIRFRAME OCCURS EVEN IF THERE HAS NOT 

BEEN A TOTAL LOSS OF AN ENGINE OR ENGINES. 

19.5 Title to the Aircraft or Airframe having suffered a Total Loss.  Subject to the rights of any 

insurers or reinsurers or other third party, upon irrevocable payment in full to Lessor of the 

amounts payable pursuant to Section 19.4, Lessor will, without recourse or warranty 

(except as to freedom from Lessor Liens and, if applicable, Financing Liens) if so requested 

by Lessee, transfer to Lessee (or to such other Person as Lessee may direct) title to the 

Aircraft or Airframe having suffered a Total Loss (as applicable), on an "as-is, where-is" 

basis, and will execute and deliver such bills of sale and other documents and instruments 

as Lessee may reasonably request to evidence such transfer, free and clear of all 

Transaction Liens. 

19.6 Surviving Engine(s).  If a Total Loss of the Airframe occurs, and there has not been a Total 

Loss of an Engine or Engines, then, provided no Event of Default or Financial Default has 

occurred and is continuing, at the request of Lessee (subject to agreement of relevant 

insurers) and on irrevocable receipt  in full of all monies due under Section 19.4, Lessor 

will, without recourse or warranty (except as to freedom from Lessor Liens and, if 

applicable, Financing Liens), transfer to Lessee (or to such other Person as Lessee may 

direct) title to the surviving Engine(s), on an as-is where-is basis, and will execute and 

deliver such bills of sale and other documents and instruments as Lessee may reasonably 

request to evidence such transfer, free and clear of all Transaction Liens. 
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19.7 Total Loss of Engine and not Airframe. 

19.7.1 Upon a Total Loss of any Engine not installed on the Airframe or a Total Loss 

of an Engine installed on the Airframe not involving a Total Loss of the 

Airframe, Lessee will give Lessor prompt written notice thereof.  Lessee will 

replace such Engine as soon as reasonably possible (and, in any event, within 

twelve (12) months or, if earlier, the Termination Date) by duly conveying to 

Lessor title to a Replacement Engine free of all Liens (other than Permitted 

Liens). Such Replacement Engine will then be an Engine as defined herein. 

Lessee agrees, at its own expense, to take such action as Lessor may reasonably 

request in order that any such Replacement Engine becomes the property of 

Lessor and subject to the Financing Lien (if applicable) and is leased hereunder 

on the same terms as the replaced Engine.  For the avoidance of doubt, a Total 

Loss of an Engine, where no Total Loss of the Airframe has occurred, shall not 

affect Lessee's obligation to pay Basic Rent. 

19.7.2 Contemporaneously with the transfer of title to a Replacement Engine to Lessor 

pursuant to this Section 19.7, Lessor shall, provided no Event of Default or 

Financial Default has occurred and is continuing, pay or procure payment to 

Lessee or its designee of an amount equal to the Net Total Loss Proceeds 

received by Lessor or any other loss payee with respect to such Engine which 

suffered the Total Loss and the leasing of that Engine shall cease and subject to 

the rights of any insurers and reinsurers or other third party, without recourse 

or warranty (except as to freedom from Lessor Liens and, if applicable, 

Financing Liens) transfer to Lessee (or to such other Person as Lessee may 

direct) title to the Engine having suffered a Total Loss, on an as-is where-is 

basis, and will execute and deliver such bills of sale and other documents and 

instruments as Lessee may reasonably request to evidence such transfer, free 

and clear of all Transaction Liens. 

19.8 Other Loss or Damage. 

19.8.1 If the Aircraft or any part thereof suffers loss or damage not constituting a Total 

Loss of the Aircraft or the Airframe or any Engine, all the obligations of Lessee 

under this Agreement (including payment of Basic Rent) will continue in full 

force. 

19.8.2 In the event of any loss or damage to the Aircraft or Airframe which does not 

constitute a Total Loss of the Aircraft or the Airframe, or any loss or damage to 

an Engine which does not constitute a Total Loss of such Engine, Lessee will, 

at its sole cost and expense, fully repair (or cause to be fully repaired) the 

Aircraft or Engine in order that the Aircraft or Engine is placed in an airworthy 

condition and substantially the same (or better) condition as it was prior to such 

loss or damage.  Lessee will notify Lessor forthwith of any loss, theft or damage 

to the Aircraft for which the cost of repairs is estimated to exceed the Damage 

Notification Threshold, together with Lessee's plans for carrying out the repair.   
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19.8.3 Except in the case of a Total Loss of the Aircraft, Lessor agrees that proceeds 

payable from the hull insurance policies carried by Lessee for the Aircraft will 

be utilized for repairing damage to the Aircraft and will be paid out as provided 

in paragraph 2(g) of Schedule 4. 

19.9 Government Requisition.  If the Aircraft, Airframe or any Engine is requisitioned for use 

by any Governmental Body, and such requisition does not constitute a Total Loss, Lessee 

will promptly notify Lessor of such requisition.  All of Lessee's obligations hereunder will 

continue as if such requisition had not occurred (other than any of Lessee’s obligations the 

performance of which is rendered impossible solely as a result of the requisition).  Subject 

to Section 19.10, all payments received by Lessor or Lessee from such Governmental Body 

will be paid over to or retained by Lessee.  If an Event of Default has occurred and is 

continuing, all payments received by Lessor from such Governmental Body may be used 

by Lessor to satisfy any obligations owing by Lessee. 

19.10 Application of Payments During Existence of Event of Default. Any proceeds of 

requisition or similar amount described in this Section 19 (other than insurance proceeds 

which shall be paid as provided in Schedule 4) that is payable or creditable to, or retainable 

by, Lessee shall not be paid or credited to, or retained by, Lessee if, at the time such 

payment, credit or retention would otherwise occur, an Event of Default shall have 

occurred and be continuing, but shall instead be held by or paid over to Lessor or Lender, 

as applicable, as security for the obligations of Lessee (or the applicable lessee) under this 

Agreement and any Other Leases and will be applied to Lessee's (or the applicable lessee’s) 

obligations, first, under this Agreement and, second, under any Other Leases as and when 

due, it being understood that any such application shall be made to such obligations of 

Lessee (or the applicable lessee) as Lessor may determine in its sole discretion.  At such 

time as there shall not be continuing any Event of Default, such amount shall be paid to 

Lessee to the extent not previously applied in accordance with this Section 19.10. 

20. LESSOR COVENANTS 

20.1 Quiet Enjoyment.  So long as no Event of Default has occurred and is continuing hereunder, 

Lessor covenants that neither Lessor nor any Person lawfully acting on behalf or on the 

instructions of Lessor will interfere with Lessee's or Permitted Sublessee's quiet, peaceful 

use, possession and enjoyment of the Aircraft throughout the Term. For the avoidance of 

doubt, the exercise of Lessor’s or any Lender's rights under and in accordance with this 

Agreement or any other Lessee Document will not constitute such interference. 

20.2 Lease Servicer.   

20.2.1 Lessor hereby notifies Lessee that Lease Servicer will act as Lessor’s servicer 

for all matters related to this Agreement, the other Operative Documents and 

the Aircraft.  Accordingly, Lessor agrees that, except with respect to payments 

by Lessee for Basic Rent and Supplemental Rent which shall be paid to Lessor’s 

Account, and until Lessee receives notice from Lessor or Lease Servicer to the 

contrary, Lessee shall be entitled to and shall communicate with and deal with 
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Lease Servicer with respect to all matters relating to this Agreement, the other 

Operative Documents and the Aircraft. 

20.2.2 Until such times as Lessor or Lease Servicer notifies Lessee otherwise, Lessor 

agrees that Lessee may conclusively rely on any instruction of Lease Servicer 

as if such instruction were given by Lessor and shall be bound by such 

instructions.  Lessor agrees that Lessee is under no duty to inquire as to the 

accuracy of, or the entitlement of Lease Servicer to give, any such instruction 

and Lessor agrees that Lessee shall not be liable for so relying on such 

instructions, the withdrawal of Lease Servicer’s rights or any other written 

direction of Lease Servicer. 

20.2.3 Lessor may upon written notice to Lessee designate as Lease Servicer any other 

Person that is (i) an Affiliate of Owner Participant, or (ii) not an Affiliate of 

Owner Participant but has experience acting as a servicer of commercial aircraft 

and is not a commercial airline in direct competition with Lessee or Initial 

Sublessee operating the same or similar routes as Lessee or Initial Sublessee. 

20.3 Contribution to Qualifying Maintenance Events. 

20.3.1 Contribution from Reserve Accounts. Subject to the provisions of this Section 

20.3, Lessor will pay to Lessee an amount equal to the actual and reasonable 

costs (having regard to prevailing market rates) incurred by Lessee to complete 

each Qualifying Maintenance Event up to the balance (if positive) of the 

relevant Reserve Account. "Reserve Account" means the notional account 

established by Lessor set out opposite each Qualifying Maintenance Event 

below which shall, in each case, identify the amount equal to the sum of the 

Maintenance Reserves paid by or on behalf of Lessee to Lessor less all 

reimbursements paid by Lessor to Lessee (or on its behalf) from the relevant 

Reserve Account (such net amount constitutes the balance of such Reserve 

Account): 

Qualifying Maintenance Event Maintenance Account 

Airframe Base Maintenance Check Airframe Base Maintenance Check Reserve 

Airframe 6 Year Structural Check Airframe 6 Year Structural Check Reserve 

Airframe 9 Year Structural Check Airframe 9 Year Structural Check Reserve 

Airframe 12 Year Structural Check Airframe 12 Year Structural Check Reserve 

Airframe Structural Check Airframe Structural Check Reserve 

Nose Landing Gear Overhaul Nose Landing Gear Overhaul Reserve 

Main Landing Gear Overhaul Main Landing Gear Overhaul Reserve (per main Landing Gear) 

Propeller Overhaul Propeller Overhaul Reserve (per Propeller) 

APU Restoration APU Restoration Reserve 

Replacement of APU LLPs  APU LLP Reserve 
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20.3.2 Lessor Contribution. Subject to the provisions of this Section 20.3, Lessor shall 

also make a one-time pro rata contribution (the "Lessor Contribution") towards 

the first occurrence during the Term of the following Qualifying Maintenance 

Events (each, a "Lessor Contribution Event") based on the percentage of life 

consumed in Flight Hours, Cycles or calendar months (as applicable) 

accumulated on the Aircraft (or relevant Engine or Part) since new or since the 

last performance of the relevant Lessor Contribution Event prior to Delivery 

multiplied by the actual cost of the Lessor Contribution Event:  

(a) Airframe Base Maintenance Check; 

(b) Airframe 6 Year Structural Check; 

(c) Airframe 9 Year Structural Check;  

(d) Airframe 12 Year Structural Check; 

(e) Airframe Structural Check; 

(f) Nose Landing Gear Overhaul; 

(g) Main Landing Gear Overhaul; 

(h) Propeller Overhaul; 

(i) APU Restoration; and 

(j) Replacement of APU LLPs. 

 

20.3.3 Exclusions. Lessor shall have no obligation to contribute toward the cost of any 

(i) handling charges, packaging or shipping costs, exchange fees, or any 

amounts received or receivable by Lessee under any rebate arrangement, 

warranty or insurance coverage, or (ii) work to the extent arising from 

accidents, ingestion or operational damage (whether or not eligible for recovery 

under Lessee’s insurance), improper maintenance, negligence, misuse, or 

Airworthiness Directives.  

20.3.4 Prior Notice. Lessee shall inform Lessor in writing three (3) months prior to 

arranging any Qualifying Maintenance Event (including a Lessor Contribution 

Event), and Lessor and Lessee shall agree on the work scope for any work prior 

to its completion. 

20.3.5 Payment Conditions. Provided Lessee has complied with its obligation in 

Section 20.3.4, no Event of Default or Financial Default has occurred and is 

continuing, and the Qualifying Maintenance Event or Lessor Contribution 

Event is completed in accordance with this Agreement, Lessor shall reimburse 

Lessee for the cost of the Qualifying Maintenance Event from the Reserve 

Account or, if applicable, make the Lessor Contribution within ten (10) 

Business Days of receipt by Lessor of the following items in form and substance 

satisfactory to Lessor (acting reasonably): 

(a) an invoice for such maintenance work from the relevant third-party 

Approved Maintenance Performer;  

(b) proof of payment to the third-party Approved Maintenance Performer for 

the work performed; and 
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(c) supporting technical documentation evidencing completion of the 

maintenance work  in compliance with this Agreement. 

For the avoidance of doubt, if the balance of the Reserve Account is insufficient 

to reimburse Lessee for the costs of a Qualifying Maintenance Event, Lessor 

shall not cover the shortfall nor will the shortfall be covered from another 

Reserve Account related to any other Qualifying Maintenance Event(s). 

20.3.6 Lessee Responsibility. Notwithstanding anything to the contrary in this 

Agreement, Lessee shall be responsible for the completion of all maintenance 

and repairs on the Aircraft, including Qualifying Maintenance Events, 

independent of any obligations Lessor may have under this Section 20.3.  

20.3.7 Claims Barred. Lessee’s right to request reimbursement in accordance with this 

Section 20.3 shall cease thirty (30) days following the Termination Date. 

21. EVENTS OF DEFAULT 

21.1 Events of Default.  The occurrence of any of the following will constitute an Event of 

Default and a material and repudiatory breach of this Agreement by Lessee: 

21.1.1 Lessee fails to accept delivery of the Aircraft when obligated to do so under this 

Agreement; 

21.1.2 Lessee fails to pay (a) Basic Rent within five (5) Business Days of the date that 

such payment was due, or (b) any other payment due hereunder or under any 

Lessee Document, including Supplemental Rent, within ten (10) Business Days 

(i) of the date that such payment was due or (ii) if payable on demand, of the 

date of demand; 

21.1.3 any Flight Charge remains outstanding beyond the due date for its payment, 

provided that no Event of Default shall arise under this Section 21.1.3 for so 

long as (a) such Flight Charge is being contested in good faith and by 

appropriate proceedings, (b) adequate reserves are available to Lessee for its 

payment, and (c) there is no material risk of the detention, interference with use 

or operation or sale, forfeiture or loss of the Aircraft; 

21.1.4 Lessee fails, at any time, to procure, renew or maintain the Insurances in 

accordance with the requirements of this Agreement; 

21.1.5 the Aircraft is operated (a) outside the scope of the Insurances, (b) in breach of 

Sanctions, (c) without a valid certificate of airworthiness issued by the Aviation 

Authority, or (d) without any other valid authorization required under any Law 

of the State of Registration (including the requirements of the Aviation 

Authority) or any jurisdiction to, over or within which the Aircraft may be 

flown, the effect of which would be to invalidate the Insurances or result in the 

sale, appropriation, forfeiture, detention, seizure or loss of the Aircraft 
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21.1.6 Lessee fails to redeliver the Aircraft to Lessor when and in the manner required 

to do so in accordance with Section 22;  

21.1.7 without prejudice to Lessor’s rights in respect of any other Event of Default, (a) 

Lessee fails to observe or perform any of its other obligations under any Lessee 

Document, provided that, if such failure is capable of being cured, Lessee fails 

to cure the same within ten (10) Business Days after notice from Lessor (or 

Lessee otherwise becoming aware) of such failure;  

21.1.8 any representation or warranty of Lessee herein or contained in any Lessee 

Document or other document delivered by Lessee pursuant to this Agreement 

proves to be inaccurate in any material respect as of the date made or any date  

when deemed repeated, and, if the effect of such untruth is capable of being 

cured, such shall not have been cured by Lessee, within ten (10) Business Days 

of Lessee becoming aware of such inaccuracy, provided, however, that there 

shall be no cure period in respect of the representations and warranties in 

Section 4.1.25; 

21.1.9 the registration of the Aircraft is cancelled other than as a result of an act or 

omission of Lessor or any Lender, or such registration is inadvertently 

cancelled, unless Lessee is taking all necessary steps to have the registration 

reinstated and, if required by Law, the Aircraft is grounded until such 

registration is reinstated, and there is no material risk that Lessor's title to the 

Aircraft will be impaired; 

21.1.10 Lessee or, if applicable, the Permitted Sublessee abandons the Aircraft or 

Engines, or the Aircraft or Engines are no longer in the possession and 

unencumbered control (other than Permitted Liens) of Lessee or, if applicable, 

the Permitted Sublessee, other than as expressly permitted by this Agreement 

or, if applicable, the Sublease Agreement; 

21.1.11 any authorization, permit, approval, consent, license, certificate or registration 

required by Lessee or, if applicable, Permitted Sublessee (i) to act as an air 

carrier or to operate the Aircraft, (ii) to conduct its business; or (iii) to execute, 

deliver, perform its obligations under this Agreement, the Permitted Sublease 

(if any) or any other Operative Document is not in full force and effect or is 

modified in any manner unless the same (a) does not adversely affect the rights 

of Lessor or any Lender in the Aircraft or the value of the Aircraft, and (b) if 

capable of being remedied, is remedied within ten (10) Business Days of the 

date that the authorization, permit, approval, consent, license or registration is 

adversely modified, withheld, revoked, suspended, withdrawn, not renewed or 

cancelled; 

21.1.12 any license, certificate, permit, consent, approval or other authorization 

necessary to enable Lessor to repossess the Aircraft upon termination of the 

leasing hereunder and/or export the Aircraft from the State of Registration is 

not obtained or maintained by Lessee or, if applicable, Permitted Sublessee or 
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is modified in any manner so as to materially and adversely affect the ability of 

Lessor or any Lender to repossess and/or export the Aircraft as aforesaid; 

21.1.13 this Agreement or any other Lessee Document ceases to be valid and 

enforceable by reason of any beach, act or omission of Lessee or Permitted 

Sublessee;  

21.1.14 Lessee permanently discontinues all or substantially all of its business, or 

Lessee sells or otherwise disposes of all or substantially all of its assets; 

21.1.15 Lessee (i) suspends payment on its debts or other obligations generally, (ii) is 

deemed or is unable to or admits in writing its inability to pay its debts or other 

obligations as they fall due, (iii) is adjudicated or becomes bankrupt or 

insolvent, or (iv) proposes or enters into any composition or other arrangement 

for the benefit of its creditors generally; 

21.1.16 Lessee consents to the appointment of or the taking of possession by a receiver, 

trustee or liquidator in respect of a substantial part of its property or makes a 

general assignment for the benefit of its creditors; 

21.1.17 Lessee files a voluntary petition in bankruptcy or a voluntary petition or an 

answer seeking reorganization, liquidation or other relief in a case under any 

bankruptcy laws or insolvency laws (as in effect at such time) or an answer 

admitting the material allegations of a petition filed against Lessee in any such 

case, or Lessee seeks relief by voluntary petition, answer or consent, under the 

provisions of any other bankruptcy or other similar law providing for the 

reorganization or winding-up of corporations (as in effect at such time), or 

providing for an agreement, composition, extension or adjustment with its 

creditors under such laws; 

21.1.18 an order, judgment or decree is entered by any court of competent jurisdiction 

appointing, without the consent of Lessee, a receiver, trustee or liquidator of 

Lessee or of substantially all of its property, or sequestering substantially all of 

the property of Lessee, and any such order, judgment or decree of appointment 

or sequestration remains in force undismissed, unstayed or unvacated for a 

period of sixty (60) days after the date of entry thereof; 

21.1.19 a petition against Lessee in a case under the United States federal bankruptcy 

laws or other insolvency laws (as in effect at such time), or a petition against 

Lessee in a case under the bankruptcy laws or other insolvency laws of any 

other jurisdiction (as in effect at such time) that involves a material risk of the 

sale, forfeiture or loss of the Airframe or any Engine, is filed and not withdrawn 

or dismissed within sixty (60) days thereafter, or, under the provisions of any 

law providing for reorganization or winding-up of corporations that may apply 

to Lessee, any court of competent jurisdiction assumes jurisdiction, custody or 

control of Lessee or of substantially all of its property and such jurisdiction, 
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custody or control remains in force unrelinquished, unstayed or unterminated 

for a period of sixty (60) days; 

21.1.20 the revocation or voluntary relinquishment of, as applicable, Lessee's or 

Permitted Sublessee’s air carrier operating certificate issued pursuant to Part 

121 or Part 135 of the FAA Regulations; 

21.1.21 any Financial Indebtedness of Lessee in excess of two million U.S. Dollars 

(US$2,000,000) becomes due and payable before its specified maturity as a 

result of an event of default (howsoever described) in the instrument governing 

such Financial Indebtedness; 

21.1.22 an event of default or termination event, howsoever described, shall have 

occurred and be continuing under and as defined in the Sublease Agreement or 

in any Other Lease;  

21.1.23 any Lessor Condition Subsequent is not satisfied within the relevant timeframe; 

21.1.24 Lessee or Permitted Sublessee becomes a Sanctions Target; or 

21.1.25 Lessee, Permitted Sublessee or any of their respective directors or officers are 

charged with violating Sanctions or any Laws relating to anti-corruption, 

money laundering, fraud or bribery; provided, however, that a charge against a 

director or officer shall not constitute an Event of Default if, within fifteen (15) 

Business Days of such charge, such director or officer resigns his or her position 

and divests of any ownership he or she may have in Lessee or Permitted 

Sublessee;  

provided, however, that, for so long as Lessee is continuing to comply with all 

of the terms of Section 19 (Loss, Damage and Requisition), any failure of 

Lessee to perform or observe any covenant, condition, agreement or any error 

in a representation or warranty shall, notwithstanding anything to the contrary 

contained in this Section 21, not constitute an Event of Default if such failure 

or error is caused solely by reason of any event that constitutes a Total Loss. 

21.2 Lessor's Rights.  At any time after the occurrence of any Event of Default which is then 

continuing, Lessor may, without limiting or restricting any of Lessor’s remedies or rights 

under contract, at law or in equity: 

21.2.1 require that Lessee, and Lessee shall, immediately cease operating the Aircraft; 

and/or 

21.2.2 require that Lessee, and Lessee shall, immediately move the Aircraft (in 

compliance with the Return Conditions) to an airport designated by Lessor; 

and/or 

21.2.3 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 
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fees and expenses incurred in doing so, together with any applicable Default 

Interest thereon; and/or 

21.2.4 accept such event as a repudiation of this Agreement by Lessee and by notice 

to Lessee terminate the leasing of the Aircraft and: 

(a) if Lessor's notice is issued before the Delivery Date, the obligation of 

Lessor to lease the Aircraft to Lessee under this Agreement will terminate 

on the date of the notice; and 

(b) if Lessor's notice is issued after the Delivery Date, the leasing of the 

Aircraft under this Agreement will terminate with immediate effect on 

the date of Lessor's notice or, if different, on the date specified in Lessor's 

notice, unless Lessor elects in the notice to continue the leasing of the 

Aircraft on a day-to-day basis, in which case it will so continue under this 

Agreement until further notice from Lessor, 

in each case without prejudice to the continuing obligations of Lessee under 

this Agreement); and/or  

21.2.5 either: 

(a) enter upon the premises where all or part of the Aircraft is located and 

take immediate possession of the Aircraft and, at Lessor’s sole option, 

remove the same (including, subject to the rights of any lessor or secured 

party thereof, any engine that is installed on the Airframe but is not an 

Engine), all without liability accruing to Lessor for or by reason of such 

entry or taking possession whether for the restoration of damage to 

property, conversion or otherwise, caused by such entry or taking, except 

damages caused by gross negligence or willful misconduct; or  

(b) by serving notice requiring Lessee to, and Lessee shall, return the Aircraft 

to Lessor at the location specified by Lessor on the date specified in such 

notice and in all respects in the Return Condition (it being understood that 

Lessee shall not delay any such return for the purpose of placing the 

Aircraft in such condition but shall nevertheless be liable to Lessor for 

the failure of the Aircraft to be in such condition); and/or 

21.2.6 sell at public or private sale, or hold, use, operate or lease to others or otherwise 

deal with the Aircraft free and clear of any rights or interests of Lessee, as if 

this Agreement had never been made.  Lessor shall have no obligation or duty 

to sell the Aircraft.  Lessor shall be required to attempt to re-lease the Aircraft 

only to the extent, if any, that it is required to do so under Article 2A of the 

UCC; and/or 

21.2.7 cause the Aircraft to be deregistered in the State of Registration and, in that 

regard, Lessor (or Lender, as applicable) will be entitled to utilize any DPOA 
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or IDERA, and Lessee shall do all acts and things (including signing and filling 

documents) requested by Lessor to effect such deregistration; and/or  

21.2.8 by notice in writing to Lessee demand immediate payment from Lessee of the 

following amounts, and Lessee hereby indemnifies Lessor on demand in respect 

of the following: 

(a) all Basic Rent which is then due and payable by the Lessee at the date of 

such notice and any other amounts of Supplemental Rent or other 

amounts owing by the Lessee under the Operative Documents;  

(b) any loss of profit suffered because of the inability to place the Aircraft on 

lease with another lessee on terms as favorable as the terms hereof or 

because whatever use, if any, to which Lessor is able to put the Aircraft 

upon its return (or the funds arising upon a sale or other disposal thereof) 

is not as profitable had the leasing of the Aircraft continued, had the Basic 

Rent and Supplemental Rent payable up to the Expiration Date been paid 

in accordance with the terms hereof, and had the Aircraft been redelivered 

in accordance with the Return Conditions and the Return Compensation 

been paid to Lessor;  

(c) any amount of interest, fees or other sums whatsoever paid or payable on 

account of funds borrowed in order to carry any unpaid amount;  

(d) all Losses associated with Lessor’s exercise of its remedies hereunder or 

otherwise incurred by Lessor as a result of such Event of Default or the 

exercise of remedies with respect thereto, including all costs of placing 

the Aircraft in compliance with the Return Conditions, repossession 

costs, inspection costs, legal fees, storage, preservation, shipment, 

maintenance, repair and insurance costs, re-lease or sale costs (including 

advertising and commission costs) as well as the cost of Lessor’s 

personnel time calculated based upon the compensation paid to the 

individuals involved on an annual basis and a general Lessor overhead 

allocation; and 

(e) such additional amount, if any, as may be necessary to place Lessor in the 

same economic position, on an after-Tax basis, as Lessor would have 

been in if Lessee had timely performed each of its obligations under this 

Agreement. 

21.2.9 In addition to the foregoing, Lessor shall be entitled to exercise such other rights 

and remedies as may be available under Law, including pursuant to the Cape 

Town Convention (if applicable) and a claim in damages for Losses arising 

from breach of contract. Lessee shall be liable for, and shall pay Lessor on 

demand, interest on all unpaid amounts at the Default Rate, from the due date 

until the date of payment in full. 
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21.3 Use of "Termination Date". For the avoidance of doubt, it is agreed that if this Agreement 

terminates and/or the Aircraft is repossessed by Lessor due to an Event of Default, then, 

notwithstanding the use of the term "Termination Date" in this Agreement, the period of 

the Term and the Expiration Date shall be used in calculating the damages to which Lessor 

is entitled pursuant to Section 21.2. 

21.4 Lessor Expenditures.  Following the occurrence of an Event of Default which is continuing, 

Lessor is hereby authorized, but shall have no obligation, to make any expenditures which 

Lessor, in its sole discretion, considers advisable to repair and restore the Aircraft, the 

Airframe, an Engine or any Part to the condition required by Section 22 (it being 

understood that Lessee shall be liable for all such expenditures). 

21.5 Remedies Cumulative.  No remedy referred to in this Section 21 is intended to be exclusive, 

but, to the extent permissible under this Agreement or under Law, each shall be cumulative 

and in addition to any other remedy referred to above or otherwise available to Lessor at 

Law or in equity; and the exercise or beginning of 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; provided, however, that nothing in this Section 21 shall be 

construed to permit Lessor to obtain a duplicate recovery of any element of Losses to which 

Lessor is entitled. 

21.6 Warranties.  In the event of the return to or repossession by the Lessor of the Aircraft, the 

Airframe, an Engine or any Part, any rights in any warranty (express or implied) in respect 

thereof previously assigned by Lessee or otherwise held by Lessee shall without further 

act, notice or writing be assigned or reassigned to Lessor, if assignable.  

22. RETURN OF AIRCRAFT 

22.1 Date of Return.  Lessee shall, at Lessee's risk and expense, return the Aircraft and the 

Manuals and Technical Records to Lessor on the Return Inspection Date or, if earlier, the 

Termination Date, free and clear of all Liens other than Transaction Liens and in 

accordance with the procedures and in compliance with the conditions set forth in Schedule 

6, unless a Total Loss of the Aircraft occurs prior to the Expiration Date and this Agreement 

is terminated in accordance with Section 19.4. Irrespective of when the Aircraft is returned 

to or repossessed by Lessor, the return requirements set forth in this Section 22 must be 

met on the date the Aircraft is actually returned to Lessor or repossessed by Lessor. 

22.2 Return Location.  Lessee shall make the Aircraft and the Manuals and Technical Records 

(and the Maintenance Program for reference purposes only by Lessor) available on or prior 

to the Return Inspection Date or, if earlier, the Termination Date, for the inspections 

contemplated in Schedule 6 at the Return Location.  Upon completion of the inspections 

and demonstration flight contemplated in Schedule 6 and after Lessee shall have corrected 

any discrepancies as required to comply with the Return Conditions, Lessor shall complete 

the technical acceptance of the Aircraft at such location.  Upon completion of the 

inspections and demonstration flight, the Aircraft shall not be returned to service and shall 

not be used for any purpose other than the re-delivery, ferry, and return acceptance process. 



   

- 76 - 

 

 

22.3 Payments by Lessee.  Without prejudice to Lessor’s remedies under Section 21.2 following 

an Event of Default, Lessee shall, on the Termination Date, pay Lessor and/or, as 

applicable, any Indemnitee, the following amounts: 

22.3.1 all arrears of Basic Rent and Supplemental Rent which remain outstanding 

under this Agreement;  

22.3.2 an amount equal to the Return Compensation; and 

22.3.3 any other amounts payable by Lessee under this Agreement or any other Lessee 

Document. 

22.4 Return Acceptance Certificate.  Upon re-delivery of the Aircraft in accordance with the 

terms of this Agreement and completion of Lessor’s technical acceptance if the Aircraft, 

Lessee will prepare and execute two (2) copies of the Return Acceptance Certificate.  Such 

Return Acceptance Certificate shall state that Lessor has irrevocably accepted the return of 

the Aircraft and that the Aircraft is in the condition at return required hereunder, subject to 

any discrepancies noted thereon and the agreement between Lessee and Lessor with respect 

to resolution of those discrepancies. Following execution by Lessor of the Return 

Acceptance Certificate and payment by Lessee of all amounts (including the Return 

Compensation) then accrued but unpaid under this Agreement, the Termination Date shall 

occur. 

22.5 Export and Deregistration of Aircraft.  Lessee, at its cost and expense, will on the 

Termination Date upon completion of the technical acceptance and execution of the Return 

Acceptance Certificate (i)  deregister the Aircraft from the register of aircraft in the State 

of Registration and take any action requested by Lessor in connection with any such 

deregistration, (ii) clear the Aircraft through any applicable customs authorities in and with 

all customs and export duties payable to export the Aircraft from the State of Registration 

or other Return Location, (iii) perform any other acts reasonably required by Lessor in 

connection with such deregistration and export, and at the cost and expense of Lessor, if 

requested by Lessor, Lessee shall use reasonable commercial efforts to assist Lessor in 

obtaining a certificate of airworthiness for export from the Aviation Authority (if necessary 

and if available from the Aviation Authority) which qualifies the Aircraft for immediate 

issue of a certificate of airworthiness from the FAA. Lessor shall notify Lessee no later 

than one (1) month prior to the Expiration Date (or as soon as reasonably practicable if the 

Term ends on an earlier Termination Date) of the country of the next operator of the 

Aircraft for the purposes of deregistration of the Aircraft under this Section 22.5. 

22.6 Lessee's Continuing Obligations.  Notwithstanding Section 21.1.5, in the event that Lessee 

does not return the Aircraft to Lessor in compliance with the Return Conditions and 

otherwise in accordance with this Section 22, Lessee will (at Lessor’s option): 

22.6.1 promptly rectify the non-compliance and to the extent that non-compliance 

extends beyond the Expiration Date, the Term will, unless Lessor elects to 

terminate this Agreement due to an Event of Default and exercise its remedies 

under Section 21.2, be automatically extended and the obligations of Lessee 
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under this Agreement will continue in full force and effect on a day-to-day basis 

until such return, and such continuation shall not be deemed to be a waiver of 

any Default or Event of Default; or  

22.6.2 if notified in writing by Lessor to such effect, re-deliver the Aircraft to Lessor 

(and upon re-delivery the Termination Date shall occur) and, without prejudice 

to Lessor's rights under Section 21.2 following an Event of Default, pay to 

Lessor on demand all Losses incurred by Lessor to place the Aircraft in 

compliance with the Return Conditions.  

22.7 Insurance. Until the Aircraft is returned to Lessor in accordance this Section 22, the Agreed 

Value will be an amount equal to the Agreed Value on the Expiration Date. 

22.8 Basic Rent and Operation During Extension. If the Term is extended pursuant to Section 

22.6.1, Lessee shall immediately remove the Aircraft from service and shall not use it for 

any purpose other than preparing it for re-delivery in accordance with the Return 

Conditions. Furthermore, until such time as the Aircraft is redelivered to Lessor under and 

in compliance with the Return Conditions required by this Section 22, at Lessee's sole cost, 

instead of paying the Basic Rent, Lessee will pay rent for each day from the scheduled 

Expiration Date in an amount equal to one hundred percent (100%) of the amount of the 

daily equivalent of Basic Rent for the first fourteen (14) days following the Expiration 

Date, then one hundred and fifteen percent (115%) of the amount of the daily equivalent 

of Basic Rent for the next fourteen (14) days, then one hundred and twenty-five percent 

(125%) of the amount of the daily equivalent of Basic Rent thereafter until the Termination 

Date.  Payment will be made upon presentation of Lessor's invoice. For the avoidance of 

doubt, if the Term has been extended beyond the Expiration Date solely as a result of 

Lessee performing work on the Aircraft which is not required as part of the Return 

Conditions at the written request of Lessor, this Section 22 shall not apply and the Lessee 

shall cease paying Basic Rent once the Aircraft has been placed in compliance with the 

Return Conditions.    

22.9 Ferry Flight.  If Lessor so requests the Lessee in writing not less than fifteen (15) days prior 

to the Expiration Date and provided (i) Lessee is satisfied that  there will be no disruption 

to Lessee's operations, and (ii) Lessor and Lessee enter into a ferry flight agreement 

satisfactory to each of them pursuant to which inter alia, at Lessor's sole risk, cost and 

expense (including without limitation fuel, crewing, crew repatriation, insurance, landing 

and air navigation charges) Lessee shall immediately upon re-delivery of the Aircraft on 

the Expiration Date and issuance of the Return Acceptance Certificate ferry the Aircraft to 

a location mutually agreed between Lessor and Lessee whereupon the Aircraft will be 

deregistered from the State of Registration. Any defects or damage which occur to the 

Aircraft during such ferry flight will be at Lessor's sole risk and responsibility. 

22.10 Temporary Storage.  If so requested by Lessor in writing not less than thirty (30) days prior 

to the Expiration Date, Lessee may, in its sole and absolute discretion agree that following 

the Expiration Date and re-delivery of the Aircraft and issuance of the Return Acceptance 

Certificate on the Expiration Date, Lessee will at Lessor's sole risk, cost and expense park 

and store the Aircraft on Lessor’s behalf and will maintain, store and insure the Aircraft in 
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accordance with its "ground risk only" policy  for up to thirty (30) days to assist Lessor 

with placing the Aircraft with the next operator.  For the avoidance of doubt, the Term shall 

have ended and the Lessee shall have no obligations under this Agreement to pay Basic 

Rent or Supplemental Rent or any other amounts under this Agreement.  

23. COSTS AND EXPENSES 

23.1 Transaction Costs.  Whether or not Delivery and leasing of the Aircraft occurs, each of 

Lessor and Lessee shall bear their own costs and expense, including fees of their respective 

counsel, in connection with the preparation and negotiation of this Agreement and the other 

Operative Documents. 

23.2 Costs and Expenses.  Lessee agrees to pay (or reimburse Lessor), on demand all reasonable 

out-of-pocket costs and expenses (including reasonable fees and expenses of counsel to 

Lessor and any Lender) incurred by Lessor and any Lender in connection with the 

enforcement of any of the rights of Lessor against Lessee hereunder and under any other 

Lessee Document as a result of any breach by Lessee of its obligations hereunder or 

thereunder. Any fees, costs and expenses incurred in connection with any amendment, 

modification, waiver or consent under or in respect of any Operative Document requested 

by Lessor or Lessee shall be borne by the relevant party requesting such amendment, 

modification, waiver or consent, unless otherwise mutually agreed. 

24. ASSIGNMENT 

24.1 General Provision. This Agreement will be binding upon and enure to the benefit of Lessee, 

Lessor and their respective successors and permitted assigns. 

24.2 Assignment by Lessee. Lessee may not assign (including by operation of law) any of its 

rights or transfer or purport to transfer any of its obligations hereunder without the express 

prior written consent and approval of Lessor. 

24.3 Assignment by Owner Participant.  

24.3.1 Without the consent of Lessee but subject to Section 24.3.2, (i) Owner 

Participant may sell or otherwise transfer its rights and obligations under the 

Trust Agreement to any another Person (a "Successor Owner Participant"), and 

(ii) Lessor or Owner Participant may finance or refinance the Aircraft with one 

or more Lenders.  In connection with the foregoing clause (ii) of the prior 

sentence, (a) Lessor may (i) grant a Lien on the Aircraft, and/or (ii) assign or 

transfer a security interest in its rights and/or obligations under, or grant a Lien 

on, this Agreement or any other Operative Document, and (b) Owner 

Participant may assign a security interest in its rights and/or obligations under 

the Trust Agreement to a Lender. Any Successor Owner Participant and/or 

Lender and any successor Owner Trustee pursuant to Section 24.4 is referred to 

herein as a "Permitted Assignee" and each assignment, grant of a Lien or other 

transfer to a Permitted Assignee is referred to herein as a "Transfer". 
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24.3.2 A Transfer shall only be permitted if the following conditions are satisfied in 

full: 

(a) Lessee will not, under Law, as determined at the time of such Transfer, 

suffer any diminished rights or be liable for any increased cost or 

additional amount, including Taxes, or incur any additional obligations 

which it would not have been otherwise liable for or would not have 

incurred under this Agreement or any other Lessee Document (including 

any Notice and Acknowledgment), had such Transfer not occurred or 

such Lien not been granted (provided, however, that (i) naming the 

Permitted Assignees on its insurances or including the Permitted 

Assignees as Indemnitees under this Agreement and the Notice and 

Acknowledgement, as applicable, and (ii) otherwise cooperating with the 

Transfer by updating (and increasing) the Indemnitees to be named as 

additional insureds on Lessee’s insurances, accepting consequential 

revisions to definitions, providing any "know your customer" information 

in respect of Lessee required by a Permitted Assignee, providing 

information concerning the Aircraft’s location (including the location of 

any Engine), and permitting an inspection of the Aircraft and the Manuals 

and Technical Records by the Successor Owner Participant, Lender or 

their respective agents (such inspection to be arranged with the Lessee so 

as to minimize any practical disturbance to its operations), shall not of 

itself but without prejudice to Lessor's obligation to pay Lessee's costs 

and expenses pursuant to paragraph (d) below be deemed to diminish 

Lessee’s rights or impose any greater cost or obligation on Lessee); 

(b) such Transfer will not affect Lessee's or any Permitted Sublessee's quiet 

enjoyment of the Aircraft as provided for under this Agreement, and any 

Permitted Assignee will provide Lessee and any Permitted Sublessee, if 

applicable, with an undertaking (which may be contained in the Notice 

and Acknowledgement) confirming, inter alia, on terms equivalent to 

Section 20.1, Lessee's and any Permitted Sublessee's quiet enjoyment 

rights to the Aircraft (save that Permitted Sublessee's right to quiet 

enjoyment shall be subject and subordinate to the rights of Lessor under 

this Agreement); 

(c) any document pursuant to which a Lien on the Aircraft is granted will 

provide that such Lien will, without further act, be discharged with 

respect to any Part, title to which passes to Lessee pursuant to 

Section 12.3 and that such Lien will attach to any part, title to which 

passes to Lessor pursuant to the terms hereof;  

(d) provided no Event of Default has occurred and is continuing at the time 

of the Transfer, Lessee will bear no expense with respect to the 

registration or filing of any notice with respect to such Transfer, and will 

be provided with a reasonable opportunity to review and comment upon 
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any such notice filed or registered against Lessee in connection with such 

Transfer; 

(e) provided no Event of Default has occurred and is continuing at the time 

of the Transfer, Lessor shall reimburse Lessee for all reasonable out-of-

pocket costs and expenses incurred by Lessee in respect of any actual or 

proposed Transfer in connection with reviewing, negotiating and 

documenting any transaction with a Permitted Assignee;  

(f) the Successor Owner Participant has a net worth of not less than 

US$5,000,000 or such Person’s obligations to Lessee in respect of the 

Aircraft are guaranteed by a Person with a net worth of not less than 

US$5,000,000;  

(g) the Successor Owner Participant shall not be a commercial airline in 

direct competition with Lessee operating the same or similar routes as 

Lessee; 

(h) in the case of any Transfer to a successor Lessor or Successor Owner 

Participant, Lessee shall have received before the effective date of such 

Transfer an Internal Revenue Service Form W-9, W-8BEN-E or other 

applicable IRS form, properly completed and executed by the successor 

Lessor or Successor Owner Participant, accurately stating its status for 

U.S. federal tax withholding purposes and demonstrating that Lessee will 

have no obligation to withhold any U.S. federal tax from payments of 

Basic Rent after such Transfer; and 

(i) in the case of any Transfer to a successor Lessor or Successor Owner 

Participant, the document effecting the Transfer shall include 

representations and warranties of the transferee that are equivalent to the 

representations and warranties in Sections 4.2.6, 4.2.7, 4.2.9 and 4.2.10. 

24.3.3 If, as a result of a Transfer, Lessee would (but for this Section 24.3.3) be obliged 

to pay any amount under Section 15 or 16 that exceeds the amount which Lessee 

would have been obliged to pay if such Transfer had not occurred (determined 

under applicable Laws in effect at the time of the Transfer), then Lessee shall 

have no obligation to pay such excess amount. 

24.4 Successor Trustee. Lessee agrees that in the case of the appointment of any successor 

Owner Trustee pursuant to the terms of the Trust Agreement, such successor Owner 

Trustee shall, upon written notice to Lessee by such successor Owner Trustee, succeed to 

all the rights, powers and title of Lessor hereunder and shall be deemed to be Lessor of the 

Aircraft for all purposes hereof without the necessity of any consent or approval by Lessee 

(subject to Lessee's quiet enjoyment rights in Section 20.1) and without in any way altering 

the terms of this Agreement or Lessee’s obligations hereunder.  

24.5 Lessee Responsibility. Lessee agrees to cooperate with Lessor and to (a) execute and 

deliver such documents and assurances as are necessary to give effect to any Transfer to 
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and appointment of any successor Owner Trustee, (b) continue to name each Person who 

was an Indemnitee prior to the Transfer or appointment of a successor Owner Trustee as 

additional insured under the aviation and airline general third party liability insurance 

referred to in Section 18 (Insurances) and Schedule 4 (Insurance Requirements) for a 

period of two (2) years after such Transfer or appointment of a successor Owner Trustee, 

and (c) take such further action as Lessor may reasonably request to establish or protect 

the rights and remedies created or intended to be created in favor of any Permitted Assignee 

in connection with any Transfer. Lessee shall, at the cost and expense of Lessor, arrange 

for the reissuance of the Certificates of Insurance and broker's letter of undertaking required 

by Section 18 to reflect any such Transfer or appointment of a successor Owner Trustee. 

25. NOTICES 

25.1 Manner of Sending Notices.  Any notice required or permissible under this Agreement will 

be in writing and in English.  Notices will be delivered in Person or sent by fax, electronic 

communication or by expedited delivery (e.g. by prepaid courier) addressed to the parties 

as set forth in Section 25.2.  In the case of a fax, notice will be deemed received upon actual 

receipt (in the case of a fax notice, the date of actual receipt will be deemed to be 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 notice sent by e-mail, notice will be deemed received 

when the sender receives a reply to the email from the recipient, an automated read receipt 

is received from the recipient, or the sender receives an automated delivery notification 

from the sender's server.  In the case of a notice sent by expedited delivery, notice will 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 will be deemed received on the earliest possible date in accordance with 

the above provisions. 

25.2 Notice Information.  Notices will be sent as follows: 

If to Lessor: TVPX Aircraft Solutions Inc. 

 39 East Eagle Ridge Drive, Suite 201 

 North Salt Lake UT 84054 USA 

  

 Attention: Brett King 

 Email:  brett@tvpx.com 

 

with a copy to: Chorus Aviation Capital (Ireland) Limited 

 46 St. Stephen's Green 

 Dublin 2, D02 WK60, Ireland  

  

 Attention: Legal Department 

 Email:  legalnotices@chorusaviation.com  

 

If to Lender: As set forth in the Notice and Acknowledgement, if applicable. 

 

mailto:brett@tvpx.com
mailto:legalnotices@chorusaviation.com
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If to Lessee: Waltzing Matilda Airlines, LP 

 25 Burr Drive 

 Needham, Massachusetts 02942, U.S.A. 

  

 Attention: Ryan Gilman, CFO 

 Email:  rgilman@wmaviation.org 

or to such other places and numbers as the applicable party directs in writing to the other 

parties. 

26. GOVERNING LAW AND JURISDICTION 

26.1 GOVERNING LAW. THIS AGREEMENT AND ANY CLAIM OR DISPUTE 

(WHETHER IN CONTRACT, TORT, STATUTE OR OTHERWISE) RELATING TO 

THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN 

ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF NEW YORK 

(INCLUDING WITHOUT LIMITATION SECTION 5-1401 OF THE NEW YORK 

GENERAL OBLIGATIONS LAW), WITHOUT REGARD TO CONFLICT OF LAWS 

PRINCIPLES. 

26.2 Submission to Jurisdiction.  Lessee and Lessor each agree that the United States District 

Court for the Southern District of New York and any New York state court sitting in the 

county of New York, New York, and all related appellate courts, are to have non-exclusive 

jurisdiction to settle any disputes arising out of or relating to this Agreement and submits 

itself and its property to the non-exclusive jurisdiction of the foregoing courts with respect 

to such dispute. Notwithstanding the foregoing, Lessor shall be entitled to bring 

proceedings against Lessee in connection with this Agreement in any other court of 

competent jurisdiction. 

26.3 WAIVER OF JURY TRIALS. LESSEE AND LESSOR IRREVOCABLY AND 

UNCONDITIONALLY WAIVES THE RIGHT TO TRIAL BY JURY IN ANY LEGAL 

OR EQUITABLE ACTION, SUIT OR PROCEEDING ARISING OUT OF OR 

RELATING TO THIS AGREEMENT, OR ANY OTHER OPERATIVE DOCUMENT 

OR ANY TRANSACTION CONTEMPLATED HEREBY OR THEREBY OR THE 

SUBJECT MATTER OF ANY OF THE FOREGOING. 

26.4 No Sovereign Immunity.  Each of Lessee and Lessor irrevocably and unconditionally 

agrees that if the other brings legal proceedings against it or its assets in relation to this 

Agreement, no sovereign or other immunity from such legal proceedings (which will be 

deemed to include suit, court jurisdiction, arbitration, attachment prior to judgment, 

attachment in aid of execution of a judgment, other attachment, the obtaining of judgment, 

execution of a judgment or other enforcement or legal process or remedy) will be claimed 

by or on behalf of itself or with respect to its assets. 

27. MISCELLANEOUS 

27.1 Rights of Parties.  The rights of the parties hereunder are cumulative, not exclusive, may 

be exercised as often as each party considers appropriate and are in addition to its rights 

mailto:rgilman@wmaviation.org
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under general law.  The rights of one party against the other party are not capable of being 

waived or amended except by an express waiver or amendment in writing.  Any failure to 

exercise or any delay in exercising any of such rights will not operate as a waiver or 

amendment of that or any other such right; any defective or partial exercise of any such 

rights will not preclude any other or further exercise of that or any other such right; and no 

act or course of conduct or negotiation on a party's part or on its behalf will in any way 

preclude such party from exercising any such right or constitute a suspension or any 

amendment of any such right.  

27.2 Confidentiality.  Each of Lessor and Lessee covenants and agrees to maintain the 

confidential nature of the terms and conditions of this Agreement and any other information 

disclosed to it pursuant to this Agreement and not to disclose the same (except for portions 

thereof which are filed with the Aviation Authority or are otherwise part of the public 

record) by any means or for any purpose, except as follows: (1) to its accountants and 

professional advisors; (2) to its officers, directors and employees, its Affiliates and their 

officers, directors and employees; (3) to each other party to the Operative Documents; (4) 

to any Permitted Assignee or other Person contemplated by Section 24.3; (5) to a potential 

financier, to a potential direct or indirect acquiror of a majority of the voting securities or 

assets of, Lessor or Lessee; (6) to an OEM; (7) as required by Law or by judicial or 

administrative process or the rules of any securities exchange applicable to Lessor or any 

of its Affiliates, provided that the party required to make disclosure shall use its best efforts 

to limit the extent of the disclosure to the extent permitted by Law or such process or rules; 

(8) in connection with any litigation to which Lessor or Lessee is a party relating to this 

Agreement, any other Operative Document or the transactions contemplated hereby or 

thereby; (9) in connection with any enforcement of Lessor's or Lessee's rights under the 

Operative Documents; (10) as expressly contemplated under the Operative Documents.  In 

addition, any of the parties may make such other public disclosures of the terms and 

conditions hereof as, in the opinion of its respective counsel, the party is required by Law 

to make. 

27.3 Further Assurances.  Each party agrees from time to time to do and perform such other and 

further acts and execute and deliver any and all such other instruments as may be required 

by Law or reasonably requested by the other party to carry out and effect the intent and 

purpose of this Agreement. 

27.4 Consents, Approvals, Etc. Unless expressly stated otherwise, wherever in any Lessee 

Document Lessor's consent, approval or other determination is required, Lessor will be 

entitled to withhold, delay or condition its consent approval or other determination in 

Lessor's sole and absolute discretion.  Lessee further acknowledges that wherever in any 

Lessee Document the consent, approval or other determination of Lessor is required, 

including if it is not to be unreasonably withheld or delayed, Lessor may require the consent 

or approval of Lender (if any) prior to being able to provide such consent, approval or other 

determination.  

27.5 Invalidity of any Provision.  If any of the provisions of this Agreement become invalid, 

illegal or unenforceable in any respect under any Law, the validity, legality and 

enforceability of the remaining provisions will not in any way be affected or impaired. 
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27.6 Time is of the Essence.  Time is of the essence in the performance of all obligations of the 

parties under this Agreement. 

27.7 Amendments in Writing.  The provisions of this Agreement may only be amended or 

modified by an instrument in writing executed by Lessor and Lessee. 

27.8 Currency Indemnity.  Any amount paid by or on behalf of Lessee or by the Insurer to Lessor 

or any other Indemnitee in a currency other than U.S. Dollars for the purposes of 

reimbursing Lessor or such Indemnitee for amounts previously paid out by it, whether 

pursuant to a judgement or otherwise, shall not discharge the obligation to Lessor or such 

Indemnitee unless the amount so paid, when converted to U.S. Dollars fully satisfies the 

amount payable to or paid out by Lessor or such Indemnitee.  If the amount received by 

Lessor or such Indemnitee, when converted into U.S. Dollars (at the market rate at which 

Lessor or such Indemnitee is able on the relevant date to purchase U.S. Dollars in New 

York with that other currency) is less than the amount required to be reimbursed in U.S. 

Dollars Lessee will, forthwith on demand, pay to Lessor or such Indemnitee, as 

Supplemental Rent, an amount in U.S. Dollars equal to such deficit.  If the amount received 

by Lessor or such Indemnitee, when converted into U.S. Dollars as described above, is 

greater than the amount owed in U.S. Dollars Lessor or such Indemnitee will, provided no 

Event of Default or Financial Default has occurred that is continuing, forthwith pay to 

Lessee the amount of such excess. 

27.9 Non-Application of Contra Proferentem. The parties have participated jointly in the 

negotiating and drafting of this Agreement. In the event that an ambiguity or question of 

intent or interpretation arises this Agreement shall be construed as if drafted jointly by the 

parties and no presumption or burden of proof shall arise favoring or disfavoring any party 

by virtue of the authorship of any of the provisions of this Agreement. 

27.10 Counterparts.  This Agreement may be executed in any number of identical counterparts, 

each of which will be deemed to be an original, and all of which together will be deemed 

to be one and the same instrument when each party has signed and delivered one such 

counterpart to the other party.  Delivery of an executed counterpart of this Agreement by 

telefacsimile will be deemed effective as delivery of an originally executed counterpart.  

Any party delivering an executed counterpart of this Agreement by telefacsimile or other 

electronic means (including PDF) will also deliver an originally executed counterpart; 

provided, however, the failure of any party to deliver an originally executed counterpart of 

this Agreement will not affect the validity or effectiveness of this Agreement. 

27.11 Entire Agreement.  This Agreement, together with the Lessee Documents, constitute the 

entire agreement between the parties in relation to the leasing of the Aircraft by Lessor to 

Lessee and supersede all previous proposals, agreements and other written and oral 

communications in relation hereto.  The parties acknowledge that there have been no 

representations, warranties, promises, guarantees or agreements, express or implied, except 

as set forth herein. 
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27.12 No Rights of Third Parties. No third parties, other than the Owner Participant and the other 

Indemnitees, to the extent of their rights hereunder, are intended to, nor shall they be 

deemed to have a right to benefit from or seek to enforce any provisions of this Agreement. 

 

[Signature Page Follows] 
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SCHEDULE 1 

AIRCRAFT DESCRIPTION 

Aircraft Manufacturer and Model: Bombardier Inc. 

Airframe Generic Model: DHC-8-402 

Airframe Serial Number: 4221 

Registration Marks: N882WM (at Delivery) 

Engine Manufacturer: Pratt & Whitney Canada Corp. 

Engine Generic Model: PW150A 

Engine Serial Numbers: PCE-FA0513 and PCE-FA0530 

Propeller Manufacturer and Model: As set out in the Lease Acceptance Certificate 

Propeller Serial Numbers: As set out in the Lease Acceptance Certificate 
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SCHEDULE 2A 

 

TECHNICAL ACCEPTANCE CERTIFICATE 

 

To: ● 

____________ 2021 

 

Re: Aircraft Model: ● 

   

 Manufacturer’s Serial Number: ● 

   

 Engine Model: ● 

   

 Installed Engine Serial Numbers: ● and ● 

   

 Registration Mark: ● 

 

This Technical Acceptance Certificate is executed and delivered pursuant to Section 5.2 of the 

aircraft lease agreement dated ● (the "Agreement") between (1) ●, as Lessor ("Lessor"), and (2) 

●, as Lessee ("Lessee").  Words and expressions defined in the Agreement shall, except where the 

context otherwise requires, have the same respective meanings when used in this Technical 

Acceptance Certificate. 

Lessee hereby irrevocably and unconditionally confirms and agrees that: 

(a) Lessee has inspected the Aircraft in accordance with the provisions set out in 

Section 5 (Delivery and Acceptance) of the Agreement and, on the date hereof, the 

Airframe, together with the Engines more particularly described above, are in 

compliance with the Delivery Condition ([save as noted in attachment 7 hereto]) 

and otherwise conform to attachments 1-8 hereto,  

(b) on the date hereof, the Aircraft is in compliance with the Delivery Condition ([save 

as noted in attachment 7 hereto]) and otherwise conforms to attachments 1-8 

hereto; 

(c) the representations and warranties set out in Section 4.1 of the Agreement are true, 

accurate and fully observed, as if the same had been made and given on and as of 

the date hereof with respect to the facts and circumstances subsisting as of the date 

hereof; 

(d) no Default or Event of Default has occurred and is continuing; and 

(e) this Technical Acceptance Certificate constitutes an agreement which supplements 

the Agreement. 
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Lessee further hereby irrevocably and unconditionally confirms and agrees that, subject only to 

the completion of the Ferry Flight (as defined below) to the Delivery Location and no Total Loss 

of the Aircraft occurring during the Ferry Flight and Lessor’s tendering the Aircraft for delivery 

to Lessee at the Delivery Location: 

(a) Lessee is obliged to accept delivery of the Aircraft under the Agreement and Lessee 

shall accept the Aircraft “as is, where is” at the Delivery Location on the Scheduled 

Delivery Date in accordance with Section 5.2 (Delivery of Aircraft) of the 

Agreement by executing the Lease Acceptance Certificate, and  

(b) no further inspections of the Aircraft (including inspections of the Engines or the 

Manuals and Technical Records) shall be required or performed. 

For the avoidance of doubt, Lessee shall be obliged to accept delivery of the Aircraft and execute 

the Lease Acceptance Certificate if a Total Loss of one or both Engines (but not the Airframe) 

occurs during the Ferry Flight. 

Lessor and Lessee agree that the Aircraft shall be ferried to ●, Massachusetts, U.S.A. under a ferry 

flight agreement entered into by [Lessor/Lease Servicer] with a Person other than Lessee, any 

Affiliate of Lessee or any employee or agent of Lessee under Lessor's insurance (the "Ferry 

Flight"). The Ferry Flight shall take place after Lessee's execution of this Technical Acceptance 

Certificate and prior to Delivery.  

For and on behalf of   

[LESSEE]   

   

   

   

Per:     

 

Acknowledged by   

[LESSOR]   

   

   

   

Per:     

 

 

[NTD: Attachments 1 through 8 to be in the same form as Attachments 1 through 8 of the 

Lease Acceptance Certificate.]  
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SCHEDULE 2B 

LEASE ACCEPTANCE CERTIFICATE 

________________, _____ 

 

Re: Aircraft Model: ● 

   

 Manufacturer’s Serial Number: ● 

   

 Engine Model: ● 

   

 Installed Engine Serial Numbers: ● and ● 

   

 Registration Mark: ● 

 

This Lease Acceptance Certificate is executed and delivered pursuant to Section 5.2 of the aircraft 

lease agreement dated ● (the "Agreement") between (1) ●, as Lessor ("Lessor"), and (2) ●, as 

Lessee ("Lessee").  Words and expressions defined in the Agreement shall, except where the 

context otherwise requires, have the same respective meanings when used in this Lease 

Acceptance Certificate. 

On ●, Lessor and Lessee executed a technical acceptance certificate relating to the Aircraft (the 

"Technical Acceptance Certificate") in which Lessee irrevocably and unconditionally confirmed 

that (i) Lessee has inspected the Aircraft and that the Aircraft was in compliance with the Delivery 

Condition (save as noted in the Technical Acceptance Certificate) and (ii) subject only to the 

fulfilment of the conditions set out in the Technical Acceptance Certificate, Lessee is obliged to 

accept delivery of the Aircraft under and in accordance with the terms of the Agreement by 

executing this Lease Acceptance Certificate.  

Lessor and Lessee confirm that those conditions referred to in the Technical Acceptance Certificate 

have been satisfied or waived and therefore Lessee hereby irrevocably and unconditionally 

confirms and agrees that: 

(c) on the date hereof, the Airframe, together with the Engines more particularly 

described above, were irrevocably and unconditionally accepted on lease by Lessee 

at ________________, the Term has commenced, and henceforward the Airframe 

and the Engines will be subject to the terms and conditions of the Agreement; 

(d) on the date hereof, the Aircraft is in compliance with the Delivery Condition [( save 

as noted in Attachment 7 hereto and the agreed rectification of the deficiencies 

noted therein)] and otherwise conforms to Attachments 1-8 hereto; 

(e) the representations and warranties set out in Section 4.1 of the Agreement are true 

and accurate in all material respects and not misleading, as if the same had been 
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made and given on and as of the date hereof with reference to the facts and 

circumstances existing as of the date hereof; 

(f) no Default or Event of Default has occurred and is continuing; 

(g) the identification plates required to be affixed to the Aircraft pursuant to 

Section 13.6 of the Agreement have been, or will as soon as practicable be, duly 

affixed in compliance with such Section; 

(h) the Basic Rent is US$________; 

(i) the Expiration Date is _________________, _____; and 

(j) this Lease Acceptance Certificate constitutes an agreement which supplements the 

Agreement. 

For and on behalf of   

[LESSEE]   

   

   

   

Per:     

 

Acknowledged by   

[LESSOR]   

   

   

   

Per:     
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ATTACHMENT 1 

Aircraft Hours and Cycles 

 

 

  

AIRFRAME DATE MSN TSN CSN NEXT DUE  INTERVAL 

DELIVERY      - - - - 

A" Check and multiple 

"A" Check 
        

C" Check and multiple 
"C" Check 

        

Time since last airframe 

structural check 
        

NOSE LANDING 

GEAR 
DATE P/N S/N TSN CSN TSO CSO INTERVAL 

DELIVERY          

LAST OH         

         

L-MAIN LANDING 

GEAR 
DATE P/N S/N TSN CSN TSO CSO INTERVAL 

DELIVERY          

LAST OH         

         

R-MAIN LANDING 

GEAR 
DATE P/N S/N TSN CSN TSO CSO INTERVAL 

DELIVERY          

LAST OH         

          

APU DATE MODEL S/N TSN CSN TSLSV CSLSV INTERVAL 

DELIVERY          

LAST HEAVY SV         

LAST H.S.I.         

          

 

      ENGINE REFURBISHMENT 

ENGINE 1 DATE MODEL S/N TSN CSN TSR CSR INTERVAL 

DELIVERY          

LAST HSI         

LAST TM  

LAST RGB  

ENGINE LLP    

LLP RESTRICTOR  

  



   

- 93 - 

 

 

 

 

  

      ENGINE REFURBISHMENT 

ENGINE 2 DATE MODEL S/N TSN CSN TSR CSR INTERVAL 

DELIVERY          

LAST HSI         

LAST TM  

LAST RGB  

ENGINE LLP   

LLP RESTRICTOR  

[PROPELLER 1 DATE MODEL S/N TSN CSN TSLR CSLR INTERVAL 

DELIVERY          

          

PROPELLER 2 DATE MODEL S/N TSN CSN TSLR CSLR INTERVAL 

DELIVERY          

         ] 
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ATTACHMENT 2 

ENGINE 1 LLP SHEET 

ENGINE 2 LLP SHEET 
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ATTACHMENT 3 

LOOSE EQUIPMENT DELIVERED WITH AIRCRAFT  
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ATTACHMENT 4 

FREE OF CHARGE KITS DELIVERED WITH AIRCRAFT 
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ATTACHMENT 5 

LOPA (LAY OUT PASSENGER ACCOMMODATION) 

DELIVERED WITH AIRCRAFT 
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ATTACHMENT 6 

EMERGENCY EQUIPMENT LIST  
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ATTACHMENT 7 

LIST OF DISCREPANCIES FROM DELIVERY CONDITION  

AND RESOLUTION THEREOF 
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ATTACHMENT 8 

LIST OF AIRCRAFT TECHNICAL RECORDS & MANUALS  

DELIVERED WITH AIRCRAFT 
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SCHEDULE 3 

DELIVERY CONDITION 

2. General Conditions 

At Delivery, the Aircraft shall meet the following general requirements: 

(a) the Aircraft shall be in good operating condition (normal wear and tear excepted), with all 

Aircraft equipment, components and systems functioning in accordance with their intended 

use, free of deviations, derogations or variations, including those authorised by the 

Minimum Equipment List (MEL) or Configuration Deviation List (CDL); 

(b) the Aircraft maintenance status shall be up to date in accordance with the Maintenance 

Program and will be free of derogations, deviations, extensions or variations; 

(c) the Aircraft shall comply with all FAA Airworthiness Directives as well as mandatory 

orders and instructions affecting the Aircraft, which have a known due date for compliance 

within 2,000 Flight Hours, 2,000 Cycles or 12 months after the Delivery Date; 

(d) the Aircraft shall not have installed thereon any equipment, components and/or parts which 

are leased or loaned or otherwise owned by a third party; 

(e) the Airframe, Engines and Parts will be free of temporary repairs; 

(f) Airframe, Engine and Part repairs shall not have repeat inspection requirements (unless 

there is no terminating repair available from the OEM, in which case the repeat inspection 

interval shall be no less than 3,000 Cycles);  

(g) Lessor shall deliver to Lessee on board the Aircraft the full complement of loose equipment 

as detailed in the Lease Acceptance Certificate. Lessor shall also deliver to Lessee, on 

board the Aircraft, the full complement of safety equipment and storage equipment as 

detailed in the Lease Acceptance Certificate; 

(h) each individual tire and brake shall at least have remaining 50% or more of its full-service 

life; 

(i) Aircraft hour and/or cycle controlled and/or calendar controlled components at the 

Delivery Date shall have remaining, until the next scheduled removal in accordance with 

the Maintenance Program, as a minimum, (i) 4,000 Flight Hours, 4,000 Cycles or 24 

months or, if the interval is less than 4,000 Flight Hours or 4,000 Cycles, then 75% of the 

Manufacturer's approved Flight Hour or Cycle limit, whichever is the limiting factor.  

(j) the Aircraft shall be capable of certificated, full rated performance without limitations 

throughout the entire operating envelope as defined in the Aircraft Flight Manual (AFM); 

(k) each installed Engine shall have a required exhaust gas temperature or interstage turbine 

temperature (ITT) (as applicable) reading as obtained at the redelivery maximum power 
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assurance runs to be sufficient to evidence that engine has at least minimum Flight Hours 

and minimum Cycles remaining to next expected removal based on the historical operating 

experience;  

(l) all signs and decals will be clean, secure and legible;  

(m) Aft steps will not be installed; 

(n) the Aircraft will be delivered with a universal dual FMS system with ADS-B and RNP 0.3 

approach;  

(o) the Aircraft will be delivered in the paint livery requested by Lessee in writing provided 

however that (1) the livery is base white and shall not have more than two contrasting 

colors, and (2) shall be in accordance with the working drawings and specification 

including paint type and color codes for the desired livery provided to Lessor prior to the 

date of this Agreement; 

(p) the Airframe will be free of dents and abrasions that are outside the tolerances defined in 

the Aircraft Maintenance Manual (AMM) and Structural Repair Manual (SRM); and 

(q) immediately prior to the Delivery, Lessor shall perform, with Lessee representative 

present, a complete hot (including combustion chamber) and cold section video borescope 

inspection of the Engines. 

3. Specific Conditions 

At Delivery, the Aircraft shall meet the following specific requirements: 

(a) The Aircraft will have an export certificate of airworthiness from the United Kingdom's 

Civil Aviation Authority. 

(b) The Aircraft will be delivered in a 74-seat configuration via a LOPA change from 78Y to 

74Y seats, seat track capping, PSU Revisions, and FAA Approval as per Eirtech Aviation 

Services cabin reconfiguration project Number ERT-16797. 

(c) The Engines shall be fresh from HSI and shall have remaining a minimum of 6,500 Cycles 

on all life limited components. 

(d) All scheduled maintenance tasks cleared for 24 months, 4,000 Flight Hours and/or 4,000 

Cycles where applicable. 

(e) All landing gear components shall have a minimum of 24 months and 4,000 Cycles 

remaining before the next schedule overhaul or replacement. 

(f) The Propeller blades and hubs shall have a minimum of 24 months and 4,000 Flight Hours 

remaining before the next scheduled overhaul. 
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(g) The APU shall be serviceable and shall have a minimum of 6,000 Cycles remaining on 

each Life Limited Part.  

(h) The Aircraft and Aircraft Documents shall be in such condition as qualifies for (a) the 

issuance of a US standard certificate of airworthiness in accordance with 14 CFR FAR Part 

121 without waiver or restriction (and Lessor shall, at its expense, procure the services of 

a FAA Designated Airworthiness Representative to satisfy this condition) and (b) 

immediate operation in the United States in full compliance with FAR 121 with no 

restriction imposed. 
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SCHEDULE 4 

INSURANCE REQUIREMENTS 

1. Types of Insurance 

1.1 Lessee shall, at its expense and throughout the Term (without prejudice to the generality 

of Section 18.1 of the Agreement), effect and maintain or cause to be effected and 

maintained insurances in accordance with AVN67B (the provisions of which shall prevail 

over any conflicting provisions in this Schedule 4) and otherwise as follows: 

(a) an All Risks Hull Insurance Policy on each part of the Aircraft in an amount not 

less than its Agreed Value on an agreed value basis; 

(b) Hull War Risk and allied perils insurance on the Aircraft in an amount in U.S. 

Dollars which shall be an amount not less than the Agreed Value on an agreed value 

basis in accordance with LSW 555D which shall cover the perils of: 

(i) war, invasion, acts of foreign enemies, hostilities (whether war be declared 

or not), civil war, rebellion, revolution, insurrection, martial law, military 

or usurped power or attempts at usurpation of power; 

(ii) strikes, riots, civil commotion or labor disturbances; 

(iii) any act of one or more persons, whether or not agents of a sovereign power, 

for political or terrorist purposes and whether the loss or damage resulting 

therefrom is accidental or intentional; 

(iv) any malicious acts or acts of sabotage; 

(c) confiscation, nationalization, seizure, restraint, detention, appropriation, requisition 

for title or use of the Aircraft or any part thereof by or under the order of any 

government (whether civil, military or de facto) and/or public or local authority; 

(i) hijacking or any unlawful seizure or wrongful exercise of control of the 

Aircraft or crew in flight (including any attempt at such seizure or control) 

made by any Person or persons on board the Aircraft acting without the 

consent of Lessee;  

(d) Spares All Risks (Including War and Allied Risk) property insurance on all Engines 

and Parts when not installed on the Aircraft for their full replacement value and 

including engine test and running risks; and 

(e) Aviation Legal Liability Insurance, being Aircraft Third Party, Passenger, 

Baggage, Cargo and Mail and "Airline" General Third Party Legal Liability and 

Product Liability (including war and allied perils under extended coverage 

endorsement as per AVN 52E or such extended coverage endorsement as is 

available in the commercial insurance industry (or by way of alternative risk 
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transfer vehicles which Lessor finds acceptable, acting reasonably, after being 

provided with all information it reasonably requires in relation to the vehicles and 

the structure of the risk transfer), which provides insurance coverage at least 

equivalent to AVN 52E and reasonably acceptable to Lessor) for a Combined 

Single Limit (bodily injury and property damage) of not less than the Required 

Liability Insurance per occurrence and in the annual aggregate for Products and 

Aviation War Liability. 

2. Terms of Hull Insurance 

2.1 Lessee shall procure that each insurance policy specified in paragraph 1 of this Schedule 4: 

(a) covers at least such risks as are customarily insured against in respect of 

international aircraft operations for an amount not less than the Agreed Value; 

(b) notes the interest of and names as additional insureds - warranted as to no 

operational interest – of each of the Indemnitees (but excluding therefrom 

shareholders, directors, officers, servants, agents and employees of any thereof), 

without liability to pay, but with the right to pay, premiums and premium 

instalments; 

(c) waives any rights the Insurers may have to set-off or counterclaim against each of 

the Indemnitees other than for unpaid premiums in respect of the Aircraft; 

(d) contains a provision waiving any and all rights of subrogation the Insurers have or 

may acquire against each of the Indemnitees; 

(e) contains a provision that the Insurances shall not be invalidated with respect to any 

Indemnitee by any act or omission (including misrepresentation or non-disclosure) 

of any other Person or party which results in the breach of any term, condition or 

warranty of the policy, provided that the Indemnitee so protected has not caused, 

contributed to or condoned the said act or omission; 

(f) contains a provision requiring the Insurers to provide Lessor and any Lender with 

a written notice of any cancellation or material alteration (in a manner adverse to 

the Indemnitees) of any such insurance and that such cancellation or alteration shall 

not be effective as to the interests and/or benefits of the Indemnitees for at least 

thirty (30) days (but seven (7) days or such other period as is customarily available 

in respect of war risks insurance) after the written notice of such cancellation or 

alteration is given to Lessor and any Lender; 

(g) provides: 

(i) for all Total Loss Proceeds to be paid to any Lender, or, if Lender has 

notified the Insurers that the Financing Lien (if applicable) is no longer in 

effect or if there is no Lender, to Lessor; 
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(ii) for all insurance proceeds in respect of a partial loss in respect of repairable 

damage not exceeding the Damage Notification Threshold (after application 

of deductibles) in any one case to be paid to the party nominated by Lessee 

to repair the damage or to Lessee or to Lessee to reimburse Lessee for the 

repair costs incurred by it or, following the notification of the occurrence of 

an Event of Default, to any Lender, or, if Lender has notified the Insurers 

that the Financing Lien (if applicable) is no longer in effect or if there is no 

Lender, to Lessor; and  

(iii) for all insurance proceeds in respect of a partial loss exceeding the Damage 

Notification Threshold to be paid to any Lender, or, if Lender has notified 

the Insurers that the Financing Lien (if applicable) is no longer in effect or 

if there is no Lender, to Lessor and shall be disbursed by Lessor or Lender, 

as applicable, to Lessee or repairer, as applicable, upon completion of the 

repair in compliance with this Agreement; 

(h) provides, in the form of AVS 103, in the event of separate insurances being 

arranged to cover the "All Risk" hull insurance and the "War Risk" and related 

insurance, that the underwriters subscribing to such insurances agree to a 50/50 

claims funding arrangement in the event of any dispute as to which insurance is 

applicable; 

(i) has a standard market deductible in respect of any one claim not exceeding the 

Deductible Amount; and 

(j) confirms that if the insured installs a Compatible Engine on the Aircraft, either (i) 

the Hull Insurance will automatically increase to such higher amount as is necessary 

in order to satisfy both the requirement that Lessor or any Lender receive an amount 

equal to the Agreed Value in the event of a Total Loss and any amount separately 

payable to the applicable Engine Creditor in respect of the Total Loss, or (ii) 

separate additional insurance on such Compatible Engine will attach in order to 

satisfy the requirements of the applicable Engine Creditor. 

3. Terms of Liability Insurance 

3.1 Lessee shall procure that each insurance policy specified in paragraph 1(d) of this 

Schedule 4: 

(a) covers at least such risks as are customarily insured against in respect of 

international regional aircraft operations and names each of the Indemnitees as 

additional insured - warranted no operational interest - for their respective rights 

and interests (without liability to pay, but with the right to pay, premiums and 

premium instalments) thereunder; 

(b) contains a provision waiving any and all rights of subrogation the Insurers may 

have or may acquire against each of the Indemnitees and their respective assigns, 

directors, officers and employees; 
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(c) is primary without right of contribution from any other insurance; 

(d) contains a severability of interest clause which provides that the policy or policies 

shall operate in all respects (save only for the limit of liability) as if a separate policy 

had been issued to each insured thereunder; 

(e) contains a provision that the Insurances shall not be invalidated with respect to any 

insured party, and no claim of any insured party (or of its assigns, directors, officers 

or employees) shall be invalidated by any act or omission (including 

misrepresentation or non-disclosure) of any other Person or party which results in 

the breach of any term, condition or warranty of the policy provided that such 

Indemnitee has not caused, contributed to or condoned the said act or omission; and 

(f) other than in respect of passengers' baggage and in respect of cargo, shall carry no 

deductibles. 

3.2 Lessee shall procure that the Indemnitees shall continue to be named on the liability 

insurance policy relating to the Aircraft for the period referred to in Section 18.2 of the 

Agreement. 

4. Contracts 

4.1 Lessee shall procure that each insurance or reinsurance certificate issued with respect to 

the Insurances lists the following as "Contracts": this Agreement, the GMCP Agreement, 

the Trust Agreement, the Loan Agreement (if any), the Mortgage (if any), the beneficial 

interest security agreement (if any) between Owner Participant and Lender, the security 

assignment (if any) between Lessor and Lender, the Notice and Acknowledgement (if any), 

the Sublease Agreement, the Sublease Assignment (if any), the Subordination 

Acknowledgment, and any notices and acknowledgements contemplated by the foregoing, 

and such other documents as Lessor shall specify to Lessee. 
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SCHEDULE 5 

RETURN ACCEPTANCE CERTIFICATE 

Dated [                 ] 

Relating to Aircraft Lease Agreement dated ___________________, _____ between ● and ●. 

This Return Acceptance Certificate is executed by the parties hereto to confirm that on the date of 

this Return Acceptance Certificate at [   ] time the following described aircraft (the "Aircraft"): 

Manufacturer  ● 

Model  ● 

Manufacturer’s Serial No.  ● 

Aircraft Hours and Cycles  (See Attachment 1) 

 

including the following described two (2) aircraft engines installed thereon: 

 

Manufacturer 

  

Model 

 Manufacturer’s 

Serial No 

     

●  ●  ● 

●  ●  ● 

     

was delivered by Lessee to Lessor and was accepted by Lessor under and subject to the Aircraft 

Lease Agreement identified above (the "Agreement").  The terms used in this Return Acceptance 

Certificate shall have the same meaning as in the Agreement. 

Lessee and Lessor hereby confirm that on the date and time hereof the Aircraft was duly accepted 

by Lessor as of such date and time and in the condition required by the Agreement and in 

conformance with attachments 1 to 8 hereto and subject to the discrepancies, if any, noted and the 

agreement between Lessor and Lessee with respect to resolution of such discrepancies as noted 

thereon. 

IN WITNESS WHEREOF, the parties hereto have caused this Return Acceptance Certificate to be 

executed in their respective corporate names by their duly authorized representatives as of the day 

and year first above written. 

●  ● 

     

Per:   Per:  
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ATTACHMENT 1 

Aircraft Hours and Cycles 

 

  

AIRFRAME DATE MSN TSN CSN NEXT DUE  INTERVAL 

REDELIVERY      - - - - 

A" Check and multiple 

"A" Check 
        

C" Check and multiple 
"C" Check 

        

Time since last airframe 

structural check 
        

NOSE LANDING 

GEAR 
DATE P/N S/N TSN CSN TSO CSO INTERVAL 

REDELIVERY          

LAST OH         

         

L-MAIN LANDING 

GEAR 
DATE P/N S/N TSN CSN TSO CSO INTERVAL 

REDELIVERY          

LAST OH         

         

R-MAIN LANDING 

GEAR 
DATE P/N S/N TSN CSN TSO CSO INTERVAL 

REDELIVERY          

LAST OH         

          

APU DATE MODEL S/N TSN CSN TSLSV CSLSV INTERVAL 

REDELIVERY          

LAST HEAVY SV         

LAST H.S.I.         

          

 

      ENGINE REFURBISHMENT 

ENGINE 1 DATE MODEL S/N TSN CSN TSR CSR INTERVAL 

REDELIVERY          

LAST HSI         

LAST TM  

LAST RGB  

ENGINE LLP    

LLP RESTRICTOR  
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      ENGINE REFURBISHMENT 

ENGINE 2 DATE MODEL S/N TSN CSN TSR CSR INTERVAL 

REDELIVERY          

LAST HSI         

LAST TM  

LAST RGB  

ENGINE LLP   

LLP RESTRICTOR  

]PROPELLER 1 DATE MODEL S/N TSN CSN TSLR CSLR INTERVAL 

REDELIVERY          

          

PROPELLER 2 DATE MODEL S/N TSN CSN TSLR CSLR INTERVAL 

REDELIVERY          

         ] 
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ATTACHMENT 2 

ENGINE 1 LLP SHEET 

ENGINE 2 LLP SHEET 
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ATTACHMENT 3 

LOOSE EQUIPMENT REDELIVERED WITH AIRCRAFT  
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ATTACHMENT 4 

FREE OF CHARGE KITS REDELIVERED WITH AIRCRAFT 
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ATTACHMENT 5 

LOPA (LAY OUT PASSENGER ACCOMMODATION) 

REDELIVERED WITH AIRCRAFT 
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ATTACHMENT 6 

EMERGENCY EQUIPMENT LIST  
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ATTACHMENT 7 

LIST OF DISCREPANCIES FROM RETURN CONDITION  

AND RESOLUTION THEREOF 
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ATTACHMENT 8 

LIST OF AIRCRAFT TECHNICAL RECORDS & MANUALS  

REDELIVERED WITH AIRCRAFT 
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SCHEDULE 6 

RETURN CONDITIONS 

1. General Conditions 

At re-delivery, the Aircraft shall (i) have been maintained and repaired in accordance with the 

Maintenance Program and (ii) meet the following requirements: 

(a) the Aircraft shall be in good operating condition (normal wear and tear excepted), 

with all Aircraft equipment, components and systems functioning in accordance 

with their intended use, irrespective of deviations, derogations or variations, 

including those authorized by the Minimum Equipment List (MEL) or 

Configuration Deviation List (CDL); 

(b) the Aircraft maintenance status shall be up to date in accordance with the 

Maintenance Program and will be free of derogations, deviations, extensions or 

variations; 

(c) the Aircraft shall be clean by commercial airline standards; 

(d) the Aircraft shall be in a condition permitting commercial passenger and cargo 

revenue service under the applicable operating regulations of the FAA and will 

have installed the full complement of systems, equipment, parts, accessories and 

furnishings that were installed in the Aircraft at Delivery; 

(e) the Aircraft shall comply with all Airworthiness Directives as well as mandatory 

orders and instructions affecting the Aircraft, which have a known due date for 

compliance prior to 3,000 Flight Hours, 3,000 Cycles or 12 months after the re-

delivery date;  

(f) the Aircraft shall have had accomplished on it all outstanding deferred maintenance 

items prior to the re-delivery date. The Maintenance Program shall include the 

corrosion prevention and control program established by the Manufacturer and any 

other applicable manuals. Cleaning and treating of minor or moderate corrosion and 

correction of all severe or exfoliated corrosion deferred by Lessee or found by 

Lessor during Lessor's ground inspection shall be accomplished by Lessee in 

accordance with such manuals prior to the re-delivery date; 

(g) the Aircraft shall have at the re-delivery date, and be in compliance with, a valid 

standard airworthiness certificate issued by the Aviation Authority, and an 

airworthiness review certificate (if applicable), valid for not less than 3 months 

from the re-delivery date; 

(h) the Aircraft shall not have installed thereon any equipment, components and/or 

parts which are leased or loaned or otherwise owned by a third party;  
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(i) unless otherwise specified, the Aircraft shall not have installed thereon any on-

condition / condition monitored component that have a modification status that is 

less than the OEM's current recommendations or that are older than 150% of the 

age, Flight Hour or Cycle utilization of the Airframe; 

(j) there shall be no PMA Parts installed on the Engines during the Term; 

(k) the Airframe, Engines and Parts will be free of temporary repairs; 

(l) Airframe, Engine and Part repairs shall not have repeat inspection requirements 

(unless there is no terminating repair available from the OEM, in which case the 

repeat inspection interval shall be no less than 3,000 Cycles);  

(m) there shall be no DER Repair on any Engine or any Part and any DER Repair on 

the Airframe must also have OEM approval; and 

(n) Lessee shall deliver to Lessor on board the Aircraft the full complement of loose 

equipment and safety equipment as detailed in the Lease Acceptance Certificate.  

2. Condition of Airframe 

The Aircraft at the re-delivery date shall meet the requirements and shall have such hours and 

cycles remaining under Maintenance Program as set forth below: 

(a) have accomplished within thirty (30) days prior to the re-delivery date the next 

sequential Airframe Base Maintenance Check (including all lower checks and 

tasks) which are due in accordance with the Maintenance Program, and all calendar, 

Flight Hour and Cycle limited inspections will be cleared for 36 months, 8,000 

Flight Hours, and 8,000 Cycles; 

(b) if Lessee has been operating any form of maintenance or inspection task sampling 

within the Maintenance Program, all such tasks must be forecast at their respective 

non-sampling interval for the purpose of the final Airframe Base Maintenance 

Check; 

(c) have at least the same number of calendar months or Cycles remaining before the 

next required removal for overhaul for the main Landing Gear and the nose Landing 

Gear as at Delivery of the Aircraft; 

(d) each individual tire and brake shall be serviceable and have remaining 50% or more 

of its full service life;  

(e) Airframe and Airframe Part repairs shall be to a flush standard (unless a flush repair 

cannot be accomplished due to inaccessibility of the area) in compliance with the 

Structural Repair Manual (SRM) or an OEM issued repair instruction, and Lessee 

will provide a listing of major repairs, together with, if so requested, the date such 

repairs were completed as contemplated in Attachment 1 to this Schedule; and 
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(f) the Airframe will be free of dents and abrasions that are outside the tolerances 

defined in the Aircraft Maintenance Manual (AMM) and SRM. 

3. Condition of Controlled Components (Hard Time) 

Aircraft hour and/or cycle controlled and/or calendar controlled components at the re-delivery date 

shall have remaining, until the next scheduled removal in accordance with the Maintenance 

Program, as a minimum, (i) 3,000 Flight Hours, 3,000 Cycles or 24 months or, if the interval is 

less than 3,000 Flight Hours or 3,000 Cycles, then 75% of the Manufacturer's approved Flight 

Hour or Cycle limit, whichever is the limiting factor. Such hour/cycle or calendar-controlled 

components are defined as those components controlled under the Maintenance Program. 

4. Condition of Installed Engines 

At the re-delivery date, each Engine shall be installed on the Airframe and have no more than 

6,000 Flight Hours or Cycles from the last Major Engine Refurbishment, including the reduction 

gearbox (RGB), and no more than 3,000 Flight Hours from the last Hot Section Refurbishment 

(HSR), in accordance with the OEM's maintenance manuals, and: 

(a) immediately prior to the re-delivery date, Lessee shall perform, with Lessor’s 

representative present, a complete hot (including combustion chamber) and cold 

section video boroscope inspection of the Engines. Prior to return, Lessee shall 

promptly correct, or procure the correction of, any defects or discrepancies found 

which are beyond in-service limits established by the Engine Manufacturer. 

Additionally, and at Lessor’s option and sole cost, Lessor may appoint a 

representative to carry out such a borescope; 

(b) each Engine Life Limited Part shall have remaining at least 6,000 Flight Cycles of 

its expected life remaining until replacement of such Life Limited Part; 

(c) each installed Engine shall not be on-watch for any reason requiring any special or 

out-of-sequence inspection. Lessee shall correct, or cause to be corrected, if such 

conditions exist, prior to return; 

(d) each installed Engine shall not show any damage, wear, adverse trends or exceed 

any tolerances set out within the AMM or the EMM; 

(e) the Aircraft shall be capable of certificated, full rated performance without 

limitations throughout the entire operating envelope as defined in the Aircraft Flight 

Manual (AFM). Performance compliance will be demonstrated at the time of the 

acceptance flight test and/or, at Lessor's option, by on-wing static inspection and 

testing of the powerplants (engines, nacelles and accessories) in accordance with 

the AMM and the EMM;  

(f) each installed Engine shall have a required exhaust gas temperature or interstage 

turbine temperature (ITT) (as applicable) reading as obtained at the re-delivery 

maximum power assurance runs to be sufficient to evidence that the Engine has at 
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least the minimum Flight Hours and minimum Cycles remaining to the next 

expected removal based on the historical operating experience of Lessee; and 

(g) each Propeller shall have remaining, as a minimum, 5,000 Flight Hours and 36 

months, before its next scheduled Propeller Overhaul. 

5. Service Bulletin Kit 

All OEM and other vendor no charge service bulletin kits ordered and received for the Aircraft but 

not installed at time of redelivery shall be provided to Lessor at no additional charge. Such kits 

shall be loaded on board the Aircraft as cargo and be properly manifested prior to such Aircraft's 

departure. Title to such kits and risk of loss thereof shall pass to Lessor upon redelivery of the 

Aircraft. 

6. Exterior Livery and Markings 

Within 30 days prior to the re-delivery date, the livery on the Aircraft shall be removed and the 

Aircraft shall be in a white paint scheme and with mandatory markings applied, all in accordance 

with Lessee’s approved paint drawings which shall be in compliance with the Manufacturer’s 

exterior painting instructions. 

7. Interior and Cargo Compartments 

(A) All ceiling, sidewall and bulkhead panels will be secure, in good condition, clean, 

free of cracks and stains. 

(B) All cargo compartment panels will be secure, in good condition, clean and 

serviceable. All repairs will be permanent repairs in accordance with the AMM and 

SRM. 

(C) All passenger service units and overhead lockers will be secure, in good condition, 

clean, free of cracks and stains. 

(D) All seats will be serviceable, in good condition, secure and clean. 

(E) All carpets, seat covers and seat cushions will be serviceable, in good condition, 

secure, clean, free from tears and stains. 

(F) All signs and decals will be clean, secure and legible. 

(G) The vestibule, toilet and galley areas will be fully serviceable, in good condition 

and clean. Vestibule, toilet and galley floor coverings will be in good condition, 

clean and effectively sealed. 

8. Technical Records 

At the re-delivery date, Lessee shall deliver to Lessor one (1) copy of each of the Manuals and 

Technical Records (including current revisions thereto) as when originally delivered to Lessee, 



   

- 122 - 

 

 

together with all appropriate certification documentation, including FAA 8130 (or equivalent) 

associated with the Aircraft in accordance with the content and format detailed in Attachment 1 to 

this Schedule 6. Lessee shall provide the Manuals and Technical Records in the English language. 

All Manuals and Technical Records provided to Lessor shall be in good condition, readable and 

capable of being reproduced, complete, up-to-date and accurate as to content. Further, Lessee shall 

as soon as reasonably practical provide to Lessor, if requested by Lessor, such advance copies of 

any of the Manuals and Technical Records as Lessor may reasonably require in order to plan or 

accomplish recertification, modification, sale, lease or otherwise dispose of or utilize the Aircraft 

upon receipt of the Aircraft by Lessor. Further, Lessor (or Lessor’s representative) shall be 

permitted access to the Manuals and Technical Records for an inspection and audit at least forty 

(40) Business Days before the Expiration Date until the re-delivery date. 

9. Ground Inspection 

The Aircraft, including the Manuals and Technical Records, shall be made available to Lessor for 

ground inspection as contemplated in the Agreement. Lessee shall remove or shall procure the 

removal of the Aircraft from scheduled service and open the areas of the Aircraft as required to 

perform the necessary checks and shall allow Lessor to accomplish its inspection in order to 

determine that the Aircraft, including the Manuals and Technical Records, is in the condition set 

forth in the paragraphs above. During such checks, Lessor's personnel shall have the right 

reasonably to request that adjacent additional panels or areas be opened to allow further inspection, 

if Lessor can show reasonable grounds (based on the physical appearance or condition of the 

Aircraft and/or information contained in the Manuals and Technical Records) for believing that 

such opening will result in corrosion or other deficiencies being revealed. 

10. Operational Ground Check 

Lessee shall conduct or shall procure an operations ground check on the Aircraft in accordance 

with the Manufacturer's maintenance manual criteria for the purpose of demonstrating to Lessor 

the satisfactory operation of the Aircraft and Engine systems. Lessee shall promptly correct or 

procure correction of any discrepancies. 

11. Engine Performance Check 

Performance compliance will be demonstrated at the time of the operational demonstration flight 

and by on-wing static inspection and testing of the powerplants (Engines, nacelles and accessories) 

in accordance with the applicable maintenance manual. Lessee shall provide Lessor with engine 

trend monitoring data to the extent such data is available. 

12. Operational Demonstration Flight 

The Aircraft shall be flown for demonstration flight by Lessee, using qualified flight crew 

personnel, for the amount of time necessary satisfactorily to complete the flight performance check 

sheet items described hereunder but not to exceed two (2) hours, for the purpose of demonstrating 

to Lessor the satisfactory operation of the Aircraft and its equipment. During such demonstration 

flight command, care, custody and control of the Aircraft shall remain at all times with Lessee. 

Two (2) of Lessor's representatives (or more if consented to by Lessee) may participate in such 

flight as observers. Said flight shall be flown using flight performance procedures as mutually 



   

- 123 - 

 

 

agreed prior to the demonstration flight, but with the Manufacturer's flight performance procedures 

used as a guideline in checking such type Aircraft and its systems serving as the basis therefor. 

Upon completion of the demonstration flight, Lessee and representatives of Lessor shall agree in 

writing to the discrepancies (if any) to be corrected by Lessee, such discrepancies to be promptly 

corrected. Any demonstration flight pursuant to this paragraph shall not be a breach of any 

provision in the Agreement prohibiting or restricting flight during the disposition period. 

13. Certification 

(a) Provided that the type certificate for the DHC-8-402 aircraft shall not have been 

withdrawn by the relevant Aviation Authority, there shall, on the re-delivery date, 

be a current certificate of airworthiness and, if requested by Lessor, an export 

certificate of airworthiness issued in respect of the Aircraft by the FAA in the 

Transport (Passenger) category. 

(b) The Aircraft shall, upon re-delivery, have all systems properly functioning and shall 

have a current release to service issued in accordance with Lessee’s approved 

maintenance procedures and regulations of the FAA. 
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ATTACHMENT 1 TO SCHEDULE 6 

FORMAT, LAYOUT AND CONTENT OF AIRCRAFT TECHNICAL RECORDS  

AND MANUALS TO BE REDELIVERED WITH AIRCRAFT 

 DESCRIPTION FORMAT 

1. CERTIFICATES   

1.1 
Certificate of Airworthiness & Airworthiness 

Review Certificate  

Certificate of Airworthiness & 

Airworthiness Review Certificate (ARC) 

valid for a minimum of 2 months from Re-

delivery.  

1.2 Certificate of Registration Certificate of Registration 

1.3 Certificate of Airworthiness for Export Certificate of Airworthiness for Export 

1.4 Noise Certificate 
Noise Certificate (or equivalent) e.g. AFM 

page 

1.5 Radio Station License Radio Station License 

1.6 Aircraft De-Registration confirmation 
Aircraft De-Registration confirmation  

(if applicable). 

1.7 
Statement of Compliance with EASA CAT.IDE 

(or equivalent) 
Certified Statement  

2. 
AIRCRAFT MAINTENANCE STATUS 

SUMMARIES 

"Signatory" Operator or Lessor 

designated Representative 

2.1 Certified current Time in Service Status Certified statement  

2.2 

Certified status of (1) FAA/ State of Design, 

Airworthiness Directives, and (2) FAA / State of 

Design appliance Airworthiness Directives 

Certified Airworthiness Directive summary 

including applicability and method of 

compliance 

2.3 

Certified status of Manufacturer Service 

Bulletins incorporated since Aircraft was 

delivered from Manufacturer 

Certified statement or Report  

2.4 

Certified status of Airframe Non-Manufacturer 

Modifications incorporated since Aircraft was 

delivered from Manufacturer 

Certified statement or Report, including 

Supplemental Type Certificates 

2.5 
Certified status of supplemental structural 

inspections 
Certified statement or Report 

2.6 
Certified status of installed Hard Time 

components 
Certified statement or Report 

2.7 Certified status of OC/CM Components Certified statement or Report 
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2.8 
Certified status of Airframe Check/Inspection 

history 

Certified statement or report including 

maintenance checks performed as defined 

in the Operator’s AMP 

2.9 Certified List of Deferred Maintenance Items  
Certified statement or Report, report to 

state "Nil" if not applicable 

2.10 
Certified status of Maintenance Task 

Compliance 

Certified statement or Report listing "Last 

Done/Next Due" including 'Out of Phase' 

Inspections, compliance per the Operator’s 

AMP 

2.11 Operator Incident Clearance Statement  

Certified statement to include Airframe, 

Engines, Propeller, Landing Gear & APU 

covering period of operation 

2.12 
Certified map of structural repairs and allowable 

damages 

Certified report including reference to 

applicable approved data and time limited 

item, and applicable measurement. (Repair 

Chart, Dent & Buckle chart, and repair 

tasks including repeat inspections as 

required) 

2.13 Certified status of Airframe Life Limited Parts 
Certified statement or Report for any and 

all life limited parts installed  

2.14 Certified statement of Oil and Fluid  

Certified statement including Aircraft, 

Engines and APU, the statement of the 

current types. 

2.15 Certified list of Avionics Units 

Certified list containing Part Number, 

Serial Number, Description and quantity 

installed. 

2.16 Certified list of Installed Software  

Certified statement listing all line loadable 

software including part number and 

revision date 

2.17 Certified Flight Data Recorder Report 

Certified report verifying that required 

parameters are within approved limits 

following the last commercial flight 

2.18 Certified Aircraft Flight Time Report  

Certified statement or report, such can be 

extracted from approved maintenance 

information system 

2.19 Evidence of Aircraft Operational Capability 

Certified statement or report and may 

include (ie. RVSM, RNP, ETOPS, Landing 

Category, MNPS, FANS, FM Immunity, 

8.33 Spacing, ADS-B). May include 

reference to OC/CM Listing, AFM, 

Modification Listing, Operator's AMP to 

substantiate requirement 
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2.20 Certified status of CPCP/ISIP tasks 
Certified statement of report, can be 

incorporated in LDND 

2.21 Statement for Transponder code Certified statement or Report  

2.22 
Certified status of Certification Maintenance 

Requirements (CMR) 

Certified statement of report, can be 

incorporated in LDND 

2.23 
Certified status of Airworthiness Limitation 

Items (ALIs) 

Certified statement of report, can be 

incorporated in LDND 

2.24 
Operational Performance Test certified 

maintenance task card of cockpit voice recorder  

Actual compliance documents hard (DFP) 

and digital copy if available. 

3. AIRCRAFT MAINTENANCE RECORDS    

3.1 
Aircraft Journey/Flight Logs; Airframe, Engine, 

APU technical logs since delivery 

Actual compliance documents hard (DFP) 

and digital copy if available. 

3.2 
A 'Checks' - Last complete cycle of 'A Checks' 

(or equivalent) 

Actual compliance documents hard (DFP) 

and digital copy if available. Including tally 

sheets and CRS 

3.3 
C 'Checks' - Last complete cycle of C 'Checks' 

(or equivalent) 

Actual compliance documents hard (DFP) 

and digital copy if available. Including tally 

sheets and CRS 

3.4 
Airworthiness Directives "AD" File for each 

applicable AD 

AD Binders - Copy of compliance 

documents hard (DFP) and digital copy if 

available. Including copy of AD, copy of 

certified maintenance task cards and any 

supporting FAA Form 8130 (or equivalent).  

3.5 

Non Mandatory Manufacturer Service Bulletin, 

File for each non-mandatory Manufacturer 

Service Bulletin incorporated 

SB Binder - Copy of compliance 

documents hard (DFP) and digital copy if 

available. 

3.6 
Non-OEM modification, File for each non-OEM 

modification incorporated 

EO Binder - Copy of compliance 

documents hard (DFP) and digital copy if 

available.  

3.7 

Structural Repairs and allowable damage 

certified maintenance task cards (DFP), 

including repair data and Regulatory Approval, 

if not within scope of SRM 

Repair document Binder - Copy of 

compliance documents hard (DFP) and 

digital copy if available including 

associated work cards showing repair 

details and any associated NDT (if 

applicable) 

3.8 Certified Aircraft Weighing Report 

Current report associated with actual 

compliance documents hard copy (DFP) 

and digital if available. And current weight 

and balance manual 



   

- 127 - 

 

 

 DESCRIPTION FORMAT 

3.9 Flight Control Balance Status Report 

Actual compliance documents hard copy 

(DFP) and digital if available. OEM data or 

certified maintenance task card 

3.10 Last Demonstration Flight Report  

Actual compliance documents hard (DFP) 

and digital copy if available. Including 

relevant Technical Log 

3.11 Standby Compass deviation report 
Actual compliance documents hard (DFP) 

and digital copy if available. 

3.12 Certified Current Records Inventory 

Certified Current Records Inventory 

(including full inventory of boxes 

delivered) 

3.13 Last aircraft paint work package 
Copy of workpack for last full aircraft 

livery application. 

4. CONFIGURATION STATUS   

4.1 
Layout of Passenger Accommodation Drawing 

(LOPA) 

Hard (DFP) and digital copy if available. 

including Seat Part Number 

4.2 
Emergency Equipment Drawing with item 

description 
Hard (DFP) and digital copy if available.  

4.3 Inventory of Loose and Galley Equipment 
Digital or hard copies extracted from 

approved maintenance information system 

5. AIRCRAFT MANUFACTURER RECORDS   

5.1 
Certificate of Airworthiness for Export at 

Manufacture 
Original document(s) 

5.2 
Manufacturer report of Airworthiness Directives 

incorporated at Manufacture 
Original document(s) 

5.3 Manufacturer Original Component fitted listing Digital copy  

5.4 Manufacturer flight Logs 
Original document(s), including hours and 

cycles recorded 

5.5 Aircraft Statement of Conformity  Original document(s) 

5.6 
Certified aircraft Weighing Report at 

Manufacture 
Original document(s) 

5.7 
Delivery Folder provided by Manufacturer at 

Delivery 
In the format provided by Manufacturer. 

6. ENGINE RECORDS   

6.1 Manufacturer delivery document 
EDS, Test Data, Performance Summary, 

Configuration Listing and SB List 

6.2 Manufacturer FAA 8130-3 (or equivalent) Original document(s) 
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6.3 Certified statement of total time in service 
Certified statement or Report, including 

hours and cycles 

6.4 
Certified status of Engine Airworthiness 

Directives  

Certified AD summary including method of 

compliance 

6.5 
Certified current status of Engine Service 

Bulletins incorporated by Lessee 
Certified statement or Report  

6.6 
Certified status of Engine Non-Manufacturer 

Modifications incorporated by Lessee 

Certified statement or Report including 

STC's with applicable Regulatory Approval 

6.7 
Certified Life Limited Parts Listing indicating 

cycles remaining 

Certified statement or Report, indicating 

cycles remaining, serial numbers, part 

number 

6.8 

For each Individual LLP total cycle 

substantiation data (back-to-birth) since 

manufacture 

Date to include but not limited to On/Off 

Log for each individual LLP, if required by 

the Aircraft’s next state of registry 

6.9 
All Historical Engine/Module Shop Visit 

Reports 

Hard (DFP) and digital copy if Hard (DFP) 

copy not provided by the Maintenance 

Organisation available. 

6.10 Condition Monitoring Report 
Report can be an extraction from approved 

maintenance information system 

6.11 
Engine Log Book/Master Records of Installation 

& Removals  

Original Engine Log Book, Associated 

Records and reports  

6.12 Last Borescope Report  Report including video 

6.13 Last Engine Test Cell Report Report can be vendor approved document 

6.14 
Last on wing Maximum Power Assurance 

Ground Run 

Actual compliance documents hard (DFP) 

and digital copy if available. 

6.15 Engine Incident Clearance Statement 
Certified statement covering the period of 

operation 

6.16 
Airworthiness Directive "AD" File for each 

Applicable Engine AD  

AD Binders - Copy of compliance 

documents hard (DFP) and digital copy if 

available. Including copy of AD, copy of 

certified maintenance task cards and any 

supporting FAA Form 8130 (or equivalent). 

6.17 
Certified maintenance task cards - Engine Field 

Repairs since last shop visit 

FAA Form 8130 (or equivalent) and Report 

(If applicable) 

6.18 
Certified maintenance task cards - Long-term 

Preservation (if applicable) 
Actual compliance documents 

6.19 
Certified Engine Component Configuration 

Listing and Line Replaceable Unit Listing 
Certified statement 

6.20 
Certified High Pressure Turbine Blades to 

include TSN/CSN/TSO/CSO (if applicable) 
Turbine blades sheet 
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7. PROPELLER RECORDS  

7.1 
Certified total Time in Service (Hours & Cycles) 

of Propeller 
Certified statement 

7.2 
Certified status of Propeller Airworthiness 

Directives 

Certified AD summary including method of 

compliance 

7.3 
Certified Life Limited Parts Listing indicating 

cycles remaining 

Certified statement or Report, indicating 

cycles remaining, serial numbers, part 

number 

7.4 
Airworthiness Directive "AD" File for each 

Applicable Propeller AD  

AD Binders - Copy of compliance 

documents hard (DFP) and digital copy if 

available. Including copy of AD, copy of 

certified maintenance task cards and any 

supporting FAA Form 8130 (or equivalent). 

7.5 

For each Individual LLP total cycle 

substantiation data (back-to-birth) since 

manufacture 

Date to include but not limited to On/Off 

Log for each individual LLP, if required by 

the Aircraft’s next state of registry 

7.6 
Propeller Logbook/Master Record of Installation 

& Removals 

Original Propeller Logbook(s), Associated 

Records and reports 

8. APU   

8.1 
Certified total Time in Service (Hours & Cycles) 

of APU  
Certified statement 

8.2 
Certified status of APU Airworthiness 

Directives  

Certified AD summary including method of 

compliance 

8.3 
Certified status of APU Manufacture Service 

Bulletins incorporated 
Certified statement or Report 

8.4 
APU Log/Master Record of Installation & 

Removals 

Original APU Log Book and Associated 

Records 

8.5 All Historical APU Shop Visit Reports 

Hard (DFP) and digital copy if Hard 

(DFP) copy not provided by the 

Maintenance Organisation available. 

8.6 
Certified Maintenance Status of the APU to 

include Time since Last Heavy Shop Visit 
Certified statement 

8.7 
Certified Life Limited Parts Listing indicating 

cycles remaining 

Certified statement or Report, indicating 

cycles remaining, serial numbers, part 

number 

8.8 

For each Individual LLP total cycle 

substantiation data (back-to-birth) since 

manufacture 

Date to include but not limited to On/Off 

Log for each individual LLP, if required by 

the Aircraft’s next operator state of 

registry) 
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8.9 
Airworthiness Directive "AD" File for each 

Applicable APU AD  

AD Binders - Copy of compliance 

documents hard (DFP) and digital copy if 

available. Including copy of AD, copy of 

certified maintenance task cards and any 

supporting FAA Form 8130 (or equivalent). 

8.10 
Operational Performance Test certified 

maintenance task card 

Actual compliance documents hard (DFP) 

and digital copy if available. 

8.11 Last test Cell Report Report can be approved vendor document 

8.12 Last Borescope Report  Report including video 

9 COMPONENT RECORDS   

9.1 
Airworthiness Release Certificate for each Hard 

Time Component replaced by the Lessee 

HT Binder: Copy of compliance documents 

hard (DFP) and digital copy if available. 

Including copy of FAA Form 8130 (or 

equivalent) and copy of certified 

maintenance task cards for component 

installation. 

9.2 

Airworthiness Release Certificate for each on 

condition and condition monitored component 

replaced by the Lessee 

OCCM Binder: Hard (DFP) and digital 

copy if available. including copy of FAA 

Form 8130 (or equivalent) 

10. LANDING GEARS   

10.1 
Airworthiness Release Certification from Last 

Overhaul  

Hard (DFP) and digital copy if Hard 

(DFP) copy not provided by the 

Maintenance Organisation available. 

Including any subsequent maintenance 

for each major Landing Gear Assembly 

10.2 
Certified status of Life Limited Parts (LLPs) for 

each Landing Gear  

Certified statement of report showing 

cycles consumed since new and 

allowable cycles remaining 

10.3 
Maintenance Shop Reports from last overhaul 

and any subsequent shop maintenance 

Hard (DFP) and digital copy if Hard 

(DFP) copy not provided by the 

Maintenance Organisation available. 

10.4 
Certified log card or equivalent for each Landing 

Gear part showing details of life consumed  

Certified report can be extracted approved 

maintenance information system, spread 

sheet (pdf) or other document acceptable to 

lessor. 

10.5 

For each Individual LLP total cycle 

substantiation data (back-to-birth) since 

manufacture 

Date to include but not limited to On/Off 

Log for each individual LLP, if required by 

the Aircraft’s next state of registry) 

10.6 Work orders / certified release to service 
Evidence of Landing Gear installation on 

the aircraft 
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11. MANUALS   

11.1 Operators Aircraft Maintenance Program 
Digital Copy of Operators Approved 

Aircraft Maintenance Program 

11.2 Galley CMM Digital or Hard copies 

11.3 Pax Seat CMM Digital or Hard copies 

 

Notwithstanding the foregoing, and to the extent that hard copies were supplied with the aircraft, 

the original hard copies shall be returned and any supplemental digital copies that are provided 

shall be approved by the Aviation Authority as acceptable substitutes for hard copies in all respects 

(without the need for any certification or other form of validation as to their authenticity). 
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SCHEDULE 7 

RETURN COMPENSATION 

There shall be a "mirror-in / mirror out" economic adjustment at re-delivery of the Aircraft 

(independent of Lessee’s obligation to comply with the Return Conditions) calculated in 

accordance with this Schedule 7.  

The formula to be used by Lessor to calculate the payment in respect of the Airframe, each of the 

Engines, each of the Engine LLPs, the nose Landing Gear, each of the main Landing Gear, the 

APU, each of the APU LLPs, and each of the Propellers (each of the foregoing is hereinafter 

referred to as an "Adjustment Item") shall be as follows: 

(X – Y) multiplied by the then Maintenance Reserve rate (escalated in accordance with the 

Agreement) at re-delivery applicable to the Qualifying Maintenance Event for each 

Adjustment Item. 

For purposes of the above formula: 

X = the number of Flight Hours, Cycles or calendar months (depending on whether the 

Maintenance Reserve rate for the applicable Qualifying Maintenance Event is calculated 

on a Flight Hour, Cycle or calendar month basis) accumulated at re-delivery on the 

Adjustment Item since completion of the most recent Qualifying Maintenance Event, or if 

no Qualifying Maintenance Event has been completed, since new; and 

Y = the number of Flight Hours, Cycles or calendar months (depending on whether the 

Maintenance Reserve rate for the applicable Qualifying Maintenance Event is calculated 

on a Flight Hour, Cycle or calendar month basis) accumulated on the Adjustment Item at 

Delivery; provided, however, that if a Lessor Contribution was made in respect of the 

Adjustment Item during the Term, then the number shall be nil. 

For each Adjustment Item: 

(a) if (X – Y) produces a positive number, as would be the case where the Adjustment Item 

is re-delivered with more Flight Hours, Cycles or calendar months accumulated since 

new or since the last Qualifying Maintenance Event (as the case may be) than there 

were at Delivery or since completion of the last Qualifying Maintenance Event (as the 

case may be), then that amount shall be payable by Lessee to Lessor; or 

(b) if (X – Y) produces a negative number, as would be the case where the Adjustment 

Item is re-delivered with fewer Flight Hours, Cycles or calendar months accumulated 

since new or since the last Qualifying Maintenance Event (as the case may be) than 

there were at Delivery or since completion of the last Qualifying Maintenance Event 

(as the case may be), then that amount shall be payable by Lessor to Lessee. 

The above calculations shall be performed separately for each Qualifying Maintenance Event on 

each Adjustment Item.  
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If the calculation for any Qualifying Maintenance Event produces a positive number, Lessee shall 

pay that amount to Lessor as Supplemental Rent (the "Return Compensation"). To the extent that 

there is then a positive balance in the Reserve Account for that Qualifying Maintenance Event, 

Lessor shall credit such balance against the Return Compensation owed by Lessee to Lessor. 

 

If the calculation for any Qualifying Maintenance Event produces a negative number, Lessor shall 

pay that amount to Lessee but only up to the amount of any positive balance then existing in the 

Reserve Account for the Qualifying Maintenance Event and then only to the extent that no Default 

is then continuing and all other amounts due and owing by Lessee under any of the Lessee 

Documents have been discharged in full. 
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SCHEDULE 8 

CONDITIONS PRECEDENT AND SUBSEQUENT 

Part A - Lessor Conditions Precedent 

Lessor will receive, on or before the Delivery Date, each of the following, satisfactory in form and 

substance to Lessor: 

1. A copy, certified by a duly authorized representative to be a true, complete and up-to-date 

copy, of the constitutional documents of Lessee. 

2. A copy, certified by an officer of Lessee GP to be a true copy, and as being in full force 

and effect and not amended or rescinded, of resolutions of the relevant corporate bodies: 

(a) approving the transactions contemplated by the Lessee Documents; and 

(b) authorizing a Person or Persons to sign and deliver on its behalf the Lessee 

Documents to which it is a party, and any notices and other documents to be given 

pursuant hereto or thereto, together with specimen signatures of the signatories of 

Lessee GP. 

3. A copy, certified by an officer of Lessee GP, of powers of attorney (if any) authorizing the 

signature/delivery of any such document to which Lessee is a party together with specimen 

signatures of the signatories of Lessee GP. 

4. Evidence that all governmental and other licenses, approvals, consents, registrations and 

filings necessary for any matter or thing contemplated by the Operative Documents have 

been obtained. 

5. A Certificate of Insurance and letter of undertaking addressed to Lessor, Owner Participant, 

Lease Servicer and such other Persons as Lessor may request from Lessee's insurance 

brokers in form and substance reasonably satisfactory to Lessor, Owner Participant, and 

Lease Servicer evidencing the Insurances required to be maintained pursuant to the 

Agreement. 

6. A certified copy of each of the current AOC and/or air transport license issued to Initial 

Sublessee by the Aviation Authority with respect to aircraft of the same type as the Aircraft. 

7. Evidence that (or, in the case of sub-paragraph (a) below, Lessor is otherwise satisfied 

that): 

(a) on the Delivery Date, there shall be no leases on file and no other Liens other than 

Permitted Liens on file with the FAA and (i) this Agreement shall have been duly 

filed for recordation (or shall be in the process of being so duly filed for recordation) 

with the FAA pursuant to the Transportation Code, (ii) each of Lessee and Lessor 

shall have appointed FAA counsel, as its "professional user entity" (as defined in 

the Cape Town Convention) to make the registrations described in Section 13.7 and 
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shall have authorized the making of such registrations and (iii) a precautionary 

UCC financing statement with respect to the Aircraft shall have been duly filed (or 

arrangements shall have been made for filing promptly after the Delivery Date) in 

the State of Delaware; and 

(b) all authorizations, approvals, consents, licenses or permits necessary for any matter 

or thing contemplated by the Operative Documents and for the legality, validity, 

enforceability, admissibility in evidence and effectiveness of the Operative 

Documents, including, but not limited to, translations and notarizations, have been 

obtained or effected on an unconditional basis and remain in full force and effect. 

8. The Basic Rent and Security Deposit required to be paid to Lessor. 

9. A copy of the Maintenance Program. 

10. Each Lessee Document duly executed by Lessee. 

11. An opinion of counsel to the Lessee, acceptable to Lessor in form and substance, 

addressing, among other things, Lessor’s entitlement to the benefits of Section 1110 of 

Title 11 of the United States Bankruptcy Code. 

12. Aeronautical Center Counsel of the FAA shall have confirmed that the Aircraft is eligible 

to be registered in the name of the Trust Company, application for registration of the 

Aircraft in the name of the Trust Company shall have been duly made with the FAA or 

shall be prepositioned for filing with the FAA, and Lessee shall have temporary or 

permanent authority to operate the Aircraft. 

13. Evidence that all of the conditions precedent in (i) Section 10.4 of the Agreement in favor 

of Lessor, and (ii) the Initial Sublease Agreement in favor of Lessee have, in each case, 

been fulfilled. 

14. Such other documents not identified above as Lessor may reasonably require and as Lessor 

may request no later than five (5) Business Days before the Scheduled Delivery Date, 

provided that any such other documents shall be provided at Lessor's cost. 

PART B - Lessee Conditions Precedent 

Lessee shall receive, on or before the Technical Acceptance Date, each of the following, 

satisfactory in form and substance to Lessee: 

1 A copy, certified by a duly authorized representative to be a true, complete and up-to-date 

copy, of the constitutional documents of Lessor. 

2 If applicable, a copy, certified by an officer to be a true copy, and as being in full force and 

effect and not amended or rescinded, of resolutions of the board of directors of Lessor: 

(a) approving the transactions contemplated by the Operative Documents to which it 

is a party; and 
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(b) authorizing a Person or Persons to sign and deliver on its behalf the Operative 

Documents to which it is a party, and any notices and other documents to be given 

pursuant hereto or thereto. 

3 A copy, certified by an officer of Lessor, of any powers of attorney authorizing the 

signature/delivery of any such document to which it is a party together with specimen 

signatures of the signatories of such entity. 

4 Each Lessee Document duly executed by Lessor (in escrow pending written confirmation 

by Lessor that all Lessor Conditions Precedent have either been satisfied or waived). 

5. A quiet enjoyment undertaking executed by Owner Participant substantially similar to the 

Lessor’s quiet enjoyment undertaking set out in Section 20.1. 

6. An IRS Form W-9 properly completed and executed by Lessor in accordance with Section 

15.1. 

7. An IRS Form W-8BEN-E properly completed and executed by Owner Participant in 

accordance with Section 15.1. 

PART C - Lessor Conditions Subsequent 

Lessee undertakes (in each case at its own cost) to Lessor to fulfill the following conditions within 

the relevant timeframes set out below: 

1. Promptly following Delivery, after filing time has been received by FAA counsel from the 

FAA, a copy of the FAA filing confirmation memorandum issued by FAA counsel; and 

 

2. Within five (5) Business Days following Delivery, a legal opinion from FAA counsel, 

acceptable to Lessor in form and substance. 

 

 



 

 

 

SCHEDULE 9 

ECONOMIC TERMS 

[SCHEDULE 9 HAS BEEN REDACTED FROM THE PUBLICLY FILED VERSION OF 

THIS AGREEMENT AS CONTAINING CONFIDENTIAL TERMS.] 

 




