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IN THE CIRCUIT COURT OF THE 11TH JUDICIAL CIRCUIT
IN AND FOR MIAMI-DADE COUNTY, FLORIDA

CIVIL DIVISION
BANK OF AMERICA, N. A,
Plaintiff, Case No. 13-08545 CA 23
VS.

UGO COLOMBO, an individual and
UC CHALLENGER, LLC., a Florida
limited liability company,

Defendants.

-AND-

UGO COLOMBO and CMC GROUP, INC,,
Third-Party Plaintiffs,

V.

DACRA DEVELOPMENT CORP., CL36
LEASING LLC and CRAIG ROBINS,

Third-Party Defendants.
/

MOTION FOR LEAVE TO FILE SECOND AMENDED THIRD PARTY COMPLAINT

UGO COLOMBO and CMC GROUP, INC,, Third Party Plaintiffs in this action, seek
leave to file their Second Amended Third Party Complaint in this cause against the same Third
Party Defendants already named. The allegations of the Second Amended Third Party
Complaint have addressed issues raised in the Motion to Dismiss, as well as the testimony and
Final Judgment in other litigation between some of the parties hereto. A copy of the proposed
Second Amended Third Party Complaint with its exhibits is attached.

Third Party Plaintiffs are entitled to leave to amend as the pending First Amended Third
Party Complaint is not at issue, the Third Party Defendants having filed a Motion to Dismiss,

which has not been heard. Furthermore, substantive discovery on the Third Party Complaint has
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not begun in earnest. Consequently, the liberal principles of amendment apply with full force at
this juncture. Fla. R. Civ. P. 1.190.

Under the law, “all doubts should be resolved in favor of allowing amendment. It is the
public policy of this state to freely allow amendments to pleadings so that cases may be resolved
upon their merits.” Bill Williams Air Conditioning, Inc. v. Haymarket, 592 So. 2d 302, 305 (Fla.
Ist DCA 1992). Courts must be especially liberal when leave “is sought at or before a hearing
on a motion for summary judgment.” Montero v. Compugraphic Corp., 531 So. 2d 1034, 1036
(Fla. 3d DCA 1988). “[R]efusal to allow amendment of a pleading constitutes an abuse of
discretion unless it clearly appears that allowing the amendment would prejudice the opposing
party; the privilege to amend has been abused; or amendments would be futile.” Bill Williams,
592 So. 2d at 305; see Carib Ocean Shipping, Inc. v. Armas, 854 So. 2d 234, 236 (Fla. 3d DCA
2003) (cataloging cases permitting amendment).

Undersigned counsel have contacted counsel for Third Party Defendants and sent the
proposed Second Amended Third Party Complaint but have not heard as to their position with
regard to this motion.

WHEREFORE, Third Party Plaintiffs request leave to file the attached Second

Amended Third Party Complaint.
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Respectfully submitted,

COFFEY BURLINGTON, P.L.

Counsel for Ugo Colombo and CMC Group,
Inc.

2601 South Bayshore Drive, Penthouse
Miami, Florida 33133

Tel: 305-858-2900

Fax: 305-858-5261

By:_/s/Jeffrey B. Crockett
Jeffrey B. Crockett, Fla. Bar No. 347401
Kendall B. Coffey, Fla. Bar No. 259861
jerockett @cofteyburlington.com
kcoffey(@coffeyburlington.com
vmontejo@coffeyburlington.com
service(@coffeyburlington.com

CERTIFICATE OF SERVICE

I certify that the foregoing document has been furnished by the Florida Courts e-filing

Portal pursuant to Fla. R. Jud. Admin. 2.516(b)(1), this 2nd day of April, 2015, to the following:

Jason B. Giller

Jason B. Giller, P.A.

701 Brickell Avenue, 24th Floor
Miami, Florida 33131
Jason@gillerpa.com

Co-Counsel for Ugo Colombo and
CMC Group, Inc.

Juan A. Gonzalez
Miguel M. Cordano

Liebler, Gonzalez and Portuondo, P.A.

Courthouse Tower, 25th Floor

44 West Flagler Street

Miami, FL. 33130
jag@leplaw.com
mc@lgplaw.com

Counsel for Bank of America, N.A.

Dennis Richard

Laurel W. Marc-Charles

Michael R. Tolley

Douglas Giuliano

RICHARD AND RICHARD P.A.
825 Brickell Bay Drive

Tower II1, Ste. 1748

Miami, FL 33131

Tel. 305-374-6688

Fax. 305-374-0384
dennis(@richardandrichard com
laurel@richardandrichard.com
michael(@richardandrichard com
douglas(@richardandrichard.com
Counsel for Appellants, Dacra Development
Corp. and CL36 Leasing LLC

By:_/s/Jeffrey B. Crockett




BANK OF AMERICA, N.A.

Plaintiff,

V.

UGO COLOMBO, an individual and

UC CHALLENGER, LLC, a Florida limited
liability company,

Defendants,

-AND-

UGO COLOMBO and CMC GROUP, INC.,
Third-Party Plaintiffs,

VS.

DACRA DEVELOPMENT CORP., CL36
LEASING LLC and CRAIG ROBINS,

Third-Party Defendants.

/

IN THE CIRCUIT COURT OF THE 11TH
JUDICIAL CIRCUIT IN AND FOR
MIAMI- DADE COUNTY, FLORIDA
CIRCUIT CIVIL DIVISION

CASE NO. 13-08545 CA 23

SECOND AMENDED THIRD-PARTY COMPLAINT

Third-Party Plaintiffs Ugo Colombo and CMC Group, Inc. bring the following claims

against Dacra Development Corp., CL36 Leasing LLC and Craig Robins (collectively, the

“Third-Party Defendants”), and allege as follows:

PARTIES, JURISDICTION AND VENUE

1. Ugo Colombo (“Colombo”) is an individual over the age of twenty-one, residing

in Miami-Dade County, Florida.
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2. CMC Group, Inc. (“CMC”) is a Florida corporation having its principal place of
business in Miami-Dade County, Florida.

3. Craig Robins (“Robins™) is an individual over the age of twenty-one, residing in
Miami-Dade County, Florida.

4. Dacra Development Corp. (“Dacra”) is a Florida corporation having its principal
place of business in Miami-Dade County, Florida.

5. CL36 Leasing, LLC (“CL36”) is a Florida limited liability company having its
principal place of business in Miami-Dade County, Florida.

6. This Court has jurisdiction over all Third-Party Defendants because each of them:
(1) 1s a resident of the State of Florida; (2) operates, conducts, engages in, or carries on a
business or business venture in this state or has an office or agency in this state that gives rise to
this action as set forth in Fla. Stat. § 48.193(1)(a); and (3) engages in substantial and not isolated
activity within this state as set forth in Fla. Stat. § 48.193(2).

7. This Court has jurisdiction over the subject matter of this action because the
amount in controversy exceeds $15,000, exclusive of interest, court costs and attorneys’ fees and
because it is a third-party claim related to the claims of Plaintiff Bank of America (“BOA”)
against Third-Party Plaintiff Colombo.

8. Venue is proper because the parties reside and conduct business in Miami-Dade
County, Florida and because the cause of action arose in that County.

ALLEGATIONS COMMON TO ALL COUNTS

9. UC Challenger, LLC (“UC Challenger”) at material times owned a Bombardier,
Inc. Challenger CL-600-2B 16 (Variant 604) jet aircraft bearing Manufacturer’s Serial No. 5587
and US Registration No. N64UC, and two GE model CF34-3B aircraft engines (the “Aircraft” or

“Challenger™).



10. Prior to July 1, 2007, Colombo was the beneficial owner of 100% of the member
interests in UC Challenger. During that time, UC Challenger leased the Aircraft only to CMC, a
Colombo affiliate.

The Partnership and its Relevant Agreements

11.  Robins decided he also wanted to own half of the Aircraft. Robins formed a
partnership with Colombo for purposes of owning and using the Challenger and paying for the
expenses of ownership and operation (through entities formed by Robins and Colombo). In trial
testimony in a related matter (the “malicious prosecution” trial), counsel for Robins, Dacra and
CL36 referred to the relationship of Robins and Colombo as a partnership, and Mr. Robins
himself testified (Tr. 2091) that a “relationship of trust” formed between Robins and Colombo
“when we formed a partnership” related to “the Challenger aircraft.”

12. As a partner, Robins owed Colombo the fiduciary duty to refrain from self-
dealing, to disclose material facts, to act in the best interest of the other party, to not take unfair
advantage of Colombo, as well as the duty of loyalty.

13. As partners, Colombo and Robins took great care to express their mutual
financial duties and expectations in written contracts. On or about September 2007, pursuant to a
written contract, Colombo sold 50% of his interest in UC Challenger to CL36, an affiliate of
Robins. Specifically, Robins owns and controls CL36 through CL36 Managing Member, Inc.
Robins also owns and controls CL36 Managing Member, Inc. and serves as its President, CEO
and Director.

14. In or about September 2007, Colombo and Robins (through his corporate entity,
CL36) became 50/50 partners as members of UC Challenger. The two partners shared the use of
the Aircraft through leases between UC Challenger and their respective corporate entities, CMC

and Dacra. In addition to CL36, Robins owns Dacra and also serves as Dacra’s President, CEO



and Director. The agreement of Robins and Colombo, as reflected in various documents
described below, was that each of the two partners would pay for their own use of the Aircraft,
each would pay his own loan to Bank of America, and each would share common expenses on a
50/50 basis.

15. The following four agreements governed multiple aspects of the partners’
relationship, such as the lease, operation, management and payment of expenses for the Aircraft:

a. The Amended and Restated Operating Agreement of UC Challenger, LLC (the
“Operating Agreement”), by and among UC Challenger, Colombo and CL36. A true and correct
copy of the Operating Agreement is attached hereto as Exhibit A. This agreement provided that,
inter alia, Robins was required to make sure that CL36’s and Robins’ obligations to BOA, and
CL36 and Dacra’s obligations toward the Aircraft’s operating and management expenses,
respectively, were paid (see Exhibit A, sections 2.6 and 4.6), and failing to do so was identified
as a “CL36 Event of Default.”

b. The Amended and Restated Aircraft Management Agreement, by and among
Dacra and CMC as “Operators” and Turnberry Management III, Inc. (“Turnberry”) as Manager
(the “Management Agreement”), governs the use, operation, management and maintenance of
the Aircraft. A true and correct copy of the Management Agreement is attached hereto as
Exhibit B.

c. The Aircraft Lease Agreements. Both Dacra and CMC, as “Lessees,” entered into
separate lease agreements with UC Challenger as “Lessor.” The lease between UC Challenger
and Dacra (the “Dacra Lease”) requires that Dacra, among other things, pay 100% of its direct
operating costs incurred during its operation of the Aircraft, as well as 50% of the Aircraft’s total

fixed costs. A true and correct copy of the Dacra Lease is attached hereto as Exhibit C.



d. The Side Letter Agreement (and incorporated Dacra Lease) by and between Dacra
and CL36, on one hand, and CMC and Colombo on the other (the “Side Agreement”). A true
and correct copy of the Side Agreement is attached hereto as Exhibit D.

16.  Prior to CL36 purchasing its membership interests in UC Challenger, Colombo
had entered into a loan agreement with Plaintiff Bank of America, N.A. (“BOA” or “the Bank”)
in connection with UC Challenger’s purchase of the Aircraft. This original loan balance, entered
in May 2007, was for $18.5 million. A true and correct copy of the original Colombo Loan is
attached hereto as Exhibit E. As part of the transaction, Colombo entered into a mortgage
secured by the Aircraft, a true and correct copy of which is attached hereto as Exhibit F.

17.  When Robins decided to buy a one-half interest in the Aircraft, he entered into his
own $9.25 million loan with BOA to his entity, CL36. A true and correct copy of the CL36
Loan from BOA is attached hereto as Exhibit G. The CL36 Loan reduced the original Colombo
Loan to $9.25 million

18. The Aircraft was pledged as security for both the Colombo and the CL36 Loans to
BOA. A true and correct copy of the amendments to the Colombo Loan and Aircraft Mortgage
are attached hereto as Exhibits H and L

19.  UC Challenger guaranteed both Colombo and CL36’s obligations under their
respective Bank of America loans (the “UC Challenger Guarantees”). Separately, Robins
executed a guaranty for CL36’s obligations under its loan.

20. The parties also entered into a swap agreement regarding the floating interest
payments that were “swapped” from BOA to a third party at a fixed rate, the intent of which was
to lower interest rate risk and fluctuation. A copy of the collective instruments that comprised
the swap agreement is attached hereto as Exhibit J. The swap agreement was also secured by

the Aircraft Mortgage.



Robins’ Breaches of Fiduciary Duty: the Free Around-The-World Trip

21.  Robins’ partnership with Colombo gave rise to fiduciary duties, as alleged in
paragraph 12 supra, and in addition, Robins’ duties were augmented in the LLC operating
agreement, particularly in section 4.4 thereof. Robins was required to act in the best interests of
his partner and the partnership, in good faith, with reasonable care, and with honesty and
transparency. Robins completely failed to comply with his duties.

22. Over time, Robins grew “tired” of owing the Aircraft and paying the heavy
financial obligations he had assumed with respect to the Aircraft. He did not avail himself of any
of the buyout options allowed by the parties’ agreements, nor did he honestly address the
situation with his partner.

23. To the extent that Robins behaved through his entities, he has personal liability
for such actions because he acted improperly and for an improper purpose in the use of his
entities—CL336 Dacra and CL36 Managing Member—all of which were his mere
instrumentalities and alter ego. Robins was directly responsible for and knowingly caused all of
the breaches of fiduciary duty, bad faith, and actions contrary to the interest of his partner and
the partnership through either CLL36, CL36 Managing Member or Dacra, and acted willfully for
the purpose of harming his partner with reckless disregard for the best interests of the partnership
including UC Challenger LLC.

24, Robins made the choice to intentionally cause defaults by his entities for the
purpose of harming Colombo with respect to duties owed to both Turnberry and BOA. With
respect to both the management and maintenance of the Aircraft as well as the BOA relationship,
Robins willfully breached all of his obligations for the purpose of (1) harming Colombo’s ability
to enjoy use the Aircraft; and (2) enmeshing Colombo in costly and expensive litigation with

BOA, Robins, Turnberry, and Robins’ companies. To this day, Robins has elected to continue to



violate his duties as a partner, and has used his corporations Dacra and CL36 and his influence
over BOA and Turnberry to make use of litigation whenever possible as a weapon to harm his
partner Colombo. The result of this has been millions of dollars of losses by Colombo, including
expenses, attorney’s fees, claims by BOA, and loss of value of the Aircraft—the last of which
Robins’ actions ultimately forced into bankruptcy.

25.  While knowing full well that he did not intend to pay the resulting costs—despite
his full ability to pay them—in the fall of 2008, Robins took the Aircraft on an around-the-world
trip. The direct operating cost of this trip was approximately $200,000. This action in itself was
an attempted fraud on Colombo, as Robins had no intention to pay the costs of the trip at the time
he took it. Robins acted with the express strategy of creating a higher bill to use as a weapon to
further his personal interests at the expense of his partner’s and the partnership’s, while
dishonestly concealing his intention to do so.

26. When Turnberry issued an invoice to Robins’ company to pay the related
charges—in the ordinary course of its business—Robins simply refused to pay it. Robins acted
in bad faith and with intent to harm Colombo, with the intent that either Colombo would be
forced to assume the obligation or Colombo would lose the ability to use the Aircraft entirely if it
were grounded by Turnberry.

Turnberry’s Suit on the September 2008 Invoice

27.  Turnberry initiated a lawsuit against Dacra and CL36 in November 2008 to
recover the $200,540.63 Dacra owed for fixed and direct costs on the September Invoice
(including Robins’ around-the-world trip). Prior to the filing of the lawsuit, Turnberry’s outside
counsel examined the facts of the case and judged the case to be appropriate and meritorious.

28. In response to the filing of the Turnberry Action, Dacra and CL36 filed third-

party claims against Colombo and CMC, falsely alleging that Colombo had agreed to purchase



Robins’ interest in the Aircraft and had agreed to assume all obligations relating to the Aircraft.
In fact, no such agreement was ever reached and it would not have included Robins’ round-the-
world junket in any case.

29. In two consolidated actions, the issue of whether any enforceable agreement was
reached was fully litigated. In the course of these actions, neither Robins nor his companies
produced a single document from either Robins or Colombo showing any agreement as alleged
by Robins. Final judgment was entered in favor of Colombo and CMC, finding that no such
agreement existed.

30.  The Turnberry case was eventually settled in a manner favorable to Robins
notwithstanding the merit of Tumberry’s claims. At the time of the settlement, Robins had
become the live-in “boyfriend” of one of the owners of Turnberry, who consequently had
personal motivation to enter into the settlement. Furthermore, the settlement eliminated a
damages claim Robins had filed against his girlfriend’s brother, the second owner of Turnberry.
Based on these facts, a jury trial found Turnberry’s claims were meritorious, despite the
settlement.

Further Breaches of Fiduciary Duty by Robins

31.  Robins stopped paying all of his bills relating to the Aircraft incurred by either
Dacra or CL36, not because of any inability to pay, but to either force Colombo to pay Robins’
obligations or otherwise satisfy Robins’ bills, or otherwise lose the use and value of the
Aircraft—all contrary to Robins’ fiduciary and contractual duties and with a specific intent to
harm Colombo.

32.  As afurther part of his scheme, Robins caused Dacra and CL36 to default on their
contractual obligations—to the companies’ own detriment—under the Side Agreement, the Dacra

Lease and the Management Agreement by refusing to pay for the direct operating costs incurred



during their operation of the Aircraft as well as their 50% share of the Aircraft’s total fixed costs.
These actions resulted in financial damages to Colombo and also harmed the Aircraft’s value.
Consequently, Colombo demanded payment from Robins, Dacra and CL36 for their share of the
Aircraft’s costs, including necessary repairs, and put them on notice that their refusal to pay
would result in the need for, among other things, a default and deficiency loan to fund the cash
shortfalls. A true and correct copy of that original demand is attached hereto has Exhibit K.

33.  While Robins, Dacra, and CL36 were not paying what they owed, Colombo
continued to stay current on all of his obligations to Turnberry, and Turnberry did not ground the
Aircraft. As a further part of his scheme of conduct, in or about December 2009, Robins caused
Turnberry Management to file an interpleader action in an effort to “ground” the Aircraft,
although the effort was unsuccessful.

34. Thwarted in his attempt to harm Colombo, Robins doubled down on his
continuing breach of fiduciary duty by intentionally engineering a default on his agreements with
BOA through CL36 in or around June 1, 2011, by failing to make principal and interest
payment(s) when due. Furthermore, Robins did not pay under his personal guaranty of CL36’s
obligations to BOA.

35.  Robins intentionally engineered CL36’s default and his own default under his
personal guaranty with the express motive of triggering a technical default under the language of
Colombo’s loan, because he was “tired” of Colombo using the Aircraft and wanted the Aircraft
to be “grounded” unless Colombo paid the obligations of Robins’ companies as well as his own.
Again, Robins acted maliciously and expressly to harm Colombo contrary to Robins’ fiduciary
duties.

36.  Initially following Robins’ actions, Colombo attempted in good faith to sell the

Aircraft as requested by BOA using a broker approved by BOA. Aircraft broker David Foster,



of O’Gara Aviation, L.L.C. (“O’Gara”), obtained numerous sale offers for the Aircraft. Robins
acted to block every attempted sale by, among other things, refusing to pay his share of the cost
of related inspections and maintenance, again acting with improper and malicious motive to
harm Colombo. This occurred in spite of Section 5(d) of the Aircraft Lease Agreement, which
required Dacra to pay “its Proportionate Share . . . of the expenses and other amounts required to
be paid to maintain, inspect, service, repair, overhaul and test” the Aircraft. Exhibit C, Aircraft
Lease Agreement, § 5(d).

37. As a result of Robins’ actions, BOA sent a letter setting default interest on
Colombo at $1,735.81 per day, asking for attorney’s fees and costs, and other relief all expressly
stemming from Robins’ default (since Colombo had paid every cent due on his loan and done
everything requested by BOA). A true and correct copy of the Demand Letter is attached hereto
as Exhibit L. On March 7, 2013, BOA made further threats to Colombo based on Robins’
actions. A true and correct copy of BOA’s second demand letter is attached hereto as Exhibit
M. That same day, BOA filed suit against Colombo for breach of the Amended Colombo Loan
(the “BOA Complaint”).

38. By its own terms, the BOA Complaint against Colombo arose solely out of
Robins’ action in engineering a supposed default, specifically the failure of CL36 and Robins as
guarantor to make June, 2011 and subsequent loan payments. Specifically, BOA alleged:
“Colombo has defaulted under the Colombo Loan Agreement and related Financing Documents
by virtue of a cross-default under the CL36 Loan Agreement arising from CL36’s failure to
timely pay sum owing under the CL36 Loan Agreement as such amounts came due.” BOA
Complaint 9§ 12 (emphasis added).

39. Additionally, on April 16, 2013, based on Robins’ engineering of a default, BOA

terminated the swap agreement and demanded payment of the outstanding amount due under the

10



swap agreement, which was $1,564,500.00. A true and correct copy of the Swap Termination
Letter is attached hereto as Exhibit N.

40.  Robins’ wrongful conduct and actions to harm Colombo and his entities have
continued and are ongoing to this day. Colombo has continued to incur damages and attorneys’
fees due to Robins’ misconduct, including litigation with BOA, bankruptcy proceedings, baseless
malicious prosecution litigation, and is further exposed to default interest, other damages as
BOA may seek from Colombo, loss of the value of the Aircraft, cost for alternative
transportation, and other damages. Third-party Plaintiffs’ damages for the loss of value of the
Aircraft alone may exceed $7,000,000 (seven million dollars).

41. All conditions precedent to these claims have been performed, have occurred, and
have been satisfied, or have been waived or excused by Dacra, CL36 and Robins.

42, Colombo and CMC have retained the undersigned counsel to represent them in
this action. Colombo and CMC reserve their right to claim that Dacra, CL36 and Robins are
liable for the payment of the undersigned counsel attorneys’ fees upon any applicable legal basis.

COUNT I - BREACH OF FIDUCIARY DUTY
(Colombo v. Robins and CL36)

43, Colombo incorporates and realleges paragraphs 1 through 42 above as though
fully set forth herein.

44.  Robins owed to Colombo fiduciary duties because of their partnership with
respect to the Challenger aircraft which they jointly and beneficially owned.

45. Colombo and CL36 are both parties to the Operating Agreement and members of
UC Challenger. There existed a relationship of trust and confidence between Colombo and
Robins and CL36, and Robins and CL36 accepted that trust and confidence.

46.  Colombo and CL36 had obligations to BOA secured by, among other things, the
Challenger aircraft.
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47.  Robins and CL36 intentionally defaulted on the CL36 Loan to BOA by, including
but not limited to, intentionally failing to make certain principal and interest payments and
interest rate hedging agreement payments as and when they became due. Robins’ actions in not
making payments due to BOA by CL36—with Robins as guarantor for such payments—was an
effort to engineer a “cross-default” of the Amended Colombo Loan and Aircraft mortgage, to the
direct detriment of Colombo.

48.  Robins materially breached his fiduciary duties to Colombo by, inter alia: (a)
intentionally engineering defaults on Robins’ duties to Turnberry and BOA, and causing his alter
ego corporations to do so, with the intention to damage Colombo; (b) intentionally blocking and
preventing the sale of the Aircraft, and using his alter ego corporations to do so, with the same
intent and for the same reasons; and (c) using meritless litigation filed or caused by his alter ego
corporations as a weapon against Colombo with the intention of damaging Colombo and costing
him money.

49. As a result of Robins’ and CL36’s breaches of fiduciary duty, Colombo suffered
damages as alleged above, and may suffer more depending on any relief, such as default interest,
fees, or costs, awarded to BOA in this action.

WHEREFORE, Colombo demands judgment in its favor and against Robins for
damages, interest, costs and for such other relief as may be appropriate.

COUNT II - BREACH OF CONTRACTUAL DUTIES
(Robins and CL36)

50. Colombo incorporates and realleges paragraphs 1 through 42 above as though
fully set forth herein.
51. Robins and CL36 had duties to Colombo as a member under the UC Challenger

LLC agreement, including but not limited to section 4.4 of that agreement.
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52. CL36 and its President, Robins, acted in bad faith; without due care; with gross
negligence; with willful and intentional misconduct; and not in the best interests of Colombo or
UC Challenger LC.

53. Damages to Colombo were the foreseeable, natural, direct, proximate and desired
result of Robins’ and CL36’s conduct.

WHEREFORE, Colombo demands judgment in its favor and against Robins and CL36
for damages, interest, costs and for such other relief as may be appropriate.

COUNT II1 — AIDING AND ABETTING BREACH OF FIDUCIARY DUTY
(Colombo v. Robins)

54. Colombo incorporates and realleges paragraphs 1 through 42 above as though
fully set forth herein.

55. Colombo and CL36 are both parties to the Operating Agreement and members of
UC Challenger.

56.  Under the Operating Agreement and applicable law, including but not limited to
Fla. Stat. §608.4225, Colombo and CL36 (inter alia, as members of UC Challenger) are business
partners and owe each other a fiduciary duty. There existed a relationship of trust and confidence
between Colombo and CL36, and CL36 accepted that trust and confidence.

57. Colombo executed the Amended Colombo Loan with BOA. Robins caused his
company, CL36, to likewise enter into the CL36 Loan with BOA. The Amended Colombo Loan
and the CL36 Loan both contained cross-default provisions and were both secured by the
Aircraft Mortgage.

58. CL36 intentionally defaulted on the CL36 Loan by, including but not limited to,
intentionally failing to make certain principal and interest payments and interest rate hedging
agreement payments as and when due. CL36 engaged in these activities with the specific intent
to harm its partner, Colombo.
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59. CL36’s intentional default triggered a cross-default of the Amended Colombo
Loan and the Aircraft Mortgage.

60. After CL36’s intentional default, Colombo successfully negotiated the Colombo
and UC Forbearance Agreements with BOA.

61.  Under both the Colombo and UC Challenger Forbearance Agreements, the Bank
agreed to forbear from exercising its rights pending the sale of the Aircraft by December 31,
2012 using an aircraft broker approved by the Bank.

62.  While the approved broker obtained 14 offers to purchase the Aircraft, the
Aircraft was not sold because CL36 blocked the potential sales and also refused to pay for
inspections and maintenance required to obtain the purchase price insisted upon by BOA.

63. Because the Aircraft was not sold by December 31, 2012, BOA accelerated
Colombo’s obligations under the Amended Colombo Loan, imposed a higher interest rate on the
Amended Colombo Loan and, ultimately, filed a lawsuit against Colombo seeking the balance of
the Amended Colombo Loan, plus accrued interest, late fees, costs, attorneys’ fees and other
expenses.

64. CL36 materially breached its fiduciary duty to Colombo by, among other things
(a) intentionally defaulting on the CL36 Loan, knowing that such default would cause a cross-
default of the Amended Colombo Loan and the Aircraft Mortgage; and (b) intentionally blocking
the sale of the Aircraft, knowing that the Bank only agreed to forbear from exercising its rights
pending the sale of the Aircraft by December 31, 2012.

65. As a result of CL36’s breach, Colombo suffered damages.

66.  Robins knew of CL36’s obligations and duties to Colombo and UC Challenger,

including fiduciary duties arising from the Operating Agreement, common law, and the Florida
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Limited Liability Company Act, § 608.4225, Fla. Stat., yet nevertheless has improperly assisted
CL36 in evading those obligations to the detriment of Colombo.

67.  Robins intentionally and substantially assisted and encouraged CL36’s breach.

68.  Robins was not acting on behalf of CL36 when he assisted and encouraged
CL36’s breach of fiduciary duty and, specifically, he was acting outside the scope of his agency
and authority as an agent of CL36.

69.  Robins was not acting in CL36’s best interests when he assisted and encouraged
CL36’s breach of its fiduciary duty.

70. There is no justification or privilege excusing Robins’s assistance and
encouragement.

WHEREFORE, Colombo demands judgment in its favor and against Robins for
damages, interest, costs and for such other relief as may be appropriate.

COUNT IV — BREACH OF FIDUCIARY DUTY
(CMC v. Dacra)

71. CMC incorporates and realleges paragraphs 1 through 42 above as though fully
set forth herein.

72. CMC and Dacra are parties to the Management Agreement and jointly referred to
as “Operators” therein. Under the terms of the agreement, CMC is liable for any costs incurred
but not paid for by Dacra.

73. By virtue of their various obligations, CMC and Dacra owe each other a fiduciary
duty. There existed a relationship of trust and confidence between the parties and, specifically,
CMC placed its trust and confidence in Dacra, and Dacra accepted that trust and confidence.

74.  Dacra materially breached its fiduciary duty to CMC by failing to pay 100% of its
direct operating costs incurred during its operation of the Aircraft as well as 50% of the total
fixed costs of the Aircraft, as indicated on the September Invoice, within fifteen (15) days of
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being invoiced, and by thereafter failing to pay its 50% share of the total fixed costs of the
Aircraft to Turnberry going forward. CL36 engaged in these activities with the specific intent to
harm CMC.

75.  Dacra intentionally failed to pay for the costs it incurred under the Management
Agreement knowing that CMC was liable for Dacra’s debts under the terms of the Management
Agreement and that Turnberry could pursue CMC for the unpaid invoices and/or ground the
Aircraft thereby depriving CMC use of the Aircraft while still incurring expenses to CMC.

76. As a result of Dacra’s breach of fiduciary duty, CMC suffered damages.

WHEREFORE, CMC demands judgment in its favor and against Dacra for damages,
interest, costs and for such other relief as may be appropriate.

COUNT V — AIDING AND ABETTING BREACH OF FIDUCIARY DUTY
(CMC v. Robins)

77. CMC incorporates and realleges paragraphs 1 through 42 above as though fully
set forth herein.

78. CMC and Dacra are parties to the Management Agreement and jointly referred to
as “Operator” therein. Under the terms of the agreement, CMC is liable for any costs incurred
by but not paid for by Dacra.

79. By virtue of their various obligations, CMC and Dacra owe each other a fiduciary
duty. There existed a relationship of trust and confidence between the parties and, specifically,
CMC placed its trust and confidence in Dacra, and Dacra accepted that trust and confidence.

80.  Dacra materially breached its fiduciary duty to CMC by failing to pay 100% of its
direct operating costs incurred during its operation of the Aircraft as well as 50% of the total
fixed costs of the Aircraft, as indicated on the September Invoice, within fifteen (15) days of

being invoiced, and by thereafter failing to pay its 50% share of the total fixed costs of the
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Aircraft to Turnberry going forward. CL36 engaged in these activities with the specific intent to
harm CMC.

81.  Dacra intentionally failed to pay for the costs it incurred under the Management
Agreement knowing that CMC was liable for Dacra’s debts under the terms of the Management
Agreement and that Turnberry could pursue CMC for the unpaid invoices and/or ground the
Aircraft thereby depriving CMC use of the Aircraft while still incurring expenses to CMC.

82. As a result of Dacra’s breach of fiduciary duty, CMC suffered damages.

83.  Robins knew of Dacra’s obligations and duties to CMC, including fiduciary duties
arising from the Management Agreement and common law, yet nevertheless has improperly
assisted Dacra in evading those obligations to the detriment of CMC.

84.  Robins intentionally and substantially assisted and encouraged Dacra’s breach.

85.  Robins was not acting on behalf of Dacra when he assisted and encouraged
Dacra’s breach, and specifically, he was acting outside the scope of his agency and authority as
an agent of Dacra.

86.  Robins was not acting in Dacra’s best interests when he assisted and encouraged
Dacra’s breach.

87. There is no justification or privilege excusing Robins’ assistance and
encouragement.

WHEREFORE, CMC demands judgment in its favor and against Robins for damages,
interest, costs and for such other relief as may be appropriate.

COUNT VI - BREACH F CONTRACT
(Colombo v. CL36 — Operating Agreement)

88. Colombo incorporates and realleges paragraphs 1 through 42 above as though

fully set forth herein.
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89. At all relevant times, the Operating Agreement was a valid, enforceable and
binding contract between Colombo and CL36.

90.  Under Section 3.2 of the Operating Agreement, CL36 was required to make
capital contributions to fund the Aircraft’s fixed costs.

91. CL36 materially breached the Operating Agreement by failing to make capital
contributions to fund the Aircraft’s fixed costs. CL36’s breach of the Operating Agreement and
failure to fund the Aircraft’s costs has frustrated UC Challenger’s business purpose.

92. As a result of CL36’s continuing breach of the Operating Agreement, Colombo
has sustained damages including, but not limited to, amounts advanced on CL36’s behalf.

WHEREFORE, Colombo demands judgment in his favor and against CL36 for damages,
interest, costs and for such other relief as may be appropriate.

COUNT VII - TORTIOUS INTERFERENCE

WITH CMC’S RELATIONSHIP WITH TURNBERRY
(CMC v. Robins)

93. CMC incorporates and realleges paragraphs 1 through 42 above as though fully
set forth herein.

94.  CMC has a business relationship with Turnberry as evidenced by, among other
things, the Management Agreement by and among Turnberry as “Manager” and Dacra and CMC

29

jointly referred to as “Operator.” Robins is not a party to the Management Agreement. Under
the terms of the Management Agreement, Dacra and CMC are both jointly and severally liable
for all the costs, fees and expenses incurred in the operation of the Aircraft.

95.  Robins knew of CMC’s business relationship with Turnberry, and specifically the
Management Agreement.

96.  Robins directly, intentionally and unjustifiably interfered with CMC’s business

relationship with Turnberry by directing, procuring, causing or inducing Dacra to breach the
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Management Agreement by refusing to pay 100% of its direct operating costs incurred during its
operation of the Aircraft as well as 50% of the total fixed costs of the Aircraft, and to make
payment for said sums to Turnberry within fifteen (15) days of being invoiced.

97.  Ultumately, as a result of Dacra’s actions, which were at the direction and behest
of Robins, CMC'’s relationship with Turnberry was terminated.

98. There is no justification or privilege excusing Robins’ interference.

99. CMC suffered damages as result of Robins’ interference.

WHEREFORE, CMC demands judgment in its favor and against Robins for damages,
interest, costs and for such other relief as may be appropriate.

COUNT VIII - TORTIOUS INTERFERENCE

WITH COLOMBO’S BUSINESS RELATIONSHIP WITH BANK OF AMERICA
(Colombo v. Robins)

100. Colombo incorporates and realleges paragraphs 1 through 42 above as though
fully set forth herein.

101. Colombo has a business relationship with BOA as evidenced by, among other
things, the Amended Colombo Loan by and between Colombo and BOA. Robins is not a party
to the Amended Colombo Loan. Under the terms of the Amended Colombo Loan, a default by
CL36 under the CL36 Loan would constitute an event of default under the Colombo Loan.

102. The Amended Colombo Loan is secured by the Aircraft Mortgage by and between
UC Challenger and BOA. Robins is not a party to the Aircraft Mortgage. Under the terms of the
Aircraft Mortgage, a default under the CL36 Loan constitutes an event of default under the
Aircraft Mortgage.

103. Robins knew of Colombo’s business relationship with BOA, and specifically the

Amended Colombo Loan and the Aircraft Mortgage.
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104.  BOA has sued Colombo for breach of the Amended Colombo Loan by virtue of
CL36’s default on the CL36 Loan.

105. Robins directly, intentionally and unjustifiably interfered with Colombo’s
business relationship with BOA by directing, procuring, causing or inducing CL36 to default on
the CL36 Loan in order to trigger a default on the Amended Colombo Loan and the Aircraft
Mortgage, which secured the Colombo Loan.

106.  There is no justification or privilege excusing Robins’ interference.

107. Colombo suffered damages as result of Robins’ interference, including but not
limited to an acceleration of the Amended Colombo Loan.

WHEREFORE, Colombo demands judgment in its favor and against Robins for
damages, interest, costs and for such other relief as may be appropriate.

COUNT IX — CONTRIBUTION AND INDEMNITY
(CMC and Colombo v. Robins, Dacra and CL36)

108. CMC and Colombo incorporate and reallege paragraphs 1 through 42 above as
though fully set forth herein.

109. Robins and Colombo are both liable for loans to BOA, as guarantors and makers,
respectively, and by virtue of cross-default provisions. BOA relies on these cross-default
provisions to declare Colombo in default as a direct consequence of the misconduct by Robins or
his entity CL36.

110. As co-owners of the Aircraft, Robins and his entities are liable for half of all of
fixed costs and costs not directly attributable to one owner.

111.  Robins, Dacra and CL36 are solely responsible for the operating costs of the
Aircraft associated with Dacra and CL36.

112.  Robins, Dacra and CL36-as the parties which have caused the defaults to BOA
and other damages—are liable in law and in equity for their appropriate share, which may be

20



100%, of any liability of Colombo to BOA. The continuing actions of Robins, Dacra and CL36,
including but not limited to their failure to pay for the operating costs associated with the
Aircraft and their failure to satisfy their obligations with BOA, are directly responsible for the
litigation that has been brought against CMC and Colombo.

113. As between Robins and his entities and CMC and Colombo, the whole fault lies

with Robins, Dacra and CL36, jointly and severally.

114. In the alternative, Robins, Dacra and CL36 are liable for contribution of their fair
share of any liability of BOA to Colombo, whether it may be the 50% aliquot share or some higher
amount as equity may determine based on all of the relevant circumstances.

WHEREFORE, CMC and Colombo demand judgment in their favor and against Robins,

Dacra and CL36 jointly and severally for the sum to which they are entitled by way of either
indemnity or contribution, interest, and for such other relief as may be appropriate.

DEMAND FOR JURY TRIAL

CMC and Colombo demand a trial by jury of all issues so triable.

Dated: April 2, 2015
Respectfully submitted,

COFFEY BURLINGTON, P.L.

Counsel for Ugo Colombo and CMC Group,
Inc.

2601 South Bayshore Drive, Penthouse
Miami, Florida 33133

Tel: 305-858-2900

Fax: 305-858-5261

By:_/s/ Jeffrey B. Crockett
Jeffrey B. Crockett, Fla. Bar No. 347401
jerockett @cofteyburlington.com
Kendall B. Coffey, Fla. Bar No. 259861
kcoffey(@coffeyburlington.com
vmontejo@coffeyburlington.com
service(@coffeyburlington.com

21



CERTIFICATE OF SERVICE

I certify that the foregoing document has been furnished by the Florida Courts e-filing

Portal pursuant to Fla. R. Jud. Admin. 2.516(b)(1), this 2nd day of April, 2015, to the following:

Juan A. Gonzalez, Esq. Jason B. Giller, Esq.
Miguel M. Cordano, Esq. JASON B. GILLER, P A.
LIEBLER, GONZALEZ AND 701 Brickell Avenue
PORTUONDO, P.A. 24th Floor

Courthouse Tower, 25" Floor Miami, FL 33131

44 W. Flagler Street Jason@gillerpa.com
Miami, FL 33130 Counsel for Ugo Colombo

jag@lgplaw.com
me@lgplaw.com
Counsel for Bank of America, N.A.
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AMENDED AND RESTATED OPERATING AGREEMENT

This Amended and Restated Operating Agreement (this “Agreement™ is made with
effect as of July 1, 2007 by and among Ugo Colombo, an individual (“Colombg™), CL36 Leasing
LLC, a Florida limited liability company (*CL36") and UC Challenger, LLC, a Florida limited
liability company (the “Company”). N

WITNESSETH:

WHEREAS, the Company was organized as a limited linbility company under the laws of
the State of Florida on April 17, 2007 vnder Document No. L07000040709; and

WHEREAS, in contemplation of the purchase of the Aircraft (as defined below), the
Company and its sole member, Colombo, adopted an Operating Agreement dated as of May 17,
2007 (the “Initial Operating A greement”) governing the operation of the Company; and

WHEREAS, on or about May 18, 2007, the Company acquired the Aircraft; and

WHEREAS, Colombo beneficially owns one hundred percent (100%) of the authorized,
issued and outstanding Member Interests (as defined below) in the Company and has submitted
such Member Interests to the provisions of the Voting Trust Agreement; and

WHEREAS, pursuant to the Member Interest Purchase Agreement (as defined below)
and certain other documeénts executed contemporaneously herewith, Colombo is selling fifty
percent (50%) of the authorized, issued and outstanding Member Interests to CL36; and

WHEREAS, the Members and the Company desire to amend and restate the Initial
Operating Agreement in order to provide for the continued ownership, maintenance and
operation of the Aircraft;

NOW, THEREFORE, in consideration of the mutual covenants contained herein and
for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto, intending to be legally bound, do hereby agree as follows:

Article 1 - DEFINITIONS

The definitions below govern this Agreement (including the capitalized terms used in the
recitals set forth above) unless the context unambiguously requires otherwise.

“Act” means the Florida Limited Liability Company Act (Chapter 608 of the Florida
Statutes) and any successor thereto, as amended from time to time; provided that, for purposes of
this Agreement, no provision thereof adopted after the Effective Date that would be applicable to
the Company absent a provision in this Agreement to the contrary will be applicable to the
Company unless such provision is adopted by both of the Members.
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“Additional Capital Contribution” means any Capntal Contribution made to the Company
by either Member in-accordance with the provisions of Section 3.2 and/or Section 3.6. '

“Adjusted Capital Account” means, with respect to. either Member at any time, such
Member’s Capital Account at such time (x) increased by the sum of (A) thé amount of such
Member’s share of partnership minimum gain (as defined in Regulations Section 1.704-2(g)(1)),
(B) the amount of such Member's share of the minimum gain attributable to a partner non-
recourse debt determined in accordance with Regulations Section 1.704-2(i)(3), and (C) the
amount of the deficit balance in such Member’s Capital Account which such Member is
obligated to-restore, if any; and (ii) decreased by reasonably expected adjustments, allocations
and distributions described in Regulations Section 1.704-1(b)(2)(ii)(d)(4), (5) and (6).

“Adjusted Capital Account Deficit” means, with respect to each Member, the negative
balance in such Member’s Capital Account at the end of a particular Fiscal Year, after (i)

increasing the Capital Account with (A) the amount, if any, of such negative balance the

Member is obligated to restore under this Agreement, and (B) the amount of such negative

balance the Member is deemed to be obligated to restore under Regulations Sections 1.704-
2(g)(1) and 1.704-2(i)(5); and (ii) reducing the Capital Account with the items described in
Regulations Sections 1.704-1(b)(2)(ii)(d)(4), (5) and (6). The foregoing definition of Adjusted
Capital Account Deficit is intended to comply with the provisions of Section 1.704-1(b)(2)(ii)(d)
of the Regulations and shall be interpreted consistently therewith.

“Affiliate” (and as used as an adjective “Affiliated”) means, with respect to a Person, (i)
any Person directly or indirectly controlling, controlled by or under common control with such
Person; (ii) any Person owning or controlling directly or indirectly fifty percent (50%) or more of
the outstanding voting securities of such Person; (iii) any officer, director, manager,.member, or
partner of such Person; or (iv) any officer, -director, manager, partner, or. member of the
immediate family (i.e., the spouse, children, parents or siblings) of a Person described in the
foregoing clauses (i) or (n)

“Aircraft” means the used Bombardier Inc, model CL-600-2B16 (Challenger 604)
aircraft bearing manufacturer’s serial number 5587 and U.S. registration number N826JS, and
two General Electric model CF34-3B aircrall engines bearing manufacturer’s serial numbers
GE-E950141 and GE-E950142, all as more particularly described in the Purchase Agreement,
together with the Aircraft Documentation.

“Aircraft Documentation” shall have the meaning ascribed to such term in the Purchase
Agreement.

“Alrcraft Security Agreement” means the Mongagc, Security Agreement and Assignment
dated May 18, 2007, as such security agreement is amended by Amendment Number One to

Mortgage, Secumy, Agreement and Security Assignment being executed contemporaneously
herewith, entered into by the Company in order to-secure its obligations under the Company
Guaramy, as such agreement may be forther amended from time to time.
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“Amended Loan Documents” means (i) the Second Amendment to Individual Loan

Agreement between Colombo and the Bank; and (ji) Amendment Number One to Mortgage,

Security, Agreement and Assignment between thé Company and the Bank, each of which
documerits is being executed contemporaneously herewith.

“Approval Rights” means the rights of the Managers to vote, approve, or consent to the
matters described in Section 4.2(a). B .~

“Approved Agreements” means, collectively, (i) the Member Interest Purchase
-Agreements (ii) the CMC Lease; (ii) the Dacra Lease; (iii) the Voting Trust Agreement; (iv) the
Management Agreement; (v) the Amended Loan Documents; (vi) the Colombo Loan
Documents; (vii) the CL36 Loan Documents; and (viii) the Side Letter.

) “Articles of Organization” means the certificate referred to in Section 608.407 of the Act,
filed with the Florida Secretary of State on April 17, 2007 for the purpose of forming the
Company, as the same may be amended or restated from time to time in accordance with the
provisions of the Act and this Agreement.

‘Assignee” means a Transferee of a Member Interest (or any portion thereof) who has not
become a Member.

6

“Assignment Apreement” shall mean the Assignment and Assumption Agreement
between the Company and UC Aviation LLC pursuant to which all right, title and interest of UC
Aviation LLC as buyer under the Purchase Agreement was assigned and conveyed to the
Company and the Company agreed to assume the obligations of UC Aviation LLC thereunder,
which Assignment and Assumption Agreement was entered into contemporaneously with the
closing of the purchase of the Aircraft pursuant to the Purchase Agreement.

“Bank™ means Bank of America, N.A., its successors and assigns, or any lender
providing replacement refinancing op the Aircraft upon the mutual consent of both Managers,

“Bankruptcy Action” means (i) with respect to any Person the entry of an order for relief
by the court in a proceeding under the United States Bankruptcy Code, Title 11, US.C., as
amended, or its equivalent under a state insolvency act or a similar law of other jurisdictions; or
(ii) with respect to the Company (A) taking any action that might cause the Company to become
insolvent; (B) commencing any case, proceeding or other action on behalf of the Company under
any existing or future law of any jurisdiction relating to bankruptcy, insolvency, reorganization
or relief of debtors; (C) instituting proceedings to have the Company adjudicated as bankrupt or
insolvent; (D) consenting to the institution of bankruptey or insolvency proceedings against the
Company; (E) filing a petition or consent to a petition seeking reorganization, arrangement,
adjustment, winding-up, dissolution, compgsition, liquidation or other relief on behalf of the
Company of its debts under any federal or state law relating to bankruptcy; (F) seeking or
consenting to the appointment of a receiver, liquidator, assignee, trustee, sequestrator, custodian
or similar official for the Company or a substantial portion of its properties; (G) making any
assignment for the benefit of the Company’s creditors; or (H) taking any action in furtherance of
the foregoing.
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‘Bugmesg Day” means any day that is not a Saturday, Sunday or other day on which
banks are required or authorized by law to be closed in Miami, Florida.

“Capital Account” means an account ymaintained for each Member in accordance with
Regulations Section 1 .704-1(b)(2)(iv) and Section 8.2 hereof. Without limiting the generality of
the foregoing, the Members’ Capita) Accounts will be adjusted in accordance with Regulations
Section 1,704-1(b)(2)(iv)(g) for allocations to the Members .of depreciation, depletion,
amortization and gain or Joss, as computed for book purposes, with respect to contributed
property and revalued Company assets.

“Qam;al Call” means a call issued by either Manager for en Additional Capital
Contribution pursuant to the applicable provisions of this Agreement.

“Capital Contribution” means a Contribution made to the Company by a Member in
accordance with the provisions of this Agreement and reflected in Exhibit A annexed hereto and
made a part hereof, as the same may be amended from time to time in accordance with the
applicable provisions of this Agreement.

“Capital Event” means-a refinancing, sale or exchange of all or any materia) portion of
the Company’s assels, in one transaction or a series of connected transactions, including a
foreclosure or condemnation.

“Cash” means lawful currency of the United States of America and equivalents, such as
checks, but only when collected, and bank transfers.

“Cash_Available for Distribution” or “Cash Flow” means for any fiscal period of the
Company an amount equal to the difference for such period between Cash from Operations and
Expenses.

“Cash from Operations” means for any fiscal period of the Company all sums provided
by the operations of the Company and either received in Cash or converted to Cash by the
Company during such fiscal period, including sums released from Reserves, but excluding (i)
Capital Contributions; (ii) proceeds of Capital Events; and (iii) loans or advances made by elther
Member to the Company.

“CL36 Entity” shall mean CL36 and any Affiliate of CL36.

“CL36 Event of Default” means the occurrence of any of the following: (i) default by
CL36 under this Agreement, the CL36 Loan Documents or the Side Letter; (i) default by Dacra
under the Dacra Lease, the Management Agreement or the Side Letter; or (jii) default by Robins
under the Continuing Guaranty of the CL36 Loan delivered by Robins to the Bank
contemporaneously herewith, provided that in each such case such default or CL36 Event of
Default continues after both (x) the expiration of any grace, notice or cure period provided for in
the applicable agreement or document under which the CL36 Event of Default may arise, and (y)
the expiration of ten (10) days after notice of such CL36 Event of Default is given by Colombo
to CL36 under this Agreement.
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“CL36 Loan” means the loan made by the Bank to CL36 contemporaneously herewith in

the principal amount of Nine Million Two Hundred Fifty Thousand Dollars (§9,250,000), which
loan is guaranteed by the Company and by Robins,

“CL36 Loan Documents” means the documents providing for and governing the CL36
Loan, inchuding but not limited to the Company Guaranty, the Continuing Guaranty of Craig

Robins, the Busmess Loan Agreement executed by CL36 and the Bank and such fusther -

documents as were required by the Bank as a condmon of funding the CL36 Loan.
“CMC” means CMC Group, Inc., a Flondg corporation, and its successors.

“CMC Lease” means the Aircraft Lease Agreement dated as of May 17, 2007 between
the Company and CMC, as the same was amended pursvant to the Amended and Restated
Ajrcrafl Lease Agreement effective as of July 1, 2007 being entered into contemporaneously
herewith and as the same may be further amended from time to time.

*Code” means the Internal Revenue Code of 1986, as amended from time to time
(including any successor statute or statutes), as applicable to the Company and the Members.

“Colombo Default” means any of the following: (i) default by Colombo under this
Agreement, the Colombo Loan Documents, the Voting Trust Agreement, the Management
Agreement or the Side Letter; or (ii) default by CMC under the CMC Lease, the Management
Agreement or the Side Letter; provided that in each such case such default or Event of Default
continues after both (x) the expiration of any grace, notice or cure period provided for in the
applicable agreement or document under which the Colombo Event of Default may arise, and (y)
the expiration of ten (10) days after notice of such Colombo Event of Default is given by CL36
to Colombo under this Agreement.

“Colombo Entity” shall mean Colombo and any Affiliate of Colombo.

“Colombo_loan” means the financing procured by Colombo from the Bank in the
original principal amount of Eighteen Million Five Hundred Thousand Dollars ($18,500,000),
the proceeds of which were contributed by Colombo to the capital of the Company and used to
acquire the Aircraft, the unpaid principal amount of which is being reduced to Nine Million Two
Hundred Fifty Thousand Dollars ($9,250,000) contemporaneously herewith pursuant to the
Amended Loan Documents.

“Colombo Loan Documents” means the documents dated May 18, 2007 executed by
Colombo and the Company with respect to the Colombo Loan, which consist of the Individual
Loan Agreement (as amended by a First Amendment to Individual Loan Agreement dated June
2007), the Swap Agreement, the Company Guaranty and the Mortgage, Security Agreement and
Agsignment, as such documents are modified by the Amended Loan Documents.

“Company” shall mean UC Challenger, LLC, the Florida limited liability company
governed by the provisions of the Act and this Agreement.
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“Company_Guaranty” means the Continuing Guaranty dated May 17, 2007, pursuant to

which the Company has guaranteed thé Colombo Loan and the CL36 Loan, which guaranty is
collateralized by the Aircraft Security Agreement,

“Company Minimum Gsin” means an amount computed as described in Regulations
Sections 1.704-2(b)(2) and 1.704-2(d).

. e
“Contract” means, with respect to any Person, any agreement, commitment, contract,
indenture, loan, note, mortgage, instrument, lease or undertaking of any kind or character, oral or
‘written, to-which such Person is a party or that is binding on such Person or its capital stock,
interests, assets, properties or business.

“Contribution” means Cash, the agreed gross fair market value of other property (net of
each liability assumed by Members in connection with a Capital Contribution and net of each
liability subject to which the Company received the Contribution), or any other valuable
consideration Transferred by a Person to the Company as a condition of becoming a Member and
any subsequent Transfer of Cash or property to the Company by a Person in such Person’s
capacity as a Member,

“Control” (including correlative terms such as “‘controlled by” and “under common
contro! with’) means the possession, directly or indirectly, of the power to direct or cause the
direction of the management or policies of a Person, whether through the ownership of securities
or parinership or other interests, by contract or otherwise.

“Cross-Default Indemnification” means with respect to either Member, the obligation of
such Member to indemnify the other Member, its Affiliates and the Company further to the

provisions of Section 3.6 (f) due to a default by such Member or its Affiliates under the Colombo
Loan Documtents or the CL36 Loan Documents, as the case may be.

“Cure Rights” means (i) with respect to Colombo, his right to cure any CL36 Event of
Default; and (ii) with respect to CL36, its right to cure any Colombo Event of Default, as such
rights to cure are more particularly set forth in Section 3.6, and subject to the rights of the Bank
under the CL36 Loan Documents and the Colombo Loan Documents, as the case may be.

“Dacra” means Dacra Development Corporation, a Florida corporation.
“Dacra Entity” means Dacra and any Affiliate of Dacra.

“Dacra Lease” means the Aircraft Lease Agreement effective as of July 1, 2007 being
entered into by the Company and Dacra contemporaneously herewith, as the same may be
amended from time to time.

‘Deficienc 1t ibution” and “Deficiency loan” shall have the meanings

ascribed to such terms in Section 3.2(b).

3
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“Deficiency: Capital Contribution Balance” means, for each Member, the cumulative

Deficiency Capital Contributions of that Member, if any, less the cumulative distributions by the
Company to that Member in return thereof pursuant to Section 9.1(b).

“Dcﬁc;engy Capital Contribution Preferred, Retumn” means, for each Member, the

cumulative amourit that accrues on the balance of its Deﬁcxency Capital Contribution Balance, if
any, at a rate equal to (but not in excess of the legal maximum rate of interest) the greater of (i)
“twice the Prime Rate; or (ii) twenty-five (25%) per animum (compounded on a quarterly basis).

. “Qaﬁéicngy Capital Contribution Prefesred Return Balance” means, for each, the

cumulative accrued Deficiency Capital Contribution Preferred Return of that Member, if any,
less all amounts distributed by the Company to that Member in payment thereof pursuant to
Section 9.1(a).

“Direct Operating Costs” shall have the meaning ascribed to such term in the
Management Agreement,

“Effective Date” means the date that this Agreement has been signed by Colombo, CL36
and the Company; provided that notwithstanding such subsequent execution of this Agreement
by the parties, the parties acknowledge and agree that this Agreement states their understandings
that have been and shall be operative and binding with effect from July 1, 2007.

“Encumbrance” means any lien (statutory or otherwise), mortgage, deed of trust, pledge,
hypothecation, assignment, charge, security interest, option to purchase, easement, restrictive
covenant, right of first refusal, deposit arrangement, preemptive right, conversion, put, call or
other adverse claim or right, restriction on transfer, encroachment, conditional sale or other title
retention agreement, or any other encumbrance whether voluntarily incurred or arising by
operation of law.

“Event of Loss” shall have the meaning ascribed to such term in the Aircraft Security
Agreement.

“Event of Withdrawal” means any of the following:

(@  ifa Member: (i) makes an assignment for the benefit of creditors; (ii) is the subject
of a bankruptcy judgment or a bankruptcy proceeding not in good faith defended;
(i) files a petition or answer seeking any reorganization, amrangement,
composition, readjustment, liquidation, or similar relief under any statute, law or
regulation or files an answer or other pleading admitting or failing to contest the
material allegations of a petition filed in such a proceeding; or (iv) seeks, approves
of or acquiesces in the appointment of a trustee, receiver or liquidator of the
Member or of all or any substantial part of the Member’s assets;

(b)  if one hundred twenty (120) days after the start of any proceeding against a
Member seeking reorganization, amrangement, composition, readjustment,
liquidation, dissolution or similar relief under any statute, law or regulation, such
proceeding has not been dismissed, or if within ninety (90) days after the
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appointment of ‘a trustee, receiver or liquidator-of the Member or of all or any
substantial part of the Member’s property, without the Member’s approval, the
appointment is not vacated or stayed, or within ninety (90) days after the expiration
of any such stay, the appointment is not vacated;

(c)  if a Member is a natural person, the Member’s death or the entry by a court of
~ competent jurisdiction of an order adjudicating the Member incompetent to manage
such Mcmbcr s person or estate;

(d) . if a Member is a trust, the termination of the trust or a distribution of all of its
Member Interest but not merely the substitution of a new trustee;

(e) if a Member is a general or limited partnership, the dissolution and commencement
of winding up of the partnashnp or a distribution of all, or substantially all, of its
assets;

) if a Member is a corporation, the filing of articles of dissolution, or their
equivalent, for the corporation or revocation of its charter or a liquidation and/or
distribution of all, or substantially all, of its assets;

(g)  ifa Member is an estate, the distribution by the fiduciary of all, or substantially all,
of the estate’s assets; or

(h)  if a Member is a limited liability company, the filing of articles of dissolution or
termination, or their equivalent, for the limited liability company or a distribution
of all, or substantially all, of its assets,

Notwithstanding the foregoing, the administrative dissolution of a Member that is an
Organization for failure to file an annual report with the Secretary of State (or the equivalent of
such delinquency under the law of its organization) shall not be deemed an Event of Withdrawal;
provided that such delinquency shall be cured not later than thirty (30) days after written notice
thereof from either Manager.

“Expenses” means, for any fiscal period, (i) the amount of Cash disbursed during such
period in order to operate the Company (including capital expenditures and debt service) and to
pay expenses of the Company (excluding expenditures in connection with Capital Events and
financing); (ii) amounts set aside for such fiscal period for working capital and to pay debt
service, taxes, insurance and other costs and expenses incident to the operation of the Company,
and (ili) amounts sct aside as Reserves.

“Expense Reimbursement” means the obligation of a Member to reimburse the other
Member for one half (1/2) of the fees, costs or expenses paid by such Member to the Bank after
the Effective Date to or for the account of the Bank, or the Bank’s agent or advisor, as required
by the applicable provisions of the Colombo Loan Documents or the CL36 Loan Documents, as
the case may be, provided, however, that no Expense Reimbursement shall be due or payable
with respect to any such fees, costs or expenses that arise from the default, act or omission of the
Member so requesting reimbursement. v
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“EAA Act” means the Federal Aviation Act. of 1958, as amended and as presently
codified at 49 U.S.C. §40101, et. seq,

*Fair Market Value” means. the price.at which a willing seller would sell and a-willing
purchaser would buy any of the assets of the Company, in an arm’s length transaction, which in
the event of a dispute between the Managers or the Members, as the case may be,. shall be
determined in accordance with the provisions of Section 5.10. -

" “Fiscal Year” means the ﬁscél year of the Cdmpany for accounting and tax purposes as
set forth in-Section 8.10.

“Fixed Costs” means all fixed, periodic and determinable costs of owning, operating or
maintaining the Aircraft not paid or payable by CMC under the CMC Lease or by Dacra vnder
the Dacra Lease, if any.

‘Guarantor” means a Person delivering a Guaranty.

“Guaranty” means any guaranty delivered by the Company, a Member, or any Affiliate
of a Member to the Bank with respect to the Colombo Loan or the CL36 Loan, other than the
Continuing Guaranty delivered by Robins contemporancously herewith,

“Indemnified Person” shall have the méaning set forth in Section 3.6 or 4.5, as the case
may be, and shall include any Person entitled to indemnity from a party under this Agreement.

“Indemnifying Person” shall have the meaning set forth in Section 3.6 or 4.5, as the case
may be, and shall include any Person liable to indemnify a party under this Agreement.

“Insurance Requirements” means the insurance coverage required to be maintained by
the Company in connection with the Aircraft Security Agreement including, but not limited to (i)
all risk bull coverage; (ii) third party general liability; and (iii) passenger liability, with war risk
and allied peril endorsements, naming the Bank, CMC, Colombo, Robins, the Voting Trustee
and CL36 as loss payees, as their respective interests may appear, and as insureds or additional
insureds, with insurers and in a form required by the Bank.

“Liabilities” shall include, without limitation, any assessment, cause of action, complaint,
suit, proceeding, or investigation by or before any governmental authority, arbitration or
mediation tribunal, and any direct or indirect liability, indebtedness, guaranty, claim, loss,
damage, deficiency, cost, expense or obligation, either accrued, absolute, contingent, mature,
unmature or otherwise and whether known or unknown, fixed or unfixed, choate or inchoate,
liquidated or unliquidated, secured or unsecured.

“Loss Value Prepayment” means any prepayment to the Bank of the Colombo Loan
and/or the CL36 Loan, as provided by the provisions of paragraph 4.1 and 4.2 the Aircraft
Security Agreement, which requires payment of an amount equal to the Loss Value (as defined
in the Aircraft Security Agreement) less any applicable insurance proceeds.
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“Losses” means, in respect of any obligation of any party hereto to indemnify any Person
pursuant to the terms of this Agreement, any and all actual losses, liabilitiés, obligations and
damages and other reasonable out-of-pocket costs, expenses and charges, including, without
limitation, reasonable attomneys’ and other professionals’ fees and other amounts incurred in
connection with Losses, but all of which Losses shall be reduced by (i) any insurance proceeds
recovered by the Indemnified Person with respect to the events or transactions giving rise to such
Losses (net of any professional fees or costs. of collecting such proceeds that have been incurred
by the Indemnified Person), and (i) any payment received by the Indemnified Person from a
third party not affiliated with either the Indemnified Person or the Indemmifying Person on
atcount of such Losses. Notwithstanding anything to the contrary in this Agreement, Losses
indemnifiable hereunder shall expressly exclude consequential, special or incidental damages,
lost profits, punitive damages, exemplary damages, indirect damages or penalty damages, except
for such damages the Indemnified Person is or becomes obligated to pay to an unaffiliated
Person.

“Major Decision” means any of the decisions referenced in Sections 4.2(a) and 4.2 (b)
hereof.

“Management Agreement” means the Amended and Restated Aircraft Management
Agreement dated as of July 1, 2007 among Turnberry Management 111, Inc., the Company, CMC
and Dacra being entered into contemporaneously herewith,

“Manager” or “Managers” means the Person(s) appointed by the Members as provided in
Section 4.1(a) of this Agreement (or Section 4.6, if applicable) and all successors thereto.

“Member” means any Person that is a party to this Agreement and is identified as a
Member in this Agreement and any Person who is subsequently admitted as a Member, until an
Event of Withdrawal occurs with respect to such Person.

“Member Interest” means all right, title and interest of a Member in the Company as
described in this Agreement, including, but not limited to, such Member’s management rights (if
any) and share of (and right to receive, as applicable) capital, profits, losses and distributions,
subject to such duties and obligations as may apply to such Member under this Agreement and
the Act.

“Member Interest Certificate” means a certificate issued by the Company substantially in
the form of Exhibit B hereto, which evidences the ownership by a Member of 2 Member Interest.

“Member Interest Purchase Agreement” means that certain Agreement for Purchase and

Sale of Member Interests entered into among Colombo, CL36 and the Company
contemporaneously herewith, providing for the sale by Colombo to CL36 of fifty percent (50%)
of the authorized, issued and outstanding Member Interests

“Member Non-recourse Debt Minimum_ Gein” means an amount equal to partner non-

recourse debt minimum gain determined in accordance with Regulations Section 1,704-2(i)(3).

“Organization” means any Person other than an individual.
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“Percentage Interest” means each Member’s proportionate Member Interest in the

Company, including but not limited to, this Agreement and the share of profits, losses,

distributions, options, rights and obligations granted herein, which proportionate ownership

interests are initially, as of the Effective Date, in the amount of fifty percent (50%) for each of

Colombo and CL36, as such Percentage Interests may be adjusted from time to time as provided
herein and set forth in an amendment to Exhibit A annexed hereto.

“Permitted Transferee” means, with respect to each Member, (i) the spouse, lineal

descendants and spouses of the lineal descendants of the Member (or of the beneficial owner of a
Member that is an Organization); (ii) the estate or legal representative of the Member and each
other Person jdentified in clause (i) above; (iii) each trust, custodianship or other fiduciary
arrangement in respect of which the Member making the Transfer (and/or the Person and/or one
or more of the other Persons described in clause (i) above) is (are) the sole beneficiary(ies); (iv)
each corporation of which more than 50% (by number of votes) of the voting stock is owned by
or held for the benefit of the Member and/or one or more of the other Persons described in clause
(@), (1) or (iii) hereof; and (v) each partnership, limited liability company or other association, of
which more than 50% of the capital or voting rights is owned by or held for the benefit of the
Member and/or one or more of the other Persons described in clause (i), (ii) or (jii) above, and
such Member or Person(s) has Control of such partnership, limited liability, company, or other
association, Notwithstanding the foregoing, any Person described above that is not a United
States Citizen (other than a Colombo Entity so long as the Member Interest of such Colombo
Entity remains subject to the Voting Trust Agreement) shall not qualify as a Permitted
Transferee for purposes of this Agreement until such time as either (x) a voting trust agreement
in the form of the Voting Trust Agreement (or which otherwise fully complies with the FAA
Act) is in full force and effect with respect to such Member Interest; or (y) the Aircraft is
registered in a jurisdiction other than the United States. :

“Person” includes individuals, partnerships, domestic or foreign limited partnerships,
domestic or foreign limited liability companies, domestic or foreign corporations, trusts, business

trusts, real estate investment trusts, estates and other associations or business entities.

“Brime Rate” means the prime rate (or base rate) reported in the Money Rates column or
section of The Wall Street Joumal as being the base rate on corporate loans at large U.S. money
center commercial banks (whether or not such rate has actually been charged by any such bank),
In the event The Wall Street Joyrpal ceases publication of a Money Rates column or section
containing the “Prime Rate”, then the “Prime Rate” shall mean the “prime rate” or “base rate”
announced by the Bank (whether or not such rate has actually been charged by such bank).

“Purchase Agreement” means the Aircraft Purchase and Sale Agreement dated January
31, 2007, by and between Delaware Challenger Operations LLC, as seller, and UC Aviation
LLC, as buyer, including all exhibits and schedules thereto and documents referred to therein, as
assigned by UC Aviation LLC to the Company putsuant to the Assignment Agreement.

“Regulations” means the Income Tax Regulations promulgated under the Code, as
amended from time to time, including corresponding provisions of succeeding regulations.
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“Reserves” means, for any fiscal period of the Company, any sums which the Managers

set aside for the payment of taxes, future expenses (including capital expenditures and debt
service) or any other purposes as the Managers deem desirable for the Company. The amount by
which Reserves at the end of any fiscal period exceeds the amount of Reserves established by
both of the Managers for the beginning of the next fiscal period shall be an addition to Cash
Available for Distribution, as well as any amounts previously set aside as Reserves, when and to

the extent both of the Managers no longer regard such portion of previously established Reserves . -

as necessary for the efficient conduct of the business and affairs of the Company.

“Robing Guaranty” means the continying guaranty of the CL.36 Loan delivered by Craig
Robins to the Bank contemporaneously herewith.

“Securities Laws” means all applicable federal and state securities Jaws, including the
Securities Act of 1933, as amended, and any regulations promulgated thereunder.

“Side Letter” means the agreement entered into by and among the Company, Dacra,
CMC, the Members and Tumberry Management III, Inc. with respect to the maintenance,
operation and repair of the Aircraft,

“Subsidiary” means, with respect to any Person, a corporation or other entity of which
fifty percent (50%) or more of the voting power of the equity securities or equity interests is
owned, directly or indirectly, by such Person.

“Tax” or “Taxes” means any federal, state, local or foreign net or gross income, gross
receipts, license, payroll, employment, excise, severance, stamp, occupation, premium, customs
duties, capital stock, franchise, profits, withholding, social security (or similar), tnemployment,
disability, real property, personal property, sales, use, transfer, registration, value added,
alternative or add-on minimum, estimated, or other tax, govemmental fee or like assessment or
charge of any kind whatsoever, including any interest, penalty or additions thereto and any
amount imposed by any governmental authority or arising wnder any Tax law or agreement,
including, without limitation, any joint venture or partnership agreement.

“Tax Matters Partner” has the meaning specified in Code Section 6231(a)(7).
“Tax Regulation Allocations” means the allocations described in Section 9.6.

“Taxing_Authority” means any United States federal, state or local or any foreign
governmental, regulatory or administrative authority, agency or commission exercising Tax
regulatory authority.

“Transfer”, when used as a noun, means any sale, exchange, gift, assignment, transfer,
pledge, hypothecation, or any other type of disposition or encumbrance, whether with or without
consideration, whether voluntary or involuntary, and in the case of an individual, whether during
lifetime or at death; and, when used as a verb, means the corresponding verb, anid any word
derived therefrom (such as Transferred, Transferring, Transferor and Transferee) shall have a
meaning corresponding to such action or event.

‘
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“United States Citizen” means a “citizen of the United States” as defined in 49 U.8.C.
Section 40102(a) (15). .

“Unretumed_Capital Balance™ means, with respeét to either Member, the aggregate
Capital Contributions of such member, less all distributions to such Member pursuant to Section

9.1(c). -

“Voting Trust Agreement” means the Voting Trust Agreement entered into by and among
Colombo, the Company and the Voting Tiustes contemporaneously with the Company’s
purchase of-the Aircraft, as amended by the First Amendment to Voting Trust Agreement
entered into contemporaneously herewith, and 4s the same may be further amended from time to
time. The Voting Trust Agreement shall not. impair or affect, in any material manner
whatsoever, any of the rights or obligations of CL36 under this Agreement or the rights of Dacra
or CL36 under any of the other Approved Agreements.

“Voting Trustee” shall mean Wells Fargo Bank Northwest, National Association, in its
capacity as trustee under the Voting Trust Agreement.

1.1 Other Definitions.

(@)  Any capitalized terms not expressly defined herein shall have the
meanings ascribed to such termas in the Voting Trust Agreement unless the context clearly
indicates otherwise. '

(b)  Each of the following terms is defined in the Section of this Agreement set
forth opposite such term:

Term Section
Borrowing Member 3.6(a)
Defaulting Purchaser 4.3(0b)
Defaulting Seller 4.3(c)
Deficiency 3.2(b)
Deficiency Loan 32M)
Electing Member 4.3(b)
Election Notice 5.7(b)
Equalization Payment 3.6(c)
Equalization Deficiency 3.6(d)
Equaljzation Loan 3.6(d)
Excess Income Allocation 9.10

Paying Member 3.6(c)
Failing Member 3.2(b)
Final Appraiser . 5.10

Funding Member 3.2(b)
Guaranty Payment 3.6(c)
M 4.3(a)
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“without limitation.”
2.1 Organization of the Company.
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Term

Indemnified Person
Liquidator

Mandatory Sale Event
Mandatory Sale Procedure
Minimum Distribution
MSP Purchase Price
Non-Selling Member
Non-Substituted Transferee
Offer

Offeree

Offering Notice
Offeror

OM

Outside Date

Paying Member

Profits

Purchase Offer
Renewed Closing Date
Robins

Selling Member
Selling Party

Short-Fall Member
Shotgun Offer

Shotgun Purchase Price
Trigger Notice

ucc

Section

4.5
10.2(a)
5.7(c)
5.7(a)
9.10
5.7(a)
5.6
5.11
5.7(a)
5.7(a)
5.6
5.7(a)
4.3(a)
4.3(b)
3.6(c)
9.3
10.2(d)
4.3(b)
3.6(a)
5.6
4.3(b)
3.6(c)
4.3(a)
4.3(a)
4.3(a)
5.2(b)

EXECUTION COPY
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Certain Matters of Interpretation. Definitions contained in this Agreement apply
to singular as well as the plural forms of such terms. Words in the singular shall be held to

include the plural and vice versa, and words of one gender shall be held to include the other
genders as the context requires. The terms “hereof,” “herein”, “hereby” and “herewith” and
words of similar import shall, unless otherwise stated, be construed to refer to this Agreement as
a whole and not to any particular provision of this Agreement, The terms “includes” and the
word “including” and words of similar import shall be deemed to be followed by the words

Article 2 - ORGANIZATI(:)N

(a) The Company was organized and shall be maintained as a limited
liability company under the Act. The Managers shall file, publish and record, or cause to
be filed, published and recorded all such documents and instruments and perform such

14




EXECUTION COPY
acts as are necessary to comply with all requirements for the maintenance and operation
of a limited liability company in the State of Florida.

(b) Each Manager is hereby designated as an authorized person within the
meaning of the Act to execute, deliver and file, or to cause the execution, delivery and
filing of, any amendments or restatements of the Articles of Organization and any other
certificates, notices, statements or other instruments (and any amendments or statements
thereof) necessary or advisable for the formation of the Company or the qualification of
the Company to do business in all jurisdictions where both of the Members may clect to
do business, but no such amendment or restatement may be executed, delivered or filed
unless adopted in a manner authorized by this Agreement. The Members shall execute
and deliver such documents and perform such acts consistent with the terms of this
Agreement as may be reasonably necessary to comply with the requirements of law for
the formation, qualification and continuation of existence of a limited liability company
under the laws of each jurisdiction in which the Company shall conduct business.

(c) The Members acknowledge Arthur J, Murphy was designated as an
“authorized person” within the meaning of the Act to execute, deliver and file, on behalf
of the Company, the initial Articles of Organization, and that, upon filing of such initial
Articles of Organization, his powers as an “authorized person” ceased. Nothing
contained in the preceding sentence shall be deemed to limit the authority of Arthur J.
Murphy as the designated Manager of Colombo further to the provisions of Section 4.1.

22  Name. The name of the Company is UC Challenger, LLC, provided that the
Managers may change such name if mutually agreed.

2.3 Principal (3 any will locate its principal office at 701 Brickell
Avenue, Suite 3150, Miami, Florida 33131 or at such gther place as may be designated by the

Managers.

2.4  Temm. The existence of the Company began upon the filing of the Articles of
Organization and will continue in perpetuity unless sooner terminated in accordance with the
applicable provisions of this Agreement.

2.5 Pumpose. The business and purpose of the Company is and shall be to: (i) acquire
and own the Aircraft, together with spare parts and other related items or such additional related
items as the Managers select from time to time; (i) operate and lease the Aircraft upon such
terms and conditions as determined from time to time by the Managers, including, but not
limited to, pursuant to the CMC Lease, the Dacra Lease and the Management Agreement; (iii)
sell, exchange or otherwise dispose of the Aircraft, as the Managers may mutually agree; and (iv)
generally do all such other related activities for the production of income and profit as may be
permitted for a limited liability company organized under the laws of the State of Florida;
provided that the Company shall not conduct any business unrelated to the purchase, financing,
operation and sale of the Aircraft.
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2,6  Title to Company Assets. The Company will hold title to its assets in the name of
the Company. The credit and assets of the Company shall be used solely for the benefit of the
Company and shall not be used to further the personal gain of either Member unless specifically
provided for under the terms of this Agreement. No asset of the Company shall be Transferred
or encumbered for, or in payment of, any individual obligation of a Member unless expressly
provided for under the terms of this Agreement. In the event the Company or a Member is made
a party to any obligation, or otherwise incurs any Losses and/or expenses as a result of, or-in
connection with, personal obligations or liabilities of a Member unconnected with the Aireraft or
the Company business, or if a Member materially breaches any provision of this Agreement
(after expirdtion of the notice and cure periods provided for herein), such Member shall
indemnify and hold the Company and the other Member harmiess from all such Losses and/or
expenses incurred by the Company and the other Member, including reasonable attorney’s fees,
and the Cash Available for Distribution allocated such indemnifying Member pursuant to Section
9.1 shall be charged therefor. With respect to any claim or matter for which a Member shall
become an Indemnifying Party hereunder, such Indemnifying Party shall be entitled to (x)
prompt notice of the claim for indemnification from the Indemnified Party hereunder, and (y) the
right to control the defense and seitlement thereof at the sole cost and expense of such
Indemnifying Party.

2.7 Registered Agent and Registered Office. The registered agent and the registered

office for the Company will be as reflected in the Articles of Organization as amended from time
to time.

28  Members’ Business Dealings. Each Member understands and acknowledges that
the conduct of the business of the Company may involve business dealings with other businesses
or interests of a Member or its Affiliates, including the entering into of Contracts with such
businesses or interests. The creation of the Company and the assumption by each of the
Members of their respective duties hereunder shall be without prejudice to their respective rights
(or the rights of their respective Affiliates) to maintain such other businesses and interests and to
receive and enjoy profits or compensation therefrom, and of the Company to enter into Contracts
with such businesses or interests. Bach Member waives any rights it might otherwise have to
share or participate in such other businesses or interests of the other Members or their respective
Affiliates; provided, however, that each Member shall give notice to the other Member of its
interest, or of the interest of any of its Affiliates, in any other Contract which it proposes to enter
into with the Company. For purposes of this Section 2.8, any Contract with a Member or an
Affiliate of a Member must (i) not result in expenditures or concessions in excess of the amount
that would be paid or terms that would be agreed to, as the case may be, by the Company in an
arm’s length transaction with unrelated parties in the same business as the Member or Affiliate
entering into the Contract; and (ii) be mutually consented to by both Managers.

Article 3 - CONTRIBUTIONS

3.1  Initial Capital Contributions. Prior to the Effective Date, Colombo made Capital
Contributions in the aggregate amount of Twenty-Two Million Four Hundred Thirteen Two
Hundred Forty-Four Dollars ($22,413,244) in connection with the acquisition, financing,
maintenance, insuring and modification of the Aircraft (excluding, however, any Direct
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Operating Costs paid or contributed in connection with the operation of the Aircraft prior to the
Effective Date), consisting of (i) Eighteen Million Five Hundred Thousand Dollars
(818,500,000) representing the proceeds of the Colombo Loan; and (ii) Three Million Nine
Hundred Thirteen Two Hundred Forty-Four Dollars ($3,913,244) in Cash. Pursuant to the
Member Interest Purchase Agreement, CL36 acquired Fifty Percent (50%) of Colombo’s
Member Interest (owned beneficially by him subject to the provisions of the Voting Trust
Agreement) and 50% of Colombo’s Capital Contributions (as set forth in Sections 5(j) and-5(k)
of the Member Interest Purchase Agreement) in consideration of payments made to, or on behalf,
or for the account of Colombo by CL36 in the aggregate amount of Eleven Million Two Hundred
Six Thousand Six Hundred Twenty-Two Dollars (811,206,622)), consisting of Nine Million Two
Hundred Fifty Thousand Dollars ($9,250,000) paid as the proceeds of the CL36 Loan, and One
Million Nine Hundred Fifty-Six Thousand Six Hundred Twenty-Two Dollars ($1,956,622) in
Cash. As of the Effective Date, the Capital Accounts of Colombo and CL36 are as set forth on
Exhibit A attached hereto.

3.2 Additional Capital Contributions.

(a) The Members shall be obligated to make Additional Capital
Contributions to the Company (i) in accordance with their respective Percentage
Interests, (except as provided in clauses (ii) (A) and (B), below) in such amounts and at
such times (A) as may be required for modifications to the Aircraft or for the operations
of the Company as approved by the written consent of both of the Managers, and (B) in
order to fund the Fixed Costs (a Capital Call for which shall not require mutual consent
of the Managers); and (ii) in equal amounts as may be necessary and requested by a
Capital Call issued by either Manager (which shall not require mutual consent of both
Managers): (A) to fund a Loss Value Prepayment arising as a consequence of the
occurrence of an BEvent of Loss as required under the provisions of the Aircraft Security
Agreement, and (B) as the Company is required to make payments to the Bank with
respect to the Company Guaranty or the Aircraft Security Agreement, solely to the extent
Cash Flow is insufficient to pay such expenses on a current basis. Except as otherwise
expressly provided in this Agreement, all Additional Capital Contributions shall be due
and payable within ten (10) Business Days of a Capital Call issued for same by notice
given by either or both Managers in accordance with the provisions hereof, .

() If a Member (“Failing Member™) feils to make any Additional Capital
Contribution required by this Agreement (a “Deficiency”) within five (5) Business Days
of the date such Additional Capital Contribution is due, the non-defaulting Member (the
“Funding Member”) shall have the right, but not the obligation, for a period of ten (10)
calendar days after the Deficiency arises, to pay all or part of the Deficiency on behalf of
the Failing Member. The amount advanced by the Funding Member shall be credited as
an Additional Capital Contribution made by the Failing Member in the same manner as if
the Failing Member had made the Additional Capital Contribution to which the
Deficiency pertains. The funds advanced on behalf of the Failing Member by the
Funding Member shall be a debt obligation of the Failing Member to the Funding
Member (a “Deficiency Loan”), and shall be represented by a promissory note containing
terms and conditions consistent with this Agreement, the full payment of which
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promissory note shall be secured by a pledge of the Failing Member’s entire Member
Interest to the Funding Member, The Failing Member shall execute any and all
documents necessary to pledge its Member Interest and to perfect the security interest
created thereby in accordance with applicable law, including, but not limited to, the
endorsement and delivery of the Member Interest Certificate(s) representing the Member
Interest of the Failing Member and the execution of a security agreement containing the
vsual and customary terms. The Deficiency Loan evidenced by the promissory note shall
bear interest, per annum, at the lesser of (i) twice the Prime Rate; or (ii) twenty five
percent (25%), provided that in no event shall the interest rate be greater that the highest
rate dllowed by Florida law. Thereafter, all distributions by the Company which the
Failing Member would otherwise have the right to receive shall be paid to the Funding
Member, until the principal and accrued interest of such Deficiency Loan are paid in full.
If a Deficiency Loan is not paid in full within ninety (90) calendar days of the date that
the Additional Capital Contribution pertaining thereto was due, the Funding Member
shall have the option, to be exercised within ten (10) days of the expiration of such 90
day period, to treat such funds as an Additional Capital Contribution (a “Deficiency
Capital Contribution™) made by the Funding Member. In the event the Funding Member
elects to treat the funds represented by the Deficiency Loan as a Deficiency Capital
Contribution, the principal amount of such Deficiency Loan shall be credited as an
Additional Capital Contribution to such Funding Member's Capital Account
(notwithstanding the fact that such Capital Contribution may have been initially credited
to the Failing Member), and a debit equal thereto shall be made to the Capital Account of
the Failing Member to reverse the Capital Contribution credited thereto when the
Deficiency Loan was made. The interest that had accrued on the principal amount of the
Deficiency Loan shall be credited to the Deficiency Capital Contribution Preferred
Return Balance of the Funding Member. Thereafer, the Percentage Interest of the
Failing Member shall be reduced in accordance with the following formula:

A -~ [B/C x 120%) = D

where A is the Failing Member's Percentage Interest prior to adjustment, B is the then
balance of the Deficiency Loan made by such Funding Member, C is the sum of the total
Capital Contributions to the Company (including the amount of any earlier Deficiency
Capital Contributions and any earlier Capital Contributions funded by a Deficiency
Loan), and D is the revised Percentage Interest of the Failing Member. The Percentage
Interest of the Funding Member shall be increased by an amount equal to the amount by
which the Failing Member's Percentage Interest was reduced. If the Funding Member
elects to adjust its Percentage Interest and Capital Account pursuant to the provisions of
this Section 3.2(b), the Deficiency Capital Contribution will accrue the Deficiency
Capital Contribution Preferred Return. Each Deficiency Capital Contribution shall be
reduced by distributions pursuant to the provisions of Section 9.1(b) on a first in, first out
basis, any payments of Cash Available for Distribution or other distributions thereaRer
allocated to the Failing Member shall instead be paid to the Funding Member until such
time as the Funding Member shall have received an amount equal to the sum of the
Deficiency Capital Contribution Balance and the Deficiency Capital Contribution
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Preferred Return of such-Funding Member. No Capital Account adjustments shall be
made to the Capital Accounts of either the Fajling Member or the Funding Member with

respect to the payment of any Deficiency Capital Contribution Preferred Return, it being -

understood that the Failing Member shall bear the entire economic and income tax
burden of funding payments of the Deficiency Capital Contribution Preferred Retura to
the Funding Member.

Notwithstanding the foregoing, until such time as the CL36 Loan and the Colombo Loan

have been paid in full, the written consent of the Bank shall be required in order to effect a

" Transfer ofany portion of a Member Interest consisting of more than five percent (5%) of the

Percentage Interests (i.e., to reduce the Percentage Interest held by CL36 or Colombo, as the case
may be, to less than 45%).

3.3 Maintepance of Capital Accounts. The Company shall maintain a Capital

Account for both Members in accordance with the provisions of this Agreement and the rules
applicable to partnerships specified in the Regulations.

34  No Priority. Except as specifically provided in this Agreement, a Member may
not demand a distribution from the Company, have the right to withdraw from the Company,
demand the return of any Capital Contribution, or have priority over the other Member cither as
to the return of any Capital Contribution or as to distributions.

3.5  No Third Party Beneficiaries. The obligation of a Member under this Article 3 to
make a Capital Contribution is not intended to create any obligation to, or enforceable by, any
third party beneficiaries. No creditor may rely on that obligation unless the Member against
whom the obligation is asserted and the Company have expressly agreed in writing that the
creditor may do so. The Members have not agreed to make any Capital Contributions or loans to
the Company, except as expressly described in this Article 3.

3.6  CureRights

(a) The parties acknowledge that, as of the Effective Date, (i) the Colombo
Loan, as modified by the Amended Loan Documents, consists of a loan in the principal
amount of Nine Million Two Hundred Fifty Thousand Dollars ($9,250,000) made by the
Bank to Colombo and guaranteed by the Company; and (ii) the CL36 Loan consists of a
loan in the principal amount of Nine Million Two Hundred Fifty Thousand Dollars
($9,250,000) made by the Bank to CL36 and guaranteed by the Company and by Craig
Robins (“Robins™). If the-Bank makes a demand upon the Company further to the
provisions of the Company Guaranty or the Aircraft Security Agreement (a “Demand™),
then each Member, within ten (10) days of a Capital Call issued by either Manager, shall
make an Additional Capital Contribution to the Company in an amount equal to fifty
percent (50%) of the amount of the Demand. If a Member fails to make the required
Additional Capital Contribution to the Company, the other Member, may, but shall not be
required to, make the Additional Capital Contribution on behalf of the Failing Member
further to the provisions of Section 3.2(b). The Company will pay over the Additional
Cepital Contributions made by the Members pursuant to this Section 3.6(a) to the Bank in
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payment of the Demand.

(b) if the Company makes a payment to the Bank which reduces (i) the
obligations of CL 36 (the “CL36 Obligations” under the CL36 Loan Documents; or (ii)
obligations of Colombo (the “Colombo Obligations™) under the Colombo Loan
Documents, and the amount of the reduction is not equal, and provided the other Member
has not exercised its Cure Rights provided for subsections (c) or (d), as the case may be, -
then Colombo, if thé Colombo Obligations have been reduced by an amount which
exceeds the reduction in the CL 36 Obligations or CL36, if the CL36 Obligations have
beefs reduced in an amount which exceeds the reduction in the Colombo Obligations
(either excess amount a “Excess Reduction”), the Member who has received the Excess
Reduction shall be obligated to contribute to the Company, within ten (10) days after
demand therefor by notice from either Manager in accordance with the provisions of this
Agreement, as an Additional Capital Contribution, the full amount of the Excess
Reduction which shall be credited to the Capital Account of the other Member and
distributed to such Member as a priority distribution outside of the provisions of Sections
9.1 and 9.2

(©) Upon the occurrence of a Colombo Event of Default and provided a
CL36 Event of Default does not exist, CL36 may upon five (5) days’ notice to Colombo,
cure such default on behalf of Colombo, subject to the rights of the Bank under the
Colombo Loan Documents. The actual out of pocket amount and any related expenses
paid by CL36 in connection with curing such Colombo Event of Default shall be deemed
a Deficiency Loan for purposes of Section 3.2(b).

(d) Upon the occurrence of a CL36 Event of Default, and provided a
Colombo Event of Default does not exist, Colombo may upon five (5) days’ notice to
CL36, cure such default on behalf of CL36, subject to the rights of the Bank under the
CL36 Loan Documents. The actual out of pocket amount and any related expenses paid
by Colombo in connection with curing a CL36 Event of Default shall be deemed a
Deficiency Loan for purposes of Section 3.2 (b).

(e} If either Member is required to make an Expense Reimbursement, such
Member shall deliver the amount thereof (fifty percent (50%) of the amount of fees or
costs paid by the other Member and eligible for such Bxpense Reimbursement) to the
Member who has made a payment of Expenses to the Bank as provided in the Aircraft
Security Agreement, within twenty (20) days of the date of the demand of the Member
eatitled to the Expense Reimbursement payment,

H In the event a Member (an “Indemnified Member”) is entitled to'a
Cross-Default Indemnification from the other Member (an “Indemnifying Member”), and
the Indemnified Member does not exercise its Cure Rights in accordance with the
provisions of Section 3.6, the Indemnifying Member shall indemnify and hold harmless
the Indemnified Member from and against any Losses suffered or sustained by the
Indemnified Member as a consequence of the event giving rise to the right for a Cross-
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Default Indemnification under the applicable provisions of this Agreement. If payment is
not made to the Indemnified Member within thirty (30) days of demand, all distributions
due to the Indemnifying Member under Sections 9.1 and 9.2 shall be paid to the
Indemnifying Member until reimbursement in full, subject to the priority to be given
regarding any a Deficiency Loan held by the Indemnified Member

S

-

Article 4 - MANAGEMENT

4.1 Management.

(a) The business and operations of the Company shall be carried out by the
Managers and not by the Members. Colombo and CL36 shall each have the authority to
appoint one Manager, as he or it may deem appropriate, and in the event the designated
Manager resigns or is removed by such Member, a substitute Manager may be designated
by the Member who designated the resigning or removed Member but each Manager and
replacement Manager (or if an Organjzation, the individual appointed by such
Organization) must be a United States Citizen. Colombo has initially designated Arthur
J. Murphy and CL36 has initially designated CL36 Managing Member, Inc., 1o serve as
the initial Manager designated by such Member. CL36 Managing Member, Inc. (the
“CL36 Managet”) has initially designated its President and Vice President, each acting
singly, to act on its behalf and each of the Company, Colombo and the Manager
designated by Colombo shall be entitled to rely upon the identification of the President

~and Vice President of CL36 Manager provided to them by CL36. As of the Effective
Date, the President of the CL36 Manager is Craig Robins and the Vice President of the
CL36 Manager is Steven Gretenstein, CL36 shall notify Colombo and Company in
writing of the appointment of any new President or Vice President of CL36 Manager.
Except as provided below, a Manager may hold office indefinitely and may resign at any
time. The resignation of a Manager is not an Event of Withdrawal and shall have no
effect on the status of the Member who designated such Manager, A Manager will not be
liable or accountable, in damages or otherwise, to the Company or to either Member for
anything such Manager may do or refrain from doing within the scope and authorization
of this Agreement, except in the case of the gross negligence or willful misconduct of the
Manager in connection with the business and affairs of the Company. The Managers’
shall not be entitled to receive compensation for their services as Managers. Except as
authorized by both Members or any express provision of this Agreement, no Member or
Manager shall have any right or authority to take any action on behalf of the Company
with respect to third parties. The Managers are hereby authorized to delegate any of their
duties to other Persons, by a writing signed by both Managers, setting forth such
delegation, which delegation may be rescinded at anytime, and from time to time; by the
Managers or either Member in writing. No Member or Manager individually has any
power to bind the Company (i) except as set forth in a written consent signed by both
Members, or (ii) as otherwise expressly set forth herein.
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(b) Except as otherwise specifically provided in this Agreement, the
Members have agreed to delegate all of their voting and other approval rights under this
Agreement and the Act to the Managers. 1f a Manager no longer serves in that capacity
for any reason, the Member who appointed the removed or resigned Manager shall
appoint such Manager's successor. Upon the Transfer of a Member Interest by a
Member to a Person that becomes a substituted-or additional Member in accordance with
this Agreement, (i) if such Member’s entire Member Interest is Transferred, or if a partial
Member Interest is Transferred and after such Transfer the Transferring Member will
own a Percentage Interest of less than twenty percent (20%) then the Transferring
Member shall cause its designated Manager to resign immediately, and the substituted
Member shall succeed to the Transferring Member’s rights to appoint a replacement for
such Manager; or (ii) if a partial Member Interest is Transferred and after such Transfer
of a partial Member Interest the Transferring Member continues to own a Percentage
Interest of at least twenty percent (20%), such Transferring Member shall retain its
Manager appointment rights, end the substituted Member shall have no such rights by
reason of it acquisition of a portion of the Member Interest of the Transferring Member.

4.2  Approva] Rights.

(a) In addition to the express provisions set forth elsewhere in this
Agreement, the written consent of both Managers shall be required in order for a
Manager, Member, or the Company to undertake any of the following actions (the
“Approval Rights”):

6] a Capitat Event;
(i1)  intentionally omitted;

(iii) terminating the United States registration of the Aircraft or
registering the Aircraft in any other jurisdiction;

(iv)  entering into any Contract requiring the expenditure of more than
Ten Thousand Dollars ($10,000) in one transaction or a series of connected
transactions, other than the Approved Agreements as in effect as of the Effective
Date (and excluding Contracts and payments for the operation, maintenance,
overhaul or repair of the Aircraft as contemplated by the Approved Agreements),
which Contracts and payments of more than $10,000 shall require the consent of
both Managers; ’

(v)  effecting the merger or consolidation of the Company with any
other Organization;

(vi)  authorizing any transaction, agreement or action unrelated to the
Company’s purpose as set forth in the Articles of Organization or that otherwise
contravenes this Agreement;
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(vii) making an election for the Company to be classified for income tax
purposes as an association taxable as a corporation;

(viii) appointing any additional Manager, or substitute Manager, except
as contemplated in Section 4.1 and to the extent applicable, Section 4.6;

(ix) the issuance of a Capital Call for any Additional Capital
Contribution for the reason set forth in clause (i) of Section 3.2 (a);

(x)  incurring any obligation for borrowed money by the Company
(other than loans from Members as provided for in this Agreement) or assuming,
guarantecing, endorsing or otherwise becorning liable for the obligations of any
Person other than pursuant to the Company Guaranty;

(xi)  entering into any lease of the Aircraft other than the CMC Lease,
the Dacra Lease or pursuant to the Management Agreement;

(xii) amending, modifying or waiving any material provision of any
Approved Agreement or any other Contract or arrangement spproved by the
Managers pursuant to this Section 4,2(a); provided, however, that Arthur J.
Murphy, as Manager and on behalf of the Company, may execute and deliver, the
Voting Trust Agreement, including the First Amendment thereto, without the
joint signature of the CL36 Manager being required;

(xiii) entering into on behalf of the Company any Contract with a
Member or the Affiliate of a Member, other than the Approved Agreements;

(xiv) confessing a judgment against the Company;

(xv) possessing, assigning or using funds or other property of the
Company for other than a Company purpose;

(xvi) determining the Cash Available for Distribution;

(xvii) taking any action which would make it impossible to carry on the
ordinary business of the Company;

(xviii) determining to make any sale, transfer, assignment, or
encumbrance of the Aircrafi;

(xix) determining to make any modification or alteration or capital
expenditure relating to the Aircraft, other than with respect to any routine
maintenance, overhaul or repair thereof;

(xx) modification of the obligations of the Company with respect to the
Colombo Loan and/or the CL36 Loan pursuant to the Company Guaranty;
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(xxi) the admission of a new or substituted Member; and

(xxii) determining to make any sale, transfer, assignment or encumbrance
of the Aircraft,

(b) The affirmative vote, approval or consent of each of the Managers or
Members, as the case may be, shall be required in order to authorize, as expressly
contemplated in this Agreement, any other matter which, pursuant to the Act or an
express provision of this Agreement, must be submitted for the approval of the Managers
or the Members, as the case may be.

4.3 Optional Buy/Sell.

(a) In the event the Managers are unable to agree on a Major Decision, or
the Members are unable to agree on any item that requires their joint consent pursuant to
the applicable provisions of this Agreement, each Member (the “IM”) shall have the
right, but not the obligation, to initiate the buy-sell procedure provided for in this Section
4.3 by notice (a “Trigger Notice™) to the other Member (the “QM™) given within ten (10)
days after the occurrence of the event giving rise to the buy-sell right, setting forth in
writing (the “Shotgun Offer”) the Cash purchase price (the “Shotgun Purchase Price”)
upon which the IM js willing to purchase the Member Interest of the OM. In such an
event the OM shall then be obligated either:

@ to purchase the Member Interest of the IM for Cash at closing at
the Shotgun Purchase Price (adjusted for any difference in the Percentage
Interests) plus an amount equal to the sum of the IM's (A) Deficiency Capital
Contribution Preferred Retum Balance, if any, (B) Deficiency Capital
Contribution Balance, if any, the (C) unpaid principal balance of any Deficiency
Loan due to the IM, if any, and (D) any accrued but unpaid interest thereon; or

(if)  to sell to the IM the Member Interest of the OM for Cash at a price
equal to the Shotgun Purchase Price plus an amount equal to the aggregate of the
OM's (A) Deficiency Capital Contribution Preferred Return Balance, if any, (B)
Deficiency Capital Contribution Balance, if any, (C) the unpaid principal balance
of any Deficiency Loan due to the OM, if any, and (D) any accrued but unpaid
interest thereon.

The OM shall give written notice of such election to the IM within thirty (30) days after
receipt of the Trigger Notice. Failure of the OM to give the IM written notice of its
election within such thirty (30) day pertod shall conclusjvely be deemed to be an election
by the OM to proceed under clause (ii) above.

) If the IM or OM, as the case may be, makes an election (or is deemed to
have made an election) under Section 4.3(a) to purchase the Member Interest of the other
Member (in such capacity, a “Purchasing Party”) and fails to close the purchase of such
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Membership Interest within sixty (60) days of the Trigger Notice (the “Qutside Date™)
through no fault. of the other- Member (the “Selling Party”), the election (or deemed
election) of such IM or OM (a “Defaulting Purchaser”) to purchase the Member Interest
of the other Member under Section 4.3 (a) may, at the election of the other Member (i.e.,
the Member who would have otherwise been the Selling Party; the “Electing Member™),
be declared null and void and of no further force and effect and the Electing Member
shall have the right, but not the obligation, to acquire the Member Interests of-the
Defaulting Purchaser (the IM or OM, as the case may be) on the same terms, except that
the purchase price for the Member Interest of the Defaulting Purchaser shall be reduced
by fen percent (10%) plus an amount equal to the reasonable legal fees incurred by the
Electing Member in procuring the relief contemplated in this Section 4.3. The Electing
Member shall give written notice of such election to purchase the Member Interest of the
Defevlting Purchaser within fifteen (15) days of the Outside Date. Closing of the
purchase by the Electing Member of the Member Interest of the Defaulting Purchaser
further to such an election pursuant to this subsection 4.3(b) shall take place within sixty
(60) days from the date that the Electing Member gives written notice of its election (the
“Renewed Closing Date”). If the Defaulting Purchaser fails to close by the Renewed
Closing Date through no fault of the Electing Member, the Electing Member shall be
entitled to obtain an order, without the necessity of posting any bond or other security,
directing the Defaulting Purchaser to convey the Member Interests of the Defaulting
Purchaser to the Electing Member in accordance with this Section 4.3 (b).

(c) If the IM or OM, as the case may be, makes an election (or is deemed to
have made an election) under this Section 4.3 to sell its Member Interest (in such
capacity, a Selling Party) and fails to close the sale prior to the expiration of the Outside
Date through no fault of the Member purchasing the Member. Interest, then (i) the
purchase price for the Member Interest of the IM or OM who made such election to sell
its Member Interest (a “Defaulting Selles”) shall be reduced by ten percent (10%) plus an
amount equal to the reasonable legal fees incurred by the Purchasing Party in procuring
any order referred to in clause (ii) of this Section 4.3(c), if any, and (ii) the Purchasing
Party shall be entitled to obtain an order, without the necessity of posting any bond or
other security, directing the Defaulting Seller to convey the Member Interest of the
Defaulting Seller in accordance with this Section 4.3.

(d) The obligations imposed and the rights granted by this Section 4.3
constitute a material part of the agreement between the Members as expressed in this
Agreement. The failure of a Member.to adhere to such obligations or to permit the other
Member to exercise its rights under this Section 4.3 shall constitute a material breach of
this Agreement for which money damages cannot fully compensate the non-breaching
Member. The aggrieved Member shall be entitled, upon a showing of entitlement by a
preponderance of the evidence, to preliminary and penmanent equitable relief, including,
without limitation, injunctive relief and specific performance, without the need to post
any bond or other security, which remedies shall be cumulative and in addition to any and
all other rights and remedies to which the aggrieved Member may be entitled.
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) Except as otherwise set forth in this Agreement, the closing of a
purchase and sale-of a Member Interest pursuant to this Section 4.3 shall be held at the
principal office of the Company not later than the Qutside Date, subject to any extension
resulting from application of the Renewed Closing Date provisions of Section 4.3 (b). At
any such closing, the Selling Party shall assign to the Purchasing Party (or to a Person
otherwise designated by the Purchasing Party) the Member Interest of the Selling Party,
free and clear of all Encumbrances, and shall deliver to the Purchasing Party such
instruments of assignment (with any required transfer stamps annexed thereto), releases
and such evidence of due authorization, execution and delivery and of the absence of any
Encumbrances as the Purchasing Party shall reasonably request.

49)] The Purchasing Party shall pay the required consideration for purchase
of the Member Interest of the Selling Party by delivery at the closing of a certified or
bank cashier’s check payable to the order of the Selling Party in the amount of such
consideration. Anything herein to the contrary notwithstanding, the Purchasing Party
shall have the right to take title to the Member Interest of the Selling Party in an
Organization which is an Affiliate of the Purchasing Party. In addition, if Affiliates or
other Persons acting on behalf of the Selling Party have provided or are parties to any
Guaranties or other credit enhancement arrangements with respect to any Company
indebtedness (including but not limited to the Robins Guaranty, if CL36 is the Selling
Party), then the Purchasing Party shall pay in full, refinance, or otherwise obtain a release
from the Bank in favor of the Selling Party and its Affiliates or other Person acting on
behalf of the Selling Party with respect to such obligations, including, but limited to the
Colombo Loan or the CL 36 Loan as the case may be,

44  No Liability. Unless specifically assumed by a Member or Manager in writing,
no Member or Manager will have any personal liability for any obligations of the Company. The
failure of the Company to observe any formality or requirement relating to the exercise of its
powers or management of its business or affairs under this Agreement or the Act will not result
in the imposition of personal liability on any Member or Manager. The Managers and the
Members will not have any liability to the Company or to any other Member resulting from any
act or omission made within the scope of authority expressly granted to such Person under this
Agreement, or from the disallowance or adjustment of any deduction or credit claimed in any
income tax return of the Company or of the Members, provided such Member or Manager shall
have discharged his or its duties in good faith, with the care that a corporate officer of like
position would exercise under similar circumstances, and in a manner reasonably believed to be
in the best interests of the Company.

4.5  Indemnification. The Company shall indemnify and hold harmless the Members,
Managers and the respective Affiliates, officers, directors, employees and agents of each of the
foregoing (each an “Indemnified Person”) acting on behalf of the Company pursuant to this
Agreement, from and against any Losses suffered or sustained by any of them by reason of any
and every act, error in judgment, omission, or alleged act or omission related to the business of
the Company, to the fullest extent allowed by law, arising from any actions or decisions
performed or made by the Indemnified Person in connection with the business of the Company,
provided, however, that such actions or decisions are within the scope of the purposes of the
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Company and the authority expressly granted to the Indemnified Person, and such actions or
decisions do not constitute a willful breach of any material provision of this Agreement or gross
negligence or reckless misconduct in connection with the business and affairs of the Compeny or
fraud. The Company’s duty to indemnify will include any judgment, award, settlement,
reasonable legal fees, and other costs and-expenses related to the defense of any actual or
threatened action, proceeding, or claim, including any payments made by such Person, or by
reason of the disallowance by any taxing authority of any deduction claimed on any Company -
tax retum. Notwithstanding anything to the contrary set forth in this Agreement, the Company’s
obligation to indemnify an Indemnified Person shall be fully subordinate to the provisions of the
‘Aircraft Seciirity Agreement. :

4.6 Removal of Managers.

(a) Notwithstanding any other provision of this Agreement, the
Member whose appointee as Manager is not being removed from its office and
capacity as Manager pursuant to this Section 4.6 shall have the right to remove
the other Manager, on the occurrence of any of the following events:

§)] If:

(A)  the Manager engaged in reckless misconduct or was grossly
negligent in performing & material obligation under this Agreement, or
breached a material obligation under this Agreement and failed to cure (or
diligently pursue the cure) the breach within ten (10) calendar days
following receipt from a Member of written notice describing with
particularity the breach (provided that if the breach could not be cured by
the payment of money and cannot reasonably be cured within such 10 day
period, the cure period shall be extended for up to an additional ninety
(90) days, so long as the cure is promptly commenced and diligently
prosecuted to completion) ‘

(B)  the Manager committed an act resulting in conviction for a
felony in connection with the management of the Company

(C)  the Manager committed a material intentional fraud on the
Members or the Company

(D)  committed any of the acts described in Section 608.428(b)
of the Act

(i) If an event constituting an Event of Withdrawal (other than

pursuant to clause (c) of the definition thereof) occurs with respect to the
Manager;
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(i)  If the Manager violated any provision of any material federal,

state, or local law relating to the operations of the Company and failed to cure (or

diligently pursue the cure of the violation) within thirty (30) calendar days
following receipt of notice from the governmental agency of said violation;

(iv)  with respect to the designee of Colombo, (A) CMC is in default in
the performance of its obligations under the CMC Lease, the Management
Agreement or the Side Letter after ten (10) days’ notice from the Company or
CL36, or (B) Colombo is in default in the performance of his obligations under

- the Colombo Loan Documents or this Agreement (after expiration of any
applicable notice and/or cure periods); or

(v)  with respect to the designes of CL36, (A) Dacra is in default in the
performance of its obligations under the Dacra Lease, the Management
Agreement or the Side Letter after ten (10) days’ notice from the Company or
Colombo, or (B) CL36 is in default in the performance of its obligations under the
CL36 Loan Documents or this Agreement (after expiration of any applicable
notice and/or cure periods).

(b) In the event of the removal of a Manager pursuant to the provisions
hereof, the Member, other than the Member who, or whose Affiliate, served as the
removed Manager, (i) shall appoint a new Manager (who must be a United States
Citizen); and (ii) may demand that the Member who is an Affiliate of the removed
Manager initiate, or be deemed to initiate, simultaneously therewith as an Offeror, the
“Mandatory Sale Procedure” set forth in Section 5.7. Following the removal of a
Manager and pending the completion of the Mandatory Sale Procedure, the Company
shall operate solely in the ordinary course of business.

Axticle 5 - REPRESENTATIONS OF MEMBERS/TRANSFERS OF
INTERESTS/BUY-SELL PROCEDURES

5.1 Representations and Warranties of Members.

(2 Each Member represents and warrants to the Company and to the other
Member as follows:

(i) The Member (if it is an Organization) is duly organized, validly
existing, and in good standing under the laws of the jurisdiction of its organization
and it has full power to execute this Agreement and to perform its obligations
hereunder.

(i)  The Member has such knowledge of business and financial affairs
as is necessary to enable such Member to understand the risks associated with the
Company’s business and an investment in the Company and to understand the
particular financial, legal and tax implications of the Company’s business and the
ownership of a Member Interest, and has had the opportunity to consult with the
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Member’s own legal, tax and other advisors to determine whether the purchase of
a Member Interest is consistent with the Member’s objectives, and has had access
to any and all information conceming the Company which the Member and the
Member’s legal, tax and other advisors have requested and consider necessary to
make appropriate evaluation of an investment in the Company.

(iif) The Member is an accredited investor within the meaning of Rule
501 under the Securities Act of 1933, as amended. The Member understands that
the Company has not registered issuance or sale of the Member Interests under
- the Securities Laws in reliance on exemptions from registration under various
provisions of applicable statutes, rules and regulations. The Member understands
that its Member Interest may not be resold unless registered or unless an
exemption from registration is available. The Member represents that the
Member Interest is being acquired for investment for the Member’s own account
with no present intention of reselling or otherwise disposing of the same and
understands that the reliance of the Members and the Company upon such
exemptions is predicated upon the lack of such intention. The Member further
acknowledges that, in the opinion of the Securities and Exchange Commission,
the statutory basis for ome such exemption would not be present, if,
notwithstanding this representation, the Member contemplates acquiring the
Member Interest for resale upon the occurrence or non-occurrence of some event.

(b) The Company warrants and represents to the Members that all of the
Member Interests, and any options or other rights to acquire a Member Interest ate held
solely by Colombo (subject to the rights of the Voting Trustee under the Voting Trust
Agreement) and by CL36, and no other Person has any right, title or interest to a Member
Interest except (with respect to the Member Interest held by Colombo) as set forth in the
Voting Trust Agreement with respect to holders of Voting Trust Certificates (as defined
in the Voting Trust Agreement),

5.2  Member Interests/Certificates

(a) Each Member Interest constitutes a “security” within the meaning of;
and shall be governed by, (i) Article 8 of the Uniform Commercial Code (including
Section 8-102(a)(15) thereof) as in effect from time to time in the State of Florida; and
(i) Article 8§ of the Uniform Commercial Code of any other applicable jurisdiction that
now or hereafter substantially includes the 1994 revisions to Article 8 thereof, as adopted
by the American Law Institute and the National Conference of Commissioners on
Uniform State Laws and approved by the American Bar Association on February 14,
1995. The Company shall maintain books for the purpose of registering the Transfer of
Member Interests. Notwithstanding any provision of this Agreement to the contrary, to
the extent that any provision of this Agreement is inconsistent with any non-waivable
provision of Article 8 of the Uniform Commercial Code as in effect in the State of
Florida (the *UCC"), such provision of Article 8 of the UCC shall control.
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(b) Upon the procurement of a Member Interest by any Member in
accordance with the provisions of this Agreement, the Company shall issue one or more
Member Interest Certificates in the name of such Member. Each Member Interest
Certificate shall be denominated in terms of the Percentage Interest represented by such
Member Interest Certificate and shall be signed by both Managers on behalf of the
Company. Each Member Interest Certificate shall contain substantially the following
legend: “The Member Interest in the Company represented by this certificate evidences
an ownership interest in the Company and shall constitute a “security” within the
meaning of, and govemed by, (i) Article 8 of the Uniform Commercial Code (including
Sectlon 8-102(a)(15) thereof) as in effect from time to time in the State of Florida; and
(ii) Article 8 of the Uniform Commercial Code of any other applicable jurisdiction that
now or hereafter substantially includes the 1994 revisions to Article 8 thereof, as adopted
by the American Law Institute and the National Conference of Commissioners on
Uniform State Laws and approved by the American Bar Association on February 14,
1995 (and each Member Interest shall be treated as such a “security” for all purposes,
inclhuding, without limitation, perfection of the security interest therein under Article 8 of
each applicable Uniform Commercial Code as the Company has “opted-in” to such
provisions).” In addition, any Member Interest Certificate issued to the Voting Trustee
(with respect to the Member Interest owned by Colombo) shall contain an additional
legend substantially as follows: “This Member Interest Certificate was issued by the
Company to the holder further to the provisions of a Voting Trust Agreement dated May
18, 2007, as amended, by and among the Company, the Voting Trustee and Ugo
Colombo” as amended. A similar notation shall be made in the transfer ledger
maintained by the Company with respect to such Member Interest Certificate. Anything
in this Agreement to the contrary notwithstanding, this Section 5.2(b) shall not be
amended, and no such purported amendment to this Section 5.2(b) shall be effective, until
all outstanding Member Interest Certificates have been surrendered to the Company for
cancellation.

(©) The Company shall issue a new Member Interest Certificate in place of
any Member Interest Certificate previously issued if the holder of the Member Interest
represented by such Member Interest Certificate, as reflected on the books and records of
the Company:

) makes proof by affidavit, in form and substance satisfactory to the
Company, that such previously issued Member Interest Certificate has been lost,
stolen or destroyed;

(i)  requests the issuance of a new Member Interest Certificate before
the Company has notice that such previously issued Member Interest Certificate
has been Transferred for value in good faith and without notice of an adverse
claim;

(i)  delivers to the Company (if requested by the Company) a bond, in

form and substance satisfactory to the Company, with such surety or sureties as
the Company may direct, indemnifying the Company against any claim that may
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be made on account of the alleged loss, destruction or theft of the previously
issued Member Interest Certificate; and

(iv)  satisfies any other teasonable requirements imposed by the
Company.

(d) Upon a Member’s Transfer in accordance with the provisions ofthis
Agreement of any portion or all of the Member Interest represented by a Member Interest
Certificate, the Transferce of such Member Interest shall deliver such endorsed Member
Interest Certificate to the Company for cancellation, and the Company shall thereupon
issue a new Member Interest Certificate to such Transferee for the Member Interest being
Transferred and, if applicable, cause to be issued to such Member a new Member Interest
Certificate for the Member Interest that was represented by the canceled Member Interest
Certificate and that is not being Transferred.

53  Admission of Members. Upon the approval of both Members, an Assignee or any
other Person that is a United States Citizen may be admitted as a Member. The requirement that
a Member be a United States Citizen shall not be applicable to the admission of a Person as a
Member if the Aircraft is no longer registered in the United States, and such Person is able to
own such Member Interest in accordance with the laws and regulations of the country in which
the Aircraft is then registered. If the approved Person is not an Assignee, the approval will
indicate the Capital Contribution required in order for the Person to become a new Member. If
the Person to be admitted is an Assignee, such admission shall also be subject to the provisions
of Section 5.4 pertaining to substituted or new Members. The Assignee or other Person to be
admitted will become a substitute or new Member, es the case may be, only after complying with
the provisions of Section 5.4, and if a new Member, after making any required Contribution.
Upon the admission of a new or substitute Member, the Managers may cause this Agreement to
be amended or amended and restated or supplemented as may be necessary or desirable and
mutually agreed by all Members.

54  Transfers. Except as otherwise expressly set forth in this Agreement, no Member
or Assignee may Transfer any Member Interest (or partial Member Interest) to an Assignee
(other than a Permitted Transferee or a Colombo Entity, CL 36 Entity or Dacra Entity) until such
Member and Assignee have complied with the provisions of Section 5.3 and Section 5.5 and
thereafter the Company receives from the proposed Assignee (including a Permitted Transferee),
such information and agreements that the disinterested Member(s) reasonably may require,
including any taxpayer identification number and any agreement that federal, state or local tax
laws may require, and the proposed Assignee’s written agreement to be bound by all of the terms
of this Agreement as an Assignee. No Member or Assignee will Transfer any Member Interest
(or partial Member Interest) to an Assignee until the Company receives an opinion of counsel to
the Company that any such Transfer, alone or when combined with related transactions, would
not result in (i) a termination of the Company within the meaning of Code Section 708 (or, if so,
that no material adverse tax consequences would result to the Company or the Members by
reason of such termination); (ii) loss of the Company’s status as an entity taxable as a parmership
for income tax purposes; (iii) the taxation of the Company as a publicly-traded partnership for
income tax purposes; (iv) an event of default under any material Contract; (v) revocation of the
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registration of the Aircraft with the United States Federal Aviation Administration; or (vi) a
violation of any Securities Laws. The Assignee shall pay all reasonable expenses incurred by the
Company in connection with such Transfer, including, but not limited to, any necessary
amendments to this Agreement and the Articles of Organization. Notwithstanding any
conflicting or inconsistent provisions of this Agreement, no Member may Transfer a Member
Interest if doing so would (with the giving of notice, the passage of time or otherwise) create an.
Event of Default under the CL36 Loan Documents or the Colombo Loan Documents, as the case
may be, unless the Bank gives its prior written consent thereto. Any Transfer or attempted
Transfer of all or part of a Member Interest in violation of this Article 5 is void ab initio. Ifa
Member Trdnsfers all of its Member Interest to an Assignee, such Member will cease to be a
Member, even if the Transfer does not constitute an Event of Withdrawal.

3.5  Rights of an Assignee. Except as provided in Section 5.4, an Assignee (including
a Permitted Transferee, other than a Colombo Entity, CL36 Entity or Dacra Entity), even if it
already is a Member with respect to another Member Interest in the Company, shall not become
a Member of the Company with respect to the Transferred Interest. Any adjustments of a
Member’s Percentage Interest or Capital Account in accordance with Article 3 shall not be
deemed a “Transfer” for purposes of the foregoing. The Assignee (including a Permitted
Transferee, other than a Colombo Entity, CL 36 Entity or Dacra Entity) shall not have, with
respect to the Transferred Member Interest, any appointment or any voting or approval rights,
including any right or power to vote on any matter, to appoint a representative, to inspect the
books and records of the Company, or to otherwise inquire into the management and affairs of
Company’s business, unless and until the Assignee (including a Permitted Transferee, other than-
a Colombo Entity, CL36 Entity or Dacra Entity) becomes a Member pursuant to this Article 5
(and then only to the extent as may otherwise be permitted to the Transferor of such Member
Interest in this Agreement). An Assignee (including a Permitted Transferce, other than a
Colombo Entity, CL36 Entity or Dacra Entity) that has not become a Member will only receive,
to the extent Transferred and to the extent the Assignee (including a Permitted Transferee, other
than a Colombo Entity, CL36 Entity or Dacra Entity) has the right to receive same, the share of
allocations and distributions (including the allocations and distributions as provided in Article 9
to which the Member Transferring the Member Interest otherwise would be entitled with respect
to the Transferred Interest, subject to set-off and similar payment rights of the other Member
(including, without limitation, a Deficiency Loan, the other Member may hold with respect to
such distributions). Except as provided in this Section 5.5, an Assignee (including a Permitted
Transferee, other than a Colombo Entity, CL36 Entity or Dacra Entity) shall not be entitled to
exercise any right of a Member or receive any benefit conferred upon a Member by this
Agreement except the right to receive any distributions otherwise allocated to the Transferred
Member Interest. ,

5.6 Right of Pirst Refusal. Except as set forth in Sections 4.3 and 5.7, if a Member
desires to Transfer all or any portion of its Member Interest to any Person other than a Permitted
Transferee, and otherwise has the right to make such Transfer under the other provisions of this
Agreement, then the Member (the “Selling Member”) desiring to Transfer (or secure a loan
against) its Member Interest (or any portion thereof), shal) notify the other Member (the “Non-
Selling Member”) in writing (an “Offering Notice™) of its intention to do so. The Offering
Notice shall specify the nature of the Transfer, the proposed purchaser or lender, as the case may
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be, the terms upon which the Selling Member intends to undertake such Transfer, and shall
include a photocopy of the agreement or commitment letter. relating to the Transfer. The Non-
Selling Member shall have the right to elect to purchase from the Selling Member the Member
Interest proposed to be Transferred upon the terms set forth in the Offering Notice (or make the
loan, if the same involves an encuombrance, hypothecation or mortgage, upon the same terms on
which said loan was to be made therefor) by giving written notice of such election to the Selling
Member within thirty (30) calendar days after the delivery of the Offering Notice. Within forty-
five (45) calendar days thereafter, the purchase by the Non-Selling Member of said Member
Interest shall be consummated on the terms and conditions set forth in the Offering Notice of the
Selling Mernber (or if the same involves a mortgage, encumbrance or other hypothecation, the
loan shall be consummated upon the terms and conditions of the loan set forth in the Offering
Notice). If within the thirty (30) day period during which the Non-Selling Member has the right
to elect to purchase the Member Interest covered by the Offering Notice (or to elect to make the
loan specified therein), the Non-Selling Member does not make such an election, then the Selling
Member, within sixty (60) calendar days after the expiration of said 30 day period, may
undertake and complete the Transfer to any Person who is a United States Citizen the identity of
whom was disclosed in the Offering Notice, but only on the terms disclosed in the Offering
Notice. If the Selling Member does not then consummate the original proposed Transfer within
ninety (90) calendar days after the date of the Offering Notice, then all restrictions of this Section
5.6 shall apply as though no Offering Notice had been given.

5.7  Mandatory Sale Procedure.
(a) If either Member is required to initiate the “Mandatory Sale Prbcedure"

provided for herein, such Member (the “Offeror”) shall make or be deemed to have made
an offer in writing (the “Qffer”) to the other Member (the “Offeree™) to sell all of the
Member Interest of the Offeror to the Offeree at a price equal to ninety percent (90%) of
the total amount that the Offering Member would receive as distributions under Section
9.2 upon a hypothetical liquidation of the Company following the sale of all of the
Company’s assets (using the Fair Market Value of the assets as the purchase price for
such purpose), and assuming the payment and discharge of all then outstanding debts,
obligations and other liabilities, but no reserve for contingent or unknown liabilities or
claims, immediately prior to such distribution (the “MSP Purchase Price”).

(b) The Offeree shall give written notice of its election to acquire the
Member Interest of the Offeror pursuant to Section 5.7(a) (the “Election Notice™) to the
Offeror within fifteen (15) Business Days after the date that the Offeree receives notice of
or otherwise acquired actual (and not merely constructive) knowledge of the occurrence
of the Mandatory Sale Event. Failure of the Offeree to give the Election Notice within
such fifteen (15) Business Day period shall be conclusively deemed to be waiver of the
rights of the Offeree under this Section 5.7.

(© The occurrence of each of the following shall constitute a “Mandatory
Sale Bvent” invoking the provisions of this Section 5.7:
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(i) if within thirty (30) calendar days after written notice from a
Member specifying a default or defaults of the other Member in the performance
of its covenants, agreements or obligations contained herein, including, without
limitation, a Transfer other than as permitted by this Anticle 5, the notified
Member has not commenced to correct the default or defaults so specified and
does not thereafier diligently pursue such correction and complete same within

sixty (60) calendar days of said notice; - -
(ii)  with respect to CL36, the occurrence of a CL36 Event of Default

~ beyond any applicable notice and cure period;

(iti)  with respect to Colombo, the occurrence of a Colombo Event of
Default beyond any applicable notice and cure period;

(tv)  if an Event of Withdrawal, except as described in clause (c) of the
definition thereof, occurs with respect to (A) a Member, or (B) a then serving
Manager that such Member appointed; or

{(v)  the commission by a Member of any of the acts described in
Section 4.6(a)(i) through (iii).

(d) When a Mandatory Sale Event occurs with respect to a Member, that
Member shall be obligated to make, and shall be deemed to have made, an Offer pursuant
to the provisions of Section 5.7(a) as of the date the other Member receives notice or
otherwise acquires actual (and not merely constructive) knowledge of the occurrence of
the Mandatory Sale Event.

5.8  Specific Performance. The obligations imposed and the rights granted by Sections
4.3, 5.6 and 5.7 constitute a material part of the agreement between the Members as expressed in
this Agreement. The failure of ecither Member to adhere to such obligations or to permit the other
Member to exercise its rights under Sections 4.3, 5.6 and 5.7 shall constitute a material breach of
this Agreement for which monetary damages cannot fully compensate the non-breaching party.
The aggrieved Member shall be entitled to preliminary and penmanent equitable relief, including,
without limitation, injunctive relief and specific performance, which remedies shall be
cumulative and in addition to eny and all other rights and remedies to which the aggrieved
Member may be entitied.

5.9  Closing of Sale of Member Interests.

(a) Except a5 otherwise set forth in this Agreement, the closing of a
purchase of a Member Interest pursuant to Section 5.7 shall be held at the principal office
of the Company not more than sixty (60) days after the delivery of the Election Notice.
The closing of the Transfer of a Member Interest pursuant to Section 5.6 shall be held at
the office of the Company within the time periods specified in Section 5.6. At the
closing, the selling Member shall assign to the purchasing Member (or to the Person
designated by the purchasing Member), the Member Interest (or portion thereof) of the
selling Member which is subject to the purchase, free and clear of all Encumbrances, and
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shall deliver to the purchasing Member (i) an instrument of assignment, including the
duly endorsed Member Interest Certificate representing such Member Interest (with any
required transfer stamps annexed thereto); (ii) releases of any claims under this
Agreement, other than any indemnification obligation which accrued prior to the Transfer
of the Member Interest; and (iii) such evidence of due authorization, execution and
delivery and of the absence of any Encumbrances (other than Permitted Encumbrances)

as the purchasing Member shall reasonably request; and oL

() . The purchasing Member shall pay the required consideration for the
Member Interest purchased by it by delivery at the closing of a certified or bank cashier’s
check payable to the order of the selling Member in the amount of such consideration.
Anything herein to the contrary notwithstanding, the purchasing Member shall have the
right to take title to the Member Interest of the selling Member which is subject to the
sale in an Organization which is an Affiliate of the purchasing Member. In addition, if
Affiliates or other Persons acting on behalf of the selling Member have provided or are
parties to any Guaranty (including the Robins Guaranty) then the purchasing Member
shall pay in full, refinance, or otherwise obtain a release from the Bank in favor of the
selling party (and its Affiliates or other Persons acting on its behalf in providing such
Guaranty, including the Robins Guaranty) with respect to such obligations.

5.10 Determination of Fair Market Value.

(a) In the event a determination of “Fair Market Value” is required for any
purpose under this Agreement, the Managers shall in good faith attempt to make such
determination between themselves by mutual agreement. If they are unable to do so
within fifteen (15) days from the date that such determination is required by the
applicable provision of this Agreement, the Fair Market Value of the assets or assets in
question shall be determined by an appraiser selected by the Managers, which appraiser
shall have at least ten (10) years experience in the appraisal, sale and Ieasing of private jet
aircraft. The term “assets” for purposes of the preceding sentence shall mean all tangible
and intangible assets of the Company, including, but not limited to the Aircraft, spare
parts, Cash, prepaid expenses, leases, contract deposits, and similar jtems. If the
Managers fail to agree upon the appraiser within ten (10) days from the end of the 15-day
period described above, then each Manager shall select one appraiser within ten (10) days
thereafter and each shall notify the other of the appraiser selected by it. If a Manager
fails to select an appraiser, the other appraiser selected by the other Manager shall act
alone. The appraiser or appraisers shall value the assets of the Company within thirty
(30) days of their selection. If one appraiser acts, the Fair Market Value shall be the
amount determined by such appraiser. If two appraisers act, the Fair Market Value shall
be the average of the amounts so determined, so long as no appraisal exceeds any other
by ten per cent (10%) or more. If, however, the appraisals vary by ten per cent (10%) or
more, then the two appraisers shall appoint a third appraiser (the “Final Appraiser™)
within fifteen (15) days after delivery of their respective appraisals. If they fail to do so,
then either Manager may request the American Arbitration Association or any successor
organization thereto to appoint the Final Appraiser. If the Pinal Appraijser has not been
appointed by the American Arbitration Association within thirty (30) days of a
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Manager's request for it to do so, then the Manager may apply to any court having
jurisdiction to appoint the Final Appraiser. The Final Appraiser; whether appointed by
the original appraisers, the American Arbitration Association or a court, shall value the
assets of the Company within thirty (30) days after selection and appointment, If the
appraisal of the Final Appraiser exceeds the original appraisals, the Fair Market Value
shall be the highest of the original appraisals; if the Final Appraiser’s appraisal is less
than the original appraisals, the Fair Market Value shall be the lowest of the original
appraisals. In all other cases, the Fair Market Value shall be equal to the valuation
determined by the Final Appraiser,

(b) This provision for determination of Fair Market Value by appraisal shall
be specifically enforceable to the extent such remedy is available under applicable law,
and the detennination of Fair Market Value hereunder shall be final and binding upon all
parties. :

(© When determining the Fair Market Value, each appraiser shall consider
the fairest price estimated in terms of money which the Company could obtain if its
assets were exposed for sale in the open market, allowing a reasonable time to find a
purchaser who buys with knowledge of the uses which such assets in their then condition
are adapted and for which such assets are capable of being used. The appraiser shall also
take into consideration any debt to which the assets of the Company are subject .and
whether or not such debt is prepayable or callable, The fees and expenses of the Final
Appraiser shall be paid by the Members pro-rata in accordance with their respective
Percentage Interests, and the fees and expenses of any appraiser engaged by a Member
shall be paid by such Member.

5.11 Permitted Transferees. Notwithstanding any provision in this Agreement to the
contrary and for the avoidance of any doubt about the rights of any Assignee, including any
Assignee that is a Permitted Transferee other than a Colombo Entity, CL36 Entity or a Dacra
Entity (each a “Non-Substituted Transferee” for purposes of the following provisions): (i) no
Non-Substituted Transferee shall have any voting, approval or other management rights, or any
right to inspect or cause inspections of Company books and records, (ii) each Non-Substituted
Transferee shall be represented for all purposes under this Agreement and the Act by the
Manager of the Transferting Member from whom such Non-Substitated Member (or its
predecessor(s) in interest) acquired the Member Interest (and interest therein) held by the Non-
Substituted Transferee, (iii) if the Transferting Member referred to in the preceding clause shall
no Jonger have a Manager, or otherwise no longer possess its appointment and/or other voting or
approval rights as provided elsewhere in this Agreement, such Non-Substituted Member shall
likewise have no such rights, and (iv) any approval right of the Transferring Member under this
Agreement shall be retained by and may be exercised solely by the Transferring Member. Prior
to a Non-Substituted Transferee being substituted as a Member by the Managers in accordance
with this Agreement, such Non-Substituted Transferee and the Managers shall determine which
Manager shall represent such Member under this Agreement; provided that if such Non-
Substituted Transferee is a Permitted Transferce, and the other Manager has otherwise consented
to such Permitted Transferee's admission as a substitute Member in accordance with this
Agreement, then the Permitted Transferee shall be represented by the same Manager
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representing the Transferring Member (such Manager changed by the Transferring Member at
any time); and provided. further, that if the Transferring Member no longer shall have any
appointment and/or other voting or approval rights, the provisions in clauses (iii) and (iv) shall
likewise apply to such Permitted Transferee, unless both Managers otherwise consent at such
time, which consent may be withheld in their sole discretion.

Article 6 - MEETINGS; APPROVALS WITHOUT A MEETING ~

6.1  Place. The Company will hold mestings of the Members at any location in the
State of Florida that the Managers may determine.

6.2  Date and Place of Annual Meeting. The Company will hold its annual meeting on
the first Monday in December, or if not a Business Day, on the next Business Day, at 1:00 p.m.
at the Company’s principal place of business or at such other place and time as the Managers
may determine.

6.3  Purpose of Annual Meeting. Subject to the decisions expressly reserved to the
Managers or the Members set forth in Article 4 and elsewhere in this Agreement, at the annual
meeting the Members will transact such business as may properly come before the annual
meeting. If a Member so requests, any vote will be by written ballot.

6.4  Special Meetings. Subject to the decisions expressly reserved to the Managers set
forth in Article 4 and elsewhere in this Agreement, special meetings of the Members for any
purpose or purposes may be called by either Manager. The request must state the purpose for the
special meeting.

6.5 Notices. Not less than five (5) days nor more than thirty (30) days before any
meeting of the Members, the Company will send written notice of the time and place thereof and,
if a special meeting, the purpose of the meeting,

6.6  Quorum and Voting. Both Members present in person (including pursuant to
Section 6.9) shall constitute a quorum. Subject to the decisions expressly reserved to the
Managers set forth in Article 4 and elsewhere in this Agreement, when a quorum is present, the
consent of Members holding an aggregate of at least seventy percent (70%) of the Percentage
Interests will be required to take any action brought before the meeting.

6.7  Waiver of Notice. A Member may waive prior written notice of a meeting by
signing a written waiver or by attending the meeting (unless the Member attends the meeting for
the sole purpose of objecting to the transaction of any business at the meeting),

6.8  Consent of Members in Lieu of Mecting. Unless otherwise required by the Act,

the Members may take any action or vote without a meeting, Any action or vote which must be
taken at a meeting may be taken without a meeting if a consent in writing, setting forth the action
so taken, is signed by Members holding an aggregate of at least seventy percent (70%) of the
Percentage Interests. Such consent will have the same effect as an act or vote of such Members,
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6.9 articipati eans of Telecommunigation Equipment. Either Member may

participate in any meeting of the Members by means of conference telephone or similar

communications equipment that enables all Persons participating in the meeting to hear and
speak to each other, Such participation will constitute presence in Person at such meeting.

Article 7 - INTENTIONALLY OMITTED

Article 8 - ACCOUNTING, RECORDS, TAX MATTERS

8.1 - Accounting. The Person designated by the Managers will keep, or cause to be
kept, proper and complete records and books of account in which such Person will record all
transactions and other matters relating to the Company’s business in accordance with generally
accepted accounting principles, consistently applied, or in accordance with such other accounting
method customarily used by entities engaged in activities similar to those of the Company,
provided, however, the Members’ Capital Accounts and their respective shares of income and
loss (and items thereof) shall be determined in accordance with Section 8.2.

8.2 Capital Accounts.

() A separate Capital Account shall be maintained for each Member in
accordance with the provisions of this Agreement and the principles of Regulations
Section 1.704-1(b)(2)iv). There shall be credited to each Member’s Capital Account the
amount of any Cash (which shall not include imputed or actual interest on any deferred
contributions) actuaily contributed by such Member to the capital of the Company (or
deemed contributed pursuant to Regulations Section 1,704-1(b)(2)(iv)(c)), the fair market
valug (as determined by the Managers) of any property contributed by such Member to
the capital of the Company (net of any liabilities secured by such property that the
Company is considered to assume or to take subject to under Code Section 752), such
Member’s share of the profit (and all items thereof) of the Company and such Member’s
share of any adjustment pursuant to Code Section 48(q)(2). There shall be charged
against each Member’s Capital Account the amount of all Cash distributions to such
Member (or deemed distributed pursvant to Regulations Section 1.704-1(b)(2)(iv)(c)), the
fair market value (as determined by the Managers) of any property distributed to such
Member (net of any liability secured by such property that the Member is considered to
assume or take subject to under Code Section 752), and such Member’s share of the loss
(and all items thereof) of the Company.

N

) Iif a Member Interest, or any portion thereof, is Transferred in
accordance with this Agreement, the Transferee shall succeed to the Capital Account of
the Transferor to the extent it relates to the Transferred Mernber Interest.

(c) If the Company at any time distributes any of its assets in kind to a
Member, the Capital Account of each Member shall be adjusted to account for that
Member’s allocable share (as determined under Article 9) of the profit or loss that would
have been realized by the Company had it sold the assets that were distributed at their
respective fair market values immediately ptior to their distribution. The adjustments to
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Capital Accounts shall reflect the manner in which the unrealized profit or loss inherent
in the asset would be allocated if there were a disposition of such asset at its fair market
value on the date of adjustment.

(d) Consistent therewith, for purposes of determining the net income or net
loss of items of income or loss to be credited or charged to Capital Accounts, such

amounts shall be determined in accordance with federal income tax principles, adjusted -

as follows: (i) items of income and gain exempt from federal income tax shall be
included in income; (ii) immediately before any distribution (liquidating or otherwise) by
the ‘Company of any Company asset (including intangible assets) other than cash, the
positive or negative difference, if any, between the fair market value (taking Code
Section 7701(g) into account) of each such asset over its previous book value shall be
included in income or loss, as the case may be; (iii) gain or Joss realized upon a sale,
exchange or other disposition of any Company asset whose book value differs from its
adjusted tax basis shall be computed by reference to the asset’s book value; (iv)
expenditures described in Code Section 705(a)(Z)(B) or expenditures treated as Code
Section 705(a)(2)(B) expenditures pursuant to Regulations Section 1.704-1(b)(2)(iv)(i)
shall be included as a loss; (v) when the value of any Company asset on the books of the
Company differs from the asset’s adjusted tax basis, the amount of book depreciation,
depletion or amortization for a period with respect to such asset is the amount that bears
the same relationship to the book value of such asset as depreciation (or cost recovery
deduction), depletion or amortization deductions computed for federal income tax
purposes with respect to such asset for such period bears to the adjusted tax basis of such
asset in accordance with Regulations Section 1.704-1(b)(2)(iv)(g); (vi) immediately
before a revaluation of Company assets on the books of the Company, the positive or
negative difference, if any, between the fair market value (taking Code Section 7701(g)
into account) of each Company asset and its previous book value shall be included in
income or loss, as the case may be; and (vii) to the extent deemed advisable by the
Managers, the assets of the Company shall be revalued to fair market value on the books
of the Company upon the occurrence of any of the following events: (A) a Contribution
after the date hereof by any new or existing Member; or (B) a distribution by the
Company (liquidating or otherwise) of cash or property in reduction of all or part of a
withdrawing or continuing Member’s Member Interest.

(e) 1t is the intention of the Members that the Capital Accounts of the
Company be maintained strictly in accordance with the capital account maintenance
requirements of Regulations Section 1.704-1(b). The foregoing provisions and the other
provisions of this Agreement relating to the maintenance of Capital Accounts are
intended to comply with Regulation Section 1.704-1(b) and shall be interpreted and
applied in a manner consistent with such Regulations and any amendment or successor
provision thereto. If the Managers determine that it is prudent to modify the manner in
which the Capital Accounts, or any debits or credits thereto, are computed in order to
comply with such Regulations, the Managers may make such modification, provided that
it is not likely to have a material effect on the amounts distributable to a Member
pursuant to Sections 9.1 and 9.2.
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8.3  Books and Records. The Company will keep at its principal place of business the

documents, instruments, capital calls, written approvals and any other records required by the
Act.

84  Accounts and Investments. The Company will deposit its funds in such bank
account or accounts, or invest the funds in such interest-bearing investments established and
maintained in the name of the Company, as shall be designated by the Managers. Only Persens
designated by both Managers may make a withdrawal from any Company bank or investment
account, and no payments or withdrawals may be made from any such account except upen the
signatures of an authorized signatory designated by the Managers.

8.5  Data Storage. The Company may compile the data for any books, accounts, or
records required by this Agreement in any form (including in electronic medla) from which a
Person may retrieve such information into a readily usable form.

8.6  Tax Reports. The Managers will cause the Company to submit to the official or
agency administering the tax laws of any applicable jurisdiction any information, reports or other
documents required or requested to be filed, as and when due. The Managers will cause the
Company to pay all Taxes, interest and additions to Taxes, including penalties, due from the
Company to any such jurisdiction. The Company will bear the cost of preparing and submitting
such information, reports or other documents. Within seventy-five (75) days after the close of
each taxable year of the Company (except as extended pursuant to a timely filed extension with
the IRS), the Company’s accountants will prepare and deliver to each Member a report
containing all Company infonnation necessary to prepare the Member’s federal income tax
return. Except for the elections described in Sections 8.7 and 8.8, the Managers will make such
tax elections and determinations on behalf of the Company as the Managers deem appropriate.

8.7 Tax Matters Pariner.

(a) CL36 will be the initial Tax Matters Partner, provided that CL36 may at
any time resign as Tax Matters Partner upon not less than twenty (20) days’ prior notice
to the Company. Subject to the provisions of Section 8.7(b), the Tax Matters Partner
will represent the Company and its Members before all Taxing Authorities, and before
courts of competent jurisdiction, in tax matters affecting the Company, the Members in
their capacity as Members, or both, and execute agreements or other documents relating
to or affecting such tax matters, including (i) agreements or consents to extend the statute
of limitations on assessment of deficiencies with respect to “partnership items” or
“affected items,” as such terms are defined in Code Section 6231; and (ii) other
agreements or documents that bind the Members with respect to such tax matters or
otherwise affect the rights of the Company, the Members, or both. The Members will
cooperate and do or refrain from doing anything reasonably requested by the Tax Matters
Partner to conduct such proceedings. The Tax Matters Partner may retain accountants,
attorneys, and other professionals to assist him in such matters. The Tax Matter Partner
will not be separately compensated for acting as Tax Matters Partner. The Company will
pay for or reimburse the Tax Matters Partner for all out-of-pocket expenses reasonably
incurred in performing the duties described in this Section 8.7.
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® The Tax Matters Partner shall promptly (and in any event within five
(5) Business Days after receipt) deliver or cause to be delivered to each Member a copy
of all notices, communications, reports or writings of any kind (including, without
limitation, any notice of the commencement of administrative proceedings or any report
explaining the reasons for a proposed adjustment) received from any Taxing Authority
relating to or potentially resulting in an adjustment of “partnership items”. The Tax
Matters Partner shali, unless the Managers direct to the contrary, diligently and in good
faith contest any proposed adjustment of a Company item which principally affects the
Members at the administrative and judicial levels, including, if appropriate or if requested
by a"Member, appealing any adverse judicial decision, and shall consider in good faith
any suggestions made by a Member or its counsel regarding the conduct of such
administrative or judicial proceedings. The Tax Matters Partner shall keep each Member
advised of all material developments with respect to any proposed adjustment which
come to its attention, including, without limitation, the scheduling of all conferences and
substantive telephone calls with the Taxing Authority. Each Member shall be entitled, at
its own expense, to participate in all meetings with the Taxing Authority and to review in
advance any material written information (including, without limitation, any pleadings,
memoranda or similar items) to be submitted to the Taxing Authority. Notwithstanding
anything to the contrary in this Agreement, without first obtaining the written consent of
the Members, the Tax Matters Partner shall not, with respect to any proposed adjustment
of a Compeny item which materially and adversely affects any Member, (i) enter into a
- settlement agreement which purports to bind any Member other than the Tax Matters
Partner (including, without limitation, any stipulation consenting to an entry of decision
by the tax court); or (ii) enter into an agreement or stipulation extending the statute of
limitations.

(c) Each Member shall continue to have the rights described in this Section
8.7 with respect to tax matters relating to any period during which it was a Member,
whoether or not it is a Member at the time of the tax audit or contest.

(d = Notwithstanding anything to the contrary in this Agreement:

@) At least thirty (30) days prior to the due date of the return, the Tax
Matters Partner shall provide the Members with a draft copy of each of the
Company’s state, local and federal tax returns so that the Members may review
and comment upon the returns prior to filing. Where the Members comment upon
a matter in the tax return, the Tax Matters Partner must either accept the comment
or refer the matter for a specific determination by the Managers; and

(ii)  The Tax Matters Partner and the Company shall make available to
the Members, the Managers, the Company’s accountants, other tax advisors,
officers, employees, and agents at any reasonable time to discuss any and all
inquiries that either Member may have to any state, local or federal tax issues
including, without limitation, issues that relate to draft tax returns. Upon the
Member’s request, the Tax Matters Partner shall cause the Company to furnish
such Persons with any additional information reasonably required to prepare its
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federal income tax retumn or any other tax report or return required by foreign,
federal, state or local law; and

(iti))  The Company’s tax accountants, shall be selected by the Managers
no Jater than September 30, 2007; and

(iv)  Any successor Tax Matters Partner must be approved by the
Managers.

8.83. Election of Basis Adjustment. In all appropriate cases, the Company shall elect
under Code Section 754 to adjust the basis of the Company’s assets for federal income tax

purposes pursuant to Code Sections 734 and 743. Any change to an election under Code Section
754 shall require the written consent of the Tax Matters Partner, which may be withheld in its
sole and absolute discretion.

8.9  Qrganizational Expenses. The Company will elect to amortize, over the sixty
(60)-month period beginning with the month in which the Company begins business, the ratable

expenses incurred in organizing the Company as provided in Code Section 709. Each of the
Members will bear, without reimbursement from the Company, the professional and other fees
and expenses incutred by such Members in connection with the negotiation of the this
Agreement and the other Approved Agreements.

8.10 Fiscal and Taxable Year. The fiscal and taxable year of the Company will end on
the 31* day of December.

8.11 Tax Status. Unless both Managers approve an election by the Company to be
classified for income tax purposes as an association taxable as a corporation, the Company will
not be taxable as a corporation for U.S. Federal income tax purposes. The Members intend this
Agreement to be construed as appropriate to classify the Company for U.S, Federal income tax
purposes as a partnership. The Members do not intend to form a partnership under the Uniform
Partnership Law or the Florida Revised Uniform Limited Partnership Act, or any similar
partnership or limited partnership law of any other jurisdiction. The filing of partnership tax
returns with any jurisdiction shall not be construed to expand the non-tax obligations or liabilities
of the Company or its Members,

8.12  Reporting Requirements.

(a) As soon as practicable after the end of each fiscal year of the Company,
beginning with the fiscal year ending December 31, 2007, and in any event within sixty
(60) days after the end of such fiscal year, the Company shall provide to each Member
balance sheets of the Company, as of the end of such fiscal year and consolidated
statements of income and cash flow and Members’ equity of the Compeny for such fiscal
year, each prepared in accordance with GAAP and by a qualified accounting firm
selected by the Managers (unless the Managers both agree to present the financial
statements on the cash basis of accounting or otherwise to change these reporting
requirements).
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() The Company shall permit each Member (i) to visit and inspect any of
the properties of the Company and to discuss its affairs, finances and accounts with the
officers, legal counsel and accountants of the Company and Managers, all at such
reasonable times and as often as may be reasonably requested, and: (ii) 1o discuss the
affairs, finances and accounts of the Company with the Managers and consult with and
advise the officers of the Company as to the management of the Company at all
reasonable times and as often as reasonably requested; provided that each Manager shall
maintain the confidentiality of any proprietary information of the Company thereby
obtained and, provided further, that each Manager shall conduct all such inspections in a
manner that is not disruptive to the operations of the Company.

Article 9 - DISTRIBUTION AND ALLOCATION RULES

9.1  Cash Distributions. Except as provided in Sections 9.2 and 9.10, and subject 10
the set-off rights and other remedies of certain Persons specifically described in this Agreement
(including a Member making Deficiency Loans or entitled to indemnification in accordance with
the applicable provision of this Agreement), at the times set forth below or at such other times as
the Managers determine, the Company will distribute the Cash Available for Distribution in the
following order of priority:

(a) First, in the event Member has made a Deficiency Capital Contribution,
to such Member(s) in proportion to and in payment of their respective accrued and unpaid
Deficiency Capital Contribution Preferred Return Balances, if any, until their Deficiency
Capital Contribution Preferred Retum Balances have been reduced to zero;

®) Second, to the Mefnbcrs, in proportion to and in return of their
respective Deficiency Capital Contribution Balances, if any, until their Deficiency
Capital Contribution Balances have been reduced to zero;

© Third, to the Members to the extent of and in proportion to their
Unreturned Capital Balances, if any, until the Unreturned Capital Balances of all
Members are reduced to zero; and

@ Fourth, to the Members in accordance with their respective Percentage
Interests.

To the extent of Cash Available for Distribution for the applicable Fiscal Year and
subject to those provisions of the Act pertaining to improper distributions, the Company shall
. pay to the Members, on a monthly basis by the fifteenth (15th) calendar day of each month,
advances on the respective amounts distributable to them for such Fiscal Year pursuant to this
Section 9.1. Any Member who has received, in respect of such Fiscal Year, an aggregate amount
pursuant to this Section 9.1 in excess of the amount to which it is entitled shal) forthwith return
such excess to the Company. If the Company has, in respect of such Fiscal Year, paid to any
Member pursuant to this Section 9.1 an aggregate amount which is less than the amount
distributable to such Member pursuant to such annual accounting, the Company shall forthwith
pay the amount of such shortfall to such Member.
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9.2  Distributions in Liquidation.

(8)  Distributions in connection with the lignidation and winding up of the
Company shall be made in the following order of priority:

® First, to the reasonable expenses inéumd in dissolution and
termination; ) ‘ -
(i)  Second, to the payment of creditors of the Company but excluding
- secured creditors whose obligations will be assumed or otherwise Transferred on
a liquidation of the Company property or assets; and

(iii)  Lastly, subject to the set-off rights and other remedies of certain
Persons specifically described in this Agreement (including Members making
Deficiency Loans), the balance shall be distributed in the same manner and
priority as provided in Section 9.1.

(b Except as otherwise provided herein, assets of the Company (other than
Cash) shall not be distributed in kind to the Members unless approved by both Members.
If any assets of the Company are distributed to the Members in kind, ‘such assets shall be
valued on the basis of the Fair Market Value thereof on the date of distribution, and each
Member entitled to any interest in such assets shall receive such interest as a tenant-in-
common with the other Member. The Fair Market Value of such assets, in the event of a
dispute shall be determined in accordance with the provisions of Section 5.10.

9.3  Allocations of Profits. Subject to the Tax Regulation Allocations and other
provisions of this Article 9, the Company’s net profits (and separate taxable and book items
thereof) described in Section 8.2(d) (“Profits”) shall be allocated at the end of each taxable year
or other period for which an allocation is required, as follows;

@) first, to those Members previously allocated losses under Section 9.4(b),
until the cumulative Profits allocated pursuant to this Section 9.3(a) for the current and all
prior taxable years and other periods are equal to the cumulative losses allocated pursuant
to Subsection 9.4(b), to be allocated between them in the same proportions as the
aggregate losses previously allocated to them thereunder;

®) second, to those Members previously allocated losses under Section
9.4(a), until the cumulative Profits allocated pursuant to this Section 9.3(b) for the current
and all prior taxable years and other periods are equal to the cumulative losses allocated
pursuant to Subsection 9.4(a), to be allocated to them in the same proportions as the
aggregate losses previously allocated to them thereunder; and

(c) third, remaining Profits shall be allocated to the Members in proportion
to their respective Percentage Interests.

9.4  Allocations of Losses. Subject to the Tax Regulation Allocations and other
provisions of this Article 9, the Company’s net losses (and separate taxable and book items
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thereof) described in Section 8.2(d) (“Net Losses™) shall be allocated at the end of each taxable
year ot other period for which an allocation is required, as follows:

(a) first, to the Members, in proportion to their positive Capital Account
balances, until such balances are reduced to zero; and

(b) second, the remaining Net Losses shall be allocated to the Members in
proportion to their respective Percentage Interests. T

9.5 . Section 704(c) and Reverse Section 704(c) Tax Allocations. In accordance with

Section 704(c) of the Code and with the Regulations, items of taxable income, gain, loss and
deduction with respect to any Company asset, other than money, that has been contributed to the
Company by a Member or that has been revalued on the books of the Company shall, solely for
income tax purposes, be allocated between the Members so as to take into account the difference
between the asset’s adjusted tax basis immediately before the contribution or revaluation and the
value at which the asset is entered on the books of the Company., Unless otherwise agreed by
each Member, such allocations shall be made utilizing the “traditional method with curative
allocations” set forth in Regulations Section 1.704-3(c).

9.6  Tax Regulation Allocations. The Company will make the following allocations in
the following order:

(a) Stop-Loss. No losses shall be allocated to a Member which would cause
such Member to have an Adjusted Capital Account Deficit at the end of any Fiscal Year.
Any such losses not allocated to a Member due to the foregoing limitation shall be
specially allocated to the Members with positive Capital Account balances in proportion
to such Capital Account balances until all such Capital Account balances have been
reduced to zero and any remainder shall be allocated to the Members in accordance with
their respective Percentage Interests,

®) Company Minimum Gain Chargeback. If Company Minimum Gain has

a net decrease during any Company taxable year, the Company will allocate items of
income and gain for such year (and, if necessary, for subsequent years) to each Member
in the amounts required by Regulations Sections 1.704-2(f) and 1.704-2(g)}(2).

(c) Member Nonrecourse Debt Mipimum_ Gain Chargeback. If Member

Non-recourse Debt Minimum Gain has a net decrease during any Company taxable year,
the Company will allocate to each Member who has a share of the Member Non-recourse
Debt Minimum Gain items of income and gain for such year (and, if necessary, for
subsequent years) in the amounts required by Regulations Section 1.704-2(j).

(d) Qualified Income Offset. If a Member unexpectedly receives an
adjustment, allocation, or distribution described in Regulations Sections 1.704-
1(b)}2)(11)(d)(4), (5) or (6), the Company will allocate to the Member items of Company
income and gain (consisting of a pro rata portion of each item of Company income,
including gross income, and gain for such yesr) in an amount and manner sufficient to
eliminate the Adjusted Capital Account Deficit, if any, caused by such adjustment,
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allocation, or distribution, as quickly as possible as required by Regulations Section
1.704-1(b)(2)(ii){d).

(e) Non-recourse_Deductions. The Company will allocate each non-
recourse deduction, as defined in Regulations Section 1.704-2(b)(1) and determined in
accordance with Regulations Section 1.704-2(c), in accordance with the Members’
respective Percentage Interests, In connection therewith, excess non-recourse liabilities -
of the Company (as defined in Regulations Section 1.752-3(a)(3)) will be allocated in
accordance with the Members’ respective Percentage Interests.

) Member Non-recourse Deductions. The Company will allocate each

member non-recourse deduction, as defined in Regulations Section 1.704-2(1)(2), to the
Members who bear the economic risk of loss with respect to the liability to which such
member non-recourse deductions are attributable as provided in Regulations Section
1.704-2(i)(1).

(® Allocation of Cancellation of Debt Income, The Company will allocate

any cancellation of debt income realized by the Company among the Members in
proportion to the allocation among the Members (as provided in Code Section 752) of the
debt to which such income is attributable.

®) Calculation of Minimum Gain. To the extent permitted by Regulations
Section 1.704-2(h)(3), the Company may treat distributions of Cash as having been made

from the proceeds of a non-recourse liability or a Member’s non-recourse liability only to
the extent that such distributions would cause or increase an Adjusted Capital Account

Deficit for such Member.
9.7  Curative Allocations. The Tax Regulation Allocations are intended to comply

with Regulation Sections 1.704-1(b) and 1.704-2, The Tax Regulation Allocations may not be
consistent with the manner in which the Members intend to divide Company distributions,
Accordingly, the Managers, to the extent not inconsistent with Code Section 704(b), shall
allocate items of Company income or loss between the Members so as to offset any distortion
resulting from the Tax Regulation Allocations in the amounts that would have been allocable to
the Members if the Tax Regulation Allocations were not part of this Agreement.

9.8  Changes of Percentage Interest.

(a) In the event the Percentage Interests of the Members change further to
the provisions of Article 3, the Manager appointed by the non-defaulting Member shall
determine how to apportion Company income, losses and each items thereof for the
taxable year in which such change occurred using one or more of the methods permitted
by IRC Section 706. Without limiting the foregoing, such Manager may elect to cause
the Company’s books to be closed as of the close of business on the day prior to the date
on which such change in Percentage Interests occurred for purposes of making such
apportionment. Notwithstanding any other provisions of this Agreement or presumptions
that mey apply under applicable law, any such change in the Members’ Percentage
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Interests shall not be deemed a Transfer by any Member to the other Member of a
Member Interest, -

(b) Except as provided in subsection (a) above, upon the issuance, increase,
decrease or Transfer (pursuant to the terms of this Agreement) of a Member Interest
during any Fiscal Year, the Company will allocate income, Joss, each item thereof and all

other itemns attributable to such Member Interest in proportion to the number of calendar -

days in the year that the holder was recognized as the owner for federal income tax
purposes of that Member Interest, without regard for the results of Company operations
during the portion of the year in which the holder was recognized as the owner for federal
income tax purposes of that Member Interest, and without regard for the date, amount, or
recipient of any distributions made with respect to that Member Interest. The foregoing
allocation rule will not apply if (i) the Transferor and Transferee agree to an allocation
based on the results as of the date of the Transfer (and such method is otherwise
permissible under Code Section 706(d)) and agree to reimburse the Company for the cost
of making and reporting their agreed allocation; (ii) the Transfer of the Member Interest
causes a termination of the Company within the meaning of Code Section 708; or (iii)
Code Section 706(d) requires different allocations of certain cash basis items.

9.9  Amounts Withheld. Amounts withheld pursuant to the Code or any provision of
any state, Jocal or foreign tax law with respect to any payment or distribution by the Company to
a Member shall be treated as an amount distributed to such Member pursuant to this Article 9 for
all purposes of this Agreement.

9.10 Minimum Distributions. Notwithstanding the foregoing, if a Member is allocated
income, profit or gain which exceeds on a cumulative basis, the amount of losses and deductions
previously allocated to such Member for tax purposes (the “Excess Income Allocation”), then
such Member shall be entitled to receive a Minimum Distribution, provided the Company has
sufficient Cash Available for Distribution for such purpose. The “Minimum Distribution” is the
amount, if any, by which (i) the Excess Income Allocation multiplied by the combined maximum
individual federal and state income tax rates (reduced to reflect the maximum individual federal
tax benefit from the deduction of state income taxes), exceeds (i) the amount of Cash Available
for Distribution previously paid to such Member. The Minimum Distribution shall be payable
before any other distributions under Section 9.1. Any Minimum Distribution received by a
Member shall be credited against and reduce the amount of distributions that such Member shalt
be entitled to receive in the future under Section 9.1 and Section 9.2, as the case may be. To the
extent that any advance pursuant to this section has not been fully set-off by distributions
through the date of the Company's dissolution, the Member to whom such advance was made
shall be obligated to pay the outstanding amount of such advance to the Company within five (5)
days of a Member’s request for payment of same.

Article 10 - DISSOLUTION, LIQUIDATION AND WINDING UP

10.1  Dissolution. The Company shall be dissolved only upon the occurrence of any of
the following;
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(i) the written consent of both the Members;

.

(i) an Event of Withdrawal occurs with respect to the sole remaining
Member;

(ii)  entry of a decree of judicial dissolution under the Act; or

(iv)  The sale of all or substantially all of the assets of the Company, unless
such sale or other disposition involves any deferred payment of the consideration for such sale or
disposition, in which case the Company shall not dissolve until the last calendar day of the Fiscal
Year during which the Company shall receive the balance of such deferred payment,

Upon dissolution of the Company, which will take effect as of the date of the event
giving risc to the dissolution, the Company shall not terminate but shall continue solely for the
purposes of liquidating all of the assets owned by the Company (until all such assets have been
sold or liquidated), collecting the proceeds from such sales and all receivables of the Company
until the same have been written off as uncollectible and distributing such proceeds pursuant to
Section 10.2. Upon dissolution, the Company shall engage in no further business thereafier other
than that necessary to cause the Aircraft to be operated on an interim basis and for the Company
to collect its receivables, liquidate its assets and pay or discharge its liabilities.

10.2  Liguidation end Termination. In a dissolution and winding up of the Company,
the Managers or a liquidating trustee approved by the Members, will proceed diligently to wind
up the affairs of the Company and distribute its assets pursuant to Section 9.2. During the
interim, the Managers will continue to exercise the rights of and operate the Company
consistently with the liguidation thereof, exercising all the power and authority vested by the
Act, this Agreement and the Members. As expeditiously as possible after the dissolution of the
Company:

(a) The Managers or liquidating trustee, as the case may be (the
“Liquidator”) will make or cause to be made a complete accounting of the assets,
liabilities and operations of the Company as of the last day of the month in which the
dissolution occurs.

(b) The Liquidator will use Company assets to pay all labilities of the
Company (including loans from Members but excluding Member Contributions and
Member Capital Accounts) and establish a Reserve, if the Liquidator deemns a Reserve
necessary, for payment of future or contingent obligations of the Company.

(©) If any asset of the Company is distributed to the Members in kind, for
purposes of reflecting the allocation of gain or loss from liquidation in the Members’
Capital Accounts, the Company will make a book adjustment with respect to the property
distributed in kind as provided in the Code Section 704(b) and the applicable provisions
of the Regulations.

@ Promptly after dissolution, the Liquidator shall obtain an appraisal of
the assets of the Company by a qualified appraiser(s). All of the assets of the Company,
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if any, other than Cash, shall be offered (either as an entirety or on an asset-by-asset
basis) promptly for sale, upon such terms as the Liquidator shall determine using the
above appraisal(s) as a guide. Each of the Members and their respective Affiliates shall
have the right to negotiate or bid for any or all of the assets being offered for sale from
and after a date which is ninety (90) calendar days after the Company dissolves, but not
before such date.- Subject only to the Members® rights to match offers set forth below, the

decision to accept or reject an offer to purchase assets of the Company (a “Purchase -

Qffer”) shall be made solely by the Liquidator. Each Member shall have the right to
match each Purchase Offer and upon so matching, shall have the right to purchase in
accordance with all of the terms of the Purchase Offer, provided, however:

(i) The right to match shall be exercised and shall be effective only if
exercised by written notice of exercise delivered by the exerciser to the Liquidator
and the other Member within thirty (30) calendar days of receipt by the Member
of the Purchase Offer; and

(i)  If both Members timely exercise their right to match a Purchase
Offer, no exercise shall be effective but instead, on the thirty-fifth (35th) calendar
day after receipt by each Member of the Purchase Offer of the other Member,
each Member shall by sealed bid deliver to the other Member and the Liquidator
(the bids to be simultaneously exchanged) an offer to purchase the asset to which
the Purchase Offer relates. On such date, the sealed bids shall be opened and the
Member who shall have made the highest all cash offer shall have the right to
purchase the assets in accordance with such Purchase Offer. S

Article 11 - GENERAL

1.1 Amendment. The Members may amend this Agreement in whole or in part in
accordance with the provisions of this Agreement, provided, however, that the Managers and
such other Persons specified in this Agreement shall have the power to amend Exhibit A from
time to time to reflect any changes in factval information to be set forth therein.

11.2  Benefit. This Agreement binds and benefits the parties and their respective heirs,
legal representatives, successors and assigns.

11,3 Computation of Time. In computing any period of time, the day of the act, event
or default from which the designated period of time begins to run will not be included. The Jast
day of the period so computed will be included, unless it is a Saturday, Sunday, or legal holiday,
and, if so, the period will run until the end of the next day that is not a Saturday, Sunday, or legal
holiday.

11.4  Confidentiality. Each party agrees to use its best efforts to maintain confidential
the terms of this Agreement.

1.5 Constrction. Captions are inserted for convenience only and will have no legal
effect. Each reference to a statute will be deemed to be followed by the words “and the
regulations thereunder.” “Will” is a mandatory word denoting an obligation to pay or perform.
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“May” is a permissive word denoting an option. The parties jointly prepared this Agreement.
Any uncertainty or ambiguity will not be interpreted against any party but will be interpreted
according to the application of the rules of interpretation for arm’s length agreements.

11.6  Entire Agreement. This Agreement constitutes the entire agreement between the
Members concerning the operating regulations of the Company. The Members have made no
representations, warranties, understandings or agreements concerning the Company other than .
those expressly included in this Agreement.

1.7 Equitable Relief. The Company and each Member will have the right to seek and
obtain equitable relief to enforce this Agreement.

118  Execution. The partics may execute this Agreement in any number of
counterparts, and each counterpart will, for all purposes, be deemed an original instrument. All
such counterparts together will constitute one and the same Agreement. Facsimile transmission
of any original signed counterpart and retransmission of any signed facsimile transmission will
be the same as transmission or delivery of an original counterpart. At the request of any party,
the parties will confirm facsimile transmitted signatutes by signing an original Agreement.

119 Exhibits. All exhibits referred to and attached to this Agreement are incorporated
into the Agreement by this reference.

11.10 Further Assurances. Each of the parties to this Agreement will execute,
acknowledge, deliver, file, record and publish such further certificates, instruments, agreements
and other documents, and will take all such further action required by law or necessary in
fortherance of the Company’s purposes and the intent of this Agreement.

11.11 Goveming Law. This Agreement shall be governed by, and construed and
interpreted in accordance with, the laws of the State of Florida, excluding those laws relating to
the resolution of conflicts between laws of different jurisdictions. In any action or proceeding in
connection with or 1o enforce this Agreement, the parties hereto irrevocably consent to and
confer personal jurisdiction on the courts of the State of Florida, or the United States courts
located within the State of Florida, in the county of Miami-Dade, expressly waive any objections
as to venue in any of such courts, and agree that service of process may be made on it by mailing
a copy of the summons and complaint by registered or certified mail, return receipt requested, to
its address set forth herein (or otherwise expressly provided in writing). Each party hereto
hereby irrevocably waives, to the fullest extent it may effectively do so, the defense of an
inconvenient forum to the maintenance of such action or proceeding.

11.12  Invalidity of Provisions. The invalidity, illegality, or unenforceability of any term
of the Agreement will not affect the validity, legality or enforceability of the remaining terms of
the Agreement; provided that if permitted by applicable law, any invalid, illegal, or
unenforceable provision may be considered in determining the intent of the parties with respect
to other provisions of this Agreement.
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11.13 No Waiver, The failure or delay of any party to this Agreement in requiring strict

performance by any other.party of any term of this Agreement will not constitute a waiver of the
term or of the right to require strict performance of the term or any other term.

11.14 Notices. A party may only effect a notice, approval or other communication
required or permitted under this Agreement by giving such notice in writing, postage or charges
prepaid, and addressed to the address following the Person’s name on Bxhibit A, and delivering
it in person, by certified mail (return receipt requested), or by overnight express delivery service.
Delivery by messenger or courier will constitute personal delivery. A Member may change the
Member’s address for the purpose of this Section by notice to the Company at its principal office
in the manner provided in this Section. A notice will become effective two (2) Business Days
after it is deposited in the mail, one (1) Business Day after it is consigned to an overnight
delivery service, next Business Day delivery guaranteed, or vpon receipt of personal delivery.

[SIGNATURE PAGE FOLLOWS)
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IN WITNESS WHEREOF, the parties hereto have executed this Amended and Restated

UC CHALLENGER, LLC

__11IGO-COLOMBO

CL36 LEASING, LLC
By CL36 Managing Member, Inc.

By:

Name:
Title:
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IN WITNESS WHEREOF, the parties hereto have executed this Amended and Restated
Operating Agreement as of August ___, 2007.

N -

UC CHALLENGER, LLC -

By:

Name:
Title:

UGO COLOMBO

CL36 LEASING, L
By CL.)6 Managi ember, Inc.

By; .
&lgl)m‘q;) Steveh Grefenstein

tle: Vice President
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EXHIBIT A
INITIAL, CAPITAL CONTRIBUTIONS (AS OF July 1, 2007)
Member Amount/Description
Colombo $11,206,622
_CL36 $11,206,622 S
ADDITIONAL CAPITAL CONTRIBUTIONS
“  Colombo 0
CL36 0
DEFICIENCY CAPITAL CONTRIBUTIONS
Colombo 0
CL36 0
CREDIT ENHANCEMENT CONTRIBUTIONS
Colombo 0
CL36 0
PERCENTAGE INTERESTS
Colombo 0
CL36 . 0
Addresses for Notices:
Colombo: Ugo Colombo
c/o CMC Group Inc.
701 Brickell Avenue, Suite 3150
Miami, Florida 33131 .
Attention: Arthur J. Murphy
Facsimile: (305) 372-8213
With a copy to: Wells Fargo Bank Northwest, National Association

299 South Main Street, 12 Floor

Salt Lake City, Utah 8411

MAC: U1228-120

Attention: Corporate Trust Department
Facsimile: (801) 246-5053

CL36: CL36 Leasing, LLC
3841 NE 2™ Avenue, Suite 400
Miami, Florida 33137
Attention: Craig Robins
Facsimile (305) 531-6102
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EXHIBIT B

MEMBER INTEREST CERTIFICATE

CERTIFICATE FOR MEMBER INTERESTS IN
UCCHALLENGER, LLC i

THIS CERTIFICATE HAS NOT BEEN AND WILL NOT BE REGISTERED UNDER THE SECURITIES ACT OF 1933 OR
UNDER THE SECURITIES OR BLUE SKY LAWS OF ANY STATE. THE HOLDER OF THIS CERTIFICATE, BY ITS
ACCEPTANCE HEREOF, REPRESENTS THAT IT IS ACQUIRING THIS SECURITY FOR INVESTMENT AND NOT
WITH A VIEW TO ANY SALE OR DISTRIBUTION HEREOF. ANY TRANSFER OF THIS CERTIFICATE OR ANY
MEMBER INTEREST REPRESENTED HEREBY 1S SUBJECT TO THE TERMS AND CONDITIONS OF THE
OPERATING AGREEMENT (AS DEFINED BELOW).

Certificate Number ___ % Percentoge Interest

UC CHALLENGER, LLC, o Florida limited Hability company (the “Compeny”), hereby certifies that
(together with any assignee of this Certificate, the
“Holder) is the registered owner of percent of the Member Interests in the Company, The rights, powers, preferences,
restrictions and fimitations on the Member Interests in the Company are set forth in, and this Certificate and the Member Interests
in the Company sepresented hereby are issued and shall in all respects be subject to the terms and provisions of, the Amended
and Restated Operating Agreement of the Company dated as of July 1, 2007, as the same may be amended or restated from time
to time (the “Operaling Apreement”). By acceptance of this Certificate, and os a condition 1o being entitied to any rights and/or
benefits with respect to the Member Interosis evidenced hereby, the Holder is deemed to have agreed to comply with and be
bound by all the teams and conditions of the Operating Agreement. The Compeny will farnish a copy of the Operating
Agreement to the Holder without charge upon written request to the Company at its principal place of business, Transfer of any
or all of the Member Interests in the Company cvidenced by this Cestificate is subject 1o certain restrictions in the Operating
Agreement and can be effecied only after compliance with ail of those restrictions and the presentation jo the Company of this
Certificate duly endorsed and accompanied by the completed Application for Transfer of Interests, which is on the reverse side of
this Centificate.

The Member Intercst in the Company represented by this Certificatc evidences an interest in the Company end shall
constitute a “security” within the meaning of, and govemned by, (i) Article 8 of the Uniform Commercial Code (including Section
8-102(a)(15) thereof) as in cffect from time to time in the State of Florida and (ii) Asticle 8 of the Uniform Commercial Code of
any other applicable jurisdiction that now or hereafter substantially includes the 1994 revisions to Article 8 theseof as adopted by
the American Law Institute and the National Conference of Commissioners on Uniform State Laws and approved by the
Amcrican Bar Association on February 14, 1995 (and cach Member Inlerest in the Company shel) be treated as such 8 “secnrity”
for all purposes, including, without limitation perfection of the security intercst therein under Anticle 8 of cach oppliceble
Uniform Commercial Code as the Company has *opted-in” to such provisions).

This Cestificate and the Member Interests evidenced hereby shall be governed by and construed in accordance with the
laws of the State of Florida without regard to principles of conflicts of laws.

IN WITNESS WHEREOF, the Company has coused this Certificate to be excouted as of the date set forth below.

Dated: "UC CHALLENGER, LLC

By:

Name:
Title: Manager

By:

Neme:
Title; Monager
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(REVERSE SIDE OF CERTIFICATE)

FOR  VALUE RECEIVED, the undersigned  hcrcby  sells, assigns and  transters  unto
{print or typewrite name of transferee),
(insert Social Security or other taxpayer identification number of transferee), the following specificd
percenioge of Member Interests in the Company; (identify the percentoge interost being transferred) effective
s of the datc specified in the Application for Transfer of Interests below, and imevocnbly constitutes ond appoints
and ts authorized officers, as nltnmcysin-fnfl, to

transfer the same on the books and records of the Company, with full power of substitution in the premises.

Dated: Signature:

(Transferor)

Address:

APPLICATION FOR TRANSFER OF INTERESTS

The undessigned applicant (the “Agplicant”) hereby (a) applies for a transfer of the percentage of Member Interests in
the Company described above (the “Transfer™) end applies to be admitted to the Company as a substitutc member of the
Company, (b) agrees to comply with and be bound by all of the lerms and provisions of the Operating Agreement, (¢) represcnts
that the Transfer complies with the terms and conditions of the Operating Agreement, (d) represcnts that the Transfer does not
violate any applicable faws ond regulations, and (c) agress to execute and acknowledge such instruments (including, without
limitation, a countcrpant of the Operating Agreement), in form and substance satisfactory to the Company, as the Company
seasonably deems nccessary or desirable to effect the Applicant’s admission to the Company as s substitute member of the
Company and to confinm the agrecment of the Applicant to be bound by ali the terms and provisions of the Operating Agreement
with respect to the limited liability compony interests in the Company described above, Initially capitalized terms used herein
and nol otherwise defined herein are used as defined in the Operating Agreement.

The Applicant directs that the foregoing Transfer and the Applicant’s adinission to the Compony 85 o substitute
member shall be effective as of the registration of the Tronsfer in the books and records of the Company on

Name of Transferee (Print)

Signature:
Dated: (Trepsferec)

Address:

The Company has detenmined (a) that tho Transfer described sbove is permitied by the Opernting Agreement, (b)
hereby agrees to effect such Transfer and the admission of the Applicant as » substitute member of the Company ¢ffective 8s of
the date and time directed above, and (c) agrees lo record in the books and records of the Company the admission of the
Applicant as a substitute member.,

UC CHALLENGER, LLC

Dated:

Manager

Manager
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AMENDED AND RESTATED
AIRCRAFT MANAGEMENT AGREEMENT

- This Amended and Restatad Aircraft Management Agreement (the-
"Agreement”) is made, executed and delivered by and among Turnberry Management
111, Inc., a Florida corporation (the *"Manager”), CMC Group, Inc., a Florida corporation -
(*CMC Group"), and Dacra Development Corporation {"Dacra”) as of the 1 day of
July, 2007 (the "Effective Date”). CMC Group and Dacra are hereinafter co!lectxvely
referred to as the "Operator”. '

WHEREAS, UC Challenger, LLC, a Florida limited liability company ("Owner”) js

‘the owner of that certain Bombardier, Inc. Challenger CL-600-2B16 (Variant 604) jet

aircraft bearing Manufacturer's Serial No. 5587 and United States Registration- Number

N826JS; and

WHEREAS, Owner prewously leased the Alrcraﬂ (as hereinafter def‘ ined) solely

to. CMC Group; and,

WHEREAS, Manager and CMC Grc')up previously entered into.an Aircraft
Management—Agreement-dated May-19—2(-)(}7~(~E—xrstmg-Agreement—)—a

WHEREAS, Owner now [eases the Aircraft to both CMC Group and Dacra for

- their respechve use under Part 81 of the Federal Aviation Regulattons (" FARs ) and

WHEREAS the parties now desire to amend and restate the E)ustmg Agreement
to include Dacra as an additional party along with CMC Group, so that both Dacra and
CMC Group have the rights and obhgatxons as the Operator and

WHEREAS Operator has agreed to engage the semces of Manager 10 manage
the Alrcraft on the tenhs and condmons set forth herein; and

WHEREAS Manager deswes to manage the Aurcraft on the tenns and condmons

set forth herein.

NOW THEREFORE in consideration of the mutual covenants herern contalned
and other good and valuable consideration not specifically set forth at length herein, the '
receipt and sufficiency of which are, nevertheless, mutually acknowledged the parties
hereto, agree as follows: . :

1. Definitions. . ' T _
a. As used in this Agreement, the following terms shail have the -

following meanings (such definitions to be equally applicable to both the smgular and
plural forms of the terms defined): :

EXHIBIT B




"Agreement” and the terms "hereof”, "herein®, "hereto” and "hereunder”,
when used in this Amended and Restated Aircraft Management Agreement, shall mean
and include this Amended and Restated Aircraft Management Agreement and any
supplement hereto, as the same may from time to time be amended, modified or
‘suppiemented.

"Arrcraﬁ" shall mean the Airframe to be managed hereunder together with
the Engine(s) to be managed hereunder whether or not any of the Engines may at the
time of determination be installed on the Airframe or any other airframe.

“Airframe" shall mean one (1) Challenger GL-600-2B16 (Variant 604)
model jet aircraft, manufacturer's serial number 5587, FAA Registration No. N826.S,
together with any and all Paris 1hereof.

"Aviation Act".-means the Federal Aviation Act of 1958 as amended ‘and
as presently codified at 49 U.S.C. §40101, et seq.

"Business Day shalf mean a day other than a Saturday Sunday or legal
hohday under the taws of the State of Florida. : :

AGGreup—Lease~sha!l-mean—th'e~Aireraft-l:ease—Agreement betweeR———
Owner and CMC Group, as amended from time to time, and pursuant to which CMC
Group leases the Aircraft from Owner on a non-exclusive basis.

' "CMC Group Operahons shall mean the operation of the Aircraft while the
Arrcraft is bemg used by CMC ‘Group pursuant {o the CMC Group Lease

. "Commencement Date" or "Commencement” shall mean the date of
_ execution hereof, . .

: "Dacra Lease” shall mean the Aircraft Lease Agreement between Owner
and Dacra; as amended from time to time, and pursuant to which Dacra leases the
Aircraft from Owner on a non—exclusive basis.

“Dacra Operations” shall mean the operation of the Alrcraft wh:le the -
Aircraft i is being used by Dacra pursuant fo the Dacra lease.

"Default" shall mean any event or condition which with notice, lapse of
time or both would constitute an-Event of Defaulf.- :

*Engine(s)" sha!l initially mean two (2) General Electric CF 34 Series jet
aircraft engines bearing manufacturers’ serial numbers GE-E850141 and GE-E950142 -
which shall be installed on the Aifframe as of the Commencement Date, together with
any and all Parts thereof. Each engine is rated at seven hundred fifty (750) or more
take off horsepower orits equivalent. The term “Engine” shall include any other engines




instalied from time to time on the Airframe in replacement of the Engines installed on
the Alrframe as of the Commencement Date.

"FAA" shall mean the Federal Aviatiorf’ Admlmstratlon or any applicable
successor governmental authority.

"Liens” shall mean any morigages, pledge, lien, security interest, charge,
encumbrance, financing statement, titie retention or any other right or claim of any
person-with respect to the Aircraft. '

“Operator” means CMC Group and-Dacra, and either or both of them as
the context requires (and, unless the context otherwise requires, both of them
collectively); provided that any consent or approval required to be given by Operator,
and any consultation required to be made with Operator, and shall be effective only if -
given by or made with the consent or approval of, or after consultation with, both CMC
Group and Dacra; provided, however, that if such consent or approval shall relate solely’
to a matter pertaining to the business or operations of CMC Group or Dacra and not
~ both of them, then “such consent or approval may be given by either CMC Group or
Dacra, as applicable. :

“Parts™shali-meanrany-and-altavionicsinstruments;-appliances;
furnishings, repairs, parts, appurtenances accessories and other equipment and
attachments incorporated of installed in or attached to the Airframe or any Engine and
from time to time incorporated or installed in or attached to the Airframe or any Engine,
together with all additions, attachments or’accessions to any of the foregoing and al)
replacements and subsmutxons for any of the foregomg ’ :

- "Person shall mean an individual, partnership, corporation, business trust,
joint stock company, trust, incorporated association, joint venture, governmental
authonty or other entity of whatever nature.

. "Term” shall mean the term of this Agreement for the management of the
" Aircraft hereunder specnﬁed in Sectlon 13 hereof .

b. All accounting terms not specrﬁcaﬂy defined herein shall be
construed in accordance with F&onda genera!ly accepted accountmg principles -
("GAAP"). :

2. Engagement-of Manager Operator hereby engages Manager and
Manager hereby agrees to manage the Alircraft for the benefit of-Operator on the terms
and condxtlons set forth herein. : -

3. Aircraft Base of Operation and Operational Control. . The Aircraft will
be permanently based in Fort Lauderdale, Broward County, Flordda at Fort Lauderdale
Hollywood International Airport (KFLL) or another location in the United States that is
mutually agreeable fo the parties and shall operate vnder 14 C.F.R. Part 91. During




CMC Group Operations, CMC Group, or its designees, as the case may be, shall be

deemed to have "operational control” of the Aircraft as'that phrase is defined in the-

FARs, and interprefed by the FAA, and CMC Group or CMC Group’s designees shall be

deemed to have "possession, command and control” of the Aircraft during periods of

use by CMC Groupras thoseterms are interpreted by the United States Intemal -~ -+ —=svm ]
Revenue Service. During Dacra Operations, Dacra, or its designees, as the case may

be, shall be deemed to have "operational control” of the Aircraft as that phrase is

defined in the FARs, and interpreted by the FAA, and Dacra or Dacra's designees shall

be deemed to have "possession, command and control” during periods of use by Dacra

as those terms are interpreted by the United States Internal Revenue Service.

4. Duties of Manager. Manager shall discharge its specific duties and"
responsibilities, and provide assistance to, and consult with, Operator, in all matters
regarding the Aircraft including, but not fimited to: '

. a.  Maintenance of the Aircrafl and Engines as set fort}; in Section 5
below; : .
b. FAA and manufacturer's corresponder;ée and directives;
o "::nforcement-of'warénty;ciaimb,
d. Parts replacement, servic'es and maintenance arrangements;
e. Service life pol:c;es (ie. Bombardler Smart Parts Program) and the -

t‘ ling of all reports and remlttance of all payments due thereunder .

f.  Revised Vertical Separatlo_n Minima (RVSM) and issues which may
arise if the Aircraft is operated pursuant to the provisions of 14 CFR Part 135;

g. All scheduled and unscheduled maxntenance replacement of parts,
service 1o the Aircraft and its Parts;

h. - Preparation of monthly financial statements;

i. Preparation of statements detailing the direct cost of each flight
operation of the Aircraft by Operator, mcludlng copies of all third-party invoices and
receipts for costs or expenses included in Manager’s statemients;

‘.j. Alrcraft scheduling and dxspatchmg,

k. Selection, arranging, hiring, and training of Flight Suppon
Personnel as set forth in Section 6 below

m. Insurance coverages as set forthin Sections 11 and 12 below; and

Pace 4




n. Stocking the Aircraft with pre-packaged snacks and beverages,
providing catering as required, and scheduling ground transportation. - ' '

5. Maintenance of Aircraft.

B R R

a. Manager, at Operator’s' expense, shalk at all imes:

- . (1) keep, service, repair, maintain and overhaul the Aircraft and
: cause the Aircraft 1o be tested and inspected (A) in compliance with the FARs or other
applicable laws and regulations of the Department of Transportation and any other
applicable governmental entity, alt FAA Airworthiness Directives or'similar.regulatory. -
agency having jurisdiction over the Aircraft, and manufacturers' recommended and
‘mandatory Service Bulletins, {B) in compliance with the appiicable manufacturer's or -
suppliers recommended maintenance, service ahd overhaul procedures and schédules
and in compliance with the manufacturer approved program, Factory Authorized
Maintenance Program, pursuant to.14 C.F.R., FAR Part 91.409(f}(3), and as specified .
by Operator to Manager designating any vanation of the approved maintenance
_ program, (C) so as to keep the Aircraft in as good repair and operating condition (and to
" fumnish all parts, replacements, mechanisms, devices and services required therefor). -
within the published lolerances and fimits of the manufacturer, FAA or similar regulatory )
”f**—*—f—agencrhaving'jur‘rsdict‘ronal-at':thoﬁty?nd*in'substanﬁally-thejsame-condiﬁon-aywhen:—m'—'—'—_-~
originally delivered to Manager, reasonable wear and tear excepted, and (D) so asto.
keep the Aircraft in such operating condition as may be necessary to enable the
airworthiness certification of the Aircraft to be maintained in good standing at all times
under the Aviation Act and so as to comply with the original type certification data sheet;
provided, however, if the airworthiness certificate is withdrawn, then, so long as - -
Manager is taking or causing to be taken all necessary action to promptly correct the
condition which caused such withdrawal, no Event of Default shall-arise from such
withdrawal. Nothing herein shall prevent Opérator or Manager from taking the Aircraft
_* out of service for maintenance or modification permitted hereunder or for storage in
. accordance with applicable FAA requirements; S

: (2) with respect to the Engines, maintain cwrent and in good
. standing.on the Bombardier Smart Parts Program, in compliance with the i
recommended pracedures and schedules of any overhaul, sefvice or maintenance -
contract relating to the Engines,

(3)  maintain all records, log books and other manuals and - _
materials required by the FAA to be maintained in respect of the Aircraft. Alltepairs, . - =
_parts, replacements, mechanisms, devices and services installed or made under this.
Subsection 4(c) shall be at the Operator’s expense and will, upon payment for same.
become the property of Operator and pant of the Aircraft. '

b. Manager will not make or authorize any impro('ement, change, .
addition or alteration to the Aircraft without the prior written permission of Operator. Al
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Parts installed in or attached to or otherwise becoming a part of the Aircraft as a result
of any improvement, change, addition or alteration shall become property of Operator.

c. Manager agrees that all service, repair, maintenance and overhauls
of the Aircraft or any part thereof undertakén or performed during the Term shall be
undertaken and completed in accordance with the manufacturer's recommended
procedures, and by properly trained, licensed and certified maintenance sources and
maintenance personnel, so as 1o keep the Aircraft and each Engine in as good
operating condition, within the published tolerances and limits of the manufacturer, FAA
or similar regulatory agency having jurisdictional authority as when originally delivered.
‘to Manager, ordinary wear and tear excepled, and so as to keep the Aircraft in such
operating condition as may be necessary to enable the airworthiness certification of
such Aircraft to be maintained in good standing at all times under the Aviation Act. All
replacement parts shall be free and clear of all Liens, shall be in as good operating
condition as, and will have the value and utility at least substantially equal to, the paris.
replaced

d. All records; logs and other materials in connection with the Aircraft
shall be available for inspection by any lender having a security interest in the Aircraft,

at any reasonable time and from time to time.

6. Flight Support Personnel. Manager shall assist Operator in selecling
two (2) pilots and one (1) mechanic (collectively “Flight Support Personnel’), the
selection of which must be approved by both Dacra and CMC Group; provided that -
either Dacra or CMC Group may request that any particular Flight Support Personnel
shall be discharged and replaced and the Manager shall comply with any such requests

" within a reasonable time. Flight Support Personnel shall be appropriately certified,

" rated, trained, and maintained in contrnumg fitness condition as required.by (i) the FARs
and Manager’s policies, and (u) by the insurance coverages in effect for the Aircraft.
Subject to Manager's requirements, policies and procedures, and at Operator's sole
cost and expense {subject to the provisions of Sections 7(a) and 7(b), and for the
benefit of Operator, Manager shall arrange for (by third party contract) Flight Support

. Personnel for Operator, the parties agreeing that the Flight Support Personnel will not
be employed by Owner. Should Operator's flight activity requirements change, the
number of Flight Support Personnel may be increased or decreased, as appropriate by
mutual agreement of the parties. Subject to the provisions of Sections 7(a)and 7(b),
Operator shall also be responsible to reimburse Manager for all costs, fees and
expenses incurred by Manager for all Flight Support Personnel training and thht
Support Personnel benefits. Manager, on behalf of Operator, shall arange for the
training and checking of Flight Support Personnel according to the standards of Part 91
of the FARSs at a training facility selected by Manager, or as otherwise pemmitted by
Manager's FAA Principal Operations Inspector. Such training shall be at the expense of
Operator, including the costs of the training, lodging and transpoﬁahon expenses -
associated with the training for two (2) initial pilots. Manager, on behalf of Operator,
shall confirm the qualifications, proficiency and continuing fitness of all Flight Support.
Personnel covered by this Agreement. Manager, at Operator’s-sole cost and éxpense
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{subject to the provisions of Sections 7(a) and 7(b)), will provide the said pilots with .
credit cards for pilot expenses (food, lodging, ground transportation, etc.), and for fuel
and other expenses related to the use and operation of the Aircraft.

‘7. Manager Co}n,pensation and Operating Fund.

a. As compensation for the services to be performed by Manager
hereunder, Operator hereby agrees to pay to Manager, monthly

(1) the sum of U.S. $5,000.00 ("Manageménl Fee") for
management of the Aircraft, including, but not limited to (i) "in house™ maintenance not
requiring special tooling, quipment or expertise, (ii) the supervision of maintenance
performed by third parties both *in house® and not at the premises of Manager; and (iii) -
reporting of maintenance costs, fees and expenses, and perodic reporting to any
applicable service life policy program admxmstrator

(2)  the monthly cost of one (1) mechanic (at an inilial-cost basis
- of U S. $50,000.00 per year) plus a sum of money equal to an additional thirty-three
" (33%) percent thereof for benefits, as billed by Manager (provided, however, that
effective at such time as the Amended and Restated Aircraft Management Agreement

between Operator and Manager pertaining to a Learjet Inc. Model 45 (Series-40) jet
aircraft bearing manufacturers Serial No. 2024 and United States Registration Number
N4OML is terminated, the initial annual cost basis for the mechanic prowded under this
clause (2) shall be adjusted to U.S. $80,000.00 per year); and

(3) all out of pocket costs, fees and expenses incurred by
) Manager and paid to any third party for travel, food, lodging and vendor charges for
parts, matena!s labor, supplles etc. for the Aircraft, as billed by Manager.

‘b. Not\mthstandmg anything to the contrary herein, the parties agree
that (A) each of CMC and Dacra shall be responsible for payment of fifty percent (50%)
of the Management Fee and other “fixed cost™ amounts relating to the Aircraft or this
. Agreement as described in clauses (2) and (3) of Section 7(a) above, and the cost of
insurance as described in Section 11, (B) Dacra shall be solely responsible for all of the
Direct Operating Costs (as defined below) of operating the Aircraft during Dacra
" Operations, {C) CMC Group shall be solely responsible for all of the Direct Operating
. Costs of operating the Aircraft during CMC Group, Operations, and (D) CMC shall be
liable for all such fixed and variable costs relating to the Aircraft and applicable to
periods prior to the Effective Date (mcludlng any deferred.maintenance or snmﬂar items
coming due with respect to the Aircraft prior to the Effective Date).” As’ used herein,

“Direct Operatmg Costs” shall mean the variable costs of operating the Aircraft, such as’ o

the cost of fuel, the expenses of Flight Support Personnel, and the cost of catering the
Aircraft during Dacra Operations or CMC Group Operations, as applicable.

c. Operator shall advance the sum of One Hundred Fifty Thousand
* (U.S. $150,000.00) United States Dollars to Mariager which shall be used by Manager
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to pay expenses incurred by Manager to, for or related to the Aircraft. CMC Group and
Dacra shall, jointly and severally, each be responsible for fifty percent (50%) of such -
amount and for their equal share in any replenishment thereof as provided for below.
Manager shall, monthly, render separate invoices to CMC Group and Dacra, in each’
case for (i) fifty percent (50%) of the Management Fee and other fixed costs relating to
the Aircraft or'this Agreement, as described in Sections 7(a)2) and (3), and (ii) their
respective share of Direct Operating Costs for expenses incurred in operating the
Aircraft during CMC Group Operations and Dacra Operations, as the case may be, =
Subject 1o the preceding sentence, Operator shall be responsible for the payment of all
out of pocket expenses incurred by Manager and paid to third parties related to the
Aircraft and shall be responsible to all vendors who provide services, parts, materials,
labor, etc. to or for the benefit of the Aircraft. Notwithstanding the foregoing, Operator,
and each of them, shall be jointly and severally liable for all of the costs, fees and :
expenses incurred in the use and operation of the Aircraft, regardless of whith Operator -
incurred any such cost, fee or expense, and in the event that Operator, or either of
-them, shall fail to pay for same when and as due, the Aircraft shall not be operated and - -
* Manager may ground the Aircraft untit payment in full has been received. All payments -
shall be due and payable by Operator to Manager within fifteen (15) days after the date -.
of rendition of each monthly invoice, arid the monies received by Manager from :

Operator will be applied 1o the replenishment of the aforesaid account. Operator shall .

ersure-thatthe balance of the-accountis replenished-orrarmonthly basissothat the -
said account retains a U.S. $150,000.00 credit balance. . . e

8. _Aircraft Return. Manager shall, upon expiration of the Term of this
Aircraft Management Agreement, return the Aircraft to QOperator at Fort Lauderdale-
Hollywood International Airport or another mutually agreeable airport. Until the Aireraft’ .
is returned to Operator pursuant to the provisions of this Section, all of the provisions of, -’
this Agreement with respect thereto shall continue in full force and effect. " '

9. Events of Defauit.- The following events shall each constitute an event 6f
default (herein called-"Event of Defaui-t") under this Agreement: - -

_ . a. Manager has not timely received any sums due Manager .
hereunder, and Operator fails to pay such sum within ten (10) days after receipt of
written notice from Manager; or :

"b. . Manager-or-Operator shall fail'to perform or observe any other. . . .
(non-monetary) covenarit, condition or agreement 10 be performed or observed by it
with respect to this Agreement and such failure shall continue unremedied for thirty (30)
days.after written notice is given by the non-defaulting party; or ' -

C. Any material representation or warranty made by Manager or
Operator herein shall prove at any time to have been untrue or misleading in any
_material respect as of the-time when made and shall continue-to be material and
unremedied for a period -of thitty (30) days after written nofice thereof by the affected
party; or -




d. The entry of a decree or order for relief by a court having
jurisdiction in respect of Operalor and/or Manager, adjudging Operator or Manager (as
the case may be) bankrupt or insolvent, or approving as properly filed a pétition seeking
a reorganization, arrangement, adjustment, or comiposition of or in respect of Operator .
or Manager in an involuntary proceeding or case under the federal bankrupicy laws, as
now or hereafter constituted or any other applicable federal or state bankruptcy,
insolvency or other similar law, or appointing a receiver, liquidator, assignee, custodian,
trustee, or sequestrator {or other similar official) of Operator or Manager or of any
substantial part of its property {(respectively), or ordering the winding up or liquidation of

_its affairs, and the continuance of any such decree or order unstayed and in effect for a
period of ninety (80) days; or

: e. The institution by Operator or Manager of proceedings to be
adjudicated bankrupt or insolvent, or the consent by Operator or Manager to the
institution of bankruptey of insolvency proceedings against it, or the commencement by.
Operator or Manager of a voluntary proceeding or case-under the federal bankruptcy
laws, as now or hereafter constituted, or any other applicable federal or state
bankruptcy, insolvency or other similar law, or the consent by it to the filing of any such.
petition or to the appointment of or taking possession by a receiver, fiquidator, assignee,

trustee-castodian; of sequestrator-forothersimitarofficial-of Operatoror-Marager)of
any substantial part of its property, or the making by Operator or Manager of any

- assignment for the benefit of creditors, or the admission by it of iis inability to pay its
debts generally as they become due, or its willingness to be adjudicated bankrupt, or
the failure of Operator or Manager generally to pay its debts as they become due, or the
taking of corporate action by Operator or Manager in furtherance of any of the -
foregoing. : T . s

10. Remedies. Subject to applicable local law requirements, upon the
occurrence of any Event of Default hereunder and so long as the same shall be
continuing, {he non-defaulting party may, atits option, declare the.defaulting party to be
in default, and at any time thereafter so long as the Event of Default shall be continuing,
may terminate this Agreement and exercise one or more of the following remedies, as
may be applicable under the circumstances of the Event of Default:

a. . f Ménager is in default, Operator may demand that M_anage:r retumn -
the Aircraft promptly to Operator and upon such demand Manager shall returmn the
Aijrcraft to Operator, and Operator may terminate this Agreement;

R b.  If Operatoris in default, Manager may refuse to perform further
services for Operator hereunder without Operator declaring Manager in default and
Manager shall be entitied io exercise all rights.at law or in equity.

c.  Either party may exercise any other right or remedy which may be

available to it under applicable law or proceed by appropriate court action to enforce the
terms hereof or to recover damages for the breach hereof or to restind this Agreement.
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No remedy referred to in this Section 10 is intended to be exclusive but
each shall be cumulative and in addition to any other remedy referred to herein or
otherwise available to the non-defaulting party at law or in equity; and the exerclse or
beginning of exercise by-a pery-ofeny one or more of such remedies shall not Ppreclude .
the simultaneous or later exercise by such parly of any or all such other remedies. No =~ ™™ "~
express or implied waiver by a party of an Event of Default shall in any way be, or be
construed to be, a waiver of any future or subsequent Event of Default. _

11.  Operator Insurance. Operator, at Operator's expense, at all times obtain
and carry the types and amounts of insurance coverage specified below:

a. "All Risk” type hull insurance on the Aircratt, both In-Flight and Not
In-Flight, including ingestion and foreign object damage, in an amount not less than
twenty-three million dollars ($23,00,000.00). All policies of insurance carried in
accordance with this Subsection 11(a) will provide that the insurance proceeds from any
loss involving the Aircraft will be jointly payable to the Owner and the Secured Party.
For purposes of this Agreement *Secured Party” shall refer to any person or entity
providing financing for the Aircraft and for which the Aircraft is collateral under = any loan,
securily agreement or similar instrument.

b.  Aircraft hull war risks insurance (including without limiting the
generality thereof, insurance covering any loss or damage by strikes, riots, civil
commaotions or Jabor disturbances, and any malicious act or acts of sabotage) covering
the Aircraft for an améunt which will at no time be less than twenty three million dollars
($23,00,000.00) or the fair market value of the Aircraft, whichever is greater. Such
insurance will insure risks of war, hijacking (air piracy), governmental confiscation,
nationalization, seizure, restraint, detention, appropnanon requisition, terrorist or
political activity, and such similar. coverage as is obtainable in the London market by
Lioyds and which is excluded from the all nsk ground and fight aircraft hull insurance
policies.

c. Insurance covering the Engines when they have been replaced or
removed from the Aircraft. Such insurance will provide coverage in an amount no less
than the replacement cost of said engmes

d - Comprehensive aircraft liability insurance {including passengers,
passengers' baggage, cargo and mail, crew, public liability, and property damage) with
limits no Jess than U.S. $100,000,000 combined singte limit per occurrence. Such
insurance will not favor Operator or any other insured as against Owner or Secured
Party, or theirofficers; agents, servants, employees successors or assigns as fo pnonty
of application of insurance proceeds in sahsfactron of claims against more than one ~ T
insured.

e. Aircraft war risks liability insurance, including passenger liability,
public fiabifity and property damage liability insurance, with limits no less than U.S.
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$100,000,000 combined single fimit per occurrence. Such insurance will not favor
Operator or any other insured as against Owner or Secured Party, or their respective
officers, agents, servants, employees, SUCCESSOrS OF assigns as 1o priority of application
of insurance proceeds in satisfaction of claims against more than one insured. Such

. inewrance il insure risks of war, hijacking (air piracy), governmental confiscation,
nationalization, seizure, restraint, detention; appropriatiori, requisition, teffSist o7 =7
political activity, and such similar coverage as is obtainable in the London market by- . '
Lioyds and which is excluded from the comprehensive.aircraft liability insurance

policies. : 4 -

f.  Such other insurance as Owner, Operatér or Secured Party may
request from time to time. ) CoL .

12.  Manager Insurance. Manager; at Manager's expense, shall maint,ain and
exhibit 1o Operator insurance coverage that complies with the following minimum
criteria. If Manager subcontracts any work, deperiding upon the scope of its sub-
contractor's performance, such subcontractor shall be required to maintain and exhibit
{o Operator insurance coverage that complies with the following minimurm criteria.

a.  Workers Comp (WC) and Employer’'s Liability (EL)

(1) WC - Statutory Limits per the laws for tfie State where work
is being performed : S

(2) EL - $1,000,000 Each Accident:

(3) EL - $1,000,000 Disease - Each Employee

(4) EL - $1,000,000 Disease - Policy Limit.

b. - Commercial General Liability

(1) $50,000,000 Each Occurrence .

(2) $1,000,000 Personal and Advertising Injury - :

(3) $25,000,000 Products/Completed Operations Aggregate

(4) No deductibles or self insured retentions (in excess of
$50,000) . o

(5) $25,000,000 Hangarkeepers Coverage Each Occurrence.

_ c.  Liability Goverage for bodily injury and property damage arising out
of the tise of mobile equipment and other. vehicles not licensed for public road: use while " -
on airport property (e-g., tugs, fuel trucks). o -

4. Such other forms of coverage as may be reasonably ;eques'ted:
from time to time by Operator or Secured Parly. :

e. All insurance policies maintained by Manager in accordance with™

Subsections 12 (a) through (d) above will also comply with each of the following .
requirements: : - )
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(1)  name Owner and Operator (and, if required by Secured
Party, Secured Party) as additional insureds;

(2)  beinthe kind-and form-satisfactory to Operator and Secured
Party and issued by insurers of recognized responsibility which are satisfactory to
Operator and Secured Party;

. (3) provide that if such insurance is canceled for any reason
whatsoever, or any substantial change is made in policy terms, conditions or coverage, -
.or the policy is allowed to lapse for nonpayment of premium, such cancellation, change
or lapse will not be effective as to Owner or Operator or Secured Party unlil thirty (30)
days after Manager's insurers send written notice of the cancellation, change or lapse in .
policy terms, conditions or coverage 10 Owner and Operator and Secured Party via
certified mail;

, (4) provide that in respect of the interest of Owner and Operator
- and Secured Party in such policies, the insurance will not be invalidated by any action
or inaction of Manager and will insure Owner and Operator and Secured Party
regardless of any breach or violation by Manager of any warranty, declaration or

condition-contained-in-such-policies;and— : , -

(5) .provide that the geographic limits, if any, contained in such
policy will include at a minimum all territories over which Manager will manage the
- Aircraft and discharge Mahager's duties and responsibilities under this Agreement.

. f. Manager will furnish to Owner and Operator and, if required by
Secured Parly, to Sectred Party evidence of the aforesaid insurance coverage in
certificate form. Evidence of renewal of each policy will thereafter be fumished to
Owner and Operator and Secured Party in certificate form. Manager covenants that it
~ will not do any act or voluntarily suffer or permit any act to be done whereby any

insurance required hereunder will or may be suspended, impaired or defeated.

. 43.  Term. This Agreement shall commence on the date of execution hereof
_ and shall terminate on the earlier of (a) three hundred sixty five (365) days after the date
of execution hereof, (b) the thirtieth (30™) day after either party shall notify the other, in
. writing, of tefmination, (c) upon termination pursuant to Section 10, or {d) upon a final

. determination that there has been a total loss of the Aircraft and Operator has nat
elected to substitute the Aircraft with a replacement aircrafl. '

" 14. -Manager Represéntations:-Mariager represents and warrants to
Operator as foliows: '

a. Mahager is-a corporation duly and validly organized and existing in
good standing under the laws of the state of Florida;
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into question the validity of, or might in any way impair, the execution, delivery-or
" performance by Uperator hereof, e

b. There is no action, suit or proceeding pending or threatened
against Manager before or by any court, administrative agency or other governmental
authority, or threatened, which brings into question the validity of, or in any way legally
or financially (in the case of performance) impair the execution, delivery or performance
by Managey of any tenis;, tondition or provision hereof; T

c.  The execution and delivery hereof by Manager and the
performance by Manager of its obligations hereunder, shall have been duly authorized
by all necessary corporate action of Manager and do not violate or conflict with (i) any
provision of Manager's Certificate of Incorporation or By-Laws, or (ii) any law or any
order, writ, injunction, decree, rule or regulation of any court, administrative agency or
any other governmental authority;

d. The documents io be executed and delivered by Manager
hereunder constilute the valid and binding obligations of Manager and in accordance .
with their respective terms, subject, however, to (i} laws of general application-affecting . .
creditors' rights and (ii).judicial discretion, to which equitable remedies are subject;

e. Manager is not subject to any restriction (which has not been
complied with) or agreement which, with or without the giving of notice, the passage of

time;-or-both-prohibits-ar-would-be-violated-by;-er-be-in-conflict- with;-the-execution,—————

delivery and consummation hereof and the transactions herein referred to. -

15." -Operator Representations. Each Operator severally as to itself
represents and warrants to Manager as follows:

a. Operator, is a corporation, is duly and validly organized and
existing in good standing under the laws of the state of Floﬁda;

b.  Operator has the power and the authority to enfer into this

Agreement and to camry out the transactions contemplated hereunder,;

c..  The execution and delivery hereof by Operator, and the
performance of its obligations hereunder have been duly authorized by all necessary
action(s) of Operator and do not violate or conflict with (i) any provision of Operator's
formation documents or regulations; or (i) any law or any order, wiit, injunction, decree,
rule or regutation of any cour, administrative agency or any other governmental
authority. There is no acfion, suit or proceeding pending or threatened against Operator
before any court, administrative agency or other governmental authority which brings

d. The documents to be executed and delivered by Operator
constitute the valid and binding obligations of the Operator enforceable in accordance
with their respective terms, subject, however, to (i) laws of general applicatign affecting
creditors' rights and (i) judicial discretion, to which equitable remedies are'subject.
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’ e. Operator will be solely responsible for the payment of all debt '
service related to the Aircraft and the cost of all insurance cavering, or refated fo, the .
Aircraft. ‘ . . T

o —

16.  Relationship of Parties. Manager is acting hereunder as the agent of the
Operator for such. purposes as are necessary to perform the acts of Manager
hereunder, including, but not limited to, the maintenance of the Aircrafl. Operator shall
not be deemed the agent of Manager for any purpose whatsoever, : "

17. Binding Agreement. This Agreement shali not be assighable. Manager '
may, to the extent necessary, delegate or assign its performance hereunder to third
parties for the purposes of providing maintenance fo the Aircraft under the supervision E
of Manager. This Agreement shall be binding upon and shall inure to the benefit of the
parties hereto, their representatives, successors and assigns.

~ 18.  Integration, Applicable Law, Jury Trial Waiver, Prevailing Party. This
Agreement constitutes the entire understanding ampng the parties and there areno” .
representations or warranties, conditions, covenants or agreements other than as set
forih expressly herein, and any changes or maodifications hereto must be in writing and
signed-by-authorized-representatives-of-both-parties—Fhis-Agreement-may not-be——————
modified unless such modification is in writing and signed by both parties fo this '
Agreement. This Agreement shali be interpreted in accordance with the laws of-the
State of Florida. The parties consent to the jurisdiction the state courts Jocated within -
Florida, and agree that al} actions or proceedings arising, directly or indirectly, from this
Agreement shall be litigated only in state courts of Broward County, Florida, and submit
. themselves to all court having-such situs. 'In any action or legal proceeding arising, -
" directly or indirectly, from this Agreement, the parties waive trial by jury. The prevailing -
party in any such action or legal proceeding shall be eniitied to recover its reasonable
counsel fees and the expenses of such litigation from the non-prevailing party.

19.  Notices. Any notice, request or other communication o either party by
“the other héreunder shall be made in writing and shall be deemed given on the earfier of
the date (i) personally delivered with receipt acknowledge or (ii) three (3) days after  °
mailed by certified mail, return receipt requested, postage prepaid and addressed to the
party at the following respective addresses together with a copy to any addressee as
may be designated by a party by notice hereunder. The address of a party to which™
notices or copies of notices are to be given may be changed from time to time by such
party by written notice to the other party. ’ S ' N

* Manager:
- Turnbenry Management !, Inc.

1100 Lee Wagener Boulevard
Ft. Lauderdale, Florida 33315



Copy To:

Bruce D. Green, P. A

1313 South Andrews Avenue
Ft. Lauderdale, Florida 33316

CMC Group:

CMC Group, Inc.

701 Brickell Avenue, Suite 3150
Miami, Florida 33131

Attention: - Mr. Ugo Colombo

Dacra:

Dacra Development Corporation
3841 N. E. 2nd Avenue

Suite 400

Miami Florida 33137 :
Attention: Mr. Craig Robins

20——Miseellaneous:

a. . Alllegal matters and all proceedings in connection with the
‘transactions contemplated by this Agreement, and all documents incidental thereto,
* shall be satisfactory to counsel for the parties. :

“b. The headings of the sections are for convenience of reference only,
are not a part of this Agreement and shall not be deemed to affect the meaningor
construction of any of the provisions hereof.

' . c." Regardless of place of ex‘ecutio,n, this Agreement is deemed
. executed at Manager's place of business in Broward County, Florida.

21, Counterparts This Agreement may be executed in one or more
counterparts each of which shall be deemed an original, all of which together Shall
consmute one and the same agreernent.

22. Partlal Invalidity. Should any section or any part of any section of this
Agreement be rendered void, invalid, or unenforceable by any court of law, for any
reason, such a determination shall not render void, invalid, or unenforceable any other
section or any part of any section in this Agreement.

[CONTINUED ON NEXT PAGE]



IN WITNESS WHEREOF the parties have execuled this Agreement by
thetr duly authonzed agents on the day and year first above written,

-

Manager:

 Turnberry Managshfent 11, Inc.
thess 226 Z .

By:
Withess ﬂ/ M Print Name/Title
.J/ escH .

Vice PReSImeNT

Operator
CMC Group, Inc.
Witness '
. By: _ -
Witness T S _ Print Name/Title
- Dacra Development Corporation
Witness
- .t By:

- Witness. _' ; Print Name/Title

Page 16




IN WITNESS WHEREOF the parties have executed this Agreement by
their duly authorized agents on the day and year first above written. -

Manager:

Tumberry Management 1}, Inc.
Withess .

By: . -
Witness | . Print Name/Title
Operator:

CME€ Group, Inc.
Witness - .

By: . . o . .
Witness ) Print Name/Title

‘Dacra Dey jopment Corporation
Witness

By:

| | Va) , L
. Witness. - B e Wret@%tein, Vice President |
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IN WITNESS WHEREOF the part!es have executed this Agreement by
their duly authorized agents on the day and year first above writtén. -

Manager:

Turnberry Mahage'
thess

Witness ﬂ W Print Name/Title
h}J R3CH .

Viee Peegnbeur

¢, Inc.

Operator:

CMC Group, Inc,
Witness '

Witness . . - T G50 Colorkd Print Name/Tille

- Dacra Development Corporation
Witness '

. e . By.:
Witness o ) . 4 Print Name/Title
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‘ ' EXECUTION COPY

) RCRAFT LEASE AGREEMENT

THIS AIRCRAFT LEASE AGREEMENT (this "Lease Agresment”) is dated as of July 1,
2007 (the "Effective Data"), by and between UC Challenger, LLC, as lessor (the "Lessor”) and

paq'a Development Corporation, as lessee (the "Lessee”).

1. Lease of Eguipment. Subject to the terms and conditions set forth herein, Lessor
hereby leases to Lesses and Lessee hereby leases from Lessor the following equipment;

Alrframe described as follows:

Make & Model: Bombardier, Inc. Challenger CL-600-2B16 (Variant 604)
Manufacturer’s Serfal Number: 5587
Alrcraft Registration Number: N826JS

Engines described as follows:

Make & Model: two (2) GE CF34
Manufacturer's Serial Number(s). GE-E950141 & GE-E950142

together with all instruments, avionics, equipment, parts and accessories attached to or installed in
sald aircraft (“Parts”), in the condition in which it exists on the date heredf, together with such
additions, alterations and modifications thereto as Lessee (with the consent of Lessor) may make
from time to time hereafter (coliectively, the "Alrcraft”). The term "Engine” shali include any
replacement engine Installed on the Airframe.

2. Term of Agreement, CMC Group Lease. The term of this Lease Agreament shall
commence on the date hereof and shall continue in force and effect through May 17, 2017 or until
the eadier termination of this Lease Agreesment pursuant to Section 17 hereof. The parties
acknowledge and agree that: (a) Lessor has also leased the Aircraft to CMC Group, Inc. ("CMC"),
pursuant o a separate Amended and Restated Aircraft Lease Agreement dated as of July 1,
2007 (the "Amended CMC Lease”), and (b) the Alrcraft will be managed and operated by
Lessee and CMC pursuant to the Amended and Restated Aircraft Management Agreement
dated as of July 1, 2007 among Turnberry Management Il}, Inc. (“Manager”), the Lessor, CMC
and Lessee being entered into contemporaneously herewith (the "Management Agreement”).

3. Acceptance of Aircraft. Lessee has determined that the Aircraft is sultable for the
use intended and Lessee has inspected the same and accepts the same as delivered. Lessee
shall not assert any defense as against Lessor by reason of any defect in the Aircraft or any
warranties, representations, service or maintenance. agreements, express or implied, made by the
manufacturer or distributor of the Aircraft or any other person or firm.

4, Rent.

(@)  As rent for the Alrcraft, Lessee shall pay to Lessor the rental set forth on
Exhibit A, attached hereto, payable on the first of each month until the Lease is terminated. All
paymenis of rent shall be made at Lessor's address set forth in Section 21 (or at such other
place(s) as Lessor from time to time designates in writing), in immadiately available funds.

EXHIBIT C



(b) This Lease is a net lease, and Lessee's obligation to pay all rent and all
other amounts payable hersunder is ABSOLUTE AND UNCONDITIONAL under any and all
circumstances and shall ,not be affected by any circumstances of any character whatsoever,
including, without iimitation, () any setoff, counterclaim, recoupment, defense, abatement,
reduction or any other right which Lessee may have against Lessor or any third party for any
reason whatsoever; (li) any defect in the title, condition, design, or operation of, or lack of fitness for
use of, or any damage to, or loss of, all or any part of the Alrcraft from any cause whatsoever; (i)
the existence of any lien or encumbrance on the Alrcraft; (iv) the Invalidity, unenforceability or
disaffirmance of this Lease or any other document related hersto; or (v) the prohibition of'or
interference with the use or possession by Lessee of ali or any part of the Alrcraft, for any reason
whatsoaver, including without limitation, by reason of (1) claims for patent, trademark or copyright
Infringement; (2) present or future govemmental laws, rules or orders; (3) the insolvency,
bankruptcy or reorganization of any person; and (4) any other cause whether similar or dissimilar to
the foregoing, any present or future law fo the contrary notwithstanding. Each payment of rent or
other amount pald by Lessee hereunder shall be final and Lessee wili not seek to recover all or any
part of such payment from Lessor for any reason whatsoever. .

(c) The provisions -of this Section 4 shall not prevent Lessee from separately
pursuing any rights or claims against any equipment supplier, or any third party, or even against
Lessor. However, Lessee understands that no such right or clalm will permit it to stop paying rent,
or to reduce the net payments receivable by Lessor, for any reason whatsoever.

5 8, Operation, Maintenance and Repé

(@) During the term of this Lease Agreement, Lessee shall have the right to
possess, use and operate the Alrcraft, on the terms and conditions set forth hereln. The rights of
Lessee under this Lease and of CMC under the Amended CMC Lease shall be applied pari passu
in all respects, and Lessee and CMC, together, shall share exciusive possession of the Alrcraft
during the terms of this Lease and the Amended CMC Lease.

(b)  Lessor will at all imes keep the Aircraft validly and cumently registered on
the alrcraft registry of the United States of America and Lesses shall take no action in derogation of
such United States registration.

(c)  Lessee shall at all imes comply in all respects with all rules and regulations
of the U.S. Code of Federal Regulations and the United States Federal Aviation Administration (the
"FAA") which are applicable to Lessee's use, operation, maintenance, storage and repair of the
Aircraft and all other laws, rules and regulations relating to Lessee, the Aircraft or Lessee's
business In connection with the use of the Alrcraft now or hereafter imposed by govemmental
entities (domestic and foreign) or intemational organizations having jurisdiction.

: (d)  The Lessee shall pay its Proportionate Share (as hereinafier defined) of the

expenses and other amounts required to be paid to maintain, inspect, service, repair, overhaul and
test the Alrframe and each Engine from and after the Effective Date in compliance with an
Approved Maintenance Program, as defined in subparagraph (A) below. Additionally, from and
after the Effective Date, Lessee shall pay its Proportionate Share of the expenses and other
amounts required to be paid to: (i) kesp the Alrframe and each Engine In as good condition as
when delivered to the Lessee hersunder, ordinary wear and tear excepted, (i) keep the Alrcraft In
such operating condition as may be necessary.to enable the airworthiness certification of such
Aircraft to be maintained in good standing at all times pursuant to the rules, regulations and laws of
the FAA or any forelgn govemmental agency having jurisdiction over the Aircraft, (il)) comply with
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all airworthiness directives and other mandatory inspection and maintenance requirements and
mandatory instructions from the FAA and any foreign govemmental agency having jurisdiction over
the Alrcraft, having an effactive date for compllance prior to the expiration of the term of this Lease,
and (iv) comply with all mandatory requirements of the FAA and any foreign governmental agency
having jurisdiction over the Aircraft and any intemational aviation organtzation, if applicable, with
respect to environmental, noise, air poliuion and other standards. Lessee will make no
modification or alteration fo the Aircraft without the prior written approval of Lessor. All
maintenance and repair of the Arcraft (other than routine flight line maintenance) shall be
performed by the Maintenance Provider, as defined in subparagraph (B) below, using only parts ~
certified for use on the Aircraft by its manufacturer and under its manufacturer type certificate.

(A)  "Approved Malntenance Program” means, in respect to the
Alrframe, the Engines, and all parts and components installed or required to be
installed thereon, a maintenance program applicable thereto, meeting the Airframe
manufacturer's recommendations, the Engine manufacturer's recommendations,
standards of the FAA, or any foreign governmentai agency or intemational aviation
organization having jurisdiction over the Alrcraft (if applicable), approved by, or
acceptable to, the FAA, or any foreign govemmental agency having jurisdiction over
the Aircraft, and reasonably acceptabie to the Lessor, or such other maintenance
program with respect to the Alrcraft and such parts and components as the Lessor
may from time to time approve In writing at the request of Lessee.

(B)  "Mainlsnance Provider” means & service, overhaul and repair

agency fully qualified to service, repair and overhaui, the Alrframe, Engines, and
parts, as approved by the FAA and any foreign governmental agency exercising
Jurisdiction over the Alrcraft, and as approved by the manufacturer of the Airframe
and reasonably acceptable to the Lessor.

(e) Lesses will use, operate, maintain, store and repair the Aircraft, and all parts
thereof, properly, carefully and in complete compliance with all applicable statutes, ordinances,
regulations, policles of insurance, manufacturer's recommendations and manufacturer's operating
and maintenance manuals and handbooks. '

® Lessee will only allow properly qualified and licensed pilots to operate the
Aircraft.
[

(9) Lessee will be responsibie for and pay Its pro rata share, in proportion to the
ownership Interest of Lessee's affillate in the equity of Lessor (currently, fifty percent (50%)) (the
*Proportionate Share®) of all fixed costs and expenses of owning, maintaining and operating the
Alrcraft from and after the Effective Date (and excluding any deferred maintenance or simllar kems
coming due for performance prior to the Effective Date), Including but not limited to storage,
lubricants, service, inspections, ovérhauls, replacements, malintenance and repairs, all of which will
be accomplished in compliance with the Approved Maintenance Program and the manufacturer's
operating and malntenance manuals and handbooks, and the rules and regulations of the FAA and
any foreign govemment agency having jurisdiction over the Alrcraft. The Lessese's Proportionate
Share shall be adjusted upon any change in the ownership of Lessee’s affiliate in the equity of
Lessor. Lessee will be responsible for and pay one hundred percent (100%) of the Direct
Operating Costs (as defined in Section 7.b of the Management Agresment) of operating the Alrcraft
while the Lessee is In the possession of the Aircraft, and shall not be liable to pay the Direct
Operating Costs of operating the Aircraft while CMC Is in possession of the Alrcraft. Lessee will
properly maintain all records pertaining to the maintenance, operation and repair of the Alrcraft and



which records shall be maintained in English. -Nothing in this Lease shall be deemed to preclude or
restrict Lessee from contracting with one or more third parties to manage the maintenance,
servicing, provisioning, scheduling or related matters pertaining to the Alrcraft on Lessee's behalf,
or to provide crew and other flight support personnel to Lessee for the Aircraft, including pursuant

to the Management Agreement.

(h) Lessee will allow the Aircraft to be operated only in areas for which each
policy of insurance required by the provisions of Section 12 hereof shall be in full force and effect,
and agrees not to operate or locate the Aircraft, or suffer such Alrcraft to be operated or located; in
any area which s not included in coverage under all insurance policles required by the terms of

Section 12 hereof.

6.  Lessee Payments.’

(a) Subject to Section 5(g) above, (i) Lessee shall pay all of the Direct
Operating Costs incurred from and after the Effective Date in connection with the delivery,
possession, use and operation of the Alrcraft and each Part by Lessee, when dus, directly to the
person to whom such payment is due, and (fi) Lessee shall pay its Proportionate Share of the fixed
costs, expenses, fees, and charges incurred from and after the Effactive Date in connection with
the delivery, possession, use and operation of the Aircraft and each Part, by making payment
elther directly to the person to whom such payment is due, or to the Manager or Lessor. -Lessee

shall keep complete and accurate records regarding its payments of its Proportionate Share of

sUch Tixed costs, so that Manager and L.essor may properly allocate such fixed costs between
Lessee and CMC,

(b) Lessee shall be liable for and shall pay on or before their due dates, its
Pmportlonate Share of all sales taxes, use taxes, stamp tax, personal property taxes, business
personal property taxes, and assessments, or other taxes or govemmental charges imposed on
the Alrcraft or the ownership, possession or operation thereof or otherwise assessed in connection
with this Lease Agreement, except that nothing contained herein shall be construed to require
Lessee to pay or reimburse Lessor for any franchise taxes imposed on Lessor or any tax computed
on the basls of Lessor's income and/or assets other than the Aircraft. Lessor shall promptly notify
Lessee and send Lessee any notices, reports, and inquiries of taxing authorities conceming any
taxes, .assessments, fees, or other charges which may be received from time to time by Lessor

with respect to the Alrcraft.

()] If any taxing authority requires that a tax required to be paid by
Lessee hereunder be paid to the taxing authority directly by Lessor, Lessee shall, within thirty (30)
days of its receipt -of written notice from Lessor, pay to Lessor its Proportionate Share of the
amount of such tax, unless such tax is being contested pursuant to Section 5(b)(ii) hereof.

(in Lessee shall have the right at Lessee's own expense to contest the
validity or amount of any tax required to be pald by Lessee hereunder by legal proceedings
promptly instituted and diligently conducted.

(c) From and after the Effective Date, (i) Lessee shall be liable for and shall pay
its Proportionate Share of any and all fees for licenses, registrations, pemits, and other certificates
as may be required for the lawful operation of the Alrcraft by Lesses, and (i) Lessee shall pay its
Proportionate Share of any.and all liabilities, fines, forfeitures, or penalties for violations of any
applicable governmental regulations relating to the Lessee’s possession, use or operation of the



Aircraft and to reimburse Lessor for any amounts -expended by-lLessor on account of such
violations except as set forth In Section 15 hereof.

(d) Lessee hereby agrees to relmburse Lessor for any amount paid (or for

Lessee’s Proportionate Share of any amount paid, as the case may be) by Lessor on behalf of
Lessee hereunder or otherwise for any of Lessee's obligations hereunder with respect fo the
Aircraft within thirty (30) days after Lessee's receipt of a written demand for such reimbursement

from Lessor together with supporting invoices relating to such payments.

7. Alterations, Modifications, and Additions. Lessee, at its own expense, shall pay its
Proportionate Share of the amounts required to make alterations and modifications in and additions
{o the Aircraft as may be required to be made from time to time during the term of this Lease
Agreement under any applicable law regardiess upon whom such requirements are, by their terms,
nominally imposed. In addition, Lessee, at its own expense, may from time to time make such
alterations and modifications in and additions to the Aircreft as Lessee may deem desirable in the
proper conduct of its business, provided, however, Lessee will make no modification or alteration to
the Alrcraft without the prior written consent of Lessor.

8. Legal Title to the Aircraft, Legal tile to the Alrcraft shall remain in the Lessor at all
times. All attachments, accessories, repairs, remodeling and renewals shall become a part thereof

and be the property of Lessor, Lessee agrees to place on the exterior or interior of the Alrcraft
such labels, tags or other notifications of Lessor's ownershlp thereof as may be required by:Lessor,

applicable Taw or other govemmental rules and regulations,

8.  Representations and Warranties.

(@) THE AIRCRAFT IS LEASED TO LESSEE BY LESSOR HEREUNDER *AS-
IS AND NEITHER LESSOR IN ITS INDIVIDUAL CAPACITY OR OTHERWISE SHALL BE
DEEMED TO HAVE MADE ANY REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED,
AS TO THE TITLE, AIRWORTHINESS, CONDITION, VALUE, DESIGN, OPERATION,
MERCHANTABILITY OR FITNESS FOR USE OF THE AIRCRAFT, AS TO THE ABSENCE OF
LATENT OR OTHER DEFECTS, WHETHER OR NOT DISCOVERABLE, AS TO THE ABSENCE
QF ANY INFRINGEMENT OF ANY PATENT, TRADEMARK OR COPYRIGHT, AS TO THE
ABSENCE OF OBLIGATIONS BASED ON STRICT LIABILITY IN TORT, OR AS TO THE
QUALITY OF THE MATERIAL OR WORKMANSHIP OF THE AIRCRAFT OR ANY OTHER
REPRESENTATION OR WARRANTY WHATSOEVER, EXPRESS OR IMPLIED, WITH
RESPECT TO THE AIRCRAFT.

: (b)  Lessor warants and agrees that during the term of this Lease Agreement
Lessee's use of the Alrcraft shall not be interrupted by Lessor or anyone claiming solely through or
under Lessor, except upon the occurrence of an Event of Default, as set forth below.

(c) Lessee acknowledges that the Alrcraft Is and may hereafter be encumbered
by a mortgage and security agreement and that this Lease Agreement Is and may hereafter be
assigned to a Secured Party (as hereinafier defined) as additional collateral, and that this Lease
Agreement Is and shall be subject and subordinate to the terms of any such mortgage, security
agresment, or assignment made by Lessee or any of its affliiates to a Secured Party.

10.  Waranty Assignment. Concurrently with the execution of this Lease Agreement,
Lessor Is assigning to Lessee (and to CMC, pursuant to the Amended CMC Lease) all
manufacturer, dealer, or supplier warranties applicable to the Alrcraft to enable Lessee to obtain



any warranty service avallable therefor. Any enforcement of a warranty by Lessee shall be at the
expense of Lessee, to the extent of its Proportionate Share, and shall in no way render Lessor

responsible to Lessee for the performance of any wananties.

11.  Risk of Loss. As between Lessor and Lesses, Lessee hereby assumes all risk of
loss, damage, destruction, theft or interference with the possession, use or operation of the Aircraft
by Lessee, from any cause whatsoever, such risk of loss to be borne by Lessee in proportion to its

Proportionate Share.

12.  Insurance. Lessee will, at all imes obtain and carry, and bear its Proportionate
Share of the expense of obtaining and camrying, the types and amounts of insurance coverage .
specified below:

(@  "All Risk" type hull insurance on the Aircraft, both In-Flight and Not in-Flight,
including ingestion and foreign object damage, In an amount not less than Twenty Three Million
Dollars (US$23,000,000.00), or the fair market value of the Alrcraft, whichever is greater, Al
policies of insurance carried in accordance with this subsection (a) will provide that the insurance
proceeds from any loss involving the Aircraft will be jointly payable to the Lessor and the Secured
Party. For purposes of this Lease Agreement “Secured Party” shall refer to any person or entity
previding financing for the Alrcraft and for which the Aircraft is collateral under any loan, security
agreement or similar instrument.

By AWrcrait hull war nisks Insurance (including withiout inviting the generaity
thereof Insurance covering any loss or damage by strikes, riots, civl commotions or labor
disturbances, and any malicious act or acts of sabotage) covering the Alrcraft for an amount which
wili at no time be less than Twenty Three Million Dollars (US$23,000,000.00) or the fair market
value of the Aircraft, whichever is greater. Such insurance will insure risks of war, hijacking (air
plracy), governmental confiscation, nationallzation, selzure, restraint, detention, appropriation,
requisition, temorist or poiitical activity, and such similar coverage as is obtainable in the London
market by Lloyds and which Is excluded from the all risk ground and flight alrcraft hull insurance

policies.

(c) Insurance covering the Aircraft's englnes when they have been replaced or
removed from the Alrcraft. Such insurance will provide coverage in an amount no less than the
replacement cost of sald engines.

)
v (d)  Comprehensive aircraft liability Insurance (including passengers,
passengers' baggage, cargo and mall, crew, public liabllity, and property damage) with limits no
less than U.S. $100,000,000 combined single limit per occurrence. Such insurance will not favor
Lessee or any other Insured as against Lessor .or Secured Party, or their officers, agents, servants,
employees, successors or assigns as {o priority of application of insurance proceeds in satisfaction
of ciaims against more than one insured.

(e)  Alrcraft war risks liability insurance, including passenger liability, public
liability and property damage liability insurance, with limits no less than U.S. $100,000,000
combined single limit per occurrence. Such insurance will not favor Lessee or any other insured as
against Lessor or Secured Parly, or their respective officers, agents, servants, employees,
successors or assigns as to priority of application of Insurance proceeds In satisfaction of claims
against more than one insured. Such insurance will insure risks of war, hijacking (air piracy),
governmental confiscation, nationalization, selzure, restraint, detention, appropriation, requisition,



terrorist or political activity, and such-similar coverage as is obtainable in the London market by
Lioyds and which is excluded from the comprehensive aircraft liability insurance policies.

() Su'eh other forms of coverage as may be reasonably requested from time to
time by Lessor or & Secured Party.

All insurance policles maintained by Lessee In accordance with subsections (a) through (f) above
will also comply with each of the following requirements:

(1) name Lessor and Secured Parly as loss payee with respect to the
Insurance malntained in accordance with the provisions of subsections (a), (b) and (c), and
as additional insureds with respect to the insurance maintained in accordance with the

provislons of subsections (d) and (e);

(2)  beln the kind and form satisfactory to Lessor and Secured Party and issued
by insurers of recognized responsibllity which are satisfactory to Lessor and Secured Party;

(3)  provide that if such Insurance Is canceled for any reason whatsoever, or any
substantial change is made In policy terms, conditions or coverage, or the policy is allowed
to lapse for nonpayment of premium, such cancellation, change or lapse will not be
effective as to Lessor and Secured Party until thirty (30) days after Lessee's insurers send
writlen notice of the cancellation, change or lapse in policy terms, conditions or coverage to

(4) provide that In respect of the interest of Lessor and Secured Party In such
policies, the insurance will not be invalidated by any action or inaction of Lessee and will
Insure Lessor and Secured Party regardiess of any breach or violation by Lessee of any
warranty, declaration or condition contained in such policies; and

(5) provide that the geographic limits, f any, contained in such policy wiil
include at a minimum all temitories over which Lessee will aperate the Aircraft.

Lessee will fumish to Lessor and Secured Party evidence of the aforesaid insurance coverage in
certificate form. Evidence of renewal of each policy will thereafter be fumished to Lessor and
Secured Parly in certificate form. Lessee covenants that It will not do any act or voluntarily suffer or
permit any act to be done whereby any insurance required hereunder wiil or may be suspended,

impaired or defeatoed.

The parties acknowledge that the Alrcraft is currently insured under policies procured by CMC
pursuant to the Amended CMC Lease, and accordingly, Lessee shall pay its Proportionate Share
of the premiums under such Insurance policies. Upon the renewal date of such insurance
coverages, the parties shall .cooperate to obtain the best available terms and costs for renewal
polidies, Including by seeking a fleet policy rate from the Manager under the Management
Agreement, or having the Lessor obtain such policies with the Lessee and CMC each paying their
respective Proportionate Share of the cost thereof,

13.  Performance by Lessor of Lessee Obligation. In the event that Lessee shall fail to
perform any of its obligations hereunder, Lessor may at its option, Immediately or at any time
thereafter, perform such obligation for Lessee's account without thereby waiving such default, and,
in such event, Lessee shall reimburse Lessor for all of Its expenses incurred in connection with the
performance of such obligation pursuant to Section 6(d) hereof.



14.  Changes of Address. Lessee will immediately notify Lessor in writing of-any change
of address from that shown in this Lease Agreement.

15.  Lessee's Covenants. As long as this Lease Agreement remains in effect, Lessee
will fumish Lessor with such Information conceming the location, condition, use and operation of
the Alrcraft as Lessor may reasonably request. All log books and other records maintained by
Lessee with respect to the Alrcraft will be maintained in English. All such log books and other
records shall be in full compliance with all FAA rules, regulations, requirements and shall be kept
current at all imes. Lessee represents and wamants to Lessor that It is not a dealer in proparty -
such as the Alrcraft and does not otherwise sell such property in the ordinary course of its business

" and will not engage in such business without the prior written consent of Lessor. -

16.  Default. The parties agree that the occurrence of any of the following events will
constitute an "Event of Default" by Lessee hereunder:

(@) Lessee’s fallure to make any timely payment of any amount required to be
paid hereunder (including but not limited to payment of Its Proportionate Share of Insurance
premiums), if such fallure continues for a period of fifteen (15) days after Lessor gives Lesses

notice of such default; or

(b) Lessee's failure to perform any other promise, agreement, obligation,
warranty or covenant made by it herein (other than as specified in clauses (a) and (b) of this
T gection T6), If SUCch talluré continues uncured for a penod ol thirty (3U) days arer Lessor has given
Lessee notice of such failure (provided that if the default cannot be cured by the payment of
money, the cure period shali be extended for up to sixty (60) additional days provided that the
Lessee promptly commences fo cure the default and diligently prosecutes such cure to
completion).
Shouid an Event of Default occur, Lessor may employ all remedies allowed by law,
including declaring all indebtedness owed under this Lease Agreement, as well as any other
indebtedness or liabliity of Lessee owed to Lessor, Immediately due and payable. Additionalily,
Lessor may require Lessee to assemble the Aircraft and make i available to Lessor at a place to
be designated by Lessor which Is reasonably convenient to both parties.

, - 17. Termination. Upon the occurrence of an Event of Default, Lessor may terminate
this Lease Agreement and Lessee's rights hereunder upon fifteen (15) days' prior written notice to
Lessee, unless Lessee cures such default within such fifteen (15) day period. This Lease shali
also terminate automatically and without liabliity to any party upon the sale or disposition of all of
the member interest in the Lessor owned by the.Lessee’s affiliate, CL36 Leasing, LL.C.

18.  Notification to Lessor. If the Alrcraft Is damaged, lost, stolen, or destroyed, or if any
person Is injured or dies, or if the Alrcraft is damaged as a result of its operation, use, maintenance,
or possession, Lessee shall promptly notify Lessor of the occummence, and shall file all necessary
accldent reports, including those required by law and other governmental rule or regulation and
those required by insurers of the Aircraft,

19.  Assignment by nggg Except as provided in this Lease Agreement Lessee shall
not, without the prior written consent of Lessor, which consent shall not be unreasonably withheld
or delayed, assign, transfer, pledge or hypothecate this Lease Agreement, the Aircraft or any part

thereof or any interest therein.,



20.  Amendments and Waivers. No term or provision of this Lease Agreement may be
amended, modified, walved, discharged or terminated orally, but only by a written instrument
signed by the party .against which enforcement of such amendment, modification, waiver,
discharge or termination is sought. No delay or fallure by either party to exercise any right under
this Lease Agresment shall constitute a walver of that or any other right hereunder and any waiver
of the terms hereof shall be effective only in the specific instance and for the specific purpose

given.

21.  Notices. Unless otherwise expressly provided by law or herein, all notites,
instructions, demands and other communications hereunder shall be in writing and shall be
delivered personally or sent by registered or certified mail, postage prepaid and retum receipt

' fequested, Or sent by facsimile fransmission (the receipt of which shall be confirmed by the parties,
either by a confirming copy sent by alr mali, postage prepaid, or some other manner which
confirms receipt of the facsimile) and the date of personal delivery or facsimile transmission or five
(5) business days after the date of maliing (other than in the case of the malling of a confirming
copy of a facsimile transmission), as the case may be, shall be the date of such notice, in each

case addressed as follows:

lftotheLessor: UC Challenger, LLC
701 Brickell Avenue, Suite 3150

- Miami, Fiorida 33131
- Attention: Mr. Arthur J. Murphy, President

Facsimile: (305) 372-8213

(or at such other address and/or facsimile number as the Lessor shall have fumished to the Lessee
in writing); and

Iftothe Lessee: Dacra Development Corporation
3841 N. E. 2™ Avenue, Suite 400'

Miami, Florida 33137
Attention: Cralg Robins, President
Facsimile: (305) 531-6102

(or at-such other address and/or facsimile number as the Lessee shall have fumished to the Lessor
In writing). . i

22,  Conditions Precedent. Lessor's obligation to dellver and lease the Alrcraft to
Lessee under this Lease Agreement is subject to the fulfiliment of the following conditions to the
satisfaction of Lessor on or before the date of delivery of such Alrcraft.

(8 Insurance. Lessee shall have furnished to Lessor Certificates of Insurance
satisfactory to Lessor evidencing the insurance required by Section 12 of this Lease Agreement.

(b)  Recordation. Concurrent with deiivery of the Aircraft to Lessee, this Lease
Agreement, at the option of the Lessor, shall be flled for recordation with the FAA.

23.  Entire Agreement. This Lease Agreement is the entire agresment between the
parties. No agreements, representations, or warraities other than those specifically set forth

herein shall be binding on either party unless In a writing signed by both parties.



24. GOVERNING LAW AND FORUM CHOICE. THIS L AGREEME
El E THE LA

LA :
D_INTO DELIVERED |

GOVERNING THIS TRANSACTION WILL BE THAT OF THE STATE OF FLORIDA AS IT MAY
FROM TIME TO TIME EXIST, THE LAW OF THE STATE OF FLORIDA WILL APPLY TO ANY
AND ALL MATTERS ARISING FROM OR RELATED TO THIS LEASE AGREEMENT AND
INCL! E Y LE SHOU "EVENT
F_DEFAULT" H_A N_TO OBT, P 10 AND
FORECL! N | FT, D_ALL OTHER REMEDI I MAY BE
AILAB E DEFICIENCY GMENT AGAI EE. THE
S_A AlL_PROCEEDING BASE N_THE PROVISIONS OF
iLL BE BROUGHT EXCL ELY IN THE UN STATES
R TRI F_FLO IN 1, MIAMI E
U SION OF THER__ COURTS D__TRIB S
ING ABOVE, IN THE EVENT AN "EVENT OF DEFAULT" SHOULD
: [ [TS SOLE OPTION) MAY INSTITUTE A LEG EEDING IN
DICTION APPROPRIATE IN_ORDER FOR AIN
SSESSI FORECLOSE UPON THE AIRCRAFT. PARTIES HER
N BE SUBJECT TO THE JURISDICTION OF THE AF
COURTS IN SUCH PROCEEDINGS.

Attornev-in-Fact. Lessee Irrevocably constitutes Lessor, and any officer or agent

- 25,

thereof, with full r of substitution, as its ttue and lawful attorney-in-fact with full imevocable
power and a in the place and siead of Lesses and in the name of Lessee or in s own
name, from time to time in Lessor's discretion for the purpose of carrying out this Lease
Agreement, including without limitation: (i) enforcing the Lessor's rights as the lessor or otherwise
under this Lease Agresment, (ii) effectuating any sale, assignment, transfer or delivery of the
Alrcraft or any part or component thereof for the enforcement of this Lease Agreement, whether
pursuant to foreclosure or power of sale or otherwise, (lif) executing and delivering all bills of sale,
assignments and other instruments as Lessor may consider necessary or appropriate and (iv) to
take any and all appropriate action and to execute any and all documents and instruments which
may be necessary or desirable to accomplish the purposes of this Lease Agreement, Including
without limitation, the execution and flling with the FAA or any other govemmental agency
exercising jurisdiction over the Aircraft of any and all Instruments or conveyances pertaining to the
Aircraft. Lessee hereby ratifies all that sald atiomey shall lawfully do or cause to be done by virtue
hereof. This power of attorney is coupled with an interest and shall be imevocable. If so requested
by Lessor or any purchaser, the Lessee shall ratify and confirm any such sale, assignment, transfer
or delivery by executing and delivering to Lessor or such purchaser all bills of sale, assignments,
releases and other proper Instruments to effect such ratification and confirmation as may be
designated in any such request.

. 26, S s. This Lease Agreement and each of its provisions shall be
binding on and shall inure-to the benefit of the respective successors and assigns of the parties to
this Lease Agreement. Nothing contalned In this Section 26 shall be construed as a consent by
Lessor or Lessee to any assignment of this Lease Agreement or any Interest therein by Lessee or
Lessor. Lessee may not assign lts rights under this Lease Agreement to any party not affiliated with
Lessee, without the prior written consent of Lessor.

. 27.  Further Assurances. Lessee and Lessor shall execute and deliver such further
documents and take such further action as may be necessary to effectuate the Intent and purpose
of this Lease Agreement.
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28.  Captions. The captions used inthis Lease Agreement-are solely for convenience of
reference and do not form part of this Lease Agreement.

20. No Third i’gm( Beneficiary. No person, other than the parties expressly named
herein, is intended to be a beneficiary of any provisions of this Lease Agreement.

30. Severabliity. If any term or provision of this Lease Agreement or the application
thereof to any person or circumstances shall, to any extent, be prohibited or unenforceable, the
remainder of this Lease Agreement, or the application of such term or provision to persons or -
circumstances other than those as to which it is held prohlbited or unenforceable, shall not be
affected thereby, and each term and provision of thls Lease Agreement shall be valld and be .

" enforced to the fullest extent permitted by law.

31.  Truthinleasing.
TRUTH IN LEASING STATEMENT UNDER SECTION 91.23 OF THE FEDERAL
AVIATION REGULATIONS.

a. LESSEE HAS REVIEWED THE AIRCRAFT'S MAINTENANCE
RECORDS AND OPERATING LOGS AND HAS FOUND THAT, DURING THE 12 MONTH
PERIOD PRIOR TO THE COMMENCEMENT DATE OF THIS LEASE, THE AIRCRAFT HAS
BEEN INSPECTED AND MAINTAINED IN ACCORDANCE WITH THE PROVISIONS OF THE

T FEDERAL AVIATION REGULCATIONS  {"FARY), PART 9T ANDALLAPPLICABLE

REQUIREMENTS FOR THE MAINTENANCE AND INSPECTION THEREUNDER HAVE BEEN
MET.

b. LESSEE CERTIFIES THAT THE AIRCRAFT WILL BE MAINTAINED
AND INSPECTED UNDER FAR PART 91 FOR OPERATIONS TO BE CONDUCTED UNDER
THIS: LEASE; AND LESSEE UNDERSTANDS THAT IT IS RESPONSIBLE FOR
OPERATIONAL CONTROL OF THE AIRCRAFT WHEN THE AIRCRAFT IS OPERATED
PURSUANT TO THIS LEASE.

c. LESSEE CERTIFIES THAT IT UNDERSTANDS ITS RESPONSIBILITIES
FOR COMPLIANCE WITH APPLICABLE FEDERAL AVIATION REGULATIONS.

d. LESSOR AND LESSEE UNDERSTAND THAT AN EXPLANATION OF

FACTORS BEARING ON OPERATIONAL CONTROL AND PERTINENT FEDERAL AVIATION
REGULATIONS CAN BE OBTAINED FROM THE NEAREST FAA FLIGHT STANDARDS

DISTRICT OFFICE.

[SIGNATURES ON NEXT PAGE]
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IN WITNESS WHEREOF, the parties have executed this Lease Agreement as of
the day and year first above written. '

-

UC CHALLENGER, LLC

By: :
Name: Arthur J. Murphy
Title: Manager

Date:

DACRA D OPMENyZORPORATION
By: \

Name: Craig Ro

Title: President

Date:

12



IN WITNESS WHEREOF, the parties have executed this Lease Agresment as of

the day and year first above written.
UC CHALLENGER, LLC
By: / = /)/C/’

Name: Arthur J. Murphy / -
Title:  Manager

Date:

DACRA DEVELOPMENT CORPORATION

By:
Name: Craig Robins
Tile:  President

Date:;
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EXHIBIT A
RENTAL AND FINANCIAL TERMS

Monthly Rent: TWO THOUSAND FIVE HUNDRED U.S. DOLLARS (U.S. $2,500.00)

13



CL36 LEASING, LLC
DACRA DEVELOPMENT CORPORATION
3841 N. E. 2" Avenue
Suite 400
Miami, Florida 33137

Asof July 1, 2007

Mr. Ugo Colombo
CMC Group, Inc.
701 Brickell Avenue
. Suite 3150
Miami, Florida 33131

Re:  UC Challenger, LLC
Side Letter Agreement

Gentlemen:

Contemporaneously with the execution of this letter agreement by the parties hereto,
CL36 Leasing, LLC (“CL36"), Ugo Colombo (“Colomho™) and UC Challenger, LLC, a Florida
limited liability company (the “Company”) have entered into and closed under an Agreement for

Purchase and Sale of Member Interests (the “Purchase Agreement”), pursuant to which Colombo
has sold to CL36 fifty percent (50%) of the issued and outstanding member interests of the

Company. This is the Side Letter refercnced in, and attached as an exhibit to, the Purchase
Agreement.

Pursuant to certain Aircraft Lease Agreements dated the date hereof (each a “Lease
Agreement” and collectively, the “Lease Agreements™) between the Company and CMC Group,
Inc. ("CMC"”) and between the Company and Dacra Development Corporation (“Dacra™), the
Company has leased to CMC and Dacra, pursuant to the respective terms of such Lease
Agreements, the Company’s Bombardier, Inc. model CL-600-2B16 (Challenger 604) aircraft
bearing serial number 5587 and U.S. Registration No. N826JS (the “Aircraft”™). The Aircraft and
its operations are also subject to the terms of an Amended and Restated Aircraft Management
Agreement (the “Management Agreement™) among Turnberry Management III, Inc., a Florida
corporation (the “Manager””), CMC and Dacra.

The parties hereto are entering into this letter agreement for the purpose of setting forth
certain agreements and understandings among them relating to the use, operation and repair of
the Company’s Aircraft. All capitalized terms used in this letter agreement, but not otherwise
defined herein, shall have the meanings assigned to such terms in the Purchase Agreement.

The parties hereto, intending to be legally bound, hercby acknowledge and agree as
follows:

EXHIBITD
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1. As used in this letter agreement, the following capitalized terms shall have the
following meanings:

“Lessee” means Dacra and/or CMC, in its (their) capacity as lessee under the
Dacra Lease or the CMC Lease, as the case may be.

“Priority Use” means the right of a Lessee to use the Aircraft under its Lease
Agreement for a particular planned itinerary in priority over the other Lessee.

“Repositioning Costs” means all Direct Operating Costs (as defined in the Leases)
that are incurred for the Aircraft, other than Direct Operating Costs incurred to fly the
Aircraft from the commencement to the termination of a flight itinerary delivered to the
Manager for performance by the Aircraft pursuant to the Management Agreement.

2. The parties intend to allocate Repositioning Costs as between the Members, and
to resolve any issues regarding Priority Use, in each case by mutual agreement between the
Members. At the request of either Member, by notice to the other Member (a “Notice”), the
Members shall seek to reduce to writing an agreement respecting Priority Use and/or
Repositioning Costs. If such a notice is given, and the Members are unable to agree upon and
execute their written agreement regarding Priority Use and/or Repositioning Costs (as the case
may be) within 60 days after such Notice is given, then either Member may (within 30 days
after such 60 day period expires) commence the Mandatory Sale Procedure provided for in the
Operating Agreement

3. The parties acknowledge and agree that pursuant to the Dacra Lease and the CMC
Lease, Dacra and CMC, respectively, are responsible for the their Proportionate Share (equal to
50% each) of the Fixed Costs for the Aircraft and 100% of the Direct Operating Costs incurred
during their respective use of the Aircraft under their Lease. Notwithstanding anything to the
contrary in this letter, the Operating Agreement, the Leases or the Management Agreement, the
cost to repair, restore or replace any damage to the Aircraft caused by a Member, its affiliated
Lessee, or any Person using the Aircraft by or through such Member or affiliated Lessee (as a
guest, invitee, or otherwise), and the cost of any fines, forfeitures, penalties or other liabilities for
any violations of any applicable governmental regulations that occurs during and is caused by
such Member’s (or its affiliated Lessee’s) possession, use or operation of the Aircraft shall be
borne solely by such Member, without contribution from the other Member, the other Member’s
affiliated Lessee, or the Company.

4. In the event of a breach by the either Member or its affiliated Lessee (the
“Defaulting Member”) with respect to any of payment obligations under this letter agreement,
the Operating Agreement, the applicable Lease or the Management Agreement, that continues
uncured for 15 days after the due date of such payment obligation, then the Member other than
the Defaulting Member (the “Non-Defaulting Member”) shall thereafter have the right,
exercisable by notice given the Manager with a copy to the Defaulting Member, to terminate the
Defaulting Member’s flight privileges and rights to operate the Aircraft pursuant to its Lease. If
the Defaulting Member cures the payment default by making the appropriate payment within 15
days after its flight privileges are terminated under this Section, then the Defaulting Member’s
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flight privileges shall be restored.  If the Defaulting Member fails to cure the payment defanlt
within such 15 day period, then the Non-Defaulting Member shall have the right to initiate the
Mandatory Sale Procedure set forth in the Operating Agreement. Such rights and remedies shall
not be exclusive, but shall be in addition to any other rights and remedies afforded the non-
breaching party under the Operating Agreement, at law or in equity. Without limiting the
foregoing, each party hereto shall be entitled (in addition to all other available remedies) to
obtain specific performance by injunction against any breach or threatened breach of this letter
agreement, without thereby waiving any claim for damages.

5. . The agreements and obligations of the parties set forth in this letter agreement are
in addition to those set forth in the Company’s Amended and Restated Operating Agreement of
even date herewith (together with any further amendments or restatements thereof, the
“Operating Agreement”) and in the Lease Agreements and the Management Agreement. In the
event of any conflict or inconsistency between the obligations of any party hereto as described in
the Operating or the Lease Agreements or the Management Agreement and this letter agreement,
the agreements set forth herein shall govern and control. Subject to the foregoing, this letter
agreement represents the entire understanding of the parties regarding the subject matter hereof,
and supersedes any and all other inconsistent or conflicting prior agreements between the parties

6. This letter agreement shall be binding on and inure to the benefit of the respective
parties hereto and their successors and assigns. This letter agreement may be executed in
counterparts, each of which shall be deemed an original, but all of which together shall constitute
one and the same instrument. The terms and provisions of this letter agreement cannot be
terminafed or modified or amended orally or by course of conduct or dealing or in any manner
except in a writing that is signed by the party against whom enforcement is sought. This letter
agreement shall be construed in accordance with the laws of the State of Florida, and any suit,
action or proceeding arising out of or relating to this letter agreement may be commenced and
maintained in any court of competent subject-matter jurisdiction in Miami-Dade County, Florida,
and each party waives objection to such jurisdiction and venue. The provisions of this letter
agreement are severable, and any invalidity, unenforceability or illegality in any provision or
provisions hereof shall not affect the remaining provisions of this letter agreement. In any suit,
action or proceeding arising out of or in connection with this letter agreement, the prevailing
party shall be entitled to an award of the reasonable attorneys’ fees and disbursements incurred
by such party in connection therewith, including fees and disbursements in administrative,
regulatory, insolvency, bankruptcy and appellate proceedings. All notices required or allowed
hereunder shall be in writing and shall be deemed given upon (i) hand delivery or (ii) deposit of
same in the United States Certified Mail, Return Receipt Requested, first class postage and
registration fees prepaid and correctly addressed to the party for whom intended at their address
written on the first page hereof, or such other address as is most recently noticed for such party
as aforesaid. All references to gender or number in this letter agreement shall be deemed
interchangeably to have a masculine, feminine, neuter, singular or plural meaning, as the sense of

the context requires.
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The undersigned hereby agree to the terms and provisions of this letter agreement.

: A
President 3 A\

CMC GROUP, INC.

By:

Ugo Colombo
President

Ugo Colombo
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[Signature page follows]
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The undersigned hereby agree to the terms and provisions of this letter agreement.

CL36 LEASING, LLC
By: CL36 Managing Member, Inc.,
its Manager

By:

Craig Robins
President

DACRA DEVELOPMENT CORPORATION

By: ,
Craig Robins
President

CMC GROUP, INC.

By: /@w’é’cﬂ__._

Ugo Colombo
President

e .

Ugo Colombo
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Bank of America, N.A.

Individual Loan Agreement

This Agreement, dated as of May 16, 2007, is botween BANK OF AMERICA, N.A, (the “Lender”) and UGO
COLOMBO (the “Borrower™),

L TERM LOAN AMOUNT AND TERMS.

1.1 Loan Amount. The Lender agrees to provide a term Joan {the “Term Loan"} to the Borrower in
the amount of $18,500,000,

1.2 Avalisbility Perlod. The Teym Loan s svailsble (the *Availsbility Period™) in one disburscment
from the Lender between the date of this Agreement and May 25, 2007, unlcss an Event of Default has occurred and
is continuing.

13 Interest Rate,

() BBA LIBOR Rate, The princips] balance of the Term Loan will beer intorest 2t a rale
per year equal to the BBA LIBOR Rate (Adjusted Periodically) plus cighty-nine one hundredths (0.89)
perceptage points.

The intsrest rete will be adjusted on the eighteenth (13th) day of cach month (the
"Adjustrent Date”) and remain fixed unti) the next Adjustment Date, If the Adjustment Dete in any
particular month would otherwise fall on & day that is not a Banking Day then, at the Lender's option, the
Adjustment Dato for that particular month will be the first Banking Day immeodiatcly following thereafier.

. {c) The BBA LIBOR Rate {Adjusted Perlodically) is » rate of interest equal fo the rate per
annum equal 1o the British Bankers Association LIBOR, Rate ("BBA LYBOR"), 23 published by Reuters (or
other commercially available source providing quotations of BBA LIBOR as selected by the Leader from
time to time) as determined for sach Adjustnent Dato at approximately 11:00 am. London time two (2)
London Benking Days prior to the Adjustment Date, for U.S. Dollar deposits (for delivery on the first dsy
of such intorest period) with 8 term of one month, a3 adjusted from time 1o time in the Lender's sole
discretion for reserve requirements, deposit insurance sssessment ratos mnd other regulatory costs, 1f such
rato I8 not available at such time for any reason, then the rate for that intcrest period will be determined by
such alternste method ss reasonebly seleciod by the Lender, A *London Banking Dey” is a day on which
banks by London are open for business and dealing in offshore dollars.

1.4 . Repsyment Terma.

(8) Priacipsl and Interest. The Borrower will pay Intesest beglming on Junc 18, 2007, and
then o the same day of each manth thereafier, and ending on May 15, 2017. ifthe payment date for any
particular instaliment wovld otherwise fall on the day that is not 8 Banking Day (as herein defined), the
psymont date for that particular {nstafiment will be the firt Bunking Day immediately following therenfier,
If the first Banking Day immediately following thereafter falls into the next month, the payment date for
that particuler instaliment will be the first Banking Day immediately preceding the psyment dae. The

CHODII84660.
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Borrower will repay principal tn Installments on the dates xnd in the amounts stated on the attached Exhibit
A. On May 18,2017, Borrower will repay the remaining princips! balance plus any interest then due.

® Optional Prepaymeats. The Bommower may prepay the Term Loan in full or in part at
any time in an amount not less then $10,000. Any prepayment will be applied to the mstallments of
principal dus under this Agreement tn the averse order of their maturities, Any prepayment of the Term
Loan may result in a termination of any interest rate swap agresments botween Lender and Borrower and
such termination could result in additional amounts owing from Borrower to Lender, as more spesifically
provided in such agreements to which refarence should be made,

(c) Mandatory Prepasyment. Upon the occurrence of an Event of Loss (as dofined in the
Alrcraft Morigage) with respect to the Alreraft, the Borrower will pay to the Lender, as a mandatory
prepayment of the Term Loan, the Loss Value (13 defined in the Aircraft Mortgage) to the extent and in the
manner required by the terms of Sections 4.1 and 4.2 of the Alreraft Mortgage, Any prepayment of the
Term Loan may result in a termination of any interest rate swop agreements between Lender and Borrower
and such termination could result In additional smounts owing from Borrower to Lendes, as more
specifically provided in such agreements to which reference should be made,

2. EXPENSES

The Barrower agrees to reimburss the Lender upon demand, whethes or not any loan Is made under this Agreement,
for:

(a) filing, recording and scarch fees, appraisal fees, title report fees, documentation fees, and
other similar fees, costs and expeoses incurred by the Lender.

® Any expenses the Lender incurs in the preparation of this Agreement and any agreement
or instrument required by this Agreement. Expenscs include, but arc not limited to, reasonable sttorneys'
fees, including any allocated costs of the Lender’s in-house counsel,

(c) The cost of periodic appraisals of the collateral securing this Agreement, at such intervals
83 the Londer may reasonably require. The appraisals may be performed by employees of the Lender or by
independent appraisers.

(d) Any stamp or other taxcs which may be payable with respect to the execution or delivery
of this Agreement or any agreement or instroment required by this Agreement.

3. DISBURSEMENTS, PAYMENTS AND COSTS

3.1 Reguests for Credit. Each request for an extenslon of credit will be made ln writing in a manner
acceptable to the Lender, or by another means acceptable to the Londer.

32 Disbursements and Payments. Each disbursement by the Lender will be made in Immediately
available funds and will be evidenced by records kept by the Lender. In addition, the Lendor may, at its discrotion,
require the Borrower 1o 3ign ono or more promissory notes, Each payment made by the Borrower wili be mede
without set-off or counterclaim n immedietely available funds not Ister than 2:00 p-m., Miami, Florida time, on the
date called for under this Agreement at the Londer’s office at 701 Brickell Avenue, Miami, Florida 33131. Punds
recelved on mny day after such time will be deemed 1o have been received on the next Banking Day. Whencever any
puyment to be made under this Agreement is stated to be duo on a day which s not 8 Banking Day, such payment
will be made on the next succeeding Banking Day and such extension of time will be included in the computation of
any interest.

CHOO 1105846603
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33 Telephone and Telefax Authorization.

(2) The Lender may bonor telsphone or telefux instructions for advances or repayments [or
the designation of optional interest rates] given, or purported to be given, by the Borrower, or a person or
persons authorized in writing by the Barrower.

®) The Borrower will indemnify and hold the Lender harmless from all liability, loss, and
costs In connection with any act resulting from telcphone or telefax instructions the Lender reasonably
believes are made by any individual suthorized by the Borrower to give such instructions. This paragraph
will survive this Agroement’s tamination, and will benefit the Lender and its officers, employees, and
agents,

34 Banking Days. Unless otherwise provided in this Agreement, a “Banking Day” is a day other
than a Saturday, Sunday or other day on which commercial banks are authorized o close, or are in fact closed, in the
state where the Londar’s Jending office is Jocated. All payments and disbursements which would be duo on a day
which is not a Banking Day will be due on the noxt Banking Day, All payments received on a day which is not a
Banking Day will bo applied to the crodit on the next Banking Day.

3.5 Addijtional Costs. The Borrower will pay the Lender, on demand, for the Lender’s costs or losses
asising from any stutute or regulation, or mny request or requirement of a regulatory sgency which Is applicable to all
national banks or a class of all national banks und which costs or losses are incurred on account of the Term Loan.
The costs and losses will be allocated to the Term Loan In a manner determined by the Lender, using any reasonable
method. The costs include the following:

(v) any reserve or deposit requirements; and
®) any capital roquirements relating to the Lender’s assets and commitments for credit,

3.6 Interest Calculation. Except as otherwise stated in this Agreement, &) intorost and fees, if any,
will be computed on the basis of a 360 day year and the actual number of days clapsed. Instaliments of principal
which are not paid when duc under this Agreement shall continue to bear imterest until paid.

37 Default Rate. Upon the occurrence and during the continuation of any Event of Default under
this Agreemeat, advances under this Agreement will at the option of the Lender bear interest at a rate per asnnum
which is 6% higher than the Lendes’s Prime Rate. This will not constitute a walver of any Event of Default, The
Prime Rate Is the rate of Interest publicly announced from time to time by the Lender as its Prime Rate. The Prime
Rate is set by the Lender based on various factors, including the Lender's bosts and desired rewn, general sconomic
conditions and other factors, and is used as a referencs point for pricing some loans. The Lender may prics loans to
ity customers at, above or below the Primes Rate. Any change in the Prime Rate will take effect at the opening of
business on the day specified in the public announcement of » change in the Lender's Prime Rate.

33 Interest Compounding. At the Lender's sole option in each instance, any interest, fees or costs
which are not paid when due under this Agreement shall bear interest from the due date at the Lendor’s Prime Rate
plus 6%. This may result in compounding of interest.

4. COLLATERAL.

4,1 Borrower’s Obligatlons. Tho Bomrower’s obligations to the Lender under this Agreement will be
segured by the Bombarder, Inc. Model CL-600-2B16 aircraft (the “Alrcraft”) referred w tn the Mortgage, Security
Agrecment and Assignment (tho “Aircraft Mortgage™), betweon UC Challenges, LLC (the *Guarantor”) and the
Lender.
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3. CONDITIONS

The Lender must receive the following items, in form and content acceptable to the Lender, befors it is
required to oxtend any credit to the Borrower umder this Agreement:

5.1 Avwthorizations. Evidence that the cxocution, delivery and performance by the Borvower (and any
guarantor) of this Agrecment end sny instrument or agrocment roquired under this Agreement have been duly
authorizoed.

5.2 Governing Documents, A copy of the Guarantor's Asticles of Organization and Operating
Agreement,

53 Alrcraft Mortgage. A signed original Alrcraft Mortgage, together with a UCC-1 Financing
Staicment.

54 Evidence of Priority. Bvidence that security interests and liens in favor of the Lender are valid,
enforceable, and prior to all others® rights and interests, cxcept those the Lender consents to in writing.

5.5 Insurance, Evidence of insuranco coverage, as required in tho “Covenants” section of this
Agreement.

56 Guaranty. Continving Guaranty signed by the Guarantor.

5.7 Legal Opinlon. A written opinion from the Lender's FAA counse), covering such muiters as tho
Lender may require.

5.8 Payment of Fees. Payment of all accrued and unpaid expenses incurred by the Lender as required
by the Section of this Agreement entitled “Focs and Expenses™,

5.9 Collaternl Assignment. A signed Collateral Assignment of Aircraft Lease Agreement snd FAA
Lease Tormination Agreoment.

5.10  Other Itoms. Any other items that the Lender reasonably requires.
6. REPRESENTATIONS AND WARRANTIES

When the Borrower signs this Agreement, and untii the Lender is repaid in full, the Borrower makes the
following representations and warranties, Each roquest for an extonsion of credit constiltes a rencwed
representation,

6.1 Enforceable Agreement. This Agreement is a legal, valid and binding agrecment of the
Borrower, enforceable against the Borrower In accordance with its terms, and any instroment or agreement required
herounder, when executed and delivered, will be similarly legal, valid, binding and enforceable.

62 No Conflicts. This Agreement does not conflict with any law, agreement, or obligation by which
the Borrower is bousd.

63 Financial Information. All financial and other information thet has been or wiil be supplied to
the Lender, including the Borrower's financisl statemont dated as of November 15, 2006, Is:

(a) sufficlently complete to give the Lender accunate knowledge of the Borrower's financial
condition including all material contingent liabilities.
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M) in compliance with all government rogulations that apply.

Since the date of the financial statement specified sbove, there has been no material adverse change in the assets or
the finencial condition of the Borrower.

6.4 Lawsults. There is no lawsult, tax claim or other disputs pending or throatened against the
Bormrower, which, if lost, would impalr the Borrower's financial condition or sbility to repay the Term Loan.

6.5 Collateral. All collatera! required in this Agreement is owned by the grantor of the security
Interest free of any title defects or any liens or interests of others,

6.6 Other Obligations. The Borrower s not In default on any obligation for borrowoed money, any
puschase monoy obligation or any other material Jease, comymnitment, contract, instrument or obligation.

6.7 Income Taxes. The Borrower has filed all tax returns required to be filed and has paid, or made
adequate provisions for tho payment of, all taxes due and payable pursuant to such retums and pursuant to any
assessmonts made against the Borrower or any of the Borrower's property. No tax llens have been filed and no
material claims are being assorted with respect to any such texes. The reserves on the books of the Bormower in
respoct of taxes aro adequate. The Borrower is not aware of any proposcd assessment or adjustment for additional
taxes (or any basis for any such assessment) which might be material to the Borrower.

6.8 No Event of Defanlt. There is no ovent which is, or with notice or lapse of time or both would
be, an Event of Default under this Agreement.

6.9 Insorance. The Borrower has obtained, and maintained in effect, the insurance coverage required
in the “Covenants” section of this Agreement.

6.10  U.S. Citizenship. The Quaranior is a citizen of the United States (as defined in 49 U.S.C. Section
40102(a)(15)) and Is eligible to register the Aircraft with the Federal Aviation Administration pursuant to Part 47 of
the Federal Aviation Regulations.

7. COVENANTS

The Borrower agrees, 30 long as credit is availablo under this Agreoment aud until the Lender is repaid in
full:

7.1 Uss of Proceeds. To use the proceeds of the Term Loan only for the purchase of the Alrcraft,

72 Financial Information. To provide the following financial information and statemeats and such
additional information as roquested by the Lender from time to time:

(v) Within 90 days of the last annual financial stafement, the annual financial statement of
the Borrower in form satisfactory 1o the Lender.

) Coples of the Borrower's federal Income tax return, within 30 days of filing and, if
roquested by the Lender, coples of any extensions of the filing dste.

() Within 60 days of the end of cach 3ix month period, copies of the most recent statoments
relating to investment accounts of the Borrower, whether such investment accounts are held at a financial
institution, brokerags firm or otherwise,

73 Unencumbered Liquid Assets. To maintain Unencumbered Liquid Asscts having an aggrogate
markot value of not less than $2,000,000,

CHGOI0984660.3
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“Uneacumbered Ligeid Assets” means the following assots (excluding assets of any retirement plan)
which (i) are not the subject of any lien, pledge, security interost or other arrangement with any creditor to have his
claim satisfied out of the asset (or proceeds thereof) prior to the general droditors of the owner of the assct, and (i)
may be converted 10 cash within five (5) days:

(8 Cash or cash cquivalents held in the United States;

() United States Treasury or governmental agency obligations which constituto full faith
and credit of the United States of Americs;

() Commercial paper rated P-1 or A1 by Moody’s.or SRP, respectively;
(d) Medium and Jong-term securities rated investment grade by one of the rating sgeacics

described in (c) above;
(¢) Eligible Stocks;
o) Mutual funds quoted in The Wall Street Journal which invest primarily in the assets

described in (8) - (¢) nbove.

“ENgible Stocksy™ includes any common or preferred stock which (1) is not subject to statutory or
contractual restrictions on sales, (if) s traded on & V.S, national stock exchange or included in the National Market
tier of NASDAQ and (ili) has, as of the close of trading on the applicable exchange (excluding after hours trading), a
per sharo price of at least Fifteen Dollars (515).

74 Trusts. Not to transfer any of the Borrower's assets to a trust.

7.5 Ownership of Business. To maintain ownorship of at least 100% of the capital interest of the
Guarantor.

7.6 Notices to the Lender. To promply notify the Lender in writing of:

(2) any lawsuit over $500,000 againgt the Bormower (or the Guarantor) or any of the
Borrower's property.

(1)) any substantial dispute betwoen the Bosrowes (or the Guarantor) and any government
suthority.

© any Bvent of Defoult under this Agrecmont, or any event which, with notice or lapse of
tine or both, would constitute an Event of Default.

8) any matcrial adverse change in the Borrower’s {or the Guarantor’s) financial condition or
opcrations.

(e) any change in the address of the Borrower’s principal residence.

7.7 Inspections and Appraisals. To allow the Londer and its agents to inspect and appraise any of
the collateral securing this Agroement and examine, eudit and make copics of books and records concerning the
collaternl at any reasonable timo, If any of the collateral, books or records are in the posscssion of a third party, the
Bomrower authorizes that third party to permit the Lender or its agents to have access to perform inspections,
appraisals or audits,

7.8 Cowmpliance with Laws. To comply with the laws, regulations, and orders of any government
body with authority over the Borrower.
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19 Maintenance of Propertles. To make any repairs, renewals, or replacements to keep the
Bomrower's properties in good working condition.

7.10  Pertection of Liens. To help the Lender porfect and protect its security Interests and liens, and
reimburse it for relatod costs it incurs to protect its socurity intoreats and liens.

7.11  Cooperation. To tako any action reasonably requested by the Lender 1o carry out the intent of this
Agrecment.

1.12 Insursnce,

(2) Tusursnce Covering Collaters). To cause the Guarantor to maintain all risk property
damago insurance policles covering the Aircraft as required by the Aircraft Mortgage. Each insuranco
policy must be in an amount accoptable to the Lender. The insurance must be issued by an insuranco
company accopiable 1o the Londer and must name the Londer as loss payee.

®) General Business Insurance. To cause the Guarantor to maintain insurance as is usual
for the business the Borrower is in, including, but not limited to the insurance required by the Aircraft
Mortgage.

(c) Evidence of Insurance. Upon the request of the Lender, to deliver to the Lender a copy
of cach insurance policy, or, if permitted by the Lender, a cestificate of insurance listing all insurence in
force.

7.13  Additional Negative Covenants. Not to, without the Lander’s written consent:

(») scll, mssign, leasc, transfer or otherwise dispose of all or a substantial part of the
Borrower’s assets, if such sale, assignment, loass, transfer or disposition would in the Lender's
determination made in a commercially roasonable manner result in & material adverse change in the
Borrower’s financial condition or ability to repay the Team Loan,

®) Permit the Guarantor to scll, assign, lease, transfer or otherwise dispose of the Aircraft or
any interest therein,

g, DEFAULT.

If any of the following cvents (“Events of Default™) occurs, the Lender may do one or more of the following:
doclare the Borrower in default, stop making any sdditional credit avallable to the Borrower, snd require the
Borrower to repay the entire Torm Loan immediately and without prior notice. If an event which, with notice or the
passage of time, will constitute an Event of Default has occurred and is continuing, the Lender has no obligation to
mako advances or extend additional credit under this Agreement. In addition, if any Event of Default occurs, the
Lender shall have all rights, powers and semedies available under any Instruments and sgreements required by or
executed in connection with this Agreement, as weil as all rights and remedics available at law or in equity. 1f an
Evont of Dofault occurs under the Section entitied “Bankruptry,” then the entirs Term Loan outstanding under this
Agreoment will sutomatically be due immediately.

8.1 Fallure to Pay. The Borrower fails to make & payment under this Agreement when due,
82 Lien Priorily. The Lender fails to have an enforceable first lien (except for any prior liens to

which the Lender has consented in writing) on or security interest in any property given as security for the Torm
Loan or any guaranty.
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83 Fabe Information. The Borrower (or the Guarantor) has given the Lender false or misieading
information or representations.

84 Death, The Borrower dies, provided, however, that the death of the Borrower will not be
considerod an Event of Default under this Agrocment if, within 60 days of the death of the Borrowes, (i) either the
estate of the Borrower o substite obligors acceptable to the Lender In its sole discretion, executes an assumption
of the Borrower's obligations under this Agrooment, which assurnption is in form and substance satisfactory to the
Lender, and (i) Lender is satisfiod in its solo discretion that such substitution does not impeir the Borrower's and
each guarator's and say other obligor's ability to pay and perform, on 8 collective basis, all liabilitics, obligations
and indebtedness under this Agreement.

8.5 Bankrupicy. The Borrower (or the Guarantor) files a bankruptcy petition, s bankruptcy petition
is filed against the Bosrower (or the Guarantor), or tho Borrower (or the Guarantor) makes 8 general assignment for
the benefit of creditors. The default will be deemod cured if any bankrupicy petition filed sgainst the Bormower (or
ﬂxe(hmtor)lsdlunisudwlﬂxhnpaiodoﬂ&dayuﬁcrﬂwﬁlhg;pmﬁﬂgﬂ,hmmmolmduwm not be
obligated to extend any additional credit to the Borrower during that period.

8.6 Receivers; Termination, A rccciver or similar official is appointed for the Borrower's (or the
Guaranior's) assets or any guarantor ls liquidated or dissolved.

8.7 Judgments. Any judgments or arbitration awards erc cntered against the Borvower (or the
Guarantor), or the Borrower (or the Guaranior) enters into any settlement agrecments with respect to any litigation
or arbitration, In an aggregato amount of $500,000 or more in excess of any insurance covernge provided that the
insurer has tssued a letter of responsibility for peyment up to the amouant of insurance coverage.

LN} Government Action. Any government authority takes action that the Lender believes materially
sdversely affects the Borrower’s (or the Guarantor's) financial condition or ability to repay the Term Loan,

8.9 Materisl Adverse Chamge. A material sdverss chango occurs in the Borrower's (or the
Guaranior's) financial condition, or ability to repay the Term Loan.

8.10  Cross-default. Any default occurs under any sgreemont in connoction with any credit the
Borrower (or the Guarsntor) has obtained from anyonc elso or which the Bomower (or the Guawntor) has
guarantoed if tho default consists of failing to mako a payment when duc or gives the other lender the right 1o
accelerate the obligation.

8.J1  Default Under Related Documents, Any guaranty, subordination agreement, socurity
agreement, mortgage, deed of trust, or other document required by this Agreement is violsted or no longer in effect.

.12  Otber Bank Agreements. The Borrower {or tho Guarantor) or any affiliato of the Borrower fails
to meet the conditions of, or fajls to perform any obligation under amy othor agreement the Borrower (or the
QGuarantor) or any affilinte of the Borrower has with the Lender or any affiliate of the Lender, or demand is made by
the Lender or any afflliate of the Lender on any obligation owing to the Lender or such affiliete under any other
agroement the Borrower (or the Guarantor) has with the Lender or any affiliate of the Lender,

8.13  Loan to Value. The Borrower faila to make the payment or pledge tho collateral required by
Section 1.4(d) within the time period specified tn such Section.

8.14  Swap Default. An ovent occurs which gives the Lender or an affiliate of the Lender the right or
option to terminate any swap contract entered into by the Borrower with tho Londer or eny affiliate of the Lender.

8.15  Other Breach Under Agreement. The Borrower fails 1o meet the conditions of, or fails to
perform any obligation under, any term of this Agrocment not specifically referred 1o in this Article 8. This Includes

g
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any failwo or anticipated faihwe by the Borrower to comply with any financial covenants sct forth in this
Agreement, whether such failure is ovidenced by financial statements delivered to the Lender or s otherwise known
1o the Borrower or the Lender. If, in the Lender’s opinion, the breach ia capable of being remediod, the breach will
not be considered an Event of Defsult under this Agreement for o period of 30 days sfter the date on which the
Lender gives written notice of the breach to the Borrower; provided, however, that the Lender will not be obligated
1o extond any additional credit to the Borrower during that period.

9. ENFORCING THIS AGREEMENT; MISCELLANEOUS.

9.1 Financia) Compuiations. Except as othorwiso stated in this Agreement, all financial information
provided to the Leader and all financial covenants will be made in sccordance with accounting principles applied
consistently with those applied In the preparation of the Borrower's financial statements dated November 15, 2006.

9.2 Ilinols Law, THIS AGREEMENT IS GOVERNED BY THE INTERNAL LAWS OF THE
STATE OF ILLINOIS.

9.3 Successors snd Assiges, This Agreement is binding on the Borrower’s and the Lender’s
successors and assignecs. Tho Bomower agrees that it may not assign this Agreement without the Lender’s prior
consent. The Lender may sell participations in or assign the Terma Loan, and may exchango financial information
about the Borrower with actual or potential participants or assignees.

94 Severabllity; Waivers. If any part of this Agreement Is not cnforceable, the rest of the
Agrecment may be enforced. The Lender rotains all rights, even if it makes s Joan after default. If the Lender
walves a default, it mey enforce a later default. Any consent or waiver under this Agreement must bo in writing.

9.5 Administration Costs. The Borrower will pay the Lender for all reasonable costs incurred by the
Lender In connection with administering this Agreement.

9.6 Attorneys’ Fees. The Borrower shall reimburse the Lender for any reasonable costs and
attorneys’ fees incurred by the Lender in connection with the enforcement or preservation of any rights or remedics
under this Agreement and any other documents executed in connection with this Agreement, and in connection with
any mmendment, waiver, “workout” or restructuring under this Agroemont. In the event of a lawsuit or arbitration
proceeding, the provailing party is entitled to rocover costs and reasonable attorneys’ feas incwred In connection
with the Jawsuit or arbitration proceeding, as determined by the court or arbitrator. In the ovent that any case is
commenced by or against the Borrower under the Bankrupicy Code (Title 11, United States Code) or any simliar or
succossor statute, the Lender is eatitled to recover costs and reasonable attorneys® foes incurred by the Lender
related to the preservation, protection, or enforcement of any rights of the Lender In such a case. As used ja this
paragraph, “attomeys’ fees” includes the allocated costs of the Lender's in-house counsel.

9.7 One Agrecment. This Agreement and any related security or other agroements required by this
Agreoment, coliectively:

(8) represent the sum of the understandings and agreements between the Lender and the
Borrower conceming this credit; and

®) replace any prior oral or written agreements between the Lender and the Borrower
concerning this credit; and

(c) are intended by the Lender and the Borrower as the final, complete and exclusive
statement of tho terns agroed to by them.

In the event of any conflict between this Agrecment and any other agreements required by this Agreement, this
Agroement will provail,
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9.8 Indemplification. The Borrower will indemnify and hold the Lender baymless from eny loss,
liability, damages, judgments, and costs of sny kind relating to or arising directly or indirectly out of {a) this
Agreement or any document required hervunder, (b) my credit extended or committed by the Lender to the
Bormower hercunder, end (c) any litigation or proceeding related to or arising out of this Agreement, any such
document, or any such credit, except for any such loss, lisbility, damages, judgmonts or costs arising directly from
the Lender's gross negligence or wiliful misconduct. This indemnity includes but ks not limitod to attorneys’ fees
{including the allocated cost of in-house counsel). This indemnity extends to the Lender, its parent, subsidiaries and
all of thelr directors, officers, employees, ngents, successors, attomeys, and assigns, This indemnity will survive
repayment of the Borrower's obligations to the Lender. AH sums due to the Lender hereunder shall be obligations
of the Borrower, due and payable immediately without demand,

99 No Future Commitment. Ths Borrower acknowledges that the Lender has made no commitment
to cxtend any additional credit to tho Borrower or to cootinue the credit provided hereunder after this Agreement
expires or is tesminated as provided herein,

9.10  Notices. All notices required under this Agreemeont shall be personally delivered or sont by first
class mall, postage propald, or by overnight courier, to the addresses on the signsture page of this Agreoment, or sent
by facsimile to the fax numbers listed on the signature page, or 10 such other addresses as the Lender and the
Borrower may specify from time to time in writing. Notices sent by first class mail shall be deomed delivered on the
carlier of actual roceipt or on the fourth business day afier deposit in the US. mail,

9.11  Hesdlngs. Asticle and Scction headings are for reference only and will not affect the
interpretation or meaning of any provisions of this Agreement.

902  Cownterparts. This Agreement may be executed in as many counterparts as nocessary or
convenicnt, and by the different partics on separate counterparts each of which, when 5o executed, will be deemad
an original but all such counterparts will constitute but onc and the same agreement,

9.13  Consent to Jurisdiction. To induce the Lender to sccopt this Agreement, thoe Bormower
irrevocably agrees that, subject to the Lender’s soje and absolute clection, ALL ACTIONS OR PROCEEDINGS
TN ANY WAY ARISING OUT OF OR RELATED TO THIS AGREEMENT WILL BE LITIGATED IN
COURTS HAVING SITUS IN CHICAGO, ILLINOIS. THE BORROWER HEREBY CONSENTS AND
SUBMITS TO THE JURISDICTION OF ANY COURT LOCATID WITHIN CHICAGO, ILLINOIS,
WAIVES PERSONAL SERVICE OF PROCESS UPON THE BORROWER, AND AGREXS THAT ALL
SUCH SERVICE OF PROCESS MAY BE MADE BY REGISTERED MAILL DIRECTED TO THI
BORROWER AT THE ADDRESS STATED ON THE SIGNATURE PAGE HEREOF AND SERVICE SO
MADE WILL BE DEEMED TO BE COMPLETED UPON ACTUAL RECKIPT.

9,14  Waiver of Jury Trisl. THE BORROWER AND THE LENDER EACH WAIVES ANY
RIGHT TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING TO ENFORCE OR DEFEND ANY
RIGHTS (s) UNDER THIS AGREEMENT OR ANY RELATED AGREEMENT OR UNDER ANY
AMENDMENT, INSTRUMENT, DOCUMENT OR AGREEMENT DELIVERED OR WHICH MAY IN
THE FUTURE BE DELIVERED IN CONNECTION WITH THIS AGREEMENT OR (b) ARISING FROM
ANY BANKING RELATIONSHIP EXISTING IN CONNECTION WITH THIS AGREEMENT, AND
AGREES THAT ANY SUCH ACTION OR PROCEEDING WILL BE TRIED BEFORE A COURT AND
NOT BEFORE A JURY. THE BORROWER AGREES THAT IT WILL NOT ASSERT ANY CLAM
AGAINST THE LENDER OR ANY OTHER PERSON INDEMNIFIED UNDER THIS AGREEMENT ON
ANY THEORY OF LIABILITY FOR SPECIAL, INDIRECT, CONSEQUENTIAL, INCIDENTAL OR
PUNITIVE DAMAGES.
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This Agreement is exccuted as of the date stated at the top of the first page.

BANK OF AMERICA, N.A.

By: "’Jmud/ ( (‘l‘uwiF

Name: Patricia Conroy UGO COLOMBO

Title: Offwor AVP

701 Brickell Avenue

Miami, Florids 33131

Attention: Juan Lais Toro

Facsimile No.: (3035) 347-2791

with a copy to:

Address whero notices to the Lender are to be sent: Address where sotices to the Borrower are to be sent:
477 South Third Street, Suite 200 92 LaGorce Circle

Geneva, lllinois 60134 Miami Beach, Florida 33141
Atiention: Corporate Alrcraft Finence Division Attention: Ugo Colombo
Facsimilo No.: (630) 262-1249 Pacyimile No.: (305) 373-1397

Affiliste Sharing Notice. Notice to Individual Borrowors, Guarsutors snd Plodgors ("Obligons™: From time to time
Bank of America, NA. (the "Bank”) may share information sbout the Obligor’s experience with Bank of America
Corporation (or any successor company) and its subsidiaries and affiliated companics (the “Affiliates™), The Bank
may also sharc with the Affillates credit-relatod information contained in any applications, from crodit reports and
information it may oblain sbout tho Obligor from outside sources. If the Obligor is an individual, the Obligor may
instruct the Bank not to sharo this information with the Affiliates. Tho Obligor can maks this cloction by (1) calling
the Bank at 1.838.341.5000, (2) visiting the Bank online at www.bankofsmerioa.com , sclecting "Privacy &
Security,” and then selecting “Set Your Privacy Preferences,” or (3) contacting the Obligor’s client manager or local
banking conter. To holp the Bank complets the Obligor's request, the Obligor shoukl inciude the Obligor's name,
address, phowo number, scoount number(s) snd social sccwity number, If the Obligor makes this cloction, certain
products or servicos may not bo mado available to the Obligor. This request will apply to information from
pplications, consumer reports and other outside sources only, and may take six to eight woeks to be fully effective.
Through the wormal course of doing business, Inchuding sorvicing the Obligor*s accounts and better serving tho
Obligor’s financial noeds, the Bank wiil continuc to share transaction and acoount experiencs information, ss woll as
other general information smong tho Affiliates.

USA Putriot Act Notice, Federal law roquires all financial institutions to obtaln, verify and record information that
identifics cach person who opens an account or obtains a loan, The Bank will mX for the Botrower’s legal name,
address, tax ID number or social security sumber and other identifying information. Tho Bank may also ask for
l&iﬁmﬂhbmdmwdomwhﬁmwhbo&ummablywymvﬁfyhldmﬁudh
Borrower, guarsntors or other related persons,
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This Agrooment is exccuted s of tho date statod at the top of the first page.

BANK OF AMERICA, NA,

By:

Name: Patricia Conroy UGO COLOMBO
Title: Officer

701 Brickell Avaie

Miami, Flosida 33131

Attzntion: Juan Luis Toro

Facsimile No.: (305) 347-2791

with a copy tot

Address whero notices to the Lender are (o be sent: Addross where notioos to the Borrower are to be sent:
477 South Third Strect, Suite 200 92 LaGoros Circle

Genewn, lllinols 60134 Miami Boach, Plorida 33141

Attention: Corporste Aircraft Finance Divigion Aneation: Ugo Colombo

Pacsimile No.: (630)262-1249 Facsimile No.: (305) 373-1397

Affiliate Sharing Notice. Notice to Individual Bosrowers, Guarantors and Plodgors ("Obligors™): From time to timo
Bank of America, N.A. (the "Bank™) may share information about the Obligor’s expericnce with Bank of America
Corputdon(otmymmcompmy)ndit-mbdd:dumduﬁlhtzdmh(!bc%fﬁluu') The Bank
may also sharc with the Affilistcs credit-rolated information contained in any spplications, from credit reports and
information it may obtain about the Obligor from outside souroes. If the Obligoe is sn individual, tho Obligor may
instruct the Bank not to share this information with the Affilistes. The Obligor can make this ¢lection by (1) calling
tho Bank st 1,888.341.5000, (2) visiting tho Bank onlino at www.bankofsmericacom , sdecting “Privacy &
Security,” and then selecting "Set Your Privacy Preferences,” uG)coMgﬁwObhwanmnwaloal
banking conter. To help the Bank completo the Obligos’s roquest, the Obligor should include the Obligor's name,
address, phose number, account number(s) and social sceurity sumber, If the Obligor makes this lection, certain
products or scrvices may not bo mado available to the Obligor, This request will apply to information from
spplications, consumer raports and other outside sources only, and may ke six to cight weeks o be fully effective,
Through the normal courso of doing busincss, including secvicing the Obligor’s sccounts and botter scrving the
Obligor's financial neods, the Bank will continue to share trasaction snd scoount experience information, as well as
other general information among tho Affiliates.

USA Patriot Act Notice. Foderal lew requires all finmncial institutions to obtain, verify and record information that
identifies ench person who opens an account or obtaing & loan. The Bank will ask for the Borrower's legal name,
oddma,mlbmbuer»ddmuymbermdo&undmﬁfymmfumsﬁm The Bank may also ask for
additional information or docurmontation or take other actions ressonably noocesary to verify the identity of the
Bosrowor, gusrantors or other related persons,
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STATEOF T (1A )
county oF M - Dacht .

Subscibod, sworn to sad acknowledged beforo me this /{7 day of May, 2007 by Ugo Colombo, who
personally sppesred before me.

ooy e | l W

My commission cxpires:

12
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MORTGAGE, SECURITY AGREEMENT AND ASSIGNMENT
Dated a5 of May 18, 2007
between
UC CHALLENGER, LLC
a3 the Grantor
and
BANK OF AMERICA, N.A.
as the Lender -
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MORT: E, SECURITY A ASSIGNMENT

THIS MORTGAGE, SECURITY AGREEMENT AND ASSIGNMENT, dated as of
May 18, 2007 is between UC CHALLENGER, LLC, a Florida limited Hability company
(hercinafter referred to as the “Grantor’”), end BANK OF AMERICA, N.A., a national banking
association with a place of busincss at 477 South Third Strect, Geneva, Nlinois 60134 (the
“Lender”).

RECITALS

A. Pursuant to an Individual Loan Agrecment dated as of May 16, 2007 (together
with all amendments, modifications and supploments thercto, if any, the “Loan Agreement”)
between the Ugo Colombo (the “Borrower”) end the Lender, the Lender has agroed to make a
term loan to the Borrower (the “Loan™). ’

B.  The Bomrower has advanced to the Grantor the proceeds of the Loan in order to
enable the Grantor to purchaso the Aircraft described below.

C. AsacondiﬁonpmodcnttothcmakingofﬂxcLomundcrtthoanAgmcn;cm,
the Grantor is required to cxecute and deliver this Agreement.

D.  Grantor is duly authorized to exccute, deliver and perform this Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency
of which arc hereby acknowledged, and in order to induce the Lender to make the Loan pursuant
to the Loan Agreement, the Grantor agrees, for the benefit of the Lender, as follows:

ARTICLE 1
DE NS

SECTION 1.1 Definitions. In this Agrocment, unless the context otherwisc
requires, the terms defined herein and in any agreement exocuted in connestion horewith include,
where appropriate, the plural as well as the singular and the singular as well as the plural. Except
as otherwise indicated, all agreemonts defined herein refer 'to the same as from time to time
amended or supplemented or the terms thereof waived or modified in accordance herewith and
therewith. Unless otherwise defined herein, capitalized terms used herein shall have the
meanings given thereto in the Loan Agreement, The following terms shall have the respective
meanings set forth below:

“Act” means the Federal Aviation Act of 1958, as amended from time to time and
recodificd in Subtitle VTI of Title 49 of the United States Code.

“Administrator” moans the Person designated to act on behalf of the Grantor in
accordance with the Cape Town Convention.
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“Agreement”, “this Agreement”, “hereby”, “herein”, “hereof”, “hercunder”™ or other
like words means this Mortgage, Security Agreement and Assignment, as it may be amended,
modified or supplemented from time to time,

“Aircraft” means the Airframe purchased under the Purchase Agreement, together with
the Engines initially installed on such Airframc when delivered to the Grantor (or any
replacement Engine substituted for any of such Engines hereunder), whether or not any such
initial or replacement Engines may from time to time thereafler be installed on such Airframe or
may be installed on any other airframe or on any other aircraft, and all Parts, including avionics,
any APU and related equipment, manvals and logs.

“Aircraft Lease Agreement” mcans the Aircraft Lease Agroement, dated as of May 17,
2007, betwoen the Grantor and CMC Group, Inc. as the same may be modified or amended from
time to time. .

“Alrcraft Protocol” means the official English language text of the Protocol to the
Convention on International Interests in Mobile Equipmerit on Matters Specific to Aircraft
Equipment, adopted on 16 November 2001 at a diplomatic conference held in Cape Town, South
Africa as the same may be amended or modified from time to time.

“Airframe” moans (i) the Bombardicr, Inc. model CL-600-2B16 (described on the
International Registry as Bombardier Model Challenger 604) aircraft (excluding the Engines or
engines from time to time installed thercon) bearing United States Fodoral Aviation
Administration Registration Number N826JS and manufacturer’s scrial number 5587 and (ii) any
and all Parts so long as the same shall be incorporated in such aircraft and any and all Parts
removed from such aircraft so long as such Parts shall remain subject to this Agroement and the
Licn hereof in accordance with the terms of Section 3.5.

“APU” means (i) any auxiliary power unit installed on the Airframe as of the Closing
Date, whether or not hereafter installed on the Airframe or eny other airframe from time to time;
(ii) any auxiliary power unit that may from time to time be substituted, pursuant to the applicable
terms of this Agreement, for an APU; and (iii) any and all Parts incorporated in or installed on or
attached to such auxiliary power unit or any and all Parts removed thercfrom so long as the
Lender shall retain an interest therein in accordance with the applicable terms of this Agreement
after such removal.

“Banking Day” mcans & day other than a Saturday or Sunday on which the Lender is
open for business in Chicago, Illinois.

“Bill of Sale” means, the Bill of Sale dated May 18, 2007 from Delaware Challenger
Operations LLC to the Grantor with respect to the Aircraft, as it may bs amended, modified or
supplemented from time {o time.

“Cape Town Conventiod” means, collectively, the Aircraft Protocol, the Convention,
the International Registry Procedures and the International Registry Regulations.

“Closing Date” means the date on which the Lender makes the Loan to Grantor pursuant
to the Loan Agreement.
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“Collateral” shall have the meaning set forth in Section 2.1 hereof,

“Convention” mecans the official English language text of the Protocol to the Convention
on Intcrnational Interests in Mobile Equipment on Matters Specific to Aircraft Equipment,
adopted on 16 November 2001 at a diplomatic conference held in Cape Town, South Africa as
the same may be amended or modified from time to time.

“Defanlt” mecans an cvent which, after the giving of notice or lapss of time, or both,
would become an Event of Default.

“Default Rate” means the rate per annum set forth in Section 3.7 of the Loan Agreement.

“Enginc” means (i) cach of the two General Electric Model CF34-3B engines bearing
manufacturer’s scrial numbers GE-E950141 and GE-E050142 (described on the International
Registry as GE Model CF34-3 and serial numbers 950141 and 950142), each of which engines
has at lcast 1750 Ibs of thrust or the oquivalent thercof, which engines were originally instalied
on the Aircraft upon the Grantor's acquisition of its interest therein, whether or not from time to
time thereafier installed on such Aircraft or installed on any other airframe or on any other
aircraft, and (ii) any ongine which shall have been substituted for an engine described in
preceding clause (i), whether or not from time to time thereafter installed on the Aircraft or any
other airframe or on any other aircraft, together in each case with any and all Parts, incorporated
in such Enginc and any and all Parts removed from such Engine so long as the Grantor has an
interest in such Parts,

“Equipment” mcans any or all of the Airframe, Engines, APU and Parts.
“Event of Default” shall have the meaning sct forth in'Section 8 of the Loan Agreement.

“Event of Loss” means, with respect to the Aircraft, any Engine or any APU, any of the
following events with respect to the Aircraft or such Engine:

(a)  the Aircraft or such Engine or such APU shall be lost, stolen, destroyed,
rendered permanently unfit for its intended use, or irreparably damaged, from any cause
whatsoover;

(b) the Aircraft or such Engine or such APU shall be returned to the
manufacturcr or seller or cither of their agents or nominces pursuant to any warranty
settlement or patent indemnity settlement;

(c)  the Aircraft or such Engine or such APU shall be damaged.to the extent
that an insurance settlement is madc on the basis of a total loss or a constructive or
compromised total loss;

(d)  the Aircraft or such Engine or such APU shall be prohibited from use for

air transportation by any agency of the Government for a period of six months or more;
or
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(&)  the Aircraft or such Engine or such APU shall be taken or requisitioned by
condemnation or otherwise by any governmental Person, including a foreign government
or the Government resulting in loss of possession by the Grantor for a period of six
months or more.

“FAA" means the Federal Aviation Administration or any govermmental Person, agency
or other authority succeeding to the functions of the Federal Aviation Administration,

“Government” means the federal government of the United States of Amcrica or any
instrumentality or agency thereof.

“Guaranty” mcans the Continuing Guaranty, dated May 16, 2007, by the Grantor in
favor of the Lender.

“incorporated in” means incorporated, installed in or attached to or otherwise made a
part of,

“Indcmnlfied Parties” means the Lender and its successors, assigns, transferecs,
directors, officers, employees, sharcholders, servants and agents,

“Interpational Interest” mcans an Intcmational Interest under the Cape Town
Convention,

“Internationsl Registry” means the International Registry of Mobile Assets located in
Dublin, Ircland and established pursuamt to the Cape Town Convention, along with any
successor registry thercto.

“International Registry Procedures” means the official English language text of the
procedures for the International Registry issued by the supervisory authority thercof pursuant to
the Convention and the Aircrafi Protocol, as the same may be amended or modified from timo to
time,

“International Registry Regulations” means the official English language text of the
regulations for tho International Registry issued by the supervisory authority thereof pursuant to
the Convention and the Aircraft Protocol, as the same may be amended or modified from time to
time.

“Liabjlities” shall have the meaning set forth in Section 2.1 hereof,

“Lien” shall mean any mortgage, pledge, lien, charge, encumbrance, lease or security
interest or any claim or exercise of rights affecting the title to or any Interest in property,

“Loan Documents” mcans the Loan Agreement, the Guaranty and this Agreement.

“Loss Value” means 100% of the amount necessary to pay in full, as of the date of
payment thereof, the Liabilitics.
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“Parts” means all eppliances, pats, compopients, instruments, appurtenances,
accessories, fumishings and other equipment of whatever nature (other than complete Engines or
engines) whether now owned or hereaficr acquired which may from time to time be incorporated
in the Airframe, any Enginc or any APU (and “Part” means any of the foregoing) or, after
removal therefrom, so long as such Parts remain subject to the Lien of this Agreement in
accordance with Section 3.5 or 3.6 hereof,

“Permitted Lica” means any Lien referred to in clauses (a) and (b) of Section 3.1,

“Person” means any individual, corporation, partncrship, limited liability company, joint
venture, association, joint-stock company, trust, unincorporated organization or govemment or
any agency or political subdivision thereof.

“Purchase Agreement” means the Aircraft Purchasc and Sale Agreement dated
January 31, 2007 between Delaware Challenger Operations LLC as Seller, and Grantor, a s
assignee of UC Aviation LLC, as Buyer, a3 it may bc amended, modified or supplemented from
time to time,

“Records” means any and all logs, manuals, certificates and data and inspection,
modification, maintenance, engincering, technical, and overhaul records (whether in written or
clectronic form) with respect to the Aircraft, including, without limitation, all records (7) required
to be maintained by the FAA or any other governmental agency or authority having jurisdiction
with respoct to the Aircraft or by any manufacturer or supplier of the Aircraft (or any part
theroof) with respect to the enforcement of warranties or otherwise, (ii) evidencing the Grantor's
compliance with the provisions of Section 3.4, and (jif) with respect to any maintenance service
program for the Airframe or Engines,

“Swap Obligations” means all obligations (contingent or otherwise) of the Borrower to
the Lender or any affiliatc of the Lender existing or arising under any agreement, whether or not
in writing, rolating to any transaction that is a ratc swap, basis swap, forward rato transaction,
commodity swap, commodity option, equity or equity index swap or option, bond, note or bill
option, interest rate option, forward foreign cxchange transaction, cap, collar or floor transaction,
currency swap, Cross-currency rale Swap, swaption, currency option or any other, similar
transaction (including any option to enter into any of the foregoing) or any combination of the
foregoing, and, unless the context otherwise clearly requires, any master agreement and related
confirmations relating to or governing any or all of the foregoing.

“Third Party Agreements” means any and all leascs (including, but not limited to, the
Aircraft Lease Agreement), subleascs, interchange agreements, charter agroements, pooling
agreements, timeshare agreements and any other similar agreements or arrangements of any kind
whatsoever relating to the Aircraft or any part thereof,

“UCC” or “Uniform Commercial Code” mecans the Uniform Commerciel Code as in
cffect in any applicable jurisdiction.
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ARTICLEZ |

GRANT OF SECURITY INTEREST

SECTION 2.1 Grant of Security Interest. The Grantor, in consideration of the
premiscs and other good and valuable consideration, receipt whereof is hereby acknowledged,
end in order to sccure the payment of the principal of and interest on the Loan according to its
tenor and effect, and to secure the payment of all other indebtedness under the Loan Documents
and the performance and observance of all covenants and conditions contained in the Loan
Documents and the payment and performance of all Swap Obligations (collectively referred to as
the “Liabilities™), docs hereby convey, warrant, mortgage, assign, pledge, and grant a security
interest to the Lender, its successors and assigns, in all and singular of the Grantor's right, title
and interest in and to the proportics, rights, interests and priviloges described below and all
proceeds thereof (all of which properties, rights, interests and privileges hercby mortgaged,
assigned, pledged and granted or intended 50 to be, together with all proceeds thereof, are
hereinafter collectively referred to as the “Collateral™):

()  all of the Grantors rights, titlc and interests in the Equipment
(including the Airframe, the Engines, the APU, and the Parts) and
substitutions and replacements of any of the foregoing;

(ii)  all of the Grantor’s rights, title and intcrests in the Records;

(i)  all of the Grantor's rights, title and intercsts in any Third Party
Agreements;

(iv) all of thc Grantor's rights, titlc and intercsis in the Purchase
Agreement and the Bill of Sale, together with all rights, powers,
privileges, options and other benofits of the Grantor under the
Purchasc Agreement and the Bill of Sale;

(v)  all of the Grantor’s rights, title and intcrests in any and all service
and warranty rights related to the Equipment, including the
Engines, and claims under any thereof; and

(vi)  all proceeds of any or all of the foregoing, whenever acquired,
including, but not limited to, the procoeds of any insurance
maintained with respect to any-of the foregoing and all procceds
payablo or reccived with respect to any condemnation,
expropriation, requisition or other Event of Loss, and the proceeds
of any warranty,

The convoyance, warranty, mortgago, assignment, pledge and security interest created
hereunder in all of the foregoing Collateral are effective and operative immediately, and shall
continue in full force and effect until the Grantor shall have mado such payments and shall have
duly, fully and finally performed and obscrved all of its egroements and covenants and
provisions then required hercunder and under the other Loan Documents.,
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SECTION 22 Filing of Financing Statemen -
The Grantor authorizes the Lender to ﬁle,xfnotalmdyﬁl suchﬁnancmg statanentsoro
documents and such continuation statements with respect to financing statements previously
filed relating to the conveyance, warranty, morigage, assignment, pledge and security interest
created under this Agreement in the Collaterel and any other documents that may be required in
order to comply with the Act or other applicable law, including any filings with the International
Registry pursuant to the Cape Town Convcnnon, or as may be specified from time to time by the
Lender.

13

AY

ARTICLE3

COVENANTS

SECTION 3.1 ershi s. The Grantor will not sell, lcase, assign or
transfer its interest in the Aircrafl, the Airframe, any Engine or any APU or directly or indirectly
create, incur, assume or suffer to exist any Lien on or with respect to its interest in tho Aircraft,
the Airframe or any Engine, except for: (a) Liens in favor of the Lender; and (b) mechanics' or
other like Liens arising in the ordinary course of business for amounts which arc not material and
the payment of which is either not yet due or Is be{ng contested in good faith by appropriate
proceedings so long as such proceedings do not, in the Lender’s opinion, involve any material
danger of the attachment, sale, forfeiture or loss of any item of Equipment or any interest therein
(including the Lien of the Lender). The Grantor will promptly, and in any cvent within five
days, take (or cause to be taken) such action as may be necessary duly to discharge any such
Lien not excepted above if the same shall arisc at any time.

SECTION 32 R ation an eration.

(8  The Grantor shall cause the Aircraft tp be duly registered, and at all times
thereafier to remain duly registered, in the name of the Grantor as owner with the FAA
pursuant to the Act. The Grantor agrees that it will not utilize any item of Equipment in
violation of any law or any rule, regulation or order (including, without limitation,
conceming alcobolic boverages or prohibited substances) of eny governmental authority
having jurisdiction (domestic or foreign) or in violation of any airworthiness certificate,
license or registration relating to any item of Equipment issued by any such authority,
except to the extent such violation is not material or the validity or application of any
such law, rule, regulation or order is being contested in good faith and by appropriate
proceedings (but only so long as such proceedings do mnot, in the Lender's opinion,
involve any material danger of the sale, forfeiture or loss of such item of Equipment, or
nny interest, including the Lender’s scourity interest, therein), In the ovent that any such
law, rule, regulation or order requires alteration of any item of Equipment, unless the
validity thereof is being contested in good faith and by appropriate procecdings (but only
so long as such proceedings do not in the Lender’s opinion involve any material danger of
the sale, forfeiture or loss of any item of Equipment, or any interest, including the
Lender's security interest, therein), the Grantor will obtain conformance therewith at no
expense 1o the Lender and will cause such item of Equipment to be maintained in proper
operating condition under such laws, rules, regulations and orders.
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(b) There are no International Interests registered with the International
Registry with respect to the Aircraft or this Agreement, and the Grantor will not permit
any International Interests to be filed with the International Registry excopt for (i) the
International Intercst created by the sale pursuant to which the Grantor took title to tho
Aircraft, (ii) the Lender’s interest in the Aircraft or (iii) as otherwise consented to in
writing by the Lender.

. (&)  The Grantor is & Transacting User Entity (as defined in the Cape Town
Convention), has appointed an Administrator and has designated a Professional User
Entity (as defined in the Cape Town Convention) acceptable to the Lender. The Grantor
has paid all foecs and taken all action required by the Lender to cnable the Lender to
register any International Registry registrations in the Aircraft.

(d The Grantor hereby consents to the registration of any International
Interests arising in connection with this Agreement and/or any Loan Document in favor
of the Lender. At closing for the Loan, the Grantor shall authorize its Professional User
Entity to consent to the registration (including all Final Consents thereto required by the
Cape Town Convention) of any International Interests with the International Registry.

(60 The Gmntor shall not discharge or allow to be discharged any
International Interest created in favor of the Lender without the Lender’s prior written
consent.

()  The Grantor shall not utilize the Aircraft so as to include any landings in
countries other than countries that then have diplomatic relations with the United States
of America. The Grantor shall not operate the Aircraft in any country or territory whers
armed conflict exists unless the Aircraft is fully insured against such risks.

(8)  The Grantor agrees that it will not utilize any item of Equipment in any
arca excluded from coverage by the insurance required by the terms of Article 5.

SECTION 3.3 Records and Reports. The Grantor shall cause all records, logs
and other materials required by tho FAA and any other governmental authority having
jurisdiction to be maintained in respect of each item of Equipment. The Grantor shall promptly
furnish or cause to bo fumnished to the Lender such information as may be required to cnable the
Londer to file any reports required to be filed by the Lender with any governmental authority
because of the Lender's interests in any item of Equipment.

SECTION 34 Maintenance. The Grantor, at its own cost and expense, shall
causc cach item of Equipment to be maintained, serviced, repaired, overbauled, aMered,
modified, added to and tested in accordance with standard practices for similar equipment
(including, without limitation, the maintenance program for such item of Equipment as from
time to time in effect and approved by manufachurer and/or scller thercof, and to the extent
roquired by law, by the FAA), which practices shell at all times be et or above the standard of the
industry for maintenance of similar equipment; and, additionally, in the case of the Aircrafl,
cause tho Aircraft to be maintained, serviced, repaired, overhauled and tested so as to kecp the
Aircraft in such condition as may be necessary to enable the airworthiness certification of the
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Aircraft to be maintained in good standing at all times under the Act. The Grantor agrees that
the Aircraft, Airframe and Engines will not be maintained in violation of any law or any rule,
regulation or order of any government or govemnmental authority (domestic or forcign) baving
jurisdiction, in violation of any warranty with respoct to any item of Equipment or in violation of
any airworthiness cortificate, license or registration relating to the Aircraft, Airframe or any
Engine issucd by amy such government or authority, except to the extent the validity or
application of any such directive, instruction, law, rule, regulation or order is being contested in
good faith and by appropriato proceedings (but only so long as such proceedings do not, in the
Lender's opinion, involve any material danger of the sale, forfeiture or loss of such item of
Equipment or any interest, including the Lender's socurity interest, therein).

SECTION 3.5 Replacement of Parts. The Grantor, at its own cost and cxpense,
will promptly cause the replacoment of all Parts which may from time to time become worn out,
lost, stolen, destroyed, seized, confiscated, damaged beyond repair or permanently rendered unfit
for use for any rcason whatsoever. In addition, the Grantor, at its own cost and expense, may
permit the removal in the ordinary course of maintenance, service, repair, overhaul or testing of
any Parts, whether or not wom out, Jost, stolen, destroyed, scized, confiscated, damaged beyond
repair or permanently rendered unfit for use; provided, however, that the Grantor, at its own cost
and expense, will cause such Parts to be replaced as promptly as possible, All replacement Parts
shall be free and clear of all Liens (except for Permitted Licns described in Section 3.1), shall be
in as good operating condition as, and shall have a value and utility at least substantially equal to,
the Parts replaced, assuming such replaced Parts were in the condition and repair required to be
maintained by the terms hercof. The Grantor’s rights, title and interests in all Parts at any time
removed from any item of Equipment shall remain subject o the Lien of this Agreement no
matter where located, until such timo as such Parts shall be replaced by Parts which have been
incorporated In such item of Equipment and which mect the requirements for replacement Parts
specificd above. Immediately upon any replacement Part becoming incorporated or instatled in
or attached to any item of Equipment as above provided, without finther act, (i) the Grantor's
rights, title and interests in such replacement Part shall become subject to the Lien of this
Agreement, and such replacement Part shall be deemed part of such item of Equipment for all
purposcs hercof to the same extent as the Parts originally incorporated in such item of
Equipment, and (ii) the Grantor's rights, title and interests in the replaced Part shall be released
from the Lion of this Agreemont and the replaced Part shall no longer be decmed a Part
hereunder,

SECTION 3.6 Alterations, Modifications and Additions. The Grantor, at its
own cost and expense, shall cause such altcrations and modifications in and additions to the

Equipment to be made as may be required from time to time to meet the standards of the FAA
and of any other governmental authority having jurisdiction and to maintain the certificate of
airworthincss for the Aircraft; provided, however, that the validity or application of any such
law, rule, regulation or order may be contested in good faith by appropriate proceedings (but
only so long as such proceedings do not, in the Lender’s opinion, involve any material danger of -
sale, forfeiture or loss of any item of Equipment, or any interest, including the Lender's security
interest, therein). In addition, the Grantor, at no cost or expense to the Lender, may, from time to
time, cause such alterations and modifications in and additions to any item of Equipment to be
made as the Grantor may deem desirable; provided, that cach such alteration, modification and
addition is readily removable from such item of Equipment; and provided, further, that no such
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alteration, modification or addition shall (i) materially diminish the value, utility or condition of
such item of Equipment below the value, utility or condition thereof immediately prior to such
alteration, modification or addition, assuming the item of Equipment was then of the value and
utility and in the condition required to be maintained by the terms of this Agreement, or (ii)
cause the airworthiness certification of the Aircraft to cease to be in good standing under the Act,
The Grantor's rights, tiﬂcandinteminallPansaddedtotheAimﬂ,ﬂwAilﬁnmcorm
Engine as the result of such alteration, modification or addition shall, without further act, be
subject to the Lien of this Agreement. Notwithstanding the foregoing sentence of this Section
3.6, so long as no Event of Default shall have occurred and be continuing, the Grantor may
remove any Part if () such Part is in addition to, and not in replacement of or substitution for,
any Part originally incorporated in such item of Equipment at the time of delivery thereof or any
Pnrtinmplacementoforsubstitutionforanymhl’art,(ii)mhl’misnottequimdtobc
incorporated or installed in or attached or added to such item of Equipment pursuant to the terms
of this Article 3, and (i) such Part can be removed from such item of Equipment without
causing any matcrial damage thereto. Upon the removal of any Part as above provided, the
Grantor's rights, title and interests in such Part shall be released from the Lien of this Agreement.

SECTION 3.7 Loaner Engines. In the cvent any Enginc is damaged and is being
repaired, or is being inspected or overhauled, Grantor, at its option, may temporarily substitute
another engine of the same make and model as the Engine being repaired or overhauled (any
such substitute engine being hereinafier referred to as a “Losner Engine”) during the period of
such repair or overhaul; provided no Event of Default or Defiult has occurred and is continuing
and (j) installation of the Loaner Engine is performed by a maintenance facility certificd by the
FAA and manufacturer with respect to an aircraft of this type, (i7) the Loaner Engine is removed,
andtherepaimdoroverhmﬂedorigimangincisrvinstauedonthcAirﬁ*amcpmmpﬂyupon
complction of the repair or overhaul but in no event later than the carlier of nincty (90) days after
removal or the occurrence of an Event of Default, and (jii) the Loaner Engine is free and clear of
any Lien that might impair Lender’s rights or interests in the Aircraft and is maintained in
accordance herewith,

SECTION 3.8 Maintenance of Other Engines. Each aircraft engine which does
notconstituteanEnginc,butwhichisinstnlledonthe&irﬁ-mncﬁnmﬁmetotime,s!mllbe
maintained, operated, serviced, repaired, overhauled, altered, modified and tested in accordance
with Section 3.4 to the same extent as if it were an Engine.

SECTION 3.9 Payment of Obligations. The Grantor hereby agrees that it will
promptly pay or cause 1o be paid when due all taxes, assessments and other govemmental
charges imposed with respect to the Collateral (except to the extent being contested in good fajth
and by appropriate procecdings).

SECTION 3.10 Change of Name or Lo¢ation. In connection with any change of
the name, idcnﬁtyorstmcmmofthe(}mtorthntmightmnkcthcvcc financing statements
filed in connection with the transactions contemplated hereby seriously misleading within the
meaning of the UCC or any change in the location of the Grantor or the jurisdiction of
organization of the Grantor, the Grantor shall give the Lender notice of such change ot least 10

Banking Days prior to such change.
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SECTION 3.11 Inspection. The Grantor shall permit, at its expense, the Lender or
any Person designated by the Lender to inspect (i) the Airctaft; provided, however, thet as long
es no Event of Default has occurred end is continuing, the Lender shall not exercise such
inspection rights more than once 8 year of in such a way so s to unreasonably interfere with the
Grantor's use of the Aircraft and (ii) the logs, maintenance records and other records maintained
with respect to the Aircraft.

ARTICLE 4

EVENTS OF LOSS

SECTION 4.1 Event of Loss with Respect to; the Aircraft. Upon the occurrence
of an Event of Loss with respect to tho Aircraft, the Grantor shal) give the Lender prompt written
notice thereof (and in any cvent within thres Banking Days after such occurrence), and the
Grantor shall, on or before the Banking Day which is the carliest of (i) the thistieth (30th) day
following the date of the occurrence of such Event of Loss, or (ji) the next Banking Day
following the receipt of insurance proceeds with respect 1o such occurrence, pay to the Lender
the Loss Value. In the cvent of payment in full by the Grantor of the appropriate Loss Value and
all other amounts then duc and payable hereunder and under eny other Loan Document, the
Crantor’s rights, title and interest in the Aircraft having suffered the Event of Loss shall be
released from this Agreement and the Lender shall execute and deliver, at the Grantor's cost and
expense, such instruments as may be reasonably required to evidence such release,

SECTION 4.2 Ev f Loss a e - Upon the
occtmmceomevcntofLosswiﬂlmpecttomyEngineorAPU,thontotahallgivethc
Lender prompt written notice thereof (and in any event within three Banking Days after such
occurrence), and the Grentor shall, as soon as possible, but no later than thirty (30) days
following the date of the occurrence of such Event of Loss either:

(8)  pay to the Lender the Loss Value; or

(b)  center into, at the expense of the Grantor, an agreement in all respects
aatisfactorytotthcnda.forthepmhascofancwEngincorAI’U,asthecasemaybe,
ofthcsamemake,modclmdspeciﬂcatiomastbcEngincorAPU,asthccasemaybe,
mbjecttotherentofLossinordatomblcﬂ\chntortopmmpdymplmﬂzcEnginc
or APU, es the case may be, subject to such Event of Loss, Upon delivery of any such
ncwEngincorAPU,asthecasemaybe,pmsmmtosnchagxwmmt,tthmntorxhall
causeanysuchnewEngincorAPU,asthcmenmybc,wbeinstalledontheAircraﬁ
and specifically subject such new Engine or APU, as the case may be, to the Lien hereof
by delivering to Lender all documents and instruments to cffectuate such Lien as the
Lender may reasonably request.

In the event of payment in full by the Grantor of the appropriatc Loss Valuc and all other
amounts then duc and payable herewnder and under any other Loan Document, the Grantor's
n'ghzs,titleandintermintheBngincorAPU.asﬂlecascmaybe,hxvingmﬂ‘ewdtthventof
Loss and the Aircraft shall be released from this Agreement and the Lender shall execute and
deliver, at the Grantor’s cost and expense, such instruments as may be reasonably required to
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cvidence such rclease,

SECTION 43 Application_of Payments from Governmental Authorities or
other Persony, Any payments (other than insurance proceeds, the application of which is
provided for in Article 5 or Section 4.1 or Section 4.2), received at any time by the Lender or the
Grantor from any governmental authority or other Person with respect to any Bvent of Loss, or
from a governmental authority with respect to an event which does not constitute an Event of
Loss, shall be applied as follows: :

(8)  Reduction of Loss Valug. Such paymeats shall be applicd in reduction of
the Grantor's obligation to pay thé Loss Value, if not already paid by the Grantor, or, if

already paid by the Grantor, shall be applied to reimburse the Grantor for its paymeat of
such amounts. The balance, if any, of such payment remaining thereafier, and after
payment of all amounts then due and payable under the Loan Documents, shall be paid to
the Grantor.

(b)  Use of Airera Constituti Event of . If such payments
are received with respect to a requisition for use by the government which does not
constitute an Event of Loss, such payments may be retained by the Grantor.

(©)  Payments During Default. Notwithstanding the foregoing provisions of
this Section 4.3, any payments (other than insurance proceeds, the application of which is
provided for in Article 5) reccived at any time by the Lender from any governmental
authority or other Person with respect to any Event of Loss, which are payable to the
Grantor, shallnotbcpaidtotheGmnorifatﬂ:etimcofswhpaymentanBventof
Default or Default shall have occurred and be continuing, in which event all such
amounts shall be paid to and held by the Lender as secwrity for the Liabilities o, at the
Lender's option, applied by the Lender toward the payment of such Liabilities at the time
due in such order of application as the Lender may from time to time elect. At such time
as there shall not be any Event of Default or Default, all such amounts at the time held by
the Lender in excess of the amount, if any, which the Lender shall have elected to apply
as above provided shall be paid to the Grantor,

In furtherance of the foregoing, the Grantor hereby irrevocably assigns, transfers and sets over to
the Lender all rights of the Grantor to any award or payment received by or payable to the
Grantor on account of an Event of Loss.

ARTICLE §

INSURANCE

SECTION 5.1 Insurance. The Grantor shall at all times, at its own cost and
cxpense, causo policies of insurance in such form, of such type and with insurers of recognized
responsibility rcasonably satisfactory to the Lender, to be procured and maintained on or in
respect of the Aircraft, as follows;
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(a)  Liability, The Grantor will cause liability insurance to be carried and -
maintained at all times with respect to the Aircraft and any other type of insurance
required under applicable laws and regulations of the United States with respect to the
Aircreft, but in any cvent not less then $100,000,000 combined single limit for any one
occurrence.

()  Eropertv. The Grantor shall canse all-risk aircraft hull insurance covering
the Aircraft, including all-risk coverage with respect to any Engine or Part while not
installed on the Aircraft, to be maintained in effect. Insurance required under this Section
5.1(b) shall at all times whilo any Liabilities are outstanding be for an amount not less
than the greater of (i) $22,029,600 or (ii) the fair market value of the Aircraft.

Any policics maintained in accordance with this Section 5.1 shall (i) be with insurance
companics of recognized responsibility, (ii) name each Indemnified Party, as an sdditional
insured, as its interest may appear (but without imposing upon the Lender or any other
Indemnified Party any obligation imposed upon the insured, including, without limitation, the
liability to pay the premiums for such policies), (iii) in the case of the insurance described in
clause (b), provide that any loss shall be payablo to the Leader as its interest may appear, (iv)
provide that, in respect of the interest of cach Indemnified Party in such policies, the insurance
shall not be invalidated by any action or inaction directly or indirectly by, for or on behalf of any
Person other than such Indemnified Party, and shall insure each Indemnified Party as its interest
may appear regardless of any breach or violation of any warranty, declarstion or condition
contained in such policies by Grantor or any other Persons, (v) provide that as against each
Indemnified Party, the insurers shall waive any rights of subrogation to the cxtent that the
Grantor has waived such rights (and the Grantor hereby irrevocably and unconditionally waives
any right of subrogation against any Indemnificd Party, except for claims arising out of the gross
negligence or wilful misconduct of such Indcmnified Party), and (vi) provide that if such
insurance is cancelled for any reason whatever, or is changed in any material respect, or if such
insurance is allowed to lapse for nonpayment of premium, such cancellation, change or lapse
shall not be cffective as to the Lender or any other Indemnified Party, for 30 days afier receipt by
the Lender of written notice by such insurers of such cancellation, change or lapse. Each
insurance policy required under this Section 5.1 shall be primary without right of contribution
from any other insurance which is carried by any Indemnified Party with respect to Its interest in
the Aijroraft. Nothing contained herein shall prevent any Indemnified Party from maintaining
additional insurance at its own cxpense, provided that the maintaining of such insurance shall not
prejudice the Grantor's ability to obtain, or recover under, the insurance required to be
maintained hereunder at the direction of the Grantor or any reinsurance thereof,

Unless the Grantor provides the Lender with evidence of the insurance coverage required by this
Section 5.1 and otherwisc maintains the insurance coverage required by this Section 5.1, the
Lender may purchase insurance at the Grantor’s expense to protect the interests of the Lender in
the Collateral and the interests of the Lender and the Indemnified Parties referred to in this
Scction 5.1. This insurance may, but need not, protect the interests of the Grantor. The coverage
ﬂmﬂwbmderpumhascsmaymtpayanyclaimthattheGramormakmoranyclaimthatis
made against the Grantor in connection with the Collateral. The Graator may later cancel any
insurance purchased by the Lender, but only after providing the Lender with evidence that the
Grantor has obtained the insurance required by this Section S.]. If the Lender purchases
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insurance for the Collateral or as required by this Section 5.1, the Grantor will be responsible for
the costs of that insurance, including interest and any other charges that the Lender may impose
in connection with the placement of the insurance, until the c¢ffective date of the cancellation or
expiration of the insurance. The costs of the insurance may be added to the Liabilities. The
costs of the insurance may be more than the cost of insurance the Grantor may be able to obtain
on its own.

SECTION 52 Certificates of Insurance. The Grantor agrees to fumish the
Lender on the Closing Date, and promptly after the terms havie been fixed for any renewal of| or

changes in any materjal respect with respect to, the insurance required to be maintained pursuant
to this Article 5 (but in no event less frequently than annually, on or before May 1 of each year,
commencing in 2008), until the Liabilities sccured bereby are paid in full, an insurance
certificate signed by an independent insurance broker reasonably acceptable to the Lender
describing in rcasonable detail the insurance then carried (or to be camried) on each item of
Equipment. The Grantor shall cause such broker to agree to advise the Lender in writing at its
address set forth in this Agreement, (i) promptly of any default in the payment of any premivm
and of any other act or omission on the part of the Grantor or otherwise of which such broker has
knowledge and which, in such broker's opinion, might invalidate or render unenforccable, in
whole or in part, any insurance on any item of Equipment, and (if) at least thirty (30) days prior
to the expiration or termination date of any insurance carried and maintained on eny item of
Equipment pursuant to this Article 5. The Grantor shall advise the Lender of any act or omission
which might render insurance unenforceable in whole or in part.

SECTION 5.3 Proceeds of Insurance. Any proceeds of insurance reccived by
the Lender as a result of an Event of Loss with respect to the Aircraft or any Engine, shall be
applied to reduce the Grantor's obligation to pay the Loss Value, if not alrcady paid by the
Grantor, or, if already paid by the Grantor, shall be paid over to the Grantor; provided, however,
that if a Default or an Event of Default shall have occurred and be continuing, such proceeds
shall be held by the Lender as security for the Liabilities or, at.the Lender's option, applied to the
payment of the Liabilitics in such order as the Lender may from time to time elect. In the event
of any damage to, or loss, theft or destruction of, the Aircraft or any Engine by any cause
whatsoever not Involving an Event of Loss, all insurance proceeds in respect thereof shall be
paid to the Grantor in trust for the repair and restoration of the Aircraft to good repair, condition
and working order.

ARTICLE 6

REMEDIES UPON OCCURRENCE OF AN EVENT OF DEFAULT

SECTION 6.1 Action pypon Event of Defaylt. Upon the occurrence of an Event
of Default described in Section 8.5 (Bankruptcy) of the Loan Agreement, unless the Lender

should otherwise agree, the commitment of the Lender to make the Loan shall automatically and
without further act terminate and the unpaid principal of (and indemnification for funding losses,
if any) and accrued interest on the Loan and all other amounts due and paysble under this
Agreement and the other Loan Documents shall sutomatically and without further ect become
due and payable without presentment, demand, protest or notice of any kind, all of which are
hereby cxpressly waived, anything contained herein or in a#ly other Loan Document to the
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contrary notwithstanding, and the Lender may immediately excrcise and pursue any remedy
described herein or otherwisc available to it in any Loan Document,-at law, in equity or by
statute (subject always to compliance with any mandatory requircments of applicable law)., 1If
any other Event of Default shall have occurred and be continuing, the Lender may, at its option,
declare the commitment of the Lender to maké the Loan to be terminated and the unpaid
principal of (and indemnification for funding losses, if any).and accrued interest on the Loan and
all other amounts due and payable under this Agreeinent and the other Loan Documents to be
forthwith due and payable, whereupon such comniitment shall immediately terminate and the
Loan and such other amounts shall become forthwith due and payable, without presentment,
demand, protest or any other notice of any kind, all of which are hereby expressly waived,
anything contained herein or in any other Loan Document to the contrary notwithstanding; and
the Lender may immediately exercise and pursue any remedy described herein or otherwise
available to it in any Loan Document, at law, in equity or by statute (subject always to
compliance with any mandatory requirements of applicable law). Upon such declaration, the
Lender may exercise any or all of the rights and powers and pursue any or all of the remedies
permitted by this Article 6,

SECTION 6.2 Remedies. The Grantor agrees, to the full extent that it lawfully
may, that if onc or more Events of Default shall have occurred and be continuing, then in cvery
such casc the Lender may exercise any or all of the rights and powers and pursuc any and all of
the remedies avallable to it hereunder or in any other Loan Document or available to a secured
party under the Uniform Commercial Code or any other provision of law or oquity, including,
without limitation, the Cape Town Convention; the Lender may exclude the Grantor from the
Collatcral; and the Lender may sell, assign, transfer and deliver, to the extent permitted by law,
the Collateral or any interest therein, whether or not the Collateral is in the constructive
possession of the Lender or the Person conducting the sale, at any private sale or public auction
with or without demand, advertisement or notice (cxcept as may be required by law) of the date,
time and place of sele and any adjournment thereof, for cash or credit or other property, for
immediate or future delivery and for such price or prices and on such terms and to such Persons
as the Lender in its discretion may determine or as may be required by law; and the Lender may
otherwise dispose of, hold or use the Collateral, or any part thereof, as the Lender in its sole
discretion may determine, in each case free and clear of any rights of the Grantor and without
any duty to account to the Grantor with respect to any such action or inaction or for any proceeds
with respect thereto. It is agreed that 10 days' notice to the Grantor of the date, time and place
(and terms, in the case of a private salc) of any proposed sale by the Lender of the Collateral or
any part thereof or interest therein is reasonable,

The Lender may proceed to enforce its rights by directing payment to it of all monies
payable under any agreement relating to the Collateral, by proceedings in any court of competent
jurisdiction for an appointment of a receiver or for the sale of all or any part of the Collateral
possession to which the Lender shall at the time be entitled hereunder or for foreclosure of such
Collateral, or by any other action, suit, remedy or proceeding authorized or permitted by this
Agreement or at law or by cquity, and may filc such proofs of claim or other papers or
documents as necessary or advisable in order to have the claims of the Lender asserted or upheld
in any bankruptcy, receivership or other judicial case or proceeding.
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In addition to the foregoing remedics, the Grantor shall be liable for any and all unpaid
amounts due herounder and under the other Loan Documents before, during and afier the
exercise of any of the foregoing remedics and for all reasonable legal fees and other reasonable
costs and expenses of the Lender, including, without limitation, attomeys' fees and legal
expenses, incurred by reason of the occurrence of any Event of Default or the exercise of any
remedies with respect thereto.

SECTION 63 Remedics Cumplative. Each and every right, power and remedy
herein specifically given to the Lender or otherwise in this Agreement or the other Loan
Documents shall be cumulative and shall be in addition to cvery other right, power and remedy
herein or therein specifically givea or now or hereafier existing at law (including the Cape Town
Convention), in equity or by statute, and cach and every right, power and remedy whether
specifically hercin or therein given or otherwise existing may be excteised from time to time and
as often and in such order as may be deemed expedient by tho Lender, and the exercise or the
beginning of the exercise of any power or remedy shall not be construed to be a waiver of the
right to exercise at the same-time or thereafier any other right, power or remedy. No delay or
omission by the Lender in the exercise of any right, power or remedy or in the pursuit of any
remedy shall impair any such right, power or remedy or be construed to be a waiver of any
default on the part of the Grantor to be an acquiescence therein.

SECTION 6.4 Grantor's Waiver of Rights. To the extent permitied by

applicable law, the Grantor hereby waives any rights, now or hereafier conferred by statute or
otherwise, which might limit or modify any of the rights or remedics of the Lender wiider or in
connection with this Article 6.

SECTION 6.5 Power of Attorney. The Grantor hereby appoints the Lender or its
designated agent as such Grantor's attomey-in-fact, irrovocably, with full power of substitution,
to collect all payments with respect to the Collateral duc and to become due under or arising out
of this Agreement or any other Loan Document, to reccive all moneys (including, but not limited
10, proceeds of insurance) which may become due under any ipolicy insuring the Collateral and
all awards payable in connection with the condemnation, requisition or scizure of the Collateral,
or any part thereof, to exocute proofs of claim, to endorse drafls, checks and other instruments
for the payment of moncy payable to the Grantor in payment of such insurance moneys and to do
all other acty, things, take any actions (including the filing of financing statements, FAA filings,
Cape Town Convention registrations or other docurnents) or institute any proceedings which the
Lender may decm to be necessary or appropriate at any time to protect and preserve the interest
of the Lender in the Collateral, or in this Agreement or the other Loan Documents,

SECTION 6.6 D n r_an Event of .
All payments received and amounts realized by the Lender wi respect to the Collateral after an
Event of Default shall have occurred and be continuing (whether realized from the excrcise of
any remedies pursuant to this Article 6 or otherwise), as well as payments or amounts then held
by the Lender as part of the Collateral, shall be distributed by the Lender in the following order
of priority: .

CHOOI30984662. | 16



First, so much of such payments and amounts as shall be required to pay the
cxpemupaidbyﬂaeLmderpmsumtot}ﬁsAxﬁcch(tothecxtentmtprcvious)y
reimbursed) shall be paid to the Lender;

Second, 50 much of such payments or amounts as shajl be required t pay the
amounts payable to any Indemnified Party (to the extent not previously reimbursed) shall
be paid to such Indemnified Party;

Third, so much of such payments or amounts remaining as shall be required to
payinﬁnlﬂ\eaggregatcunpaidpdncipalamoxmtofmom,themuedbmmd
interest thereon to the date of distribution, indemnification for funding losses, if any, and
all other Liabilitics, shall be paid to the Lender; such payments or amounts to be applied
1o the amounts so due, owingormpaidhxmhorderofappﬂcaﬂonasthclmdamay
from time 1o time elect; and

Fourth, the balance, if any, of such payments or amounts remaining thereafter
shall be paid to the Grantor.

SECTION 6.7 Suits for Enforcement. In case of any Event of Default involving
the failure to pay the Loan beyond any applicable grace period, then, regardless of whether or not
the Loan has then been accelerated, the Lender may proceed to enforce the payment of the Loan,
The Grantor agrees that, in the case of any default in the payment of the Loan, it will pay the
Lender such further amount as shall be sufficient to pay the costs and expenses of collection,
inclading reasonable counsel fees and expenses.

ARTICLE 7

AMENDMENTS

SECTION 7.1 Amendments. Neither this Agreement, nor any of the terms
hereof, may be terminated, amended, supplemented, waived or modified orally, but only by an
instrument in writing which is signed by the party against whom the enforcement of the
termination, amendment, supplement, waiver or modification is sought.

ARTICLE 8
S ABSOL 3 SUBR T

SECTION 8.1 Security Interest Absolute. All rights of the Lender and the
security interests granted to the Lender hereunder, and all obligations of the Grantor hereunder,
shall be absolute and unconditional, irrespective of:

(a) any lack of validity or enforceability of iany Loan Document;

(b)  the fallure of the Lender to
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(i)  assert any claim or demand or to enforce any right or remedy
egainst the Grantor or any other Person under the provisions of the
Loan Agreement any other Loan Document or otherwise; or

()  to exercisc any right or remedy against any guarantor of, or
collateral sccuring, any of the Liabilities;

(c)  any change in the time, manner or place of payment of, or in any other
term of, all or any of the Liabilities or any other extension, compromise or renewal of any
of the Liabilities;

(@  any reduction, limitation, impairment or termination of any of the
Liabilities for any reason, including any claim of waiver, release, surrender, alteration or
compromise, and shall not be subject to (and the Grantor hereby walves any right to or
claim of) any defense or setoff, counterclaim, recoupment or termination whatsoever by
reason of the invalidity, illegality, nongenuinencss, imregularity, compromise,
unenforceability of, or any other event or occurrence affecting, any of the Liabilities;

(€)  any amendment to, rescission, waiver, or other modification of, or any
consent to departure from, anyofﬂ\ctcrmsoftlwloanAgmcmqntotanyotbcrLom
Document,

()  any addition, exchange, release, surrender or nonperfection of any
collateral (inchuding the Collateral), or any amendment to or waiver or release of or
addition to or consent to departure from any guaranty, for any of the Liabilitics; or

(8) any other circumstances which might otherwise constitute a defense
available to, or a legal or equitable discharge of, the Grantor, any surcty or any guarantor,

SECTION 8,2 Subrogation. The Grantor will not exercise any rights which it
may acquire by rcason of any payment made hercunder, whether by way of subrogation,
reimbursement or otherwise, until the prior payment, in full and in cash, of all of the Liabilitics.
Any amount paid to the Grantor on account of any payment made hereunder prior to the payment
in full of all of the Liabilities shallbchcldintrustforlhcbmcﬁtoftthmduandshaﬂ
immediately be paid to the Lender and credited and applicd against the Liabilitics, whether
matured or unmatured, in accordance with the terms of the Laan Agreement; provided, however,
that if

(a)  the Grantor has made payment to the Lender of all or any pert of the

Liabilities, and

(b)  all of the Liabilities have been peid in full and any commitments of the
Lender to the Grantor have been permancntly terminatod,

the Lender agrees that, at the request of the Grantor, the Lender will execute and deliver to the
Grantor appropriatc documents (without recourse and without Tepresentation or warranty)
necessary to cvidence the transfer by subrogation to the Grantor of an interest in the Liabilities
resulting from such payment by the Grantor. In furtherance of the foregoing, for so long as any
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of the Liabilitics or any commitments of the Lender to the Grantor remain outstanding, the
Grantor shall refrain from taking any action or commencing any proceeding against the
Borrower (or legal representatives, successors or assigns, whether in connection with a
bankrupicy proceeding or otherwise) to recover any amounts in respect of payments made under
this Agreement to the Lender.

ARTICLE 9

MISCELLANEQUS

SECTION 9.1 GOVERNING LAW. THIS AGREEMENT IS BEING
DELIVERED IN THE STATE OF ILLINOIS. THIS AGREEMENT, INCLUDING ALL
MATTERS OF CONSTRUCTION, VALIDITY AND PERFORMANCE, SHALL IN ALL
RESPECTS BE GOVERNED BY, AND BE CONSTRUED IN ACCORDANCE WITH,
THE LAWS OF THE STATE OF ILLINOIS, WITHOUT REGARD TO CONFLICT OF
LAW PRINCIPLES.

SECTIONY9.2 Notices. All notices requiréd under this Agreement shall be
personally delivered or sent by first class mail, postage prepaid, or by overnight courier, to the
addrcsses on the signature page of this Agreement, or sent by facsimile to the fax numbers listed
on the signature page, or to such other addresses as the Lender and the Grantor may specify from
time to time in writing, Notices sent by first class mail shall be deemed delivered on the carlier
of actual receipt or on the fourth business day after deposit in the U.S. mail.

SECTIONY9.3 Limitation as fo gnfong!;]eni of Rights, Remedies and Claims.
Nothing in this Agreement, whether express or implied, 1 be construed to give to any Person
other than the Grantor and the Lender any legal or equitabld right, remedy or claim under or in
respect of this Agreement or any other Loan Document,

SECTION %4 Severability of Invalid Proyisions. Any provision of this
Agreement which is prohibited or unenforceable in any Jurisdiction shall, as to such provision, be
incffective to the extent of such prohibition or unenforceability without invalidating the
remaining provisions hereof, and any such prohibition or unenforceability in any jurisdiction
shall not invalidate or render unenforceable such provision in any other jurisdiction.

SECTION 95 [ Successors. ; Enti men
All represcatations, warranties, covenants and agreements :contained herein or delivered in
connection herewith shall be binding upon, and inure to the benefit of, the Grantor and the
Lender and their respective legal representatives, successors and assigns; provided, however, that
tho Grantor may not assign its obligations bereunder. This Agreement, together with the other
Loan Docutnents, constitute the entirc agreement of the partics hercto with respect to the subject
matter hereof and supersedes all prior understandings and agreements of such parties.

SECTION 9.6 Counterpart Exeu':ﬂon. This Agreement and any amendment to

this Agreement may be executed in any number of counicrparts and by different parties on
scparate counterparts, each of which, when so executed and delivered, shall be an original, but
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all such counterparts shall together constitute but one and the same instrument. Fully executed
sots of counterparts shall be delivered to, and retained by, the Grantor and the Lender.

SECTION 9.7 Furtber Assprances, At any time and from time to time, upon the
request of the Lender, the Grantor shall promptly and duly execute and deliver any and all such
ﬁmhcrinsuummuunddwumwtsmmaybcspwiﬁedinsuchnqmandumnmwyor
desireble to perfect, preservo or protect the security interests and assignments created or intended
to be created hereby, or to obtain for the Lender the full benefit of the speoifio rights and powers
herein granted, including, without limitation, the execution and delivery of Uniform Commercial
Code financing statements and continuation statements with respect thereto, Cape Town
Convention registrations or similar instruments relating to the perfoction of the mortgage,
security interests or assignments created or intended to be created hereby,

SECTION%.8 Performance by Lender. In its discretion, the Lender may (but
shall not be obligated to), at any time and from time to time (regardless of whether or not an
Event of Default has occurred), for the account of the Grantor, pay any amount or do eny act
required of the Grantor hereunder and which the Grantor fails to pay or do at the time required
hereunder, and any such payment shall be repayable by the Grantor on demand to the Lender,
shall bear interest at the Default Rate and shall be secured by the Collateral.

SECTION 9.9 Indemnity. The Grantor agrecs to indomnify the Lender from and
against any and all claims, losscs and liabilitics arising out of or resulting from this Agreement
(including, without limitation, enforcement of this Agreement), except claims, losses or
liabilitis resulting from the Lender's gross negligence or willful misconduct,

SECTION 9.10 Consent top Jurisdiction. To induce the Lender to accept this
Agreement, the Grantor irrevocably agrees that, subject to the Lender's sole and absolute
clection, ALL ACTIONS OR PROCEEDINGS IN ANY WAY ARISING OUT OF OR
RELATED TO THIS AGREEMENT WILL BE LITIGATED IN COURTS HAVING SITUS IN
CHICAGO, ILLINOIS. THE GRANTOR HEREBY CONSENTS AND SUBMITS TO THE
JURISDICTION OF ANY COURT LOCATED WITHIN CHICAGO, ILLINOIS, WAIVES
PERSONAL SERVICE OF PROCESS UPON THE GRANTOR, AND AGREES THAT ALL
SUCH SERVICE OF PROCESS MAY BE MADE BY REGISTERED MAIL DIRECTED TO
THE GRANTOR AT THE ADDRESS STATED ON THE SIGNATURE PAGE HEREOF AND
SERVICE SO MADE WILL BE DEEMED TO BE COMPLETED UPON ACTUAL RECEIPT,
NOTWITHSTANDING ANYTHING IN THE FOREGOING TO THE CONTRARY, THE
GRANTOR AND THE LENDER MAY BRING A JUDICIAL PROCEEDING AGAINST THE
REGISTRAR OF THE INTERNATIONAL REGISTRY IN THE REPUBLIC OF IRELAND,
SOLELY TO THE EXTENT SUCH PROCEEDING SEEKS RELIEF FROM THE
INTERNATIONAL REGISTRY.

SECTION 9.11 Waiver of Jury Trial. THE GRANTOR AND THE LENDER
EACH WAIVES ANY RIGHT TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING
TO ENFORCE OR DEFEND ANY RIGHTS (a) UNDER  THIS AGREEMENT OR ANY
LOAN DOCUMENT OR ANY RELATED AGREEMENT OR UNDER ANY AMENDMENT,
INSTRUMENT, DOCUMENT OR AGREEMENT DELIVERED OR WHICH MAY IN THE
FUTURE BE DELIVERED IN CONNECTION WITH THIS AGREEMENT OR ANY LOAN
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DOCUMENT OR (b) ARISING FROM ANY BANKING RELATIONSHIP. EXISTING IN
CONNECTION WITH THIS AGREEMENT, AND AGREBS THAT ANY SUCH ACTION OR
PROCEEDING WILL BE TRIED BEFORE A COURT AND NOT BEFORE A JURY. THE
GRANTOR AGREES THAT IT WILL NOT ASSERT ANY CLAIM AGAINST THE
LENDER OR ANY OTHER PERSON INDEMNIFIED UNDER THIS AGREEMENT ON
ANY THEORY OF LIABILITY FOR SPECIAL, INDIRECT, CONSEQUENTIAL,
INCIDENTAL OR PUNITIVE DAMAGES.

CHGOIU0934662, ) 21



INWI’I’NESSWHBRBOF,thepuﬁuhvcuchcxecutedthhAgwemt,uoftho
date sct forth above,
GRANTOR:
UC CHALLENGER, LLC

w (W

Name: ArthurJ. Mmphy /
Title: -

Address: 701 Brickel Avenue, Suite 3150
Miany, Florida 33131

Telecopier:_ 363 - &2 -8°2 13

LENDER:
BANK OF AMERICA, N.A,

By:
Name: Patricia Conroy
Tide: Officer

Address: 701 Brickell Avenue
Miami, Florida 33131
Attontion: Juan Luis Toro
Telecopier: (305) 3472705

with a copy to:
477 South Third Street, Suite 200
Geneva, Ilinois 60134
Attention: Corporate Alrcrat Finance Division
Telecopier: (630) 262-1249
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IN WITNESS WHEREOF, theparﬁuhaveuchcxecutcdthisAgrmt,uofthc
datc set forth above.

GRANTOR:
UC CHALLENGER, LLC

By:
Name: Arthur J. Murphy

Titl: Manager

Address: 701 Brickell Avenue, Suite 3150
Miami, Florida 33131

Telecopiicer:

LENDER:
BANK OF AMERICA, N.A.

L. Conen,

N Patricia
Newc: ol Coioy

Address: 70] Brickell Avenue
Miami, Florida 3313]
Attention; Juan Luis Toro
Telecopier: (305) 347-2705

with a copy to:

477 South Third Street, Suite 200
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Bankof America %7

Business Loan Agreement
Bank of America, N.A.

This Agresmeni, deted as of Scpterober _, 2007 and effective as of July [, 2007, is between BANK OF
AMERICA, N.A. (the “Lender ") and CL36 LEASING, LLC (tha “Borrower”).

1. TERM LOAN AMOUNT AND TERMS.

1t Loan Armaount. The Lender agrees to provide a lerm foan (the “Term Loan™) to the Borrower in
the amount of $9,250,000.

12 Availability Perlod. The Tean Lean is availabls (the “Availabllity Perfod®) in one dishursement
from the Leader botween the dute of thiz Agresinent and Scp(cmbcr 14, 2007, unless an Event of Default has
ocenred and is conhnmng

13 Intercst Rate,

(a) BBA LIBOR Rate. The principal balance of the Torm Lean will bear intorest at a rate
per year equal to (he BBA LIBOR Rate {(Adjusted Periodically) plus eighty-nice one hundredths (0.89)
- percentage poibis.

) The intezest rute will be adcsted on the first (1%) day of each moath {ihe "Adjbstinent
Date”) and remain fixed unt! the next Adjustment Date, If the, Adjustment Date in any particalar month
would otherwise fall on o day that is not a Barking Day then, at the Lander’s option, the Adjustment Date
for that particulsr month will be the firet Banking Day immediately following thereafier.

(O] The BBA LIBOR Rale (Adjusted Pericdically} is « rate of interest squal to the rate per
anvam cgual to the Britlsh Bankers Association LIBOR Rate ("BBA LIBOR®), as puhlished by Reuters {or
other commervially available soutce providing quotations of BBA LIBOR as sefocizd by the Lender from
time to time) as determined for each Adjustment Date at approxkmately 11:00 am. London tima two (2)
Loundon Banking Days prior to the Adjustment Date, for ULS. Dollar deposits (for delivery on the first day
of such interest period) with a teun of ono manth, us sdiusted from time to time in the Lender's sole
dizcrotion for reserve requiraments, deposit jorurance aseessment retes and other reguistory costs. If such
rate is not available at such Bme for any reason, then the sate for that interest period will be determined by
such zlieroate method as reasonably selected by the Lender. A "London Banking Day” is a day en which
banks in Londor. are open for buziness and dealing in offshore dollars,

1.4 Repaysent Terms.

(a) Principal 2nd Interest. The Borrower wil] pay interest beginning on Octaber 1, 2007,
and then on the sawe day of cach month therealer, and ending on May 18, 2017, If the puyment date for
uay particolar instaliment would otherwise fall un the day thet is not a Banking Day (25 herein defined), the
payment date for that particulur instalinent will be the first Banking Day inmediately following thereafter,
1f the first Banking Day immediately following thereafter falls mio the nexs month, the payment date for
that particuisr insteliment will be the first Banking Day immediately preceding the payment date. The
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Borsower will ropay principal in istallments on the dates and o the amounts staced on e atisched Eabibit
A On May 18, 2017, Borrower will repay the remaining peincipal bajsnce plus ary interest then duc

) Optlonai Prepayments, The Bormower may prepay the Term Lotn in Sl or in pant at
ety time in a0 amount not less than $10,000. Avy prepayment will be applied to the instalimerts of
principsl dus under this Agreement in the inverse order of their maturities  Any prepaymant of the Term
Loan 1nay result in g termination of any intzrest rals swap #greements between Lender and Borrower and
such termination could result in additional smounts ewing from Bomower to Lendey, o3 more specifically
provided in such apresments to which raference dhould de made

(O] Maadatory Prepayment Upon the occurrence of an Event of Loss (os defined in the
Alreraft Morigage) with respect to the Aircraft, the Boower will pay to the Lender, a5 8 mandatory
prepayment of the Torm Loan, the Loss Valus (as defined in the Aircrafl Mortgags) to the extant and in the
manner required by the terms of Sections 4.1 and 4.2 of the Arcraft Mortage.  Any prepayment of the
Team Loan may result in 8 termination of any interest rale swap agreements betwuen Leader and Borower
and such terninatios could result in additionsl amounts owimnyg from Borrowes o Lender, as more
specifically provided in such sgreements to which reference should be made.

2. EXPENSES

The Borrower ngrees 10 reimburse the Lender upon demand, whether or not any Joan is made under this Agrecment,
for: .

{a) filing, recording and scarch fees, appreisal feex, fitle veport fees, doctmentation fees, and
other similar fees, costs and expenses incurred by the Lender,

() Any expcnse's the Londer incurs in the preparution of this Agresment and any agreement
or jnatrument required by this Agreement, Expenses include, bug are not Ymited to, reasonable attomoys’
fees, inchuding any sllocatsd costs of the Lender"s in-house counsel,

(e} The cost of periadic appruisals of the collateral securing this Agresment, 2t such intervals
s the Lender may reasonably require; provided, howeyer, that uniess an Bvent of Default has sccurred and
is continuing the Bowrower will ant be required o pay for more than one appraisel i any cafendar year,
The eppraisals may be pecformed by employees of the Lender or by independent appraisers.

«) Ay stamy or other taxes which may be paysble with 1espeat 1o the execution or delivery
of this Agr { Or Any 2gY t or instrument zequired by this Agresment.

Notwithstanding snything in this Agreement to the contrery, the Borrower will not be required (o pay any expensts
otherwise payable under this Agremment if such expenses ars sapamisly paid by Ugo Colombo pursuant to the terms
of the Individual Loan Agreanent, dated as of Junc 13, 2007, a3 from time to time amended, betwsen Uge Colombo
and the Lender,

3 DISBURSEMENTS, PAXYMENTS AND COSTS

31 Reqguests for Credit. Each request for an extension of eredit will 5o mude in wiiling in 2 manner
acceptable 1o thic Lender, or by another means aceeptable to tha Lender.

32 Disbursements and Payments. Each disbursemes! by the Lender will be made in inuncdiately
available funds and will be evidenced by records kept by the Leoder. In additiup, the Lender may, ot s discretion,
require the Borrower 10 sigh one or moce promissory notes  Bzch payment made by the Borrower will be made
without sel-off or counterclaim ‘in immediately availabls funds rot later thea 2:00 p.ao , Mismi, Florida time, on the
date eafied for under this Agrsement at the Lender's office at 701 Brickell Avenue, Miami, Florida 33131, Funds
received op any dey sfter such time will be deemed to huve been received on the neat Banking Dy Whensver any
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payment to be made under (g Agrezment is stated 10 be due on a day which is not a Bunking Day, such payment
will be made on the next succeeding Banking Day and such extension of time will be included in the computation of
any interest.

3.3 Telephone nnd Telefax Authorization,

() The Lender may honor telephone or teiefax instructions for advances or repayments
given, or purported 10 be given, by the Borrower, or a prrson or persons authorized in writing by the
Borrowes,

) The Borrower will indemnify and hold the Lender hermiess from all Hisbitity, Joss, and
cosis in connection with any act resulting from telephone or telefat instuctions the Lender reasonably
belicves are made by any individual sulhorized by the Borrower to give such instructicns, This paragraph
wiil survive this Agreement’s termination, and will benofit the Lender and its officers, employees, and
agenty,

34 Direct Debit

(2} The Borrower agrees that intersst and principal payments wil’ be deducted autornatically
on the due dale fom Uw Borvower's checking accoant nianber $502922856, or such oher of the
Borrower s accounts with the Lender as desigiated in writing by the Borrower,

() The Borrower will ohaintain sufficient funds in the aecount on the dates the Lender snters
debits authorized by this Agresment, If (hore we {nsufficient funds in the account on the date the Lendir
enters any debit authorized by this Agreercent, the debit will be revarsed

3.5 Baniing Days. Unless otherwise pravided in this Agreement, 2 “Banking Day” is a day other
then a Ssturday, Sunday or other day on which corassercial banks are authorized to close, or are in fact closed, in the
slate where the Lender's lending office is located. All payments and dishursements which would be duc on a day
whicl: is not & Banking Day will be dus on the next Banking Day. All payments reccived an a day which is n<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>