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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
Inre : Chapter 11
WAYPOINT LEASING : Case No. 18-13648 (SMB)
HOLDINGS LTD., et al., :
(Jointly Administered)
Debtors.!
X

NOTICE OF FILING OF WAC 9 EQUITY PURCHASE AGREEMENT

PLEASE TAKE NOTICE THAT:

1. On January 23, 2019, the Debtors filed the Notice and Identities of Successful
Credit Bidders [ECF No. 297] (the “Successful Credit Bid Notice”)’>. As set forth in the
Successful Credit Bid Notice, by the Credit Bid Deadline, the Debtors received a Streamlined
Credit Bid from Lombard North Central plc, as WAC Facility Agent for the WAC 9 Lenders.

2. In connection with such Streamlined Credit Bid, attached hereto as Exhibit B is a
true and correct copy of that certain Equity and PPN Purchase Agreement among Waypoint
Leasing (Ireland) Limited, Waypoint Leasing (Luxembourg) Euro S.A R.L., Waypoint Leasing
(Luxembourg) S.A R.L., and Lombard North Central PLC, dated January 25, 2019 (the “WAC 9
Purchase Agreement”, and the transactions contemplated and to be effected thereby, the “WAC
9 Sale Transaction”).

! The Debtors in these Chapter 11 Cases, along with the last four digits of each Debtor’s federal tax identification
number, as applicable, are set forth on Exhibit A to this Notice.

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such terms in the
Successful Credit Bid Notice.
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3. The Debtors will shortly file with the Bankruptcy Court a proposed form of order
approving the WAC 9 Sale Transaction. Copies of the WAC 9 Purchase Agreement are available
on the website of the Debtors’ claims and noticing agent, Kurtzman Carson Consultants
LLC (www.kccllc.net/waypointleasing)

Dated: January 28, 2019
New York, New York

/s/ Kelly DiBlasi

WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

New York, New York 10153
Telephone: (212) 310-8000
Facsimile: (212) 310-8007

Gary T. Holtzer

Robert J. Lemons

Kelly DiBlasi

Matthew P. Goren

Attorneys for Debtors
and Debtors in Possession
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Exhibit A
Debtor Last 4 Debtor Last 4

Digits of Digits of

Tax ID Tax ID

Number Number
Waypoint Leasing Holdings Ltd. 2899 | AE Helicopter (5) Limited N/A
Waypoint Leasing (Luxembourg) 7041 AE Helicopter (6) Limited N/A
S.ar.l
Waypoint Leasing (Ireland) 6600 | MSN 31141 Trust N/A
Limited
Waypoint Asset Co 10 Limited 2503 MSN 31492 Trust N/A
MSN 2826 Trust N/A MSN 36458 Trust N/A
MSN 2879 Trust N/A MSN 760543 Trust N/A
Waypoint Asset Co 11 Limited 3073 | MSN 760551 Trust N/A
MSN 2905 Trust N/A MSN 760581 Trust N/A
Waypoint Asset Co 12 Limited 0541 MSN 760628 Trust N/A
MSN 20042 Trust N/A MSN 760631 Trust N/A
MSN 41202 Trust N/A MSN 760682 Trust N/A
MSN 920280 Trust N/A MSN 920022 Trust N/A
Waypoint Asset Co 1E Limited 6089 | MSN 920062 Trust N/A
Waypoint Asset Euro 1F Limited 7099 | MSN 920125 Trust N/A
MSN 20093 Trust N/A MSN 9229 AS N/A
Waypoint Asset Malta 1A Limited 2966 | Waypoint Asset Co 3A Limited 6687
Waypoint Leasing Singapore 1 2403 MSN 41371 Trust N/A
Pte. Limited
Waypoint Leasing UK 1A Limited 2226 | Waypoint Asset Euro 1A Limited 9804
Waypoint Asset Co 14 Limited 1585 | MSN 4466 Trust N/A
Waypoint Asset Co 15 Limited 1776 | MSN 4469 Trust N/A
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Debtor Last 4 Debtor Last 4

Digits of Digits of

Tax ID Tax ID

Number Number
Waypoint Asset Co 3 Limited 3471 MSN 6655 Trust N/A
MSN 6658 Trust N/A Waypoint Asset Funding 6 LLC 4964
Waypoint 760626 Business Trust N/A Waypoint Asset Co 7 Limited 9689
MSN 7152 Trust N/A Waypoint Asset Euro 7A Limited 2406
MSN 7172 Trust N/A Waypoint Asset Co 8 Limited 2532
Waypoint Asset Funding 3 LLC 4960 | MSN 31041 Trust N/A
Waypoint Asset Malta Ltd 5348 | MSN 31203 Trust N/A
Waypoint Leasing Labuan 3A 8120 | MSN 31578 Trust N/A
Limited
Waypoint Leasing UK 3A Limited 0702 | MSN 760617 Trust N/A
Waypoint Asset Co 4 Limited 0301 MSN 760624 Trust N/A
Waypoint Asset Co 5 Limited 7128 | MSN 760626 Trust N/A
MSN 1251 Trust N/A MSN 760765 Trust N/A
MSN 14786 Trust N/A MSN 920063 Trust N/A
MSN 2047 Trust N/A MSN 920112 Trust N/A
MSN 2057 Trust N/A | Waypoint 206 Trust N/A
Waypoint Asset Co 5B Limited 2242 | Waypoint 407 Trust N/A
Waypoint Leasing UK 5A Limited 1970 | Waypoint Asset Euro 1B Limited 3512
Waypoint Asset Co 6 Limited 8790 | Waypoint Asset Euro 1C Limited 1060
MSN 31042 Trust N/A MSN 20012 Trust N/A
MSN 31295 Trust N/A MSN 20022 Trust N/A
MSN 31308 Trust N/A MSN 20025 Trust N/A
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Debtor Last 4 Debtor Last 4

Digits of Digits of

Tax ID Tax ID

Number Number
MSN 920119 Trust N/A MSN 920113 Trust N/A
Waypoint Asset Funding 8 LLC 4776 | MSN 2916 Trust N/A
Waypoint Leasing UK 8A Limited 2906 | MSN 31046 Trust N/A
Waypoint Leasing US 8A LLC 8080 [ MSN 41511 Trust N/A
Waypoint Asset Co 9 Limited 6340 | MSN 760608 Trust N/A
MSN 20052 Trust N/A | MSN 89007 Trust N/A
MSN 31312 Trust N/A | MSN 920141 Trust N/A
MSN 41329 Trust N/A MSN 920152 Trust N/A
MSN 760538 Trust N/A | MSN 920153 Trust N/A
MSN 760539 Trust N/A MSN 920273 Trust N/A
MSN 760541 Trust N/A | MSN 920281 Trust N/A
MSN 760542 Trust N/A | MSN 9205 Trust N/A
Waypoint Asset Co 1B Limited 5795 | MSN 9229 Trust N/A
MSN 41272 Trust N/A Waypoint Asset Co 1A Limited 1208
Waypoint Asset Co SA Limited 4148 | Waypoint Leasing Labuan 1A 2299

Limited

MSN 69052 Trust N/A Waypoint Asset Co 1C Limited 0827
Waypoint Asset Euro 9A Limited 2276 | Waypoint Asset Co 1D Limited 7018
Waypoint Asset Euro 1E Limited 6050 | Waypoint Asset Co 1F Limited 6345
Waypoint Leasing UK 9A Limited 5686 | Waypoint Asset Co 1G Limited 6494
Waypoint Asset Sterling 9A 1161 Waypoint Asset Co 1H Limited 7349
Limited
Waypoint Asset Company 6861 | Waypoint Asset Co 1J Limited 7729
Number 1 (Ireland) Limited
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Debtor Last 4 Debtor Last 4

Digits of Digits of

Tax ID Tax ID

Number Number
Waypoint Asset Euro 1D Limited 1360 § MSN 20159 Trust N/A
Waypoint Asset Co 1L Limited 2360 | MSN 31431 Trust N/A
Waypoint Asset Co 1M Limited 5855 | MSN 760734 Trust N/A
Waypoint Asset Co 1N Limited 3701 MSN 920024 Trust N/A
Waypoint Asset Euro 1G Limited 4786 | MSN 920030 Trust N/A
Waypoint Asset Funding 1 LLC 7392 | Waypoint Asset Funding 2 LLC 7783
Waypoint Leasing UK 1B Limited 0592 | Waypoint Asset Co 1K Limited 2087
Waypoint Leasing UK 1C Limited 0840 | Waypoint Leasing Services LLC 8965
Waypoint Asset Company 7847 | Waypoint Leasing (Luxembourg) 8928
Number 2 (Ireland) Limited Euro S.ar.l.
Waypoint 2916 Business Trust N/A
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Exhibit B

EQUITY AND PPN PURCHASE AGREEMENT
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EXECUTION VERSION

EQUITY AND PPN PURCHASE AGREEMENT

dated as of January 25, 2019
by and between
Waypoint Leasing (Ireland) Limited
and
Waypoint Leasing (Luxembourg) Euro S.A R.L.
and
Waypoint Leasing (Luxembourg) S.A R.L.
and

Lombard North Central PLC
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This EQUITY AND PPN PURCHASE AGREEMENT, dated aslahuary 25, 2019 (the
“Agreement Dat€), is made by and between:

(1) Waypoint Leasing (Ireland) Limited, an Irish linatdability company (Seller’);

(2) Waypoint Leasing (Luxembourg) Euro S.a r.l., a atévlimited liability company
(société a responsabilité limitée) incorporatedenriie laws of Luxembourg, having
its registered office at 15, boulevard F.W. Ragés, L-2411 Luxembourg, Grand
Duchy of Luxembourg, and registered with the Luxeory Register of Commerce
and Companies under number B 1960284{point Euro”);

(3) Waypoint Leasing (Luxembourg) S.ar.l., a privateited liability company (société
a responsabilité limitée) incorporated under theslaf Luxembourg, having its
registered office at 5 rue Guillaume Kroll, Luxemibg, L-1882, Luxembourg, and
registered with the Luxembourg Register of Commaerae Companies under number
B177660 (Waypoint Lux”, and together with Waypoint EuroPPN Sellers); and

(4) Lombard North Central PLC, an English public limiteompany (Buyer”, and
together with Seller, PPN Sellers and Buyer, tharties”).

PRELIMINARY STATEMENTS

A. Seller, Waypoint Lux, Waypoint Euro and certaihtheir Affiliates are debtors
and debtors-in-possession under title 11 of theéddnbtates Code, 11 U.S.C. § 101 et seq. (the
“Bankruptcy Code”), and have filed voluntary petitions for reliehder chapter 11 of the
Bankruptcy Code on November 25, 2018 in the Untates Bankruptcy Court for the Southern
District of New York (‘Bankruptcy Court” and, such cases, thBankruptcy Cases).

B. Seller owns 100% of the equity interests (theahsferred Equity Interests”) of
the Person identified on Schedule A (ti@mpany’).

C. The Persons identified on Schedule B are e{dieSubsidiaries of the Company
or (b) trusts of which the Company or one of itbSdiaries are beneficiaries (together with the
Company, collectively, theTransferred Entities”).

D. PPN Sellers own 100% of the PPNs issued by thasferred Entities.

E. The Transferred Entities are engaged in, or asfgkts or liabilities relating to, the
Business.
F. Seller, as manager and a guarantor, WaypoinsihgaHoldings Ltd. and

Waypoint Lux as guarantors, certain of the TrameférEntities, and Buyer, as lender,
administrative agent and collateral agent, aragsatd that certain Credit Agreement, dated as of
March 24, 2016 (as amended, restated, amended estdted, supplemented or otherwise
modified from time to time as of the date herebg tCredit Agreement’ and, together with
any documents and agreements executed in conneghgoewith, including, without limitation,
related guarantees and security documents,Ghedit Documents)).
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G. Buyer, in consideration of the Transferred Bguitterests and in satisfaction of
the Liens thereon, as holder of a lien securingeBg| the Transferred Entities’ and certain other
Debtors’ respective obligations under the Credicioents, may credit bid up to 100% of the
Credit Agreement Obligations under the Credit Doenta (the Credit Bid”), in each case,
pursuant to section 363(k) of the Bankruptcy Codeé the Bidding Procedures Order, in and
against the Transferred Equity Interests in whidioids a valid, perfected, unavoidable priority
lien.

H. Pursuant to, and subiject to the terms of, tlieliBg Procedures Order, Buyer may
designate a Designated Transferee that is formedthHe purpose of consummating the
Transactions and to take possession of the Tramdf&quity Interests and PPNs at Closing.

l. Seller and PPN Sellers desire to sell to Buged Buyer desires to credit bid and
purchase from Seller, all of the Transferred Equiterests, and from PPN Sellers, all of the
PPNs, in each case on the terms and subject wotiditions set forth in this Agreement and the
Sale Order.

NOW, THEREFORE, in consideration of the foregoingdathe representations,
warranties, covenants and agreements set forthiarAgreement and the Sale Order, the Parties,
intending to be legally bound, agree as follows:

ARTICLE |
DEFINITIONS

Section 1.01 Certain Defined Terms. Capitalized terms usedhia Agreement have
the meanings specified in Exhibit A.

ARTICLE Il

PURCHASE AND SALE; CLOSING

Section 2.01 Purchase and Sale of the Transferred Equity Intere®n the terms and
subject to the conditions set forth in this Agreamand the Sale Order, at the Closing, Seller
shall sell, convey, assign, transfer and deliveBtuyer, and Buyer shall purchase, acquire and
accept from Seller, all of Seller’s right, titlecaimterest in and to the Transferred Equity Intexes
free and clear of all Liens (other than any restrc under the Securities Act or any other
applicable securities Laws).

Section 2.02 Transferred PPNs. On the terms and subject tadhditions set forth in
this Agreement and the Sale Order, at the Clogid?PN Sellers shall sell, convey, assign,
transfer and deliver to Buyer, and Buyer shall pase, acquire and accept from PPN Sellers, all
of each of PPN Sellers’ right, title and interestto and under all the profit participating notes
issued by any Transferred Entity (eachP&®N’) and the PPN Agreements and (ii) Buyer shall
assume and thereafter timely pay, discharge anfbrperin accordance with their terms, all
Liabilities arising under the underlying PPN Agrests, in each case, as set forth on
Schedule 2.02.
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Section 2.03 Closing. The closing of the Transactions (tkH#0oSing’) shall take place
by telephone conference and electronic exchang®aiments (or, if the Parties agree to hold a
physical Closing, at the offices of Weil, GotshaManges LLP, 767 Fifth Avenue, New York,
New York 10153), at 9:00 a.m. (New York City timeh the second (2nd) Business Day
following the date upon which all Closing Condittoare satisfied or waived in writing (to the
extent permitted by applicable Law) in accordandth vArticle X (other than those Closing
Conditions that by their nature can only be saesft the Closing, but subject to the satisfaction
or waiver of those Closing Conditions at such ting)on such other date or at such other time
or place as the Parties may agree in writing. ddte on which the Closing occurs is referred to
in this Agreement as theCtosing Date” For all purposes under this Agreement and edbbr
Transaction Agreement, (a) except as otherwiseigedvin this Agreement or such other
Transaction Agreements, all matters at the Closwid be considered to take place
simultaneously and (b) the Closing shall be deeeftsttive as of the Effective Time.

Section 2.04 Withholding. Buyer and its respective Affiliatdsadl be entitled to deduct
and withhold from any amount otherwise payable unhkis Agreement such amounts as Buyer
or any of its Affiliates are required to deduct amihhold with respect to the making of such
payment under applicable Law. To the extent thaiuts are so deducted, withheld and timely
paid over to the applicable Taxing Authority, swrhounts shall be treated for all purposes of
this Agreement as having been paid to the Persorespect of which such deduction and
withholding were made. At least fourteen (14) dpyisr to the Closing, Buyer shall provide
Seller with a written notice of its intent (or tirgent of any of Buyer’s Affiliates) to withhold,
the estimated amount to be withheld, the legalsbd®refor and a reasonable opportunity to
furnish forms, certificates or other items that Woreduce or eliminate such withholding, and
shall cooperate with Seller using commercially ogadble efforts to reduce or eliminate any such
withholding that otherwise would be required.

ARTICLE Il

PURCHASE PRICE AND CERTAIN CLOSING MATTERS

Section 3.01 Purchase Price. The aggregate consideration fmaieby Buyer for the
sale of all of the Transferred Equity Interests BRiNs (the Purchase Pricé) shall consist of:

(@) the Credit Bid of 100% of the Credit Agreement @ations as of the
Closing Date (theCredit Bid Purchase Pric€), estimated as at the expected Closing Date of
February 15, 2019 to be $60,464,373.77 (in termh@fUSD tranche of the Credit Agreement
Obligations) and €33,588,431.00 (in terms of theroEtranche of the Credit Agreement
Obligations); plus

(b) an amount in cash equal to the Exit Payment.

Section 3.02 Satisfaction of Credit Bid. Buyer shall satisfyetiCredit Bid Purchase
Price at the Closing by (a) releasing (i) each Delincluding Seller, Waypoint Lux and each
Transferred Entity, from the Credit Agreement Odéligns pursuant to Section 12.24 and (ii) all
security interests, pledges, encumbrances and diiegrs securing the Credit Agreement
Obligations pursuant to the Credit Documents andi@ivering a signature page counterpart to
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the mutual release, in the form attached heretBxéwbit B (each, a Mutual Releasé€), duly
executed by Buyer or any other party that becomiesider to the Credit Documents as of the
Closing Date.

Section 3.03 Escrowed Funds. Upon the execution of this Agregngursuant to the
terms of the Escrow Agreement, Buyer shall immedyatieposit with Citibank N.A., in its
capacity as escrow agent (thEstrow Agent) the sum of $1,152,500, by wire transfer of
immediately available funds (th&Scrowed Fund$), to be released by the Escrow Agent and
delivered to either Buyer or Seller in accordandkh whis Agreement and the provisions of the
Escrow Agreement. Pursuant to the terms of theodisdAgreement, the Escrowed Funds
(together with all accrued investment income theyeall be distributed as follows:

(a) if the Closing shall occur, the Escrowed Funds Ishal applied at the
Closing towards the Exit Payment by wire transfeinamediately available funds to Seller and
all accrued income thereon (if any) shall be paicClsing by wire transfer of immediately
available funds to Buyer;

(b) if this Agreement is terminated pursuant to Seclitr91(b), then pursuant
to and in accordance with the terms_of Section3(b)) the Escrowed Funds, together with all
accrued investment income thereon (if any), siiabach case, be delivered to Seller; and

(©) if this Agreement is terminated other than pursuanBection 11.01(b),
the Escrowed Funds, together with all accrued imrest income thereon (if any), shall, in each
case, be returned by wire transfer of immediateailable funds to Buyer.

Section 3.04 Certain Closing Deliverables. At the Closing:

(a) Subject to_Section 3.05(b), Seller and PPN Sellassapplicable, shall
deliver or cause to be delivered to Buyer (or wibpect to clause (vi), to the Escrow Agent) the
following:

(1) to the extent the Transferred Equity Interests eeeificated,
certificates evidencing the Transferred Equity des¢s, duly endorsed in blank or
accompanied by stock powers duly executed in btanither duly executed instruments
of transfer as required by applicable Law or othsewo validly transfer title in and to
the Transferred Equity Interests to Buyer;

(i) a counterpart to an assignment and assumptionragrédor each
PPN Agreement, in form and substance reasonabépgatale to Buyer and Seller, which
shall transfer to Buyer the PPN Agreements and P@@sdsh, an Assignment and
Assumption Agreement), duly executed by the relevant PPN Seller;

(i) a share transfer form in the form attached hergtéxhibit C, duly
executed by Seller;

(iv)  to the extent the PPNs are certificated, certiéisatvidencing the
PPNs, duly endorsed in blank;
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(V) all other duly executed instruments of conveyanuk taansfer, in
form and substance reasonably acceptable to Sallemay be necessary to convey the
Transferred Equity Interests and PPNs to Buyer;

(vi)  a counterpart of the Joint Written Instructions)ydexecuted by
Seller, directing the Escrow Agent to deliver tdl&ehe Escrowed Funds in accordance
with Section 3.03;

(vii)  the officer’s certificate required to be deliveredBuyer pursuant
to Section 10.02(a)(iii);

(viii) a counterpart to the Mutual Release, duly execbte&eller and
each other Debtor as of the Closing Date; and

(ix)  the statutory registers (if any) of each TranstiEatity, including
the register of members evidencing the ownershipefTransferred Equity Interests.

(b) Buyer shall deliver or cause to be delivered tdeBar the relevant PPN
Seller, as the case may be (or with respect tseléy), to the Escrow Agent) the following:

(1) the Exit Paymentléss the Escrowed Funds), by wire transfer of
immediately available funds to an account or act®as directed by Seller at least three
(3) Business Days prior to the Closing Date;

(i) a receipt for the Transferred Equity Interests)ydekecuted by
Buyer and other instruments of transfer duly exeduby Buyer, as required by
applicable Law or otherwise required to validlynsger title in and to the Transferred
Equity Interests to Buyer;

(i) counterparts of each Assignment and Assumption&gesnt, duly
executed by Buyer;

(iv)  all other instruments of conveyance and transferform and
substance reasonably acceptable to Seller, as enagdessary to convey the Transferred
Equity Interests and PPNs to Buyer;

(v) a counterpart of the Joint Written Instructions)ydexecuted by
Buyer, directing the Escrow Agent to deliver tol&ethe Escrowed Funds in accordance
with Section 3.03;

(vi)  the officer's certificate required to be deliveredSeller pursuant
to Section 10.01(a)(iii);

(vii)  a counterpart to the Mutual Release, duly exechieBuyer (and,
if applicable, Designated Transferee) as of thesiGp Date; and

(viii)  drafts of all required Transfer Tax Forms.
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Section 3.05 Designated Transferee.

(@) From time to time prior to the second (2nd) BussnBsy prior to the
Closing, Buyer may, in each case, in accordanch, witd subject to the terms of, the Bidding
Procedures Order and Section 12.08, (i) appointsighated Transferee, (ii) change the identity
of the Designated Transferee, or (iii) cancel tlesighation of any Person as Designated
Transferee, by delivering a written notice to Sedled PPN Sellers, specifying in the case of
clauses (i) and (ii), the identity of such new [@esited Transferee and their contact details.

(b) In the event that a Designated Transferee is apgumirSeller and PPN
Sellers, as applicable, shall deliver or causeetaddivered the Closing deliverables listed from
Section 3.04(a)(i) to Section 3.04(a)(v) to Destgdarransferee rather than Buyer at Closing.

(c) In the event that a Designated Transferee is apguhirall references to
obligations of Buyer under_Article VII shall be deed to be obligations for Buyer to procure
performance of such obligations by Designated Teags.

(d) In the event that a Designated Transferee is apgmhirsuch Designated
Transferee shall execute a joinder to this Agreenmera form reasonably acceptable to the
Parties.

Section 3.06 Exit Payment. No fewer than five (5) Business Dbagfore the Closing
Date, Seller shall prepare and deliver to Buyer gayritten statement (theEXit Payment
Statement) setting forth (i) the amount of the Exit Paymemtd each component thereof, and
(i) the wire transfer information for the accownt accounts to which Buyer shall pay the Exit
Payment, and (b) Seller’s work papers supportimgddiculation of the Exit Payment and each
component thereof. Buyer shall have the right iovide reasonable comments regarding the
Exit Payment and Seller shall review and take mtoount such comments in good faith and
shall update the Exit Payment Statement for anit soenments to the extent reasonably agreed
by Buyer and Seller. In furtherance of the foregpiBuyer and its Representatives shall be
permitted to have reasonable access to the boaksemords of Seller and the Transferred
Entities, as applicable, used in the preparatiothefExit Payment Statement, and Seller shall
and shall cause the Transferred Entities to, upasanable request and during normal business
hours, make available individuals in Seller and Adfiliates’ employees as well as
Representatives of their financial advisor respaasifor and knowledgeable about the
information used in the preparation of the Exit fant Statement, to respond to the reasonable
inquiries of, or requests for information by, Buyer its Representatives related to the
preparation of the Exit Payment Statement. If Buyed Seller fail to resolve all of Buyer’s
reasonable comments prior to Closing, then theid3ashall consummate the Closing using the
Exit Payment Statement delivered by Seller (andnparating those comments of Buyer to the
extent agreed upon by Buyer and Seller) and anguthsl comments of Buyer to the Exit
Payment shall be finally and conclusively deterrdiry the Bankruptcy Court following the
Closing.
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Section 3.07 Purchase Price Allocation.

(a) Buyer and Seller agree to allocate the Purchasee Pfas finally
determined hereunder), between the Transferred¥Eierests and the PPNs, and PPN Sellers
agree to allocate the portion of the Purchase Ridioeated to the PPNs (as finally determined
hereunder) as between them.

(b) As soon as reasonably practicable and in any caséter than five (5)
Business Days after the Agreement Date, Buyer sl@iver to Seller its proposed allocation
(“Proposed Allocatiorf) of the Purchase Price between the Transferradt¥interests and the
PPNs. Buyer and Seller shall promptly mutually merate to resolve any differences in good
faith, with the objective of having an agreed Ps®b Allocation prior to the Closing and the
Proposed Allocation shall be updated to reflect ehgnges to the agreed allocation. Within
seven (7) Business Days following receipt of thep@sed Allocation, Seller may deliver written
notice to Buyer of any dispute with respect to meposed Allocation, specifying in reasonable
detail the basis for such dispute and Buyer’s psedomodifications to the Proposed Allocation
(such notice, theAllocation Dispute Notic€). Any matters that are not subject to a timely
delivered Allocation Dispute Notice shall be deentedhave been agreed to and shall be
conclusive and binding upon the Parties. Durirgttiree (3) Business Day period immediately
following Seller's delivery of an Allocation Dispait Notice (the Allocation Resolution
Period”), Buyer and Seller shall negotiate in good fdihreach an agreement as to any matters
identified in such Allocation Dispute Notice as rgiin dispute, and, if such matters are so
resolved within the Allocation Resolution Periothet the Proposed Allocation revised to
incorporate such changes as have been agreed beBuger and Seller shall be conclusive and
binding upon all Parties. If Buyer and Seller failresolve all such matters in dispute that are
subject to the Allocation Dispute Notice within tiAdlocation Resolution Period, then the
disputed amount shall be finally and conclusivegtedmined by the Bankruptcy Court, and
Buyer and Seller shall use their reasonable effart®nsure that such disputed amount is
determined by the Bankruptcy Court prior to Closing

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF SELLER AND PPN SELLERS

Seller and each PPN Seller hereby severally (amndomaly) represent and warrant to
Buyer that, except as set forth in the Disclosuriee8ules:

Section 4.01 Formation and Qualification of the Transferred Besi Each Transferred

Entity is a corporation or other organization dutgorporated, formed or organized, validly
existing and, to the extent legally applicablegood standing under the Laws of its jurisdiction
of incorporation, formation or organization, as feth on_Schedule 4.01, and has the requisite
corporate or other appropriate power and authdotpperate its business as now conducted.
Each Transferred Entity is duly qualified as a igmecorporation or other organization to do
business, and, to the extent legally applicablén good standing, in each jurisdiction in which
the character of its owned, operated or leasedeptiep or the nature of its activities makes such
gualification necessary, except where the failorbd so qualified or in good standing would not
reasonably be expected to have a Material AdveifeetE




18-13648-smb Doc 301-1 Filed 01/28/19 Entered 01/28/19 14:39:53 Exhibit B -
Equity and PPN Purchase Agreement Pg 14 of 74

Section 4.02 Capital Structure of the Transferred Entities. efithe 4.02 sets forth
each Transferred Entity and (a) in the case of Sfemred Entities that are companies, the
authorized capital stock or other equity interestd the number of issued and outstanding shares
or other equity interests of each such Transfeketity, and each registered and direct owner
thereof, and (b) in the case of Transferred Estitiet are trusts, the beneficiary or beneficiaries
of each such Transferred Entity. Seller owns anediately prior to Closing will own all of the
Transferred Equity Interests, free and clear ofLatins, except (i) any restriction under the
Securities Act or any other applicable securitiesvk or (i) any Lien created by, or through,
Buyer or its Affiliates. To the extent a TransérEntity is a trust, the beneficiary of such trust
is itself a Transferred Entity. PPN Sellers ownaodlthe PPNs. All of the Transferred Equity
Interests and PPNs have been duly authorized alyvessued, are, as applicable, fully paid
and nonassessable and were not issued in violatiany preemptive rights, right of first refusal,
purchase option, call option, subscription rightather right. There are no outstanding or
authorized options, warrants, purchase rights, syi®n rights, or rights of conversion or
exchange or other similar rights, agreements, gemaents or commitments obligating any
Transferred Entity to issue or sell any sharest®fcapital stock, other equity interests or
securities convertible into or exchangeable forsisres or other outstanding or authorized
equity interests, equity appreciation, phantom tgguir profit participation other than as set
forth on Schedule 4.02. There are no voting trustsckholder or shareholder agreements,
proxies or other agreements in effect with respedhe voting or transfer of the Transferred
Equity Interests or other equity interests of ampanEferred Entity. _Schedule 2.02 sets forth
(i) the issuer and holder of each PPN, (i) theagipal amount due under the PPNs, and (iii) the
accrued but unpaid interest due under each PPNy ditlan the principal and any accrued but
unpaid interest thereon, there are no other amaluggo any Person in respect of the PPNs that
have not yet been paid.

Section 4.03 Formation and Authority of Seller and PPN Sell€isforceability. Each
of Seller and each PPN Seller is an entity dulyoiporated, formed or organized, validly
existing and, to the extent legally applicablegood standing under the Laws of its jurisdiction
of incorporation, formation or organization. Extdpr such authorizations required by the
Bankruptcy Court, each of Seller and each PPN iSéke the requisite corporate or other
appropriate power to execute, deliver and perfderobligations under the Seller Transaction
Agreements (including the consummation of Sellan$actions) to which it is a party. Each of
Seller and each PPN Seller has the requisite catgor other power to operate its business with
respect to the assets that it owns as now condacteéds duly qualified as a foreign corporation
or other organization to do business, and to theneéxegally applicable, is in good standing,
with respect to the Business, in each jurisdictiowhich the character of its owned, operated or
leased properties or the nature of its activitiesk@s such qualification necessary, except for
jurisdictions where the failure to be so qualified in good standing has not had a Material
Adverse Effect. The execution, delivery and perfance by each of Seller and each PPN Seller
(as the case may be) of the Seller Transactionekgeats (including the consummation of Seller
Transactions) to which it is a party have beenn(tirbe prior to the Closing) duly authorized by
all requisite corporate or similar action on thetud Seller and PPN Sellers. This Agreement
has been duly executed and delivered by Seller RidPN Sellers, and upon execution and
delivery thereof, the other Seller Transaction Agnents will be duly executed and delivered by
Seller and PPN Sellers (as the case may be), asdr(eng due authorization, execution and
delivery thereof by the other parties hereto ameto (other than Seller and PPN Sellers)) this

8
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Agreement constitutes, and upon execution and etglithereof, the other Seller Transaction
Agreements will constitute, legal, valid and birgliobligations of each of Seller and each PPN
Seller, enforceable against each of Seller and B&sh Seller in accordance with their respective
terms, subject to entry by the Bankruptcy Coutthef Sale Order and the Bankruptcy and Equity
Exception.

Section 4.04 No Conflict. Provided that all Consents listedSchedules 4.04 and 4.05
have been obtained, except as may result fromagtyg br circumstances relating to Buyer or its
Affiliates (as opposed to any other third partyitsr Affiliates), the execution, delivery and
performance by Seller and PPN Sellers (as the casg be) of the Seller Transaction
Agreements do not and will not:

(@) violate or conflict with in any material respecetbertificate or articles of
incorporation or bylaws or similar organizationadcdments of Seller, PPN Sellers or the
Transferred Entities;

(b) violate, conflict with, result in a breach of ornstitute a violation or
default (or any event that, with notice or lapsdimke or both would constitute a default) under
or give rise to any right of termination, cancedlat modification or acceleration of, or loss of a
material benefit under, any Aircraft Lease that idagasonably be expected to have a Material
Adverse Effect; or

(©) violate in any material respect any Law, or Ordgpliaable to Seller or
PPN Sellers, the Transferred Entities or the Bissine

Section 4.05 Consents and Approvals. Except for such authaozstrequired by the
Bankruptcy Court, execution, delivery and perforoeby Seller and PPN Sellers of the Seller
Transaction Agreements do not and will not reqaimg material Consent, waiver, or other action
by, or any material filing with or notification t@gny Government Authority by Seller, PPN
Sellers or any Transferred Entity, except (a) whbeefailure to obtain such Consent or waiver,
or to take such action or make such filing or ncaifion, individually or in the aggregate, would
not reasonably be expected to have a Material AsdvEffect, (b) as may be necessary as a result
of any facts or circumstances relating to BuyeBayer’'s Affiliates (as opposed to any other
third party or its Affiliates) or (c) the filing, roreceipt of, any Consents or notices listed on
Schedule 4.05.

Section 4.06 Absence of Certain Changes or Events. Except agecplated by the
Transaction Agreements or in connection with thgotiation and execution of the Transaction
Agreements or the consummation of the Transactisingee September 30, 2018 through the
Agreement Date (a) Seller and the Transferred iEsitihave conducted the Business in all
material respects in the ordinary course consistdtht past practice and (b) there has not been
any event, change, occurrence or circumstancénéizahad a Material Adverse Effect.

Section 4.07 Absence of Litigation. As of the Agreement Date,Actions are pending
or, to the Knowledge of Seller, threatened agafeler or the Transferred Entities that would
reasonably be expected to be material to the Bssitaken as a whole or against Seller, PPN
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Sellers or the Transferred Entities that would prévor materially impair or delay the ability of
Seller or PPN Sellers to consummate the Sellersh@tions.

Section 4.08 Compliance with Laws.

(@) None of the Transferred Entities is, or since Janta2017 has been, in
violation in any material respect of any Laws odéns applicable to it or to the conduct of the
Business, except where the failure to be in compkawould not reasonably be expected to be
material to the Business taken as a whole. NongmefTransferred Entities has received any
written notice of or been charged with the violatiof any Laws, except where such violation
would not reasonably be expected to be materidlgdusiness taken as a whole.

(b) None of the Transferred Entities is in default unde is currently
violating in any material respect any Permit, andement has occurred which, with notice or the
lapse of time or both, would constitute a defaulviolation of any Permit, except where such
default or violation would not reasonably be expdcto be material to the Business taken as a
whole.

Section 4.09 Environmental Matters. Except as disclosed on @dee4.09:

(a) each of the Transferred Entities and the Busingsard has been since
January 1, 2017, in compliance in all material eesp with all applicable Environmental Laws,
which compliance includes obtaining, maintainingl @aomplying in all material respects with
those Environmental Permits necessary to own ardat@its business, properties and facilities;

(b) there are no Actions pending or, to the Knowledfy8adler, threatened in
writing, against Seller or the Transferred Entitie€onnection with the Business or the Assets,
involving the actual or alleged material violatiosf, or material Liability under, any
Environmental Law;

(c) neither Seller (solely with respect to the Busindt® Assets, or the
Transferred Entities) nor any Transferred Entitys hieleased, treated, stored, disposed of,
arranged for or permitted the disposal of, transshrhandled or exposed any Person to
Hazardous Materials, or owned or operated any prppe facility contaminated by Hazardous
Materials, in each case so as to result in any naateability under any Environmental Laws;
and

(d) the Transferred Entities have not assumed by Ccntaay material
Liability of any other Person, or provided an indety with respect to any material Liability,
arising under any Environmental Law.

Section 4.10 Taxes.

€) The Transferred Entities have timely filed (or havad filed on their
behalf) all material Tax Returns required to bediltaking into account any extensions of time
to file such Tax Returns) and all such material Returns were complete and accurate in all
material respects. All material amounts of Taxeswsr as due on such Tax Returns by the
Transferred Entities have been fully and timelydpai

10
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(b)  There are no (i) material deficiencies for any Tathat have been
proposed, asserted or assessed in writing by an@authority against any Transferred Entity
that are still pending, (ii) audits or examinatiangstanding by a Taxing Authority against any
Transferred Entity with respect to Taxes or (iiiyitten notices received by any Transferred
Entity from any Taxing Authority indicating an imeto open an audit, examination or other
review with respect to a Taxes or a request farmétion related to Taxes, with respect to the
Transferred Entities.

(c) No Transferred Entity has any current material Ligbfor Taxes of any
Person (other than any of the Transferred Entiti€$) under Treasury Regulations
Section 1.1502-6 (or any similar provision of stdteal or foreign Law), (ii) as a transferee or
successor or (iii) by contract or otherwise by Law.

(d)  There are no Liens for Taxes on the Assets, ohenltansferred Equity
Interests, other than Permitted Liens.

(e) The Transferred Entities have complied in all mataespects with all
applicable withholding obligations for Taxes reggirto have been withheld in connection with
amounts paid to any employee, independent contractother Person, have paid such amounts
withheld to the appropriate Taxing Authority andvéaotherwise complied in all material
respects with all applicable requirements with eespo the reporting of such Taxes.

® To the Knowledge of Seller, no Transferred Entitpi has been a party to
a “reportable transaction” as such term is defime@reasury Regulations Section 1.6011-4(b).

(@)  Since January 1, 2015, no claim has been made Yoy axing Authority
in a jurisdiction where any Transferred Entity et filed a Tax Return that it is or may be
subject to Tax by such jurisdiction.

(h) No Transferred Entity has distributed shares otlaroPerson, or has had
its shares distributed by another Person, in aséetion that was purported or intended to be
governed in whole or in part by Section 355 or Bec861 of the Code.

0] There has been no waiver of any statute of linmtetiin respect of any
income or other Taxes of any Transferred Entityt tieenains in effect following the Closing
Date and no Transferred Entity is the beneficidgramy extension of time within which to file
any Tax Return, other than an extension arisingobatn extension of the due date for filing a
Tax Return in the ordinary course of business.

()] None of the Transferred Entities (i) is a partyoiobound by any Tax
sharing, allocation, indemnity or similar agreemésther than agreements entered into in the
ordinary course of business, the primary purposehoth is not related to Tax) or (i) has been a
member of an “affiliated group” as defined in Sentl504 of the Code (or any analogous
combined, consolidated, unitary or similar groupra under state, local or non-U.S. Law).

(k) No Transferred Entity is a party to any “closingegment” as described

in Section 7121 of the Code (or any similar prauispf state, local or foreign Law) that will
continue to apply following the Closing Date.

11
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() None of the Transferred Entities will be requirediriclude any material
item of income in, or exclude any material itemdgduction from, taxable income for any
taxable period (or portion thereof) ending aftex (losing Date based on the Law in effect on
the date hereof as a result of any: (i) changeathod of accounting for a taxable period ending
on or prior to the Closing Date; (ii) intercompatmgnsactions made on or prior to the Closing
Date; (iii) installment sale or open transactiospadisition made on or prior to the Closing Date;
(iv) prepaid amount received or deferred revenuzusd on or prior to the Closing Date; or
(v) an election made pursuant to Section 108(i)hef Code (or any similar provision of state,
local or foreign Law).

(m) Each of the Transferred Entities is classified agisaegarded entity for
U.S. federal income tax purposes.

(n) The prices and terms of the provision of any proper services with or
between the Transferred Entities and/or Affiliatesher than Seller), branches, offices, or
permanent establishments of the foregoing compgllimaterial respects with the principles set
forth in Section 482 of the Code (or any similao\psion of foreign Law), are arm’s length for
purposes of all applicable transfer pricing Lawsj all related material documentation required
by such Laws has been timely prepared or obtaindditinecessary, retained.

(0) No Transferred Entity is subject to Tax in any doyrother than its
country of incorporation or formation by virtue baving a permanent establishment or other
place of business in such other country.

(p) Nothing in this_Section 4.10 or otherwise in thigréement shall be
construed as a representation or warranty witheasip the amount or availability of any net
operating loss, capital loss, or Tax credit careyawr other Tax attribute or asset.

(9) Each Transferred Entity which has issued a PPMrnd, has been at all
times since it acquired its first asset, a qualfycompany within the meaning of section 110 of
the Taxes Consolidation Act 1997 of Ireland.

(n The representations and warranties in this Sedtib@ constitute the sole
and exclusive representations and warranties ¢érSmhd the Transferred Entities with respect
to Taxes, and no other representation or warraptytained in any other section of this
Agreement shall apply to any Tax matters, and imerotepresentation or warranty, express or
implied, is being made with respect thereto.

Section 4.11 Brokers. Except for fees and expenses of Houlibakey and Seabury
Consulting (the Seller's Financial Advisors), no broker, finder or investment banker is
entitled to any brokerage, finder's or other feecommission from Seller, PPN Sellers, the
Transferred Entities or any of their respectivellmgffes in connection with any Transaction.

Section 4.12 Aircraft Owned and Related Leases.

€) Schedule 4.12 lists:

12
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(1) each Aircraft, together with its related Enginecfgaby its model
number and manufacturer, and related serial numbsrdf the Agreement Date legally
and/or beneficially owned by the Transferred Eegitand the country in which each
Aircratft is registered,;

(i) where such Aircraft is subject to a lease to atpiarty as of the
Agreement Date, a description of such lease (Aicfaft Lease”), including the
following details: (A) the applicable Aircraft Leascommencement date, (B) the
applicable Aircraft Lease maturity date, (C) thelagable lease rentals payable by the
Aircraft Lessee on the relevant payment dates, &y early termination option
thereunder, (E) any purchase option thereunder(Bn@ny security deposit applicable
thereto or letter of credit in lieu thereof;

(i) where such Aircraft is not subject to an Aircraétdse (each such
Aircraft, an ‘AOG Aircraft ”): (A) the identity of such Aircraft (identifiedyoMSN) and
(B) its storage location; and

(iv)  with respect to each Aircraft (identified by MSNat is subject to
a power by the hour PBH”") agreement: (A) the PBH agreement provider, (Bether
the relevant operator has agreed to transfer amgingng PBH reserve balances to the
relevant Transferred Entity at the end of the ldase (whether scheduled or otherwise),
and (C) to the Knowledge of Seller, whether anyhsaperator is in default under its
PBH obligations.

(b) The foregoing information relating to each Aircrdfease is true and
correct in all material respects. Except as otilsmwnoted on Schedule 4.12, (i) each Aircraft
(other than an AOG Aircraft) is, to the KnowledgeSeller, in operating condition and (ii) the
rent payable under each Aircraft Lease is curremt mo event of default (or like term) is
continuing thereunder.

() There are no material Contracts in the Businessrathan the Credit

Documents, the PPN Agreements, the Aircraft Leasgsany intercompany loans. Seller has
made available to Buyer true and complete copiesaoli Aircraft Lease. Each Aircraft Lease is
a legal, valid and binding obligation of the Traerséd Entity (or its Affiliate) party thereto, as
the case may be, and, to the Knowledge of Sellah ether party to the Aircraft Lease, and is
enforceable against the applicable Transferred\EotiAffiliate, as the case may be, and, to the
Knowledge of Seller, each other party to such Aificlease, in accordance with its terms,
subject, in each case, to the Bankruptcy and Edixteption. None of the Transferred Entities
or their Affiliates has delivered any notice of amgfault or event that with notice or lapse of
time or both would constitute a default by a thparty under any Aircraft Lease, except for
defaults that would not reasonably be expectedte la Material Adverse Effect.

(d) To the Knowledge of Seller, since November 1, 2GiBAircraft Lessee
has made a request to the lessor under the reldwanaft Lease to make any payments under
the Aircraft Leases into any account other an astteld solely by the relevant Transferred
Entity.

13
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Section 4.13 Insurance. With respect to each Aircraft, (a) @elnaintains (either
directly or indirectly through an Affiliate) aircitahull all-risks and third party liability insurae
through its aircraft contingent policy insurance tbe benefit of the applicable Transferred
Entity or (b) the applicable Transferred Entitynamed as an additional insured under the
aircraft hull all-risks and third party liabilitywsurance policies maintained by an Aircraft Lessee
pursuant to the applicable Aircraft Lease. Excaptset forth on _Schedule 4.13, each such
insurance policy is in full force and effect, alemiums due to date thereunder have been paid in
full and neither Seller nor, to the Knowledge ofi&e any Aircraft Lessee is in material default
with respect to any other obligations thereundérxcept as set forth on Schedule 4.13, no
written notice of cancellation or nonrenewal, inolhor in part, with respect to any such
insurance policy currently in force has been resiay Seller or, to the Knowledge of Seller,
any Aircraft Lessee as of the Agreement Date.

Section 4.14 Real Property. The Transferred Entities do not awrlease any real
property.

Section 4.15 Employment. The Transferred Entities do not em@alny employees.

Section 4.16 Intellectual Property.

(a) To the Knowledge of Seller, the Transferred Ergitiep not own or use
any material Intellectual Property, other than rthese of the “Waypoint” name; provided,
however, that the foregoing representation shall constitute a representation of non-
infringement or misappropriation.

(b) To the Knowledge of Seller, as of the AgreementeD#te operation of
the Business by or on behalf of the TransferredtiEstas it is conducted on the Agreement Date
does not infringe upon or misappropriate the lattlial Property of any third party in a manner
that would reasonably be expected to have a Matedigerse Effect.

Section 4.17 No Other Representations or Warranties.

(@) Except for the representations and warranties ssfyreset forth in this
Article IV (as modified by the Disclosure Schedilaad the certificate to be delivered pursuant
to Section 10.02(a)(iii), neither Seller, PPN Ssll@aor any other Person has made, makes or
shall be deemed to make any other representatisi@wanty of any kind whatsoever, express or
implied, written or oral, at Law or in equity, orelmlf of Seller, PPN Sellers, the Transferred
Entities or any of their respective Affiliates, imding any representation or warranty regarding
Seller, PPN Sellers, any Transferred Entity or atiner Person, the Transferred Equity Interests,
any Assets, any assets of Seller, the Businesg rarmesactions, any other rights or obligations to
be transferred, directly or indirectly, pursuantie Transaction Agreements or any other matter,
and each of Seller and PPN Sellers hereby disclalhwther representations and warranties of
any kind whatsoever, express or implied, writteroi@l, at law or in equity, whether made by or
on behalf of Seller, PPN Sellers, any Transferratit{z or any other Person, including any of
their respective Representatives. Except for #@asentations and warranties expressly set
forth in this Article 1V, each of Seller and PPNII8es hereby (i) disclaims and negates any
representation or warranty, expressed or impliedceemmon law, by statute, or otherwise,
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relating to the condition of the Assets or the Basbk, and (ii) disclaims all Liability and
responsibility for all projections, forecasts, gstes, financial statements, financial information,
appraisals, statements, promises, advice, datafamation made, communicated or furnished
(orally or in writing, including electronically) t®uyer or any of Buyer's Affiliates or any
Representatives of Buyer or any of Buyer's Affifiat (including any opinion, information,
projection, or advice that may have been or mayiwmided to Buyer by any of Seller's
Financial Advisors or other Representative of $adethe Transferred Entities, respectively),
including omissions therefrom. Without limitingetfioregoing, Seller and PPN Sellers make no
representation or warranty of any kind whatsoeggpress or implied, written or oral, at law or
in equity, to Buyer or any of its Affiliates or aepresentatives of Buyer of any of its Affiliates
regarding the probable success, profitability dueaf the Transferred Entities or the Business.
The disclosure of any matter or item in any Schedbhbll not be deemed to constitute an
acknowledgment that any such matter is requiretbetadisclosed or is material or that such
matter would be reasonably expected to resulthtaterial Adverse Effect.

(b) WITHOUT LIMITING THE GENERALITY OF THE FOREGOING,
EACH OF SELLER AND EACH PPN SELLER SPECIFICALLY DCRAIMS, AND
EXCLUDES HEREFROM, WITH RESPECT TO EACH AIRCRAFT) ANY WARRANTY
AS TO THE AIRWORTHINESS, VALUE, DESIGN, QUALITY, MAUFACTURE, OR
OPERATION OF SUCH AIRCRAFT (OTHER THAN IN THE CASBF OPERATING
CONDITION AS PROVIDED IN_SECTION 4.12(B)(1)), (ITNANY EXPRESS OR IMPLIED
REPRESENTATION OR WARRANTY OF MERCHANTABILITY OR HINESS FOR USE
OR FOR A PARTICULAR PURPOSE, (ll) ANY EXPRESS ORMPLIED
REPRESENTATION OR WARRANTY OF FREEDOM FROM ANY RIGHUL CLAIM BY
WAY OF INFRINGEMENT OF ANY PATENT, TRADEMARK, COPYFKGHT, OR
PROPRIETARY RIGHTS OR THE LIKE, (IV) ANY IMPLIED REBRESENTATION OR
WARRANTY ARISING FROM COURSE OF PERFORMANCE, COURSHE DEALING OR
USAGE OF TRADE, (V) ANY EXPRESS OR IMPLIED WARRANTREGARDING THE
CONDITION OF SUCH AIRCRAFT AND (VI) ANY OBLIGATIONOR LIABILITY ON ITS
PART ARISING IN CONTRACT OR IN TORT (INCLUDING STRIT LIABILITY OR
SUCH AS MAY ARISE BY REASON OF ITS NEGLIGENCE) ACTAL OR IMPUTED, OR
IN STRICT LIABILITY, INCLUDING ANY OBLIGATION OR LI ABILITY FOR LOSS OF
USE, REVENUE OR PROFIT WITH RESPECT TO SUCH AIRCRAPR FOR ANY
LIABILITY OF SELLER OR ANY OF ITS AFFILIATES TO ANYTHIRD PARTY OR ANY
OTHER DIRECT, INCIDENTAL, SPECIAL OR CONSEQUENTIAL DAMAGE
WHATSOEVER.

(c) Nothing in this_Section 4.17 shall limit Buyer's ilitly to rely on the
express representations and warranties in Arti¢léas modified by the Disclosure Schedules).

ARTICLE V

REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer hereby represents and warrants to SelleP&id Sellers that:
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Section 5.01 Formation and Authority of Buyer; Enforceabilityduyer is a corporation
or other entity duly incorporated, formed or orgaai, validly existing and, to the extent legally
applicable, in good standing under the Laws ofjutssdiction of incorporation, formation or
organization and has the requisite corporate aerappropriate power and authority to execute,
deliver and perform its obligations under the Buyeansaction Agreements (including the
consummation of the Buyer Transactions). The ex@cudelivery and performance of the
Buyer Transaction Agreements by Buyer (includinge tbonsummation of the Buyer
Transactions) have been duly authorized by allisgtgucorporate or organizational action on the
part of Buyer, and no shareholder or other simépproval is required in connection with
Buyer’'s execution, delivery and performance of Byer Transaction Agreements. This
Agreement has been, and upon execution and deliemeof, the other Buyer Transaction
Agreements will be, duly executed and deliveredBoyer, and (assuming due authorization,
execution and delivery by the other parties heegtd thereto) this Agreement constitutes, and
upon execution and delivery thereof, the other Buensaction Agreements will constitute,
legal, valid and binding obligations of Buyer erdeable against Buyer in accordance with their
respective terms, subject to the Bankruptcy andti@ixception.

Section 5.02 No Conflict. Provided that all Consents and othetions described in
Section 5.03 have been obtained, except as malf fiesu any facts or circumstances relating to
Seller or PPN Seller (as opposed to any other thady or their Affiliates), the Transferred
Entities or their respective Affiliates, the exdount delivery and performance by Buyer of the
Buyer Transaction Agreements do not and will not:

(@) violate or conflict with in any material respecetbertificate or articles of
incorporation or bylaws or similar organizationacdments of Buyer;

(b) conflict with or violate in any material respectyahaw or Order
applicable to Buyer; or

() result in any breach of, or constitute a defaulti{ver without notice or
lapse of time, or both) under, or give to any Perany right to terminate, amend, accelerate or
cancel, or result in the creation of any Lien og assets or properties of Buyer pursuant to, any
Contract to which Buyer or any of its SubsidiamedAffiliates is a party or by which any of such
assets or properties is bound, except for any scohflicts, violations, terminations,
cancellations, breaches, defaults, rights or Liasswvould not materially impair or delay the
ability of Buyer to consummate the Buyer Transawi@r otherwise perform its obligations
under the Buyer Transaction Agreements.

Section 5.03 Consents and Approvals. The execution, delivery performance by
Buyer of the Buyer Transaction Agreements do ndt\aitl not require any Consent, waiver or
other action by, or any filing with or notificatiol@, any Government Authority, except where
the failure to obtain such Consent or waiver, tketguch action, or to make such filing or
notification, would not materially impair or delalge ability of Buyer to consummate the Buyer
Transactions or otherwise perform its obligatiomglar the Buyer Transaction Agreements.
Buyer is not aware of any reason why any necesSarnsent, waiver or other action by any
Government Authority will not be received or obtdnin order to permit consummation of the
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Buyer Transactions on a timely basis or to permiyd® to otherwise perform its obligations
under the Buyer Transaction Agreements.

Section 5.04 Absence of Restraints; Compliance with Laws.

(a) To the Knowledge of Buyer, no facts or circumstanegist that would
reasonably be expected to impair or delay the tgbdf Buyer to consummate the Buyer
Transactions or otherwise perform its obligationder the Buyer Transaction Agreements.

(b) Buyer is not in violation of any Laws or Orders bpgble to the conduct
of its business, except for violations the exiseeatwhich would not reasonably be expected to
impair or delay the ability of Buyer to consummgéie Buyer Transactions or otherwise perform
its obligations under the Buyer Transaction Agreeisie

(c) As of the Agreement Date, there are no Actions pgnebr, to the
Knowledge of Buyer, threatened, that would affectany material respect Buyer’s ability to
perform its obligations under the Buyer Transactidgreements or to consummate the
Transactions contemplated by the Buyer Transa&greements.

Section 5.05 Financial Ability. Buyer will have at the Closingi@@) sufficient
immediately available funds and the financial &pito pay the Exit Payment (inclusive of the
Escrowed Funds), the Transfer Taxes and other @mstghich Buyer is responsible hereunder,
and any expenses incurred by Buyer in connecti@rethith and (b) the resources and
capabilities (financial and otherwise) to perforte obligations under the Buyer Transaction
Agreements and in each case to pay any expensa@sedddy Buyer in connection therewith.
Buyer has not incurred, and is not contemplatingaware of, any obligation, commitment,
restriction or other Liability of any kind, in eaclase that would impair or adversely affect such
resources, funds or capabilities.

Section 5.06 Brokers. No broker, finder or investment bankereigtitled to any
brokerage, finder's or other fee or commission fr8uyer or any of Buyer’'s Affiliates in
connection with any Transaction.

Section 5.07 Investigation. Buyer acknowledges and agrees (djait has formed an
independent judgment concerning the Transferredi€&ntthe Transferred Equity Interests, the
PPNs, the Assets and the Liabilities of the Tramste Entities, the Business and the
Transactions, and any other rights or obligati@nbe transferred, directly or indirectly, pursuant
to the Transaction Agreements and (b) Seller hateraaailable to Buyer the opportunity to ask
guestions of officers and management of Sellerthadiransferred Entities, as well as access to
certain documents, information and records of ahwespect to Seller and PPN Sellers. Buyer
further acknowledges and agrees that (x) the agpyasentations and warranties made by Seller
and PPN Sellers are the representations and wasaskpressly set forth in_Article IV (as
modified by the Disclosure Schedules) and the feate delivered pursuant to
Section 10.02(a)(iii) and Buyer has not relied upog other representations or warranties of any
kind whatsoever, express or implied, written orl,oet Law or in equity, including any
representation or warranty regarding Seller, PPNeiSe any Transferred Entity or any other
Person, the Transferred Equity Interests, the PBMNsassets or liabilities of Seller, PPN Sellers
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or any Transferred Entity, the Business, any Tretisa any other rights or obligations to be
transferred, directly or indirectly, pursuant te fhransaction Agreements or any other matter, or
other projections, forecasts, estimates, finansiatements, financial information, appraisals,
statements, promises, advice, data or informatiadencommunicated or furnished (orally or in
writing, including electronically) by or on behalf Seller, PPN Sellers or any of their Affiliates,
any Representatives of Seller, PPN Sellers or a@nghar Affiliates, or any other Person,
including any projections, forecasts, estimatesarfcial statements, financial information,
appraisals, statements, promises, advice, dataf@mmation made, communicated or furnished
by or through Seller’s Financial Advisors, or mag@agnt presentations, data rooms (electronic
or otherwise) or other due diligence informatiomc(iuding any opinion, information, projection,
or advance that may have been or may be provid8diyer by any of Seller’s or any of the PPN
Sellers’ Financial Advisors or other RepresentatweSeller, PPN Sellers or the Transferred
Entities, respectively), and that Buyer will notveaany right or remedy arising out of any such
representation, warranty or other projections, das¢s, estimates, financial statements, financial
information, appraisals, statements, promises,cagwlata or information and (y) any claims
Buyer may have for breach of any representatiowarranty shall be based solely on the
representations and warranties of Seller and PRANrSexpressly set forth in_Article IV (as
modified by the Disclosure Schedules) and the faate delivered pursuant to
Section 10.02(a)(iii). Except as otherwise exdyesset forth in this Agreement, Buyer
understands and agrees that the Transferred BEntitie Transferred Equity Interests, the Assets
and Liabilities of the Transferred Entities, an@ tBusiness, are being transferred, directly or
indirectly, on a “where-is” and, as to conditioms®is” basis subject to the representations and
warranties contained in Article IV (as modified the Disclosure Schedules) without any other
representations or warranties of any nature wha&soeWithout limiting the foregoing, Buyer
further acknowledges and agrees that Buyer hadrafpon its own inspection and knowledge of
the Aircraft, the Aircraft Leases and the Relatecraft Documents in determining if the
Aircraft, the Aircraft Leases and the Related AaftitDocuments are acceptable and satisfactory
to Buyer. Furthermore, Buyer hereby acknowledfeddisclaimer set forth in Section 4.17(b).

Section 5.08 Lenders. Buyer confirms that it is the only lendad secured party under
the Credit Documents.

Section 5.09 Designated Transferee. Except for this Agreemeatienof Buyer, its
Affiliates or any Designated Transferee has entengnl any agreement or other arrangement
pursuant to which any third-party, including anyngeetitor of Seller or any Affiliate of a
competitor of Seller has, or has a right to acquamey direct or indirect equity, economic,
beneficial or other interest (including through thenership of profit participation notes) in the
Transferred Entities, the Assets and/or any Desggh@ransferee, other than the right to receive
payment for services following Closing as assetagen and servicer for the Assets.

ARTICLE VI

ADDITIONAL AGREEMENTS

Section 6.01 Conduct of Business Before the Closing. Buyer avkedges that the
Transferred Entities are operating the Businegiencontext of the Bankruptcy Cases. Subject
to the foregoing, (a) Seller shall use commerciadigsonable efforts to cause the Transferred
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Entities to maintain the Assets in their curremidition (subject to ordinary wear and tear) and,
preserve in all material respects the present basioperations, organization and goodwill of the
Business, and the present relationships with natetistomers and material suppliers of the
Business and (b) except (i) as required by appichbw or by Order of the Bankruptcy Court,
or as otherwise expressly contemplated by the adiiosm Agreements or (ii) for matters
identified on_Schedule 6.01, during the pre-Closiegiod unless Buyer otherwise consents in
writing (which consent shall not be unreasonablthiaeld, conditioned or delayed), Seller will,
and will cause the Transferred Entities to, (X)duwt the Business in the ordinary course of
business, and (y) solely with respect to the Teamnell Entities, not do any of the following:

(A) grant any Lien on the Transferred Equity Inter@ésteny material Assets
(in each case, whether tangible or intangiblegah case, other than a Permitted Lien;

(B) acquire (by merger, consolidation, acquisition odck or assets or
otherwise) any corporation, partnership or othesirmss organization, business or division;

(C) incur or issue any Debt or assume, grant, guaraoteendorse, or
otherwise as an accommodation become responsiblehé obligations of any Person, or make
any loans or advances;

(D) redeem, repurchase, issue or sell any shares os BRNr other equity
interests in of the Transferred Entities, or semsgiconvertible into or exchangeable for such
shares, PPNs, equity interests, or issue or grgnb@tions, warrants, calls, subscription rights or
other rights of any kind to acquire such share§y&?Bther equity interests, or securities;

(E) sell, transfer or otherwise dispose of any Assetsept (x) for exchanges
of engines, rotors and other parts as required rutheie Aircraft Lease or the PBH agreements
and (y) in connection with the exercise by an AdftiLessee of its purchase option under the
term of its applicable Aircraft Lease;

(F)  declare or set aside any dividends or distributiomsany capital stock of
any Transferred Entity (in cash or in kind), ortdisute any insurance proceeds received by any
Transferred Entity in respect of the types of iasge policies contemplated by Section 4.13,
amend any organizational documents or commenceadditional bankruptcy or insolvency
proceeding with respect to any Transferred Entity;

(G) (i) settle any claim with respect to material Tax@$ surrender any right
to claim a refund of material Taxes, (i) consémtany extension or waiver of the limitation
period applicable to any claim or assessment wedpect to Taxes, (iv) prepare or file any
material Tax Return or change any Tax procedureatrh case, in a manner inconsistent with
past practice, (v) file any amended Tax Return dottihan any Tax Return filed based on
estimated information), (vi) fail to pay materiabxes that were due and payable (including
estimated Tax payments), (vii) incur any liabilifgr Taxes outside the ordinary course of
business or (viii) enter into any closing agreenwrtechnical advice memorandum, or apply for
any ruling in respect of any Taxes;
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(H) make, change or revoke any material Tax electiorarof Transferred
Entity, change any material method of Tax accogntin Tax accounting period, or change any
material accounting practice, policy or proceduress required by GAAP;

0] enter into any settlement or release with respeany material Action
relating to the Business, the Assets or the liadxdliof any Transferred Entity (other than any
settlement or release that contemplates only thepat of money without ongoing limits on the
conduct or operation of the Business and resulta fall release of Seller or the applicable
Transferred Entities with respect to the claimsrmgwise to such Action and which payment of
money is not, individually or in the aggregate bfsach Actions, in excess of $500,000 and is
paid prior to the Closing Date), or initiate anyteral Action relating to the Business, the Assets
or the liabilities of any Transferred Entity;

@)] except in connection with any extension of an AifcrLease in the
ordinary course of business, amend any Aircraftseem a manner materially adverse to the
lessor thereunder;

(K)  waive any event of default under any Aircraft Legsevided, that any
failure to exercise a right under such Aircraft $ear any other inaction by Seller in good faith
and in the ordinary course of business shall nostitute a waiver for purposes hereof);

(L) enter into any legally binding commitment with respto any of the
foregoing; or

(M)  commit to making any additional capital expenditumecept as set forth in
the Approved Budget (including any Permitted Vacesthereto), as such terms are defined in
the DIP Credit Agreement.

Section 6.02 Access to Information.

(a) From the Agreement Date until the Closing Date (ottil earlier
termination of this Agreement), upon reasonablerpnotice, Seller shall, and shall cause each
of the Transferred Entities to, afford the Représtres of Buyer reasonable access, during
normal business hours, to the properties, booksraodrds of the Business and Transferred
Entities, for purposes of consummating the Tramsast in each case, at the sole cost and
expense of Buyer, as applicable.

(b) Notwithstanding anything in this Agreement to tlatrary,

(1) (A) in no event shall Seller, the Transferred Egsitor their
respective Affiliates be obligated to provide aty &ccess or information in violation of
any applicable Law, (2) information the discloswe which could reasonably be
expected to jeopardize any applicable privilegel@iding the attorney-client privilege)
available to Seller, the Transferred Entities oy ahtheir respective Affiliates relating to
such information, or (3) information the discloswkwhich would cause Seller, any
Transferred Entity or any of their respective A#fies to breach a confidentiality
obligation to which it is bound; provided, thattire event that Seller withholds access or
information in reliance on the foregoing clause,(&gller shall provide (to the extent

20



18-13648-smb Doc 301-1 Filed 01/28/19 Entered 01/28/19 14:39:53 Exhibit B -
Equity and PPN Purchase Agreement Pg 27 of 74

possible without waiving or violating the applicablegal privilege or Law) notice to
Buyer that such access or information is being gbhsld and shall use commercially
reasonable efforts to provide such access or irddom in a way that would not risk
waiver of such legal privilege or applicable Lamda(B) any access or investigation
contemplated by Section 6.02(a) shall not unredsdgnanterfere with any of the

businesses, personnel or operations of Seller,Tthesferred Entities or any of their
respective Affiliates or the Business; and

(i) the auditors and accountants of Seller, the TramsfeEntities or
any of their respective Affiliates or the Businassll not be obligated to make any work
papers available to any Person except in accordaitbesuch auditors’ and accountants’
normal disclosure procedures and then only afteh $2erson has signed a customary
agreement relating to such access to work papefsrm and substance reasonably
acceptable to such auditors or accountants.

Section 6.03 Confidentiality. Buyer acknowledges the confidality terms set forth in
the Credit Documents, as amended, and such terensheorporated into this Agreement by
reference and shall continue in full force and @fféand all obligations thereunder shall be
binding upon Buyer and its Representatives ungil@osing).

Section 6.04 Third Party Consents. Each Party agrees to cotgpyabtain any other
Consents from any third person other than a GovemirAuthority that may be required in
connection with the Transactions (thenhfrd Party Consents’). Notwithstanding anything in
this Agreement to the contrary, Seller and its ldfes shall not be required to compensate any
third party, commence or participate in any Action offer or grant any accommodation
(financial or otherwise, including any accommodatior arrangement to remain primarily,
secondarily or contingently liable for any Liabjliof the Transferred Entities) to any third party
to obtain any such Third Party Consent. For th@dance of doubt, no representation, warranty
or covenant of Seller contained in the TransacAgmeements shall be breached or deemed
breached, and no condition shall be deemed ndffisati based on (a) the failure to obtain any
Third Party Consents or (b) any Action commencethogatened by or on behalf of any Person
arising out of or relating to the failure to obtaiy such Third Party Consents.

Section 6.05 Intercompany Obligations. Except to the extenetakito account in, or
otherwise satisfied through the payment of, the Bayment, Seller shall take or cause to be
taken such action, or cause to be made such paymasnimay be necessary so that as of the
Closing Date:

(@) there shall be no intercompany obligations, othant(i) pursuant to the
Transaction Agreements or (i) as set forth on 8ualee 6.05(a), owed by the Transferred
Entities, on the one hand to Seller or to any Adfid of Seller (other than any of the Transferred
Entities) on the other hand; and

(b)  there shall be no intercompany obligations, othant(i) pursuant to the
Transaction Agreements or (ii) as set forth_on 8ualee6.05(b), owed by Seller or any of its
Affiliates (other than a Transferred Entity) to eaiisferred Entity.

21



18-13648-smb Doc 301-1 Filed 01/28/19 Entered 01/28/19 14:39:53 Exhibit B -
Equity and PPN Purchase Agreement Pg 28 of 74

Nothing in this _Section 6.05 shall require Seller terminate or cancel any intercompany
obligations exclusively (i) between or among than&ferred Entities or (ii) between and among
Seller and its Affiliates (other than the TranséerEntities). In relation to the intercompany
obligations set forth on_Schedule 6.05(a), theebalind Buyer shall cooperate and use their
commercially reasonable efforts to minimize, redume eliminate the amounts of such

intercompany obligations prior to Closing.

Section 6.06 Cooperation. During the period following the Agment Date and prior

to the Closing Date, subject to each Party’s righenforce its rights, and the obligations of the
other Parties, under this Agreement, (a) Seller Bunger shall, and shall cause their respective
Affiliates to, (i) refrain from taking any actiortbat would reasonably be expected to impair,
delay or impede the Closing and (ii) without limgithe foregoing, use reasonable best efforts to
cause all Closing Conditions of the other Partpéomet as promptly as practicable and in any
event on or before the Outside Date and (b) eacty Baall keep the other Party reasonably
apprised of the status of the matters relatingnéocompletion of the Transactions, including with
respect to the negotiations relating to the satigfa of the Closing Conditions of the other
Party.

Section 6.07 No Relevant Changes.

(a) To the extent that a Transferred Entity is a tr8sller shall not, and shall
cause its Affiliates not to, change the benefielsof such Transferred Entities prior to Closing.

(b) Prior to Closing, to the extent applicable, Sedleall not modify payment
instructions to any lessee under any Aircraft Letseause payments by lessee under such
Aircraft Lease to be made to an account other tharaccount of the relevant Transferred Entity
to which such payments are made as of the AgreebDesiet

Section 6.08 Closing Board Approvals. Prior to Closing, Sellbak cause the board of
directors of each Transferred Entity to convene halll a meeting (or if permissible under
applicable Law, pass written resolutions) to appr@y the appointment of new directors and
company secretaries (if any) nominated by the Bungelater than five (5) Business Days prior
to Closing to each of the Transferred Entities @dhe updating of the register of members of
each Transferred Entity to record the transfethefTransferred Equity Interests, each of which
is to become effective at Closing.

ARTICLE VI

POST-CLOSING COVENANTS
Section 7.01 Access.

(@) From and after the Closing Date to the date thahesearlier of (1) the
date as of which all of the Bankruptcy Cases amsetl, and (2) the date that is three (3) years
after the Closing Date, in connection with any ogmble business purpose, including the
preparation or amendment of Tax Returns, claimshtigations relating to financial statements,
or the determination of any matter relating to tiglts or obligations of each Party or any of
their Affiliates under any Transaction Agreement,as is necessary to administer, or satisfy
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Seller or any of its Affiliates’ obligations in coaction with, the Bankruptcy Cases, upon
reasonable prior notice, and except to the extenessary to (i) ensure compliance with any
applicable Law or an Order of the Bankruptcy Coui),preserve any applicable privilege
(including the attorney-client privilege) or (icomply with any Contractual confidentiality
obligations, the other Party shall, or shall caemeh of the Transferred Entities, their respective
Affiliates, their respective Representatives, ioleaase at the cost of the requesting Party or its
respective Affiliate, to (A) afford the requestiiRprty, its Representatives and its Affiliates
reasonable access, during normal business hout foroperties, books and records of Seller or
Buyer, as applicable, and its Affiliates in respettany of the Transferred Entities and the
Business, with respect to periods or occurrenceésr go the Closing Date, and (B) make
reasonably available, during normal business handsupon reasonable advance notice, to the
requesting Party, its Representatives or its Affds those employees of Seller or Buyer, as
applicable or its Affiliates whose assistance, etige, testimony, notes or recollections or
presence may be necessary to assist the requ@stihgor its Representatives or their respective
Affiliates in connection with its inquiries for arpurpose referred to above; provided, however,
(i) that any information and documents accessethgwuch investigation shall be used only for
the purpose for which such access was sought byetheesting Party, its Representatives or its
respective Affiliates and shall be kept confideintiy the relevant Persons, and any such
investigation shall not unreasonably interfere viit business or operations of Seller or Buyer,
as applicable, or any of its Affiliates; (ii) thidte auditors and accountants of Seller or Buyer, as
applicable, or its Affiliates shall not be obligdtéo make any work papers available to any
Person except in accordance with such auditors’ameduntants’ normal disclosure procedures
and then only after such Person has signed a casyoagreement relating to such access to
work papers in form and substance reasonably aamolepto such auditors or accountants; and
(i) no Person shall be required to provide anlyeotPerson with any Tax Return or any work
papers related to any Tax Return of (x) Seller ayd8, as applicable, or any of its Affiliates
(other than the Transferred Entities) or (y) a odidated, combined, affiliated or unitary group
that includes Seller or Buyer, as applicable, or ahits Affiliates (other than the Transferred
Entities) except, in each case, for materials otiguus thereof (including associated schedules
and work papers) that relate solely to any of than$ferred Entities and ampyo forma Tax
Returns of any Transferred Entities, and versidrstizer materials from which information that
does not relate to the Transferred Entities has lbeéacted. Notwithstanding anything to the
contrary herein, Seller shall have reasonable admethe books and records of any Transferred
Entity as is necessary to administer the Bankruftages and Seller may retain copies of such
books and records, as necessary (and for suchdpasiags necessary) solely in connection with
such purpose.

(b) If so requested by Buyer, on the one hand, or ISalle the other hand,
Seller or one of its Affiliates, or Buyer or oneitsf Affiliates, as the case may be, shall entgy in
a customary joint defense agreement or commonestt@greement with Buyer and its Affiliates,
or Seller and its Affiliates, as applicable, wigspect to any information to be provided to Seller
or its Affiliates pursuant to Section 7.01(a).

Section 7.02 Directors’ and Officers’ Indemnification and Excatmn.

(@) Buyer agrees that all rights of the individuals wbwo or prior to the
Closing Date were directors, officers, or manadarsll of their capacities) of the Transferred
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Entities (collectively, theD&O Indemnified Parties”) to indemnification and exculpation from
liabilities for acts or omissions occurring at aiop to the Closing Date as provided in the
certificate of incorporation, bylaws, or comparablganizational documents of the Transferred
Entities, as applicable, as now in effect, by amtween a D&O Indemnified Party and a
Transferred Entity, shall survive the Closing Datel shall continue in full force and effect
against the applicable Transferred Entity in acaocg with the terms of such agreement. Such
rights shall not be amended or otherwise modifigdbyer in any manner that would adversely
affect the rights of the D&O Indemnified Partieg)ass such modification is required by Law.

(b) The provisions of this Section 7.02(b) are intenttete for the benefit of
and shall be enforceable by, each D&O Indemnifiady? his or her successors and heirs and his
or her legal representatives and are in additiornd not in substitution for, any other rights to
indemnification or contribution that any such persoay have by Contract or otherwise. The
obligations of Buyer under this Section 7.02(b)lilshat be amended, terminated or modified in
such a manner as to adversely affect any D&O IndiggdnParty (including such Person’s
successors, heirs and legal representatives) tonwtihes Section 7.02(b) applies without the
written consent of the affected D&O Indemnified tydit being expressly agreed that the D&O
Indemnified Parties to whom this Section 7.02(lples shall be third-party beneficiaries of this
Section 7.02(b)), and this Section 7.02(b) shakb®rceable by such D&O Indemnified Parties
and their respective successors, heirs and legaksentatives and shall be binding on all
successors and assigns of Buyer and each Trartstentay.

Section 7.03 Preservation of Books and Records. From and #ferClosing Date to
the date that is the earlier of (1) the date asloth all of the Bankruptcy Cases are closed, and
(2) the date that is three (3) years after the i@gpBate, Seller and its Affiliates shall have the
right to retain copies of all books and recordstlod Business (excluding copies of any
information in relation to the operation of the Biess, including Aircraft Lessees or other
customers of the Business, and maintenance agré®melating to periods ending on or before
the Closing Date as is necessary for (and for g&ctod as is necessary for), and solely for the
purposes of, the administration of the Bankrupteg&€3 and provided that any such information
is kept confidential by Seller and its Affiliate8uyer agrees that it shall, and shall cause any of
Buyer’s assignees and successors to, preserveespdall original books and records in respect
of the Business in the possession or control ofdBuy its Affiliates.

Section 7.04 Further Assurances; Cooperation.

(@) From time to time following the Closing, the Pastghall, and shall cause
their respective Affiliates to, execute, acknowledgnd deliver all reasonable further
conveyances, notices, assumptions, releases amittanges and such instruments, and shall
take such reasonable actions as may be necessagppropriate to make effective the
Transactions as may be reasonably requested bytheyParty.

(b) Following the Closing, the Parties shall coopenmatgood faith, and Seller
shall use commercially reasonable efforts to ad3isfer, to transition the operation of the
Business to Buyer (or if applicable, Designatedn$feree, operator or manager of Buyer’s
choice), including by providing for the orderly nsder of all documentation and records held by
Seller or any of its Affiliates (other than the mséerred Entities) consisting of, or supporting the
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Assets;_provided, that all third party costs andesses associated with such transition shall be
(i) agreed upon between Seller and Buyer, (ii) bdiy Buyer and (iii) paid by Buyer to Seller in
advance of Seller or its Affiliates incurring suobsts and expenses.

() If so requested by Buyer, on the one hand, or ISalle the other hand,

Seller or one of its Affiliates, or Buyer or Desggad Transferee or one of their Affiliates, as the
case may be, shall enter into a transition serviaggeement with Buyer or Designated
Transferee and their Affiliates, or Seller andAf$iliates, as applicable, in form and substance
acceptable to each of Seller and Buyer and whithfeeth, among other things, the terms upon
which Seller and its Affiliates shall provide thpesific transition services contemplated by
Section 7.04(b) and the corresponding costs an@érnsgs, if any, to be paid by Buyer in
connection therewith.

Section 7.05 Continuation of Insurance Coverage. Buyer agrbasftom the Closing
Date until the date that is the earlier of (1) tlage that is two (2) years after the Closing Date,
and (2) the date of the first major overhaul of fiecraft, Buyer shall (i) use commercially
reasonable efforts to cause each Aircraft Lessesilolessee of an Aircraft that maintains third
party liability insurance with respect to such Aaft to name Seller and its Affiliates and their
respective officers, directors, managers, employaed agents as additional insureds for
passenger and non-passenger third parties andrpraj@@nage liability insurance and (i) name
Seller and its Affiliates and its and their respexfficers, directors, managers, employees and
agents as additional insureds for any third paalility insurance with respect to any Aircraft
under any aircraft contingent insurance policy,-leffse policy or similar insurance policy
maintained by Buyer or any of its Affiliates. linetevent Buyer or any of its Affiliates shall sell
any Aircraft to a third party within the stipulatgeriod it shall use commercially reasonable
efforts to cause the purchaser to maintain theilitiagbinsurance coverage described in the
preceding sentence for the balance of such period.

Section 7.06 VAT De-grouping. Within ten (10) days after theo€hg Date, Seller
shall deliver (or cause to be delivered) to Buyedence that Seller has notified the Irish
Revenue Commissioners that, with effect from thes@lg Date, Seller and the Transferred
Entities are no longer part of the same VAT group.

ARTICLE VIII

BANKRUPTCY PROVISIONS
Section 8.01 Sale Order.

(@)  Seller, PPN Sellers and Buyer acknowledge and @be¢ehis Agreement
and the Transactions are subject to entry of tHe Gader. In the event of any discrepancy
between this Agreement and the Sale Order, theCader shall govern.

(b) Seller shall give notice under the Bankruptcy Cofléhe request for a
hearing with respect to the approval of the Tratisas to all Persons entitled to such notice and
other appropriate notice as required by the Fedeudds of Bankruptcy Procedure and the local
rules of the Bankruptcy Court, including such addial notice as the Bankruptcy Court shall
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direct or as Buyer may reasonably request, andge@ppropriate opportunity for hearing, to all
parties entitled thereto, of all motions, ordemsarngs, or other proceedings in the Bankruptcy
Court relating to this Agreement or the Transaation

() Buyer agrees that it will promptly take such acsicas are reasonably
requested by Seller to assist in obtaining entryhef Sale Order and a finding of adequate
assurance of future performance by Buyer, to theentxapplicable, including furnishing
witnesses, affidavits or other documents or infdromafor filing with the Bankruptcy Court for
the purposes, among others, of providing necessssyrances of performance by Buyer under
this Agreement and demonstrating that Buyer is@thfaith” purchaser under Section 363(m)
of the Bankruptcy Code.

(d)  Seller shall be responsible for making all necgsddings with the
Bankruptcy Court. Seller and Buyer shall consuithwone another regarding substantive
pleadings that any of them intends to file with 8ankruptcy Court in connection with, or
which might reasonably affect the Bankruptcy Caugpproval or modification of, as applicable,
the Sale Order. Seller shall provide (or shallseatheir Representatives to provide) Buyer with
advance drafts of, and a reasonable opportunitguew and comment upon, the Sale Order as
soon as reasonably practicable prior to the dallerSetends to file such motion or order and
Seller shall make any reasonable modificationsushsdocuments requested by Buyer. Unless
(i) this Agreement has been terminated in accorelanith Article XI or (ii) Seller or any PPN
Seller has breached any representation or war@nfgiled to comply with any covenant or
agreement applicable to Seller or any PPN Sellet wWould cause any Closing Condition set
forth in Section 10.02(a) not to be satisfied (pded such breach or failure has not been waived
or cured) and Buyer is seeking to enforce its ggimder this Agreement with respect to such
breach or failure, Buyer shall not, without theopnvritten consent of Seller (which consent may
not be unreasonably withheld or delayed), filenjm, or otherwise support in any manner
whatsoever any motion or other pleading relatinghesale of the Transferred Equity Interests,
PPNs or any other assets of Seller, PPN Selleasyof their Affiliates. Buyer shall provide (or
shall cause its Representatives to provide) Sellih advance drafts of, and a reasonable
opportunity to review and comment upon substarpieadings, motions, and supporting papers
prepared by Buyer to be filed with the Bankruptayu@ in connection with the Transaction as
soon as reasonably practicable prior to the dateBintends to file such motion, pleading or
Bankruptcy Court filing, and Buyer shall make aepsonable modifications of such documents
requested by Seller. In the event the entry of $fade Order or any other Order of the
Bankruptcy Court relating to this Agreement or h@ansactions shall be appealed (or if any
petition for certiorari or motion for reconsidewmtj amendment, clarification, modification,
vacation, stay, rehearing or reargument shalllbd fivith respect to the Sale Order or other such
order), Seller, PPN Sellers and Buyer shall use& teepective commercially reasonable efforts
to defend such appeal, petition or motion and abéai expedited resolution of any such appeal,
petition or motion.

Section 8.02 Bankruptcy Milestones. Seller shall use its reabtmbest efforts to:

(@) have sought to schedule a hearing to consider phbeogal of the Sale
Order to be held no later than February 12, 2048; a
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(b) obtain entry of the Sale Order no later than Fefyra&, 2019
(collectively, the Bankruptcy Milestones’).

The Bankruptcy Milestones may be extended upon ah#greement between Seller and Buyer
or as necessary to accommodate the availabilitg@Bankruptcy Court.

ARTICLE IX

TAX MATTERS

Section 9.01 Transfer Taxes. In the event that Transfer Taxesreguired to be paid
on the sale of any Transferred Equity InterestBPNSs, all such Transfer Taxes shall be timely
paid and borne by Buyer. Buyer shall deliver cepi¢ any required Transfer Tax Forms (duly
stamped, as required) to Seller no later than fdeBusiness Days after receipt thereof by
Buyer. The Party legally responsible for filingrax Return with respect to Transfer Taxes on
the sale of any Transferred Equity Interests or $#Bhall, with the cooperation of the other
Parties (including in particular the provision afch information (including tax numbers) as is
required to make the filings in a timely mannempdly prepare and file, or cause to be timely
prepared and filed, such Tax Returns; provided, @ihaf the applicable Tax Return is required
to be signed by a non-preparing Party, the pregdrarty shall provide such Tax Return to the
relevant non-preparing Party or Parties suffickentl advance for signature, which shall be
promptly signed and returned to the preparing Ranityr to the Closing and (ii) if the applicable
Tax Return may be prepared under applicable Laveither (x) Buyer or (y) one or more of
Seller or any PPN Seller, such Tax Return shalptepared by Buyer. All such Tax Returns
with respect to Transfer Taxes on the sale of aangdferred Equity Interests and PPNs that are
either (i) prepared by Seller or either PPN Setletone of their Affiliates or (ii) prepared by
Buyer or one of its Affiliates and required to bhgned by Seller and/or any or both PPN Sellers
shall be submitted by the preparing Party to eachpreparing Party for review and comments
as soon as possible, but not later than ten (18)nBas Days before the due date for filing such
Tax Returns. As to any Tax Returns prepared bieiSet either PPN Seller, Seller and each
PPN Seller (as the case may be) shall reflect Baigemments in such Tax Returns when they
are filed, except to the extent Seller or eitheNFFller (as applicable) believes in good faith
that a comment provided by Buyer is inconsisterthapplicable Law or the facts. As to any
Tax Returns prepared by Buyer that are requirebetsigned by Seller or either PPN Seller,
Seller and PPN Sellers shall have the right toere\and Buyer shall make all changes requested
by Seller or either PPN Seller (as the case maybgdh in such seller’s good faith belief is
necessary to be in accordance with applicable Latleofacts. The Parties shall cooperate with
each other in good faith to take any reasonableracto claim an exemption from, or reduction
of, any Transfer Taxes imposed on the sale of aapsferred Equity Interests.

Section 9.02 Tax Cooperation. Without limiting the obligatiosst forth in_Sections
6.02 and 7.01, the Parties shall furnish or caodeetfurnished to each other, upon request, and
at the sole cost of the requesting Party, as prgngd practicable, such information and
assistance relating to the Transferred Entitiess agasonably necessary for the filing of Tax
Returns, the making of any election related to $gp&rmitted to be made under this Agreement,
the claiming and pursuit of Tax refunds and thearation for, or the prosecution or defense of,
any audit, claim, demand, proposed adjustment tcielecy relating to Taxes, and any other
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matter or proceeding relating to Taxes. The Parsieall cooperate with each other in the
conduct of any such audit or other proceeding edl& Taxes and all other Tax matters relating
to the Transferred Entities. This Section 9.02Isi@ require any Person to provide any other
Person with any Tax Return or any work papersedlab any Tax Return of (x) Buyer, Seller,
PPN Sellers or any of their Affiliates (other thidne Transferred Entities) or (y) a consolidated,
combined, affiliated or unitary group that includggyer, Seller or either PPN Seller or any of
their Affiliates (other than the Transferred Emi) except, in each case, for materials or portions
thereof (including associated schedules and wonsers that relate solely to any of the
Transferred Entities, angro forma Tax Returns of any Transferred Entities and vessioh
other material from which information that does nelate to the Transferred Entities has been
redacted.

Section 9.03 Post-Closing Filing of Transferred Entity Tax Retsir Seller shall
prepare and timely file (or cause to be preparebtiamely filed) in a manner consistent with past
practice any Tax Return of any Transferred Enijtg(e before the Closing Date, or (ii) filed on
an affiliated, consolidated, combined or unitargibavith Seller or any of its Affiliates (other
than a Transferred Entity) for taxable years ofgolsr beginning on or before the Closing Date.
All such separate Tax Returns of any TransferretityE(i.e., any Tax Return not of a type
described in clause (ii) of the preceding sentest@)l be submitted by the preparing Party to
Buyer for review and comments as soon as posdtenot later than ten (10) Business Days
before the due date for filing such Tax Returnsiydd shall have the right to review and Seller
shall reflect any reasonable comments from Buyesuith Tax Returns when they are filed that
are not inconsistent with Seller’s past practit®ith respect to each such Tax Return prepared
and filed by Seller pursuant to this Section 988ller shall timely remit (or cause to be timely
remitted) any Taxes shown as due on such Tax RetuBxcept with Seller's consent (which
consent shall not be unreasonably withheld, combal or delayed), neither Buyer nor any
Affiliate of Buyer shall (or shall cause or pernaiby Transferred Entity to) amend, refile or
otherwise modify (or grant an extension of anyw&bf limitation with respect to) (i) any Tax
Return described in_Section 9.01 or (ii) any Taxure relating in whole or in part to any
Transferred Entity for any taxable year or period gortion thereof) commencing on or before
the Closing Date (or with respect to the Tax penoahich the Closing occurs) that was filed on
an affiliated, consolidated, combined or unitargibavith Seller or any of its Affiliates (other
than a Transferred Entity).

Section 9.04 Survival. The obligations set forth in this ArgdIX with respect to Taxes
shall survive until the date that is thirty (30)yd&ollowing the expiration of the applicable
statute of limitations with respect to the Tax Retuand Tax obligations, as applicable,
contemplated hereby.

Section 9.05 Adjustment to Purchase Price. The Parties agretieetd any payment
made pursuant to this Agreement as an adjustmettietdPurchase Price for all income Tax
purposes.
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ARTICLE X

CONDITIONS TO CLOSING

Section 10.01Conditions to Obligations of Seller. The obligaticof Seller to
consummate the Closing shall be subject to thesfaation or waiver by Seller in its sole
discretion, at or before the Closing, of each effiilowing conditions:

(a) Representations and Warranties; Covenants.

(1) all representations and warranties of Buyer coathimn this

Agreement shall be true and correct as of the Ages Date and the Closing Date as if
made on the Closing Date (other than representa#iod warranties that are made as of a
specific date, which representations and warrastiadl have been true and correct as of
such date), except for breaches or inaccuracieheasase may be, that, individually or
in the aggregate, would not reasonably be expedctédive a material adverse effect on
Buyer’s ability to perform its obligations underighAgreement and consummate the
Transactions; provided, however, that for purpadegetermining the satisfaction of the
condition in this clause (i), no effect shall bgeg to the exceptions of “material” in such
representations and warranties;

(i) the covenants contained in this Agreement requodske complied
with by Buyer on or before the Closing shall hawei complied with in all material
respects, and

(i)  Seller and PPN Sellers shall have received a icatef signed by
an authorized officer of Buyer, dated as of thesg Date, certifying (A) as to the
matters set forth in the foregoing clauses (i) @ndand (B) that Buyer is the only lender
and secured party under the Credit Documents tiedflosing Date.

(b) No Order. There shall be no Order in existencé ¢hgins or otherwise
prohibits the sale of the Transferred Equity Intéseand/or PPNs pursuant to this Agreement or
the other Transactions.

(c) Transaction Agreements. Buyer shall have execaratl delivered to
Seller and PPN Sellers all Buyer Transaction Ages@s and the other deliverables
contemplated by Section 3.04(b).

(d) Sale Order. The Bankruptcy Court shall have edténe Sale Order and
such Sale Order shall not be subject to any stay.

Section 10.02Conditions to Obligations of Buyer. The obligasorof Buyer to
consummate the Closing shall be subject to thesfaation or waiver by Buyer in its sole
discretion, at or before the Closing, of each effiilowing conditions:
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(a) Representations and Warranties; Covenants.

(1) all representations and warranties of Seller andN Fellers
contained in this Agreement shall be true and cbs of the Closing as if made on the
Closing Date (other than representations and waesathat are made as of a specific
date, which representations and warranties shak een true and correct as of such
date), except for breaches or inaccuracies, asase may be, that, individually or in the
aggregate, would not reasonably be expected to laaWdaterial Adverse Effect;
provided, however, that for purposes of determirtimg satisfaction of the condition in
this clause (i), no effect shall be given to theeptions of “material” or “Material
Adverse Effect” in such representations and waigant

(i) the covenants contained in this Agreement requodske complied
with by Seller and PPN Sellers on or before thesigtp shall have been complied with in
all material respects; and

(i)  Buyer shall have received a certificate signed bhyaathorized
officer of each of Seller and PPN Sellers, datedfdke Closing Date, with respect to the
matters set forth in the foregoing clauses (i) @nd

(b) No Order. There shall be no Order in existencé ¢hgins or otherwise
prohibits the sale of the Transferred Equity Intéseand/or PPNs pursuant to this Agreement or
the other Transactions.

(©) The Seller Transaction Agreements. Seller anditere relevant, PPN
Sellers shall have executed and delivered, or catasbe executed and delivered, to Buyer all of
the Seller Transaction Agreements and the othéredtables contemplated by Section 3.04(a).

(d) Sale Order. The Bankruptcy Court shall have edténe Sale Order and
such Sale Order shall not be subject to any stay.

(e) Resignation of Directors. Seller shall deliver ¢ause to be delivered) to
Buyer resignation letters, in a form reasonablyeptable to Buyer and executed as a deed, from
the directors and company secretaries (if any)hef Transferred Entities resigning from their
respective offices with the Transferred Entities;leof which is to become effective at Closing.

Section 10.03Frustration of Closing Conditions. Neither Seler Buyer may rely on
the failure of any condition set forth in this Atg X to be satisfied if such failure was caused by
such Party’s failure to act in good faith or to wsasonable best efforts to cause the Closing
Conditions of each such other Party to be satisfied

Section 10.04Waiver of Closing Conditions. Upon the occurrenéghe Closing, any
condition set forth in this Article X that was nedtisfied as of the Closing shall be deemed to
have been waived as of and from the Closing.
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ARTICLE XI

TERMINATION

Section 11.01Termination. Notwithstanding anything in this Agreent to the contrary,
this Agreement may be terminated before the Closing

€) by the mutual written consent of Seller and Buyer;

(b) by Seller, if Buyer shall have breached any repredin or warranty or
failed to comply with any covenant or agreementliapple to Buyer that would cause any
Closing Condition set forth in_Section 10.01(a) tmtbe satisfied, and (i) such breach is not
waived by Seller or (ii) if such breach has notrbe&ived by Seller but is curable and is not
cured by Buyer prior to the earlier of (A) ten (B)siness Days after receipt of Seller’s notice
of its intent to terminate and (B) the Outside Da®vided, however, that Seller is not then in
material breach of this Agreement;

(c) by Buyer, if Seller shall have breached any repredin or warranty or
failed to comply with any covenant or agreementliapple to Seller that would cause any
Closing Condition set forth in_Section 10.02(a) tmtbe satisfied, and (i) such breach is not
waived by Buyer or, (ii) if such breach has notrb@&ived by Buyer but is curable and is not
cured by Seller prior to the earlier of (A) ten YBlusiness Days after receipt of Buyer’s notice
of its intent to terminate and (B) the Outside Dat®vided, however, that Buyer is not then in
material breach of this Agreement;

(d) by either Seller or Buyer, if the Closing shall matve occurred by March
31, 2019, or such other date as Buyer or Seller agage (the Outside Dat€); provided,
however, that if the Closing shall not have ocadirom or before the Outside Date due to a
material breach of any representations, warrantiesenants or agreements contained in this
Agreement by Buyer or Seller, then the breachingyPaay not terminate this Agreement
pursuant to this Section 11.01(d); or

(e) by either Seller or Buyer, in the event that anw&@ament Authority of
competent jurisdiction shall have issued an Ordat permanently enjoins the consummation of
the purchase of the Transferred Equity Interestsecoplated by this Agreement and such Order
shall have become final and non-appealable; prdyilewever, that the right to terminate this
Agreement under this Section 11.01(e) shall noavslable to Seller or Buyer whose action or
failure to fulfill any obligation under this Agreemt has been the cause of the issuance of such
Order or other action.

Section 11.02Notice of Termination. If either Seller or Buyeegires to terminate this
Agreement pursuant to Section 11.01, such Party gita written notice of such termination to
the other Party.

Section 11.03Effect of Termination.

(@) If this Agreement is terminated pursuant to Seclibr®1, this Agreement
shall thereupon become null and void and of nchirforce and effect, except for the provisions
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of (i) Section 6.03, (i) this Section 11.03 and) (Article XII. Nothing in this _Section 11.03
shall be deemed to release any Party from any litialr any breach by such Party of any term
of this Agreement or impair the right of any Paidycompel specific performance by any other
Party of its obligations under this Agreement; pded, however, that, if this Agreement is
validly terminated pursuant to this Article XI, iRarty shall have any remedy or right to recover
for any Liabilities resulting from any breach ofgif\greement unless the breaching Party has (i)
willfully breached the terms of this Agreement, alhiwillful breach caused or resulted in such
termination of this Agreement pursuant to Sectidr91(b) or Section 11.01(c), as applicable, or
(ii) willfully and knowingly committed fraud agaihshe non-breaching Party with the specific
intent to deceive and mislead the non-breachintyPaovided further, that a failure of Buyer to
consummate the Closing when required pursuantetdettms of this Agreement shall be deemed
to be a knowing and intentional breach or violatisether or not Buyer had sufficient funds
available.

(b) Notwithstanding_Section 11.03(a), in the event ofeemination of this
Agreement pursuant to Section 11.01(b), and attithe of such termination, the Closing
Conditions set forth in_ Section 10.02 (in each caseer than those conditions that can only be
satisfied at the Closing itself but subject to saonditions being capable of satisfaction at the
time of such termination) are satisfied or waiveédhe time of such termination, then Buyer and
Seller shall, within two (2) Business Days aftee ttlate of such termination, deliver Joint
Written Instructions to the Escrow Agent directitigie Escrow Agent to deliver to Seller an
amount equal to the Escrowed Funds plus any acciuexbtment interest thereon. Buyer
acknowledges that the agreements contained irSeision 11.03(b) are an integral part of the
Transactions, and that without these agreementigr Seould not have entered into this
Agreement; accordingly, if Buyer fails to deliveuck Joint Written Instructions or pay any
amount due pursuant to this Section 11.03(b) andorder to obtain the payment, Seller
commences an Action which results in a judgmenirasg@uyer for any payment set forth in
this Section 11.03(b), Buyer shall pay Seller dsts and expenses (including attorney’s fees and
disbursements and any VAT) in connection with séAdhion, together with interest on such
payment at the Interest Rate through the date pagiment was actually received. Further,
Buyer agrees that Seller may seek any other remextidaw or equity arising from Buyer’'s
breach of this Agreement, pursuant to Section 12.17

() Notwithstanding_Section 11.03(a) and subject toti®ed1.03(b), in the
event of a termination of this Agreement other tipamsuant to_Section 11.01(b), Buyer and
Seller shall, within two (2) Business Days aftee ttlate of such termination, deliver Joint
Written Instructions to the Escrow Agent directitige Escrow Agent to deliver to Buyer an
amount equal to the Escrowed Funds plus any acdnwestment interest thereon. Further,
subject to_Section 12.05, Seller agrees that Bmagyr seek any other remedies at law or equity
arising from Seller’s breach of this Agreement,qoant to Section 12.17.

ARTICLE XIi

MISCELLANEOUS

Section 12.01Rules of Construction. The following rules of ctiostion shall govern
the interpretation of this Agreement:
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(a) references to “applicable” Law or Laws with respéct a particular
Person, thing or matter means only such Law or Lasv$o which the Government Authority
that enacted or promulgated such Law or Laws hasdjation over such Person, thing or matter
as determined under the Laws of the State of Nevk és required to be applied thereunder by
the Bankruptcy Court; references to any statuté, rcegulation or form (including in the
definition thereof) shall be deemed to include meiees to such statute, rule, regulation or form
as amended, modified, supplemented or replaced fnm@ to time (and, in the case of any
statute, include any rules and regulations promathander such statute), and all references to
any section of any statute, rule, regulation omfamclude any successor to such section;

(b)  when calculating the period of time before whichithwm which or
following which any act is to be done or step takensuant to this Agreement, the date that is
referenced in beginning the calculation of suchogewill be excluded (for example, if an action
is to be taken within two (2) days after a trigggrevent and such event occurs on a Tuesday,
then the action must be taken by Thursday); ifidlse day of such period is a non-Business Day,
the period in question will end on the next sucaeg®8usiness Day;

(c) whenever the context requires, words in the singslall be held to
include the plural and vice versa, and words of geeder shall be held to include the other
gender;

(d) (i) the provision of a table of contents, the dmsinto Articles, Sections
and other subdivisions and the insertion of headmg for convenience of reference only and
shall not affect or be utilized in construing oteirpreting this Agreement and (ii) references to
the terms “Article,” “Section,” “subsection,” “sulaaise,” “clause,” “Schedule” and “Exhibit”
are references to the Articles, Sections, subsesteubclauses, clauses, Schedules and Exhibits
to this Agreement unless otherwise specified;

(e) (i) the terms “hereof,” “herein,” “hereby,” “hergtoand derivative or

similar words refer to this entire Agreement, imthg the Schedules and Exhibits thereto, (ii)
the terms “thereof,” “therein,” “thereby,” “therét@and derivative or similar words refer to this
Agreement to which the context refers, including ®chedules and Exhibits thereto, (iii) the
terms “include,” “includes,” “including” and wordsf similar import when used in this
Agreement mean “including, without limitation” usk otherwise specified, (iv) the term “any”
means “any and all” and (v) where the context pex;nthe term “or” shall not be exclusive and
shall mean “and/or”;

()] (i) references to “days” means calendar days urilessness Days are
expressly specified, (ii) references to “writtenf tin writing” include in electronic form
(including by e-mail transmission or electronic coumication by portable document format
(.pdf)) and (iii) references to “$” mean U.S. dodla

(9) accounting terms which are not otherwise definethim Agreement have
the meanings given to them under GAAP. To thergxteat the definition of an accounting term
defined in this Agreement is inconsistent with tmeaning of such term under GAAP, the
definition set forth in this Agreement will control
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(h) references to any Person includes such Persontessmrs and permitted
assigns;

(1) whenever this Agreement requires any TransferretityEto take any
action, such requirement shall be deemed to invalveindertaking on the part of (x) prior to
Closing, Seller or (y) following Closing, Buyer, applicable, to take such action or to cause
Transferred Entity to take such action;

()] unless the context otherwise requires, the wordefaX in the phrase “to
the extent” means the degree to which a subjeottar thing extends, and such phrase does not
mean simply “if”; and

(k) each Party has participated in the negotiation dnafting of this

Agreement, and if an ambiguity or question of iptetation should arise, this Agreement shall
be construed as if drafted jointly by the Partied ao presumption or burden of proof shall arise
favoring or burdening any Party by virtue of thehmuship of any provision in this Agreement;
the language used in this Agreement will be deetodzk the language chosen by the Parties to
express their mutual intent, and no rule of stcmhstruction will be applied against any Party.
Further, prior drafts of this Agreement or any dacy agreements, schedules or exhibits thereto
or the fact that any clauses have been addededadetotherwise modified from any prior drafts
of this Agreement or any ancillary agreements, delas or exhibits hereto shall not be used as
an aide of construction or otherwise constitutedence of the intent of the Parties; and no
presumption or burden of proof shall arise favoramgdisfavoring any Party by virtue of such
prior drafts.

Section 12.02Expenses. Except as otherwise specified in thas&cion Agreements,
each Party will pay its own costs and expense$jdiny legal, consulting, financial advisor and
accounting fees and expenses, incurred in conmeutith the Transaction Agreements and the
Transactions, irrespective of when incurred or Wwaebr not the Closing occurs; provided, that
Buyer will be responsible for all Transfer Taxesquant to Section 9.01.

Section 12.03Notices. All notices and other communications uraleby reason of this
Agreement shall be in writing and shall be deenmetidve been duly given or made (a) when
personally delivered, (b) when delivered by e-mtasinsmission with receipt confirmed, or
(c) upon delivery by overnight courier servicegach case, to the addresses and attention parties
indicated below (or such other address, e-mail esldor attention party as the recipient party
has specified by prior notice given to the sengiagy in accordance with this Section 12.03):

If to Seller, to: Waypoint Leasing (Ireland) Lindte
8 Riverpoint, Bishops Quay,
Limerick, v94 WCG6A, Ireland
Attention: Alan Jenkins
Todd Wolynski
E-mails: ajenkins@waypointleasing.com
twolynski@waypointleasing.com

with a copy (which will not constitute Weil, Gotdl&aManges LLP
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notice) to: 767 Fifth Avenue

New York, New York 10153

Attention: Gary Holtzer
Gavin Westerman
Kelly DiBlasi

E-mails:  gary.holtzer@weil.com
gavin.westerman@weil.com
kelly.diblasi@weil.com

If to Waypoint Euro, to: Waypoint Leasing (Luxemisg) Euro S.ar.l.
15, boulevard F.W. Raiffeisen,
L-2411 Luxembourg
Grand Duchy of Luxembourg
Attention: Board of Managers
E-mails:  twolynski@waypointleasing.com
legal@waypointleasing.com

with a copy (which will not constitute ~ Weil, Gotshal & Manges LLP
notice) to: 767 Fifth Avenue
New York, New York 10153
Attention: Gary Holtzer
Gavin Westerman
Kelly DiBlasi
E-mails:  gary.holtzer@weil.com
gavin.westerman@weil.com
kelly.diblasi@weil.com

If to Waypoint Lux, to: Waypoint Leasing (LuxembgiiS.ar.l.

15, boulevard F.W. Raiffeisen,

L-2411 Luxembourg

Grand Duchy of Luxembourg

Attention: Board of Managers
Alan Jenkins
Todd Wolynski

E-mails: ajenkins@waypointleasing.com
twolynski@waypointleasing.com

with a copy (which will not constitute ~ Weil, Gotshal & Manges LLP
notice) to: 767 Fifth Avenue
New York, New York 10153
Attention: Gary Holtzer
Gavin Westerman
Kelly DiBlasi
E-mails:  gary.holtzer@weil.com
gavin.westerman@weil.com
kelly.diblasi@weil.com
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If to Buyer, to: Lombard North Central PLC

Turnpike House

123 High Street

Crawley

RH10 1DD

United Kingdom

Attention: Allen D. Noad, Associate Director,
Specialist Asset Finance Portfolio
Management

E-mail: allen.noad@natwest.com
lombardaviationin-life@lombard.co.uk

with a copy (which will not constitute  Sullivan & Cromwell LLP
notice) to: 1 New Fetter Lane
London
EC4A 1AN
United Kingdom
Attention: Andrew Dietderich
Chris Howard
Jeremy Kutner
Email: dietdericha@sullcrom.com
howardcj@sullcrom.com
kutnerj@sullcrom.com

Section 12.04Survival. Except to the extent that any covenhat by its terms is to be
performed (in whole or in part) by any Party foliog the Closing, none of the representations,
warranties, or covenants of any Party set fortthis Agreement shall survive, and each of the
same shall terminate and be of no further forceffect as of, the Effective Time.

Section 12.05Limitation on Liability. Notwithstanding anythinig this Agreement or in
any other Transaction Agreement to the contrafyexaept (i) in the event of intentional fraud
or willful misconduct and (ii) in respect of anyligiations of Seller or any of its Affiliates, other
than the Transferred Entities, that remain outstendfollowing Closing pursuant to
Section 6.05, the maximum aggregate Liability ole8eand PPN Sellers under this Agreement
shall not exceed $4,000,000 in aggregate, anch(bpievent shall any Party have any Liability
under this Agreement (including under this Arti¥l#) for any consequential, special,
incidental, indirect or punitive damages or losbfjps, or similar items (including loss of
revenue, income or profits, diminution of valueloss of business reputation or opportunity
relating to a breach or alleged breach of this Agrent).

Section 12.06Public Announcements. No Party nor any AffiliateRepresentative of
such Party shall issue or cause the publicatioangfpress release or public announcement or
otherwise communicate with any news media in raspéthe Transaction Agreements or the
Transactions without the prior written consent lué bther Parties (which consent shall not be
unreasonably withheld, conditioned or delayed),eexas a Party believes, in good faith and
based on reasonable advice of counsel, is requose@pplicable Law or by order of the
Bankruptcy Court, in which case Buyer and Sellsrapplicable, will have the right to review
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and comment on such press release or announcementgppublication;_provided, that Buyer
and its Affiliates will be entitled to communicateith its and its Affiliates’ investors and
proposed investors in connection with their funsirg and reporting activities.

Section 12.07Severability. If any term or provision of this Aggment is held invalid,
illegal or unenforceable in any respect under gpflieable Law, as a matter of public policy or
on any other grounds, the validity, legality andoeceability of all other terms and provisions of
this Agreement will not in any way be affected mpaired. If the final judgment of a court of
competent jurisdiction or other Government Authodeclares that any term or provision hereof
is invalid, illegal or unenforceable, the Partiegese that the court making such determination
will have the power to reduce the scope, durat&wea or applicability of the term or provision,
to delete specific words or phrases, or to reptaog invalid, illegal or unenforceable term or
provision with a term or provision that is vali@éghl and enforceable and that comes closest to
expressing the intention of the invalid, illegalwrenforceable term or provision.

Section 12.08Assignment. This Agreement will be binding upord anure to the
benefit of and be enforceable by the respectiveessors and permitted assigns of the Parties.
No Party may assign (whether by operation of Lawtherwise) this Agreement or any rights,
interests or obligations provided by this Agreemeitihout the prior written consent of the other
Parties; provided, however, that any Party maygassransfer or novate this Agreement and any
or all rights and obligations under this Agreememtany of its wholly-controlled Affiliates
without the prior written consent of the other k@t provided_further, that Buyer may also
assign, transfer or novate this Agreement and anwllorights and obligations under this
Agreement to Designated Transferee; provided furthat, no such assignment shall release the
assigning Party from any Liability under this Agneent. Any attempted assignment in violation
of this_Section 12.08 shall be vaad initio.

Section 12.09No Third-Party Beneficiaries. This Agreement is the sole benefit of
the Parties and their respective successors amditpent assigns, and, except with respect to the
D&O Indemnified Parties pursuant to Section 7.02(le Nonparty Affiliates pursuant to
Section 12.18, the Seller Affiliates pursuant_tatiesm 12.24(a), the Buyer Releasing Parties
pursuant to_Section 12.24(b), or as expressly sgh fin this Agreement, nothing in this
Agreement shall create or be deemed to createramygdarty beneficiary rights in any Person
not a party hereto, including any Affiliates of apgrty.

Section 12.10Entire Agreement. This Agreement (including thesdsure Schedules)
and the other Transaction Agreements (and all @shénd schedules hereto and thereto)
collectively constitute and contain the entire agnent and understanding of the Parties with
respect to the subject matter hereof and thereaf smpersede all prior negotiations,
correspondence, understandings, agreements anda€sntwhether written or oral, among the
Parties respecting the subject matter hereof agikdi To the extent any terms and provisions
of this Agreement are in any way inconsistent vathin conflict with any term, condition or
provision of any other Transaction Agreement (whioh the avoidance of doubt, excludes the
Sale Order and any other Order of the Bankruptcur@othis Agreement will govern and
control.
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Section 12.11Amendments. This Agreement (including all exhib#ad schedules
hereto) may be amended, restated, supplementedtherwise modified, only by written
agreement duly executed by Buyer, Seller and PHISrSe

Section 12.12Waiver. At any time before the Closing, either|&ehnd/or any PPN
Seller (as the case may be) or Buyer may (a) extbadtime for the performance of any
obligation or other acts of the other Party or iParfas the case may be), (b) waive any breaches
or inaccuracies in the representations and waesmtf the other Party or Parties (as the case
may be) contained in this Agreement or in any damoindelivered pursuant to this Agreement or
(c) waive compliance with any covenant, agreementomdition contained in this Agreement
but such waiver of compliance with any such covgnagreement or condition shall not operate
as a waiver of, or estoppel with respect to, arlysequent or other failure. Any such waiver
shall be in a written instrument duly executed iy waiving Party. No failure on the part of any
Party to exercise, and no delay in exercising, rgiyt, power or remedy under this Agreement
shall operate as a waiver thereof, nor shall anglsior partial exercise of such right, power or
remedy by such Party preclude any other or furéixercise thereof or the exercise of any other
right, power or remedy.

Section 12.13Governing Law. This Agreement, and any Action thay be based
upon, arise out of or relate or be incidental tg &mansaction, this Agreement, the negotiation,
execution, performance or consummation of the foireg or the inducement of any Party to
enter into the foregoing, whether for breach of (Cast, tortious conduct or otherwise, and
whether now existing or hereafter arising (eachJ@ansaction Dispute’) shall be exclusively
governed by and construed and enforced in accoedaitb the Laws of the State of New York,
without giving effect to any Law or rule that woutduse the Laws of any jurisdiction other than
the State of New York to be applied.

Section 12.14Dispute Resolution; Consent to Jurisdiction.

(&)  Without limiting any Party's right to appeal anyder of the Bankruptcy
Court, (i) the Bankruptcy Court shall retain exohesjurisdiction to enforce the terms of this
Agreement and to decide any Transaction Disputeclwimay arise or result from, or be
connected with, this Agreement, any breach or defareunder, or the Transactions, and (ii)
any and all proceedings related to the foregoingll de filed and maintained only in the
Bankruptcy Court, and the Parties hereby conseantbsubmit to the jurisdiction and venue of
the Bankruptcy Court and shall receive noticesuahdocations as indicated in Section 12.03;
provided, _~however, upon the closing of the BankryptCases, the Parties agree to
unconditionally and irrevocably submit to the exdhe jurisdiction of the U.S. District Court for
the Southern District of New York sitting in New MoCounty or the Commercial Division of
the Courts of the State of New York sitting in fBeunty of New York and any appellate court
from any thereof, for the resolution of any suclaigaction Dispute. In that context, and
without limiting the generality of the foregoinga@h Party irrevocably and unconditionally:

(1) submits for itself and its property to the excl@sjurisdiction of
such courts with respect to any Transaction Dispatefor recognition and enforcement
of any judgment in respect thereof, and agrees #flatclaims in respect of any
Transaction Dispute shall be heard and determmedcdh courts;
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(i) agrees that venue would be proper in such courtbwaives any
objection that it may now or hereafter have thay anch court is an improper or
inconvenient forum for the resolution of any Trasi&m Dispute; and

(i)  agrees that the mailing by certified or registeradil, return
receipt requested, to the Persons listed in Sed®di03 of any process required by any
such court, will be effective service of processovided, however, that nothing herein
will be deemed to prevent a Party from making servof process by any means
authorized by the Laws of the State of New York.

(b) The foregoing consent to jurisdiction will not ctihge submission to
jurisdiction or general consent to service of pescen the State of New York for any purpose
except with respect to any Transaction Dispute.

Section 12.15Waiver of Jury Trial. To the maximum extent petedt by Law, each
Party irrevocably and unconditionally waives arghtito trial by jury in any forum in respect of
any Transaction Dispute and covenants that neitheor any of its Affiliates will assert
(whether as plaintiff, defendant or otherwise) aigit to such trial by jury. Each Party certifies
and acknowledges that (a) such Party has considbesdnplications of this waiver, (b) such
Party makes this waiver voluntarily and (c) suchvemrconstitutes a material inducement upon
which such Party is relying and will rely in entegiinto this Agreement. Each Party may file an
original counterpart or a copy of this Section B2vith any court as written evidence of the
consent of each Party to the waiver of its rightried by jury.

Section 12.16Admissibility into Evidence. All offers of comprase or settlement
among the Parties or their Representatives in @immewith the attempted resolution of any
Transaction Dispute (a) shall be deemed to hava deévered in furtherance of a Transaction
Dispute settlement, (b) shall be exempt from discpvand production and (c) shall not be
admissible into evidence (whether as an admissiootlerwise) in any proceeding for the
resolution of the Transaction Dispute.

Section 12.17Remedies; Specific Performance.

(a) Except to the extent set forth otherwise in thigelsgnent, all remedies
under this Agreement expressly conferred upon tyRall be deemed cumulative with and not
exclusive of any other remedy conferred herebyhyktaw or equity upon such Party, and the
exercise by a Party of any one remedy will not ligke the exercise of any other remedy.

(b) Each Party agrees that irreparable damage wouldrcaed the Parties
would not have an adequate remedy at law if anyigpian of this Agreement is not performed
in accordance with its specific terms or is otheenvbreached. Accordingly, each Party agrees
that the other Party will be entitled to injunctiraief from time to time to prevent breaches of
the provisions of this Agreement and to enforcectisally the terms and provisions of this
Agreement, in each case (i) without the requirenaséiosting any bond or other indemnity and
(i) in addition to any other remedy to which it ynae entitled, at law or in equity. Furthermore,
each Party agrees not to raise any objections doathailability of the equitable remedy of
specific performance to prevent or restrain breacbk this Agreement, and to specifically
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enforce the terms of this Agreement to preventdires or threatened breaches of, or to enforce
compliance with, the covenants and obligationsushsParty under this Agreement. Each Party

expressly disclaims that it is owed any duty ngiregsly set forth in this Agreement, and waives

and releases all tort claims and tort causes ajrattat may be based upon, arise out of or relate
to this Agreement, or the negotiation, executiopenformance of this Agreement.

Section 12.18Non-Recourse. All claims, obligations, Liabilitjesr causes of action
(whether in Contract or in tort, in law or in eguibr granted by statute) that may be based upon,
in respect of, arise under, out or by reason of;d®ected with, or relate in any manner to this
Agreement, or the negotiation, execution, or penfomce of this Agreement (including any
representation or warranty made in, in connectigh,wr as an inducement to, this Agreement),
may be made only against (and are expressly limdpthe entities that are expressly identified
as parties hereto in the preamble to this Agreenwntf applicable, their permitted assignees
(“Contracting Parties”). No Person who is not a Contracting Party, udahg any past, present
or future director, officer, employee, incorporatenember, partner, manager, stockholder,
Affiliate, agent, attorney, or representative ofidaany financial advisor or lender to, any
Contracting Party, or any director, officer, emmey incorporator, member, partner, manager,
stockholder, Affiliate, agent, attorney, or repraséive of, and any financial advisor or lender to
any of the foregoing Nonparty Affiliates”), shall have any Liability (whether in Contraatia
tort, in law or in equity, or granted by statute) finy claims, causes of action, obligations, or
Liabilities arising under, out of, in connectiontkyior related in any manner to this Agreement
or based on, in respect of, or by reason of thiseAgent or their negotiation, execution,
performance, or breach thereof; and, to the maxiraxt@nt permitted by Law, each Contracting
Party hereby waives and releases all such Liadslitclaims, causes of action, and obligations
against any such Nonparty Affiliates. Nothing imst Agreement shall create or be deemed to
create any third party beneficiary rights in anyd®a or entity not a party to this Agreement (it
being expressly agreed that the Nonparty Affiliatesvhom this_Section 12.18 applies shall be
third-party beneficiaries of this Section 12.18).

Section 12.19Interest. If any payment required to be made t®aaty under this
Agreement is made after the date on which such payns due, interest shall accrue at the
Interest Rate on such amount from (but not inclgdithe due date of the payment to (and
including) the date such payment is actually mad#.computations of interest pursuant to this
Agreement shall be made on the basis of a yedmreéthundred sixty-five (365) days, in each
case for the actual number of days from (but nolushng) the first day to (and including) the
last day occurring in the period for which suclenesst is payable.

Section 12.20Disclosure Schedules and Exhibits. The DiscloSaleedules, Schedules
and Exhibits attached to this Agreement shall bestoed with and as an integral part of this
Agreement to the same extent as if the same haddsdorth verbatim herein. Any capitalized
terms used in any Exhibit or Schedule or in thecbsure Schedules but not otherwise defined
therein shall be defined as set forth in this Agreet. The representations and warranties of
Seller set forth in this Agreement are made anérgsubject to the disclosures contained in the
Disclosure Schedules. Any description of any ages®, document, instrument, plan,
arrangement or other item set forth on any Disel®sBchedule is a summary only and is
qualified in its entirety by the terms of such agrent, document, instrument, plan, arrangement
or item. Any matter, information or item disclosedthe Disclosure Schedules, under any
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specific representation or warranty or Schedulesection thereof shall be deemed to be
disclosed and incorporated by reference in anyro8whedule or section of the Disclosure
Schedules to the extent it is reasonably apparemh the face of such disclosure that such
disclosure is applicable to such other Schedule{s3ection(s). The inclusion of any matter,
information or item in the Disclosure Schedulesaasxception to a representation or warranty
shall not be deemed to constitute (a) an admissiaany Liability by Seller to any third party,
(b) an admission that any breach or violation gfl@able Laws or any contract or agreement to
which a Seller is a party exists or has actuallguoed, (c) an admission that such item is
outside the ordinary course of business or notister® with past practice, or (d) otherwise
imply an admission that such item represents a maatexception or material fact, event,
circumstance or that such item has had, or woudaeably be expected to have a Material
Adverse Effect. The Disclosure Schedules have laeeanged for purposes of convenience in
separately titled Schedules corresponding to tletidBes of this Agreement.

Section 12.21Provision Respecting Legal Representation. Eacty Rathis Agreement
agrees, on its own behalf and on behalf of its liats and Representatives, that Weil,
Gotshal & Manges LLP may serve as counsel to Selerthe one hand, and any Transferred
Entity, on the other hand, in connection with tlegatiation, preparation, execution and delivery
of the Transaction Agreements and the consummatidhe Transactions, and that, following
consummation of the Transactions, Weil, Gotshal &lgles LLP may serve as counsel to Seller
or any Affiliate or Representative of Seller, imoection with any litigation, claim or obligation
arising out of or relating to the Transactions ane Transaction Agreements notwithstanding
such prior representation of any Transferred Ertitg each Party consents thereto and waives
any conflict of interest arising therefrom, and le&arty shall cause its Affiliates to consent to
waive any conflict of interest arising from suclpmesentation.

Section 12.22Privilege. Buyer, for itself and its Affiliatesnd its and its Affiliates’
respective successors and assigns, hereby irrdyoaad unconditionally acknowledges and
agrees that, other than in the case of potenti#liy and knowingly committed fraud with the
specific intent to deceive and mislead (such pakntaims to be reasonably determined upon
the advice of counsel), all attorney-client prigigel communications between Seller, any
Transferred Entity and their respective currenfoomer Affiliates or Representatives and their
counsel, including Weil, Gotshal & Manges LLP, A&Goodbody, Maples and Calder,
Loyens & Loeff Luxembourg SARL and White & Case Lbfade before the consummation of
the Closing in connection with the negotiation, ganation, execution, delivery and Closing
under any Transaction Agreement or any Transa@ispute shall continue after the Closing to
be privileged communications with such counsel aadher Buyer nor any of its former or
current Affiliates nor any Person purporting to aaotbehalf of or through Buyer or any of its
current of former Affiliates, shall seek to obtéie same by any process on the grounds that the
privilege attaching to such communications belotogBuyer, any of its Subsidiaries (including
the Transferred Entities) or the Business. Notstdhding the foregoing, in the event that a
dispute arises after the Closing between Buyer my af its Subsidiaries (including the
Transferred Entities), on the one hand, and a trartly other than Seller and its Affiliates, on the
other hand, the Transferred Entities may asseréattioeney-client privilege with respect to such
communications to prevent disclosure of confidént@ammunications to such third party;
provided, however, that the Transferred Entitiey mat waive such privilege without the prior
written consent of Seller.
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Section 12.23Counterparts. This Agreement may be executed umteoparts, each of
which shall be deemed an original, but all of wheaen taken together shall constitute one and
the same instrument. Facsimiles, e-mail transonssif .pdf signatures or other electronic
copies of signatures shall be deemed to be orwginal

Section 12.24Release. Effective upon the Closing:

(a) Buyer and, from and after the Closing, each of Thansferred Entities
and, in each case, each of their respective Reapegses, partners, members, Affiliates,
controlling persons, successors and assigns andR#mesentatives, partners, members,
Affiliates, controlling persons, successors andgassof any of the foregoing (theBliyer
Releasing Partiey hereby waives, releases and discharges, ab$gluteconditionally,
irrevocably and forever, any claim, interest orsgaof action any of the Buyer Releasing Parties
currently has or, in the future, may have againsie§ PPN Sellers, any Debtor or any
Transferred Entity or any past, present or futurguitg holder, controlling person,
Representative, Affiliate, member, manager, genardimited partner, stockholder, investor or
assignee of Seller, PPN Sellers, any Debtor orTaapsferred Entity, or any current (as of the
Closing) or former, equity holder, controlling pens corporate parent, Representative, Affiliate,
member, manager, general or limited partner, iorest assignee of any of the foregoing (the
“Seller Affiliates”) based on, in relation to or arising from, in vidhar in part, (i) the Credit
Documents, (i) any guaranty issued by Seller, F¥&MNers or its or their Affiliates in connection
with the Credit Documents, (iii) any of such Persaactions or omissions prior to the Closing
with respect to the Transferred Entities and/or Bwsiness, or (iv) this Agreement, the
Transaction Agreements or any sale transactionha Bankruptcy Cases, including the
negotiation, formulation, preparation, or consumaratof this Agreement, the Transaction
Agreements and any such sale transaction, provithat,nothing in this Section 12.24(a) shall
be construed to release the Seller Affiliates fr@p willful misconduct or intentional fraud or
(B)(1) any Net WAC Group Intercompany Claim of Buy® the extent not repaid at Closing),
(2) any reversionary interest of Buyer in the Fesdve Account (as such term is defined in the
DIP Order) or Winddown Account, (3) the right of y@&u to object to any interim or final fee
applications or the payment of any “success” ondaation fees, or (4) any breach of any
obligation of any Seller Affiliate arising from aradter the Closing under this Agreement or any
other Transaction Documents. Buyer hereby ackriyees the release by the Buyer Releasing
Parties set forth in the preceding sentence an@naous and agrees that it will honor such
release and will not, and will cause the TranstefEatities not to, take any action inconsistent
therewith (including commencing litigation with pest to, or directly or indirectly transferring
to another Person, any released claims). It isesgly agreed that the Seller Affiliates to whom
this Section 12.24(a) applies shall be third-pasawgeficiaries of this Section 12.24(a).

(b) Seller, the PPN Sellers, its and their Affiliatasd, in each case, each of
their respective Representatives, partners, membdiiBates, controlling persons, successors
and assigns and the Representatives, partners, ememhffiliates, controlling persons,
successors and assigns of any of the foregoing‘8bker Releasing Parti€y, hereby waives,
releases and discharges, absolutely, unconditignakvocably and forever, any claim, interest
or cause of action any of the Seller Releasingi¢zadurrently has or, in the future, may have
against any Buyer Releasing Party based on, itioel#o or arising from, in whole or in part,
(i) the Credit Documents, (ii) any guaranty issusdSeller, the PPN Sellers, or its and their
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Affiliates in connection with the Credit Documen(si) any of Buyer’s or its Affiliates’ actions

or omissions prior to the Closing with respectitte Transferred Entities and/or the Business, or
(iv) this Agreement, the Transaction Agreementsany sale transaction in the Bankruptcy
Cases, including the negotiation, formulation, pregion, or consummation of this Agreement,
the Transaction Agreements and any such sale ttmsaprovided, that nothing in this
Section 12.24(b) shall be construed to releaseBilnger Releasing Parties from (A) willful
misconduct or intentional fraud or (B)(1) any NetA® Group Intercompany Claim (to the
extent not repaid at Closing) of Seller, the PPNe8g and its and their Affiliates, (2) any
intercompany obligation of any Transferred Entitet sforth on _Schedule 6.05(a) and
Schedule 6.05(b), or (3) any breach of any obligatf any Buyer Releasing Party arising from
and after the Closing under this Agreement or ahgroTransaction Documents. Seller and the
PPN Sellers hereby acknowledge the release by éller Releasing Parties set forth in the
preceding sentence and covenant and agree thawilidyonor such release and will not, and
will cause their Affiliates not to, take any actioconsistent therewith (including commencing
litigation with respect to, or directly or indirégtiransferring to another Person, any released
claims). It is expressly agreed that the BuyereRghg Parties to whom this Section 12.24(b)
applies shall be third-party beneficiaries of thection 12.24(b).

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK;
SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREQOF, the Parties have caused this Agreement to be executed
on the date first written above by their respective duly authorized officers.

SELLER:
WAYPOINT LEASING (IRELAND) LIMITED

» O AN

Name: Alan Jenkins
Title: Director

[SIGNATURE PAGE TO EQUITY AND PPN PURCHASE AGREEMENT]
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PPN SELLER:

WAYPOINT LEASING (LUXE RG) S.ARL.
By:

Name: Alan J enkms
Title: Class A Manager

By: r ?W Fv(-/

Name: U i,[
Title: Clai 43Manager /

[SIGNATURE PAGE TO EQUITY AND PPN PURCHASE AGREEMENT]
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PPN SELLER:

WAYPOINT LEASING (LUXEMBOURG)
EURO S.AR.L.

By: m A

Name: Alan Jenkins
Title: Class A Manager

By: . 31: \”p"ﬂli“vfk//

DN / 1
Name: [QAHMM [|ULPILY
Title: Class Bj/lana]ger {

[SIGNATURE PAGE TO EQUITY AND PPN PURCHASE AGREEMENT]
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BUYER:

Lombard North Central PLC

Ngme: A /W
T yenp of AKET ANBLE

[SIGNATURE PAGE TO EQUITY PURCHASE AGREEMENT]
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EXHIBIT A

DEFINITIONS

“Action” means any action, suit, arbitration, audit, irtigegtion or proceeding by
or before any Government Authority.

“Affiliate ” means, with respect to any specified Person,ahgr Person that (i)
at the time of determination, directly or indirgcthrough one or more intermediaries, Controls,
is Controlled by or is under common Control witltlsispecified Person, or (ii) is a trust whose
beneficiary is such specified Person, or any emwyed legally or beneficially by such trust;
provided, however, that for the purposes of thiseggent (a) Seller shall not be deemed an
Affiliate of Buyer, nor, after the Closing, of affyansferred Entity which is transferred to Buyer
pursuant to this Agreement and (b) after the CgpsBuyer shall be deemed an Affiliate of each
of the Transferred Entities.

“Agreement’ means this Equity Purchase Agreement, dated agasfuary 25,
2019, by and between Seller and Buyer, includirgg@isclosure Schedules and the Schedules,
Exhibits, and all amendments to such agreement inaalecordance with Section 12.11.

“Aircraft ” means either collectively or individually, as dpgable, the rotary
wing aircraft described on Schedule 4.12, comprislean Airframe, together with the Engines,
Rotor Blades and Rotor Components associated with #irframe, and, where the context
permits, references to an “Aircraft” shall inclusdeanuals and technical records associated
therewith.

“Aircraft Lesse€’ means, for any Aircraft Lease, the lessee undeh dAircraft
Lease.

“Airframe " means, at any time, the airframe which is parthef relevant Aircraft
at such time, together with all Parts relatinguohsairframe.

“Assets means the assets, properties and rights (incjudiangible and
intangible) that are owned, leased or licensednyyTaansferred Entity.

“Bankruptcy and Equity Exception” means the effect on enforceability of
(a) any applicable Law relating to bankruptcy, gmonzation, insolvency, moratorium,
fraudulent conveyance or preferential transferssimilar Law relating to or affecting creditors’
rights generally and (b) general principles of ggyregardless of whether enforceability is
considered in a proceeding in equity or at law).

“Bidding Procedures Order’ means that certai®@rder Approving (A) Bidding
Procedures, (B) Bid Protections, (C) Form and Manner of Notice of Cure Costs, Auction, Sale
Transaction, and Sale Hearing, and (D) Date for Auction, If Necessary, and Sale Hearing, dated
December 21, 2018 (ECF No. 159), enterelhire Waypoint Leasing Holdings Ltd., et al., Case
No. 18-13648.
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“Busines$ means the ownership and leasing of helicopterghigy Transferred
Entities.

“Business Day means any day that is not a Saturday, a Sundayhar day on
which commercial banks in the Cities of (i) New XomMew York, (ii) London, England,
(i) Dublin, Ireland or (iv) Luxembourg, Grand dDuchy of Luxembourg are required or
authorized by Law to be closed.

“Buyer Transaction Agreements means this Agreement and each other
Transaction Agreement to which Buyer is named party on the signature pages thereto.

“Buyer Transactions' means the transactions contemplated by the Buyer
Transaction Agreements.

“Closing Conditions’ means conditions to the respective obligationstlod
Parties to consummate the Transactions, as shtifoArticle X.

“Cod€e’ means the U.S. Internal Revenue Code of 198&nasnded.

“Consent means any consent, approval, signature, novati@ier of rights or
authorization.

“Contract” or *“Contractual” means any written contract, agreement,
undertaking, indenture, note, bond, mortgage, leagklease, license, sublicense, sales order,
purchase order or other instrument or commitmesatt plurports to be binding on any Person or
any part of its property (or subjects any suchtasseproperty to a Lien).

“Control” means, as to any Person, the power to direcaase the direction of
the management and policies of such Person, whetiargh the ownership of voting securities,
by Contract or otherwise. The ternGdhntrolled by,” “Controlled,” “under common Control
with” and “Controlling ” shall have correlative meanings.

“Credit Agreement Obligations’ means all Debt and other amounts outstanding
under the Credit Documents, including all pre-pmtitand post-petition interest thereunder and
all fees, expenses, indemnities and reimbursemigiigadions in respect thereof, to the extent
allowable under the Bankruptcy Code.

“Debt” means, without duplication, (i) indebtedness dheo obligations for
borrowed money or in respect of loans or advancassaed in substitution for or exchange of
indebtedness for borrowed money or loans or adwnaedether short-term or long-term,
secured or unsecured, (i) any indebtedness or athkgations evidenced by any note, bond,
debenture or other debt security, (iii) any inddbtss or other obligations guaranteed, including
guarantees in the form of an agreement to repuecbageimburse or that assures a creditor
against loss, (iv) all obligations under interesterand currency hedging agreements, including
swap breakage or associated fees, (v) all obligatawising from bankers’ acceptances, letters of
credit (to the extent drawn) and cash/book ovetsiraf similar facilities, (vi) any obligations
under leases that have been or are required o becordance with GAAP, recorded as capital
leases, (vii) any indebtedness or other obligatgawured by a Lien on Seller’s, any Transferred
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Entity’'s or any other Debtors’ interest in any ass@ncluding any Aircraft), and (viii) all
accrued interest, premiums, penalties (including prepayment penalties or premiums) and
other obligations related to any of the foregoing.

“Debtors’ means Seller, PPN Sellers, the Transferred Estiand the other
affiliates of Seller who are debtors and debtorpassession under the Bankruptcy Code in the
Bankruptcy Cases.

“Designated Transfere& means an entity designated by Buyer, the equity o
economic beneficial interest of which is owned,edity or indirectly, by (i) Buyer and, if
applicable, all other Lenders under the Credit Doents as of the Closing, (ii) a trustee which
will hold, at Closing, all of the equity or otheereficial interest of the Transferred Entities in a
trust or other vehicle for the benefit of a chaoty(iii) an Affiliate of Buyer. For the avoidance
of doubt, neither such Designated Transferee nghafder of the equity or any other interest of
such Designated Transferee shall be (A) Lease Catipn International Limited or any of its
Affiliates or (B) any other entity or Affiliate cdn entity engaged in the ownership and leasing of
helicopters, including any competitor of Seller.rther, for the avoidance of doubt, no trustee
that is a Designated Transferee may be (A) Leaspdtation International Limited or any of its
Affiliates or (B) any other entity or Affiliate cdn entity engaged in the ownership and leasing of
helicopters, including any competitor of Seller.

“DIP Credit Agreement” means that certain Senior Secured Superpriority
Debtor-in-Possession Credit Agreement, dated aDedember 11, 2018, by and among
Waypoint Leasing Holdings Ltd., as Holdings andarBwer, Waypoint Leasing (Luxembourg)
S.a r.l, as Luxco and a Borrower, Waypoint Leasflrgland) Limited, as Manager and a
Borrower, each of the other borrowers party theretch of the guarantors party thereto, the
lenders party thereto, and Ankura Trust CompanyC Las administrative agent and collateral
agent.

“DIP Order” means that certaiRinal Order Pursuant to 11 U.SC. 8§ 105, 361,
362, 363, 364, 507, and 552 Fed. R. Bankr. P. 2002, 4001, 6003, 6004, and 9014, and L. Bankr.
R. 2002-1, 4001-2 9013-1, 9014-1, and 9014-2 (I) Authorizing the Debtors to (A) Obtain Senior
Secured Priming Superpriority Postpetition Financing, (B) Grant Liens and Superpriority
Administrative Expense Satus, and (C) Utilizz Cash Collateral; (II) Granting Adequate
Protection; and (111) Granting Related Relief, dated January 9, 2019 ECF No. 231, enterdd in
re Waypoint Leasing Holdings Ltd., et al., Case No. 18-13648.

“Disclosure Scheduléds means the disclosure schedules dated as of the
Agreement Date delivered by Seller and PPN Seller8uyer which form a part of this
Agreement.

“Effective Time” means 11:59 p.m. (local time) on the last calenday
immediately preceding the Closing Date.

“Engine’” means, with respect to any Airframe, any of thegiees that are
included as part of the related Aircraft and ang alrelated Parts.
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“Environmental Law” means any applicable U.S. federal, state, locahan-
U.S. statute, law, ordinance, regulation, rule,e;o@rder or other requirement or rule of law
(including common law) promulgated by a Governméuathority, relating to public or worker
health and safety (to the extent relating to expwdo Hazardous Materials), pollution or
protection of the environment.

“Environmental Permit” means any Permit that is issued or required by a
Government Authority under any Environmental Lawd arecessary to the operation of the
Business as of the Agreement Date.

“Escrow Agreement means that certain Escrow Agreement by and antbag
Escrow Agent, Seller and Buyer, dated as of theeAgrent Date.

“Exhibits” means the exhibits dated as of the Agreement Qatd as may be
amended from time to time) which form a part o§tAgreement.

“Exit Payment’ has the meaning set forth in the Bidding Procedu®rder.
“GAAP” means U.S. generally accepted accounting priasipl

“Government Authority” means any U.S. federal, state or local or anyaup
national or non-U.S. government, political subdos governmental, regulatory or
administrative authority, instrumentality, agenchody or commission, self-regulatory
organization or any court, tribunal, or judicialabitral body.

“Hazardous Materials’ means any substance, material or waste thatfisedeor
regulated as “hazardous,” “toxic,” a “pollutant,™eontaminant” or words of similar meaning
and regulatory effect under any applicable Envirental Law, including petroleum products or
byproducts, asbestos, polychlorinated biphenylmdiation.

“Intellectual Property” means any and all intellectual property and samil
rights, title, or interest in or arising under thaws of the U.S. or any other country, including:
(a) patents, patent applications, and patent rightsuding any such rights granted upon any
reissue, reexamination, renewal, division, extamspmovisional, continuation, or continuation-
in-part applications, (b) copyrights, moral rightsask work rights, database rights and design
rights, whether or not registered, and registratiand applications for registration thereof, and
all rights therein provided by international treatior conventions, (c)trademarks, (d) trade
secrets, (e) Internet domain names and (f) all rothellectual property rights relating to
technology.

“Interest Rate’ means the rate designated from time to time in
Section 6621(a)(2) of the Code, compounded onlg dasis.

“Joint Written Instructions ” means written instructions executed by Seller and
Buyer, a form of which is attached to the Escrowe&gnent as an exhibit thereto, directing the
Escrow Agent to disburse all or a portion of therBsed Funds.
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“Knowledge of Buyef means the actual knowledge of Jackie McDermdigu®
Pickering or Alan Parry as of the Agreement Date.

“Knowledge of Sellet means the actual knowledge of the Persons ashef t
Agreement Date listed on Schedule 1.01.

“Law” means any U.S. federal, state, local or non-4t8tute, law, ordinance,
regulation, rule, code, Order or other requirementrule of law (including common law)
promulgated by a Government Authority.

“Liabilities” means any liability, Debt, guarantee, claim, dathaexpense,
commitment or obligation (whether direct or indire@bsolute or contingent, accrued or
unaccrued, liquidated or unliquidated, or knowmoknown, due or to become due) of any kind,
nature or description, including all costs and exges related thereto, regardless of whether or
not required to be disclosed on a balance shegiappd in accordance with GAAP and
regardless of whether or not immediately due analipla.

“Lien” means any mortgage, deed of trust, pledge, hwuwation, security
interest, encumbrance, claim, lien (as defined aatiBn 101(37) of the Bankruptcy Code) or
charge of any kind.

“Material Adverse Effect” means any fact, event, change, effect, developmen
circumstance, or occurrence that, individually mthe aggregate, has had or would reasonably
be expected to have a material adverse effect grihGAability of Seller or PPN Sellers to
perform its obligations hereunder and consummate Thansactions or (B)the business,
operations, properties, Assets, liabilities or fic@al condition of the Business; provided, that
none of the following, either alone or in combioati will constitute a Material Adverse Effect:
(i) any change in the United States or foreign eoaes or securities or financial markets in
general (including any decline in the price of séms generally or any market or index);
(i) any change that generally affects any industrgvhich the Business operates; (iii) general
business or economic conditions in any of the ggolgcal areas in which the Business operates;
(iv) national or international political or socigbnditions, including any change arising in
connection with, hostilities, acts of war, sabotameterrorism or military actions or any
escalation or material worsening of any such hties| acts of war, sabotage or terrorism or
military actions, whether commenced before or dfterdate hereof and whether or not pursuant
to the declaration of a national emergency or \(grthe occurrence of any act of God or other
calamity or force majeure event (whether or notlated as such), including any civil
disturbance, embargo, natural disaster, fire, fldnatricane, tornado, or other weather event;
(vi) any actions specifically required to be tal@nomitted pursuant to this Agreement or any
other Transaction Agreement or actions taken orttethito be taken at the express written
request, or with the expressly written consenBwyer; (vii) any changes in applicable Laws or
GAAP; (viii) the pendency of the Bankruptcy Casasy Order of the Bankruptcy Court and any
actions or omissions of Seller or any Transferratit|in compliance with such Orders; (ix) any
change resulting from (A) the public announcemdrthe entry into this Agreement or (B) the
consummation of the Transactions; or (x) any e$fent changes arising from or related to the
breach of this Agreement by Buyer; provided, thwedtt tthe exceptions set forth in clauses (i)
through (v) of this definition shall not be regaldas exceptions solely to the extent that any
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such described event has a disproportionately advienpact on the Business, as compared to
other companies in the industries in which the Beiss operates.

“Net WAC Group Intercompany Claim” has the meaning set forth in the DIP
Credit Agreement.

“Order” means any order, writ, judgment, injunction, aexr stipulation,
determination or award entered by or with any Gorent Authority.

“Permits” means all permits, licenses, registrations (othiban Aircraft
registrations), concessions, grants, franchisessificates (other than aviation-related
certificates) and waivers issued or required by @oyernment Authority under applicable Law.

“Permitted Liens’ means the following Liens: (a) Liens for Taxess@ssments
or other governmental charges or levies that ateyeb due and payable or that are being
contested in good faith by appropriate proceediags for which adequate reserves in
accordance with GAAP have been made, (b) statutinys of landlords and Liens of carriers,
warehousemen, mechanics, materialmen, workmen,irmega and other Liens imposed or
permitted by Law, in the ordinary course of businfes amounts that are not delinquent, or that
are being contested in good faith by appropriate@edings that do not involve any reasonable
likelihood of the sale, seizure, forfeiture or lagsany Aircraft or title thereto, (c) Liens forde
or charges of any airport or air navigation autiyotinat are not delinquent or which are being
contested in good faith by appropriate proceedthgs do not involve any imminent likelihood
of the sale, seizure, forfeiture or loss of anychaft, Engine or title thereto, (d) salvage or
similar rights of insurers under insurance policieaintained by any Transferred Entity, any
Aircraft Lessee or any sublessee thereof, (e) tirer#t Leases and the Related Aircraft
Documents and any subleases or sub-subleasesthed&ircraft Leases and all Liens arising by
or through the Aircraft Lessees, sublessee or shiessees (whether or not such Lien is in
breach of the applicable Aircraft Lease), (f) defsosade in the ordinary course of business in
connection with workers’ compensation, unemploymasurance or other types of social
security, (g) defects or imperfections of title ¢ept with respect to any Aircraft), exceptions,
easements, covenants, rights of way, restrictiond ather similar charges, defects or
encumbrances not materially interfering with thelieary conduct of the Business and that do
not materially detract from the value of the Buss#éaken as a whole, (h) Liens not created by
the Transferred Entities affecting the underlyieg fnterest of any real property over which the
Transferred Entities have easement or other prppeyhts but do not own, (i) in the case of
Intellectual Property, licenses, options to licens®venants or other grants, (j) Liens created by
Buyer or its Affiliates, (k) any Lien cured or rewed in the Bankruptcy Cases and (l) Liens
securing any Credit Agreement Obligations assunyeBllyer pursuant to Section 2.02.

“Persori means any natural person, general or limitedneaship, corporation,
company, trust, limited liability company, limiteliability partnership, firm, association or
organization or other legal entity (including angy@rnment Authority).

“PPN Agreements means the agreements between any of the Traedferr
Entities and any of PPN Sellers for the issue anpldochase of PPNs issued by such Transferred
Entities.
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“Related Aircraft Documents’ means, with respect to any Aircraft Lease, the
agreements and instruments relating to such Ardmaése to which a Transferred Entity is a
party (excluding for the avoidance of doubt anyinasice policy or PBH agreement).

“Representativé of a Person means the directors, officers, engdgy advisors,
agents, consultants, attorneys, accountants, imeestbankers or other representatives of such
Person.

“Rotor Blade” means, with respect to any Airframe, each of tbtr blades
associated with the related Aircraft, which maynfrdime to time be installed on the relevant
Airframe and to which the Transferred Entity thains such Airframe has title, or after removal
therefrom, so long as title thereto shall remaiste@ in the related Transferred Entity, or any
rotor blade that may be supplied as a substitusecaordance with the relevant Aircraft Lease,
together with any and all Rotor Components andsPart

“Rotor Component’ means each of the main rotor gear boxes, tadrrgear
boxes, combining gearboxes, transmissions, semasg) and tail rotor head components and
other rotor components installed on an Airframeckimay from time to time be installed on the
relevant Airframe and to which the Transferred gnithat owns such Airframe has title or, after
removal therefrom, so long as title thereto shathain vested in such Transferred Entity or any
rotor components that may be supplied as a sutesiituaccordance with the relevant Aircraft
Lease, together with any and all Parts.

“Sale Order’ shall be an order or orders of the Bankruptcy i©om form and
substance reasonably acceptable to Buyer and Safiproving this Agreement and the terms
and conditions hereof, approving and authorizine6¢éo consummate the Transactions, and
determining that Buyer is a good faith purchaseghiwithe meaning of Section 363(m) of the
Bankruptcy Code.

“Seller Transaction Agreement$ means this Agreement and each other
Transaction Agreement to which Seller or any PPNeS&s named as a party on the signature
pages thereto.

“Seller Transactions means the transactions contemplated by the Seller
Transaction Agreements.

“Subsidiary” of any specified Person means any other Persavhath such first
Person owns (either directly or through one or motiger Subsidiaries) a majority of the
outstanding equity securities or securities cagyanmajority of the voting power in the election
of the board of directors or other governing botlguch Person.

“Tax” or “Taxes means all federal, state, local, foreign and ntheome, excise,
gross receipts, ad valorem, value-added (incluMAg), sales, use, production, employment,
unemployment, severance, franchise, profits, regien, license, lease, service, service use,
environmental, recording, documentary, filing, pgror authorization, stamp, business and
occupation, gains, property, leasing, transferyqgyintangibles or other taxes, duties, levies or
charges of any kind whatsoever (whether payabcty or by withholding), together with any
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interest and any penalties, additions to tax oritmsl amounts imposed by any Taxing
Authority with respect thereto.

“Tax Returns’ means all returns, reports and other filings I(iding elections,
declarations, disclaimers, notices, disclosurdsedules, estimates, claims (including claims for
refunds) and information returns) supplied or reggiito be supplied to a Taxing Authority
relating to Taxes or otherwise appropriate, inalgdany amendments thereof.

“Taxing Authority” means any federal, state, local or non-U.S. glicison
(including any subdivision and any revenue agernfcg qurisdiction) imposing Taxes and the
agencies, if any, charged with the collection, adstiation or enforcement of such Taxes for
such jurisdiction.

“Transaction Agreement§ means this Agreement, the Mutual Releases, the
Escrow Agreement, the Assignment and Assumptionedgent and any other agreements,
instruments or documents required to be delivettethe Closing, in each case including all
exhibits and schedules thereto and all amendmédmreto made in accordance with the
respective terms thereof.

“Transactions’ means the transactions contemplated by this Agese and the
other Transaction Agreements.

“Transfer Tax Forms” means any form, certificate, declaration or other
documentation or evidence that is available to cedumitigate, relieve or otherwise claim
exemptions from any Transfer Taxes available uraplicable Law with respect to the
Transaction.

“Transfer Taxes’ means all sales, use, excise, ad valorem, daectdirect real
property, transfer, intangible, stamp, business acclpation, value added (including VAT),
recording, documentary, filing, permit or authotias, leasing, license, lease, service, service
use, severance Taxes together with any interesaapgenalties, additions to tax or additional
amounts imposed by any Taxing Authority with respbereto.

“U.S” means the United States of America.

“Winddown Account” has the meaning set forth in the DIP Credit Agneat.
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EXHIBIT B

Form of Mutual Release

(see next page)
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MUTUAL RELEASE

This MUTUAL RELEASE (this “Release”) is enteredanas of the ¢] day of [e], 2019,

by and among (i) Waypoint Leasing (Ireland) Limite@h Irish limited liability company
(“Seller”), (i) Waypoint Leasing (Luxembourg) Eua r.l., a private limited liability company
(société a responsabilité limitée) incorporatedeurie laws of Luxembourg (“Waypoint Euro”)
and Waypoint Leasing (Luxembourg) S.a r.l., a gavémited liability company (société a
responsabilité limitée) incorporated under the lafviuxembourg (“Waypoint Lux”) (together
the “PPN_Sellers”), (iii) Lombard North Central PL@n English public limited company
(“Buyer”) and (iv) [e] (“Designated Transferee”, and, together with Buylee “Secured Party”).
Capitalized terms used herein but not otherwisenddfshall have the meanings given to those
terms in the Purchase Agreement (defined below).

RECITALS

WHEREAS, Buyer, in its capacity as lender, admraiste agent and collateral agent
under the Credit Documents, entered into that iceEguity Purchase Agreement, dated as of
January 25, 2019, with Seller, (as the same magnbended, modified or supplemented from
time to time, the “Purchase Agreement”), in conioectvith Buyer’s credit bid of 100% of the
Credit Agreement Obligations (the “Credit Bid")amd against the Transferred Equity Interest in
exchange for and in consideration of the TransfeEquity Interests and PPNs.

NOW, THEREFORE, in consideration of the above peesi the mutual releases herein
contained and for other good and valuable condigergthe receipt, adequacy and sufficiency
of which are hereby acknowledged), the partiestbeagree as follows:

1. Release of Seller and PPN Sellers. Secured Padyita Representatives,
partners, members, Affiliates, controlling personsyccessors and assigns and the
Representatives, partners, members, Affiliatestrotiimg persons, successors and assigns of
any of the foregoing (the_“Creditor Releasing R&' hereby waives, releases and discharges,
absolutely, unconditionally, irrevocably and forgvany claim, interest or cause of action any of
the Creditor Releasing Parties currently has ortha future, may have against Seller, PPN
Sellers, any Debtor or any Transferred Entity oy @ast, present or future equity holder,
controlling person, Representative, Affiliate, m@&mbmanager, general or limited partner,
stockholder, investor or assignee of Seller, PPIISeany Debtor or any Transferred Entity, or
any current (as of the Closing) or former, equibtder, controlling person, corporate parent,
Representative, Affiliate, member, manager, generdimited partner, investor or assignee of
any of the foregoing (the “Seller Affiliates”) baken, in relation to or arising from, in whole or
in part, (i) the Credit Documents, (ii) any guasargsued by Seller, PPN Sellers or its or their
Affiliates in connection with the Credit Document8i)) any of such Person’s actions or
omissions prior to the Closing with respect to Thaensferred Entities and/or the Business, or (iv)
the Purchase Agreement, the Transaction Agreenoerdsy sale transaction in the Bankruptcy
Cases, including the negotiation, formulation, pregion, or consummation of the Purchase
Agreement, the Transaction Agreements and any saiehtransaction, provided, that nothing in
this Section 1 shall be construed to release thlerS¥filiates from (A) willful misconduct or
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intentional fraud or (B)(1) any Net WAC Group Intempany Claim (to the extent not repaid at
Closing) of such Secured Party, (2) any reversipmaterest of such Secured Party in the Fee
Reserve Account (as such term is defined in the @iéker) or Winddown Account, (3) the right
of Buyer to object to any interim or final fee apptions or the payment of any “success” or
transaction fees, or (4) any breach of any oblgatf any Seller Affiliate arising from and after
the Closing under the Purchase Agreement or argr ditansaction Documents. Secured Party
hereby acknowledges the release by the CreditozaRmlg Parties set forth in the preceding
sentence and the Buyer Releasing Parties undePuhehase Agreement and covenants and
agrees that it will honor such release and will aoid will cause the Transferred Entities not to,
take any action inconsistent therewith (includimgmenencing litigation with respect to, or
directly or indirectly transferring to another Rarsany released claims). It is expressly agreed
that the Seller Affiliates to whom this Section dples shall be third-party beneficiaries of this
Section 1).

2. Release of Secured Party. Seller, the PPN Seilerand their Affiliates, and, in
each case, each of their respective Representapeesiers, members, Affiliates, controlling
persons, successors and assigns and the Repressntgtartners, members, Affiliates,
controlling persons, successors and assigns ofodnghe foregoing (the “Seller Releasing
Parties”), hereby waives, releases and dischaajeslutely, unconditionally, irrevocably and
forever, any claim, interest or cause of action afthe Seller Releasing Parties currently has or,
in the future, may have against any Creditor RelgaBarty based on, in relation to or arising
from, in whole or in part, (i) the Credit Documenfi any guaranty issued by Seller, the PPN
Sellers, or its and their Affiliates in connectiaith the Credit Documents, (iii) any of Buyer or
its Affiliates’ actions or omissions prior to thdoSing with respect to the Transferred Entities
and/or the Business, or (iv) the Purchase Agreentbat Transaction Agreements or any sale
transaction in the Bankruptcy Cases, including mlegotiation, formulation, preparation, or
consummation of the Purchase Agreement, the TrHosaédgreements and any such sale
transaction, provided, that nothing in this Sectibshall be construed to release the Creditor
Releasing Parties from (A) willful misconduct ottantional fraud or (B)(1) any Net WAC
Group Intercompany Claim (to the extent not regidlosing) of Seller, the PPN Sellers, and
its and their Affiliates, (2) any intercompany @ation of any Transferred Entity set forth on
Schedule 6.05(a) and Schedule 6.05(b) of the PsechAgreement (to the extent not repaid at
Closing), or (3) any breach of any obligation of&reditor Releasing Party arising from and
after the Closing under the Purchase Agreementypother Transaction Documents. Seller and
the PPN Sellers hereby acknowledge the releasbeb$peller Releasing Parties set forth in the
preceding sentence and covenants and agree tlyalvithénvonor such release and will not, and
will cause their Affiliates not to, take any actiorconsistent therewith (including commencing
litigation with respect to, or directly or indirégtiransferring to another Person, any released
claims). It is expressly agreed that the CrediteleRsing Parties to whom this Section 2 applies
shall be third-party beneficiaries of this Sect®¥)n

3. Assignment. Neither this Release nor any rightsbtigations of any party hereto
may be assigned by any party hereto, by operatfidanoor otherwise, without the prior written
consent of the other parties hereto, and any ptegassignment without such consent shall be
null and void.
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4. Severability. If any term or provision of this Rabe is held invalid, illegal or
unenforceable in any respect under any applicablg, las a matter of public policy or on any
other grounds, the validity, legality and enforaébof all other terms and provisions of this
Release will not in any way be affected or impairetf the final judgment of a court of
competent jurisdiction or other Government Authodeclares that any term or provision hereof
is invalid, illegal or unenforceable, the partiesrdto agree that the court making such
determination will have the power to reduce thepscauration, area or applicability of the term
or provision, to delete specific words or phrases, to replace any invalid, illegal or
unenforceable term or provision with a term or j@imn that is valid, legal and enforceable and
that comes closest to expressing the intentiorhefimvalid, illegal or unenforceable term or
provision.

5. Governing Law. This Release, and any Action thay tme based upon, arise out
of or relate or be incidental to this Release, tlegotiation, execution, performance or
consummation of the foregoing or the inducemerayf party hereto to enter into the foregoing,
whether for breach of contract, tortious conductotherwise, and whether now existing or
hereafter arising (each, a “Dispute”), will be exVely governed by and construed and
enforced in accordance with the internal laws ef $tate of New York, without giving effect to
any law or rule that would cause the laws of amggliction other than the State of New York to
be applied.

6. Consent to Jurisdiction. Without limiting any pattereto’ s right to appeal any
order of the Bankruptcy Court, (i) the Bankruptcgu@ shall retain exclusive jurisdiction to
enforce the terms of this Release and to decidedepyte which may arise or result from, or be
connected with, this Release, any breach or delfeunéunder, or the transactions contemplated
hereunder, and (ii) any and all proceedings reltadtie foregoing shall be filed and maintained
only in the Bankruptcy Court, and the parties herbéreby consent to and submit to the
jurisdiction and venue of the Bankruptcy Court; \pded, however, upon the closing of the
Bankruptcy Cases, the parties hereto agree to ditemmally and irrevocably submit to the
exclusive jurisdiction of the U.S. District Coudrfthe Southern District of New York sitting in
New York County or the Commercial Division of thets of the State of New York sitting in
the County of New York and any appellate court framy thereof, for the resolution of any such
Dispute.

7. Binding Effect and Assignment. This Release sbalbinding upon and inure to
the benefit of the parties hereto and their leggdresentative and each of their respective
successors and permitted assigns.

8. Counterparts. This Release may be executed intequants, each of which shall
be deemed an original, but all of which when tat@gether shall constitute one and the same
instrument. Facsimiles, e-mail transmission off .pignatures or other electronic copies of
signatures shall be deemed to be originals.

9. No Admission of Liability. Nothing in this Releasbkall be deemed an admission
of liability by either party hereto with respect aoy of the claims, interests or cause of action
released pursuant to this Release.
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10. Non-Recourse. Section 12.18 of the Purchase Agreem hereby incorporate
by reference and shall apply to the parties heretatis mutandis.

[Signature page follows]
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IN WITNESS WHEREOF, the parties hereto have exetties Release as of the date
first above written.

SELLER:
Waypoint Leasing (Ireland) Limited

By:
Name:
Title:

SECURED PARTY:

Lombard North Central PLC

By:
Name:
Title:
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EXHIBIT C

Form of Stock Transfer Form

(see next page)

C-1



STOCK
TRANSFER
FORM
SCHEDULE 1

Equity and PPN Purchase Agreement

(Above this line for Registrar's use only)

18-13648-smb Doc 301-1 Filed 01/28/19 Entered 01/28/19 14:39:53 Exhibit B -
Pg 72 of 74

Consideration

Certificate lodged with the Registrar

(For completion by the Registrar/Stock Exchange)

Name of Undertaking

[ Transferring Entity ]

Description of Security

SHARES OF €/US$[ JEACH

Number or amount of Shares,
Stock or other security and, in
figures column only, number
and denomination of units, if
any

Words
[ ]

Figures
[ TUNITS

Name(s) of registered holder(s)
should be given in full; the
address should be given where
there is only one holder.

If the transfer is not made by the
registered holder(s) insert also
the name(s) and capacity (e.g.
Executor(s) of the person(s)
making the

transfer.

In the name(s) of

[Selling entity]

I/IWe hereby transfer the above security out of the name(s) aforesaid to the
person(s) named below or to the several named in Parts 2 of Brokers Transfer
Forms relating to the above security:

Delete words in italics except for stock exchange transactions.

Signature(s) of transferor(s)

A body corporate should execute this Transfer under its common seal

or otherwise in accordance with applicable statutory requirements..

Stamp of Selling Broker(s) or, for transactions
which are not stock exchange transactions of
Agent(s), if any, acting for the Transferor(s)

Full name(s) and full postal
address(es) (including County
or, if applicable Postal District
number) of the person(s) to
whom the security is
transferred. Please state title, if
any or whether Mr., Mrs. or

[ Buying Entity]
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Miss.

Please complete in type-writing
or in Block Capitals

I/We request that such entries be made in the register as are necessary to give effect to this transfer.

Stamp of Buying Brokers (if any) Stamp or name and address of person lodging this form
(If other than the Buying Brokers(s))

Reference to the Registrar in this form means the Registration Agent of the undertaking NOT the Registrar of Companies

(Endorsement for use only in Stock Exchange Transactions)

The security represented by the transfer overleaf has been

............... Shares/Stock seveevo........Shares/Stock
............... Shares/Stock sevvvvov.......Shares/Stock
............... Shares/Stock sevevvo........Shares/Stock
............... Shares/Stock sevvevov.......Shares/Stock
................ Shares/Stock sevvevov.......Shares/Stock
................ Shares/Stock sevvevov.......Shares/Stock
................ Shares/Stock sevvevo........Shares/Stock
................ Shares/Stock seveevov.......Shares/Stock
................ Shares/Stock sevvvvov.......Shares/Stock
................ Shares/Stock eee............Shares/Stock

Balance (if any) due to Selling Broker(s)

Amount of Certificate(s)
Brokers Transfer Forms for above amounts certified

Stamp of Certifying Stock Exchange Stamp of Selling Broker(s).
FORM OF CERTIFICATE REQUIRED WHERE TRANSFER IS NOT LIABLE TO AD VALOREM STAMP DUTY

I/IWe hereby certify that the transaction in respect of which this transfer is made, and under which the fixed Duty of €12.50 is
payable, falls within the following description:-
[€)) Vesting the property in trustees on the appeémt of a new Trustee of a pre-existing Trust,roth@ retirement
of a Trustee.
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A transfer, where no beneficial interest in the property passes, (i) to a mere nominee of the

Transferor, (ii) from a mere nominee of the Transferee, (iii) from one nominee to another nominee of the same beneficial

*) (b)
owner.
*) (c)
loan.
(d)
(e)
®
(@)
(h)
0]

Adjudication in any case

may be required

A transfer by way of security for a loan; or re-transfer to the original Transferor on repayment of a

A transfer to a residuary legatee of Shares, ethich forms part of the residue divisible undéwill.

A transfer to a beneficiary under a Will offgesific legacy of Shares, etc.

A transfer of Shares, etc., being the propefts person dying intestate, to the person or persatitied thereto.
A transfer to a beneficiary under a settlememtdistribution of the trust funds, of Shares, ,etorming the

share, or part of the share of those funds to wthiehbeneficiary is entitled in accordance with térens of the

settlement.

A transfer on the occasion of a marriage tstegas of shares, etc., to be held on the termssefteement made
in consideration of marriage.

A transfer by the liquidator of a Company ofa®és, etc., forming party of the assets of the Gompto which

the Transferee is entitled in satisfaction or gattsfaction of his rights as a Shareholder ofCbenpany.
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