| DEREGISTRATION OF UNITED STATES CIVIL AIRCRAFT |

U.S. Registration | Temp LR Manufacturer Model Serial Number
N-1208 Yes[ ] NoX | YesX] No[] | GRUMMAN G-73 J-44

Last Registered Owner SEAPLANE ADVENTURES LLC

GENEVA CONVENTION - Lien/Lease Information on File

[ ] None

] Lien Conveyance No. Lien holder:
] Lien Conveyance No. Lien holder:
[] Lease Conveyance No. Lessee:

[] Lease Conveyance No. Lessee:

CAPE TOWN TREATY - Lien Information on File

[] Written certification was received from IDERA authorized party that all registered interests ranking in priority to authorized party
have been discharged or the holders of such interests have consented to the export.

Conveyance No.
IDERA Authorized Party:

[] Written certification was received from the owner that all outstanding interests in the FAA aircraft record have been discharged or
the holders of such interests have consented to the export.

[ ] None

] Lien Conveyance No. Lien holder:
] Lien Conveyance No. Lien holder:
[] Lease Conveyance No. Lessee:

[] Lease Conveyance No. Lessee:

The above registration is to be canceled for the reason checked below:

[] Accident [] Exported to:

X Totally destroyed or scrapped

X At the request of: [X] Registrant [ ] Owner [ ] IDERA Authorized Party (Export only)
[] Revocation

L] Other (Specify) INDEX CHECKED THROUGH:
Official approving the cancellation: TIME: DATE.:

Name: MONICA OWENS April 29, 2010

CONFIRM TO: COPY TO: [] WIRE [] MAIL

FOREIGN MARKINGS:

The above registration has been canceled DATE.:

and records adjusted accordingly. {Y]/ O April 29, 2010

AFS-750-17 (06/09)







FEBRUARY 16, 2010

FAA AIRCRAFT REGISTRATION
BRANCH, AFS-750

P.0. BOX 25504

OKLAHOMA CITY, 0K 73125

REF.: AIRCRAFT DEREGISTRATION
TO WHOM IT MAY CONCERN:.

PLEASE CANCEL THE REGISTRATION FOR THE AIRCRAFT LISTED BELOW, AS IT
HAS BEEN SCRAPPED.

MAKE . GRUMMAN MALLARD
MODEL . G73T

SERIAL No. : J-44

N. No. : N1208

ONCE THE AIRCRAFT HAS BEEN DEREGISTERED, PLEASE SEND CONFIRMATION
BY FAX TO : 203 422 0602.

JANK YOU FOR YOUR ASSISTANCE.

ANDREW SHASHA
SEAPLANE ADVENTURES, LLC
MANAGING MEMBER

\

75 Holly Hill Lane, Greenwich, CT 06830 * Tel (203) 422-2512 » Fax (203) 422-0602
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DEPARTMUNT OF TRANSFORTATION
FEDERAL AVIATION ADNMINISTRATION

THIS FORM SERVES TWO PURPOSES
PART I ncknowledpes the recording of n security conveyanee covering the collaternl shown,

PAIT 11 is 0 sugpested form of release, whicli may be used o relesse the eolaternl from
the terms of (he conveyance.

PART 1 CONVEYANCE RECORDATTION NOTICE

NAME (lnst name firsit) OF DEBTOR
SEAPLANE ADVENTURES, LLC

NAME nnd ADDRESS OF SECURED PARTY/ASSIGNER
SHELTAIR AVIATION CENTER, LLC

NAME OF SECURED PARTY’S ASSIGNOR (if assigned)

FAA REGISTRATION NUMBER | AIRCRAFT SERIAL NUMBER AIRCRAFT MFR. (builler) and MODEL
N1208 J-44 GRUMMAN G-73

ENGINE MFR. and MODEL ENGINE SERIAL NUMBER(S)
PROPELLER MFR, und MODEL PROPELLER SERIAL NUMBER(S)

THE SECURITY CONVEYANCE DATED  08/05/05 COVERING THE ABOVE COLLATERAL WAS
RECORDED BY THE FAA CIVIL AVIATION REGISTRY ON 08/23/05 AS CONVEYANCE

NUMBER 006692

PART H - RELEASE ~ (This sugpested retense foron mny be executed by the seenred purty nnd veturned to the Civil Aviition Registry when the terms of
the conviyanee have heen sntisfied,)

THE UNDERSIGHED HEREBY CERTIFIES AND ACKNOWLEDGES THAT THEY ARE THE TRUE AND LAWFUL HOLDER OF
THE NOTE OR OTHER EVIDENCE OF INDEBTEDNESS SECURED BY THE CONVEYANCE REFERRED TO HEREIN ON THE
ABOVE DESCRIBED COLLATERAL AND THAT THE SAME COLLATERAL 1S HERERY RELEASED FROM THE TERMS OF
THE CONVEYANCE. ANY TITLE RETAINED IN THE COLLATERAL BY THE CONVEYANCE 1S HERERY SOLD, GRANTED,
TRANSFERRED, AND ASSIGNED TO THE PARTY WHO EXECUTED THE CONVEYANCE, OR T0 THE ASSIGNEE OF SAID
PARTY IF THE CONVEYANCE SHALL HAVE BEEN ASSIGNED; PROVI DED, THAT NO EXPRESS WARRANTY IS GIVEN NOR
IMPLIED BY REASON OF EXECUTION OR DELIVERY OF THE RELEASE,

DATED THIS [‘i_q— DAY OF Jaru g f/71 . 200§ -

SHELTAIR AVIATION CENTER, LLC

/L/ (Name of security liolder)
SIGNATURE IN INK / 7 /ﬂ TTTLE M awna e/,
“ 0

ACKNOWLEDGMENT ( If required By Applicahle Local Law):

Form Provided Courtesy of An:ru—Sp:ici: Reports, Inc.

VYVd INd 2€:1L0 800Z/70/UNr pSploosy 90UBRASAUOD 8G9000DIN
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DOCUMENT LEVEL ANNOTATIONS
See recorded conveyance number #E006692, Doc Id C305, PG. 1
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LIEN RELEASE

CORVEYANCE RECORDED

A6 AR 10 PM 1 00
FEDERAL AVIATION
SEAPLANE LEASING V, LLC, REASSIGNEDH ! S TRATION

EAPLANE ADVENTURES, LLC '
° " SEE RECORDED ¢ uomvp\mi/
U Numeer 25?/?17/

SECURED PARTY:
OCEAN BANK 0ocI0_d9/c . PAGE. [

DEBTOR:

ASSIGNED TO: ;_
K & J AIRCRAFT PARTS, INC.

RE:
N1208 ‘
GRUMMAN MODEL G- 73
SERIAL NUMBER J-44

SECURITY AGREEMENT, DATED 10/28/93, RECORDED 12/08/99, AS
CONVEYANCE NUMBER K23819;

AMENDED AND RESTATED SECURITY AGREEMENT, DATED 11/30/01,
RECORDED 01/156/02, AS CONVEYANCE NUMBER H104494;

AMENDED AND RESTATED SECURITY AGREEMENT, DATED 09/13/03,
RECORDED 11/10/03, AS CONVEYANCE NUMBER 11031326;

REAFFIRMATION AND ASSUMPTION OF AMENDED AND RESTATED
SECURITY AGREEMENT, DATED 02/07/05, RECORDED 03/23/05, AS
CONVEYANCE NUMBER CC019919; AND

ASSIGNMENT, DATED 12/06/05, RECORDED 01/26/06 AS CONVEYANCE
NUMBER Y013748. '




110 YHORY N

21 @ Wt




THE UNDERSIGNED HEREBY CERTIFIES AND ACKNOWLEDGES THAT
THEY ARE THE TRUE AND LAWFUL HOLDER OF THE NOTE OR OTHER
EVIDENCE OF INDEBTEDNESS SECURED BY THE CONVEYANCE
REFERRED TO HEREIN ON THE ABOVE DESCRIBED COLLATERAL AND
THAT THE SAME COLLATERAL IS HEREBY RELEASED FROM THE TERMS
OF THE CONVEYANCE. ANY TITLE RETAINED IN THE COLLATERAL BY
THE CONVEYANCE IS HEREBY SOLD, GRANTED, TRANSFERRED, AND
ASSIGNED TO THE PARTY WHO EXECUTED THE CONVEYANCE, OR TO
THE ASSIGNEE OF SAID PARTY IF THE CONVEYANCE SHALL HAVE BEEN
ASSIGNED; PROVIDED, THAT NO EXPRESS WARRANTY JS GIVEN NOR
IMPLIED BY REASON OF EXECUTION OR DELIVERY OF THE RELEASE.

SECURED PARTY: K & J AIRCRAFT PARTS, INC.

v
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i
U.S. DEPARTMENT OF TRANSPORTATION FORM APP v Py g
FEDERAL AVIATION ADMINISTRATION Toifs fb.2) 9

THIS FORM SERVES TWO PURPOSES

PART I acknowledges the recording of a security conveyance covering the collateral shown.
PART Il is a suggested form of release which may be used to release the collateral from

the terms of the conveyance.

PART I CONVEYANCE RECORDATION NOTICE . BENVETAN E—
' RECORBED

NAME (last name first) OF DEBTOR St
SEAPLANE LEASING V LLC

17

NAME and ADDRESS OF SECURED PARTY/ASSIGNEE

PP, TIOIN
MS& e T o SrE I 417~ A
K'§ T bircradt ﬁfc e LT =Ty ARNES ‘m\w
IR0 NW-4FAVE NUMBER ;
MIAMIEL 33126 ¥
oOC D
Ill“Ill”llll“lll|||“|||l|IlI
NAME OF SECURED PARTY'S ASSIGNOR (if assigned) Do Not Write In This Block
FOR FAA USE ONLY
OCERN Lars-. |

FAA REGISTRATION NUMBER AIRCRAFT SERIAL NUMBER AIRCRAFT MFR. (BUILDER) and MODEL
1208 J-44 GRUMMAN
: G-73
ENGINE MFR. and MODEL ENGINE SERIAL NUMBER(S)
PROPELLER MFR. and MODEL PROPELLER SERIAL NUMBER(S)
THE SECURITY CONVEYANCE DATED  10/28/1999 COVERING THE ABOVE COLLATERAL WAS RECORDED BY
THE CIVIL AVIATION REGISTRY ON 12/8/1999 AS CONVEYANCE NUMBER K23819

Ass nss;qavgt{ évt{ue el y&/.???'g

Lecorcted  1/2¢ Joi O, Ci a6t

Kim-Chi Ton-That
LEGAL INSTRUMENTS EXAMINER

PART II - RELEASE - (This suggested release form may be executed by the secured party and returned to the Civil Aviation Registry when

-terms of the conveyance have been satisfied. See below for additional information.)

THE UNDERSIGNED HEREBY CERTIFIES AND ACKNOWLEDGES THAT THEY ARE THE TRUE AND LAWFUL HOLDER OF
THE NOTE OR OTHER EVIDENCE OF INDEBTEDNESS SECURED BY THE CONVEYANCE REFERRED TO HEREIN ON THE
ABOVE DESCRIBED COLLATERAL AND THAT THE SAME COLLATERAL IS HEREBY RELEASED FROM THE TERMS OF THE
CONVEYANCE. ANY TITLE RETAINED IN THE COLLATERAL BY THE CONVEYANCE IS HEREBY SOLD, GRANTED
TRANSFERRED, AND ASSIGNED TO THE PARTY WHO EXECUTED THE CONVEYANCE, OR TO THE ASSIGNEE OF SAID
PARTY IF THE CONVEYANCE SHALL HAVE BEEN ASSIGNED: PROVIDED, THAT NO EXPRESS WARRANTY IS GIVEN NOR
IMPLIED BY REASON OF EXECUTION OR DELIVERY OF THE RELEASE.

_ DATE OF RELEASE /Z/ J/p 7
This form is only intended to be a suggested form of release, 4

which meets the recording requirements of the Federal Aviation 5

Act of 1958, and the regulations issued thereunder. In addition K ; \/ /4 WEL 4%/’ / ”‘7‘ <] / we.
to these requirements, the form used by the security holder (Name of securityholder)

should be drafted in accordance with the pertinent provisions of .
local statutes and other applicable federal statutes. This form SIGNATURE (In Ink) %f ‘@/

may be reproduced. There is no fee for recording a release. Send > e

to Aircraft Registration Branch, P.O. Box 25504, Oklahoma City, TITLE //‘24,~M

Oklahoma 73125. ) (A person signing for a corporation must be a corporate officer or
hold a managerial position and must show his title. A person signing
for another should see parts 47 and 49 of the Federal Aviation
Regulations (14 CFR)) :

ACKNOWLEDGMENT (If Required By Applicable Local Law):

'AC Form 8050-41 (4/01)
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4 | hereby certify this is a trué

angyexact copy ofthe original. 3
Insu craft 1iie Sgrvice, Inc.

=

ASSIGNMENT OF AIRCRAFT SECURITY AGREEMENT

CONVEYANCE RECORDED
Dated as of December _é_ , 2005

206 JAN 26 AM 6 yg

KNOW ALL MEN BY THESE PRESENTS that OCEAN BANK, a Floridf Bérikibg AVIATION
corporation, having an address at 780 N. W. 42™ Avenue, Miami, Florida 33126 (‘Asaigneorf) I8 TR ATION
consideration of Ten Dollars and other good and valuable consideration received from K & J
AIRCRAFT PARTS, INC., a Florida corporation, having an address at 1000 MacArthur
Causeway, Miami, Florida 33132 (“Assignee”) does hereby assign and transfer to Assignee, its
successors and assigns, without recourse, representation or warranty of any kind or nature
whatsoever, all the right, title and interest of Assignor in and to the documents and instruments
described on Exhibit “A” hereto, together with all indebtedness thereby evidenced or secured and
all monies due or to become due thereon, and all right, title and interest of Assignor (if any) in and
to the properties therein described.

IN WITNESS WHEREOF, Assignor has duly executed this instrument as of the é day
of December, 2005.

OCEAN BANK
Ypsie Efo o o
Pber Kt el By_ . .~ /X (w )"'——'——’
Prin( Name: L{ATIA £ . paRez Name__ jReBmv C. Neagds

itle: V..
L Mg e ——=¢
rint Name: o Vb ilamed aqgﬂ

STATE OF FLORIDA )

)
COUNTY OF MIAMI-DADE )

The foregoing instrument was acknowledged before me this Q day of December, 2005,
by RoBERT NoRo Al A as ViceoReSIDENT of OCEAN BANK, a Florida banking

corporation, on behalf of that corporation.
Signature: “fLLA Z /@

Name: [Print ¢r type] A/AL4 £ PEREZ
Title: Notary Public
Serial No., ifany: __ PD/1797834

My commission expires: J/WE 97 ' Loo7
/

SEE RECORDED CONVEYANCE

NUMBER JA3 291G dlgrf&
o pocio__ (01O pace |

MIADOCS 810447 3
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EXHIBIT “A”

Aircraft Security Agreement dated October 28, 1999, by and between Seaplane Leasing V, LLC,
as debtor, and Ocean Bank, as secured party, filed by the Federal Aviation Administration under
Conveyance No. K23819, as amended and restated by Amended and Restated Aircraft Security
Agreement dated November 30, 2001 by and between Seaplane Leasing V, LLC, as debtor, and
Ocean Bank, as secured party, recorded by the Federal Aviation Administration under
Conveyance No. H104494, as amended and restated by Assignment of Amended and Restated
Aircraft Security Agreement dated September 19, 2003 by and between Seaplane Leasing V,
LLC, as debtor, and Ocean Bank, as secured party, recorded by the Federal Aviation
Administration on November 10, 2003 under Conveyance No. 11031326, as reaffirmed and
assumed by Reaffirnation and Assumption of Amended and Restated Aircraft Security
Agreement dated February 7, 2005 by and among Seaplane Leasing V, LLC, Seaplane
Adventures LLC and Ocean Bank recorded by the Federal Aviation Administration on May 23,
2005 under Conveyance No. CC 019918.

NIAS  Grumman 613 SN: T4+

MIADOCS 810447 3
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~ GONVEYANGE RECORDED
VERIFIED NOTICE OF CLAIM OF LIEN

STATE OF FLORIDA 2005 AUG 23 AM 9 21
COUNTY OF BROWARD FEDERAL AVIATION

|
. Before me, the undersigned Notary Public, personally appeared (@%Mmtl%%grpéemer,
| L.L.C. Co-Manager, who was duly sworn and says that he is the agent of the lienor herein) Sheltair
: Aviation Center, L.L.C., whose address is, 1100 Lee Wagener Blvd, Suite 107, Fort Lauderdale, FL
33315, and that in accordance with 49 USCA §§ 44101-44107, Fla. Stat. § 329.01, Fla. Stat. §329.41,
Fla. Stat. § 329.51, and Fla. Stat. § 713.58 the said lienor, Sheltair Aviation Center, L.L.C., furnished
and/or supplied labor, services or materials consisting of Facility Rent and Electric Service from
August 31, 2004 to June 30, 2005, for the following described Aircraft in Broward County,

Florida: Grumman, Model G-73, Aircraft Serial Number, J-44, and Aircraft Registration

Number N1208, owned by Seaplane Adventures, LLC, 75 Holly Hill Lane, Greenwich, CT,
06830-6098, the total value of seventy-two thousand, seven hundred, fifty dollars and seventy-
one cents ($ 72,750.71) of which there remains unpaid , and that the lienor served his notice to
owner of the unpaid rent and services bills on June 28, 2005, by Certified Unitedv States mail

number 7003 1680 0000 2238 9582. The date service was last furnished was June 30, 2005.

~
S elta{' Aviation Center, L.L.C. Lienor

By 7

v

John S¢jimatz, Co-Managing Member

Sworn to and subscribed before me this :/fé' -day of ( 2; L %gﬁ , 20 __9_5
\u-u, Ehzabeth H Mﬂel' ' %%MM\
*‘° R—&g . Commission #DD311169 " - ’

Explr%s:) May 29,2008 .-
RS Atlantic BondjngCo., Inc.

\\\Illll,’

051galai1650l

Copo oA Lol £, & /370 - 139l #s.00 2/uls8
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REAFFIRMATION AND ASSUMPTIONIOE. "I CF RECORLE )
AMENDED AND RESTATED AIRCRAFT SECURITY AGREEMENT

Grumman G-7$ Mallarczeﬁ?) AR 23 Sl 11 29

U.S. Registration No. N1208 ‘
Manufacturer’s Serial No. J-44F EDERAL AVIATIO N

, ADMINISTRATION

This Reaffirmation and Assumption of Amended and Restated Security Agreement/Mortgage (this
"Agreement") is made and entered into in this ™ day of February, 2005 by and among SEAPLANE
LEASING V, LLC, a limited liability company organized pursuant to the laws of the State of Delaware,
with an office at 3001 New York Avenue, Coconut Grove, Florida 33133 (the "Original Debtor")
SEAPLANE ADVENTURES LLC, a limited liability company organized pursuant to the laws of the State
of Delaware, with an office at 75 Holly Hill Lane, Greenwich, Connecticut 06830 (hereinafter the "New
Debtor”), and OCEAN BANK, a Florida banking corporation, organized pursuant to the laws of the State
of Florida, with its principal place of business at 780 N. W. 42 Avenue, Miami, FL 33126 (hereinafter the

"Secured Party").

RECITALS

A Flying Boat, Inc., a Florida corporation ("EBI") and James Confalone ("Confalone")
previously borrowed the sum of $2,657,402.80 (the “Flying Boat Loan”) from Secured Party pursuant to
that certain Second Amended and Restated Credit Agreement dated September 19, 2003 between the
Secured Party, FBI, The Qil Change, Inc., a Florida corporation ("Oil Change") and Confalone (as
amended or restated form time to time, the "Credit Agreement") and that certain Amended and Restated
Promissory Note from Confalone and FBI in favor of Secured Party dated September 19, 2003 in the

" original principal amount of $2,657,402.80 (the "Flying Boat Note").

B. Confalone has previously borrowed the sum of $2,096,147.18 (the "Confalone Loan")
pursuant to, and as evidenced by, the Credit Agreement, and that certain Amended and Restated
Promissory Note from Confalone in favor of Secured Party dated September 19, 2003 in the original
principal amount of $2,096,147.18 (the "Confalone Note").

C. The obligations of Confalone under the Confalone Note, the obligations of FB! and
Confalone under the Flying Boat Note, and the obligations of Confalone and FBI under the Credit
Agreement are secured by, among other things, various security agreements more fully described in the
Credit Agreement including that certain Amended and Restated Aircraft Security Agreement dated
September 19, 2003 by and between Original Debtor and Secured Party recorded by the United States
Federal Aviation Administration (“FAA”) on November 10, 2003 under FAA Conveyance No. 11031326
(the “Original Security Agreement”) (all of the foregoing, as amended or restated from time to time,
together with renewals or modifications thereof or substitution therefore, the "Security Documents”). The
Confalone Note, the Flying Boat Note, the Credit Agreement and the Security Documents, together with
all documents, instruments and agreements evidencing, securing or otherwise relating to the Confalone
Loan and the Flying Boat Loan, as any or all such other documents, instruments and agreements may be
amended, modified, restated, renewed or substituted for from time to time are referred to herein
collectively as the "Loan Documents").

D. To further secure the obligations of Confalone and FBI under the Confalone Note and the
Flying Boat Note, and the other Loan Documents, each of New Debtor and Andrew Shasha ("Shasha")
has executed and delivered to Secured Party a Guaranty Agreement of even date herewith (each, a
“Guaranty” and collectively, the "Guaranties").

MIADOCS 755529 4

QM0 005§
YABSE0R00

Mg~ retd D JATS

]
e
w0}
ol




VHOHVTINO
ALID VHOHYIXO0

€6 5 WY h HHL 5002

48 NOILVELSI93Y L4vyoyiy
YV HLIM 034




E. Pursuant to the provisions of the Loan Documents, Secured Party has the right to
consent to the sale of the Coliateral (defined below). Original Debtor and New Debtor have requested
that Secured Party consent to the sale of the Collateral to New Debtor and Secured Party is willing to do
so provided that New Debtor shall have executed and delivered this Agreement to confirm that the
Original Agreement continues to constitute an assignment of and a continuing, first priority security
interest in and lien on the Collateral and continues to secure, among other things, the obligations of FBI
and Confalone to Secured Party with respect to the Flying Boat Loan and the obligations of Confalone to
Secured Party with respect to the Confalone Loan.

NOW, THEREFORE, in consideration of the mutual promises, covenants and representations set
forth herein, and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto agree as follows:

1. Consent to Sale. Secured Party hereby consents to the sale of the Collateral to New
Debtor, which sale is evidenced by and effectuated by that certain Bill of Sale of even date herewith by
Original Debtor to New Debtor, subject to the provisions of this Agreement.

2. Reaffirmation _of Security Interest. Original Debtor and New Debtor agree that
notwithstanding the consent of Secured Party to the sale of the Collateral to New Debtor, the Original
Security Agreement continues to constitute an assignment of and a continuing, first priority security
interest in and lien on the Collateral in favor of Secured Party and, in furtherance of the foregoing, New
Debtor hereby confirms that the Original Security Agreement and this Agreement operate to assign to
Secured Party and grant to Secured Party a continuing, first priority security interest in and lien on all of
New Debtor’s right, title and interest in, whether now existing or hereafter acquired, the following property:

Airframe described as follows:

Manufacturer: Grumman
Model: G-73 Mallard

U.S. Registration No.: N1208
Manufacturer’s Serial No.: J-44

(the above described airframe is being referred to herein as the "Aircraft"), together with any and all
engines, components, propellers, instruments, avionics, equipment, parts and accessories attached to,
installed in appurtenant to, or delivered with or in respect of such Aircraft; all aircraft and engine log
books; all spare parts; all right, title and interest of Debtor in, to and under any lease, rental agreement, or
other agreement(s) respecting the Aircraft, including, but not limited to, Debtor’s right to receive, either
directly or indirectly from any party or person, any rents or other payments due under such agreement(s),
and in, to and under any lease, rental agreement or other agreements pertaining to any of the foregoing
property in which Debtor is the lessee; and all additions, accessions, substitutions and proceeds of the
Aircraft and any of the foregoing property including, but not limited to, proceeds of insurance covering the
Aircraft and any and all accounts, general intangibles, contract rights, inventory, equipment, money,
drafts, instruments, deposit accounts or other tangible or intangible property of the Debtor resulting from
the sale (authorized or unauthorized) or other disposition of the Aircraft or the foregoing property. The
Aircraft and foregoing property is hereinafter collectively referred to as the "Collateral”. The above
described aircraft engine is 750 or more rated take-off horsepower and the above-described aircraft
propeller is capable of absorbing 750 or more rated take-off shaft horsepower.

3. Security for Obligations. The Original Security Agreement secures the payment of all
obligations of each of New Debtor, Shasha, FBI, and Confalone, (each of FBI, Shasha and Confalone
being referred to herein as an “Obligor” and collectively as “Obligors”) to the Secured Party whether for
principal, interest, fees, expenses or otherwise, whether now or hereafter existing or arising, whether
direct or indirect, whether absolute or contingent and whether acquired directly or by assignment (all such

2
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obligations referred to in this §3 being the "Obligations") (it being the intent of the New Debtor that the
Collateral shall secure not only ail the Obligations owing by New Debtor but aiso all those owing by each
Obligor). For avoidance of doubt, New Debtor hereby acknowledges that the Obligations include any and
all Obligations of New Debtor and any Obligor to the Secured Party with respect to the Flying Boat Loan
and the Confalone Loan, including but not limited to any and all obligations of New Debtor and Shasha
arising under the Guaranties and of any of the Obligors arising under the Credit Agreement, the
Confalone Note, the Flying Boat Note, and any and ali other Loan Documents.

4. New Debtor Will Execute and Deliver Documents. At Secured Party's request, the
New Debtor will promptly furnish such information and execute and deliver such documents and do all
such acts and things as Secured Party may reasonably request and as are necessary or appropriate to
assist Secured Party in establishing and maintaining a valid first priority security interest in the Collateral
and to assure that the Aircraft is properly titled and registered and that the security interest granted
hereby is perfected to Secured Party's satisfaction. The New Debtor will pay the cost of filing all
appropriate documents in all public offices where Secured Party deems such filings necessary or
desirable.

5. Obligations of Original New Debtor Under Original Security Agreement. New
Debtor agrees to abide by and perform all covenants of Original Debtor set forth in, and all terms and
conditions of, the Original Security Agreement and hereby assumes all obligations and liabilities of
Original Debtor set forth in the Original Security Agreement.

6. Leqgal, Valid, Binding and Enforceable Obligation. The New Debtor represents and
warrants to Secured Party that upon execution and delivery of this Agreement, this Agreement and the
Original Security Agreement will constitute the legal, valid and binding obligation of New Debtor and will
be enforceable in accordance with therein terms.

7. GOVERNING LAW_ AND FORUM CHOICE. THIS AGREEMENT WAS MADE,
ENTERED INTO AND DELIVERED IN THE STATE OF FLORIDA AND THE LAW _GOVERNING THIS
AGREEMENT WILL BE THAT OF THE STATE OF FLORIDA AS IT MAY FROM TIME TO TIME EXIST.
THE LAW OF THE STATE OF FLORIDA WILL APPLY TO ANY AND ALL MATTERS ARISING FROM
OR RELATED TO THIS AGREEMENT AND TRANSACTION, INCLUDING ANY ACTIONS
UNDERTAKEN BY SECURED PARTY SHOULD AN "EVENT OF DEFAULT" OCCUR, SUCH AS AN
ACTION TO OBTAIN POSSESSION OF AND FORECLOSE UPON THE AIRCRAFT, AND ALL OTHER
REMEDIES WHICH MAY BE AVAILABLE INCLUDING SEEKING A DEFICIENCY JUDGMENT
AGAINST THE DEBTOR.

8. Enforceability. The provisions of this Agreement will be severable and, if any provisions
are for any reason determined to be invalid, void or unenforceable, in whole or in part, the remaining
provisions will remain in full force and effect; provided that the purpose of the remaining valid, effective
and enforceable provisions is not frustrated; and provided further that no party is substantially and
materially prejudiced thereby.

9. Assignability. Secured Party will have the absolute right to assign, transfer or sell any
of its rights under this Agreement to any party of its choosing. The New Debtor may not assign or
delegate any of its rights or obligations hereunder without the prior written consent of Secured Party.

10. Sale or Leasing. The New Debtor will not sell, convey or transfer the Aircraft or
Collateral, or any interest therein and will not lease or rent the Aircraft or Collateral to any person or party
without first requesting and obtaining the express written consent of Secured Party.

1. Binding Agreement. All obligations of the New Debtor hereunder will bind the
successors and assigns of the New Debtor. If there be more than one debtor hereunder, their liabilities

3
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will be joint and several. All rights of Secured Party hereunder will inure to the benefit of its successors
and assigns.

12. Entire Agreement. This Agreement and the Loan Documents constitute the entire
agreement between and among the parties with respect to the subject matter hereof. There are no verbal
understandings, agreements, representations or warranties between the parties which are not expressly
set forth herein. This Agreement will not be changed orally, but only in writing signed by the parties
hereto. New Debtor acknowledges that the terms hereof have been reviewed by legal counsel of its
choice and agrees that no ambiguity in the provisions hereof shail be construed against Secured Party by
reason of the fact that it was drafted by Secured Party or its counsel.

13. Notices. Any notice pertaining to this Agreement will be deemed sufficiently given if
personally delivered or sent by registered or certified mail, return receipt requested, to the party to whom
said notice is to be given. Notices sent by registered or certified mail will be deemed given on the third
day after the date of postmark. Until changed by written notice given by either party, the addresses of the
parties will be as follows:

The New Debtor: SEAPLANE ADVENTURES LLC
75 Holly Hill Lane
Greenwich, Connecticut 06830
Attn: Andrew Shasha

Secured Party: OCEAN BANK
780 N. W. 42 Avenue
Miami, FL 33126
Attn: General Counsel

The designated addresses of both parties must be located within the United States of America.

14, Signatory Authority. The undersigned officer of each of Original Debtor and the New
Debtor verifies and warrants that he has read this Security Agreement in its entirety, that he understands
its provisions and purpose, and that he has full authority to sign and deliver the same on behalf of the
New Debtor and to bind the New Debtor.

15. Termination. This Agreement and the Original Security Agreement shall remain in full
force and effect until the indefeasible payment of all obligations of the New Debtor and all Obligors owing
under the Loan Documents and this Agreement and thereafter as long as any payment of or recovery
against or with respect to any of such obligations might, in Secured Party’s reasonable judgment, be
rescinded, or otherwise required to be returned by the Secured Party for any reason, including the
insolvency bankruptcy or reorganization of New Debtor, Shasha, FBI, Confalone, or any other Obligor. At
the New Debtor's request, Secured Party shall promptly perform such actions and execute and file such
documents as may be necessary or appropriate to evidence or effect such termination and release.

16. Waiver of Jury Trial. NEW DEBTOR (AND, BY ACCEPTANCE OF THIS
AGREEMENT, SECURED PARTY) HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY
WAIVE ANY AND ALL RIGHTS THEY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY
LITIGATION (INCLUDING BUT NOT LIMITED TO ANY CLAIMS, CROSS CLAIMS OR THIRD PARTY
CLAIMS) ARISING OUT OF, UNDER, OR IN CONNECTION WITH THIS AGREEMENT.

17. Continuation of Original Security Agreement. This Agreement is not intended to be a
novation of the Original Security Agreement or to adversely affect the rights of Secured Party thereunder.
Rather, this Agreement is intended to continue the lien and priority of the Original Security Agreement
without interruption and shall be liberally construed to effectuate such intent. New Debtor hereby

4
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authorizes the Secured Party to file one or more financing and continuation statements, and amendments
thereto, relative to the Collateral without the signature of New Debtor where permitted by law.

IN WITNESS WHEREOF, the New Debtor, Original Debtor and Secured Party has each caused
its duly authorized officer to execute and deliver this Security Agreement at Miami, Florida, U.S.A. on the

day and year first above written.

Signed, sealed and
delivered in the present of:
-

Chetei lifio oo _

Naw df,/e/m_, LUA f fee fe

Name: L’/ £repiard //7/{}4&/7

Negh _ 7z fice” Lilfos fedBor™

5 Joitpned Iwppd
Name: - Kictiard /77/,6}’4/7

MIADOCS 755529 4

SECURED PARTY:

OCEAN BANK

By/ 7 P

Name: Po 2 c/L/"/ 10 LA
Title: ViceE — PRESTDENT

THE NEW/DEBTOR:

SEAPL ENTURES LLC
By: N
Name: ~~ XvAndrew Shasha

Title: \Sole Member

THE ORIGINAL DEBTOR:
SEAPLANE LEASING V, LLC
By Sze 7 Ltrf—"

Name‘ddmes Confalore
Title: Sole Member

&

~
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STATE OF FLORIDA )
COUNTY OF MIAMI-DADE )

This instrument was acknawledged before me on the ™ day of February, 2005, by
LopeRT Voo | as_V]CEELDENT of OCEAN BANK, on behalf of the bank.

Personally known to me —
or produced I.D.

(type of 1.D.)
Did take oath .
Did not take oath N

S_igngture;ﬂ;/(g@{_}:o\}/@/ }462/‘0 /

Title: _~~Notary Public é// _
N APFint or type]__GRAC/ &iA 1L/
Serial No., if any: v

My commission e

STATE OF FLORIDA ) iy MVCOMM Exp. 10/30/05
) . No. 0D 053169
COUNTY OF MIAMI-DADE ) Known [ ] Othe 1.D,

This instrument was acknowledged before me on the 7™ day of February, 2005, by ANDREW
SHASHA, as Sole Member of SEAPLANE ADVENTURES LLC, a Delaware limited liability company, on
behalf of said Company.

Personally known to me -
orproduced 1.D. . &7 . .
; lr A ALpLA
(type of 1.D.)
Did take oath
Did not take oath [

Signature: MK/ /V'/ l

Title:  NotangPublic
Name: [Print or type]
Serial No., if any:

My commission expires: ig Ofelia Whitay g,
<
% My COmmlu‘On 00257142

152w7
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STATE OF FLORIDA

)
)
COUNTY OF MIAMI-DADE )

This instrument was acknowledged before me on the 7" day of February, 2005, by JAMES
CONFALONE, as sole member of SEAPLANE LEASING V, LLC, a Delaware limited liability company,
on behalf of said Company. ,

Personally known to me

orproduced I.D. .
DRy et
(type of I.D.)

Did take oath _
Did not take oath o

Signature: A%{/W /%.M/c/

Title: Notary Zlblic
Name: [Print or type]
Serial No., if any:

My commission expires: &' de, Ofelia Whitaker

.'%;; f My Commission DD257142
ornd” Expires December 15, 2007
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FORM APPFIOVE% .

UNITED STATES OF AMERICA DEPARTMENT OF TRANSPORTATION * i
FEDERAL AVIATION ADMINISTRATION-MIKE MONRONEY AERONAUTICAL CENTER

For

@ AIRCRAFT REGISTRATION APPLICATION

UNITED STATES ,
REGISTRATION NUMBER N ’ Z 0 8
AIRCRAFT MANUFACTURER & MODEL

AIRCRAFT SERIAL No.

CERT. ISSUE DATE #3

‘FL] FOR FAA USE ONLY:}
TYPE OF REGISTRATION (Check one box) a:%
. . " . Non-Citizen )
[ 1. Individual [ 2. Partnership 3 3. Corporation [] 4. Co-owner [] 5. Gov't. [] 8. Corporation

NAME OF APPLICANT (Person(s) shown on evidence of ownership. If individual, give last name, first name, and middle initial.)

Seaplane Adventures LIC,
‘ a Delaware limited liability campany

TELEPI-;:éNE numeer: (203 ) 422-2512

ADDRESS (Permanent mailing address for first applicant listed.)

Rural Route: P.O. Box:

ciTy STATE ZIP CODE

|
1 Number and street: 75 Holly ‘Hill Lane
Greenwich cr 06830

O CHECK HERE IF YOU ARE ONLY REPORTING A CHANGE OF ADDRESS
. ATTENTION! Read the following statement before signing this application.
This portion MUST be completed.

A false or dishonest answer to any question in this application may be grounds for punishment by fine and/ or imprisonment
(U.S. Code, Title 18, Sec. 1001).

CERTIFICATION

I'WE CERTIFY:

(1) That the above aircraft is owned by the undersigned applicant, who is a citizen (including corporations)
of the United States. i

- {(For voting trust, give name of trustee:

), or:
CHECK ONE AS APPROPRIATE:
a. [J A resident alien, with alien registration (Form 1-151 or Form 1-551) No.
b. {7 A non-citizen corporation organized and doing business under the laws of (state)
and said aircraft is based and primarily used in the United States. Records or flight hours are available for
inspection at
(2) That the aircraft is not registered under the laws of any foreign country; and
(3) That legal evidence of ownership is attached or has been filed with the Federal Aviation Administration.
NOTE: If executed for co-ownership all applicants must sign. Use reverse side if necessary.
TYPE OR | AME BELOW SIGNATURE
SIG 3 TITLE DATE )
D \
ey
W\cm ber” 1a3)es”
&2 2 | sienAgiee Andrew Shasha TITLE oatE [/
=0a
CeZ
&8585
5a 2 [ SIGNATURE TITLE DATE
ol
w<

Pending receipt of the Certificate of Aircraft Registration, the aircraft may be operated for a period not in excess of 80
days, during which time the PINK copy of this application must be carried in the aircraft.

AC Form 8050-1 (12/90) (0052-00-628-9007) Supersedes Previous Edition




FILED W/ITH FAA
AIRCRAFT REGISTRATION BR
2005 MAR 16 AM 16 57
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_ _ FORM APPROVED
UNITED STATES OF AMERICA : ' OMB NO. 2120,0042

U.S. DEPARTMENT OF TRANSPORTATION FEDERAL AVIATION ADMINISTRATION G:ﬁ
AIRCRAFT BILL OF SALE cr013918 @
g

FOR AND IN CONSIDERATION OF $ 15'9 (?_()(E THE ok
UNDERSIGNED OWNER(S) OF THE FUL EGAL ot
AND BENEFICIAL TITLE OF THE AIRCRAFT DES-
CRIBED AS FOLLOWS:

UNITED STATES'
REGISTRATION NUMBER

AIRC?J\FT MANUFA&ISRE

M?T ] Al e
] AIRCRAFT SERIAL Np.

J_ 44 2055_MAR > a.
! DOES THIS  7th  Day OF Feb.2005 & 23 AN11¢8

| HEREBY SELL, GRANT, TRANSFER AND
i DELIVER ALL RIGHTS, TITLE, AND INTER S@ERAL AVIATION

IN AND TO SUCH AIRCRAFT UNTO: ADMINIS TRATION lIJnS‘Eh%EI&:k
NAME AND ADDRESS

{IF INDIVIDUAL(S) GIVE LAST NAME, FIRST NAME, AND MIDDLE INITIAL.)

Seaplane Adventures LLC,

* a Delaware limited liability company
" 75 Holly Hill ILane

Greernwich, CT 06830

ANCE RECORLCD

PURCHASER

DEALER CERTIFICATE NUMBER

AND TO - 1ts EXECUTORS, ADMINISTRATORS, AND ASSIGNS TO HAVE AND TO HOLD
SINGULARLY THE SAID AIRCRAFT FOREVER, AND WARRANTS THE TITLE THEREOF

 IN TESTIMONY WHEREOF T HAVE SET Ty HAND AND SEAL THIS 7th oay of Feb. ¥2005
! NAME (S) OF SELLER SIGNATURE (S) TITLE
‘ (TYPED OR PRINTED) (IN INK) (IF EXECUTED (TYPED OR PRINTED)
FOR CO-OWNERSHIP, ALL MUST
SIGN.)

|Seaplane Leasing .
Vv, LIC :2 7‘ Sole Member

SELLER

ACKNOWLEDGMENT (NOT REQUIRED FOR PURPOSES OF FAA RECORDING: HOWEVER, MAY BE REQUIRED
BY LOCAL LAW FOR VALIDITY OF THE INSTRUMENT.)

ORIGINAL: TO FAA PAYVD 0SS

AC Form 8050-2 (9/92) (NSN 0052-00-629-0003) Supersedes Previous Edition
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AMENDED AND RESTATED AIRCRAFT SECURITY AGREEMENT

Grumman G-73 Mallard
U.S. Registration No. N1208 o ‘
Manufacturer's Serial No. J-44 c G100 PR 2 14

LA MATION
This Amended and Restated Security Agreement/Mortgage is made and entered into, ir ‘tIn!sFL?_O f"
day of September, 2003 by and between SEAPLANE LEASING V, LLC, a limited-liabiiity ‘company"
organized pursuant to the laws of the State of Delaware, with its chief executive office and principat place
of business at 3001 New York Avenue, Coconut Grove, Florida 33133 (hereinafter the "Debtor”), and
OCEAN BANK, a Flcrida banking corporation, organized pursuant to the laws of the State of Florida, with
its principal place of business at 780 N. W. 42 Avenue, Miami, FL 33126 (hereinafter the "Secured Party")
. This Security Agreement /Mortgage is sometimes hereinafter referred to as the "Security Agreement” or

the "Agreement”.

o

RECITALS

A. Debtor is the owner of the aircraft described in this Agreemerit, which aircraft the Debtor
may lease to Flying Boat, Inc., a Florida corporation (“FBI") d/b/a Chalks Internationai Airlines for use in
FBI's airlines business.

B. FBI and Confalone previously borrowed the sum of $2,749,427.75 (the “Flying Boat
Lcan®) from Secured Party pursuant to a promissory note, credit agreement and related documents dated
November 30, 2001, which Flying Boat Loan, the Confalone Loan (defined below} and the Oil Change
Loan (defined below) are secured by, among other things, that certain.Second Aircraft Security
Agreement dated November 30, 2001 recorded by the United States Federal Aviation Administration:
(‘FAA”) on January 15, 2002 under FAA Cenveyance No. H104494 (the “Original Security Agreement”).

C. Subject to the execution and delivery of this Agreement, Secured Party has agreed . to
modify the terms and conditions of the Flying Boat Loan pursuant to, and as evidenced by that certain
Second Amended and Restated .Credit Agreement dated of even date herewith between the Secured
Party, FBI, The Oil Change, Inc., a Florida corporation. ("Oil Change") and Confalone (as amended or
restated form time to time, the "Credit Agreement”) and that certain Amended.and Restated Promissory
Note from Cenfalone and FBI in favor of Secured Party of even date herewith in the original principal
amount of $2,657,402.80 (the "Flying Boat Note").

D. Subject to the execution and delivery of this Agreement, Secured Party has agreed to
modify the terms and conditions of a loan in the current principal amount of $2,096,147.18 (the
"Confalone Loan") to Confalone pursuant to, and as evidenced by, the Credit Agreement, and that certain
Amended and Restated Promissory Note from Confalone in favor of Bank dated of even date herewith in
the original principal amount of $2,096,147.18 (the "Confalone Note"). '

E. Subject to the execution and delivery of this Agreement, Secured Party has agreed to
modify the terms and conditicns of an existing loan in the current principal amount of $1,746,450.02 (the
"QOil Change Loan") to Oil Change pursuant to, and as evidenced by, the Credit Agreement and that
certain Amended and Restated Promissory Note form Oil Change in favor of Bank dated of even date
herewith in the original principal amount of $1,746,450.02 (the "Oil Change Note").

F. The obligations of Confalone under the Confalone Note, the obiigations of FBI and
Confalone under the Flying Boat Note, the obligations of Oil Change under the Oil Change Note, and ihe
obligations of Confaicne, FBI, and Oil Change under the Credit Agreement are secured by, among other
things, various security agreements more fully described in the Credit Agreement {as amended or
restated from time to time, together with renewals or modifications thereof or substituticn therefore, the
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"Security Documents”). The Confalone Note, the Flying Boat Note, the Oil Change Note, the Credit
Agreement and the Security Documents, together with all documents, instruments and agreements
evidencing, securing or otherwise relating to the Confalone Loan, the Flying Boat Loan, and the Oil
Change Loan, as any or all such documents, instruments and agreements may be amended, modified,
restated, renewed or substituted for from time to time are referred to herein collectively as the "Loan
Documents”).

G. To further secure the obligations of Confalone, FBI, and Oil Change under the Confalone
Note, The Flying Boat Note, the Oil Change Note, and the other Loan Documents, Debtor has executed
and delivered to Secured Party that certain Guaranty Agreement of even date herewith (the “Guaranty”).

H. Confalone owns all of the outstanding ownership interests in each of Debtor, FBI, and QOil
Change- Debtor's business interests are related to those: of Flying Boat, Oil Change and.Confalone:
Accordingly, Debtor will benefit substantially from the Secured Party's credit extensions to each of Flying-
Boat, Oil Change and Confalone reflected in the modification by Secured Party of the terms and.
conditions of the Confalone Loan, the Flying Boat Loan, and the Oil Change Loan.

L It is a condition precedent to the Bank modifying the terms and conditions of the
Confalone Loan, the Flying Boat Loan, and the Oil Change Loan that Debtor shall have executed and
delivered this Agreement to amend the Original Security Agreement to provide that this Agreement
continues to secure the obligations of FBI and Cénfalone to Secured Party with respect to the Flying Boat
Loan and also secure the obiigations of Confalone to Secured Party with respect to the Confalone Loan,
the obligations-of Oil Change to Secured Party with respect to the Oil Change Loan and the obligations-of
Debtor to Secured Party with respect to the Guaranty. '

NOW, THEREFORE, in consideration of the mutual promises, covenants and representations.set .
forth herein, and for other good-and valuable consideration,-the ‘receipt and-sufficiency of which- are -
hereby acknowledged, the parties hereto agree as follows:

1. Grant of Security Interest. The Debtor hereby assigns to Secured Party and hereby: -
grants to Secured Party a continuing, first priority security interest in and lien on all of Debtor's:right; title -
and interest-in, whether now existing or hereafter acquired, the foilowing property: :

Airframe described as follows:

Manufacturer: Grumman:
Model: G-73 Mallard’

U.S. Registration No.: N1208
Manufacturer's Serial No.: J-44

(the above described airframe is being referred to herein as the "Aircraft”), together with any -and all
engines, components, propellers, instruments, avionics, equipment, parts and accessories attached to,
installed in appurtenant to, or delivered with or in respect of such Aircraft; all aircraft and engine log
books:; all spare parts; all right, titte and interest of Debtor in, to and under any lease, rental agreement, or
other agreement(s) respecting the Aircraft, including, but not limited to, Debtor’s right to receive, either
directly or indirectly from any party or person, any rents or other payments due under such agreement(s),
and in, to and under any lease, rental agreement or other agreements pertaining to any of the foregoing
property in which Debtor is the lessee; and all additions, accessions, substitutions and proceeds of the
Aircraft and any of the foregoing property including, but not limited to, proceeds of insurance covering the
Aircraft and any and all accounts, general intangibles, contract rights, inventory, equipment, money,
drafts, instruments, deposit accounts or other tangible or intangible property of the Debtor resuiting from
the sale (authorized or unauthorized) or other disposition of the Aircraft or the foregoing property. The
Aircraft and foregoing property is hereinafter collectively referred to-as the "Collateral”. The above

‘described aircraft engine®is 750 or more rated take-off horsepower and the above-described aircraft

propellerfs capable of absorbing 750 or more rated take-off shaft horsepower.

622080-1 ¥ ala
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2. Security for Obligations. This Agreement secures the payment of all obligations of
each of Debtor, FBI, Oil Change, Confalone, and the Affiliates (defined below) (each of FBI, Qil Change
and Confalone and each Affiliate being referred to herein as an “Obligor” and coliectively as “Obligors”) to -
the Secured Party whether for principal, interest, fees, expenses or otherwise, whether now or hereafter
existing or arising, whether direct or indirect, whether absolute or contingent and whether acquired
directly or by assignment (all such obligations referred to in this §2 being the "Obligations") (it being the
intent of the Debtor that the Collateral shall secure not only all the Obligations owing by Debtor but also
all those owing by each Obligor). For avoidance of doubt, Debtor hereby acknowledges that the
Obligations include any and all Obligations of Debtor and any Obligor to the Secured Party with respect to
the Flying Boat Loan, Oil. Change Loan, Confalone Loan, including but not limited to any and all
obligations. of Debtor arising under the Guaranty and any of the: Obligors arising under. the Credit: .
Agreement, the Confalone Note, the Flying Boat Note, the Oil Change Note.and any and all other. Loan-
Documents.

_ 3. Debtor Will Execute and Deliver Documents: At Secured Party's request, the Debtor.
will promptly furnish such information and execute and deliver such documents and do all such acts and
things as Secured Party may reasonably request and as are necessary or appropriate to assist Secured
Party in establishing and maintaining a valid first priority security interest in the Collateral and to assure
that the Aircraft is properly titled and registered and that the security interest granied hereby is perfected
to Secured Party's satisfaction. The Debtor will pay the cost of filing all appropriate. documents in all public
offices where Secured Party deems such filings necessary or desirable. :

4. Operation, Maintenance and Repair. The Debtor will use,.operate, maintain, store and .. :

repair the Aircraft and retain actual control and- possession thereof in accordance -with- each” of the
following provisions: g

(@) - The Debtorwill at all times keep the Collateral validly.and currently registered on
the aircraft registry of the United States of America in its name, and comply in ali respects with all rules -
and regulations of the FAA which are applicable to the Debtor's use, .operation,; maintenance, storage and
repair of the Aircraft. The Collateral at all times: shall be subject to United States Registration-and bear.a.
United States Registration. marking. -

(b) The Debtor will use, .operate,-maintain, store and repair the Aircraft, and-all parts - -
thereof, properly, carefully and in. complete compliance witn all . applicable statutes;- crdinances, -
regulations, policies of insurance,. manufacturer's recommendations..and manufacturer's:operating and
maintenance manuals and handbooks.

) (c) The Debtor will only allow properly qualified and licensed pilots to operate the
Aircraft.

: (d) The Debtor will be responsible for and pay all expenses of owning and operating
the Aircraft, including but not limited to storage, fuel, lubricants, service, inspections, overhauis,
replacements, maintenance and repairs, all of which will be accomplished in compliance with the
manufacturer's operating and maintenance manuals and handbooks, and the rules and regulations of the
FAA and any foreign government agency having jurisdiction over the Aircraft. The Debtor will properly
maintain all records pertaining to the maintenance, operation and repair of the Aircraft.

(e) The Debtor will at all times maintain the Aircraft in an airworthy condition and in
good working order and will make no modifications to the Aircraft which have the effect of reducing its

value or utility.

5. Insurance. The Debtor will, at all times and at its sole expense, obtain and carry the
types and amounts of insurance coverage specified below:

622080-1
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(a) "All Risk" type hull insurance on the Aircraft, both In-Flight and Not In-Flight,
including ingestion and foreign object damage, in an amount not less than the urpaid principal balance
owed under the Loan Documents or the fair market value of the Aircraft, whichever is greater.

(b) Aircraft hull war risks insurance (including without limiting the generality thereof,
insurance covering any loss or damage by strikes, riots, civil commotions or labor disturbances, and any
malicious act. or acts of sabotage) covering the Aircraft for an amount which will at no time be less than
the unpaid principal balance owed under the Loan Documents or the fair market value of the Aircraft,
whichever is greater. Such insurance will insure risks of war, hijacking (air- piracy), governmental
confiscation, nationalization, seizure, restraint, detention, appropriation, requisition, terrorist or political
activity, and such similar coverage as is obtainable-in the London market by Lloyds-and which-is excluded.
from the all risk ground and flight aircraft hull insurance policies.

(c) Insurance covering the Aircraft's engines. when they have been replaced or
removed from the Aircraft. Such insurance will provide coverage in an. amount no less’ than the-
replacement cost of said engines and have a deductible no greater than U.S. Fifty Thousand Dollars
($50,000.00). ‘

(d) Comprehensive aircraft liability insurance (including passengers, passengers,
baggage, cargo and mail, crew, public liability, and property damage) with limits no less than U.S.
Twenty-Five Million Dollars ($25,000,000.00) combined single limit per occurrence. Such insurance will
not favor the Debtor or any other insured as against Secured Party, its officers, agerits, servants; ..
employees, successors or assigns as to priority of application of insurance proceeds in satisfaction -of .
claims against more than one insured.

. (e) Aircraft war risks liability insurance, including passenger liability, public liability --
and property. damage liability insurance, with limits no less than U.S. Twenty-Five Million- Dollars -
($25,000,000.00) combined single jimit. per occurrence..Such insurance will not favor the.Debtor:or. any-

other insured as against Secured. Party; its officers, agents; servants, ‘employees; Successors or-assigns: .. .

as to priority of application of insurance proceeds in satisfaction of claims against more than-one insured.
Such insurance will insure risks of war, hijacking (air piracy), governmentat .confiscation, nationalization,
seizure, restraint, detention, appropriation, - requisition, - terrorist or. political activity, -and:-suchsimilar.
coverage as is obtainable in the London market by Lloyds and which is. excluded.from the.comprehensive: .
aircraft liability insurance policies. . . .

(f) Such-other forms of coverage as-may be reasonably requested:from time to time.. -
by Secured Party.

All insurance policies maintained by the Debtor in accordance with subsections (a) through (f) above will
also comply with each of the following requirements: :

(1) name Secured Party as a loss payee with respect to the insurance
maintained in accordance with the provisions of subsections (), (b) and (c), and as additional insured
with respect to the insurance maintained in accordance with the provisions of subsections (d) and (e)

2) be in the kind and form satisfactory to Secured Party and issued by
insurers of recognized responsibility which are satisfactory to Secured Party;

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

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

such policies; and

(5) provide that the geographic limits, if any, contained in such policy will
include at a minimum all territories over which the Debtor will operate the Aircraft.

The Debtor will furnish to Secured Party evidence of the aforesaid insurance coverage in certificate form.
Evidence of renewal of each policy will thereafter be furnished to Secured Party in certificate form. The
Debtor covenants that it will not do any act or voluntarily suffer or permit any act to be done whereby any
insurance required hereunder will or may be suspended, impaired or defeated.

6. Debtor's Possession. The Debtor may have jpossession -of the Aircraft and Collateral
and use it in any lawful manner not-inconsistent with this Agreement, except when an Event of Default (as
defined. herein) has occurred and is continuing. In the event theé Debtor fails to undertake any of the
following actions within ten (10). days after receipt of Secured Party's written demand for such action,
Secured Party, at its option and without assuming any obligation to do so, may discharge taxes, liens,
security interests or other encumbrances levied or asserted against the Aircraft and Collateral, may place
and pay for insurance thereon, may order and pay for the repair, maintenance and preservation thereof,
and may pay any necessary filing or recording fees. Any amounts paid by Secured Party under the
preceding sentence will be added to the sums due under the Loan Documents, will be secured by the
Aircraft and Collateral, this Agreement and the Loan Documents, and will be payable by the Debtor upon
demand by Secured Party together with interest at the rate provided for in the Flying Boat Note until paid
in full. : .

7. Debtor's Covenants. As long as this Agreement remains in effect, the Debtor will
furnish Secured Party with such information concerning the location, condition, use and operation of the
Aircraft and Collateral as Secured. Party may reasonably request, and the Debtor will permit any person
designated by Secured Party in writing to inspect the Aircraft -and Collateral, wherever located, and all -
records and-manuals maintained in connection therewith and to make copies of such records, and to visit
and inspect the properties and facilities of the Debtor, provided such visits do not unreasonably interfere’
with the operations of the Debtor, and to discuss the affairs, finances and accounts of the Debtor with the
principal financial officers of the Debtor, all at such reasonable times and as often as Secured Party may

reasonably request. Secured Party will have no duty to make any such inspection and will not incur any . -

liability or obligation or be deemed to-have waived any right by reason of not making any such inspection.
The Debtor will also furnish to Secured: Party such other information as Secured Party may. reasonably

" request, from time to time, with respect to the financial condition and operations of. the Debtor.in order to

determine whether the covenants, terms and provisions of this Agreement have been cornplied with by .
the Debtor.

8. Debtor's Default. The parties agree that the occurrence of any of the following events
will constitute an "Event of Default™ :

(a) Any Obligor’s failure to make any timely payment of either principal, interest, or
any other amount required to be paid under the Loan Documents, or the Debtor's failure to pay any
amount required under any other promissory note, security agreement or other agreements between the
Debtor and Secured Party, if such failure continues for a period of five (5) days beyond the due date of
such payment;

(b) The occurrence of any "Event of Default" as defined in any of the Loan
Documents.

(c) The Debtor's failure to perform any material promise, agreement, obligation,
warranty or covenant made by it herein, if such failure continues for a period of thirty (30) days after
Secured Party has given the Debtor notice of such failure;
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(d) The Debtor's failure to maintain the insurance coverage as specified above .in
Section 5; ‘

(e) any material misrepresentation made by the Debtor to Secured Party in
connection with this Agreement; .

) entry of a money judgment, in excess of $25,000.00 against the Debtor, if such
judgment is nonappealable and remains undischarged or unstayed for a period in excess of sixty (60)
days; : -

(9) dissolution, termination of existence, insolvency, business failure, inability to pay
debts as they mature, assignment for the benefit of creditors, or the. commencement, with respect to the
Debtor, of any proceedings (either voluntary or involuntary) under any bankruptcy or insclvency laws
provided that any such proceedings, if involuntary, are not dismissed within thirty (30) days of the filing
. date of such proceedings; '

(h) default in the payment by the Debtor of any indebtedness for borrowed money
owed to any creditor resulting in the acceleration of a material amount of indebtedness that would
reasonably justify Secured Party in deeming itself insecure;,

(i) default by any. of the Debtor's affiliates, Seaplane Leasing, |, LLC, Seapiane
Leasing H, LLC, Seaplane Leasing Ill, LLC and Seaplane Leasing IV, LLC (hereinafter the "Affiliates”)

under Aircraft Security Agreements now existing or hereafter executed by such Affiliates and Secured.

Party covering any Grumman G-73 aircraft owned by the Affiliates,

1)) the prospect of péyment, performance or realization on the Aircraft and .

Collateral, in the reasonabie opinion of Secured Party, is or becomes significantly impaired,;

Should an Event of Default occur, Secured Pérty may employ all remedies allowed by law, including,’

without limitation, all remedies of a secured party under the Florida Uniform Commercial Code, including
declaring all indebtedness owed under the Loan Documents, as well as any other indebtedness or liability

of FBI, Confalone,-the Debtor, or the Affiliates, owed to Secured Party, immediately due and payable.

Additionally, Secured Party may require the Debtor to assemble the Aircraft and Collateral -and make:it

available-to Secured Party at a place to be designated by Secured- Party which is. reasonably-convenient-
to both parties. The requirements of the Florida Uniform Commercial-Code. for reasonable-notification to

the Debtor of the time and piace of any proposed public sale of the Aircraft or of the time after.which any .
private sale or other intended disposition of the- Aircraft is to be made will be-met.if-such notice.is:mailed, .

postage prepaid, to the Debtor's address, as specified herein, at least ten (10) days before the time of the
sale or disposition. After deduction of all reasonable expenses incurred in realizing on this security
interest, and after the payment of all principal, interest and all other sums due under the Loan
Documents, the balance of the proceeds of sale, if any, may be applied to the payment of any or all other
indebtedness which the Debtor, Affiliates, FBI or Confalone owes Secured Party, regardless of whether
such indebtedness is due or not. The Debtor, FBI and Confalone will be liable for any deficiency in its
financial obligation under the Loan Documents and this Agreement after application of such proceeds.
The Debtor agrees to pay the reasonable attorneys, fees incurred by Secured Party to repossess the
Aircraft and Collateral as well as the attorneys' fees incurred in pursuing and collecting any deficiency. If,
after an Event of Default, the Aircraft and Collateral is returned to or recovered by Secured Party, the
Debtor agrees that Secured Party may fly or otherwise move the Aircraft for demonstration and other
purposes reasonably related to a proposed public or private sale or other disposition of the Aircraft. Each

right, power and remedy herein granted Secured Party is cumulative and in addition to every other right, .

power and remedy herein specifically given or now or hereafter existing under or by virtue of the
provisions of the Loan Documents or any other agreement between Debtor, FBI, Confalone, Affiliates and
Secured Party or in equity, at law or by statute or otherwise. No failure to exercise, and no delay in
exercising, any right, power or remedy held by Secured Party hereunder or otherwise, shall operate or a
waiver thereof, nor shall any single or partial exercise of any such right, power or remedy held hereunder
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or otherwise, preclude any other or further exercise thereof or the exercise of any other right, power or
remedy.

9. Damage or Destruction. In the event of the loss, theft or confiscation of the Aircraft, or
the substantial damage or destruction of the Aircraft to such an extent that repair thereof is impracticable
(as determined solely but reasonably by Secured Party) , then the Debtor will pay any proceeds thereof to
Secured Party to be applied towards the outstanding indebtedness of principal, accrued interest and all
other sums due under the Loan Documents, within ten (10) days after demand by Secured Party.

In the event that, following damage to the Aircraft, repair thereof is. determined to be practical (as -
determined solely but reasonably by Secured Party), then the Debtor:wili promptly repair and restore the-
Aircraft to its condition immediately prior to the damage. All insurance proceeds paid to .Secured Party as
a result of such damage pursuant to Section 5 hereof will be available-to.reimburse the: Debtor for. the
reasonable costs of all required repairs, provided that no Event of Default has occurred and is"continuing.
The Debtor will furnish evidence satisfactory to Secured Party that the sums requested as reimbursement
represent sums actually paid by the Debtor or justly due for tabor and materials. If requested by Secured

" Party, the Debtor will also furnish appropriate lien waivers. Any insurance proceeds remaining after all

required repairs have been completed will be immediately paid over to the Debtor so long as no Event of
Default has occurred and/or is continuing.

10. Waivers. No waiver of any covenant, warranty or condition of this Agreement, nor of any
breach or default hereunder, will be effective for any purpose whatsoever uniess such waiver is in writing
and signed by an officer of Secured Party. It is expressly agreed that Secured Party's waiver .of any -

breach or default by the Debtor will constitute a waiver only as to such particular breach or.default and not -~

a waiver of any future breach or default.

1. Liens. The Debtor will.not, directly or indirectly, create, incur, assume or suffer to exist .
any lien ("Lien") on or with respect to the Aircraft or Collateral, or any part thereof, except: -

(a) the Lien of Secured Party hereunder,

(b) Liens for taxes, assessments or other governmentai charges owing. by .the
Debtor,. either not yet due or being contested in good faith.(and for the payment of which -adequate.
reserves have been provided) and by appropriate proceedings 'so:long as such . proceedings- do not
involve any material danger of the sale, forfeiture or ioss of the Aircraft or Collateral. or any.part-thereof,

(c) materialmen’'s, mechanic's, workmen's,” repairmen’s, employees’ Liens' or. any
Lien of-a similar nature arising in the ordinary course of the Debtor's business, which Lien secures an
obligation that is not yet delinquent or is being contested in good faith (and for the payment of which
adequate reserves have.been provided) and by appropriate proceedings so long as such proceedings do
not involve any material danger of the sale, forfeiture or loss of the Aircraft or Collateral or any part
thereof;

(d) Liens arising out of any judgment or award against the Debtor which do not
involve any material danger of the sale, forfeiture or loss of the Aircraft or Collateral or any part thereof,
provided that the judgment or award secured will, within sixty (60) days of entry thereof, have been
discharged, vacated, reversed or execution thereof stayed pending appeal and will have been
discharged, vacated or reversed within sixty (60) days after the expiration of such stay; and

(e) any other Lien with respect to which the Debtor will have provided a bond or
other means that precludes the holder of the Lien, in the reasonable judgment of Secured Party, from
taking any recourse against the Aircraft and Collateral.

The Debtor will promptly, at no expense to Secured Party, take (or cause to be taken) such action as may

be necessary to duly discharge any Lien not excepted above if the same will arise at any time with
respect to the Aircraft, the Collateral, or any part thereof. e
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12. Taxes. The Debtor will pay or cause to be paid in the manner and at the time required by
applicable law, all federal, state and local taxes (including sales, property, use, value-added, goods and
service taxes, but excluding any income, franchise, property, or similar taxes that may be imposed on the
income or other assets of Secured Party), assessments and governmental charges or levies imposed
upon, or in respect of, the Aircraft, the Collateral, this Agreement, any payments made hereunder or
under the Note or the Loan Documents, or upon or in respect of the Debtor or the Debtor's income or
profits, or upon any property belonging to the Debtor prior to the date on which penalties attach thereto
and all lawful claims which, if not paid, become a Lien upon the property of the Debtor (all of the above
collectively "Taxes"). The Debtor will indemnify and hold Secured Party harmless from liability for the
payment of any such Taxes.

13. Legal, Valid, Binding and Enforceable Obligation. The Debtor represents.and
warrants to Secured Party that this Security Agreement, upon execution and delivery, will constitute the
legal, valid and binding obligation of Debtor and will be enforceabie in accordance with its terms.

14, Change of Chief Executive Office and Change of Base. The Debtor represents that
its chief executive office is located at 3001 New York Avenue, Coconut Grove, Florida 33133 and agrees
said chief executive office will not be changed without at least sixty (60) days prior written notice to
Secured Party and the filing of any notices or financing statements that are necessary, in Secured Party’s
opinion, to continue the perfection of Secured Party's security interest in the Aircraft and Collateral. The
Debtor will at all times keep the Aircraft and Collateral based within the State of Florida.

15. GOVERNING LAW_ AND FORUM CHOICE.. THIS AGREEMENT WAS MADE, .
ENTERED INTO AND DELIVERED IN THE STATE OF FLORIDA AND. THE LAW GOVERNING THIS |
TRANSACTION WILL BE THAT OF THE STATE OF FLORIDA AS IT_MAY FROM TIME TO TIME

EXIST. THE LAW OF THE STATE OF FLORIDA WILL APPLY TO ANY AND ALL MATTERS ARISING

FROM OR _RELATED TO THIS AGREEMENT AND _TRANSACTION, INCLUDING ANY ACTIONS
UNDERTAKEN BY SECURED PARTY 'SHOULD AN "EVENT: OF DEFAULT" OCCUR, SUCH AS AN
ACTION TO OBTAIN POSSESSION OF AND FORECLOSE UPON THE AIRCRAFT, AND ALl OTHER
REMEDIES WHICH MAY BE AVAILABLE INCLUDING SEEKING A DEFICIENCY JUDGMENT
AGAINST THE DEBTOR. :

16. - Enforceability. The-provisions of this Agreement will be severable and; if any-provisions-
are for any reason determined to be invalid, void or unenforceable, in whole or in part, the remaining
provisions-will remain in full force and effect; provided that the purpose of the remaining valid, effective
and enforceable provisions is not frustrated; and provided further- that no- party is substantially and
materially prejudiced thereby.

17. Assignability. Secured Party wili have the absolute right to assign, transfer or sell any
of its rights under this Agreement to any party of its choosing. The Debtor may not assign or delegate any
of its rights or obligations hereunder without the prior written consent of Secured Party.

18. Sale or Leasing. The Debtor will not sell, convey or transfer the Aircraft or Collateral, or
any interest therein and will not lease or rent the Aircraft or Collateral to any person or party without first
requesting and obtaining the express written consent of Secured Party. .

19. Binding Agreement. All obligations of the Debtor hereunder will bind the successors
and assigns of the Debtor. If there be more than one debtor hereunder, their liabilities will 'be joint and
several. All rights of Secured Party hereunder will inure to the benefit of its successors and assigns.

20. Entire_Agreement. This Agreement and the Loan Documents constitute the entire
agreement between and among the parties with respect to the subject matter hereof. There are no verbal
understandings, agreements, representations or warranties between the parties which are not expressly
set forth herein. This Agreement will not be changed orally, but only in writing signed by the parties
hereto.
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21, Notices. Any notice pertaining to this Agreement will be deemed sufficiently given if
personally delivered or sent by registered or certified mail, return receipt requested, to the party to whom
said notice is to be given. Notices sent by registered or certified mail will be deemed given on the third
day after the date of postmark. Until changed by written notice given by either party, the addresses of the
parties will be as follows:

The Debtor: SEAPLANE LEASING V, LLC
' 3001 New York Avenue
Coconut Grove, Florida 33133
Attn: James Confalone

Secured Party: OCEAN BANK
780 N. W. 42 Avenue
Miami, FL. 33126 '
Attn: General Counse!

The designated addresses of both parties must be located within the United States of America.

22. Signatory Authority. The undersigned officer of the Debtor verifies and warrants that he
has read this Security Agreement in its entirety, that he understands its provisions and purpose, and that
he has full authority to sign and deliver the same on behaif of the Debtor and to bind the Debtor.

23. Termination. This Security Agreement shall remain in full force and effect untii the
indefeasible payment of ali obligations of the Debtor and all Obligors owing under the Loan Documents
and this Security Agreement and thereafter as long as any payment of or recovery against or with respect -
to any of such obligations might, in Secured Party's reasonable judgment, be rescinded, cor otherwise
required to be returned by the. Secured Party for any reason, including the insolvency bankruptcy or
reorganization of Debtor, FBI, Confalone, any Affiliate or any other Obligor. At the Debtor's request,
Secured Party shall promptly -perform such actions and execute and file such documents.as may be
necessary or appropriate to evidence or effect such termination and release.

24. Waiver of Jury Trial. DEBTOR (AND, BY ACCEPTANCE OF THIS AGREEMENT,
SECURED PARTY) HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE ANY AND -
ALL RIGHTS THEY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION (INCLUDING
BUT NOT LIMITED TO ANY CLAIMS, CROSS CLAIMS OR THIRD PARTY CLAIMS) ARISING OUT OF,
UNDER, OR IN CONNECTION WITH THIS AGREEMENT.

25. Amendment and Restatement of Original Security Agreement. This Agreement is a
complete amendment to and restatement of (and the terms hereof supercede, in their entirety, the terms
of) the Original Security Agreement. This Agreement is not intended to be a novation of the Original
Security Agreement or to adversely affect the rights of Secured Party thereunder. Rather, it is intended to
continue the lien and priority of the Original Security Agreement without interruption and shall be liberally
construed to effectuate such intent.
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IN WITNESS WHEREOF, the Debtor has caused its duly authorized officer to execute and
deliver this Security Agreement at Miami, Florida, U.S.A. on the day and year first above written.

Signed, sealed and
deiivered in the present of:

SECURED PARTY:
OCEAN BANK
Name: G iy
By:
VM(M g Name: \_ 1 Torse Marerm
Name:_ ( A1 A R/ A Title: N~ SN
THE DEBTOR:

SEAPLANE LEASING V, LLC

-

B ecrs

Name;[ M/qzé/ﬂ E [fCAE2 |
v . N VIS I
L. ,/jtch/ /{’(‘VY‘—’ Elgme;/émes Confalgfle
fal et —

Title: Sole Member

Name:

., Maria E. Perez
% MY COMMISSION # DD199825 BPRES

June 28, 2007
BONDED THRU TROY FAIN INSURANCE, INC.
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STATE OF FLORIDA )
)

COUNTY OF MIAMI-DADE )

This instrument was acknowledged before me on the

ToRCE MoReEPA . as SR. /€€ ~ PRESIDEUT of OCEgN BANK, on behalf of the bank.

-

Personally known to me e
or proauced |.D.

(type of 1.D.)

Did take oath
Did not take oath

SR, Maria E. Perez
AN v commssion# DD199825 EXPIRES

June 28, 2
BONDED THRU TROY FAIN INSURANCE. INC.

STATE OF FLORIDA )
)
COUNTY OF MIAMI-DADE )

This instrument was acknowledged before me on the /
James Confalone, as sole member of SEAPLANE. LEASING

Company, on behalf of said Company.

Personally known to me 1/

Or produced ..

(type of 1.D.)

Did take oath
Did not take oath

““mm,,

—  Maria & PereZ

S ouMION D%%s;szs EYPIRES
§t: H 2
%@ 3 BONDED tH::zurT\Reov FAIN INSURANCE. INC.

S
NS T O
'f? o

’tcxrm\‘
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Slgnature%

day of September, 2003, by

Title: Notar Public
Name: [Print or type]

Serial No., if any:

My commission expires:

Signature: W %

day of September, 2003, by
V, LLC, a Delaware limited liability

Title: Notar; / Public
Name: [Print or type]

2

Serial No., if any:

My commission expires:
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CENVEYANCE REGORDED

AMENDED AND RESTATED AIRCRAFT SECURITY)AGREEMERT P 2 53

G G-73 Mallard FEDERAL AY 1&Ti\%ﬁi
‘Registration No. N1 ABH FRISTRATIS
U.S. Registration No. N1208 REMRISTRATIV
Manufacturer's Serial No. J-44

This Amended and Restated Security Agreement/Mortgage is made and entered into in this 30th
day of November, 2001 by and between SEAPLANE LEASING V, LLC, alimited liability company organized
pursuant to the laws of the State of Delaware, with its chief executive office and principal place of business
at 3001 New York Avenue, Coconut Grove, Florida 33133 (hereinafter the "Debtor”), and OCEAN BANK,
a Florida banking corporation, organized pursuant to the laws of the State of Florida, with its principal place
of business at 780 N. W. 42 Avenue, Miami, FL 33126 (hereinafter the "Secured Party") . This Security
Agreement/Mortgage is sometimes hereinafter referred to as the "Security Agreement"” or the "Agreement".

RECITALS

A. Debtor is the owner of the aircraft described in this Agreement, which aircraft the Debtor
may lease to Flying Boat, Inc., a Florida corporation (“FBI”) d/b/a Chalks International Airlines for use in FBI's
airlines business.

B. FBland Confalone previously borrowed the sum of $3,000,000 (the “Flying Boat Loan”) from
Secured Party pursuant to a promissory note, credit agreement and related documents dated October 28,
1999, which Flying Boat Loan is secured by, among other things, that certain Aircraft Security Agreement
dated October 28, 1999 recorded by the United States Federal Aviation Administration (“FAA™) onDecember
8, 1999 under FAA Conveyance No. K23819 (the “Original Security Agreement”).

C. Subject to the execution and delivery of this Agreement, Secured Party has agreed to modify
the terms and conditions of the Flying Boat Loan pursuant to, and as evidenced by that certain Amended
and Restated Credit Agreement dated of even date herewith between the Secured Party, FBI, The Great
American Car Wash, Inc., a Florida corporation ("Car Wash"), The Oil Change, Inc., a Florida corporation
("Oil Change™) and Confalone (as amended or restated form time to time, the "Credit Agreement") and that
certain Amended and Restated Promissory Note from Confalone and FBI in favor of Secured Party of even
date herewith in the original principal amount of $2,749,427.75 (the "Flying Boat Note").

D. Subject to the execution and delivery of this Agreement, Secured Party has agreed to modify
the terms and conditions of an existing loan in the current principal amount of $2,168,736.18 (the "Confalone
Loan") to Confalone pursuantto, and as evidenced by, the Credit Agreement, and that certain Consolidated,
Amended and Restated Promissory Note from Confalone in favor of Bank dated of even date herewith in
the original principal amount of $2,168,736.18 (the "Confalone Note").

E. Subject to the execution and delivery of this Agreement, Secured Party has agreed to modify
the terms and conditions of an existing loan in the current principal amount of $2,950,294 .45 (the "Car Wash
Loan") to Car Wash pursuant to, and as evidenced by, the Credit Agreement and that certain Consolidated,
Amended and Restated Promissory Note frm Car Wash in favor of Bank dated of even date herewith in the
original principal amount of $2,950,294.45 (the "Car Wash Note").
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F. Subjectto the execution and delivery of this Agreement, Secured Party has agreed to modify
the terms and conditions of an existing loan in the current principal amount of $2,363,888.90 (the "Oil
Change Loan") to QOil Change pursuant to, and as evidenced by, the Credit Agreement and that certain
Consolidated, Amended and Restated Promissory Note form Qil Change in favor of Bank dated of even date
herewith in the original principal amount of $2,363,888.90 (the "Oil Change Note™). .

G. Subjectto the execution and delivery of this Agreement, Secured Party has agreed to make
an additional loan to Confalone in the principal amount of $1,250,000 (the "Additional Loan") pursuant to,
and as evidenced by, the Credit Agreement and that certain Promissory Note from Confalone in favor of
Bank dated of even date herewith in the original principal amount of $1,250,000 (the "Future Advance
Note").

H. The obligations of Confalone under the Confalone Note, the obligations of FBI and
Confalone under the Flying Boat Note, the obligations of Car Wash under the Car Wash Note, the
obligations of Oil Change under the Oil Change Note, the obligations of Confalone under the Future
Advance Note, and the obligations of Confalone, FBI, Car Wash and Oil Change under the Credit
Agreement are secured by, among other things, various security agreements more fully described in the
Credit Agreement (as amended or restated from time to time, together with renewals or modifications thereof
or substitution therefore, the "Security Documents"). The Confalone Note, the Flying Boat Note, the Oil
Change Note, the Car Wash Note, the Future Advance Note, the Credit Agreement and the Security
Documents, together with all documents, instruments and agreements evidencing, securing or otherwise
relating to the Confalone Loan, the Flying Boat Loan, the Car Wash Loan, the Oil Change Loan and the
Additional Loan, as such other documents, instruments and agreements may be amended, modified,
restated, renewed or substituted for from time to time are referred to herein collectively as the "Loan
Documents").

. To further secure the obligations of Confalone, FBI, Car Wash and Oil Change under the
Confalone Note, The Flying Boat Note, the Car Wash Note, the Oil Change Note, the Future Advance Note
and the other Loan Documents, Debtor has executed and delivered to Secured Party that certain Guaranty
Agreement of even date herewith (the “Guaranty”).

J. Confalone owns all of the outstanding ownership interests in each of Debtor, FBI, Car Wash
and Oil Change. Debtor’s business interests are related to those of Flying Boat, Car Wash, Qil Change and
Confalone. Accordingly, Debtor will benefit substantially from the Secured Party’s credit extensions to each
of Flying Boat, Car Wash, Oil Change and Confalone reflected in the modification by Secured Party of the
terms and conditions of the Confalone Loan, the Flying Boat Loan, the Car Wash Loan and the Oil Change
Loan and in the making of the Additional Loan.

K. Itis a condition precedent to the Bank modifying the terms and conditions of the Confalone

Loan, the Flying Boat Loan, the Car Wash Loan and the Oil Change Loan and to the Bank's making the
Additional Loan that Debtor shall have executed and delivered this Agreement to amend the Original
Security Agreement to provide that this Agreement continues to secure the obligations of FBl and Confalone
to Secured Party with respect to the Flying Boat Loan and also secure the obligations of Confalone to
. Secured Party with respect to the Confalone Loan and Additional Loan, the obligations of Car Wash to
Secured Party with respect to the Car Wash Loan, the obligations of Oil Change to Secured Party with
respect to the Oil Change Loan and the obligations of Debtor to Secured Party with respect to the Guaranty.

NOW, THEREFORE, in consideration of the mutual promises, covenants and representations set
forth herein, and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:

1. Grant of Security Interest. The Debtor hereby assigns to Secured Party and hereby
grants to Secured Party a continuing, first priority security interest in and lien on all of Debtor's right, title
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and interest in, whether now existing or hereafter acquired, the following property:
Airframe described as follows:

Manufacturer: Grumman
Model: G-73 Mallard

U.S. Registration No.: N1208
Manufacturer's Serial No.: J-44

(the above described airframe is being referred to herein as the "Aircraft"), togetherwith any and all engines,
components, propellers, instruments, avionics, equipment, parts and accessories attached to, installed in
appurtenant to, or delivered with or in respect of such Aircraft; all aircraft and engine log books; all spare
parts; all right, title and interest of Debtor in, to and under any lease, rental agreement, or other agreement(s)
respecting the Aircraft, including, but not limited to, Debtor’s right to receive, either directly or indirectly from
any party or person, any rents or other payments due under such agreement(s), and in, fo and under any
lease, rental agreement or other agreements pertaining to any of the foregoing property in which Debtor is
the lessee; and all additions, accessions, substitutions and proceeds of the Aircraft and any of the foregoing
property including, but not limited to, proceeds of insurance covering the Aircraft and any and all accounts,
general intangibles, contract rights, inventory, equipment, money, drafts, instruments, deposit accounts or
other tangible or intangible property of the Debtor resulting from the sale (authorized or unauthorized) or
other disposition of the Aircraft or the foregoing property. The Aircraft and foregoing property is hereinafter
collectively referred to as the "Collateral". The above described aircraft engine is 750 or more rated take-off
horsepower and the above-described aircraft propeller is capable of absorbing 750 or more rated take-off
shaft horsepower.

2. Security for Obligations. This Agreement secures the payment of all obligations of each
of Debtor, FBI, Car Wash, Oil Change, Confalone, and the Affiliates (defined below) (each of FBI, Car Wash,
Oil Change and Confalone and each Affiliate being referred to herein as an “Obligor” and collectively as
“Obligors”) to the Secured Party whether for principal, interest, fees, expenses or otherwise, whether now
or hereafter existing or arising, whether direct or indirect, whether absolute or contingent and whether
acquired directly or by assignment (all such obligations referred to in this §2 being the "Obligations”) (it being
the intent of the Debtor that the Collateral shall secure not only all the Obligations owing by Debtor but also
allthose owing by each Obligor). For avoidance of doubt, Debtor hereby acknowledges that the Obligations
include any and all Obligations of Debtor and any Obligor to the Secured Party with respect to the Flying
BoatLoan, Car Wash Loan, Oil Change Loan, Confalone Loan and Additional Loan, including but notlimited
to any and all obligations of Debtor arising under the Guaranty and any of the Obligors arising under the
Credit Agreement, the Confalone Note, the Flying Boat Note, the Car Wash Note, the Oil Change Note, the
Future Advance Note and any and all other Loan Documents.

3. Debtor Will Execute and Deliver Documents. At Secured Party's request, the Debtor will
promptly furnish such information and execute and deliver such documents and do all such acts and things
as Secured Party may reasonably request and as are necessary or appropriate to assist Secured Party in
establishing and maintaining a valid first priority security interest in the Collateral and to assure that the
Aircraftis properly titled and registered and that the security interest granted hereby is perfected to Secured
Party's satisfaction. The Debtor will pay the cost of filing all appropriate documents in all public offices where
Secured Party deems such filings necessary or desirable.

4, Operation, Maintenance and Repair. The Debtor will use, operate, maintain, store and
repair the Aircraft and retain actual control and possession thereof in accordance with each of the following
provisions:

(a) The Debtor will at all times keep the Collateral validly and currently registered on
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- the aircraft registry of the United States of America in its name, and comply in all respects with all rules and
’ regulations of the FAA which are applicable to the Debtor’s use, operation, maintenance, storage and repair
of the Aircraft. The Collateral at all times shall be subject to United States Registration and bear a United

. States Registration marking.

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

(c) The Debtor will only allow properly qualified and licensed pilots to operate the
Aircraft. )

(d) The Debtor will be responsible for and pay all expenses of owning and operating
the Aircraft, including but not limited to storage, fuel, lubricants, service, inspections, overhauls,
replacements, maintenance and repairs, all of which will be accomplished in compliance with the
manufacturer's operating and maintenance manuals and handbooks, and the rules and regulations of the
FAA and any foreign government agency having jurisdiction over the Aircraft. The Debtor will properly
maintain all records pertaining to the maintenance, operation and repair of the Aircraft.

(e) The Debtor will at all times maintain the Aircraft in an airworthy condition and in
good working order and will make no modifications to the Aircraft which have the effect of reducing its value
or utility.

5. Insurance. The Debtor will, at all times and at its sole expense, obtain and carry the types

and amounts of insurance coverage specified below:

(a) "All Risk" type hull insurance on the Aircraft, both In-Flight and Not In-Flight,
including ingestion and foreign object damage, in an amount not less than the unpaid principal balance owed
under the Loan Documents or the fair market value of the Aircraft, whichever is greater.

(b) Aircraft hull war risks insurance (including without limiting the generality thereof,
insurance covering any loss or damage by strikes, riots, civil commotions or labor disturbances, and any
malicious act. or acts of sabotage) covering the Aircraft for an amount which will at no time be less than the
unpaid principal balance owed under the Loan Documents or the fair market value of the Aircraft, whichever
is greater. Such insurance will insure risks of war, hijacking (air piracy), governmental confiscation,
nationalization, seizure, restraint, detention, appropriation, requisition, terrorist or political activity, and such
similar coverage as is obtainable in the London market by Lloyds and which is excluded from the all risk
ground and flight aircraft hull insurance policies.

(c) Insurance covering the Aircraft's engines when they have been replaced orremoved
from the Aircraft. Such insurance will provide coverage in an amount no less than the replacement cost of
said engines and have a deductible no greater than U.S. Fifty Thousand Dollars ($50,000.00).

(d) Comprehensive aircraft liability insurance (including passengers, passengers,
baggage, cargo and mail, crew, public liability, and property damage) with limits no less than U.S. Twenty-
Five Million Dollars ($25,000,000.00) combined single limit per occurrence. Such insurance will not favor
the Debtor or any other insured as against Secured Party, its officers, agents, servants, employees,
successors or assigns as to priority of application of insurance proceeds in satisfaction of claims against
more than one insured.

(e) Aircraft war risks liability insurance, including paésenger liability, public liability and
property damage liability insurance, with limits no less than U.S. Twenty-Five Million Dollars
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- ($25,000,000.00) combined single limit per occurrence. Such insurance will not favor the Debtor orany other
insured as against Secured Party, its officers, agents, servants, employees, successors or assigns as to
priority of application of insurance proceeds in satisfaction of claims against more than one insured. Such

- insurance will insure risks of war, hijacking (air piracy), governmental confiscation, nationalization, seizure,
restraint, detention, appropriation, requisition, terrorist or political activity, and such similar coverage as is
obtainable in the London market by Lloyds and which is excluded from the comprehensive aircraft liability
insurance policies.

()] Such other forms of coverage as may be reasonably requested from time to time
by Secured Party.

Aliinsurance policies maintained by the Debtor in accordance with subsections (a) through (f) above will also
comply with each of the following requirements:

(1) name Secured Party as a loss payee with respect to the insurance
maintained in accordance with the provisions of subsections (a), (b) and (c), and as additional insured with
respect to the insurance maintained in accordance with the provisions of subsections (d) and (e);

2) be inthe kind and form satisfactory to Secured Party and issued by insurers
of recognized responsibility which are satisfactory to Secured Party;

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

4) provide that in respect of the interest of Secured Party in such policies, the
insurance will not be invalidated by any action or inaction of the Debtor and will insure Secured Party
regardless of any breach or violation by the Debtor of any warranty, declaration or condition contained in
such policies; and

5) provide that the geographic limits, if any, contained in such policy will
include at 2 minimum all territories over which the Debtor will operate the Aircraft.

The Debtor will furnish to Secured Party evidence of the aforesaid insurance coverage in certificate form.
Evidence of renewal of each policy will thereafter be furnished to Secured Party in certificate form. The
Debtor covenants that it will not do any act or voluntarily suffer or permit any act to be done whereby any
insurance required hereunder will or may be suspended, impaired or defeated.

6. Debtor's Possession. The Debtor may have possession of the Aircraft and Collateral and
use it in any lawful manner not inconsistent with this Agreement, except when an Event of Defauit (as
defined herein) has occurred and is continuing. In the event the Debtor fails to undertake any of the following
actions within ten (10) days after receipt of Secured Party's written demand for such action, Secured Party,
at its option and without assuming any obligation to do so, may discharge taxes, liens, security interests or
other encumbrances levied or asserted against the Aircraft and Collateral, may place and pay for insurance
thereon, may order and pay for the repair, maintenance and preservation thereof, and may pay any
necessary filing or recording fees. Any amounts paid by Secured Party under the preceding sentence will
be added to the sums due under the Loan Documents, will be secured by the Aircraft and Collateral, this.
Agreement and the Loan Documents, and will be payable by the Debtor upon demand by Secured Party
together with interest at the rate provided for in the Flying Boat Note until paid in full.
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- 7. Debtor's Covenants. As long as this Agreement remains in effect, the Debtor will furnish
Secured Party with such information concerning the location, condition, use and operation of the Aircraft and
Collateral as Secured Party may reasonably request, and the Debtor will permit any person designated by
Secured Party in writing to inspect the Aircraft and Collateral, wherever located, and all records and manuals
maintained in connection therewith and to make copies of such records, and to visit and inspect the
properties and facilities of the Debtor, provided such visits do not unreasonably interfere with the operations
of the Debtor, and to discuss the affairs, finances and accounts of the Debtor with the principal financial
officers of the Debtor, all at such reasonable times and as often as Secured Party may reasonably request.
Secured Party will have no duty to make any such inspection and will not incur any liability or obligation or
be deemed to have waived any right by reason of not making any such inspection. The Debtor will also
furnish to Secured Party such other information as Secured Party may reasonably request, from time to time,
with respect to the financial condition and operations of the Debtor in order to determine whether the
covenants, terms and provisions of this Agreement have been complied with by the Debtor.

8. Debtor's Default. The parties agree that the occurrence of any of the following events will
constitute an "Event of Default":

(a) Any Obligor’s failure to make any timely payment of either principal, interest, orany
other amount required to be paid under the Loan Documents, or the Debtor's failure to pay any amount
required under any other promissory note, security agreement or other agreements between the Debtor and
Secured Party, if such failure continues for a period of five (5) days beyond the due date of such payment;

(b) The occurrence of any "Event of Default" as defined in any of the Loan Documents.

(c) The Debtor's failure to perform any material promise, agreement, obligation,
warranty or covenant made by it herein, if such failure continues for a period of thirty (30) days after Secured
Party has given the Debtor notice of such failure;

(d) The Debtor's failure to maintain the insurance coverage as specified above in
Section 5;

(e) any material misrepresentation made by the Debtor to Secured Party in connection
with this Agreement;

{))] entry of a money judgment, in excess of $25,000.00 against the Debtor, if such
judgmentis nonappealable and remains undischarged or unstayed for a period in excess of sixty (60) days;

(9) dissolution, termination of existence, insolvency, business failure, inability to pay
debts as they mature, assignment for the benefit of creditors, or the commencement, with respect to the
Debtor, of any proceedings (either voluntary or involuntary) under any bankruptcy or insolvency laws
provided that any such proceedings, if involuntary, are not dismissed within thirty (30) days of the filing date
of such proceedings;

(h) defaultin the payment by the Debtor of any indebtedness for borrowed money owed
to any creditor resulting in the acceleration of a material amount of indebtedness that would reasonably
justify Secured Party in deeming itself insecure;

) default by any of the Debtor’s affiliates, Seaplane Leasing, |, LLC, Seaplane Leasing
II, LLC, Seaplane Leasing Ill, LLC and Seaplane Leasing IV, LLC (hereinafter the “Affiliates”) under Aircraft
Security Agreements now existing or hereafter executed by such Affiliates and Secured Party covering any
Grumman G-73 aircraft owned by the Affiliates;
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- ()] the prospect of payment, performance or realization on the Aircraft and Collateral,
in the reasonable opinion of Secured Party, is or becomes significantly impaired;

. Should an Event of Default occur, Secured Party may employ all remedies allowed by law, including, without
limitation, all remedies of a secured party under the Florida Uniform Commercial Code, including declaring
all indebtedness owed under the Loan Documents, as well as any other indebtedness or liability of FBI,
Confalone, the Debtor, or the Affiliates, owed to Secured Party, immediately due and payable. Additionally,
Secured Party may require the Debtor to assemble the Aircraft and Collateral and make it available to
Secured Party at a place to be designated by Secured Party which is reasonably convenient to both parties.
The requirements of the Florida Uniform Commercial Code for reasonable notification to the Debtor of the
time and place of any proposed public sale of the Aircraft or of the time after which any private sale or other
intended disposition of the Aircraft is to be made will be met if such notice is mailed, postage prepaid, to the
Debtor's address, as specified herein, at least ten (10) days before the time of the sale or disposition. After
deduction of all reasonable expenses incurred in realizing on this security interest, and after the payment
of all principal, interest and all other sums due under the Loan Documents, the balance of the proceeds of
sale, if any, may be applied to the payment of any or all other indebtedness which the Debtor, Affiliates, FBI
or Confalone owes Secured Party, regardless of whether such indebtedness is due or not. The Debtor, FBI
and Confalone will be liable for any deficiency in its financial obligation under the Loan Documents and this
Agreement after application of such proceeds. The Debtor agrees to pay the reasonable attorneys, fees
incurred by Secured Party to repossess the Aircraft and Collateral as well as the attorneys'fees incurred in
pursuing and collecting any deficiency. If, after an Event of Default, the Aircraft and Collateral is returned
to or recovered by Secured Party, the Debtor agrees that Secured Party may fly or otherwise move the
Aircraft for demonstration and other purposes reasonably related to a proposed public or private sale or
other disposition of the Aircraft. Each right, power and remedy herein granted Secured Party is cumulative
and in addition to every other right, power and remedy herein specifically given or now or hereafter existing
under or by virtue of the provisions of the Loan Documents or any other agreement between Debtor, FBI,
Confalone, Affiliates and Secured Party or in equity, atlaw or by statute or otherwise. No failure to exercise,
and no delay in exercising, any right, power or remedy held by Secured Party hereunder or otherwise, shall
operate or a waiver thereof, nor shall any single or partial exercise of any such right, power or remedy held
hereunder or otherwise, preclude any other or further exercise thereof or the exercise of any other right,
power or remedy.

9. Damage or Destruction. In the event of the loss, theft or confiscation of the Aircraft, orthe
substantial damage or destruction of the Aircraft to such an extent that repair thereof is impracticable (as
determined solely but reasonably by Secured Party) , then the Debtor will pay any proceeds thereof to
Secured Party to be applied towards the outstanding indebtedness of principal, accrued interestand all other
sums due under the Loan Documents, within ten (10) days after demand by Secured Party. :

In the event that, following damage to the Aircraft, repair thereof is determined to be practical (as
determined solely but reasonably by Secured Party), then the Debtor will promptly repair and restore the
Aircraft to its condition immediately prior to the damage. All insurance proceeds paid to Secured Party as
a result of such damage pursuant to Section 5 hereof will be available to reimburse the Debtor for the
reasonable costs of all required repairs, provided that no Event of Defauit has occurred and is continuing.
The Debtor will furnish evidence satisfactory to Secured Party that the sums requested as reimbursement
represent sums actually paid by the Debtor or justly due for labor and materials. If requested by Secured
Party, the Debtor will also furnish appropriate lien waivers. Any insurance proceeds remaining after all
required repairs have been completed will be immediately paid over to the Debtor so long as no Event of
Default has occurred and/or is continuing.

10. Waivers. No waiver of any covenant, warranty or c;)ndition of this Agreement, nor of any
breach or default hereunder, will be effective for any purpose whatsoever unless such waiver is in writing
and signed by an officer of Secured Party. It is expressly agreed that Secured Party's waiver of any breach
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- or default by the Debtor will constitute a waiver only as to such particular breach or default and not a waiver
of any future breach or default.

11. Liens. The Debtor will not, directly or indirectly, create, incur, assume or suffer to exist any
lien ("Lien") on or with respect to the Aircraft or Collateral, or any part thereof, except:

(@) the Lien of Secured Party hereunder;

: (b) Liens for taxes, assessments or other governmental charges owing by the Debtor,
either not yet due or being contested in good faith.(and for the payment of which adequate reserves have
been provided) and by appropriate proceedings so long as such proceedings do not involve any material
danger of the sale, forfeiture or loss of the Aircraft or Collateral or any part thereof:

(c) materialmen's, mechanic's, workmen's, repairmen's, employees’ Liens or any Lien
of a similar nature arising in the ordinary course of the Debtor's business, which Lien secures an obligation
thatis not yet delinquent or is being contested in good faith (and for the payment of which adequate reserves
have been provided) and by appropriate proceedings so long as such proceedings do not involve any
material danger of the sale, forfeiture or loss of the Aircraft or Collateral or any part thereof;

(d) Liens arising out of any judgment or award against the Debtor which do not involve
any material danger of the sale, forfeiture or loss of the Aircraft or Collateral or any part thereof; provided
that the judgment or award secured will, within sixty (60) days of entry thereof, have been discharged,
vacated, reversed or execution thereof stayed pending appeal and will have been discharged, vacated or
reversed within sixty (60) days after the expiration of such stay; and

(e) any other Lien with respect to which the Debtor will have provided a bond or other
means that precludes the holder of the Lien, in the reasonable judgment of Secured Party, from taking any
recourse against the Aircraft and Collateral. .

The Debtor will promptly, at no expense to Secured Party, take (or cause to be taken) such action as may
be necessary to duly discharge any Lien not excepted above if the same will arise at any time with respect
to the Aircraft, the Collateral, or any part thereof.

12. Taxes. The Debtor will pay or cause to be paid in the manner and at the time required by
applicable law, all federal, state and local taxes (including sales, property, use, value-added, goods and
service taxes, but excluding any income, franchise, property, or similar taxes that may be imposed on the
income or other assets of Secured Party) , assessments and governmental charges orleviesimposed upon,
or in respect of, the Aircraft, the Collateral, this Agreement, any payments made hereunder or under the
Note or the Loan Documents, or upon or in respect of the Debtor or the Debtor's income or profits, or upon
any property belonging to the Debtor prior to the date on which penalties attach thereto and all lawful claims
which, if not paid, become a Lien upon the property of the Debtor (all of the above collectively "Taxes"). The
Debtor will indemnify and hold Secured Party harmless from liability for the payment of any such Taxes.

13. Legal, Valid, Binding and Enforceable Obligation. The Debtor represents and warrants
to Secured Party that this Security Agreement, upon execution and delivery, will constitute the legal, valid
and binding obligation of Debtor and will be enforceable in accordance with its terms.

14. Change of Chief Executive Office and Change of Base. The Debtor represents that its
chief executive office is located at 3001 New York Avenue, Coconut Grove, Florida 33133 and agrees said
chief executive office will not be changed without at least sixty (60) days prior written notice to Secured Party
and the filing of any notices or financing statements that are necessary, in Secured Party’s opinion, to
continue the perfection of Secured Party’s security interest in the Aircraft and Collateral. The Debtor will at
all times keep the Aircraft and Collateral based within the State of Florida.
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15. GOVERNING LAW AND FORUM CHOICE. THIS AGREEMENT WAS MADE, ENTERED
INTO AND DELIVERED IN THE STATE OF FLORIDA AND THE LAW GOVERNING THIS TRANSACTION
WILL BE THAT OF THE STATE OF FLORIDA AS |T MAY FROM TIME TO TIME EXIST. THE LAW OF THE
STATE OF FLORIDA WILL APPLY TO ANY AND ALL MATTERS ARISING FROM OR RELATED TO THIS
AGREEMENT AND TRANSACTION, INCLUDING ANY ACTIONS UNDERTAKEN BY SECURED PARTY
SHOULD AN "EVENT OF DEFAULT" OCCUR, SUCH AS AN ACTION TO OBTAIN POSSESSION OF AND
FORECLOSE UPON THE AIRCRAFT, AND ALL OTHER REMEDIES WHICH MAY BE AVAILABLE
INCLUDING SEEKING A DEFICIENCY JUDGMENT AGAINST THE DEBTOR.

16. Enforceability. The provisions of this Agreement will be severable and, if any provisions
are for any reason determined to be invalid, void or unenforceable, in whole or in part, the remaining
provisions will remain in full force and effect; provided that the purpose of the remaining valid, effective and
enforceable provisions is not frustrated; and provided further that no party is substantially and materially
prejudiced thereby.

17. Assignability. Secured Party will have the absolute right to assign, transfer or sell any of
its rights under this Agreement to any party of its choosing. The Debtor may not assign or delegate any of
its rights or obligations hereunder without the prior written consent of Secured Party.

18. Sale or Leasing. The Debtor will not sell, convey or transfer the Aircraft or Collateral, or
any interest therein and will not lease or rent the Aircraft or Collateral to any person or party without first
requesting and obtaining the express written consent of Secured Party.

19. Binding Agreement. All obligations of the Debtor hereunder will bind the successors and
assigns of the Debtor. If there be more than one debtor hereunder, their liabilities will be joint and several.
All rights of Secured Party hereunder will inure to the benefit of its successors and assigns.

20. Entire Agreement. This Agreement and the Loan Documents constitute the entire
agreement between and among the parties with respect to the subject matter hereof. There are no verbal
understandings, agreements, representations or warranties between the parties which are not expressly set
forth herein. This Agreement will not be changed orally, but only in writing signed by the parties hereto.

21. Notices. Any notice pertaining to this Agreement will be deemed sufficiently given if
personally delivered or sent by registered or certified mail, return receipt requested, to the party to whom
said notice is to be given. Notices sent by registered or certified mail will be deemed given on the third day
after the date of postmark. Until changed by written notice given by either party, the addresses of the parties
will be as follows:

The Debtor: SEAPLANE LEASING V, LLC
3001 New York Avenue
Coconut Grove, Florida 33133
Attn: James Confalone

Secured Party: OCEAN BANK
780 N. W. 42 Avenue
Miami, FL 33126
Atin: General Counsel

The designated addresses of both parties must be located within the United States of America.

22, Signatory Authority. The undersigned officer of the Debtor verifies and warrants that he
has read this Security Agreement in its entirety, that he understands its provisions and purpose, and that
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- he has full authority to sign and deliver the same on behalf of the Debtor and to bind the Debtor.

23. Termination. This Security Agreement shall remain in full force and effect until the
- indefeasible payment of all obligations of the Debtor and all Obligors owing under the Loan Documents and
this Security Agreement and thereafter as long as any payment of or recovery against or with respect to any
of such obligations might, in Secured Party’s reasonable judgment, be rescinded, or otherwise required fo
be returned by the Secured Party for any reason, including the insolvency bankruptcy or reorganization of
Debtor, FBI, Confalone, any Affiliate or any other Obligor. At the Debtor's request, Secured Party shall
promptly perform such actions and execute and file such documents as may be necessary or appropriate

to evidence or effect such termination and release.

24, Waiver of Jury Trial. DEBTOR (AND, BY ACCEPTANCE OF THIS AGREEMENT,
SECURED PARTY)HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE ANY AND ALL
RIGHTS THEY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION (INCLUDING BUT
NOT LIMITED TO ANY CLAIMS, CROSS CLAIMS OR THIRD PARTY CLAIMS) ARISING OUT OF,
UNDER, OR IN CONNECTION WITH THIS AGREEMENT.

25. Amendment and Restatement of Original Security Agreement. This Agreement is a
complete amendment to and restatement of (and the terms hereof supercede, in their entirety, the terms of)
_the Original Security Agreement. This Agreement is not intended to be a novation of the Original Security
Agreement or to adversely affect the rights of Secured Party thereunder. Rather, it is intended to continue
the lien and priority of the Original Security Agreement without interruption and shall be liberally construed
to effectuate such intent.

IN WITNESS WHEREOF, the Debtor has caused its duly authorized officer to execute and deliver
this Security Agreement at Miami, Florida, U.S.A. on the day and year first above written.

Signed, sealed and
delivered in the present of:

SECURED PARTY:

OCEAN BANK

By:
Name: \ | \  Jocqe Morers.

Name: 4’7‘%’ £ //?4,7@;/ Title:  \ ] \ 5. 0.P,

THE DEBTOR:

%/ SEAPLANE LEASING V, LLC
1‘7 4

Name:_ - Wf A @/M

Z i ~ By:< Nprone 7
\—Zg NamezJafmes Confalo?e
Name:l

A7 7274 & - fFeed—= Title:*"Sole Member
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STATE OF FLORIDA )
)
COUNTY OF MIAMI-DADE )

This instrument was acknowledged before 'me on the S 0 day of November, 2001, by
TFolkEE POAERA , as Se- Jlcs —LPRESIDENT of OCEAN BANK, on behalf of the bank.

Personally known to me /
or produced 1.D.

(type of 1.D.)

Did take oath . w -
Did not take oa § , g
e ] WARIA E. PEREZ Signature! /e N

: EXPIRES: 05/28/2003 Title: Ndtary Public
{-8003NOTARY Fla. Motary Service & Bonding Co. Name: [Printortypel_ £/ 4 /A & .
p—— il Serial No., ifany:
My commission expires:

STATE OF FLORIDA

)
COUNTY OF MIAMI-DADE )

This instrument was acknowledged before me on the ~5Q day of November, 2001, by James
Confalone, as sole member of SEAPLANE LEASING V, LLC, a Delaware limited liability Company, on

behalf of said Company.

(type of .D.)

Personally known to me
or produced I.D.

Did take oath
Did not take oath

Signature%éé;f- ‘%)\@] '

Titte:  Notafy Public %

Name: [Printortipe]_£7 940 A & . /2, &=
Serial No., ifany:
My commission expires:
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AIRCRAFT SECURITY AGREEMENT
Grumman G-73 CONVEYANCE
U.S. Registration No. N1208 RECINGED
Manufacturer’s Serial No. J-44
Dre 8 2 47 PH 99

This Security Agreement/Mortgage is made and entered into in this 28" day of October, 1999, by andﬁ
between SEAPLANE LEASING V, LLC, alimited liability company organized pursuantto ﬂ;)e law)s ofthe Sta‘fe
of Delaware, with its chief executive office and principal place of business at 3420 Bird Averiue, Cocont
Grove, Florida 33133 (hereinafter the "Debtor”) , and OCEAN BANK, a Florida banking corporation, organized
pursuant to the laws of the State of Florida, with its principal place of business at 780 N. W. 42 Avenue, Miami,
FL 33126 (hereinafter the "Secured Party") . This Security Agreement /Mortgage is sometimes hereinafter
referred to as the "Security Agreement” or the "Agreement”.

RECITALS:
WHEREAS, the Debtor is an affiliate of FLYING BOAT, INC. d/b/a Chalk’s International Airlines,
a Florida corporation (hereinafter “FBI") and is wholly owned by James Confalone (hereinafter “Confalone™);
and

WHEREAS, the Debtor is the owner of the aircraft described in this Agreement, which aircraft the
Debtor is leasing to FBI for use in FBI's airline business; and

WHEREAS, FBl and Confalone are borrowing the total sum of Three Million Dollars ($3,000,000) (the
"Loan") from the Secured Party pursuant to a Promissory Note (the "Note"), a Credit Agreement ("Credit
Agreement") and related documentation of even date herewith executed and delivered by Flying Boat,
Confalone, Debtor and any other Loan Party (as defined in the Credit Agreement) (the Note, the Credit
Agreement and all documents and instruments which evidence or secure the Loan being referred to
hereinafter the “Loan Documents”); and

WHEREAS, to secure the payment of FBI's, Confalone’s, Debtor's and the other Loan Parties’
obligations to the Secured Party and other property under the Loan Documents, the Debtor desires to grant
the Secured Party a security interest in the aircraft described below.

NOW, THEREFORE, in consideration of the mutual promises, covenants and representations set forth
herein, and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:

1. Grant of Security Interest. To secure the payment and performance of FBl's, Confalone’s,
the Debtor’s and the Affiliates’ (defined below) obligations under the Loan Documents (whether now existing
or hereafter arising), as well as any renewals, extensions or changes in the form of said obligations or
indebtedness, the Debtor grants to Secured Party a continuing, first priority security interest in and lien on all
of Debtor’s right, title and interest in, whether now existing or hereafter acquired, the following property:

Airframe described as follows:

Manufacturer: Grumman
Model: G-73

U.S. Registration No.: N1208
Manufacturer’s Serial No.: J-44

(the above described airframe being referred to herein as the "Aircraft"), together with any and all engines,

components, propellers, instruments, avionics, equipment, parts and accessories attached to, installed in
appurtenant to, or delivered with or in respect of such Aircraft; all aircraft and engine log books; all spare parts;
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all right, title and interest of Debtor in, to and under any lease, rental agreement, or other agreement(s)
respecting the Aircraft, including, but not limited to, Debtor’s right to receive, either directly or indirectly from
any party or person, any rents or other payments due under such agreement(s), and in, to and under any
lease, rental agreement or other agreements pertaining to any of the foregoing property in which Debtor is
the lessee; and all additions, accessions, substitutions and proceeds of the Aircraft and any of the foregoing
property including, but not limited to, proceeds of insurance covering the Aircraft and any and all accounts,
general intangibles, contract rights, inventory, equipment, money, drafts, instruments, deposit accounts or
other tangible or intangible property of the Debtor resulting from the sale (authorized or unauthorized) or other
disposition of the Aircraft or the foregoing property. The Aircraft and foregoing property is hereinafter
collectively referred to as the "Collateral”.

2. Debtor's Warranty of Title. Except for the security interest granted herein, the Debtor
warrants that it is the owner of the Collateral free from any security interest, lien or encumbrance. The Debtor
further warrants that it will defend the Collateral against all claims and demands of any person claiming any
interest therein by virtue of any such security interest, lien or encumbrance.

3. Debtor Will Execute and Deliver Documents. At Secured Party's request, the Debtor will
promptly furnish such information and execute and deliver such documents and do all such acts and things
as Secured Party may reasonably request and as are necessary or appropriate to assist Secured Party in
establishing and maintaining a valid first priority security interestin the Collateral and to assure that the Aircraft
is properly titled and registered and that the security interest granted hereby is perfected to Secured Party's
satisfaction. The Debtor will pay the cost of filing all appropriate documents in all public offices where Secured
Party deems such filings necessary or desirable.

4, Operation, Maintenance and Repair. The Debtor will use, operate, maintain, store and
repair the Aircraft and retain actual control and possession thereof in accordance with each of the following
provisions:

(@) The Debtor will at all times keep the Collateral validly and currently registered on the
aircraft registry of the United States of America in its name, and comply in all respects with all rules and
regulations of the U.S. Federal Aviation Administration ("FAA") which are applicable to the Debtor's use,
operation, maintenance, storage and repair of the Aircraft. The Collateral at alf times shall be subject to United
States Registration and bear a United States Registration marking.

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

(c) The Debtor will only allow properly qualified and licensed pilots to operate the Aircraft.

(d) The Debtor will be responsible for and pay all expenses of owning and operating the
Aircraft, including but not limited to storage, fuel, lubricants, service, inspections, overhauls, replacements,
maintenance and repairs, all of which will be accomplished in compliance with the manufacturer's operating
and maintenance manuals and handbooks, and the rules and regulations of the FAA and any foreign
government agency having jurisdiction over the Aircraft. The Debtor will properly maintain all records
pertaining to the maintenance, operation and repair of the Aircraft.

(e) From and after the date the Aircraft satisfies applicable governmental requirements
for operation of the Aircrait, the Debtor will at all times maintain the Aircraft in an airworthy condition and in
good working order. Debtor will make no modifications to the Aircraft which have the effect of reducing its
value or utility.
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5. Insurance. The Debtor will, at all times and at its sole expense, obtain and carry the types

and amounts of insurance coverage specified below:

(@) "All Risk" type hull insurance on the Aircraft, both In-Flight and Not In-Flight, including
ingestion and foreign object damage, in an amount not less than the unpaid principal balance owed under the
Loan Documents or the fair market value of the Aircraft, whichever is greater.

(b) Aircraft hull war risks insurance (including without limiting the generality thereof,
insurance covering any loss or damage by strikes, riots, civil commotions or labor disturbances, and any
malicious act. or acts of sabotage) covering the Aircraft for an amount which will at no time be less than the
unpaid principal balance owed under the Loan Documents or the fair market value of the Aircraft, whichever
is greater. Such insurance will insure risks of war, hijacking (air piracy), governmental confiscation,
nationalization, seizure, restraint, detention, appropriation, requisition, terrorist or political activity, and such
similar coverage as is obtainable in the London market by Lloyds and which is excluded from the all risk
ground and flight aircraft hull insurance policies.

(c) Insurance covering the Aircraft's engines when they have been replaced or removed
from the Aircraft. Such insurance will provide coverage in an amount no less than the replacement cost of said
engines and have a deductible no greater than U.S. Fifty Thousand Dollars ($50,000.00).

(d) Comprehensive aircraft liability insurance (including passengers, passengers,
baggage, cargo and mail, crew, public liability, and property damage) with limits no less than U.S. Twenty-Five
Million Dollars ($25,000,000.00) combined single limit per occurrence. Such insurance will not favor the Debtor
or any other insured as against Secured Party, its officers, agents, servants, employees, successors or
assigns as to priority of application of insurance proceeds in satisfaction of claims against more than one
insured.

(e) Aircraft war risks liability insurance, including passenger liability, public liability and
property damage liability insurance, with limits no less than U.S. Twenty-Five Million Dollars ($25,000,000.00)
combined single limit per occurrence. Such insurance will not favor the Debtor or any other insured as against
Secured Party, its officers, agents, servants, employees, successors or assigns as to priority of application
of insurance proceeds in satisfaction of claims against more than one insured. Such insurance will insure risks
of war, hijacking (air piracy), governmental confiscation, nationalization, seizure, restraint, detention,
appropriation, requisition, terrorist or political activity, and such similar coverage as is obtainable in the London
market by Lloyds and which is excluded from the comprehensive aircraft liability insurance policies.

) Such other forms of coverage as may be reasonably requested from time to time by
Secured Party.

Allinsurance policies maintained by the Debtor in accordance with subsections (a) through (f) above will also
comply with each of the following requirements:

(1) name Secured Party as a loss payee with respect to the insurance
maintained in accordance with the provisions of subsections (a), (b) and (c), and as additional insured with
respect to the insurance maintained in accordance with the provisions of subsections (d) and (e);

2) be in the kind and form satisfactory to Secured Party and issued by insurers
of recognized responsibility which are satisfactory to Secured Party;

3) provide that if such insurance is canceled for any reason whatsoever, or any
substantial change is made in policy terms, conditions or coverage, or the policy is allowed to lapse for
nonpayment of premium, such cancellation, change or lapse will not be effective as to Secured Party until
thirty (30) days after the Debtor's insurers send written notice of the cancellation, change or lapse in policy
terms, conditions or coverage to Secured Party via certified mail;
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(4) provide that in respect of the interest of Secured Party in such policies, the
insurance will not be invalidated by any action or inaction of the Debtor and will insure Secured Party
regardless of any breach or violation by the Debtor of any warranty, declaration or condition contained in such
policies; and

(5) provide that the geographic limits, if any, contained in such policy will include
at a minimum all territories over which the Debtor will operate the Aircraft.

The Debtor will furnish to Secured Party evidence of the aforesaid insurance coverage in certificate form.
Evidence of renewal of each policy will thereafter be furnished to Secured Party in certificate form. The Debtor
covenants that it will not do any act or voluntarily suffer or permit any act to be done whereby any insurance
required hereunder will or may be suspended, impaired or defeated.

6. Debtor's Possession. The Debtor may have possession of the Aircraft and Collateral and
use it in any lawful manner not inconsistent with this Agreement, except when an Event of Defaulit (as defined
herein) has occurred and is continuing. In the event the Debtor fails to undertake any of the following actions
within ten (10) days after receipt of Secured Party's written demand for such action, Secured Party, at its
option and without assuming any obligation to do so, may discharge taxes, liens, security interests or other
encumbrances levied or asserted against the Aircraft and Collateral, may place and pay forinsurance thereon,
may order and pay for the repair, maintenance and preservation thereof, and may pay any necessary filing
or recording fees. Any amounts paid by Secured Party under the preceding sentence will be added to the
sums due under the Loan Documents, will be secured by the Aircraft and Collateral, this Agreement and the
Loan Documents, and will be payable by the Debtor upon demand by Secured Party together with interest
at the rate provided for in the Note until paid in full.

7. Debtor's Covenants. As long as this Agreement remains in effect, the Debtor will furnish
Secured Party with such information concerning the location, condition, use and operation of the Aircraft and
Collateral as Secured Party may reasonably request, and the Debtor will permit any person designated by
Secured Party in writing to inspect the Aircraft and Collateral, wherever located, and all records and manuals
maintained in connection therewith and to make copies of such records, and to visit and inspect the properties
and facilities of the Debtor, provided such visits do not unreasonably interfere with the operations of the
Debtor, and to discuss the affairs, finances and accounts of the Debtor with the principal financial officers of
the Debtor, all at such reasonable times and as often as Secured Party may reasonably request. Secured
Party will have no duty to make any such inspection and will not incur any liability or obligation or be deemed
to have waived any right by reason of not making any such inspection. The Debtor will also furnish to Secured
Party such other information as Secured Party may reasonably request, from time to time, with respect to the
financial condition and operations of the Debtor in order to determine whether the covenants, terms and
provisions of this Agreement have been complied with by the Debtor.

8. Debtor's Default. The parties agree that the occurrence of any of the following events will
constitute an "Event of Default™

(a) FBI's, Confalone’s or any Loan Party’s failure to make any timely payment of either
principal, interest, or any other amount required to be paid under the Note and the Loan Documents, or the
Debtor's failure to pay any amount required under any other promissory note, security agreement or other
agreements between the Debtor and Secured Party, if such failure continues for a period of five (5) days
beyond the due date of such payment;

(b) The occurrence of any "Event of Default” as defined in the Loan Documents.
(©) The Debtor's failure to perform any material promise, agreement, obligation, warranty

or covenant made by it herein, if such failure continues for a period of thirty (30) days after Secured Party has
given the Debtor notice of such failure;
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(d) The Debtor's failure to maintain the insurance coverage as specified above in Section

5;
(e) any material misrepresentation made by the Debtor to Secured Party in connection

with this Agreement;

) entry of a money judgment, in excess of $25,000.00 against the Debtor, if such
judgment is nonappealable and remains undischarged or unstayed for a period in excess of sixty (60) days;

(@) dissolution, termination of existence, insolvency, business failure, inability to pay
debts as they mature, assignment for the benefit of creditors, or the commencement, with respect to the
Debtor, of any proceedings (either voluntary or involuntary) under any bankruptcy or insolvency laws provided
that any such proceedings, if involuntary, are not dismissed within thirty (30) days of the filing date of such
proceedings;

(h) default in the payment by the Debtor of any indebtedness for borrowed money owed
to any creditor resulting in the acceleration of a material amount of indebtedness that would reasonably justify
Secured Party in deeming itself insecure;

i default by any of the Debtor’s affiliates, Seaplane Leasing, Il, LLC, Seaplane Leasing
lIl, LLC, Seaplane Leasing IV, LLC and Seaplane Leasing V, LLC (hereinafter the “Affiliates”) under Aircraft
Security Agreements now existing or hereafter executed by such Affiliates and Secured Party covering any
Grumman G-73 aircraft owned by the Affiliates;

)] the prospect of payment, performance or realization on the Aircraft and Collateral,
in the reasonable opinion of Secured Party, is or becomes significantly impaired;

Should an Event of Default occur, Secured Party may employ all remedies allowed by law, including, without
limitation, all remedies of a secured party under the Florida Uniform Commerical Code, including declaring
all indebtedness owed under the Loan Documents, as well as any other indebtedness or liability of FBI,
Confalone, the Debtor, or the Affiliates, owed to Secured Party, immediately due and payable. Additionally,
Secured Party may require the Debtor to assemble the Aircraft and Collateral and make it available to Secured
Party at a place to be designated by Secured Party which is reasonably convenient to both parties. The
requirements of the Florida Uniform Commercial Code for reasonable notification to the Debtor of the time and
place of any proposed public sale of the Aircraft or of the time after which any private sale or other intended
disposition of the Aircraft is to be made will be met if such notice is mailed, postage prepaid, to the Debtor's
address, as specified herein, at least ten (10) days before the time of the sale or disposition. After deduction
of all reasonable expenses incurred in realizing on this security interest, and after the payment of all principal,
interest and all other sums due under the Loan Documents, the balance of the proceeds of sale, if any, may
be applied to the payment of any or all other indebtedness which the Debtor, Affiliates, FBI or Confalone owes
Secured Party, regardless of whether such indebtedness is due or not. The Debtor, FBI and Confalone will
be liable for any deficiency. in its financial obligation under the Loan Documents and this Agreement after
application of such proceeds. The Debtor agrees to pay the reasonable attorneys, fees incurred by Secured
Party to repossess the Aircraft and Collateral as well as the attorneys' fees incurred in pursuing and collecting
any deficiency. If, after an Event of Default, the Aircraft and Collateral is returned to or recovered by Secured
Party, the Debtor agrees that Secured Party may fly or otherwise move the Aircraft for demonstration and
other purposes reasonably related to a proposed public or private sale or other disposition of the Aircraft.
Each right, power and remedy herein granted Secured Party is cumulative and in addition to every other right,
power and remedy herein specifically given or now or hereafter existing under or by virtue of the provisions
of the Loan Documents or any other agreement between Debtor, FBI, Confalone, Affiliates and Secured Party
or in equity, at law or by statute or otherwise. No failure to exercise, and no delay in exercising, any right,
power or remedy held by Secured Party hereunder or otherwise, shall operate or a waiver thereof, nor shall
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any single or partial exercise of any such right, power or remedy held hereunder or otherwise, preclude any
other or further exercise thereof or the exercise of any other right, power or remedy.

9. Damage or Destruction. In the event of the loss, theft or confiscation of the Aircraft, or the
substantial damage or destruction of the Aircraft to such an extent that repair thereof is impracticable (as
determined solely but reasonably by Secured Party) , then the Debtor will pay any proceeds thereof to
Secured Party to be applied towards the outstanding indebtedness of principal, accrued interest and all other
sums due under the Loan Documents, within ten (10) days after demand by Secured Party.

In the event that, following damage to the Aircratft, repair thereof is determined to be practical (as
determined solely but reasonably by Secured Party), then the Debtor will promptly repair and restore the
Aircraft to its condition immediately prior to the damage. All insurance proceeds paid to Secured Party as a
result of such damage pursuant to Section 5 hereof will be available to reimburse the Debtor for the
reasonable costs of all required repairs, provided that no Event of Default has occurred and is continuing. The
Debtor will furnish evidence satisfactory to Secured Party that the sums requested as reimbursement
represent sums actually paid by the Debtor or justly due for labor and materials. If requested by Secured
Party, the Debtor will also furnish appropriate lien waivers. Any insurance proceeds remaining after all
required repairs have been completed will be immediately paid over to the Debtor so long as no Event of
Default has occurred and/or is continuing.

10. Waivers. No waiver of any covenant, warranty or condition of this Agreement, nor of any
breach or default hereunder, will be effective for any purpose whatsoever unless such waiver is in writing and
signed by an officer of Secured Party. It is expressly agreed that Secured Party's waiver of any breach or
default by the Debtor will constitute a waiver only as to such particular breach or default and not a waiver of
any future breach or default.

11. Liens. The Debtor will not, directly or indirectly, create, incur, assume or suifer to exist any
lien ("Lien") on or with respect to the Aircraft or Collateral, or any part thereof, except:

(a) the Lien of Secured Party hereunder;

(b) Liens for taxes, assessments or other governmental charges owing by the Debtor,
either not yet due or being contested in good faith.(and for the payment of which adequate reserves have
been provided) and by appropriate proceedings so long as such proceedings do not involve any material
danger of the sale, forfeiture or loss of the Aircraft or Collateral or any part thereof;

(c) materialmen's, mechanic's, workmen'’s, repairmen's, employees' Liens or any Lien
of a similar nature arising in the ordinary course of the Debtor's business, which Lien secures an obligation
that is not yet delinquent or is being contested in good faith (and for the payment of which adequate reserves
have been provided) and by appropriate proceedings so long as such proceedings do not involve any material
danger of the sale, forfeiture or loss of the Aircraft or Collateral or any part thereof;

(d) Liens arising out of any judgment or award against the Debtor which do not involve
any material danger of the sale, forfeiture or loss of the Aircraft or Collateral or any part thereof; provided that
the judgment or award secured will, within sixty (60) days of entry thereof, have been discharged, vacated,
reversed or execution thereof stayed pending appeal and will have been discharged, vacated or reversed
within sixty (60) days after the expiration of such stay; and

(e) any other Lien with respect to which the Debtor will have provided a bond or other
means that precludes the holder of the Lien, in the reasonable judgment of Secured Party, from taking any
recourse against the Aircraft and Collateral.
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The Debtor will promptly, at no expense to Secured Party, take (or cause to be taken) such action as may be
necessary to duly discharge any Lien not excepted above if the same will arise at any time with respect to the
Aircraft, the Collateral, or any part thereof.

12. Taxes. The Debtor will pay or cause to be paid in the manner and at the time required by
applicable law, all federal, state and local taxes (including sales, property, use, value-added, goods and
service taxes, but excluding any income, franchise, property, or similar taxes that may be imposed on the
income or other assets of Secured Party) , assessments and governmental charges or levies imposed upon,
or in respect of, the Aircraft, the Collateral, this Agreement, any payments made hereunder or under the Note
or the Loan Documents, or upon or in respect of the Debtor or the Debtor's income or profits, or upon any
property belonging to the Debtor prior to the date on which penaities attach thereto and all lawful claims which,
if not paid, become a Lien upon the property of the Debtor (all of the above collectively "Taxes"). The Debtor
will indemnify and hold Secured Party harmless from liability for the payment of any such Taxes.

13. Legal, Valid, Binding and Enforceable Obligation. The Debtor represents and warrants
to Secured Party that this Security Agreement, upon execution and delivery, will constitute the legal, valid and
binding obligation of Debtor and will be enforceable in accordance with its terms.

14, Change of Chief Executive Office and Change of Base. The Debtor represents that its
chief executive office is located at 3420 Bird Avenue, Coconut Grove, Florida 33133 and agrees said chief
executive office will not be changed without at least sixty (60) days prior written notice to Secured Party and
the filing of any notices or financing statements that are necessary, in Secured Party’s opinion, to continue
the perfection of Secured Party’s security interest in the Aircraft and Collateral. The Debtor will at all times
keep the Aircraft and Collateral based within the State of Florida.

15. GOVERNING LAW AND FORUM CHOICE. THIS AGREEMENT WAS MADE, ENTERED
INTO AND DELIVERED IN THE STATE OF FLORIDA AND THE LAW GOVERNING THIS TRANSACTION
WILL BE THAT OF THE STATE OF FLORIDA AS IT MAY FROM TIME TO TIME EXIST. THE LAW OF THE
STATE OF FLORIDA WILL APPLY TO ANY AND ALL MATTERS ARISING FROM OR RELATED TO THIS
AGREEMENT AND TRANSACTION, INCLUDING ANY ACTIONS UNDERTAKEN BY SECURED PARTY
SHOULD AN "EVENT OF DEFAULT" OCCUR, SUCH AS AN ACTION TO OBTAIN POSSESSION OF AND
FORECLOSE UPON THE AIRCRAFT, AND ALL OTHER REMEDIES WHICH MAY BE AVAILABLE
INCLUDING SEEKING A DEFICIENCY JUDGMENT AGAINST THE DEBTOR.

16. Enforceability. The provisions of this Agreement will be severable and, if any provisions are
for any reason determined to be invalid, void or unenforceable, in whole or in part, the remaining provisions
will remain in full force and effect; provided that the purpose of the remaining valid, effective and enforceable
provisions is not frustrated; and provided further that no party is substantially and materially prejudiced
thereby.

17. Assignability. Secured Party will have the absolute right to assign, transfer or sell any of
its rights under this Agreement to any party of its choosing. The Debtor may not assign or delegate any of its
rights or obligations hereunder without the prior written consent of Secured Party.

18. Sale or Leasing. The Debtor will not sell, convey or transfer the Aircraft or Collateral, or any
interest therein and will not lease or rent the Aircraft or Collateral to any person or party without first requesting
and obtaining the express written consent of Secured Party.

19. Binding Agreement. All obligations of the Debtor hereunder will bind the successors and
assigns of the Debtor. If there be more than one debtor hereunder, their liabilities will be joint and several. All
rights of Secured Party hereunder will inure to the benefit of its successors and assigns.

20. Entire Agreement. This Agreement and the Loan Documents constitute the entire
agreement between and among the parties with respect to the subject matter hereof. There are no verbal

MIADOCS 294248.2 MXN -7~







[+

--a;zf;é)ﬂsf?a-—%—?;—%
07030 3 7

understandings, agreements, representations or warranties between the parties which are not expressly set
forth herein. This Agreement will not be changed orally, but only in writing signed by the parties hereto.

21. Notices. Any notice pertaining to this Agreement will be deemed sufficiently given if
personally delivered or sent by registered or certified mail, return receipt requested, to the party to whom said
notice is to be given. Notices sent by registered or certified mail will be deemed given on the third day after
the date of postmark. Until changed by written notice given by either party, the addresses of the parties will
be as follows:

The Debtor: SEAPLANE LEASING V, LLC
_ 3420 Bird Avenue
Coconut Grove, Florida 33133
Attn: James Confalone

Secured Party: OCEAN BANK
780 N. W. 42 Avenue
Miami, FL 33126
Attn: General Counsel

The designated addresses of both parties must be located within the United States of America.
22, Signatory Authority. The undersigned officer of the Debtor verifies and warrants that he has

read this Security Agreement in its entirety, that he understands its provisions and purpose, and that he has
full authority to sign and deliver the same on behalf of the Debtor and to bind the Debtor.

23. Termination. This Security Agreement shall remain in effect until the indefeasible payment
of all obligations of the Debtor, Afiiliates, Confalone and FBI arising under the Loan Documents and this
Security Agreement and thereafter as long as any payment of or recovery against or with respect to any of
such obligations might, in Secured Party’s reasonable judgment, be rescinded, or otherwise required to be
returned by the Secured Party for any reason, including the insolvency bankruptcy or reorganization of Debtor,
FBI, Confalone, any Affiliate or any other Loan Party. At the Debtor's request, Secured Party shall promptly
perform such actions and execute and file such documents as may be necessary or appropriate to evidence
or effect such termination and release.

24. Waiver of Jury Trial. DEBTOR (AND, BY ACCEPTANCE OF THIS AGREEMENT, SECURED
PARTY) HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE ANY AND ALL RIGHTS
THEY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION (INCLUDING BUT NOT
LIMITED TO ANY CLAIMS, CROSS CLAIMS OR THIRD PARTY CLAIMS) ARISING OUT OF, UNDER, OR
IN CONNECTION WITH THIS AGREEMENT.

[Remainder of Page Left Blank Intentionally.]
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In witness of the foregoing, the Debtor has caused its duly authorized officer to execute and deliver
this Security Agreement at Miami, Florida, U.S.A. on the day and year first above written.

Signed, sealed and
delivered in the present of:

o

V] Do Jotpm

Name: C . Vhwwd Mihylﬂu

o

amej /7 mWW\//l(

MIADOCS 294248.2 MXN

SECURED PARTY:

OCEAN BANK

Name: ) Qe Mycecp
Title:ﬁ 5.9.°.
THE Debtor:

SEAPLANE LEASING V, LLC

By@,w%
NamgZdames Confalo

Title: Sole Member
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STATE OF FLORIDA )
)
COUNTY OF MIAMI-DADE )

This inglrument was acknowledged>before me on the 222 day of October, 1999, by
ZZOV;P@/ oretp | asgyice ¥Yres of OCEAN BANK, on behalf of the bank.

Personally known to me :’/

or produced 1.D.

(type of 1.D.)

Did take oath \
Did not take oath \

Signature:
Title: Not
Name: [Print
Serial No., j
My commission expires:

STATE OF FLORIDA

)
)
)

COUNTY OF MIAMI-DADE

This instrument was acknowledged before me on the 523— day of October, 1999, by James
Confalone, as sole member of SEAPLANE LEASING V, LLC, a Delaware limited liability Debtor, on behalf of
said Debtor.

Personally know me_/ .
or produced 1.D. f}:} /ey /} &)

(type of I.D.)

Did take oath \

Did not take oath \\
Signature: //%
(‘ d“;uz \I

Title: Noftary P uﬁllc

i *Ms\ﬁ\ Name: [Printor type]
WCO‘-*' LV 4 Serial No., ifany:
s WRTON S Cegasgry My commission expires:
IRL\; (Hq:mw; i;

OTERY F’»: [ o
T ::, & uoﬁc. OD
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UNITED STATES OF AMER! CQ-DE EQP; OF SPORTA
FEDERAL AVIATION ADMI ONRONEY NAU'nc!u.

AlRCRAFT REGISTRATION APPLICATION

. UNITED STATES
REGISTRATION NUMBER N 1208

AIRCRAFT MANUFACTURER & MODEL

Grumman G-73
AIRCRAFT SERIAL No.

J-44

0

FORM APPROVED
OMB No. 2120-0042
o

3 9
CERT. ISSUE DATE
59
K DEC 08 1999

FOR FAA USE ONLY

=

TYPE OF REGISTRATION (Check one box)

O 1. Individual {7 2. Partnership K] 3. Corporation [J 4. Co-owner [] 5. Govt. [ 8

Non-Citizen
* Corporation

limited liability company

TELEPHONE NUMBER: 805 ) 442-7377

NAME OF APPLICANT (Person(s) shown on evidence of ownership. If individual, give last name, first name, and middle initial.)

Seaplane Leasing V, LLC, a Delaware

ADDRESS (Permanent mailing address for first applicant listed.)

3420 Bird Avenue

Number and street: _

Rural Route: PO. Box:

cIty STATE

Coconut Grove Florida

ZIP CODE

33131

O

This portion MUST be completed.
(U.S. Code, Tille 18, Sec. 1001).

CERTIFICATION

VWE CERTIFY.

of the United States.
(For voting trust, give name of trustee:

CHECK HERE IF YOU ARE ONLY REPORTING A CHANGE OF ADDRESS
ATTENTION! Read the following statement before signing this application.

A false or dishonest answer to any question in this application may be grounds for punishment by fine and / or imprisonment

(1) That the above aircraft is owned by the undersigned applicant, who is a citizen (including corporations)

), or:
CHECK ONE AS APPROPRIATE:
a. [ A resident alien, with alien registration (Form 1-151 or Form 1-551) No.
b. [0 A non-citizen corporation organized and doing business under the laws of {state)
and said aircraft is based and primarily used in the United States. Records or flight hours are available for
inspection at
(2) That the aircraft is not registered under the laws of any foreign country; and
{(3) That legal evidence of ownership is attached or has been filed with the Federal Aviation Administration.
NOTE: If executed for co-ownership all applicants must sign. Use reverse side if necessary.
TYPE OR PRINT NAME BELOW SIGNATURE
SIGNATURE TITLE | N DATE
(115 o .
= 7 e
253 g Member O kol 28, 4R
W=2>1 ]’
O = = [FSIGNATURE TITLE DATE
ESB Tames Co \owe
=
£55
B& - | SIGNATURE TITLE DATE
RS
NOTE

Pending receipt of the Certificate of Aircraft Registration, the aircraft may be operated for a period not in excess of 90
days, during which time the PINK copy of this application must be carried in the aircraft.

AC Form 8050-1 (12/90) (0052-00-628-9007) Supersedes Previous Edition



-

VHOHV YO0 ~

L% vuog g

S R




FORM APPROVED
UNITED STATES OF AMERICA j OMB NO. 2120-0042

ys DEPARTMENT, OF @NS ORTAL{ON rﬁ)ERA WVIATION ADMI ey,
Bl ORSAEE, 7y %

FOR &ND b} CO’Q‘S[D‘&RATION dF S f&OVC‘. THE
. . UNDERSIGNED OWNER(S) OF THE FULL LEGAL
* AND BENEFICIAL TITLE OF THE AIRCRAFT DES-
CRIBED AS FOLLOWS:

5

!

23818

— S

REGISTRATION NUMBER N | 2.0% 2 / // .D
CRAFT MANUFACTURER & MODE| -
LB MMAN] s - 1 CONVEYANCE
AIRCRAFT SERIAL _N_Q RECORDED

J-44
DOES THIS 28th DAY OF Oct., 1099, Dfc § 2 u2PH 99
HEREBY SELL, GRANT, TRANSFER AND

DELIVER ALL RIGHTS, TITLE, AND INTERESTS F
‘ IN AND TO SUCH AIRCRAFT UNTO:

NAME AND ADDRESS
(IF INDIVIDUAL(S), GIVE LAST NAME, FIRST NAME, AND MIDDLE INITIAL)

N
ot WnteJn Thls Blog:
A FgRaFAA USE ONLY

Seaplane Le€asing V, LLC, a Delaware
limited .Llablllty company

3420 Bird Avenue

Coconut Grove, Florida 33133

PURCHASER

DEALER CERTIFICATE NUMBER

AND TO its successors SEXRFOYORE RN XIRAITOS, AND ASSIGNS TO HAVE AND TO HOLD
SINGULARLY THE SAID AIRCRAFT FOREVER, AND WARRANTS THE TITLE THEREOFR

IN TESTIMONY WHEREOF W€  Have SET OUT  uanD AND SEALTHIS 28th DAYOFQct -1299.

NAME (S) OF SELLER SIGNATURE (S) TITLE
. (TYPED OR PRINTED) ﬂ (IN INK) (IF EXECUTED (TYPED OR PRINTED)
FOR CO-OWNERSHIR, ALL MUST
SIGN)
wonLd PAeLFle AR Mﬂ rsTeE NV
Lense , Fre. ‘ BAVKRY PTCY
(&

SELLER

ACKNOWLEDGMENT {NOT REQUIRED FOR PURPOSES OF FAA RECORDING: HOWEVER, MAY BE REQUIRED
BY LOCAL LAW FOR VALIDITY OF THE INSTRUMENT.) -
QF306/5 22 307

5.00 -2—
¥ ORIGINAL: TO FAA Cort Cope - CrD #5 7tz

AC Form 8050-2 (9/92) (NSN 0052-00-629-0003) Supersedes Previous Edition
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State Bar No. 09451050

CAVAZOS, HENDRICKS, POIROT & DEWEY, P.C. . - e e g
Suite 570, Founders Square B s
900 Jackson Street ’

Dallas, TX 75202

(214) 748-8171

Charles B. Hendricks %REGI‘NAL
t €
A

Attorneys for Jeffrey H. Mims, Trustee

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF TEXAS

DALLAS DIVISION

§

IN RE: §
§

WORLD PACIFIC AIR LEASE, INC. § Case No. 398-39879-RCM-7
§

DEBTOR. § No hearing requested.

§

NOTICE OF INTENT TO CONVEY AIRCRAFT TITLES

TO ALL CREDITORS AND PARTIES IN INTEREST:

Please take notice that Jeffrey H. Mims, the Chapter 11 Trustee in this case, intends to
execute certain transfer documents as described below:

Bills of Sale (and any other appropriate documentation that may be
required by the FAA for filing of record) to Jim Confalone or designee for
the following aircraft (US Reg. Number / Serial No.): Grumman Mallard
Aircraft, N2969FB (J-27), N628SS (J-28), N130FB (J-30), N1208 (J-44) and
N2974 (J-36 ). |

These aircraft were the subject of a lift stay order entered on March 11, 1999, allowing United
Capital Corp. of Illinois to foreclose its security in each of the aircraft because the Debtor had
10 equity. No foreclosure has yet occurred and the Trustee has been requested to execute bills of
sale (and any other appropriate documentation that may be required by the FAA for filing of
record to clear titles to the aircraft and related engines and equipment) to Jim Confolone as part
of a plan of reorganization approved in the Flying Boat, Inc. bankruptcy case on July 20,

1999. The Trustee will receive $10,000 cash for the estate in exchange for executing these
bills of sale.

NOTICE OF INTENT TO CONVEY AIRCRAFT TITLES Page 1
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NO HEARING WILL BE CONDUCTED HEREON UNLESS A WRITTEN RESPONSE
IS FILED WITH THE CLERK OF THE UNITED STATES BANKRUPTCY COURT AT
1100 COMMERCE STREET, ROOM 12A24, DALLAS, TX 75242-1496 BEFORE
CLOSE OF BUSINESS ON MONDAY AUGUST 2, 1999,

ANY RESPONSE MUST BE IN WRITING AND FILED WITH THE CLERK, AND A
COPY MUST BE SERVED UPON COUNSEL FOR THE MOVING PARTY PRIOR TO
THE DATE AND TIME SET FORTH HEREIN. IF A RESPONSE IS FILED A
HEARING WILL BE HELD WITH NOTICE ONLY TO THE OBJECTING PARTY.

IF NO HEARING ON SUCH NOTICE OR MOTION IS TIMELY REQUESTED, THE
RELIEF REQUESTED SHALL BE DEEMED TO BE UNOPPOSED, AND THE COURT
MAY ENTER AN ORDER GRANTING THE RELIEF SOUGHT OR THE NOTICED
ACTION MAY BE TAKEN.

Date Served: July 23, 1999.

Respectfully submitted,

o Lo 7 /W

Charles B. Hendricks
Cavazos, Hendricks, Poirot & Dewey, P.C.

Counsel for Jeffrey H. Mims, Trustee

Certificate of Service

I certify that a true and correct copy of the attached Notice of Intent to Convey
Aircraft Titles was served this 23rd day of July, 1999 by first class postage prepaid mail upon

the attached Exhibit A.

Charles B. Hendricks

NOTICE OF INTENT TO CONVEY AIRCRAFT TITLES Page 2







World Pacific Air Lease, Inc.
Greenway Tower, Suite 950
1231 Greenway Road

Irving, TX 75038

U.S. Attorney

Attorney in Charge

1100 Commerce St., 3™ Floor
Dallas, TX 75242

City of Dallas
1500 Marilla, Room 2CS
Dallas, TX 75201

Internal Revenue Service
Special Procedures Branch
Atn: Bankruptcy Section/MC
5020DAL

1100 Commerce Street
Dallas, TX 75242

State Comptroller of Public Account
Capitol Station
Austin, TX 78774

Air Alaska Commuter Holding, Inc.
305 Loop 820 #603
Hurst, TX 76053

Haakon Heimdal
Tuftess St. 2,
3500 Skien,
Norway

TTA Holdings
P.O. Box 821585
N. Richland Hills, TX 76182

Weldon L. Moore, 111
5949 Sherry Lane, Suite 525
Dallas, TX 75225

Jeffrey H. Mims, Trustee
3102 Oak Lawn, Suite 700
Dallas, TX 75219

Dallas County Tax Office
Records Building

500 Elm Street

Dallas, TX 75202

Secretary of Treasury
Washington, DC 20549

Texas Employment Commission
Tax/Bankruptcy Department
101 East 15th Street, Room 556
Austin, TX 78778

Americana Aerospace
4713 Hillside Dr.
N. Richland Hills, TX 76180

Texas State Comptroller
111 E. 17th St.
Austin, TX 78774-0100

United Capital of Illinois
PO Box 6692
Incline Village, NV 89450

NOTICE OF INTENT TO CONVEY AIRCRAFT TITLES

U.S. Trustee’s Office
1100 Commerce St., Room 9C60
Dallas, TX 75242

Attorney General of Texas
Taxation/Bankruptcy Division
Capitol Station, Box 12548
Austin, TX 78711

Internal Revenue Service
Austin, TX 73301

Securities & Exchange Commission
500 West Madison, Suite 1400
Chicago, IL 60662

The Honorable Janet Reno
Attorney General

10th St. & Constitution Ave., NW
Washington, D.C. 20530

Easi Jet
Lutton Airport
England 16671-EC2A

Thor K. Tjontveit
2609 A Duke Circle
Rowlett, TX 75088

Wuhan Airlines
230-1 Hong Kong Rd.
Wuhan, P.R.China

Page 3







Xingiang Airlines

Urumgi International Airport
Xingiang, Postal Code 830016
P.R. China

H. DeWayne Hale, Esq.
McGuire, Craddock et al
500 N. Akard, Suite 3550
Dallas, TX 75201

Marc S. Dreier, Esq.
Dreier & Baritz LLP
499 Park Avenue

New York, NY 10022

Andrea Horowitz Handel

Civil Division

United States Department of Justice
PO Box 875

Ben Franklin Station

Washington, D.C. 20044

Air Alaska Commuter Holdings
4713 Hillside Drive
N. Richland Hills, TX 76180

David Elmquist, Esq.
Winstead Sechrest & Minick
1201 Elm St., Suite 5400
Dallas, TX 75270

Michael A. McConnell, Trustee
303 Main St., Suite 220
Ft. Worth, TX 76102

Michelle E. Shriro, Esq.

Law Office of Michelle E. Shriro
900 Jackson Street, Suite 600
Dallas, TX 75202

NOTICE OF INTENT TO CONVEY AIRCRAFT TITLES

Pan Am Air Bridge 145 Maintenance Fac

704 Southwest 34" St., Suite 100
Fort Lauderdale, FL 33315

David L. Campbell, Esq.
Campbell & Cobbe

900 Jackson St., Suite 120
Dallas, TX 75202

Richard DePalma, Esq.
Coudert Brothers

1114 Avenue of the Americas
New York, NY 10036-7703

Mr. Matthew Cui
7945 E. 59" Place, Suite 44-105
Tulsa, OK 74145

Page 4







IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF TEXAS
DALLAS DIVISION

IN RE:

WORLD PACIFIC AIR LEASE, INC. Case No. 398-39879-RCM-7

DEBTOR.

N LN OB Lo OB LN LON

ORDER SHORTENING TIME

On this day came before the Court to be heard the Trustee’s Motion to Motion to
Shorten Time filed by Jeffrey H. Mims, Trustee on July 23, 1999 (the “Motion”). The Court
finding that the motion should be granted, it is therefore

ORDERED that the notice time for filing objections to the Trustee’s Notice of Intent to
Convey Aircraft Titles be and is hereby reduced from 20 days to 10 days from the date of

service.

SIGNED this .Z/sday of July, 1999,

s LE D

//UNITED ST’A(E[ZES BA] PTC( UDGE

Order drafted by:

Charles B. Hendricks
Cavazos, Hendricks, Poirot & Dewey, P.C.

900 Jackson, Suite 570 f hereby serhiy hat the foregomg is a
Dallas, Texas 75202 true copy of e original therect no
214.748.8171 n' -\- nifing n,: Mg j _day oA .
214.748.6750 fax é}  Jnkac Jaxan

,,z,, o 1. Rcrsned, sl
Piniteat Siatew ‘Ln%mr‘h,g Court
/‘w hnzs.:":,u’ri 4l Texae

ORDER SHORTENING TIME M _ Page Solo
By OS?LVLU’I AT Denuty
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IN THE UNITED STATES BANKRULCY
FOR THE NORTHERN DISTRICT OF TE]

U. S. BANKRUPTCY COU_R’-
NORTHERN DISTRICT OF TExAS

ﬁgTERE?

X%wmwi

DALLAS DIVISION |
Z
|

TAWANA C. MARSHALL, CLERK

IN RE:

Deputy

WORLD PACIFIC AIR LEASE, INC.

DEBTOR.

LN LN U LOn O OB LN

Case No. 398-39879-RCM-7

ORDER AUTHORIZING TRUSTEE TO CONVEY AIRCRAFT TITLES

On this day came before the Court the Notice of Intent to Convey Aircraft Titles filed

by Jeffrey H. Mims, Trustee on July 23, 1999 (the “Notice”). The Court finding that notice

of the proposed stipulation was given to all creditors and parties in interest, that the time for

objection has expired and that no objection has been filed, it is therefore

ORDERED that Jeffrey H. Mims, Trustee, be and is hereby authorized, upon receipt

of $10,000.00, to execute such bills of sale or other appropriate documentation to transfer

titles to certain aircraft to Jim Confalone or designee as set forth in the Notice.

SIGNED this é day of August, 1999.

)

UNITED STATES HM%RU}YTCY JUDGE

Order drafted by:

Charles B. Hendricks

Cavazos, Hendricks, Poirot & Dewey, P.C.
900 Jackson, Suite 570

Dallas, Texas 75202

214.748.8171

214.748.6750 fax

ORDER AUTHORIZING TRUSTEE TO CONVEY AIRCRAFT TITLES

Page Solo

[id




FARR

1

t ot semine
AL VI

(OHY T

3 L

\-
e

LHR

Wd ¢ 0

(AR

- S - - -
et o ] RS et Bl B
V4 Bl Gadna

e
=

U‘“i 68 ‘

ER A}



5/

hogr}g_)'}ﬂ‘il’?Z

Case: 98-39879 Form id: 122 Ntc Date: 08/05/1999 off: 3 Page : 1
Total notices mailed: 3

Debtor World Pacific Air Lease, Inc., Greenway Tower, Suite 950, 1231 Greenway Rd., Irving, TX 75038

Trustee Mims, Jeffrey 3102 Oak Lawn Ave., Suite 700, Dallas, TX 75219
Aty Hendricks, Charles Brackett Cavazos, Hendricks, Poirot & Dewey, 900 Jackson St., Suite 570, Dallas, TX 75202

US4

| hereby certify that the foregomg is &

copy of the original thereof npow in
’;nr&eo' 'c%ythis the 2 day of ¥
19

it Dailas Texas
%’awana . Marshall, Clerk
United States Bankruptcy Court
Northern District of Texas

Wy ='</1L\MM I”wwwﬁ/ Deputy
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The undersigned hercby centify that they claim no right, title or interest in the aireraft and
atrcralt engines described in Appendix A attached hereto and further certify that said aireraft and
awcraft engines are hereby released from the terms of the cncumbranc‘.s described in the attached

Appendix B.
Dated this_ .11 day of October, 1999, P21732
United Capital Corp. of iilinois U.S. Distributors, Inc. SN ANCE
RECORDED

Qen 3
,M ;f Muﬂmf// B “ég—-—" &Tltu

Tile: P vesidey ’\’ Title:

670518
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Grumman madel G-73 aircraft with manufacturer’s serial numbecrs J-27. J-30. J-36 and J-44
and United States nationality and registration merks N2969, N130FB, N2974 and NI3208,
respectively, and the Prait & Whitney model PT6A-34 aircraft engines with manufucturer’s serial
numbers 56991, $7002 and PC-E-56092.
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APPENDIX B

Aircraft Mortgage and Security Agreement dated November 11, 1996, between Flying Boat,
Inc. ("Flying Boat") as debtor and United Capital Corp. of Illinois ("United Capital") as secured
party, recorded by the FAA on April 16, 1996, as Conveyance No. 11005277, amended by
Amendment No. 1 to Aircraft Mortgage and Security Agreement dated January 30, 1998, recorded
April 2, 1998, as Conveyance No. YY021822, assumed by Air Alaska Commuter Holdings, Inc.,
pursuant to the Assignment and Assumption dated July 31, 1998, recorded August 10, 1998, as
Conveyance No. F69549, amended and restated by the Amended and Restated Aircraft Mortgage
and Security Agreement dated July 31, 1998, recorded August 10, 1998, as Conveyance No. F69550,
assumed by World Pacific Air Lease, Inc. by the Assignment and Assumption Agreement dated July
31, 1998, recorded August 10, 1998, as Conveyance No. F69551, and amended by Amendment No.
1 to Amended and Restated Aircraft Mortgage and Security Agreement dated July 31, 1998,
recorded August 10, 1998, as Conveyance No. F69552 and purported to have been assigned by
United Capital to U.S. Distributors, Inc. by the Assignment by Secured Party dated July 7, 1999,
which was filed with the FAA on July 20, 1999, but has not yet been recorded.

670518
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u.s. bEPAR:I'MENT OF TRANSPORTATION
SEE CONVEYANCE NO
FEDERAL AVIATION ADMINISTRATION
CROSS-REFERENCE--RECORDATION FILING DATE:
This form is to be used in cases where a conveyance covers several aircraft and engines, propellers, or locations. File original of this form
with the recorded conveyance and a copy in each aircraft folder involved.
TYPE OF CONVEYANCE : DATE EXECUTED
ASSIGNMENT (SEE ATTACHED) July 7, 1999
FROM DOCUMENT NO.
UNITED CAPITAL CORP. OF ILLINOIS - ASSIGNOR P21731
TO OR ASSIGNED TO DATE RECORDED
U.S. DISTRIBUTORS, INC. - ASSIGNEE December 1, 1999
THE FOLLOWING COLLATERAL IS COVERED BY THE CONVEYANCE:
AIRCRAFT (List by registration number) | TOTAL NUMBER INVOLVED
SEE ATTACHED
ENGINES | TOTAL NUMBER INVOLVED
MAKE(S) SERIAL
SEE ATTACHED NO.
PROPELLERS | TOTAL NUMBER INVOLVED
MAKE(S) SERIAL
NO.
SPARE PARTS --LOCATIONS | TOTAL NUMBER INVOLVED
LOCATION
RECORDED CONVEYANCE FILED IN: N628SS, GRUMMAN G-73, SN: J-28

AC FORM 8050-23 (1-96) (0052-00-582-6000)







ATTACHMENT TO CROSS REFERENCE SHEET: N628SS

See 11005277, etal: N628SS, R.4, P.43-81

N628SS Engines:

N130FB Pratt & Whitney PT6A, SN: 56991

N2969 Pratt & Whitney PT64-34, SN: 57002, PC-E-56092
N1208

N2974

See F69550, etal: N628SS, R.6, P.50-75

N628SS Engines:

N130FB Pratt & Whitney PT6A, SN: 56991, 57002, PC-E-56092
N2969

N1208

N2974

See F69555: N142PA, R.4, P.53-73

N142PA Engines:
Pratt & Whitney PT6A-34, SN: 57462, 57465
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U.S. DEPARTMENT OF TRANSPORTATION
SEE CONVEYANCE NO

FEDERAL AVIATION ADMINISTRATION
CROSS-REFERENCE--RECORDATION FILING DATE: August 6, 1998

This form is to be used in cases where a conveyance covers several aircraft and engines, propellers, or locations. File original of this form
with the recorded conveyance and a copy in each aircraft folder involved.

TYPE OF CONVEYANCE DATE EXECUTED
AMENDMENT NO. 1 TO AMENDED AND RESTATED AIRCRAFT MORTGAGE July 31, 1998
AND SECURITY AGREEMENT (SEE F69550)
FROM DOCUMENT NO.
WORLD PACIFIC AIR LEASE INC F69552
TO OR ASSIGNED TO DATE RECORDED
UNITED CAPITAL CORP OF ILLINOIS August 10, 1998
THE FOLLOWING COLLATERAL IS COVERED BY THE CONVEYANCE:
AIRCRAFT (List by registration number) | TOTAL NUMBER INVOLVED 5
N628SS
N1208 i
N2969
N130FB \
N2974 \

4

p
ENGINES | TOTAL NUMBER INVOLVED 3
MAKE(S) SERIAL
PRATT & WHITNEY PT6A-34 NO. 56991 57002 PCES56092
PROPELLERS [ TOTAL NUMBER INVOLVED
MAKE(S) SERIAL

NO.

SPARE PARTS —~LOCATIONS [ TOTAL NUMBER INVOLVED
LOCATION

RECORDED CONVEYANCE FILED IN:
N628SS GRUMMAN G-73 SERIAL NUMBER J-28

AC FORM 8050-23 (1-96) (0052-00-582-6000)
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U.S. DEPARTMENT OF TRANSPORTATION
SEE CONVEYANCE NO

FEDERAL AVIATION ADMINISTRATION
CROSS-REFERENCE--RECORDATION FILING DATE:

This form is to be used in cases where a conveyance covers several aircraft and engines, propellers, or locations. File original of this form
with the recorded conveyance and a copy in each aircraft folder involved.

TYPE OF CONVEYANCE DATE EXECUTED
ASSIGNMENT AND ASSUMPTION AGREEMENT July 31, 1998
(SEE 11005277 N628SS R 4 PG 43-81)
FROM DOCUMENT NO.
ATR ALASKA COMMUTER HOLDINGS INC-ASSIGNOR F69551
TO OR ASSIGNED TO DATE RECORDED
‘WORLD PACIFIC ATR LEASE INC-ASSIGNEE August 10, 1998
THE FOLLOWING COLLATERAL IS COVERED BY THE CONVEYANCE:
AIRCRAFT (List by registration number) | TOTAL NUMBER INVOLVED 5
N628SS
N1208
N2969
N130FB
N2974
ENGINES | _TOTAL NUMBER INVOLVED 3
MAKE(S) SERIAL
PRATT & WHITNEY PT6A-34 NO. 56991 57002 PCE56092
PROPELLERS | TOTAL NUMBER INVOLVED
MAKE(S) ' SERIAL

NO.
SPARE PARTS —LOCATIONS | TOTAL NUMBER INVOLVED
LOCATION

RECORDED CONVEYANCE FILED IN:
N628SS GRUMMAN G-73 SERTAL NUMBER J-28

AC FORM 8050-23 (1-96) (0052-00-582-6000)
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U.S. DEPARTMENT OF TRANSPORTATION
SEE CONVEYANCE NO

FEDERAL AVIATION ADMINISTRATION
CROSS-REFERENCE--RECORDATION FILING DATE:

This form is to be used in cases where a conveyance covers several aircraft and engines, propellers, or locations. File original of this form
with the recorded conveyance and a copy in each aircraft folder involved.

TYPE OF CONVEYANCE DATE EXECUTED
AMENDED AND RESTATED A/C MORTGAGE AND SECURITY AGREEMENT July 31, 1998
(SEE 11005277 N628SS R 4 PG 43-81)
FROM DOCUMENT NO.
AIR ALASKA COMMUTER HOLDINGS INC-DEBTOR F69550
TO OR ASSIGNED TO - DATE RECORDED
UNITED CAPITAL CORP OF ILLINOIS-SECURED PARTY August 10, 1998
THE FOLLOWING COLLATERAL IS COVERED BY THE CONVEYANCE: l
AIRCRAFT (List by registration number) | TOTAL NUMBER INVOLVED 5
N628SS
N1208
N2969
N130FB
N2974
ENGINES | TOTAL NUMBER INVOLVED_3
MAKE(S) SERIAL
PRATT & WHITNEY PT6A-34 NO. 56991 57002 PCES56092
PROPELLERS | TOTAL NUMBER INVOLVED
MAKE(S) SERIAL

NO.
SPARE PARTS —-LOCATIONS | TOTAL NUMBER INVOLVED
LOCATION

RECORDED CONVEYANCE FILED IN:
N628SS /GRUMI\/IAN G-73 SERIAL NUMBER J-28

AC Fom\/a 8050-23 (1-96) (0052-00-582-6000)
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U.S. DEPARTMENT OF TRANSPORTATION
SEE CONVEYANCE NO
- FEDERAL AVIATION ADMINISTRATION
CROSS-REFERENCE--RECORDATION FILING DATE:

This form is to be used in cases where a conveyance covers several aircraft and engines, propellers, or locations. File original of this form
with the recorded conveyance and a copy in each aircraft folder involved.

: TYPE OF CONVEYANCE DATE EXECUTED
ASSIGNMENT AND ASSUMPTION AGREEMENT July 31, 1998
(SEE 11005277 N628SS R 4 PG 43-81)
FROM : DOCUMENT NO.
FLYING BOAT INC-ASSIGNOR F69549
TO OR ASSIGNED TO DATE RECORDED
AIR ALASKA COMMUTER HOLDINGS INC-ASSIGNEE August 10, 1998

. | THE FOLLOWING COLLATERAL IS COVERED BY THE CONVEYANCE:
AIRCRAFT (List by registration number) | TOTALNUMBER INVOLVED 5
* [ N628SS
N1208
N2969
N130FB
2974
ENGINES | TOTAL NUMBER INVOLVED 3
MAKE(S) SERIAL
PRATT & WHITNEY PT6A-34 NO. 56991 57002 PCES56092
PROPELLERS | TOTAL NUMBER INVOLVED
MAKE(S) SERIAL
NO.

SPARE PARTS —-LOCATIONS | TOTAL NUMBER INVOLVED
LOCATION
RECORDED CONVEYANCE FILED IN:
N628SS GRUMMAN G-73 SERIAL NUMBER J-28

AC FORM 8050-23 (1-96) (0052-00-582-6000)
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FORM APPROVED

-

. S '} n h ﬁ n ﬁ ;:[ 3 4M3 5 21204”42
UNITED STATES OF AMERICA DEPARTMENT OF TRANSPORTATlON 2
+ FEDERAL AVIATION ADMINISTRATION-MIKE MONRONEY AEHONAU'"CAL CENTER H
\. AIRCRAFT REGISTRATION APPLICATION CERT |SSUE DATE
REGISTRATION NOVBER N 1208 L_'[ L[ — ,
AIRCRAFT MANUFACTURER & MODEL

Grumman Model G-73 *F AUC 1 0 1998

AIRCRAFT SERIAL No.
) J-44

TYPE OF REGISTRATION (Check one box)

FOR FAA USE ONLY

“ [J 1. Individual [ 2. Partnership 3] 3. Corporation [] 4. Co-owner [ 5. Govt. [] 8. gg"mfgﬁﬁﬂ

NAME OF-APPLICANT (Person(s) shown on evidence of ownership. If individual, give last name, first name, and middle initial.)

" WORLD PACIFIC AIR LEASE, INC.

?
TELEPHONE NUMBER: ( )
ADDRESS (P! malling address for first applicant fisted.)

1231 Greenway Dr. Suite 950

Number and street:

Rural Route: P.O. Box:
cmy . STATE ZIP CODE
Irving Texas

O CHECK HERE IF YOU ARE ONLY REPORTING A CHANGE OF ADDRESS
ATTENTION! Read the following statement bhefore signing this application.
This portion MUST be completed.

A false or dishonest answer to any question in this application may be grounds for punishment by fine and/ or imprisonment
(U.S. Code, Title 18, Sec. 1001).

CERTIFICATION

UVWE CERTIFY:

(1) That the above aircraft is owned by the undersigned applicant, who is a citizen (including corporations)
of the United States.

(For voting trust, give name of ), or:
CHECK ONE AS APPROPRIATE:
a, {J A resident alien, with alien registration (Form 1-151 or Form 1-551) No.

b. [J A non-citizen corporation organized and doing business under the faws of (state)
and said aircraft Is based and primarily used in the United States. Records or flight hours are available for
inspection at

(2) That the aircraft is not registered under the laws of any foreign country; and
(3) That legal evidence of ownership is attached or has been filed with the Federal Aviation Administration.

NOTE: If executed for co-ownership all applicants must sign. Use reverse side if necessary.

TYPE OR PRINT. NAME BELOW SIGNATURE

TLE DATE

R I.TIoNHVE! Pres/den7 é 7]

&IGNATURE TITLE pAE 7

SIGNATUI TITLE DATE

{Eilive copy)

NOTE Pending receipt of the Cerlificate of Aircraft Registration, the aircraft may be operated for a period not in excess of 90
days, during which time the PINK copy of this application must be caried in the aircraft.

EACH PART OF THIS
APPLICATION MUST
BE SIGNED IN INK.

* AC Form 8050-1 (12/90) (0052-00-628-9007) Supersedes Previous Edition
O8pr et

PP g
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UNITED STATES OF AMERICA

US. 2FPARTMENT OF TRANgl}ORT/ﬂON rﬁJERAﬂAVIAT ADr@ISTR;KEON
KT . AIRCRAFT BILL OF SALE o f

1849

FOR AND IN CONSIDERATION OF $1.00 OVC THE
UNDERSIGNED OWNER(S) OF THE FULL LEGAL
AND BENEFICIAL TITLE OF THE AIRCRAFT DES-.
CRIBED AS FOLLOWS:

UNITED STATES
REGISTRATION NUMBER N 1208

ARSRAET MAMEACTVRES & WODEL

AIRCRAFT SERIAL No.
J-44

DOES THIS V& DAY OF AvsusT, 19 98
HEREBY SELT, GRANT, TRANSEER AND

DELIVER ALL RIGHTS, TITLE, AND INTERESTS
IN AND TO SUCH AIRCRAFT UNTO:

FORM APPROVED ‘
OMB NO. 2120-0042

Y
Fe954g

‘OHS/E HEEEN
REZQRAe "

o Not Write In This Block
Aue [Teoran USE ONLY
716 A 3f

NAME AND ADDRESS
a | (IF INDIVIDUAL(S), GIVE LAST NAME, FIRST NAME, AND MIDDLE INITIAL.) FE D E S A L )
. ’ AV
- World Pacific Air Lease, Inc. ADHIHISTRAI?'}.[;GH
l(g o SOSM B I Bk x xSz ik ki 1231 GreenwayNDrive
< Badkbas iRk xHnaxtdx At arpoix XBIeRmagK Suite 950
g xBasarsdxx KPR REGEK X Irving, TX 75038
o
=)
o
DEALER CERTIFICATE NUMBER
ANDTO ITS SuRcESSORS

EXECHTORS-ADMINIGTRATOROY
SINGULARLY THE SAID AIRCRAFT FOREVER, AND WARRANTS THE TITLE THEREOE

AND ASSIGNS TO HAVE AND TO HOLD

INTESTIMONY WHEREOF T HAVESET g HAND-AND-GEALTHIS ék_ DAY OF Au., 998

NAME (S) OF SELLER SIGNATURE (S)

TITLE

(TYPED OR PRINTED) (IN INK) (IF EXECUTED - (TYPED OR PRINTED)
FOR CO-OWN o P, ALL MUST
{{
Air Alaska Commutern 7 ; co
Holdings, Inc. CHALRIER A

7V

SELLER

ACKNOWLEDGMENT (NOT REQUIRED FOR PURPOSES OF FAA RECORDING: HOWEVER, MAY BE REQUIRED

BY LO{QL iAW FOR VALIDITY OF THE INSTRUMENT.)

W D (FILING COPY)

RIGINAL: TO FAA

ABR1R 110637
HSE gLy

AC Form 8050-2 (9/82) {NSN 0052-00-629-0003) Supersedes Previous Edition
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FORM APPROVED ‘

s UNITED STATES OF AMERlcQ ? 0 OMB NO. 2120-0042
U.s. /DVPARTMENT OF TRANSPORTATION FEDERAL AVIATION ADM smAq?ON O f_} g 8 :
. AIRCRAFT BILL OF SALE - HRERER A A 4
FOR AND IN CONSIDERATION OF § L.00 OVCtHE L'[&__[»
UNDERSIGNED OWNER(S) OF THE FULL LEGAL %, .. o - [
AND BENEFICIAL TITLE OF THE AIRCRAFT DES- |2« .2 SaT 1
CRIBED AS FOLLOWS: ) '-} o ‘H‘ ) e L
UNITED STATES Y RO BT -
REGISTRATION NUMBER 1208 . 8 9“ ‘5* 3 g', RV
AIRCRAFT MANUFACTURER_& MODEL . ‘
¢ Grumman Model G-73
AIRCRAFT SERIAL No.
J-44 .
> DOES THIS é"‘: DAY OF AUGUST, 1998, ONVEy Ay~
HEREBY SELL, GRANT, TRANSFER AND RECOR 1
DELIVER ALL RIGHTS, TITLE, AND INTERESTS
. IN'AND TO SUCH AIRCRAFT UNTO: I’UG Ig; Write LllnS s Block
NAME AND ADDRESS g4 3%
2 {IF INDIVIDUAL(S), GIVE LAST NAME, FIRST NAME, AND MIDDLE [NITIAL) FEDE‘\A L

AVIATION
Air Alaska Commuter Holdings, I%CH“”S RATION
305 N.E. Loop 820, Suite 414

Dallas/Ft. Worth Airport Freewy

Hurst, TX 76053

. s

PURCHASER

DEALER CERTIFICATE NUMBER

AND TO TS SJdeclSsorkS EXECUTORS; OMINISTRATORS, AND ASSIGNS TO HAVE AND TO HOLD
SINGULARLY THE SAID AIRCRAFT FOREVER, AND WARRANTS THE TITLE THEREOF -

IN TESTIMONY WHEREOF L HAVE SET MY  HAND ANB-SEAL THIS é“?é DAY OF ALG 1998,

NAME (S) OF SELLER SIGNATURE (S)
. (TYPED OR PRINTED) (IN INK) (IF EXECUTED . (TYPED OR PRINTED)
FOR CO-OWNERSHIP, ALL MUST
IGN }

Flying Boat; Inc. %// Zé %6'5 !'a[ eqt

SELLER

J&‘,

ACKNOWLEDGMENT (NOT REQUIRED FOR PURPOSES OF FAA RECORDING: HOWEVER, MAY BE REQUIRED
8Y LOCAL LAW FOR VAtig!TY OF THE INSTRUMENT.)

om0 (FILING COPY)

AC Form 8050-2 (9/92) (NSN 0052-00-629-0003) Supersedes Previous Edition f
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N U.S. DEPARTMENT OF TRANSPORTATION
SEE CONVEYANCE NO
FEDERAL AVIATION ADMINISTRATION
CROSS-REFERENCE--RECORDATION FILING DATE:
This form is to be used in cases where a conveyance covers several aircraft and engines, propellers, or locations. File original of this form
with the recorded conveyance and a copy in each aircraft folder involved.
TYPE OF CONVEYANCE DATE EXECUTED
: (11005277,R2— ,P 34-{) January 30, 1998
Amendment #1 to Security Agreement
FROM DOCUMENT NO.
Flying Boat, Inc. YY021822
TO OR ASSIGNED TO DATE RECORDED
United Capital Corp of Illinois April 2, 1998
THE FOLLOWING COLLATERAL IS COVERED BY THE CONVEYANCE:
AIRCRAFT (List by registration number) | TOTAL NUMBER INVOLVED 6
NI130FB
N2969
N51151
N1208+~—"
N2974
N628SS
ENGINES
Pratt & Whitney PT64-34 s/n - 57465 Pratt & Whitmey PT64-34 57002
Pratt & Whitney PT6A-34 56991 Pratt & Whitney PT64-34 PCE-5609i
Pratt & Whitney PT6A-34 56884 Pratt & Whitney PT64-34 PCE-56092
Pratt & Whitney PT6A-34 57070
Pratt & Whitney PT6A-34 57462
ENGINES | TOTAL NUMBER INVOLVED 8
MAKE(S) SERIAL
NO.
PROPELLERS | TOTAL NUMBER INVOLVED 0
MAKE(S) SERIAL
NO.

SPARE PARTS —LOCATIONS | TOTAL NUMBER INVOLVED 0
LOCATION
RECORDED CONVEYANCE FILED IN: N628SS, Grumman G-73, serial J-28

(RY, _PY3-8), TTcos>71)

AC FORM 8050-23 (1-96) (0052-00-582-6000)
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. - DEPARTMENT OF TRANSPORTATION-FEDERAL AVIATION ADMINISTRATION .
TRIENNIAL AIRCRAFT REGISTRATION REPORT

oG APR 1 5 1997
NANY et

IRCRAFT REGISTRATION NUMBER |SERIAL NUMBER FAA CODE ISSUANCE DATE
1208 J-44 3951802 FEERUARY 19, 1997
MAKE MODEL
GRUMMAN G-73 yO-{

NAME AND ADDRESS OF CERTIFICATE HOLDER
FLYING BOAT INC
750 SW 34TH STREET
FT LAUDERDALE FL 33315

GUIDELINES FOR REPORT COMPLETION:
Complete ONLY if information is incorrect.

Signature requirements:

—Individual owner must sign.

—Partnership, a general partner must sign.

—Corporation, a corporate officer or managing official
must sign—

—Co—owner, each co—owner must sign, continuing as
necessary on an attached sheet—

—Government, any authorized person may sign.

CANCELLATION OF REGISTRATION REQUESTED:
{check applicable block, sign, and date

B 1. Aircraft sold to: (Purchaser’s name and address)

ADDRESS CHANGE REQUESTED

—o Y Str I¥T T

O 2. Aircraft destroyed/scrapped

O 3. Aircraft exported to
O 4. Other, specify

=/ A
7

I_{wel request cancellation of registration for the above reason.

SIGNATORE — ¢~ ‘ ITITLE DATE &N

CITY
BRLY X SRNIAC
STATE ZiP CO’UNTRY
TITL DATE

MANAGERIAL MANAGERIAL / %
>0 = — POSITION L POSITION D fa%/7]

AC Form 8050-73 (4-95) Bupersedes orevious aditioin
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U.S. DEPARTMENT OF TRANSPORTATION
SEE CONVEYANCE N
FEDERAL AVIATION ADMINISTRATION
Cl,}?SS-REFERENCE—-RECORDATION FILING DATE

This form is to be used in cases where a conveyance covers several aircraft and engines, propellers, or locations. File original of this
form with the recorded conveyance and a copy in each aircraft folder involved.

TYPE OF CONVEYANCE DATE EXECUTED
ATRCRAFT MORTGAGE AND SECURITY AGREEMENT January 11, 1996
FROM DOCUMENT NO.
FLYING BOAT, INC. 11005277
TO OR ASSIGNED TO DATE RECORDED
UNITED CAPITAL CORPORATION OF ILLINOIS . April 16, 1996
THE FOLLOWING COLLATERAL IS COVERED BY THE CONVEYANCE: - -
AIRCRAFT (List by registration number) | TOTAL NUMBER INVOLVED 6
N628SS
N51151
N1208
N2969
N130FB
N2974

ENGINE SERIAL NUMBER

PRATT & WHITNEY PT64-34 57465
PRATT & WHITNEY PT6A-34 56991
PRATT & WHITNEY PT6A-34 56884
PRATT & WHITNEY PT6A-34 57070
PRATT & WHITNEY PT6A-34 57462
PRATT & WHITNEY PT64-34 57002

PRATT & WHITNEY PT64-34 PC-E-56091
PRATT & WHITNEY PT64-34 PC-E-56092

ENGINES | TOTAL NUMBER INVOLVED 8
MAKE(S) SERIAL
SEE ABOVE No.
PROPELLERS | TOTAL NUMBER INVOLVED
MAKE(S) SERIAL

NO.
SPAR PARTS —~LOCATIONS | TOTAL NUMBER INVOLVED
LOCATION

RECORDED CONVEYANCEFILEDIN: N628SS, GRUMMAN G-73, SERIAL NUMBER J-28

ACFORM 8050-23 (1-96) (0052-00-582-6000) FAA AC74-3985
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| 'cmsaiagguar‘vazgtsru
_ . ATE: 3-)S-Fdp

DL
IRCRAFT REGISTRAT!
1208 s )

DBESS OoF CERT‘F!CAIE HOLDER GUIDEUNES FOR REPORT? COMPLE“ONZ
’ . R B complete onLY if information is incorrect. -

'F-LYING‘ BOAT INC Signature requirgments:

1100 LEE WAGNER BLVD SUITE 310 - ‘ _g‘;l:r:g:‘sat‘\':w: e;er‘?e‘:il parrt‘ﬁer must sign 7 f/\D

T N : - ip, ign. S

FT _LAUDERDELE! FL 3"3.15 . . | ~Corporation; a corporate officer of managing O%f@
. 4T . ' must sign— -

. —Co—owneT, each co—owner must sign, continuing as \
necessary °on an attached sheet— ! .

—Government, any authorized persan may sign

S CANCELLATlON, OF REGlSTRAjTlON RE%UE?TED. o - ) ADDRESS CHANGE REQUESTED
7 (check apphcable block, sign, and date! - } . . .

‘0 1, Aireraft sold. to: {Purchaser's name and address_ .

__,_—l—-——'

N

o 2 ‘Aircraft destroied/sctappedn .
o 3 Aircraft exported to / :

O 4. Other, pecify
uest cancell tion
' TITLE -
MANAGERIAL ’ MANBGERIAL
pOSITION
edit

Pl

AC Form 8050~73 _: (2-82} Supe_rsedé pr

e L e




- PAA ATRCRAPT REGISTRY

N i

CAXERA K0. 2N DaTE: 3-)5-

POSTAGE AND FEES PAID

FEDERAL AVIATION ADMINISTRATION .
: : DOT-515 . Coe >

FIRST CLASS MAIL e

"TO: FAA Aircraft -Registry, AAC 250 . -
Mike Monroney Aeronzautical Center
P.0. Box 25504 ‘
Okiahoma City, OKlahoma 73125

e —




- FAA AIFCRAFT REGISTRY
CA»EIEA NO. BL r\‘ & 7_8_07

i
i
i

- . - T\"PEOFREGiSTRA’ION(Chedmbox)

@ That

A a OMB No. 21200042

A N n -0 2]

UNITED STATES WWQWMAW 60 0 % 7
AVIATION - R

, FEDERAL CENTER

ARCRAFT REGISTRATION APPLICATION

- UNITED STATES -
REGISTRATION NUMBER 120 8

B B £7
AIRCRAFT MANUFAGTURER & MODEL - : ﬁ7’/
Grumman Mallard G-73

mncamsenwuo. J-44 E 01 n2 9%
5 OR FAA USE ONLY

CERT. ISSUE DATE

3

[J 1. Individual [J 2. Partnership X} 3. Gorporation D4Co~ownerDSGovl 0 8. NorCitzen

give last name, first name. and middie initial)
FlYan' Boat, Inc i : v

NAMEOFAPPUCANT(PBSI)(S)M& o of 0. ¥ indivi

L o .

TELEPHONE NumBer: ( 305) 359~0414
ADDRESS (Permanent maiity address for fest apphcant istod)

adsmoe_LL00 Lee Wagner Boulevard, .Suite 310

Rural Route:

PO. Box:
cry

Ft. Lauderdale smEF];‘orida

P CODE
33315

]j CHECK HERE IF YOU ARE ONLY RéPOHTING A CHANGE OF ADDRESS
ATTENTION! Read the following statement betore signing this application.

This portion MUST be completed.

AHuwdszmwmanwaymmwmwmwlum
(U.S. Coce, Title 18, Sec. 1001).

o _ CERTIFICATION
L'WE CERTIFY: i

(1)mmabawm§mwnumwmsamm(mgm)
theUmLedSka!ﬁ.

{For voting triist, give name of trusise: - ~ B ) or

CHECK ONE AS APPROPRIATE: s
=0 DT As ATPROPRIATE:
1DAMMWNW(M?1STWM!-S§1)M¥ —
b. [J A non<itizen and doing busi under the laws of (state)

and

—_
saadamaﬂsbuedmmwymm‘rmemm Records or flipht hours are avaiable for

(Z)N(mmsmwmmmmmmmrmd .
MWMWQMWMMMMMWMM

NOTE: if execufed for co-ownerstip at applcants must sign. Use reverse-side f necessary.
TYPE OR PRINT NAME BELOW SIGNATURE ) ]
L Ui ™= e
%’L;x' 7 - - S - - 2
FIIETH L, ATWood - | PRESIDEAT /-3~
&2 Z | srenatuRe T TmE o o
£28 7
£35 . .
58P | sioNaTURE . TmE - e
S8 )
NOTE  Pending receint of the Certificate of Aicrat Fleg:

mmmmmhammnm«m

mmm‘mmmmgmwmumnm

AC Form 8050-1 (3/90) (0052-00-628-9006] Superssdas Previous Edifion - - - -

N7 W MA&\;{-% 2-2-4)

. O loJ;U,l/‘io

s




- FAA AIFCFAFT REGISTRY .

LTE: 7-8-97_
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- FAA AIFCFA}‘I REGISTRY |
CAY IRA )\D. 3 A D)TE /—-R—Q]

Al UNITED STATES OF AMERICA
‘DEPARTMENT OF TRANSPORTATION :...‘8,.. ,@...uﬁ._

AIRCRAFT BILL OF SALE

_ FOR AND IN CONSIDERATION oF $§ LEOVC Thg
® UNDERSIGNED OWNER(S) OF THE FULL LEGAL
AND BENEFICIAL TITLE OF THE AIRCRAFT DES-

CRIBED AS FOLLOWS: - -

UNITED STATES -
REGISTRATION NUMBER 1208

AIRCRAFT Mép%u FACqu'lERﬂaM

"CORVEYANCE

L -
1% ra G—/37 RECORDED

AIRCRAFT SERIAL No.
R J‘—44 S
ooEsTHIS J/## DAYor Dec., 1390, JAN Z 8 he AH 9]

HEREBY SELL, GRANT, TRANSFER AND e - -
DELIVER ALL RIGHTS, TITLE, AND INTERESTS | EDE RAL AVIATION

D ' ; - ocs
IN AND TO SUCH AIRCRAFT UNTO: - . A mmm" B

INAME AND ADDRESS
(1F 1NDIVIBUAL{S], GIVE LAST MAME, FIRST NAMEK, AND MIOOLE INITIAL.}

Flying Boat, .Inc.

1100 Lee Wagner Boulevard
Suite 310

Ft. Lauderdale, Florida 33315

PURCHASER

DEALER CERTIFICATE NUMBER SUCCEeSS0Irs B

1 ANDTOX 23 X XECQRXORSXAIRAON XOEAXORS, AND ASSIGNS TO HAVE AND TO HOLD
SINGULARLY THE SAID AIRCRAFT FOREVER, AND WARRANTS THE TITLE THEREOF. i

our DecC.
IN TESTIMONY WHEREOF WEHAVE SET  HAND AND SEAL Tnlsz¢’ﬁv or " "1s90.

NAME (S) OF SELLER SIGNATURE (5) TITLE
{rvreD om rrINTAD) {1~ ink) 1r exEcurRo (rreeo or FeINYED)
FOR CO-OWNEMSHIF, ALL MUST
neN.)

halk's
Inﬁg%‘ Fhi8 ?a}ncjm QG Vice President

En

o
w
-
o~
w
w

ATKNOWLEDGMENT - (NOT nEQuinED Fom PuarosEs OF FAA AE
BY LOCAL LAW FOR VALIGITY OF THX INSTRUMENT.) fo N

Qant Conn, Aot teestd
‘ORIGINAL: TO FAA -

AC FORM 30S0:2 {8-85) {0052 00-629 00017y




- FAA AIFCFRAFT .REGISTRY .
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FAA AIKRCRAFT REGISTRY
: DATE: 4 -

0. D

« UAITSD STATES OF AMERICA DEPARTMENT OF TRANSPORTATION. .| .~ ot 35 / .
SEDERAL AVIATION ADMPGSTRATION-MIT NOKROMEY AIRORAUTICAL CENTRX ; Rt
AIRCRAFT REGISTRATION APPLICATION. - CERT. ISSUE DATE _ el T
UNITED STATES k - . e [
ReaisTRATON I aeer N 1208 - : - v
AIRCRAFT-#ANUFACTURER & MODEL R ) L B
. Grumman, Mallard G-73(T) ’ ~ . .
AIRCRAFT SERIAL No. - o : = — - S
’ J-44 : . FOR FAA USE ONLY -0

TYPE OF REGISTRATION (Chack one bax)

O 1. Individusl O 2. Peartnership ;( 3. Corporation . O 4. Co-Owner 0O 5. Gov't. ’

NAME OF APPLICANT (Personis) shown on of hip. It , give iast name, first name, and
_middie nitlal.) - R ?

s e { 3 < N :
Chalk's Intex:nat:.ohal Alr.l.lDE, Inc. = :

ADORESS (P mailing for first applk Ased . - : -

Number and sireet: 1050 S.W. 43 Street. = - N

Rural Route:” . . P.0.Box:
ciTY STATE . ZIP CODE

Fort Lauderdale. Florida - 33315

&  CHECK HERE IF YOU ARE ONLY REPORTING A CHANGE OF ADDR“EQS ’
ATTENTION! Read the following statement befors signing this spplication. -

A false or dlshonest answer to any guestion In this’ > may ba g
Impr(somnent (U.S. Code, Title 1B, Sec. 10C1).

&

ds for pe

by fine andlor®, s
” cermm.mon = R '

\IWE CERTIFY: ’ ' :

{1) Thatthe above alrcraft is owned by the undersigned applicant, who is:
Check one as appropriate )
a. § A cliizen of the United Smos; . .
b. O Aresidentalien, with allen registration (Form 1-151 ofFonh1;551) No. N
c. O A foralgn-owned corporation org d and doing busti under the lxws of (amevor Dosssssion)

- mmmwummwmuummmmmsm Records of flight
hours ara avall for i

- {2) That the alrcraft is not registerad under the laws of any foreign country; and
{3) That legal evidence of own«sh!p is attached or has boen filed with the Faderal Avletlan Administration.

NOTE: If executed for co~-ownership all applicants mmt sign. Use reversa slde if necetsary. N

SlGNA’URE me_— - oATE ] _l
/ d\ﬂcwrﬂ %/ ;/{/5”6 )

SIGNATURE - TITLE B DATE o

EACH PART OF THIS
“APPLICATION MUST
BE SIGNED IN INK.

SIGNATURE TRE -~ DATE

NOTE:  ¢Pending receipt of the Certificate of Alrcraft Registration, the alrcraft may be operated for & perfod not
. N Ihsucusaofmdays,duﬁnqwm«:htimmHPchopy‘ofmuapprlonmstbacerﬂedl.—imealr— -
N e ) craft, - e . . . -




FAA ATRCRAFT. REGISTRY ' ey :
CANERA §0. O DATE: 4 - 22 - 86 -
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FAA AIRCRAFT REGISTRY

_chneRs No: 3 mate: 3-/fS | SN B
L g - Lo
. — . 5\
LI |

»
OEPARTMENT OF mmspom ,TlON FEDERAL AVIATION ADMINISTRATION ooo;t /> -8 ' 24.- \

] mmcammsmmnaem oo ﬁ’v*-ﬂﬂsoz 85
i IBGCRAFT REGISTRATION NUMBER smmm - FAA CODE ISSUANCE DATE
h 1208 R L1 : , 3951802 JANUARY 26, 1985
1, |MakE 7 T ’ o MODEL .
7 GRUMMAN ' S TR G-73
NAME AND ADDRESS os camncare HOLDER T ~_ GUIDELINES FOR REPORT comm.s‘nou
1 - ] . Complete ONLY l! information is incorrect.
‘ CHALKS INTERNATIONAL AIRLIKE e ) Sigmtura requirements:
i 837 CITY NATL BANK BLDG , 1 owner must sigh. :
{- - -Pwtnershlp s general partner must sign.
. !IA!!I, FL 33130 o : . =Corporstion, nqcorpoute officer or managing officisl ,
v : ) ~ . must sign—
i . . . ~Cp-owner, each co—owner must sign, ¢ continuing 85 1
: ) - ’ E . - nacessary on an attsched sheet— . F
2 . LT - } : ) -Govmnm any asuthorized person may sign. - .
;.;ﬁ - - by iBA — = : ’
CAN ELLATION REGISTRATI : , " .. | ADDRESS CHMANGE REQUESTED
-1 liuble bluek. slgn.md - S BESRS
o 1 Alrcutt sold to! (Pm-eh:ser‘s name and aams) R R I U
) CHALK'S INTERNATIONAL AIRLINE INC.
O 3 Aircratt dmwwww“ - b . 25 |° 5 FLAGLER STREET SUITE 837 |~
} - : I . TR 2 ! <
~1 | O 3 aircratt oxported to. - p 'mm TR e
D e b nifion of rogisteation ¢ gy 'FLORIDA 33130 USA
IGNATURE T TE m TITLE DATE
» ‘ MANAGERIAL | {’ MANAGERIAL | -
: L5

_ AC Form-8050-73_




FAA AIRCRAFT REGISTRY

' |_caMERa ‘NoO. _.3 DATE: 3 // 15 | '. S i B o _
: " oSTAGE aND FEES PAD | 'gq o
‘ °, Co . ..  FEDERAL AVIATION ADMINISTRATION ‘ R
S TR 0OT-515 *
FIRST cLAss malL | =

TO:FAAAircnftRas:stry Mczso : ‘ .
Mike Monroney - Atromutial cgmar e
P.0O. Box 25504
i uktdmm City, Okldmma 73125

V . .
. K /\ i - )
i
N i




FAA ALRCRAFT REGISTRY'
CAMERA NO. /[ DATE: 9 7 1=

tﬂ oMS NO. ﬁl‘ﬂmn
UNITED STATES OF AMERICA— — — | T 33-[

arF‘ARTMtHT OF TRANSPORTATION - FEDKRAL AVIATION ADMIN:STRATION . . .
- AIRCRAFT REGISTRATION APPLICATION. | = ‘cer.issueoare =

UNITED STATES K
REGISTRATION NUMSBER N ‘1208

AIRCRAFT MANUFA URER & MOD : L q : o
ARCRAFT SERIAL o, BL 0 0 . K DEC - 11881
‘T—AA K . - F\DR FAA USE ONLY

. TYPE OF. REGISTRATIW (Ch&k one box) .
3 1. Individual 2. Partrership -3. Corporauon D4. Co-Owner Os. Gev'.,

NAME OF APPL!CANT (P:rson(s) shawn on evidence of ovmetship. H individual, give last name, firsy
name, and middle inmll ) ) . R

CI:IA_LK'S JINTERNATIONAL AIRLINE,, INC.

ADDRESS (Permanent mailing address for first applicant listed.} . .

. 837 .City. Natldhal BankpBldg <

Number and street:

Rural Route: : P. 0. Box
cTY STATE ZIiP CODE

‘Miami, : " Florida | 33130

D CHECK HERE {F YOU ARE ONLY REPORTING A CHANGE OF ADDRESS

ATTENTION! Read the following s!utement befera signing this bppheuﬂon.

A false or dishonast answer to any qusn..n “in.this -\no . mricH may be ;-—-unds -for punishment by
fine and/or |mpr|sonm=r|t (U.S. Code, Tnle 18, Sec fwl).

CERTErICATION .
WE CERTIFY that the above described akcraft (1) is owned by the undersigned appiicant(s),
o is/are citicen(s) of the United States as defined i Sec. 101 (13} ¢f- the Federal Aviazion Act
ot 1958; (2) Is not registered under the laws of any foreign country: ~ and. @3- le;al evrie..c.e of
owmrrship is attached or has been filed with the Federal Aviation Admnmstras.ron ‘ H

! NOTE: If executed for :o-ownershi;; all appliants must sign. Use reverse side if ne.:e'ss‘ary.
S| TITLE - DATE
Vlce—PreSLdent 3/24/81

TITLE R DATE

SIGNATURE - .- |TITLE LT o DATE

P
Z
A
o
wl
z
g
n
w
@

el

NOTE Pending receipt of the Certificate of Aircraft Registration, the aircraft. may be operated
for a petiod not in excess of 90 days, during which time the PiNK copy of this apphca:lon

“* must be carried in the aircraft. E

AC FOR¥ S050-1 (8-78) (00E2-00-628-9004)
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FAA AIRCRAFT REGISTRY , :
CAMERA NO. / DATE: G- 9-J2
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FAA ATRCRAFT REGISTRY
CAMERA RO. /  DATE: 9 4? ]JL

. - UNITED STATES OF AMERICA
DEPARTMENT OF L3315 DRTATION svatnse avintrem apomrsrasiven

AIRCHAFT BILL OF SALE.

FOR AND IN CONSIDERATIONOF $ 10 .00 w73%!
UNDERSIGNED OWNER(S) Y g
AND BENEFICIAL TITLE 'gﬂmlanAeﬁag;
CRIBED AS FOLLOWS: - ) ped
UNITED STATES -
REGISTRATION NUMBER N 1208
AIRCRAFT MANUFACTURER & MODEL

Grumman G—=73
AIRCRAFT SERIAL No.
J~44

DOES THIS 24th DAY OFSept 1981

HEREBY SELL, GRANT, TRANSFER AND
DELIVER ALL R_IGHTS,_TITLE, AND INTERESTS

) ' * Do Not Write In This Block
IN AND TO SUCH AIRCRAFT UNTO: LTE

FOR FAA USE ONLY

AME AND ADDRESS

Miami, Fl 33130

PURCHASER

{1 INCIVIDUAL{S), SIVE LAST NAMK, F1NST NAMK, AND MIDOLE PeITIAL.) - -

"CHALK'S INTERNATIONAL AIRLINE, INC.
837 City ‘National Bank deg. '

DEALER CERTIFICATE NUMBER -

ANDTO -1itsS

EXECUTORS, ADMINISTRATORS, AND ASSIGNS TO HAVE AND TO HOLD

SINGULARLY THE SAID AIRCRAFT FQREVER, AND WARRANTS THE TITLE THEREOF.

IN TESTIMONY WHEREOF lt%ﬁ SET ltBNnAND SEAL THIS 24 DAY ofepts 81

- NAME (5) OF SELLER
(ryreo om PRINTED)

SIGNATURE (S)
{im tnk) [IF sxecurED

al
-

TITLE

;.- {rveso om PrinTED)

Antl,. Inc.

_Vice-President

L

25 1 10/08/84

ACKNOWLEDGMENT
'Y LoCAL LAW FOR vALIDITY OF THE INSTRUMNENT, )

ORIGINAL: TO FAA

{#oT XEQuIRED FoR PURFORES OF Faa ECORDING: no-zvlll. MAY BE REQUIRED

AC FORM 80302 (#-75) {vesz-s13-coez}




FAA ATRGRAPT REGISTRY
 CAMERA NO. / DATE: §- 7’
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~FAA AIRCRAFT REGISTRY

CAMERA NO. / DATE: 4/(;}7/5/

. n-ﬁ»}-o;:u ouw ﬁi’&“-ﬁ;o'éﬁ—.‘: T : TR A
UNITED STATES OF AMERICA : 9/-/ : - =

DEPARTMENT OF TRANSPORTATION - rl:nuuu. ngl sgnﬂ e 3 3 : . o
- AIRCRAFT REGISTRAT%ON APPLICA N | = cerT.1ssut pate : - . - e T
- : : UNITED STATES . : ) .
: REGISTRATION nuMeer N . 1208 ' ’
AIRCRAFT MANUFACTURER & MODEL X

Grumman G-73 ! g‘ 2 1 918

AIRCRAFT SERIAL No. T 44

For BRA UsE oNLY .

TYPE OF REGISTRATICN (Check ane box) - . : . -

1. Individval  [}2. Partnership as. Corporation [ 4. Co-Owner 5. Gove.

-{NAME OF APPLICANT (Person(s) shovm on evidence of ownershop. ¥ individual, give last name, first] - S -
_ name, and middle initial.}. . . -

S Antl, Inc. - ¢/o Chalks International
- Watson Island ~ © Airlin T
: . G R e, Inc.. [
cE o - . McArthur Causeway e TR T Lo
: : Miami, Florida ~ 33132 _
ADDRESS (Permanent mailing address for first applicant listed.)

‘Number and street;

¢

) Rural Route: = P. 0. Box: - o oLk
| . Ty i ] ] - |sTATE ) " {ZIP CODE

D CHECK HERE IF YOU ARE ONLY REPORTING A CHANGE OF ADDRESS . .‘

ATTENTION<I Read fhe fo”owing‘sh;temen! before signing this opplication.

A false or dishonest answer to any question in this application may be grounds for punishment by,
L L fine and/or imprisonment (U.5. Code, Title 18, Sec. 1001).

. K CERTIFICA:“ON
. ) .’WE CEFTIEY that the above described aircraft (1) is owned by the undersigned applicant(s),
- " - “ho.is/are citizen(s) of the United States zs defined in Sec. 10[(13) of the Federal Aviation Act
B ¢f 1958; (2) is not registered under the laws of any foreign country; and. (3) legal evidence of !
ownershnp is attached or has been filed with the Federal Aviation Administration. - - :

NoTE-F If executed for oo—o;vﬁé:shibg'all agp.licanis must sign. Use reverse side if necessary. . . . - ‘ '

snc% f/ : Z,JM/Z%“"‘;Z‘ [;\;Z;’/)//

SIGNATURE TITLE DATE

SIGNATURE Yoo oL L TUITITLE . DATE

NOTE: Pending receipt of the Ccrtificate of Aircraft Registration, the- aircraft may be operated

for a period not in excess of 90 days, duﬂri ‘which time the PINK copy of this apahcanon -
must be carried in the aircraft. = B i .-

.
EACH PART OF THIS
APPILICATION MUST
BE 3IGNED IN INK.

AL #IRM 305?1 (8-78) (00B2-00-628 9004}
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FAA AIRCRAFT REGISTRY . ' . .
CAMERA NO. /- DATE: 47:7/5/ .

3

. UﬁlTED STAYES OF AMERICA . 5’ - N
Lt DEPARTMENT OF TRANSP(_)RTATIDN:' L a Taa
- AIRCRAFT BILL OF gl_p U - 0 0 3 3 1

~ FOR AND IN CONSIDERATION OF $ THE}] o Tl 7 :
UNDERSIGNED OWNER(S) OF THE FULL LEGAL e o e L, .
AND BENE”ICI_AL TITLE OF THE AIRCRAFT DES- N ) R ) ol - -
CRIBED AS FOLLOWS: - : RE =
UNITEB STATES - = o S -
REGISTRATION NUMBER 1208 - o N
AIRCRAFT MANUFACTYURER & MODEL -y . - :
. A &rumman G_71 452 = o Cor
AIRCRAFT SER!AL No. Erl o Do :
. J 44 7 za Lo A= “3 .
o< . .
DoEsTHIs 21st  pavorF Novembensl_%r— = om w0
; =)
HEREBY S.ELL, GRANT, TRANSFER AND ‘3 2 o = ; e I .
- GELIVER ALL RIGHTS, TITLE, AND I_NTERSTE o3 —g‘ . .
. S pary = BDo N te In This 2 _ .
. . IN AND TO SUCH AIRCRAFT UNTO: _ = I FoRFhAUsEON B - .
T NAME AND ADDFESS N e O ew @ R

{17 INDIVIDUAL{S). GIVE 1 AST NAMK, FimsT ~i,§:, mnb g i)
: b <<

Antl, Inc. - c/o Chalks International, Inc.

Watson Island o 7 : - o
McArthur Causeway- . : : : ) . .
Miami, Florida 33132 : -

1 . a0

'URCHASE}

.| CEX,_ER CERTIFICATE NUMBER .

\ ) AND TO N\ EXECUTORS, ADMINISTRATORS, AND ASSIGNS TO HAVE AND TO HOLD
SINGULARLY-THE SAID AIRCRAFT FOREVER, AND WARRANTS THE TITLE THEREOF. .

IN TESTIMONY WHEREOF ° HAVE SET HAND'AND SEAL THIS 21 DAY O.F 11 19 78

i - NAME (S)‘OF SELLER SIGNATL"R‘E {s), TITLE .
H NN {rrrzo or PrinTED). - {1 1ux} [1e gxmCUTED L {rvrup ox PrinTED}

H By FOR CO-GWMERIMIP, ALL MUSY .

4 . LI

—Crow, Ite L ///l) i - gET ) .-
— o — . S
L.E. Bamg? ) L«ﬁl/ -/ President . . e

SELLER

¢
—

. il L - - r
ACKNOWLEDGMENT (NOT REGUIRKD FOR PUnrosER OF F AR e B LAY eE
BY LOTAL LAW FOR VALIBITY OF THE INSTRUMENT.} - . . - —

' ORIGINAL: TO FAA

AC =ORM kose-2 {0-7¢} (eos2-s25-0002] .
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FAA AIRCRAFT REGISTRY -

e _L_CAMERA NO. / DATE: 4/9?9/5/ : : o

' fe - 59
, 00000003233 "
| This form is only intended to be a suggested form of release which meets the recording requirements of the Federal
Aviation Act of 1958 and the Regulations of the Administrator issued thereunder. In addition to these requirements,
the form of release used by the montgagee or assignee should be drafted in accordance with the peminent provisions
of the'local statutes. If this release form meets the local statutes, you may use this copy. Copices of this form may
be reproduced, if desired.. /- o LT SRS -
-~ . / A A CS SN . .
e ‘ RELEASE: - 4
. i . . . -
A ) . T S »rm q Gy
- The undersigned is the,[ruc and lawful holder of the note or other evidence of indebtedPee2 sgdured byp mortgage :
o ’ _on the following described aircrafu . - EMm s IO B |
. . " T . . = mx
! U I= =
AIRCRAFT MAKE S R —_ ' ] [ 2 el —edii e S 25 ] D
/ : . Tt =<
Grumman ) E - o 200
AIRCRAFT SERIAL NUMBER . . | Faa.pEGISTRATION NUMBER _‘s ey ; "‘TC_Z_’ ~O
- J /44 : - -~ N-1208 T Ed B Tm ;
) /- o . - ~ (& ]
/ Amaad . - k- |
The moripage Alated April 21,1978 - ) ‘? , was executed
by ‘;Crow, Inc. . . ) - (Mortgagor), . -
., First National Bank of Teledo . - - — - - .
i ’ o ; . = . (Mortgagee),
! : / ’ ; o oo : : C
! and asﬁiincd to
3 '..; \I : _' : - . - S e E R
) _This mortgage was recorded by the Federal Aviation Agency on I LA L =
] . ) ; . . L. - s
gn&-{-’is assigned document number ' - [N -
: I" . o o - el 2 Pl ‘.3 :f o B -
: Iher.c'by certify and acknewledge thar the ?E;:vc-dcs;ribed aircraft was released from the terms of the mortgage
‘ / ] S . L .
- ond  f= -7 : . _ _ ’
i . ::I - N o - . - w0 ‘ -
i - i P - : ) .
} ; ! | The signature of a pex'-son signing for a L j al Ba sTed
H ’ corporation other than the president, i L
! vice president, secretary, or treasurer, e - - - .
' will niot-be accepted unless there is sub- | <; 1aruce (tnink) .
LR g fie ore [ -S18
- i s mitted a certified copy of the authority ) i
_granted him by the Board -of Directors Title Vice President. .
‘of the corporation to act in that N s ) i
> | capacity: 5oL - - SR P L _
D ACKNOWLEDGMENT .- . .. .. {1 .-

State of
‘ PR befor p:rsonj{y alppcarcd the above-s med
N _ " Mortgagee or Assignee, to me knowa to bethe
) L. ; L - ‘person describedin and who cxecuted the fore-

c as his free act and deed, and if said release be that of

\ - : . A :
- W T e am%o%‘/ w/ g

County of

. | N i SR T
. going release, and acknswiedged that he gxécuted the sam
- .| a corporation swore that he was duly au(?wriz:d to execute the same. Given under my hand and official seal the

itren above.

* day and’

7T EAYE MEFFNER -
4 . Notary. Public, Lucas County, OFi6
My comméseinixpites e 28, 1980 _

e A B - Con - [8080)
i FAA Fom $D§,~PH} 2 (3.53) OBSOLETE PR VIOUS EDITION N _-,';“,‘c -‘«‘.'l',’,s.—' BRI - <
; .
s - ]
{
i
i
j
. -
} - =
i '
; ~ .
e - E
.
. et :
. . .
-
. <
) + g e
e
s
- ~ . — s -
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- FAA AIRCRAFT REGISTEY

CAMERA NO. / DATE: 4/&?/5/

.
)

FEDER AL AVIAT]ON AGENCY

AEROVAUTICAL 'CENTER’
P.-O. Box 1082
Okh.homn City, Oklahoma 7310[

}

Tme REPLY

S P U S ) e

ksl
D el
|- ]
—
D
-t
=
-
[
=3

) T HORTGAGOR:

We have recexved the alrcraft chattel mortgage whxch was: submltted for
recording by the Federal Aviation Agency. ~-: “=7es 00T, ‘ -

This mortgage dated Co - was- tecorded on - o R
as document. number _ , agaxnst alrcraft reglstratlon number(s)

The above-mentloned document nunber should be included in the rc.ease to
be executed when the .mortgage is paid or satisfied. ".An approPrxate form-
- of release is printed ‘on the reverse: sxde of thls 1etter. oo

The release should- be 51g1ed in ink by~ the mortagee ‘or “the assxgne if.

a corporation, signed by the president, vice: president; secretary or B
treasurer, aud acknowledged before a notary nublic, and submltted to R
this office for recordlng. ho

- .

e e b e

There is no fee fbr the recordxng “of a release.a T TS ti :3 T T R T e

R ancerely yours,_ .

1

Lester G. Robinson .
Chief, Aircraft Reglstration Branch -
) Data Services Division - e
R SISl VHOHYINO 1 ' 2
el e e st e - AHD-YHOHYIND T =

BLWdzng qrog - e e

: i .  AYLSI93¥ 1AvHIHIV
el . VYA HLIR G314

o ST UIONWRIANGD T

FAA Form 506, Part 1 (3.e3 ossoLETE PREVIOUS EDITION 7 TR e T £ teosay




FAA AIRCRAFT REGISTRY

CAMERA NO. / DATE: 4/&?/51/

? . R

g.443 RO-T7Z .

©_CTOW,ZI0Ca : ... whase pfinci
Toledo.Express.Airport, R.R...§4..Box.296 S ton onidE TM58...
state i - - . OX warn - -
i & =35 - ~ " (City or Town) 2O ~_ - (Btate) ~J
(herein called “Borrower'’) hereby grants to FIRST NATIONAL BANK OF TOLEDO, Toledo, Ohiat=( 1 cal'ed “gank"). a

security interest in the p! v described below, together with all parts, accessories, attachments and additions o and substitu- -
tions therefor (herein called “‘Collateral”) and in contract rights relating thereto and the proceeds of both: - : -

- oy 52C OXDUDSCRIPTION OF COLLATERAL ' : _ .
&l ows - T : O

Ajirplane C_OhVF‘ ow; i - . ya .
e Togkther with a__l/f other equipment
S Year - . presently in said aircraft and all
T Manufacturer - Grumman - other equipmentthat may be added

Model G-73 ' while this mortgage is in force.
Fed. Reg. No. N1208 o ) .
Mfg. Ser. No. J-44

Such ;ecurity»intzrest is granted to secure- the payment to Bank of . .

and and no cents************f*************** ) 50'000.00 )

Fifty Thous : Dollars (
as evidenced by the Note of Borrower of even-date ‘herewith (herein calied th

. 3 “Note”), and all other indebtedness of the
. Borrower to Bank now in exiStence or hereafter arising. . - { . )
BORI_{OW'i:.TR REPRESENTS, WARRAN'I‘S AND AGREES THAT: : ﬁ/
i 1. In addition to the principal placé of business noted above, Borrower has other places of business as follows (it

none, write “none™): . : . .

(No. and Street) (City) (County) i * (State)

{No. and Street) (i) {County) (5tate) .
- 2. Until the oceurrence of any Gefault, hereinafter set forth, Borrower may remain in possession of the Collateral.
The Collateral shall be kept at Borrower’s places of business set forth above and shall not be removed therefrom by
Borrower to any other.location without the Bank's consent. Until otherwise directed by Bank, Borrower may sell or
trade all or any part of the Collateral to bona fde customers in the ordinary course of business, but shall not transfer any
thereof in partial or total satisfaction of a debt. Except in connection with an authorized sale, Borrower will not, without
the prior written consent of the Bank, transfer or encumber the Collateral or any interest therein, nor permit the same -

to go out of Borrower’s posesssion, nor use the same for any purpose other’than exhibition or demonstration. -

3. Any sale or other dispesition of the Coliateral or any part thereof shall be for the use and benefit of the
Bank, Rorrower shall keep a separate account of the Collateral and of any proceeds derived therefrom, and will deliver to-
the Bank promptly upon receipt all cash proceeds for application on the Note and will hold any goods received in trade

“r

therefor as part of the Collateral subject to this Security Agreement.
4. Except for the security interest hereby granted, Borrower is the owner of the Collateral free from any prior {0V
* lien, security interest or encumbfdAtE ¥ dfpdi Will defend the same against all claims and demands of all persons. :
. THIS AGREEMENT IS SUBJECT 'TO THE ADDITIONAL REPRESENTATIONS, WARRANTIES AND AG%%EMEN’JS
= SET FORTH ON RE}:E}RS% SIDE I;IEREOF, WHICH ARE INCORPORATED HEREIN BY REFERENCE. oo
SR SERE ECRY - ~
Crow ) N

B}
i
i

'-Tf\n_ T —— =
! . afrw-\.—f—

Leon E; Barnum, President N

=

(

FIRSTI‘<O\
By.
. (To be sghy by Bank only i agreement is o be filed)

v
el

20

b
I\'(

!

3

- e e e e e e e b e b s

: - ' o Date__ %}Q Bt :
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FAA AIRCRAFT REGISTRY

CAMERA NO. /  DATE: 4/&)?/5'/

.y . . . Sy . ' . - -
[ DA | AR d H - .
[N A Yoo, g

BORROWER FURTHER REPRESENTS, WARRANTS AND AGREES THAT:
Borrower will keep the Collateral in good order and repair and will not waste or destroy the Collateral. = . .

5.
’ 6. Bank may examine and inspect the Collateral and ‘Borrower's books and records with respect to the proceeds
thereof at all reasonable times. . .
7. Borrower will keep the Collateral insured at all times against loss: by fire and/or other hazards concerning
[ . which, in the judgment of the Bank, insurance protection is reasonably necessary, in a company or companies satisfactory
BB to the Bank and in amounts sufficient to protect Bank against loss or-damage to said Collateral! Such policy or policies of
insurance will be delivered fo the Bank, together with loss payable clauses in favor of the Bank
appear, in form satisfaciory to the Bank. - -

as its interest may

8. No financing statement covering ‘he Collateral is on file in any public office and-at request of Bank, Borrower
will join with Bank in executing one or-more financing statements pursuant to‘the Uniform Conimercial Code, as enacted
in Ohio, in form satisfactory to Bank, and will pay the cost of filing the same in all public offices wherever filing is
‘deemed necessary or desirable by Bank. - i - e R : P . :

9. Bank may correct patent errors'!;erein and-in the Nb_te., R -

. o ) —.- ~10. Any notice to Borrower shall be sufficiently given when mailed tc Borrower’s address stated above.

. 11. At its option, Bank may discharge taxes, liens, or security interests or other encumbrances at any time levies
T - ~: are placed on the Collateral, may pay for insurance on the Collateral and may pay for the maintenance and preservation
{ - : . af the Collateral. Borrower agrees to reimburse Bank on demand for any payment made, or any expense incurred
i : by Bank pursuant to the foregoing authorization. 7 - . - .- .
I B ~ 123, If.any of the following events of default occur; namely: (a) non-payment when due of any indebtedness
. secured hereby; (b) breach of any warranty or representation, or nonperformance of any agreement of the Borrower;
. ¢e) loss, theft, substantial damage, destruction, sale or encumbrance to or of any of the Collateral, or the making of any
. levy, seizure or attachment thereof or thereon; (d). deatn, dissolutich, termination .of existence, insolvency, business
! failure, appointment aof a receiver of any part of the -property of, assignment for the berefit of -creditfors by, or the
commiencement of any proceeding under iny bankruptey or insolvency laws by or against Borrower or any guarantor or
. surety for the Borrower; or (e) Bank at any time deems itself insecure with respect to. the indebtedness secured
hereby; thereupon, or al any time thereafter (such default not having been previously cured), the Bank may at its
option and without notice or demand declare the balance remaining unpaid on the Note and any other indebtedness
- secured hereby immediately due and payable and shall then have the remedies of a secured party under the laws of the
State of Ohio, including, without limitation thereto, the right to take possession of the Collateral, and for that purpose
the Bank may, so far as Borrower can give authority-therefor, enter upon any premises on which the Collateral or any
part thereof may be situated and remove the same therefrom. Bank may require Borrower to make the Collateral avail-
. able to the Bank at a place to be designated by Bank which is reasonably convenient to both parties. Upon taking
possession of all or any part'of the Collaterzl, the Bank shall have the right to sell and deliver in ore or more sales
all or any part of the Collateral at public or private sale, at any time =f{er giving Borrower such notification thereof as
B may. be réguired by law. . - .

13. This Agreement and the $ecurity interest in the Collateral creaied hereby shall terminate when the. Note
and all other indebtedness secured hereby has been paid in full. No waiver by Bank of any default shall be effective
unless in writing nor operate as a waiver of any other default or of the same default on a future occasion. Banlk is

- authorized to All in any blank spaces herein-and to date this Agreement the_ date the loan is made. All rights of
* - ‘Bank hereunder shall inure to the benefit of the successors and assigns of the Bank; and all obligations of Borrower
shall bind the heirs, executors, administrators, successors and assigns_of Borrower. If there be more than one Borrower,
their obligatiofis hereunder shall be joint and several. This Agreement shall také effect when signed by Borrower.

be bi Ig.:m This Security Agreement contains the entire agreement befween the parties, and no oral agreement shall 7
e binding.—"- : Y : o >

e gk ALDRMDRYING
B T gL wogs 9 M
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FAA AIRCRAFT REGISTRY

CAMERA NO. / DATE: /;97/5/ | -

.
e ———— e e S
DEPARTMENT OF TL:TN[;EQRDTAi;rei-TFEEEEROAT A'AV'MAEI c‘égls?eflaal B Q 9‘ 9 3d II» , R (: .
AIRCRAFT REGISTRATION APPLICATION :°|. - CERT. ISSUE DATE BRI -
UNITED STATES - S T . »

REGISTRATION NUMBER 190K T - o - R /

AIZCRAFT MANUFACTUR §ODEL . R Y -<SI% o

AIRCRAFT SERIAL No. V- .y' ’ FOR FAA USE ON’LY L P - T » -
g1 -+

TYPE OF REGISTRATION (Check one box)
- [O1. individual ]2, Partnership K} 3. Corporation [J4. Co-Owner . 5. Gov'e.

NAME OF APPLICANT (Person(s) shown on evidence of ownership. if individual, give last name, first]-
: name, and middle initial.) . - .

4 . Crwow, Tnc.

ADDRESS (Permanent mailing address for ﬁrst applicant listed.)

i T Number and street: N
i . Rural Route: 4 P. O. Box: 294° - - R
CojaTy ) STATE ZIP CODE ‘

Swanton ' Ohio o 43558

D CHECK HERE IF YOU ARE ONLY REPORTING A CHANGE-OF ADDRESS -

ATTENTION! Read the following statement before signiné‘;his application. -

A false or dishonest answer to any question in this application may be grounds for punishment bAy B
fine and/or imprisonment (UL.S. Code, Title 18, Sec. 1001). o

CERTIFICATION . -
/WE CERTIFY that the above described aircrafr (1) is owned by the undersigned
_ .30 is/are citizen(s) of the United States as defined in Sec. 101(13) of the Federal Aviation Act
of 1958; (2) is not registered under the laws of any foreign country; and. (3) legal evidence of .

pplicant(s), s R . .

! - -t ownership is attached or has been filed w'rgh the Federal Aviation Administration. ; - -
NOTE: If executed for cwmwmlicﬂnu must sign. Use reverse side if necessary. = 4 e e -
H SrGfNATURE o T T TTITLE DATE e -
320 o, 7 ) . Sec/Treasuren 4-27-752
gi,—,)(f 5 = NoAE . [ I ) : . R 7 )
A28CIBcNafuRE - e TITLE - . : DATE ] .
z;g - e s . C s . . BN - .
<< . " NEETE co o . : ) ,
\ Lo = E H ) .
I3 &|SIGNATURE = |TITLE —|DATE o]
URy . e
<Ug =
W —

NOTE: Pending receip: of the Certificate of Aircraft Registration, the aircraft may be operated far
a period not in excess of 90 days, during which time the PINK cooy of this applicatiof .
must be carried in the &ircraft, together with as appropriate and: current airworthiness = . 3 - . Y
tificate or a special fiignt permit. i . :

AC FDRM BO50-1 (8-78) {00S2-0G-82&-9004) . >
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FAA AIRCRAFT REGISTRY

CAMERA NO. / ' DATE: 6@4?7/57

roms AprROVED: - C . . o

. OME MO, DHROOTE
UNITED STATES OF AMERICA E

‘-_DEPARTMENTOFTRANSPQRTAT:ONG«.NG.,M 0 9 9 4 .1&"] . S TR -
AIRCRAFT BILL OF SALE B TR

FOR AND IN CONSIDERATION OF 'CHE
UNDERSIGNED OWNER(S) OF THE FULL

AND BENEFICIAL TITLE OF THE AlRCRAF?zS-
CRIBED AS FOLLOWS:

UNITED STATES . :
REGISTRATION NUMBER | 1208

MRSy 5

AIRCAAFT SERIAL No.

!

muu I

=

J-44

poesTHis |8th. DAY OF Aprilf. 19 7

HEREBY SELL, GRANT, TRANSFER AND T T T
. DELIVER ALL-RIGHTS, TITLE, AND INTERESTS

. Do Not Write In This Block - « o o
: IN AND TO SUCH AIRCRAFT UNTO: i FOR FAA USE ONLY T '
T “JNAME AND ADDRESS §

[ e
{1F INDIVIOUAL{S], GIVE LAST NAME, FIRST NAME, APID MIGOLE [NITIAL.) - : N ?

m'woeq sz-nw CN

CROW, INC. ' o SR
Toledo Express Alrporf _ IR - S
:P 0, Box 102 o o o : .- -
Swanton, Ohio 43558 i N R

PURCHASER

DEALER CERTIFICATE NUMBER -

- ANDTO[FsT "EXECUTORS, ADMINISTRATORS, AND ASSIGNS TO HAVE AND TO HOLD
SINGULAR-Y THE SAID AIRCRAFT FOREVER, AND WARRANTS THE TITLE THEREOF.

IN TESTIMONY WHEREOF WEHAVE SET O WAND anp seaL THis | B¥dny orApid 178

NAME (S) OF SELLER SIGNATUFiE (5)
(rvreD Or PuinTED]

» TITLE

{1 inn) {1 ExrcuTen {rvreo on FrinTED)

[ romr cn—o-n( TSHIP, ALL MUST /

WLEN AIR ALASKA
INC, gg! i

SELLER

Treasurer : S

Sever e
T e 2l
\ - q —
ACKNOWLEDGMENT (MOT REQUIRKD FOR PURPOIES OF FAA RECOADING: HOWEVER, MAY BE REQUIRED
BY LOCAL LAW FOR VALIDITY OF THE iInsTRUMENT.) N

ORIGINAL: TO FAA . : S '

_ i ac FORM bosoz (1-76] [sosz-sre-siaz]

.
e
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-FAA AIRCRAFT REGISTRY

CAMERA NO. / DATE: 4/0?4/5’/

) I T T T RoRM APPROVED: OME No. D4ROOTE |
- )

- B
UNITED STATES OF AMERICA % r~ )
DEPARTMENT OF TRANSPORTATION - FEDERAL "AVEATION ADMINISTRATION 2 >

_AIRCRAFT REGISTRATION APPLICATION _ .
[TVPE OF REGISTRITION (cooa ooe b I L Wil | /7527 w;ﬁ% B .
7 2. Partnership §X 3. Corporation [ 4. Co-Owmer ] 5. Gov't o SR : -
NATIONALITY AND REGISTRATION MARKS

L Gmm(’l—'l'& :
ARCRAFT SERIAL No.
- (@ 2 -4 ‘/

NAME OF APPLICANT {Person(s) shown on evideme of wnenhnp If :néividucl, give last nome, first name, and
. * “middle initial.) : oo -

Wien Air Alaska, Inc. L - 7 R

£ .

—- : - -
ADDRESS {Permanent mailing address for first applicant lsted.) - : . -
Number und‘ sh&f: 4 ”u [ |ntematj ona | i Aj mgx: BQad . :
Ruraol Route: | P .O.Ian:.

D CHECK HERE  ICITY STAE " |ziP CODE

IF ADDRESS ka 9502 R
CHANGE - l Anchorage Alas ) 995 -

Pz

(No fee required for rewsed Certificate of Registration)

ATTENTION! Read the following statement before signing “this application.
A false or dishonest answer to any question in this appﬁcatmn may be gmuuds for pums!lment by
fine and/or imprisonment (U.S. Code, Title 18, Sec. 1001).

CERTIFICATION

I/WE TERTIFY that the above described aircraft (1) is owned by the nndersugned applicant(s),
who is "are citizen(s) of the United States as defined<in Sec. 101(13) of the Federal Aviation Act
of 1958; (2) is not registered under the laws of amy foreign country; and (3) legal evidence of
_nwnershlp is atta:hed or has been filed with the Federal Aviation Mmmutntwn. :

Nu rE: It executed !or c/-a‘w"‘b{shlp all applicants must sign. Use reverse side if necessary.
TITLE - DATE

‘"— k?"runs i o
a%)ﬂ Executive V.P, 3/21/74 - P

SIGNATERE EHERE T . DATE. . . -

T A A A ﬂ/y

-

EACH PARY OF THIS

APPLICATION MUST

BE SIGNED IN INK‘
v

SIGNATURE TITLE . ~ DATE

\ -

NOTE: Pending receipt of the Certificate of Aircraft Registration, the aircraft may be operated
for & period not excess of 90 days, during which time the PINK copy of this spplication
must be carried in the aircrait. >

AC Form 80501 :471)  (0052-628-%07) - . . U

0.5, - N1208 = dpaepe 3 A, b . SRR
ATRCRAFT MAKE AND MODEL g S F gfoztj.qu 74 o e
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FAA AIRCRAFT REGISTRY

CAMERA NO. / DATE: A;g/Z?

) s St—D 1819
: FORM APPROVED: EUDGE:‘r agnégmo 04-RO7S. 1 ) 2‘{'— :
" - FEDERAL AVIATION AGENRcEv%y] - 3
APPLICATION FOR AIRCRAFT mﬂt&?
TYPE OF REGISTRATION (Check one bax) f
- o #2-) 072870
[3 1. Individua! [] 2 Partnership X3 3. Corporation- [ 4. Co-Owner [ 5. Government
- |-NATIONALITY AND AIRCRAFT MAKE AND MODEL AIRCRAFT SERIAL No. .
" - | REGISTRATION MARKS : :)-\ 4?
N (3208 Grumman G-73 I O )
NAME(S; OF APPLICANT(S) (Must be same as Purchaser o Bilt of Sale; if
individual(s), give fost name(s), first name(s), and middle initial(s}.} o - . ?
- 4 ) . - 2 . ‘ A‘l
WIEN CONSOLIDATED AIRLINES, INC.’ - o ‘151

ADDRESS (Number and Street; P.O. Box; or Rural Route.)
DD

International Airport

CiTY COUNTY STATE - . |ZIP CODE °
Anchorage ' < | Alaska. - 99392/"

ATTENTION! Read the following statement before signing this appli

_ A false or dishonest answer to any question in this application may be grounds for gunish»
ment by fine and/oc imprisonment (U.S. Code, Title ~18, Sec, 1001). B

C£RTIFICATION

l"lEﬁERTIFY that the above described aircreft(1}is owned by the undersigned applicant(s),

o is/are citizen(s) of the !Jmfud States as defined in Sec, 101(13) of the Federal Aviation

- ..ct of 1958; (2)is not registered under the laws of nﬁy foreign country;and (3) legal evidence
_of ownership is attached or has been filed with the Federal Aviation Agency,

NOTE: If executed for :o-ownershlp all applicants must sign.

BB T L TITLE OATE ?G
%;‘:‘% / . System VP - Operatlons 8/1/68 [+
525 [sia A TITLE DATE '
el f OTT fgn M ’ . B <+
5| /- DAl gn . 4o
=5'® | SIGNATURE i TITLE CATE - o

- ‘K

-

NOTE“ Pending receipt )of the Certificate of Ajreraft Rogrsfrvhon, the oircraft may be operated £

for a period not in excess of 30 days, during whlch time the PINK copy of this oppliea~ ?

tion must be corried In the aircraft. L

2

FAA Form 8050-1 (3-66) SUPERSEDES FAA FORM 500-2 oosz-sza-soomq
. =

Py
v
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FAA AIRCRAFT REGISTRY .

CAMERA NO. / DATE: /O?Q/&’

. _ o . R3-
. FEDERAL AVIATION AGENCY - ’
N ’ - CROSS-REFERENCE—RECORDATION
mhmnwhudmmmawhmvnmmmm&mmm:ﬂ,
- or- engine, I or 1 i File original of this form with the recorded coavey-
mFﬂanenpyu{tbnfommuchumﬂfo[dumvon:edmsmem‘m Q
e A . numbetdth.mmﬁfoldarmvhi&thewpynfﬂd. -
o e " " [ or convetANcE DATE EXECUTED -
, o Mze//o/z/n/g/i—/ e e é/
: I - DOCUMENT NO.
S | To or assicNED 'ro DATE RECORDED ) -
’ ) THE FOLLOWING COLLATERAL 1S COVERED BY THE CONVEYANCE . - - .
AIRCBAFT (List by registration number) J TOTAL NUMBER INVOLVED: - ; ,7
;. .
s
. | ENGINES - . - . . . | TOTAL NUMBER INVOLVED
[ ~MAKE(S) . B ] -
\ Sy
FAA FORM-508 ENGINE g L . |sEmAL .
FILED WITH MAKE . . : No.
PROPELLERS R ] | TorAL NUMBER INVOLVED
MAKE(S) . ' _
FAA FORM-506 FROPELLER : SERIAL - '
FILED WITH . MAKE - ’ NO. s .
- . SPARE PARTS — LOCATIONS - R | TOTAL NUMBER INVOLVED ) ~
FAA FORM-506 LOCATION ~ co- :
FILED WITH - .
" | 70R RECORDED DOCUMENT SEE oo o] ;
N mmmé%?C/ ‘% SERIAL NGO, LISTED ABOVE
[J LOCATION LISTED ABOVE . a PROPELLER MAKE AND SERIAL NO. LISTED ABOVE

AC Form 2055 (10-84) Fas A(‘VSA»_SZGS ¢ )
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FAA AIRCRAFT REGISTRY

.CAMERA NO. / 'DA'I‘E: /,;gq/g/

Sa e e sl ste o T T o Agproved o
FORM FAA-EOQ (PART B) (6-58) : ﬂ m & : ime-s Badget Boreau Xo.-41-R889.4

. A FEDERAIAV]m
-~ APPLICATION FOR REGIESH'RATION‘J-;"

CHECK WHETHER OWNERSHIP 1S

R20RPORATION  [] PARTNERSHIP -~ [] CO-OWNERSHIP

Immmmmammwmmhumnpmredmdzth laws of any
ge.rsons appear hereon as "E?w"’ are ditizens of the United States
in Secnon 101(13 Fede.ul Avunon Act of 13583 :
craft, ot er 2 contract of con&mon:l sale submitted a5 evidence of ownership
m xegstnnon-mdnhubothcopmofl’m.&md:copyof?mlioffcmFAAsoo:.nc
oeofnwnenh:pwerefumxdedmthel:ed viatinn Ag: gieen\D. C.

(s}

&l

£

B

Q

i

B

FEL

>

;

e
g
8

/8
Tges

BIGNATURE OF
APPLICANT (IN INK)

*arch 17, 1964 Presﬁdent & General Hanag

'\ % OF AFPLICATION .
lf dl the cbove statements aré true and made in gaod fdlb, the aircraft descnbed above may be operated,
pmdw; negulrdxnmorr uohﬁcatws frnn tbe Ftdcrd Aviation Ag e b reg

Tl'l" E.

FORWARD THIS COPY TG WASHINGTON — Fuhhl Dlmlh:lh Cﬂ!’-
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FAA AIRCRAFT REGISTRY

CAMERA NO. '/ DATE: /a??/(f/

s

S I - - o

FORM FAA-BOO (PART C) (6-59) - 2 . : /G v

ER - e e e vl m

.- BILLOFSALE A 25

c:cms.’uim:at:‘i.fcmq 7 8 3

For and in cousxdemtmn of $1.00 & other “yo yndersigned ) .
awner of the full legal and beneficial title of the au'craft d:scnbedQ g - I
_ as follows: . - oA 51«"

<=

i a5y P00 fEConoep

SERIAL NO. ., - REGISTRATION MARKS ¢ " Dot
Teas .- ¢ N—1208 Y :
does this 17th(¥av of___ March 4 “ P” 54 i

hereby sell, grant, transfer, and deliver all of his ng&m -
interest in and to such aircraft unto: AafiV}‘

mwmﬁmm—mnmiwdmsﬂﬁfm)
NORTHERN CONSOLIDATED ATBLINES, m. ;
BBS 5247 mm AIRPORT .-

. t;l___ accutors, admmxst_rators, and assigns, to have and to hold singularly
ﬁne sdid aircraft forevet, and certifies that same is -not subject to any mortgage or other encum-
rance except.

TYPE OF ENCUMBRANCE RHDUNT DATE

IN FAVOR OF

In testimony whereof _ W€ °  haye set_OUT band and seal this _LZER " day of
- March - 10 64 s )

e oF =="{= : J. FredFF’rakes & Mablg Frakes,‘

BY (SIGN IN INK) i M
. (If sxecuted for co-ownership, all must sign)

“rme_. Coeownership .
N (If rigned Jor & corporation, partnership, owner, or ageut)

. B . ACKNOWL?DGM_ENT . - .
B . ; ) On this 17t1¥3 4 of March 154
State of. ALASM» B before me pe:igna.lly aplp;eeared the abo;en;};ﬁ{
Nseller to me known to the person des

THIRD ‘JHDICIAL DIVISIO in and who executed the foregoing bill of sale]
and ‘acknowledged thit' he executed; the same as his free act and deed, and, if said bill of sale bey)
that of 3 corporation Swdle that he Was duly authorized.to execute the same. Given under my hand |
and oﬁicxal seal the da} and ggu' wrnten abave. .

{

RN OZ;

_ (SEAL)

. MY COMMISSION EXPXRESL 6 X

FOHWAHD THIS CDPY TO WAEHINGTDN— Retain Duplicats Copy.

Lo AR 25 064 B

K

\

FEDERAL AVIATION AGENGY i =)=l .

- None - - - ] ) A
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FAA AIRCRAFT REGISTRY |

CAMERA -NO. / DATE: /(;(r]/é"/ : B

T _'—' T Ty T ’ ' ' /y/z S . :Qo / \>.
: - o~

. ) This form is only intended to be a suggested form of release which meets.the recording requirements of the Federal
Aviation Act of 1958, and the Regulations of the Administrator issurd thereunder. In addition to these thuuemcnts,
the form of release used by the seller or assignee should be drafted in accordance with the pertinent provisions of
the local statutes. If this release form meets the IocaI statutcs you may use the cop). Copies of this form may be

oduced, if d d. o
reproduced, if desire ) . T

N : Sbl 51 RELEASE g 9 (3}
'I'he u.ndexslgncd is the true and lawxul holder of the note or other evidence of mdcbte@es&cmc{?} the follgxy

V313,

- ing described contract of ‘conditional_sale on aircraft, FAA registration number - ﬁql 208 " .
: ) - o . , » MO m Ak
dated Jan. 15, 1963  _,.cyeed by Safeway Airways,.Inc. s o congmml selld
' : ' ‘ ‘ T -
and -J. Fred Frakes and Mabel Frakes 8 : ndxu%l purchase
and assigned to National Bank of Alaska - . .
Thxs contract was rccotded by the’ Federal Aviation Agency on V.Tanuary 31, 1963 '
.| and was assigned document number _ Azl 5611 - ) S K e
‘1 The undersigned 1s also the holder of the legal tizle to aircraft. described as follows:.
' Grumman Mallard G-73 . J-44 -~ - . > N1208
° (FAA registration oumber) -

(Aircraft make and modsl) R (Alrcraft serial mbef)

For and in consideration of the payment in full of the indebtedness due under the above-described contract of con-

ditional sale the undersigned does this 17th day of March¢ , 19 64

sell; grant, transfer, and deliver all of his right, title, and interest in and to the above-described ancraft

J. Fred Frakes and Mabel Frakes

) unto
- X {Condltionsl Puwrchaser). [

3006 I 11axnna, ~Ancho:::'ag(—:, Alaska ° : and to

.whose address is

'thelrexecﬂt'ors,ndminismtors, and assigas, to have and to.hold all and singular, the said aircraft forever.

IN TESTIMONY WHEREOF, __ -We have set _our - hand and seaI this 17th day
. The signature of a person signing for a IR NATIONAL BANK OF ALASKA I

Seller or Assignee)

e~rporation other than the president,

~ president, secretary, or treasurer, |- ’
will not be accepted unless there is sub- . Sicnats ink
mitted a certified copy of the autherity \gnacuze (In ink)

ce President

: granted him by the Board of Directors | -~ Titl; ]
of the corporation to act in that ) i
capacity- ACKNOWLEDGMENT . E—
State of Alaska ] : - On this __ 17 day of MaTCh __19_64

before me personally appeared the above-named Seller
or Assignee, to me known to be the person . described
in and who executed the foregoing telease, and ac-
kﬂovarlcdge'l thaz he exec-.lted the same as his free act and deed, andif said release bethat of acorpomuon swore
B ) that he was duly au.honzed to execute the same. Gwen under my hand and official seal the day dnd year written
above.

(SEAL) |

County of

T

kst

1

'

¢

’
A
tv:’.:
R
‘_‘:‘A.

\

My commission-expires"

B

: Form FAA-51B, Part 2 (8-82) USE PREVIOUS EDITION




FAA AIRCRAFT REGISTRY

CAMERA NO.. /'~ DATE: /,;27/5/

‘recordang by the Federal Av:.ation Agency. ST

- e R - - - ; a

FEDERAL AVIATION AGENCYV
comox, SYSTEMS mvxsxon e
- == 1 g1 North Robinson T

—
= N o~

)
S bSuad
s

R

ffH'%;. awond Lo

| /‘;"".'~—ji/,";/? é—}

.

N
&

fy

[\
b Hee
A

CONDITIONAL PURCHASER: IR

We have received the contract of conditionzl sale which was submitted for

’ SR /f 5_3
The contract, dated%,u /.,5, /? 5—3 was recorded on /a/»’ '9/

' ~as document numberﬂj/j_z’// , egainst aircraft registration mmber(s)/\//ﬂﬂy’»

'I'he Regulations of the Administrator—'provide that when the payments and
conditions of the contract have been made or performed by the.conditional
purchaser, the holder of the contract shall execute.a release and forward

it “to this office for recording. The above—mentloned document number
should be included in the release. )

\
.

A suggested form of release is printed on the back of this letter. The

release should be signed in ink by the seller or assignee; if- a-corporation, ..

signed by the president, vice president, secretary or treasurer, and

acknowledged before a notary pu’blic or other.official authorized.to ta.ke
acknowledgment of deeds. ’

T'nere is no: fee for. the recording of & release./ e ]
i Sincerely, 7, . o
Lester G. Robinson

.Acting Chief
Aircraft Registration Branch.

/7/ ¢s e - PONL o W
= : Form FAA-818, Part 1 (8-62) USE PREVIOUS EDITION (UVE) Finctional Code sosu .
= - e e e ““/‘ *
A}
A - -
o - - P T ST = g




FAA AIRCRAFT REGISTRY

CAMERA NO. / DATE: /,;27/5'/

- yorm-Approv

. . . o o e
FORM FAA-S500 (PART B) (6-39) ’Budget ureau No, 41-RB880.4 -

FEDE

- , APPLIL,ATION FOR REGISTRATION

/9-1

1o wmwm (smnnumeanmaamm) ’

5. Fred Frakes & Mabel Fr&kes

3006 1liamma .
Ancherage, A}ssim

CHECK WHETHER OWNERSHIP IS =

ce of ownenlnp were forwarded to Lhil:

;oA 1op il 02
"'- Adicnature’ Beils dey
APFLICAN'T {IN INK)

vy ke
é%uéz:42:TZZf%L’1~

- O iNotviDuaLy
E] corporaTiON [ PARTNERsHIP  XIX0-OWNERSHIP OWNER
I H‘FJIEBY CERTIFY that the above-described mcuk is pot regisered under the laws of any foreiga
wbcse aames appear hereon as applicants are citizens of the United States a3 defined

in Secnon IOI(B; the Federal Aviauoa'Act of 1958' z: the applicants are the legzl owners of the air-

or wie purd:zs«s under a corrract of condition: e sabmitted .21 evidence of ownership fos the
pn_x&onse of registration; and thar both copies of PmA ::nd:copyomeB of Form FAA-500 and legal
evi

(If ezecuted for co-ownership, oll must sign)

1/15/63 __ : . . Go-wners.

Z DATE_OF AFPLICA'"QN *

registration or notification from the Federal Aviation ency, provided
gub Crnl Air Regulations gc complied swith. i br

Idllbeabwestdemnem nudcx-gud aith, the aircyaft described above bcoerded,
f f aft may P

FORWARD THIS COPY YO WASHINGTON — Retain Duglicate Copy.
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. FAA AIRCRAFT REGISTRY : - : S
CAMERA NO. / 'DATE: 4/0??/5’ / ) N
N : o
bl 1514 '.,,.QE{, ' SRR 6

: S
Y o

~2

T . AIRCRAFT CONDILIANSIGMSIE.E CONTRACT
. oo L2222 00C. RECORDED
THIS CONDITIONAL SALE CONTRACT, made this _15th day of __ January ., 1963 ,
: by and between SAFEWAY AIRWAYS, whose address 1s Box 1062, Anchox;ﬁﬂdlé% RIS i
o RS inafter 'ca.lléd: the\s;uer md—‘;lj‘hed@& gggkragggmuwmusam
o "; ' whose address is . 3006 Iliamma, Anchorggg, Alaska

hereinafter called the Purchaser, o

" WITNESSETH: That the said Seller hereby grants,rbargains and sells to the said -
Purchaser, his heirs, administrators,- speeessoIgnAnd assigns, and the said Pur-
chaser hereby purchases, subject to the m,%cmﬂitim herein set forth,
the following described aircraft: . , : :1* o . o
MANUFACTURER OF AIRCRAFT: .Grumman = MANUFACTURER OF ENGINE: Pratt & Whitney o

" MODEL: Grumman Mallard G-k73 MODEL: '3413250

SERIAL NUMBER: J=44 SERIAL: NUMBER:

F.A.A, IDENTIFICATION MARK: N 1208 *—————

: ~
. : ' - N
: TOGETHER WITH all equipment and accessories attached thereto or ‘used in comnection Q Qt
: therewith including the following: — Included ) A Q
all of which are included in the term AIRCRAFT as used herein, for the sum of: \g
' E Sixzty five thousand and no/100 ' Dollars (¢_65,000.00 ) °

of which $__Be£mme .1s payable upon the signing of this Agree_ment, receipt ;

whereof 1s hereby acknowledged by the Seller, ) ) ’ =
. - . - , - . X

A The said Purchaser hereby acknowledges delivery and acceptance of the aforesaid : :_)\

: aircraft upon the following. terms and conditions:: ; S :
FIRST: - The payment of all indebtedness eyidénced bj and according to the terms_ N :
of that certain promissory note, hereinbelow described, and all renewals and - ” !
extensions thereof: - ’ . B o g |

. NOTE BEARING DATE OF 15 ___» 1963 , EXECUTED BY THE PURCHASER X, !
- AND PAYABLE TO THE ORDER OF 8 AY AIRWAYS IN THE AGGREGATE PRINCIPAL SUM OF <7 I; ‘
3 » WITH INTEREST THEREON AT THE RATE OF 8 PER CENTUM S ;
~ PE M {, FROM DATE, PAYABLE IN INSTALLMENTS AS FOLLOWS ¢ o _ \é : ;
‘THE PRINCIPAL AND INTEREST of said note is payable in 50 installments o ER

of § 21300 nﬂﬂ.:geggh on the- ) day of each successive month beginning < .

with the” ;¢ ]Syh ~ day'ef Ha# —, 1963 _ o v

- The last paymentof/$ 1,360.00 is due end payable on the _15th -

day of “Apr{il " 1T 719 66..— R : E !

-~ ) 8 JAN 303 o

ML B R
- = - l\ ) . s °
- V :;\‘\\
- d‘\\\'
De— - -
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FAA AIRCRAFT REGISTRY

CAMERA NO. / DATE: 4/0}10/5/ | A IR

¥

N

1l

Secondr The prompt and faithful discherge and performance of each agreement
set forth herein in connection with the indebtedness to sscure which this
instrument is executed, and the repaymert of any sums expendsd ‘or advanced
by the seller for the maintenance or preservation of the, a_;;;mf_ﬁ';sﬁg}q hsro~

by or in enforeing his rights bersyndsr, - -

. Said seller hereby declares and warrants to the said purchager that hs is the
absolute ownsr of the legal title to. the said aircraft and that the same 1s free
and clear of all liens, encumbrances and adverse claims whatsosver, except as

~ follows: o oIt .

Hone KRN

Title to the aforesaid airecraft shall not pass to the purchaser by dalivery, but
skall remain in the seller until such time as all payments hereundgr have been
made, and all other conditions fully performed, ' When all payments have been
made and all econditions performed, the sellsr agresa that absolute title to the
aircraft shall pass to the buyer. Time 1s of the essence of this contract, .
It 1s hereby agreed that upon default in any of the terms of this contrsct and/
or the promissory note hereinbefore describsd, or failure to comply with any of
the coriditions hereof, or if any'or all of the property covered hereby be
hereafter sold, leased, transferred, mortgaged or otherwiss encumbered without
the written consent of the seller first had and obtatnsd, or upon seisure of

the property under exscution or other lsgal procsss, or if for any othsr reason
the seller should deem himself insecure, then the whole prindipal sum then

. Temaining unpaid, with the interest accrued thereon, shall imediately becoms. ' . . .

" due and payable at the option of the ssllser, :

The purchaser egrees to keep ths aircraft 4n good ordsr, condition, and repai:, -
and to keep the sams insured with insurance companies acceptable to ths seller
with the policies of such insurance to provide that the loss, if any, shall be
payabls to the seller as interest may appear, and that such polieies shall be -
delivered -toc ths seller, . . : ' R

" In the ever of Jefault the ssller may at once procesd to take poseession of

° tbe aforest’? r.reraft in any manner provided by law, or bs may at his option

“and bs 1s hereby empowered so to do, with or without legal process, enter upon
the premises where the aforesaid aircraft may be and take possession thereofy )
and remove and sell:and disposs of the same at pnblic or privats sale, and from

. the proceeds of such sale retain all costs and charges incurred by him in the

. taking or sale of said eircraft, including any reasonable attormeyts fees
incurred; also all sums due him under this contract and/or the promissory note
hereinbefore dsscribed, and interest therdon, and any surplus of such procesds )
remaining shall be paid to ‘the purchassr, or whosver may be lawfully entitled te ’
receive the saws, If a daficlency results after resale, the buyer agrees to - =
pay such forthwith, Said seller or his agent may bid and purchass at any sale ’
‘made under this contract or berein authoriged, : - : '

In witness whereof, the seller and purchaser have

seal on the day and year first written atove. >

SAFEWAY ATRWAYS | Inei - . - -J. Fred Frakes . Mabel‘:WZj’éo
Signdture of ssller V4 - - Signature of purchaser .

horeunto sst thelir hand and

- ’ -é_;. .
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CAMERA NO. '/ DATE: 4,/0?7/5’/

= e e e L
/53
P ‘
S STATE OF ALASKA - .- ) " =~ ©°¢& _ (INNIYIDUAL OR PARTNER)
L COUNTY OF Anchorage - )= ®%% ... = .. = )
‘ on this day of - - © ,.18_-_, before me personally appeared the -

above named Seller, to me known to 'be the person described in and who executed the .
foregoing Conditional Sale Contract, and acknowledged that hg e:necutedrthe same-as .
his free mct and deed. : . T ) )

(CORPORATION)
AN On this 15th day of Jﬂ ry ' »- 1963 , before me perso'n.a.i;ly.appeaz"ed

to me personally known, who being by me duly sworn says that he 1z the

resident of the . Safewry Airways . ’ corporation,
and that the seal affixed %o said instrument 1s the corporate seal of said corpora=-
tion, and that said instrument was.signed and sealed in behal® of sald corporation
by the authority of the Board of Directors and saild President
acknowledged the foregoing Conditional Sale Contract to be the free act and deed

‘of said corporation. Given under my hand and official seal the day and year above -
written, : .- IR

ACKNOWLEDGEMENT OF PURCHASER ~
STATE OF ALASKA y ‘ . (INDIVIDUAL OR PARTNER)
COUNTY OF Anchorage ) 55¢ " . T

g
Lot
-3
[
19]
:
’Lﬂ
g
«
o -
H
[
©
[~
w
8.‘
H
o
2]
o
=]
1]
B
o
8
=]
g
(=)
«
g
(-]
[0]
h
&
&
[

as his free act and deed,

+ -

v . : ) . (CORPORATION)

On this day of 7 , 19 k,_ before me personally appeared

to me personally known, who being by me duly sworn says that he is the ]

) of the . corporation,
and that the seal affixed to said instrument is the corporate sedl- of said corpora-
tion, and that said instrument .was signed and sealed in behalf of said corporation
by-the authority of the Board of Directors and said - ) . .
"acknowledged the foregoing Conditional Sale Contract to 'be the free acét. and deed

‘ of said\;co;'pq;at;og. .-Given under my hand and official seal the day and year above
written, . x: VHuE o ' ,

FRNES By Y
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FAA AIRCRAFT REGISTRY A S
. CAMERA NO. / puz. /Q‘)?/X /- - . NS Ay
. o /8 =/
TR ) R ; ]

ASSIGNMENT BY SELLER -

For value received, the undersigned Seller does hereby sell, assign, and transfer
all his right, title and interest in and to the foregoing Conditional Sale Con-
tract and/or promissory note and the alrcraft covered - -thereby, unto

and hereby authorizes the satd _National Bank of Alaska :
-to do every act, and thing necessary to collect and discharge the seme.

- The undersigned Seller warrants that the absolute legal title to tha aforesaid ¢
- aircraft was at the time of sale and now- is vested in the undersigned iree‘of all
\..+  liens and encumbrances. ’

(THE FOLLOWING SPACE IS FOR THE INCLUSION OF A GUABANTY CLAUSE OR ANY OTHER PBO— .
" = VISIONS WHICH THE PARTIES HERETO ARE DESIROUS OF MAKING A PMRT OF THIS AGREEMENT )

SAFEWAY AIRWAYS Inc.,

:' - C ‘ : ‘ " Signatuxe of Seller (Assigncro//
S . o " Minor Eocp President
Dated this 15th day of January , 19§3

ACKNOWLEDGMENT BY SELLER (ASSIGNOR)

E STATE OF ALASKA. -~ = ) o _ ] - _
h COUNTRY OF Anchorage D R - m’ﬁorporationa

g On this 15th day. of T, 1963 63 , before me personally appeared the
- above named Sell. Seller, to me known to be the person described in and who executed- the

.7 foregoing assignment and acknowledged that he executed the Bame as his free act

and deed, - . -

B Giyen»under my hsnd and official ‘seal the day and year above written.

faJ

= 6/29/63

My eomnission explres:

—— - e

o -4 =
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FAA AIRCRAFT REGISTRY

CAMERA NO. | DATE: /qu/g/

rur A -pxuveu" ) -
FORM ru-sco (PART B) (a-nsa Budget ,ﬁurun No. 41-R850.4 H

S . :" , FEDERAL AVIATION A ) 9-/
~ : . APPLICATION FOR REGiSTRATION
I mmum «Sﬂnwmmtﬂfmmmf ném-rm o
! 4 ﬂ_’-‘
d .
) cuncx wun’H:n ow‘mmsm;- 15 — -
O INDIVIDUAL .
- X5 comrumou H parTnERsHIe . B CO-OWNERSHIP OWNER 3 N
l du 1buve-d5=n‘bd a.i.rcnk s not registered under of -foreign
- ga:nns Avh&gat ‘sre ditizeny of the United Sates a3 defined
!nSealonml(B thal’edml Mdmﬁ; ﬁsﬁmmml@lmdtbdﬁ
_ _ of 'conditional sale 23 evidence of owpership for the
. ﬁg:,‘; cf ns!m; EAA-500 and legzl
e r’ 0 : .
SIGNA . '
APPLI :
1-15-63 , v
DATR oquuﬂcH”' H - i i L . .
{mdm%‘ “trsee e=d 1 3 P ‘ - :
FORWARD THIS COPY TO WASHINGTOR ‘ i ' e B
: ; \
l j ‘ \
AY . * L . &\
£ .
N . »
a. ' .
- '|\\
= - <
, . ) B .
o '
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=

—_———— —— - e —_

' FORM FAA-B-O (PART C) (6-859) B
FEDERAL AVIATION AGENCY

BILL OF SALE . ., 8 '\",G' SR
‘Fo-r and in consideration of S_l.m._l}.llﬂ_. theﬁ:dgxgn!d ﬁ Lo ' . :

owner of the full Jegal and beneficial title of the aircraft descnibed B [ BT - .
as follows: N : s RN )

AIRCRAFT MAKE AND IQDEL

Grnma.n Mallard G-73 noc. RECORDED L
J-’#& . N— )

: 3
| does this 21 day of Jemuary 5%@_3] 3 PH 53
- “bereby sell, grant, tra.nsf:r, and deliver all of his right, tifle .
. erestin and to such aircraft unto: Viiﬂlﬁ'“ AGENCY

"y
ot

‘and to _‘.ﬁlﬁ_ii_ executors, adrmmstrators and assigns, to have and to hold singularly
tl;besa.xd aircraft forever, and oertxﬁsthatsamexsnotsub;ccttomymurtgagc or other encum-,
rance except

TYPE OF ENCUMBRANCE AMOUNT DATR {‘i - <,
. TovE
T . S S A

IN FAVOR OF

F-.

In testimony whereof I- baveset_ TY  hand and seal this_%dzyjd o . :
Januaxry : 19.63 ] : - . - 7.

* NAME OF

iy ’ ol /
BY (BI.GN 1N IRK) R } aTeculsd jor co-ownership, oll must rign)
Vice Presidemt
(If signed for a corporation, parinsrship, owner, or agent)
ACKNOWLEDGMENT

- "On this 21 gay of _ JADUATY g 62
_Stat& of Micl}igaf - before me personally appeared the above named

Loimning R seller, to me known to be the person desc
County of Wayné : = in and who executed the. foregoing Sill of sale]
#nd acknowledged that he ‘executed the same as his free act and deed, and, if said bill of sale
that of 2 corporation sworc that he was duly authorized to execute the same. Given under my s

- mdoﬁaalseallhedsyin eat writteh above.
}ﬁp\w&»_._;b KL«_}J&\/

,(suu..)
N W EXPIRES ;June 8. 1863 “ NOTARY PUBLIC

FORWARD THIS°COPY-TO WASHINGTON - Retals Duplicats Cony. £33

Aamzory &

TITLE

.-
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 PAA ATRCRAFT REGISTRYY

CAMERA NO. / D_ATE- /o??/cf/

. CORWECTED;E/21/56 . 2 A RS T
Form AGA-SOO-X . - UNITED STATES OF AMERICA™ : . o R ’
-8y * . . DEPARTMENT OF COMMERCE ~ ~ BT R ; R
: j.,"TA -~ <] _CERTIFICATE OF REGISTRATION ) - (. VR
7. WATIGALITY ARD FEGES- | £ MAKE OF AIRCRAFT 3 AIRGUGT SEUAL RO S o BRI
: TRATION MARKS - ) R

N 18 | Gn.man"-’-’

' MMIer Compan:r SRR R ) B

mnsswom . ) STREET

Det:rolt 32 }hd:i& :
= o
G Itix ggcerﬁnedmtmenbave-dm‘!bed V pireraft hag heen daly entered on thnxedsledﬁnmﬂl

Department of Commerce, United States tates of Americs, n accordance with the
~Intema.twmlCivﬂAﬁaxia MmmmmﬂmMClﬂAmmAddX@u

"DATE OF ISSUE: BY BIRECEON OF THE ADH.INISTRATDR: AN
el SMay-27,- _10510 St
= [ At00  —GHiEE ADWINISTRATIVE AND RECORDS “BRANCH

- . T e s
.
o |
. 1"“-‘ )
. ‘ 7 -
Lo '
«
. .
- - b
N
v
- )
N B
. -
!
i
o
<
IS
-
.
—
e
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. FAA AIRCRAFT REGISTRY

CAMERA NO. /  DATE: /079/5/

'TED STATES OF AMERICA - - L Yy i - . A
. DEPARTMENT OF COMMERCE ' - o - ) . -
< T CIVIL. AERONAUTICS ADMINISTRATION  ~ RS e
o XA CERTIFICATE OF REGISTRATION S
1. NATIONALITY 'AND REGIS- z HAKEOFAIRCRAFT 3. ARCRAFT SERIL NQ.
TRATION MARKS ' N P
L ST % _
. T 1516236 @rO
< > B R . . X 1Y -
+Jroghauf Prailer Cempany R -
B NASE OF OWNER ) W - '
z s 30940 Harper -~ - ) -
ADORESS OF OWRER RUMEER U STREET
. - . .
smshmbyeemnedtw ahcmnmbeen mmmmmmdmmm
B e atiomal v L viaton duedosth Deer.mba'vlmm S it the B e
3 3‘“‘“}\“’*“_, 1335, 23)
. {EOF ISSUE: - BY DIgECTIgNOFTHE A0 B 3
—— My 27, 1954. @w ___ Yz
A4,,1oo CHIEF, ADMINISTRATIVE AND RECORDS BRARCH  § +
: =
4 _" -
; 4
)
hY
A -
L
P—e—é
= - h -
- )/-3&—\“\
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FAA 'AIRCRAFT REGISTRY
DATE:

CAMERA NO. /

70?7/5 L

l_

- ‘ _ / 3_
Form. ACA-500.1 | UNITED STATES OF AMERICA . - .
Sanie r DEPARTMENT OF COMMERCE S RSy
: - CIVIL AERONAUTICS ADMINISTRATION ~ " { """ RN
" CERTIFICATE OF REGISTRAT]ON S B R

. 1. NATIONALITY AND REGIS- ra HAEOFM .l
: . TRATIONMARKS - : : :
-~ N 1208 Gmmaa e

RAKE OF OWRER

massorcmez

L=

narties A

G. It is hereby. certified that the above—dwm’bed aircm!t has been duly entered on the register of the Clvﬂ o
dministration, Department o Cummeme, United States of Amcrica, in accordance with ths Co: Tt
\_' _ -'roational Cu'il Ayiation dated 7th Decem 1ber 1944, and with the Civil Aeronentm Actof 1938, BS S

DAT.. 'OF 1SSUE:

DIRECTION

Mﬂmwf

May 27, 1954 o8

| _A4.100

T

CHIEF, ADMINISTRATIVE AND RECORDS BRANCH

- . e =0 . .
_ A . Lo
P B -
x ) HEEEE T E

L - - o .

- 2 -. . LA

«
.
-
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FAA AIRCRAFT REGISTRY

CAMERA NO. / DATE: /0?7/5’

FOnWAnb.:To:‘wusuiu‘ardu'." R

 CIVIL AERONAUTICS ADMINISTRATION ~ |- )

- APPLICATION FOR REGISTRATION -

5. IHEREBYCETI'I‘FYTHATPARTA FORM ACA-500 AND LEGAL EVIDENCE OF mmiP?lEliEFOR ARDED TO
- THE- CHIEF, AIRCRAFT RECORDS SECTION CIVIL AERONs UTICS ADﬂlleTRATION. hﬁlINGTBN S.D.C.ON

S l '—THATT}EABOVE—DESCRBEDAIRCRAFI’ISN
IN SUBSECTION (13) DF SECTIDN 1 OF THE CIvIL AERONAUT CS"ACT OF 1338,

SIGNATURE OF APPLICANT (i 100

PENDING - REulSTRATlON—FORw DAYS PROVIDED
N THE AIRCRAFT- DURING SU(;’ TIM

s, -«HEABOVESTATBJENTS ANDHADEINGNDFMTH.'I‘H‘EMRCRAETHEEI DECRIBEDHAYBE
OPERATED AIRWO! REQU OF APPLICABLE °
"AIR REGULATIONS ARE COMH.IED \HITH. THEORIGINALOF]HIS APPLIC-ATION(PA.RT B)HUSI' BE RETAINED

'REGISTERED -UNDER
mnmsowmmsonsum wmuunmsrnrssassm‘ o
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APPucmoN FOR Rsslsmmun [T s
R P 8 ;
iz *
gl
.'E i
E THEIHmEBY CERTIFY%ART &CF%R"A“N—I?‘ND LEGALEVIDEHCE Wmmgnm? .g?i : - - ‘ )
El o
gl .
{8 -
OPERATED PENDING REGISTRAT!ON FOR D DED A}l OF. APPUCAE.; Sl ~ 1.
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CAMERA NO. / DATE: /o?q/é’ / o e

* B T
5 PR = _
- . -Q
“FORM ACA-500 - DEPARTMENT OF ZOMMERCE" . o
L e : ‘tMLmurmSAwmsrmrm { ) oL
PART C  ©. “BILL.OF SALE - ' 2 ’ . i
e S omlderatim
FOR AND IH CONSIDERATION OF muunsnsmsp OWNER OF THE FULL-|. - .
LEGAL AND smmcw.fm.zosl ; WS: Lo e ;
Amcmnmxz T : . o
Graman 5-73 ,
- T e _mwmsmswr'rm_s. ,mmmmm%» .
CRAIT UNTO: - . -
upsormncmsm ] T -
ADDRESS OF PURCHASER (Namber, strest, da.m-.z»dsw-)‘ e T i -
E L X - . e S Toeelel v N o
i Q&%ﬁéﬂu T‘h‘!‘%ﬂ;lmmn;vmmoceﬁsnggm THAT o
. 5| OTHER ENCUMBRANCE EXCEPT: yE.- -
. 'g‘ TYPE OF ENCUMBRANCE .. - AMOUHT
Z| -Home - ' -
. E[ NFAVOROF n
Bt I .
\,- ~
a < A
(-3 3 : -
.=
= <
-3
=] -
* .
Rt
;e
- AGKNDWLEDEMENT v
sr.m»:or- %fﬁ/ .
N 3
& : { ‘
- ! =} BEFORE'M P{?SO‘(ALL\' mmazn“m}: ABOYE-NAMED SELLER. TO
B [ *roaemsmsounmmmm S EXECIITED THE FONEGOING N
| SALE, ANDACKNOWLEDGED TI T HE EXECUTED THE SAME AS HIS FREE A \
- - 7} DEED. GIEN UNDER uvummmmmmvm :
il WRITTEN. =k = - :
. : §‘ uvcouummu mms
=
; '4’ ) _/' /
cziozi = o .
. B READ INSTRﬂch'IllS A'I' RIEHT GAREF“LU : R
u-uurum—mum e ©
B . N K N ?
T - . N -
N = #
-
,
£
. ‘ B .
b N - » - ;' -
.‘ ; . -
A . -
° -, - R s
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B A
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FAA AIRCRAFT REGISTRY o
CAMERA:NO. / = DATE: /o??/(gl

T T g e

UNITED STATES OF .AMERICA
DEPARTMENT OF COMMERCE
CIVIL AERONAUTICS ADMINISTRATION .

CERT!FI“ATE 13 BEGISTRATIDN

Z MAKE OF AJRCRAF*

_FORWARD . TO' WASHINGTON ~

TEROFTHEC CIVIL AERONAUTICS ADMINISTRATION-DEPARTMENT OF C MERCE. UNITED STATES OF

WITH THE CIVIL AERONAUTICS ACT OF 1938, AS AME|

- _
6. 1T IS HEREBY CERTIFIED THAT THE ABOVE-DESCRIBED AIRCRAFT HAS BEEN DULY ENTERED ON TH%!EEIGCA
IN ACCORDANCE WITH THE CONVENTION ON INTERNATI%NAL CiviL AVIATION DATED 7TH DECEMBER 1944 "AND

1S

. TOBE EXECUTED BY CERTIFICATION AND RECORDATION SECTION, WASHINGTON, D. C. 0'/'

A

“FOLD HERE 17

:
i

T i Y oI DMINISTRATOR: =1
%3251%2‘ ’ WW mmamam

W]
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. FAA AIRCRAFT REGISTRY ; -
CAMERA NO. / DATE: 4/cgc; /5/ .
-~ ) - - = -
R it O S st ms e s - - ;
. -1 ForRM ACAZ500 - DEPARTMENT OF COMMERCE - T EORM AP?ROVED- . . . :
N R A ~ CIVIL AERONAUTICS ADMINISTRATION . .- QHPGRgéu,RUU NO: g P S .
B ~of o H . - - i ar S - o . o .
U IPART B ,APPLICATION FOR REGISTRATION - |™1. REGISTRATION =] :
2 %IV OF APPLICANT o — - N28Y71 = .. )
R { S ST DR |74 AIRCRAFT _° - FR
o Beldex-Co rpora tion .. =S JOMAKE. el - :
i Loaen el - B . . N T el ‘/'
. : '} 3. ADDRESS _(Namber, street. city, zone, and State) PPN B - - s .
N =~ DI L e so.i - - | TSERIALNO. : : E
1O - L R - i
2] -Lambert Fleld - .. c y
21 5. | HEREBY CERTIFY THAT PART A/ FORM ACA-Z%0 AND TEGAL.EVIDENCE OF OWNERSHIP WERE FORWARDED [ ., - o :
. - ig| To THE CHIEF, CERTIFICATION AND RRCORDATION SwCTION, CIVIL AERONAUTICS ADMINISTRATION, WASH- ¢ -, . - : .
2] mGToNz,. D.C 15, - TyAT THE ABOVE-DESCRIBED AIRCRAFT IS NOT REGIS- 4" .. R
/| TERED urDEr: ‘HE LAWS OF ANY FOREIGN COUNTRY. AMD THAT THE OWNER THEREOF 1S A CITIZENOF THE |-~ . e
Z| UNITEL STATES AS Di. [NED INSUBSECTION U13) OF SECTION 1 OF THE CiViL AERONAUTICS ACT OF 1838... - : - .
= - R Ve S HEE W *
2 : - : N - -
i ] siGNATURz OF APPLICAN ’ .
i - ’ - o -
Ik e - TITLE : . )
{4 £ . HEABOVESTATEMENTS ARETRUE AND MADEIN G0OD FAITH, THE AIRCRAFT HEREIN DESCRIBED MAY: | -~ ° . - _
L] I e e BN NG REGISTRATION FOR 60 DAYS PROVIDED AIRWORTHINESS REQUIREMENTS OF APPLI-']. - ..
[ .].CABLE CIVIL AIR'REGULATIONS ARE COMPLIED WITH. THE ORIGINAL OF THIS APPLICATION (PART B) MUST |-+ - S
|- }-BE RETAINED IN THE AIRCRAFT DURING SUCH TIME. . b SRR o
- 1 -
. ) ) . . S .
. ) ’ . .
- - N =
L d
Y . ~
< - ’ -
> -
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FAA AIRCRAFT REGISTRY
CAMERA NO. [/ DATE: f/,;gq/{/

o

'

M roRANT 1N CONSIDERATIO

-+, [ ADDRESS OF PURCHASER ENW e e—— Saa) s -

' DEPARTMENT OF COMMERCE
CIVIL AERONAUTICS ADMINISTRATION

BILL OF SALE

N OF LLﬂiLanﬁ_nthm:é_ THE UNDERSIGNED OWNER OF THE Fm.L
ICIAL TITLE OF THE AIRCRAFT DESCRIBED A5 FOLLOWS:

LEGAL AND BENEF! :
SERIAL NO CAA REGISTRATIO’N,NO. e

ATRCRAFT MAKE -

_Grumman G-173

'bosmls;_znﬂ'_mvop_y%ch’—‘_'_. e e R
HEREBY SELL GRANT, TRANSFER. AND DELIVER ALL OF HIS RIGHT, TITLE, ANDINTEREST IN AND TOSUCH AIR:

CRAFT UNTO:

NAME OF PURCHASER

Lambert Field 68804’?- -

-

ANDTO_Lts—_.‘_'___ UTORS. ADM!NISTRATORS, ANDA$IGNS TO HAVEAND TOH
SINGULARLY, THE SAID AIRCRAFT FOREVE& AND CERTIFIS THAT SAME Is NOTSUBJECTTO ANY MORTGA

OR OTHER ENCUMBRANCE-EXCEPT:"
AHOUNT

TY™" ~ ENCUMBRANCE - DATE - N

N FAv_oy&n.e — =

mu TESTIMONY WHEREOF__I_HAVE ssr__._.my_.__muu AND L
ms__2nd_nAvop__Ma.r_ch____ 19._54._ e ST

e ronwmn‘?n‘:msumémn

NAME OF SELLER

e

R

Py PP e B o
TITLE ip or if signen oy o> Ayent) b -
= S ‘ E . RS
d : o=
President . . =7
ACKNDWLEDGMENT =+t
T A
- L -S4
STATE OF- =]
; = 3

ol

BEFORE | ME ' PERSONALLY ‘APPEARED THE ABOVE-NAMED SELLER, TO ME
KNOWN TO BE THE PERSON DESCRIBED IN AND WHO EXECUTED THE FORE-
GOING EILL OF SALE, AND:ACKNOWLEGGED THAT HE EXECUTED.THE SAME AS
<-HIS FREE ACT AND DEED. GlVEN UNDER MY HAND AND OFFlClALSEALTHE DAY ™
ND YEAR ABOVE WR ITTEN.

MY COMMISSION EXPIRE.
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- FAA AIRCRAFT REGISTRY: N . . o .
CAMERA NO. / DATE: 079/5/ _ . Lo
- L]
T ey = — N '
Y . DEPARTMENT OF COMMERCE - : - .
. CIVIL AERONAUTICS ADMINISTRATION N :
: B 1 L l. 0 F S ALE - -
FOR AND IN CONSIDERATION OF ._._.TerUNDERSIGNEnomo:-'MFULL LR v Coaa -
.. .| LEGAL AKD BENEFICIAL TITLE OF THE ATRERD RIBED AS FOLLOWS: : o - : P
* 7 [T atRcRAFT MAKE - R "] SERIAL NO. N wmumnoum -
Grnm.man G-'!:; § L—ﬁ’ : N_zﬂﬂ
pors s __38rd.s _E_elzmaﬂ__
HERERY S57 s_L GRANT. mnsrsn. AND DELIVER ALL OF HIS RIGHT, TITLE, mo INTEREST. m AND TO suuq Am-
? NAMEOFFURCHASER . . o s Lo T s i
1 ' Remme; : -
= ADDRBS OF PURCHASER mumbc. street, city, and State) .
o anp To__gﬂ_“m UTORS. ADMINISTRATORS. AND ASSI oL s
<2} SINGULARLY, THE SAID ATRCRAFT FOREVER, AND CERTIFIES THAT SAME IS NOT-SUB - /
S| ~OTHERENCUMBRANCE EXCEPT:. .. = K . e
g “TYPE OF ENCUMBRANCE AMOONT T . : .
: E Nope =~ o S T
| §| NFAVOROF ‘ T N B ) o
-] i - -
el _ . ‘
=T . .
"AZ| IN TESTIMONY WHEREOF_L_HAVE ser_ou.r___ wmmn SEAL___
E 23rd -
79} Tz _&3rA pay oF — 1&54_ e . N
7 | NAME OF ssu_m - - .
Remmert-Wemez,_CnmpamL , '
'~ | BY (Szznature in tnh) K . Bl R .
:1‘ ) /'\ {1 £ i B .
TITLE (If signed oo behdlf of a Corporation or Partnership or if@ A'fn;)
>z = - - N
R = N o N ’
_ Vice President =L n = . o )
~ ACKNOWLEDGMENT o : z L .
- : = o : g
) < | swreon_ Missouri - é -
. - . o B
: COUNTY OF.__&‘M = .
= | ontus_23Pddnyor_ ;
BEFORE ME’PERSDNAELY.APPEARED THE ABOYE-NAMED SELLER’ TO MEKNOWS
0 BE-THE PERSON DESCRIBEDIN AND WHO EXECUTED THE FONECOING e o
St WW HE EXECUTED THE SAME AS HIS FREE ACTAND - ,
~ | DEED::GIVEN UNGER MY HAAD: DOFFC!ALSEALTHEDAYAND YEAR ABOVE
N R ol R
NoTARY Puauc uv COMMISSION EXPIRES'
id « - N
~ . “ hd
¥ ; )
: E= .
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W”“ Ssomwe o
N ‘ . 'DEPARTMENT OF COMMERCE B

= ® | Y*7 SIVIL AERONAUTICS ADMINISTRATION - . ALY I o o
{c BiLL OF SALE - T S S .
i one dollar and other valusbie = . - .- -/

o N CONSIDERATION OF T, ;Wmmmxmm 0
r LEGALANomzncmrmzornz,, } TS . e
"5 [ AIRCRAFT MAKE_ T ERIAL MO. E TTCAA REGISTRATION NO. . Y K
Grnmman G-?S J-44 .3971 SRR I P j
mBm'Lzaaﬁ%WS‘s—m_—mﬂég——— S
AND DELIVER ALL OF mmmmmmommﬂcuu— o
msorpuacmm ~ R ’
"~ Remm =:$'.H=m==. .g'n" ;
_ ADDNBSOFPURCHASEB (Number, strest, city, soae, Shh) )
5
£ 1 apTo e NISTRATORS, AKD ASSIGHS, TO
| SINGULARCY, mgmnxmmmnmmrmsmsmmm
' ©| OTHER ENCUMBRANCE EXCEPT:

-.‘j'g' TYPE OF ENCUMBRANCE. -~ = - momrr MT,E;'_;,_ R
i None: -~ - . L Lo S e e e : ER
tg|TWFAYOROF - AT B R T A s
Lo h : :

S ;
| g e e y
iE IN TESTIMONY WHEREGF BPY P~ SR ) 4 i
;| ms_23rd__oavor - February - n 54
. | NAME OF SELLER & = ; )
;
J. Lapulka Treamer L EmE o R e S o N
: ACKNOWLEDGMENT __ =L =Tt ¢
7] erare or-New Jersey - ‘
. B , .
v *
ﬁ-: s nmuinv m-m ;
N Ead . A Y -
T B foo e I e el A
. ~
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e

g (DUPLICATE) : ,

. : s _DEPARTMENT OF COMSERCE . - - - . J1. REGISTRATION .
v o 36 |- CIVIL AERORAUTICS ADMINISTRATION - - J80.. .= .
T . IPART A T REGISTRATIOI"CERTIEICATE. e
- ¥z, ATRCRAFT MAKE B . S, SERIAL MO. g

' WHEREAS |7 HAS BEEN DECLARED TNIT THE ABOVE DESCRIBED AIRCRAFT IS NOT REGIS—"§ ~ -
: _TERED UNDER THE LAWS. OF ANY FOREIGN COUNTRY AND IS OWNED BY. A CITIZEN OF THE ‘.
i URITED STATES, SUCH ATRCRAFT HAS BEEN DULY REGISTERED -AS A CIVIL AIRCRAFT

OF THE UNITED STATES IN:ACCORDAWCE WITH THE CHVIL AERO!AU‘”CS ACT OF 1938, =

AS AVENDED : -
o — ————— — T REGTSYRATTEN
. : CERTIFICATE: SHALL
.~ |rReMatn in. EFFECT
. JukTIL SsusPeNDED OR
-|REVONED OR OWNER-
T lsHIP TOF AIRCRAFT
. -ftS TRAWSFERRED OR
| THE CERTIFICATEYS
Lo o - |otHERWISE. TERMI-
i R PR . InaTED AS  PROVIDED
. . Hew. . e . 7] UM -PART. 501 OF THE
eIty - - IORE . - STATE REGULATIONS OF THE
R i i : ADM IN | STRATOR- -
BF EXECUTED BY CERTIPICATION AND RECORDATION .SECTION. WASEINGTON. :D..C.

£ 1S3YED j R 8Y anEcrlou (OF THE ADMINISTRATOR: :-, {f

uvecto!.r 40D EDIPGIEIT’ SEIFICE

5. R
" _TADDRESS: . . ATREEY

" FORWARD ‘TO VASHINGTOR

K7
.
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< M i ) . . ! &S B =
: A . R - . o Y : o . : S
B : ) . .
Iy - Cm
N ‘-i.l—,' - -

. - ° "PART A ~ REGISTRATION cERTIFICATE s :
H : Item I - Aircraft registration nmhor shlll be immerted. - {The. regissntion PR S ) . .
[ number-is that which has béem assigued to the aircraft by Civil Aeromsotics s . AT . N
S Administration and will be showa on the old registratios certxﬂ.cste, Or B . [ -
that number 'hxch has been painted on the a:r:n!t.) E H cT >

. B ) 'ta- 2 - An'cra!t Make* should be izserted. For exmyle., 'Btusm', oty
-~ . Ttew 3 - Manufacturer's senal pumber shall be inserted, ~This serisl nuﬁ:er
- N . may ba tskea from the mnntactnrer‘s na.maphte on the aircraft. -

. ‘Item ¢ - Purchaser ahall enter his name or name of partsersbip, - (clob,
7 -ssoc',auon) or corporation as shm in Bxll of Sale (Pnrt 'C“ of Pom ACA-

i tta- 5 - anhng address of purc!n.ser ‘shall be inserted, cmpriuing atreet
; -and mumber, city and state. . {(Zonme if applicable.)

: The balance of Part 2A* will not  be completed by the pnrchaaer.
T The original Part "A" and duplicate Parts "A® and "B%, and Part "C" if an
ont-and-ont sale (see comditica 1), will constitote the f:.le to be foryarded
' to the Civil feronattics Administration, Certification aad Recordation Section,
‘ 4-300, Washingtor 25, D.C., accompanied by a_ fee of $5.00, payable bg money
order or check drawn (o the order of the Treasurer of the United States.-
{Currency forwardad at your risk - stamps mot acceptable.! "If -aircraft -ie >
being sold under Corditional Sale Conract or chattel mortgage, see condi! 5 2 . : oA,

- 2 or 8, whichever is spplicable. - 3 B . : . .o
i - The original of this Part ™A™ will be returned to the yurchasar as b7 0 .
the Repstrntmn Certificate to be mmuued ia the aircn!t ia sccordasce N oL

-"nh Civil Axr Regnhnons
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et AT g L s e o o T it PREP LR .
T DEPARTMENT OF COMMERCE e «sslsmaﬂo;j : .
: iggfzg‘zﬁ;‘r}o‘l P civiL AERONAUT1CS ADMINISTRATIOR Ll : - } PRI ) TR L e
< ileamre APPLICATION FOR REGISTRATION . - w2977 00 : L
TN 27 uame N R S| Be AIRCRAPT S o
el s e ST E T T T [ aRE ¥ : : : L
“~"p, M. Hollingshead Carporstion.. = . ‘ d .
3. ADDRESS (Ftre nfld,'r]vn!}er,,_—c_l ty. sone 41!4_ state)- 4 . .
3 = S . SERIAL _NO. .
| - camden, Fo¥ dersey ] Seas
K = . R T R . 1
‘2[5 1 KEREBY CERTIFY THAT. PART "A", FORM ACA-500 AML LEGAL ev1DENCE OF OwNER= -] - -
i3} ShiP WERE FORWARDED TO THE CHIEF, REGISTRAT 0N AND RECORDATION SECTIOH X EIVIL: :
of - - el e It e A -
;: AERONAUTICS: ADMiNISTRAT 1O, WASHINGTON 25, DiC., on_ﬁgﬂ_;.m———lﬁ"_; ]
2l wat THE ABOVE-DESCRIBED ATRCRAFT 15 KO REG|STERED UNDER . THE -LAWS OF ANY . : :
i:g| ForE1GN COUNTRY TXND THAT THE OWNER TWEREOF_ 1S ACITIZEN OF THE UWITED.STATES.
. AS DEFINED IN- SUBSECTION (13} OF SECTION 1. OF - THE CI¥!L AERONAUTCS ACT OF
. o 1938 (Seer_R Side) - S ) ,» PR Ty B . [ -
o B T = aia - is .
& A LA L : : - -
sidw Tor areticapt - .. b
THE - ABOVE. STATEMENTS. RE-TRUE - AND - MADE_IHG0OD earin, - THEL ARCRAFT: L AN :
R 3 ESCRIBED MAY: BE’ OPERATED PENDING REGISTRATION: FOR 60 DAYS-PROVIDED -
- - {RWORTH | KESS REQU SMENTS> OF - APPLICABLE CIVIL AIR QEGULATIONS  ARE COMPLIED . J -7 - .
- THE-ORIGINKI “"APPLICATION (PART =871 uMUST BE RETAINED .1H ThE 1 = -
RIN . L L . 2 e T
. - - T
i N .
\
Ca ‘
~ ) -
= : N
.
~ - s ' .
. . .
< - . - : P
= h < - -
- 3 N .
R . ~ - .
] B +




FAA AIRCRAFT REGISTRY

CAMERA NO. / DATE: /&?9’/5/

s

B e A

.- _,:,J
<
R

R o PART B = APPLICATION FOR REGISTRATION - : \ o B - IR N

" ftems I. to 4 inclosive -Bxcept for change in sequence, jntormation giver " o e . T o

these items will be jdentical ‘to that given in -items 1.t0 3 inclnsi.v‘_\/; . N - ’

Part "A". L. - R AR I 21 S e
j o | Tl e - : ;- : .

Itex 5 ~ The date that the purchaser forwards  the riginal of Part A" and : :

all copies of Parts mq®, *B% and"C" 1o the Civil Aeronastics Administration,

'Certiﬁcation_‘a.nd.Re'cordation Section, - A-800, Washingtos 25, D,C., shall be
juseried.. Until this is accaomplisbed, the aircraft may not be flown for
the sixty.day period otherwise allowed, provided airworthiness requirements

- of applicable Civil Air Regunlations are complied with. .

N i Applicant must. be the .owper of the aircraft
- artificial persos, that is, corporatioa, etc. signature of applicant as
_required iz item 5 certifies that the aircraft is naot registered under the
laws of any foreigo conntry; that theowner is a citizes of theJnited States,
asd that application for regisviation in ‘the owner's same bas been made and
file forwarded 10 the Qivil Aerpnauntics Administration; Certitication and
Recordation Section, A-200; VWashington 25, D. C. 3 :
O o =Citigen. of the TUnited States" meaas (A! an jodividoal who is & . T . . -
: citizen of the United States or.of ome afits possessioas, Or (B} a partaer- [ A - o ’ -
: H skip of whick each member is’ such an iadivideal, or {C) -a corporatioa or e - i . X
. sssociation created or organized under the laws of -the United States, of L e
waich the President and two-thirds or more of the Board of Directors and :
! - other mapaging officers thereof ave “suck individuals and in which at least-
FN 75 percentum of ».‘('he'-votingf'il'témt» is owned or controlled by persons who
L are citisens of the Poited States #r ‘of ope of its passessions. -

except vhen owsmer is

@




FAA AIRCRAFT REGISTRY
CAMERA NO. / DATE:

[2/8)

DEPAPTNENT OF CDWERCE
‘VJL A(RO&A*TICS ADIINISTRAYION

.| Forsizaca-s00
{10-23-46)

. - APPRO
 BUpoET - sum NO.-

41 -!8'9

PART c.

BlLt OF SALE

- e ag:}égr‘_f aﬁm nluable ,QG
FOR AND 1N CONSIQERATION OF s € s THE: UNDERSIGIED "OWNER

“‘
OF TEE FULL LEGAL AND BENEFIC!AL |ITLE OF THE AlRCRAFT DESCRIEED AS FOLLO'S'

MRCRAFT MAKE T

SERIAL NO.

CaA nsslsrgfw wo. ‘
‘poes This_1BER - s ,‘19‘97

HEREBY SELL; GRANT; TRANSFER “AND DELIVER ll.L OF HIS RIGHT TITLE ‘AND NTERESTV
CINTAND TO SUCH AIRCRAFT UNIDT ) :

NAME: OF PURCHASER

DD Es OF PURCNASER (Stne: -nd nu-bor. city, sons’ ond' auu)

T T «ssmi/

11 TO R ElECUTORS. ADMIHISYRATDRS AND ASSIBNS,% HA'E
v 0 HOlo SlNSULARLY, THE .SAT1D AIRCRAFT- FOREVER,. AND. CERTIFIES ‘T SAIlE
‘. 0T SUBJECT-TO ANY MORTGAGE OR OTHER ENCUHBRM‘CE

TYPE OF ENCUMBRANCE - | AWOUNT .

IN FAVOR OF

BT TN

N

WASHIHGTON'

IN TES RY WHEREOF

TRIS .
SIGNATU

T SEV_ER ‘L' A

‘.1*-b_ul \ _,o_;
President - gs‘ = 3
FOR ape of corporauon, p’flﬂ.flh") z,—

" Grumman Aircraft Exgineer.’mg Cégm-
i ACKIOULEDGNET
~Kow Yark - B

Nassau . =~ |

" FORWARD TO

i Z-0F

~ | county oF

1.

W YUAPPEARED THE-ABOVE-NAMED SELLER,TO
~ | ¥E kNoWK TO -8E ‘TAE PERSOM DESCRIBED IN ANG: WHD EXECUTED
: E' FOREGOING BILL- OF:SALE, - AND 'ACKNOWLEOGED 'THAT _HE.
FREE ACT AND BEEC:" ‘SIVEN_UNDER
L THE DAY AdYEAR: aovemuﬂﬁ,

£ e e L
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X . PART ¢ - BILL OF SALE

70 PURTHASER: 1t is your respomibility to determine at time of ‘purchase
- ‘of amircraft. that chkain of title to you is “is order (from last registered
owner and all intervening owmers or,  if not previously registered, from
N manufacturer through all intarvening owners!,:and xhether or not there is 8
lien, mortgage or other encwmbrance against soch aircraft.. Coples of Bille
of Sale confirming chain of -title sbonld ~be obtained and attacked to file
_when forwarded:for registration imnyour name. -Por nse in checkiag this.fom
at the time of purchase, both incongection with previously unregistered. and

-. previously registered aircralt,-the following comditions are discussed: - - .-

Condition I - SALE OF AN AIRCRAFT WITE cLEdm TITLE ~The seller will canplete
; Part "C* in detail and the purchaser shouli. check itsaccuracy. Bothoriginal
- B and copy must be signed in ink by -the seller asd both attested to by a
- Notary Public. The purchaser should detach the original of the Bill of Sale
and Wmf of owmership. .
Condition 2 - SALE OF ENCUMYERED AIRCRAFT - OTHER THAN' CONDITION 3 -Seller
shall complete Pyrt "C" exactly as described above, and "in addition, shall
indicate in the spaces provided for the purpase, the . type ‘of ‘escumbr: "~
and the amountand date thereof, and the mame of the owser of the encumbra, e
However, if it is desived that the encumbrance . be. recorded with the Civil
Aeronsutics Administratios, the original or anerxecuted counterpart- thereof,
(8igned and notarized duplicate) rmst be forwarded to Civil Aeronautics
Administration,. Certification.andRecordation Section, A=-300, ¥ashington 25, -
D.C., together with recordation fee 0£35.00, (in additios tothe registration
fee of $5.00) payable by money order or chbeck drawn to the order of .the
Treasurer of the United States. (Currency forwarded at--your risk - stamps-
_ pot acceptable.) - . Ny I R L

Condition 3 - AIRCRAPT SOLD WITH CONDITIONAL SALE CONTRACT - (FOEN ACA-906
OR EQUIVALENT.) - Part "C" (Bill of Sale). will .not be campleted by the
seller. The purchaser shall éomplete Parts "A" and "B -as :imstructioms

Contract or amexecuted counterpart thercot (signed asd sGtarized duplicate.,
the original and copy of Part "A" aad copy.-of Part *B", together with fee:
of $10,00-($5.00 for registration and $6.00 for recérdation of sale gontractl

Recordation Section, A-300, Washingtoa 25, D. C, - Scch remittance - may be
made by mopney order or check made payable to the Treasurer of the United
States, - (Curreacy forwarded at your risk - stamps not acceptable.) “Title
to the aircraft is retained by the seller until the terms of the conditiomal

sale contract are folfilled. ~ - *- - . : EE

Condition 4 - RECORDATION BY HOLDER OF MORTOAGE OROTHER INSTRUMENT AFFEC 1
TITLE TO REGISTERED AIRCEAFT — This may be accamplisked by forwardin 2
the Civil Aeronantics Administration, Certificatioa andBecordatios Sectlon,
4-800, Waahington 25, D. C., the originalyp f'e or_lies  or-as-executed
. couat rt.-theteol;, (signed asd notarhem tEth), together with the
" required recorgatios‘fes of $5.00, payable by fiéhevioeder or check drawm to
the, order of the-Tigasurer’of _the [nited States. '
your risk’/~ stamps not atceptable.)j/ H .
R X o e j
: N e -~

| AFTER AN ENCUMBRANCE HAS BEEN RECORDED AND ASSIGNED, AN ACKROWLEDGMENT
; WMILL SE FURNISNED BY THE CAA TO THE HOLOER. L R

S

”

i S A

provide, aad iz place of the Bill-of Sale, the original Conditiomal Sale |-

shall be forwarded to Civil-Aeronamtics Admisimtration, Certification: aed | '
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| MEMDRANDIN

for

ACTIVE FILE

1

Alrcraft Registration Number . 19- O 4 was previously.assigned to , :

' @&u‘b—‘!’w— o airgrai"b',' sérial‘.mmberi B } .

~ (llame of Memufacturer)

See ‘inactive file under above aircraft Tegistration nmber for further
: L1 ~3) - -

information, -

> T -
N
e
~ =
- e
— - [
- .

— - -
o e e
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