" THIS AGREEMENT made as of October 24, 2002 between GA TELESIS TURBINE
TECHNOLOGIES, LLC., A Florida Limited Liability Company offices at 13000 NW 45"
Ave., Opa Locka, FL 33054, USA (“GAT") and RIMMER ENGINE AND AIRCRAFT
LEASING LLC., a Delaware Limited Liability Company with primary offices at corporate
trust center, 1209 Orange Street, Wilmington, New Castle County, Delaware 19801 (together
defined as “REAL").

RECITALS

WHEREAS, REAL owns material removed from one CFM56-3C1, described more specifically
on Exhibit A hereto (the *Inventory™); and

WHEREAS, GAT has experienced, sales, matketing, technical and administrative personnel
capable of warchousing, marketing, selling and distributing CFM56-3C1 engine parts;

NOW, THEREFORE, in consideration of the mutual obligations and undertakings set forth
below, the partics hereby covenant and agree es follows: ‘

ARTICLE 1: AGREEMENT TO CONSIGN AND SELL

REAL hereby appoints GAT as its marketing and sales organization for the sale of the Inventory
and agrees to consign the Inventory to GAT; and GAT agrees to accept the consigned Inventory
and to market and scll the Inventory, all which shall be subject to the conditions and restrictions
herein contained. GAT shall be the matketing and sales organization for the Inventory and
exclusive marketing and sales organization for the Parts Inventory consigned under this
Agreement.

ARTICLE 2: DEFINITIONS ™~

Unless the context otherwise requires, the following terms shall have the following meanings for
all purposes of this Agreement to be equally applicable both to the singular and plural forms of
the terms herein defined: =L : :

e
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“Agreement” means this Agrecment (including any exhibit or schedule which may from time to
time be attached hereto) as it may from time to time be amended or supplemented in accordance
with the terms hereof, '

“Catalogue List Price” means the current price for a Part or Parts as published by the
manufacturer, General Electric.  * - T '

“Engine or Engines” means CFMI CFM56-3C1 engines described more specifically on Exhibit
A hereto and amended from time to time,

“Exchange Transaction” means a transaction where an item of Inventory is traded in exchange
for cash, assets and/or other consideration, _ ,

“Exchange Engine” means an Engine received from a customer in comsideration for credit
against the Sale Price. _

“Facillty” means GAT facility at 13000 NW 45* Ave., Opa Locka, FL 33054, USA,

“FAA™ means the Federal Aviation Administration of the United States of America Department

of Transportation and any person, governmental, department, bureau, commission or agency
succeeding to all or any of its functions.

“JAA” means the Joint Aviation Autharitics an associated body of the European Civil Aviation
Conference.

“Lease” means a transaction whcxe‘pletiodic rental payment or cost per flight hour/cycle to a
lessor for the use of the Engine (s). .

“Lease Payment” means any payment received for & Lease inclusive of any amount collected for
a maintenance reserve. ' :

“LLP"mmncompomntorpiﬂoftbelnvmmthnhulmiximnmusefu!lifedetcnnined
bythemmufuum.whichi:cda;lmdinhpmmdoydes.

“Net Sale Price” means tho Sale Price minus costs incurred by GAT pursuant to Article
hereof, Added to 12.2 : . '

“Part or Parts” means anyy componeat or subcomponent removed from an Engine.

“Sale Price” means the sale price for the lnventory determined in accordance with Article 12.2.
“Sale Proceeds™ mcans the gross unouﬁt derived ﬁﬁm a sale transaction.
“USD" or “U.8. Dollars" means the lawful cumrency of the United States of America, K

£
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IN WITNESS WHEREOF,
written.

- 14

the parties have exccuted this Agteemmt on the date first above

HNOLOGIES, LLC

RIMMER ENGINE AND AIRCRAFT LEASING LLC.

By: ~
Stove Rimmer
Its: President
GAT - RBAL Aviation Agresment Confidential Pags 14 : . o2
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: - EXHIBIT ATO : :
CONSIGNMENT AGREEMENT BETWEEN RIMMER ENGINE AND AIRCRAFT
LEASING, LLC, AS CONSIGNOR, AND GA TELESIS TURBINE TECHNOLOGIES,
LLC, AS CONSIGNEE

ENGINE:

One (1) new CFMI CFM56-3Cl1 engine bearing manufacturer’s serial number 860228,
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ATRCRAPT ENGINE BILL OF SALR
KNOW ALL MEN BY THRSE PREOBNTS:

IHAT CELSIUS AMTEC OCORPORATION, a Delawaze corporation having
its prinoipal place of busineas at 081 N.W. 3lst Street, Miami,
rlorida, 33122 ("Sellexr"), in consideration of the sum of Ten
Dollars and other valuable consideration in hand paid by GE
Aviation Materials LP, a Texas limited partnership having ita
principal place of business at 2830 Meyxrell Road, Dallas, Texas
75239 (YBuyer"), the receipt and gufficiency of which is hereby
acknowledged by Selley, has granted, exchangad, 80ld, conveyed,
rtrangferred and delivered and does bY these prasentcs hezedy
grant, cxchange, Soll, coavay, transfer, deliver and set over
unte Buyer the following described property, with all rights and
privileges of ownarship thereto:

one (1) new CFMS6-3C1 aircraft engine bearng the

manufacturer's swrial number 360228 in "Af-18. JNHERE-
18" and M*WITH ALL PAULTS" condition and in bare

conrigurarion, excluding QEC, nose cowl, thruat
reverser, and engine shipping stand (the *propezrty") .

WO EAVE AND TO ROLD the same unto Buyer, ITts SucCess0rs and
aspiyns forever. The undersigned covenAnts and agrees with Buyer
to warranct and defend the title te the Property hareby asold to
Buyer, itm succesgora and assigns, against the claims of all
persons whomsoever, and further warrants that the Praperty i
free from any and all liens, claims, or encumbrances whatsocever.

Bxcept ap eet forth akove, THE PROPERTY IS SOLP TO BUYER
. WHERE-IS" AND WITH ALL FAULTS., SELLER MAKES NO BXPRRSS
OR IMPLIED WARRANTY, INCLUDING, WITHOUT LINITATION, ANY IMPLIED
WARRANTY OF MERCHANTABILITY OR FITNESS PUR PURPOSE, AND NO
REPRESENTATION OR APFIRMATION OF PFACT IS MADE BY SELLER, WITH
RESPECT TO THR PROPERTY. IN NO EVENT SHALL SELL¥R BE LIABLE TO
DUYER FOR ANY INCIDENTAL OR CONSEQUENTIAL DAMAGES SUSTAINED BY
BUYER AS A RESULT OF THR SALE OF THE PROPERTY TO BUYER.
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IN WITNESS WHEREOF, this Bill of Sale has Dbeen executed on
behalf of Saller by ite aurhorized repressntative this ﬂ""' day
of (le-rpgee. ., 2000, at Miami-Dade County, Florida.

CELSIUS AMTEC CORPORATION

Nama: Robert Conrad

Titles Vice Preaident

STATE OF FPLORIDA)
COUNTY OF MIAMI-DADB)

+H—
‘ s instrument was ac wd before.me on ths 4 day
or % » 2000, by ?‘W . an
afficer of Celpius Amtec Cofporation, e hs
corpuration.

o ry
the State of Flarida

EBN: Ebo 2 38 “mgﬁnng
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AIRCRAFT ENGINE WARRANTY BILL OF SALE
CFM58-3C1, ESK 860228

KNOW ALL MEN BY THESE PRESENTS:

GE AVIATION MATERIALS, LP., @ Toxas limited partnership ("SELLER"), is the owner of the full legal
and beneficial fitle 1o the following equipment, all as described in the Engine Sales Agreement between
Seller WILLIS LEASE FINANCE CORFORATION, a Delaware corporation ("BUYER®) dated ag of March
23, 2001:

One (1) new CFMI CFM86-3C1 aircraf ongine bearing the manufacturor's serial number
860228 , 22,000 pounds of thrust, in “as s, where is™ condition tagged new, in CFMI
hare configuration, without QEC and without angine shipping stand but with all attaching
pans and haraware and with all records (herein the "Engina®)

For and in cansideration of tha sum of Ten United Siates Doilar ($10.00 U.S. Dollars) and other vaiuable
considaration, recaipt of which is harehy acknowladged, Seller doas hareby sall, grant, transfer, daliver
and sat over 10 Auyer and its successars andd assignees forever right, Gtie and interest in and to the
Engine, 1o have and to hold the Engine for its and their usa foravar.

Seller hereby wanants to Buyer snd iks successors and Rssigns that at the time of delivery of tha Engine
to Buyer, Seller was the lawful awner of the Bngine with gaod tille therelo; that sald Engine was frea from
ali clams, liens, sncumbrances and rights of othars; that Seller has good and lewful right to sell the
Enginu; thut there is hersby conveyed lo Buyer on the data hercof tile to the Engine free and olear of al
liens, claims, ehargas and encumbrances and that Seller will wamant and dsfend such title againat all
duims und demands of all parsons whomsoever arising from any event or condition eceurring prior to the
dulivery of the Engine by Seller to Buyer.

IN TESTIMONY WHEREOF we have st our hand and seal this o/ 3nd dayof 1Y Jarchy . 2001.
GE AVIATION MATERIALS, LP.
By its General Partner

GE ENGINE SERVICES —~
MATERIAL MANAGEMENT TEXAS, INC.

Name: Donald R. Schreiber
Title: President, CEOQ

Daw:__Marcnh QA3 ACC |
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ENGINE AND BFENEFICIAL INTEREST TRANSFER CERTIFICATE

WILLIS LEASE FINANCE CORPORATION (the “Scller”) and WLFC FUNDING
CORPORATION (the “Issucr™), pursuant to the Amended and Restated Contribution and Sale
Agreement, dated as of January 29, 2001 (the “Agreement™), hereby  confirm  their
understandings with respect to (1) the transfer and co:veyance by the Seller to the Issucr 91‘ the
Beneficial Interests (the “Contributed Benecficial Intcrests”), the Fngines (the “Contributed
Engines™) (listed by Engine Identification Number and the related Lease Agruements on
Schedule 1(a) und Schedule 1(b), respectively, anached hereto) and Related Asscts on the
Trausfer Date, and (2) the transfer and conveyance by the Issuer to the Seller of the Bencficial
Interests (the “Released Beneficial Interests”), the Engines (the “Relcascd Engines™) (listed by
Engine ldentification Wumber and the related Lease Agreemcuts on Schedule 2(s) and
Schedule 2(b), respectively, anached hereto) and Related Assets, as of March 23, 2001 (the
“Trunsfer Datc”™).

Canyeyance of Engines. (1) The Seller hereby transfers and conveys 10 the 1ssuer all of
the Seller's rights, ritle and interest in, 10, and under (a) the Contributed Engines and relared
Leasc Agreecments idemtified on Schedulc 1(a) hercto and Related Assets; and (b) the
Conrributed Beneficial Interests, including the relaied Engines and related Lease Agreements
idemitied in Schedule 1(b) hereto and, in each case, the Related Assets. Such wansfer aad
conveyance is made without recourse to the Seller except to the extent provided in the
Agreement. :

(2)  The Issucr hereby wansfers and conveys to the Seller all of the Issucr’s rights, title
and interest in, 10, and under (@) the Released Engines and related Lcase Agrecments identified
on Schedule 2 (a) hereto and Relased Assets, and (b) the Released Beneficial Interests, including
the related Engines and related Loase Agrcements identified in Schedule 2(b) heveto and, in each
case, the Relaled Assets. Such mansfer and conveyance is made without recoursc 1o the Issuct,

Seller Certifications. The Scller hereby certifies that:

1 As of the Transfer Date, the Sciler was not insolvent under the Insolvency Law
and will not be rendered insolvent by the uansactions contemplated hereby: the Seller is paying
its debis as they become duc and, afler giving effect to the transuctions contemplated heredy, will
have adcquate capiral to conduet its business.

2 Each Contributed Engine and each Engine which is owned by an Owner Trust the
Beneficial Interest in which is a Contributed Bencficial Intcrest complies with the Engine
Representations and Warrantics made by the Sellor pursuant 1o the Agreement.

3 As of the Transfer Date and giving effect 10 the wansfers made hereby, no
Servicer Default has occurred and is continuing.

Enginc and BBI Transfer Cert 860228
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The Pattics’ Confirmarions. The Seller and the Issuer hereby confinm that:

The sum of the Net Book Values of the Contributed: Engines and cach Eaginc which is
ownecd by an Owner Trust the Beneficial Interest in which is @ Conwibuted Beneficial Interest
(the “Contributed Engine Aggregate Net Book Value”) is the Contributed Engine Aggregate Net
Book Value sct forth on Annex | heseto.

The sum of the Net Book Values of the Released Engines and each Engine which is
owned by an Owner Trusr the Beneficial Interest in which is a Released Beneficial Interest (e
“Relcascd Engine Aggregaic Not Book Value") is the Released Engine Aggregate Net Book
Value set forth on Annex 1 hereto.

All 1evms and conditions of the Agreement with respect 1o the (ssucr, the Seller and the
Contributed Assets and the Released Assers are hereby ratified, confirmed and incorporated
berein.

' All transfers of Released Assels by Issuer 1o Seller under this Certificate arc madc
without recourse 1o or represaniation or warranty of Issuer.

Terms capitalized herehy and not defined herein shall have their respective meanings as
set forth in the Agreement.

WILLIS LEASE FINANCE CORPORATION

Name:

Tide:_ Chisf{Financial Officer.

WLFC FUNDING CORPORATION

Name: :

Tite:_ChisfFinancial Officer ...

Engine and BI Transfer Cen 860228
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ANNEX 1 TO

ENGINE AND BENEFICIAL INTEREST TRANSFER CERTIFICATE

(1)  The Contributed Engine Aggregate Net Book Valueis§__
2) The Relcased Engine Aggragate Net Book Value is § N/A.

Engine and BI Transfer Cert 860228
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SCHEDULE 1(a) to
Engine and Beocficial Interest Transfer Certificate

Conwibuted Engincs and Related Leasc Agreements
Transferred by Seller to Issuer
ENGINES:

Manufacturer Enging SN Lessee
1% CFM Intemational CFMS$6-3C1 860228 None

The foregoing engine(s) has af least 750 rafed takeoff horscpower or the cquivalent thoreof.
LEASES: None

Enginec and Bl Transfer Cert 860228
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SCHEDULE 1(b) 1o .
Engine and Beneficial Interest Transfer Certificate

Contributed Beneficial Inteyests, Related Contributed Engines and
Rcelated Lease Agreements
Transfurred by Seller to Issuer

N/A

Ragee sud I Trangfer Cery 860228
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SCHEDULE 2(a) 10 )
Engine and Beneficial [nterest Transfer Cenificate

Relcased Engines and Related {.ease Agrecruents
Transferred by Issuer to Seller

N/A

Engine and Bl Transfer Cert 860228
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SCHEDULE 2(b) to )
Engine and Benoficial Interest Transfer Certificate

Released Beneficial Interests, Related Released Engines
and Related Lease Agreements
Transferred by [ssuer to Seller

NA

Engine and B Transfer Cert 860228
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Blil of Salo

For and in consideration of the sum of Ten Dollars ($10.00) and other valuable
consideration, the receipt and sufficiency of which is hareby acknowledged, WLFC
FUNDING CORPORATION ("Seller"), owner of the full legal and beneficial title of the
item described below:

One (1) CFM58-3C1 alrcraft engine, Manufacturer's Serial Number
860228, in bare configuration and one (1) engine stand, bearing serial number
439 for the cradie and 712 for the base plus bag and together with all parts and
attachments and ali engine records and documents related therato those
particularized (hersin, the *Engine”)

does hereby sell, grant, transfer and deliver all that full legal and baneficial title and
interest In and to said Engine unto RIMMER ENGINE AND AIRCRAFT LEASING LLC
mm"}. its successors and assigns, to have and 1o hold at its and their own use

er.

The Interest of the Seller in the Engine, and the interest transferred by this Bill of
Sale, s that of absolute ownership.

Seller hereby warrants {o Buyaer, its successors and assigns, that there is hereby
conveyed to Buyer on the date hereof good and marketable legal and beneficial title to
the Engine, free and clear of any lien, morigage, charge, pledge, sacurity intarest,
|eBaes, encumbrance, assignment, hypothecation, right of sat-off, rights of detention of
any other agresment, arrangement or set of circumstances having the effect of
conferring security, a right of detention or any other encumbrance of whatsoever natureé
and that it will warrant and defend such title forever against all claims and demands
whatsoever.

EXCEPT AS TO THE FOREGOING MATTERS OF TITLE, AND SAVE AS
EXPRESSLY STATED IN THE THAT CERTAIN AIRCRAFT ENGINE PURCHASE
AGREEMENT MADE BETWEEN BUYER AND SELLER AND DATEDAS OF
FEBRUARY 1, 2002, SELLER GIVES NO WARRANTIES, EITHER EXPRESSED,
IMPLIED OR ARISING FROM COURSE OF PERFORMANCE, COURSE OF DEALING
OR USAGE OF TRADE, INCLUDING WITHOUT LIMITATION NO WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, IT BEING

}éNDERSTOOD AND AGREED THAT SAID ENGINE IS BEING SOLD AS IS, WHERE

This Bill of Sale shall be govemed by the laws of the State of California without
regard 1o any conflict of law principles.

[The rest of this page left intentionally blank]
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IN WITNESS WHEREOF, we have set our hand and seal this 6th day of March,
2002.

WLFC FUNDING CORBORATION
By: MW

-

Name:

B i
Title:

EvbSSLeSrSeh
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