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One Utah Center, 23" Floor
201 South Main
Salt Lake City, UT 84111 -

Please Reply To:

Jordan A. White, Senior Counsel
Direct Dial (801) 220- 4640

Fax (801) 220-3299

email: jordan.white@pacificorp.com

ROCKY MOUNTAIN
POWER

A TERVERICH OF FNCIRCQRs

January 22, 2008

Idaho Public Utilities Commission
472 West Washington
Boise, ID 83702-5983

Attention: Jean D. Jewell
Commission Secretary

Re:  PacifiCorp Notice of Affiliate Transaction
Case No. PAC-E-05-08

Dear Ms. Jewell:

This letter will serve as notice pursuant to Commitment I 17(2), incorporated in the
Idaho Public Utilities Commission Order No. 29973 issued February 13, 2006, as supplemented
by Order No. 29998 March 14, 2006, in the above-referenced proceeding, approving the
acquisition of PacifiCorp by MidAmerican Energy Holdings Company (“MEHC”), that MEHC
has commenced business transactions with the following affiliates: NetJets Sales, Inc., NetJets
Aviation, Inc., and Netlet Services, Inc. (collectively “NetJets™). The transactions are supported
by the documents listed below, which set forth the terms and conditions with respect to MEHC’s
purchase from NetJets of an undivided 12.5% interest in an airplane. Rocky Mountain Power
currently has no intention of utilizing the aircraft available under the fractional ownership
agreement. Circumstances may arise, however, where the need to transport an emergency repair
part or crew to a location that is otherwise unavailable on a timely basis by other transportation
may justify the service.

* Fractional Interest Purchase Agreement between MidAmerican Energy Holdings
Company and NetJets Sales, Inc., attached hereto as Exhibit “A.”

= Fractional Ownership Owners Agreement executed by MidAmerican Energy Holdings
Company, attached hereto as Exhibit “B.”

* Fractional Ownership Program Management Services Agreement between MidAmerican
Energy Holdings Company and NetJets Aviation, Inc., attached hereto as Exhibit “C.”

®=  Master Dry Lease Aircraft Exchange Agreement between MidAmerican Energy Holdings
Company and Netlet Services, Inc., attached hereto as Exhibit “D.”
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The transactions listed above were negotiated at arms-length as between MEHC and
NetJets. However, this notice is provided in the event that Rocky Mountain Power actually
utilizes the services of NetJets under these agreements and thus, triggers an affiliate transaction.
Please call me at the above number or Brian Dickman at (801) 220-4975 if you have any
questions regarding this filing.

Sincerely,

Jord . ite

Enclosures



EXHIBIT A

Fractional Interest Purchase Agreement



NETJETS 12106

System
) CITATION XLS

FRACTIONAL INTEREST PURCHASE AGREEMENT

THIS FRACTIONAL INTEREST PURCHASE AGREEMENT {this “Agresment”} is made and
aentered into between Nellets Sales, Inc. ("NJS" or *Seller”), a Delaware corporation having its principal
office and place of business at 4111 Bridgeway Avenue, Columbus, Ohio 4321 9-1882, and the individual or
entity whose signature and address appears below {("Buyer").

WITNESSETH;
WHEREAS, Seller is in the business of purchasing and selling aircraft; and

WHEREAS, Seller owns the alrcraft equipment, warranty rights and logbooks (the "Alrcraft") listed
and described on the Schedule attached hereto (the "Schedula"). The Alrcraft will be sold in up to sixtean
(16) undivided interests of at least six and one-quarter percent (8.25%) each; and

WHEREAS, Buyer desires to purchase from Sefler, and Seller desires to sall to Buyer an undivided
interest in the Aircraft as set forth on the Schedule (the "Interest®} subject to the rights of the owners of the
remaining interests in the Aircraft as provided in the Operative Documents as herain defined {the “Additional
Interest Owners®),

NOW, THEREFORE, in consideration of the premises conteined herein, the parties hereto, desiring
iegally to be bound, hereby agree as follows:

1. Purchase of interest

1.1 Convayance of Interest. Subject to the terms and conditions hersof, Seller shall, on the Closing
Date (as hereinafter defined), transter, convey, assign, set over, bargain, sell and defiver unto Buyer, and
Buyer shall purchase from Seller, the Interest in and 1o the Aircralt (and sl aircraft logbooks and inspection,
modification and overhaul records, if any, relating to the Aircraft, and, to the extent assignable, all rights of
Saller to service and warranty rights with respect to the Alrcraft), subject to the rights of the Additional
Interest Owners as provided in the Operative Documents. Seller shall deliver to Buyer, on or prior to the
Closing Date, & Bill of Sale in the forrn prescribed by the Federal Aviation Administration (the "FAA") for the
Interest {the “Bifl of Sale").

. 1.2 Purchase Price. The total purchase price (the "Purchase Price™ to be paid by Buyer to Seller
for the Interest shall be as set forth in the Schedule, payabie as foflows;

(a) A deposit of $100,000 (including, if applicable, the $100,000 previously paid on execution of a
Binder Agreement by Buyer) upon the execution of this Agreement by Buyer (the *Deposit™);

(b} The balance of the Purchase Price by wire transfer to Seller on the Closing Date (as defined
hargin; .

{c) In the event any sales, use, lkuxury or similar tax is assessed on Seller with respect to the
purchase of the interest, Buyer hereby covenants and agrees to pay an amount equal to the assessed tax,
and any related penalties and interest, to Seller within ten (1 0) days of recelving notice thereof from Seller,
and Seller shall apply such amount to payment of the tax. Buyer may protest such taxes provided i fully
indemnifies Ssller therefors; and

(d) Closing shall occur in a mutually acceptable location which includes Oregon, Montana, South
Caralina, Delaware, Connecticut, Massachusetts and New Hampshire.

1.3 Operative Documents. As used herein the term Operative Documents shall mean the Fractional
Ownership Program Management Services Agreement, this Agreement, the Fractional Ownership Owners
Agreement, the Master Dry-Lease Aircrait Exchange Agreement, the Aircratt Acceptance Form and the Bill
of Sale.




1.4 Anticipated Delivery Dats. Seller anticipates that the Aircraft will be ready for delivery on the
anticipated defivery date (the "Anticipated Delivery Date") set forth on the Schedute afthough the actual date
for delivery cannot be ascertained at this time. In the event that the Aircraft will not bs available for delivery
within sixty (60) days after the Anticipated Delivery Date, Buyer may notify Seller, in writing, of its desirs to
terminate this Agreement, in which event Seller shall promptly refund the Deposit to Buyer and this
Agreement shall be null and void and without further effect. in the event Seller notifies Buyer that the Aircraft
is availabls for defivery on or bsfore a date which is not more than sixty (60) days after the Anticipated
Delivery Date or such cther date as Is mutually agresable to Buyer and Seller and thereafter Buyer
unreasonably withholds or delays Buyer's acceptance of the Aircraft or fails to execute the Operative
Documents and pay the batance of the Purchase Price for a period of ten {10) days after such date then
Seller will retain the Deposit as liquidated damages, and not as a penalty, and this Agresment shail be null
and void and without further effact. ’

1.5 Cape Town Convention. The Convention on intemational Interests In Mobile Equipment and the
Protocol on Matters Spacific to Alrcraft Objects (the “Cape Town Convention”), sffectve March 1, 2008,
establishes an interational registry (“Intemational Registry”) for the registration of cenain interests in
Aircrafl. Neither Selier nor Buyer shall register any sale (as defined by the Cane Town Convention) in the
Intemational Registry until such time as Seller provides notice that, in Seller's sole discretion, such
registration is permissibls. If Seller provides notice that registration of a sale is permissible, Buyer shall have
the optlon to register the sale at its sole cost and expanse. In the event Buyer exercisas this option, Seller
will initiate or consent to the registration of a sale on the International Registry as such registration pertains
to the sale of the interest in the Aircraft to Buyer.

2, Representations and Warranties

2.1 Representations and Warranties of the Selfer. Seller represents and warranis to, and covenants
and agress with Buyer, as follows:

{a) () On the Closing Date the Aircraft shall be in new condition in good working order and repair
and have a valid Certificate of Alrworthiness issued by the FAA with all applicable alrworthiness directives
and inspections current, (i) no defaults or conditions which, with the passage of time or giving of notice or
both, would conslitute dsfaults, exist under any agreement, instrument or document to which Seller is a
party, or by which the Aircraft or the interest is bound.

(b} On the Closing Date Saller shall own, and by this Agreement and the Bill of Sale shail convey to
Buyer, good and marketable title to the Interest free and clear of any and all lsases, liens, claims, rights to
purchase and encumbrances other than the rights of any Additional Interest Owners as provided in the
Operative Documents. ,

{c) Seller is a corporation duly and validly organized and existing in good standing under the laws
of the state of its incorporation and has all power and authority o own or lease iis properties and carry on its
business where such properties are located and such business is conducted. Seller has the power and
authority to enter into this Agreement, to execute, deliver and receive all other instruments and documents
executed and delivered and received in connection with the transactions herein referred to and to carry out
the sale and transfer of the Interest to Buyer and the transactions contemplated hersunder and thereunder.
Seller has the power and authority to execute and deliver this Agreement, the Bill of Sale and any other
documents and instruments required to be executed and delivered by it.

(d} There is no action, suit or proceeding pending against Seller befors or by any court,
administrative agency or other govemmental authority which brings into question the validity of, or in any
way legally or financlally (in the case of performance) impairs the execution, defivery or performance by
Seller of any Operative Document.

(e) The execution and defivery of the Operative Documents by Seller and the performance by it of
its obligations thereunder, including, without limitation, the conveyance of the interest and the acceptance of
the Purchase Price in exchange therefor, have been duly authorized by ali necessary corporate action of
Seller and do not viclate or conflict with (i) any provision of Seller's Certificate of Incorporation or By-Laws,
or {ii} any law or any order, writ, injunction, decree, rule or regulation of any court, administrative agency or
any other governmental authority.




{fi The Operative Documents to be executed and delivered by Seller constitute the valid and
binding obligations of Seller enforceable in accordance with their respective tarms, subject, however, to (i
laws of general application affecting creditors’ rights and (i) judicial discretion, to which equitable remedies
are subject. :

(g) Seller is not subject to any restriction {(which has not been complied with) or agreement which,
with or without the giving of notice, the passage of time, or both, prohibits or would be violated by, orbein
conflict with, the execution, delivery and consummation of the Operative Documents and transactions
therein referred to.

{(h} The Aircraft has baen (i} either maintained in accordance with the provisions of Federal Aviation
Regulation (*FAR") § 81.405 or maintained in accordance with the provisions of FAR § 91.1411, and (i)
either inspected within the twelve (12) month period preceding the date hereof in accordance with the
provisions of FAR § 91.408 except 1o the extent the Aircraft is less than twelve {12) months old and all
applicable requirements for maintenance and inspection thereunder have been complied with, or inspected
in accordance with the provisions of FAR § 91.1108, or the Aircralt is maintained under a continuous
airworthiness maintenance program as provided in FAR § 81.1411. Sellter acknowledges that Buyer will rely
exclusivaly upon this representation in making a similar representation under the Master Dry-Lease Aircraft
Exchange Agreement dated of sven date herewith.

() Seller represents the total time on the Aircraft and its engines is the number of hours fisted on
the Schedule.

{) Seller has not employed, engaged or otherwise dealt with any broker or agent in connection
with this Agreement.

{(k} EXCEPT AS SPECIFICALLY SET FORTH IN THIS SECTION 2.1 OR IN THE BILL OF SALE
THERE ARE NO WARRANTIES OR REPRESENTATIONS OF ANY KIND OR NATURE, EXPRESS OR
IMPLIED, CONCERNING THE TRANSACTION CONTEMPLATED BY THIS AGREEMENT, OR THE
AIRCRAFT, ITS CONDITION, ITS FITNESS FOR A PARTICULAR PURPOSE, ITS AIRWORT! HINESS,
TS DESIGN, ITS OPERATION, ITS MERCHANTABILITY OR WITH RESPECT TO PATENT
INFRINGEMENT OR THE LIKE, SELLER SHALL, IN NO EVENT, BE LIABLE TO BUYER FOR ANY
INDIRECT, SPECIAL OR CONSEQUENTIAL DAMAGES CAUSED, DIRECTLY OR INDIRECTLY, BY THE
AIRCRAFT OR ANY INADEQUACY THEREOF FOR ANY PURPOSE, OR ANY DEFICIENCY THEREIN,
OR THE USE OR MAINTENANCE THEREOF, OR ANY REPAIRS, SERVICING OR ADJUSTMENTS
THERETQ.

2.2 Representations and Warranties of the Buysr. The Buyer represents and warrants to, and
agrees with, the Seller as follows: '

() Buyer, if a corporation, is duly and validly organized and axisting in good standing under the
laws of the state of its incorporation,

(b} Buyer, if a limited liability company, is duly and vaiidly organized and existing in good standing
under the laws of the state of its formation;

{c) Buyer has the power and the authority to enter into the Operative Documents to be executed
and delivered by Buyer, and to cany out the transactions cortempiated thereunder.

{d} The exacution and delivery of the Operative Documents by Buyer, and the perfornance of its
obligations thereunder have been duly authorized by all nacessary action of Buyer and do not viofate or
conflict with (i) any provision of Buyer's Certificate of Incorporation or By-Laws, il Buyer is a corporation, (i)
any provision of Buyers Certificate of Formation or Operating Agreement, if Buyer is a limited ltability
company, or (iii) any law or any order, writ, injunction, decree, rule or ragulation of any court, administrative
agency or any other governmental authority. There Is no action, suit or procesding pending or threalened
against Buyer before any court, administrative agency or other governmental authority which brings into
question the validity of, or might in any way impair, the execution, delivary or performance by Buyer of any
Operative Document.




{e) The QOperative Docurnents to be executed and delivered by Buyer constitute the valid and
binding abligations of Buyer enforceable in accordance with their respective terms, subject, however, to (j)
laws of general application afecting creditors’ rights and (ii) judicia! discretion, to which equitable remedies
are subject.

{f) Buyer is not subject to any restriction or agreernent which, with or without the giving of notice,
the passage of time, or both, prohibits or would be violated by, the execution, delivery and consummation of
the Operative Documents and the transactions therein referred to other than restrictions and agresments as
to which it has obtained the necessary consents for such execution, delivery and consummation by Buyer.

(9) Buyer is a citizen of the United States (as defined in 49 U.S.C. § 40101, et seq., as amended)
and covenants and agrees that it will remain such for so long as it relains the Interest, and further covenants
and agrees that the Alrcraft will be registered in the United States throughout the term of this Agreement.

(h) Buyer has not employed, engaged or otherwise dealt with a broker or agent in connection with
this Agreement. ,

{i} Buyer hereby specifically acknowledges, for the benefit of Seller, that neither Seller nor any
amployse or agent of {or counsel to) Seller has made any representation or warranty to Buyer as to (i) the
future sale value or rental value of the Aircralt or the Interest, or (il) any tax consequence to Buyer of its
participation in any fransaction contemplated by this Agreement or otherwise related in any way to the
Aircraft, the Interest, or the purchase, sale, management, use or financing thereof,

3 indemnification

Each of Seller and Buyer wil indemnify the other and protect, dsfend and hoid it harmiess from and
against any and all loss, cost, damage, injury or expsnee, including, without limitation, reasonable attorney's
fess, wheresoever and howsosver arising which the indemnified party or its stockholders, or any of its, or
their, directors, officars, agents, employees, members, managers, stockholders or partners, may incur by
reason of any breach by the indemnifying party of any of its representations or obligations set forth in the
Operative Documents. In the event eny claim for indemnification hereunder arises on account of a claim or
action made or instituted by a third person against the non-indemnifying party, the non-indemnitying party
shail notify the indemnifying party promptly after the receipt of notice by the non-indemnifying party that such
claim was made or that such action was commenced. The indemnifying party shall be entitied to participate
in the defense of any such claim or action by counsel of its own choasing. If the indemnifying party shall
participate in the defense of such claim or action, the same shall not be settied without its prior written
consent {(which consent shall not be unreasonably withheld) unless the indemnifying party shall deny or fail
to confirm after written request the other's right to indemnification. Each of Seller and Buyer also hereby
indemnifies and shall hold the other harmiess against any loss sustained or reasonable expense incurred by
the other as the direct result of or arising out of the imposition on the Aircraft or the interest of any Federal or
other tax fien or the foreclosure thereof by virtue of the failure fo pay or underpayment by the indemnifying
party of the Federal or other taxes payable by such indemnifying party.

4, Benefits of Representations, Warranties, Etc.

Seller hereby assigns to Buyer (to the extent of Buyer's Interest and to the extent assignable) the
bensfils of all warranties, represantations, covenants and indemnities made to Seller by, or which Seller is
entitied to enforce against, the manufacturer of the Aircraft.

5. Conditions Precedent to Closing

(a) Seller's obligations to sell the Interest to Buysr shall be subject to the performance by Buyer of
all of its agreements hersunder to be performad on or prior 1o the Closing Date (as defined herein) including
the obligation of Buyer to make the payments set forth in Section 1.2 hereof.

{b) Buyer's abligations to purchase the Intarest from Seller shall be subject to the pedformance by
Seller of all of its agreements hersunder to be performed on or prior to the Closing Date (as defined herein)
and to the satisfaction of the following conditions;

{1) Execution and delivary by Seller to Buyer of the Bill of Sale;
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(2) Arangements satisfactory to Buyer shall have been made with respect {o the registration of
Buyer's interest with the FAA;

(3) Seller shall present Buyer with evidence of Salier's fitle to the Aircraft to the extent of the
Interest subject only to the rights of the Additional Interest Owners;

(4} NetJets Aviation, Inc., a Delaware corporation and corporale affiliate of Selier ("NJA"), shall
have agreed to manage the Aircraft on behalf of Buyer and the Additional Interest Owners pursuant
to the tenms of a Fractional Ownership Program Management Services Agresment typically used by
NJA (the "Management Agreement™) a copy of such agreement Buyer acknowledges has been
previously delivered to and reviewed by Buyer; and,

(5) NetJets Services, Inc. a Delaware comoration and corporate affiliate of Seller (“Services™),
shall have agreed to administer a dry lsase aircraft exchange arrangemant among Buyer, the
Additional interest Owners and cenain owners of other aircraft pursuant to the terms of the Master
Dry-Lease Aircraft Exchange Agresment (the *Exchange Agreement), a copy of such agreement .
Buyer acknowiedges has been previously delivered 1o and reviewed by Buyer.

(c) Buyer agrees that, at such time as Selier and NJA mutually agree that the Aircraft is
operational, in good working order and ready to use, Buyer will execute and deliver to Seller and NJA, an
Aircraft Acceptance Form, Fractional Ownership Owners Agreement, Master Dry-Lease Aircraft Exchange
Agreement and Management Agreement in the forms previously delivered o and reviewed by Buyer, which
shall be dated the date of such mutual agreement. Buyer hereby specifically appoints NJA as Buyer's agent
to accept delivery of the Aircraft. Buyer agrees not to unreasonabily withhold or delay acceptance of the
Aircraft. Buyer hereby agrees to execute and defiver the Aircraft Acceptance Form within five (5) days from
the date of such mutual agreement, and further agrees to indemnify and hold Seller harmiess from and
against any and all claims, charges, costs or expenses arising out of or relating to Buyers failure to so
execute and deliver such Aircraft Acceptance Form. The transaction comemplated hersunder shall be
deemed to commence, and the Management Agreement, Owners Agreement, Master Dry-Lease Aircraft
Exchange Agreement and other Operative Documents shall be dated, as of the closing date specified on
the Aircratt Acceptance Form (the "Closing Date").

6. Repurchase by Selier

(8) Seller hereby acknowledges and agrees that in the svent of a material default by Seller, NJA or
Services in the performance of any of #ts obligations under the Operative Documents or upon any breach of
any material representations or warranties made by Seller hereunder which default shall continue uncured
for ten (10) days after receipt of written notice or in the event Buyer terminates the Management Agreement
for any of the events specified in Section 15 of the Menagement Agreement which entitias Buysr to
terminate the Management Agreement, then upon written notice, and provided no material default by Buyer
has occurred and is continuing uncured under any of the Operative Documents, Buyer shall have the right
and the option to cause Seller to repurchase Buyer's Interest in the Alrcraft for the then Fair Market Value of
the Aircraft (determined by mutual agreement of Buyer and Seller, or absent such agreement, by an
independent appraiser mutually agreed upon by the parties, or, absent such agresment, by a majority of
three (3) independent appraisers, one (1) selected by the Buyer, one (1) selected by the Seller, and the third
selected by the other iwo (2)) mulliplied by the percentage equivalent of the Interest, utifizing the
assumpﬁon.incalcuiatingsuehrepurchaseprice.mattheAircraﬂisinmecond!ionrequiredtobe
maintained under the Management Agreement, the engines on the Alrcraft are mid-life (pre Hot Section
inspections) and utilizing the actual number of hours on the airframe, and without regard to or consideration
of any maintenance reserves esiablished by NJA under the Management Agreement. Seller shali be entitied
to deduct from the amount payable as the repurchase price all unpaid sums due under the Operative
Documents, which sums if any, shall be retained to Seller if due Saller or remitted to the parnty to whom such
sums are owing pursuant to the Operative Documants, and, in the event the repurchass price is insufficient
to deduct therefrom alf such sums due and owing, then Buyer shall remain liable to Seller for the payment of
such sums to the extent of the deficiency. In the event Buyer notifies Seller of its desire to cause Seller to
repurchase Buyer's Interest in the Aircraft as herein described, Seller shall have ninety (80) days afier
receipt of such nofice to cause such repurchase to occur and Buyer agrees that upon any such repurchase
Buyer will transfer to Saller good and marketable title to the Interest free and clear of any and all liens or
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encumbrances caused by Buyer other than mechanics fiens to be discharged in the ordinary course of
businass.

(b) Seller hereby acknowledges and agrees that Buyer shall have the right and option, upon written
notice and provided no material default by Buyer has occurred and is continuing under any of the Operative
Documents, 1o cause Selier to repurchase Buyer's Interest in the Aircraft at any time after twenty-four {24)
menths from the date hereof for the then Fair Market Value of the Aircraft (determined by mutual agreemsnt
of Buyer and Seller, or absent such agreement, by an independent appraiser mutually agreed upon by the
parties, of, absent such agreement, by a majority of three independsnt appraisers, one (1) selected by the
Buyer, one (1) selected by the Seller, and the third selected by the other two (2)) mubtipiied by the
percentage equivalent of the Interest net of a seven percent (7%) brokerage commission to be reservad by
Seller, utllizing the assumption, in calculating such repurchase price, that the Aircraft is in the condition
required o be maintained under the Management Agreement, the engines on the Alrcrait are mid-life {pre
Hot Section inspections) and utilizing the actual number of hours on the airframe, and without regarg to or
consideration of any maintenance reserves established by NJA under the Management Agreement. Seller
shall be entitied to deduct from the amount payable as the repurchase price all unpaid sums due under the
Operative Documents, which sums If any, shall be reteined to Seller i due Seller or remitted to the partyto

‘whom such sums are owing pursuant to the Operative Documents, and, In the event the repurchase price is
insuifivient to deduct therefrom all such sums due and owing, then Buyer shall remain iable to Seller for the
payment of such sums fo the extent of the deficiency. in the event Buyer notifies Seller of its desire to cause
Seller to repurchase Buyer's Interast in the Alrcraft as herein described, Seller shall have ninety (90) days
after receipt of such notice 1o cause such repurchase to oocur and Buyer agrees that upon any such
repurchase Buyer will transfer to Seller good and marketable title to the Interest free and clear of any and all
liens or encumbrances caused by Buyer other than mechanics liens to be discharged in the ordinary coisse
of business.

(¢} Buyer hereby acknowledges and agrees that Seller shall have the right and option, in addition
to any other remedies Seller may be entitied to, upon a material default by Buyer under any of the Operative
Documents which results in the termination of the Management Agreement by NJA or expiration of the
Management Agresment in accordance with its terms, to repurchase Buyer's interest in the Alrcraft for the
then Fair Market Vaiue of the Aircraft {delermined by mutual agreement of Buyer and Seller, or, absent such
agreement, by an independent appraiser mutually agreed upon by the parties, or absent such agreement,
by a majarity of three (3) independent appraisers, one (1) selected by Buyer, one (1) selected by Seller and
the third selected by the other two {2)) multiplied by the percentage equivalent of the intersst, in each case
net of a seven percent (7%) brokerage commission to be reserved by Seller {except if such termination is as
a result of a material default by Seller or NJA in the parformance of their substantive obligations under the
Operative Documents), utilizing the assumption, in calculating such repurchase price, that the Aircraft is in
the condition required 1o be maintained under the Management Agreement, the engines on the Aircraft are
mid-fite (pre Hot Section inspections) and utilizing the actual number of hours on the airframe and without
regard to or consideration of any maintenance reserves estabiished by NJA under the Management
Agreement. Seller shall be entitled to deduct from the amount paysbie as the repurchase price all unpaid
sums due under the Operative Documents, which sums if any, shall be retained by Seller if due Seller or
remitted to the party to whom such sums are owing pursuant to the Operative Documnents, and, in the event
the repurchase price is insufficient to deduct thersfrom all such sums due and owing, then Buyer shall
remain lable to Seller for the payment of such sums to the extent of the daficiency. In the event Seller
notifies Buyer of its desire to repurchase Buyer's Interest in the Aircraft as herain described, Seller shall
have ninety (90} days aiter receipt of such notice by Buyer to cause such repurchase to occur and Buyer
agrees that upon any such repurchase Buyer shall transfer to Seller good and marketable title to the Interest
free and clear of any and all liens or encumbrances caused by Buyer other than mechanics fiens o be
discharged in the ordinary course of business.

(d) Notwithstanding the foregoing, in the event Seller repurchases Buyer's Interest in the Aircraft,
such repurchase by Seller shall not be deemed a waiver of NJA's, Sellers or Buyer's right to pursue ail
remedies at law and in equity to which it may otherwise be entitied against the other party(ies) for any
default under the Operative Documents, each acknowledging that it shall retain the right to proceed against
the other party(ies) after the repurchase for any such default. '

(e} 1f Seller provides notice that registration of a sale is permissible, Seller may, in its sole
discretion, require as a condition precedent to the closing of the repurchase contemplated by this Section 6
and the payment of the repurchase price from Seller to Buyer, the registration of a sale, or a prospactive
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sale, as appiicable, in the International Registry, reflecting the saie of the Interest in the Aircraft from Buyer
to Seller. In connection with such registration, both Buyer and Selier shall (i} bear their own costs and fees,
and {ii) act with reasonable diligence 1o complete such registration in the International Registry prior to or
contemporaneously with the closing of such repurchase.

7. Transferability of Alreraft

Buyer shall not, for so long as the Aircrafl is being operated under the terms of the Management
Agreement and the Exchange Agreement, sell or otherwise transfer Buyer's Interest in the Aircraft to any
other person, finm or entily (the "New Purchaser”), other than an affiliate of Buyer or pursuant to Section 22
of the Management Agreement or to a Bank as security as set forth in Section 1 of the Owners Agreement.
All of the above require prior written consent {except for the change in contro! or affiliate transfer as provided
in Section 22 of the Management Agreement) of Saller and NJA, which consent shall not be unreasonably
conditioned, delayed or withheld, provided that such New Purchaser (i) meets Selier's and NJA's credit
criterla or Buyer agrees to guaranty such New Purchaser's obligations under the Operative Documents and
(i) assumes the obligations of Buyer under the Operative Documents. In the event the sale or transfer is to
an entity which is not an affiliate of Buyer, then Buyer shall pay to Seller a transfer fee of $10,000 plus
anciliary administrative costs inciuding positioning the Alreraft (*Transfer Fee”) to accomplish such sale or
transfer.

8. Sale of Addltional Interests

Seller hereby specifically reserves the right to sell additional interests of at Jeast six and one-quarter
percent (8.25%] each in the Aircraft for the remaining unsold portion of the Aircraft to such persons, firms or
entties as Seller, in its sole discretion, desms acceptable, provided that such Additional Interest Owners
execute a management agreement substantially similar to the Management Agreement as well as exaecute
the Owners Agreament and Exchange Agreement, and Buyer shall have no right to object to any such sale
by Seller. Upon any such sale by Seller to Additional Interest Owners a tenancy-in-common shall arise
among Buyer and such Additional interest Owners. :

9. Options.

9.1 Trade-in. Seller hereby confirms to Buyer that Buyer shall have the option to trade-in the
Interest for an interest in another alrcraft type of equal or greater value and interest size offered within the
NetJets® program. The trade value provided for the interest wilt be not less than the Falr Market Value {as
determined pursuant to Section 6 hereof), however, the seven percent (7%) brokerage commission shall not
apply. Upon trade-in, Buyer shall transfer 1o Seller good and marketabie title 1o the Interest free and clear of
any and alt liens or encumbrances caused by Buyer other than mechanics liens to be discharged in the
ordinary course of business.

9.2 Transfar. Further to Buyer's right to transfer the Interest pursuant to Section 7 hereof and
Section 22 of the Management Agreement, in the event of such transfer, Sefler hereby corfirms that the
seven percent (7%) commission detaled in Section 6 hereof shall not apply.

8.3  Registration under Cape Town Convention. If Seller provides notice that registration of a
sale is parmissible, Seiler may, in its sale discretion, require as a condition pracedent to the closing of any
such trade-in from Buyer to Seller, as contemplated by this Section 9, the registration of a sale, or a
prospective sale for the trade-in, as applicable, in the international Registry, reflecting the sale of the Interest
in the Alrcraft from Buyer 1o Seller. In connection with such registration, both Buyer and Seller shall (i) bear
their own costs and fees, and (ii) act with reasonable diligence to complete such registration in the
Intemational Registry prior to or contemporaneously with the closing of such trade-in,

10. Miscellaneous

10.1  Survival. The reprasentations and warranties made herein shall survive the execution and
delivery of this Agreement and the consummation of the transactions described herein,

102 Successors and Assigns. The rights and obiligations of the parties hereunder shall inure to
the benefit of, and be binding and enforceable upon, the respactive successors, assigns and permitted
transierees of either party. }
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10.3  Nolices. Any nolice, request or other communication to either party by the other hereunder
shall be given in writing and shall be deemed given on the eatlier of the date the same is (i} personally
delivered with receipt acknowledged, (i) telecopied at time of transmission by slectronic facsimile
transmission equipment, which equipment shall fumish written confirmation of successful and completed
transmission of all pages without error in transmission or (iii) the next business day after delivered to a
reputable ovemight courier for which it is intended at the address as set forth at the head of this Agresment
and on the signature page, together with a copy to any addressee as may be designated by a party by
notice hereundar. The place to which notices or copies of notices are to be given to either party may be
changed from time to time by such party by written notics to the other party.

10.4  Governing Law and Jurisdiction. This Agreement and the other Operative Documents
constitute the entire understanding among the parties and there are no representations or warranties,
conditions, covenants or agreements other than as set forth expressly herein and in the Operative
Documents, and any changss or modifications hereto must be in writing and signed by authorized
representatives of both parties. This Agreement shall be govemed by and interpreted in accordance with
the laws of the State of Ohio, without regard 1o such state's or any other state's choice of law provisions.
Any action or other legal proceeding of any kind, legal or squitable, based upon or in any way related to
the subject matter of this Agresment, including but not limited to the sale, operation, maintenance,
management, inspection, servicing or occupancy of the Alrcraft shall be brought exclusively in an
appropriate court of compstent jurisdiction located in Frankfin County, Ohio (if the action is brought in
state court) or in the United States District Count for the Southern District of Ohio (if the action is brought
in federal court). The parties further agree that a final judgment in any such action shall be conclusive and
may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by law.

105  Captions. Captions used herein are inserted for reference purposes only and shall not
affect the interpretation or construction of this Agreement,

10.6  Counterparts. This Agreement may be executed in ons or more counterparts each of which
shall be deemed an original, but all of which together shall constitute one and the same agresment.

10.7  Amendments. This Agreement may be amended or varied only by documents, in writing, of
even or subsaquent date hersof, executed by Buyer and Seller.

10.8  Further Assurances. Each party hereto shall executs and deliver all such further
instruments and documents as may reasonably be requested by the other party in order to fully camry out the
intent and accompiish the purposes of the Operative Documents and the transactions referred to therein.

108  Force Majeurs. Neither Buyer nor Sefler shall be liable for any failure or delay in
performance under this Agreement {other than for delay in the payment of money due and payable
hereunder) to the extent said failures or delays are proximately caused by causes beyond that party's
reasonable control and occurring without its fault or negligence, provided that, as a condition to the claim
that a party is not liable, the party experiencing the difficuity shall give the other prompt written notice,
with full details following the occurrence of the cause relled upon.

10.10  Cape Town Convention. H, in the sale determination of the Seller, the registration of any
interests in the Aircraft in the International Registry by Buyer has created a cloud or encumbrance on the
title to the Aircraft, Buyer shall be obligated to, at its own cost and expense, {i} execute a subordination
agreement provided by Seller, which sets forth Buyer's interest in the Aircraft (and disclaims any other
intarest in the Aircraft) and (i) takes all actions necessary to initiate or complets the registration of such
subordination agreement in the International Registry.

1011 Severabilily. In the event that any one or more of the provisions of this Agreement shall for
any reason be held to be invalld, illegal or unenforceable, the remaining provisions of this Agreement shall
be unimpaired and the invalid, illegal or unenforceable provision shall be replaced by a mutually acceptable
provision, which, being valid, legal and enforceable, comes closest to the intention of the parties underlying
the invalid, illegat or unenforceable provision.

10.12 Liability. IN NO EVENT SHALL EITHER BUYER OR SELLER HAVE ANY OBLIGATION
OR LIABILITY WHATSOEVER TO THE OTHER, WHETHER ARISING IN CONTRACT (INCLUDING
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WARRANTY), TORT (WHETHER OR NOT ARISING FROM THE NEGLIGENCE OF THE OTHER
PARTY), STRICT LIABILITY OR OTHERWISE, FOR LOSS OF USE, DIMINUATION IN VALUE
FOLLOWING LOSS, LOSS OF REVENUE OR PROFIT OR FOR ANY OTHER INDIRECT, s
INCIDENTAL, CONSEQUENTIAL, SPECIAL, EXEMPLARY, PUNITIVE, OR SIMILAR DAMAGES WITH
RESPECT TO, RELATED OR ARISING OUT OF OR UNDER THIS AGREEMENT OR THE
OPERATIVE DOCUMENTS OR THE PERFORMANCE OF THIS AGREEMENT.

(REMAINDER OF PAGE INTENTIONALLY LEFT BLANK)




IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day and year set
forth balow opposite their signatures. .

BUYER: M RICANE?Y HOLDINGS COMPANY, a Iowa corporation
Signature: / 3715407

4 (date)
Name: _ Douglaf L. Anderson
Title: ____Senior Vice President
Address 666 Grand Avenue, PO Box 657, Des Moines, lowa 50303-0657

SELLER:

Signature:_{__ /< 3/15/07
N {date)

Name: David S, Beach

Title: Senior Vice President

Address: 4111 Bridgeway Avenus, Columbus, Ohio 43219-1882
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SCHEDULE
Description of Equipment and Interest _

A 125% undivided interest in the following akrcraft, together with all engines, appurtenances,
appliances, pars, instruments, accessions, fumishings and other equipment of whatever nature
incorporated in or contained in or attached to the same:

Aircraft; Cessna 560XLS (Citation XLS)
Engines: Pratt & Whitney Canada, Inc. PW545B

Manufacturer's Serial No.: 560-5677

Engine Serial Nos: Left  PCE-DDO367
Right PCE-DD0358

FAA Registration No.: NES1QS

Total Time on Aircraft: 50.6 HOURS

Total Time on Engines: Leht 90.6 HOURS

Right 90.6 HOURS

PURCHASE PRICE: $1,437,190 if defivered by June 30, 2007. The purchase price for
aircraft delivared after June 30, 2007 will be escalated to
the Netlets Sales, inc. published price for such aircraft.

ANTICIPATED DELIVERY DATE: March 13, 2007
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EXHIBIT B

Fractional Ownership Owners Agreement



NETJETS 12/08
System
CITATION XLS
FRACTIONAL OWNERSHIP OWNERS AGREEMENT

THIS FRACTIONAL OWNERSHIP OWNERS AGREEMENT (this "Agresment®) is made and
entered into by and among those undersigned individuals and/or comporations, partnerships, trusts, limited
iability companies or other such entities whose signatures and seals appear on the signature page(s)
affixed hereto (hersinafter collectivaly referred to as the “Owners" and individually as an *Owner") as of the
date set forth beside each of the signatures.

WITNESSETH:

WHEREAS, each of the Owners has a need for the exclusive use of a corporate aircraft, but does |

not require the usse of such aircraft on a full time basis; and

WHEREAS, each of the Owners owns an undivided interest equal fo the percentage set forth below
their respective signatures (the *Interest’) in that certain Cessna 580XLS (“Citation XLS Aircraft™) aircraft.
bearing manufacturer Serial No. 580-5677 and Federal Aviation Administration Registration No. N6681QS,
equippad with two Pratt & Whitney Canada, Inc. PW545B engines (the airframe and engines togather
hereinafter called the “Aircraft"); and

WHEREAS, each Owner wishes to participate in the NetJets Fractional Ownership Program (the
“NetJets Program™); and

WHEREAS, each Owner wishes to engage NetJsts Aviation, Inc., a Delaware corporation {"NJA",
to provide fractional ownership program management services to Owner and to act as the program
manager for the NetJets Program to ensure the operation and maintenance of the Aircraft under the terms
of the agreement substantially in the form previously delivered to and reviewed by Owner as the Fractional
Ownership Program Management Services Agreement {the “Management Agreement®); and

WHEREAS, Owners are desirous of establishing a schedule of use of the Aircraft to provide each
Owner with sufficient use thereof and establishing among themseives certain terms regarding the use and
oparation of the Aircraft by, and for the benefit of, Owners; and

WHEREAS, each Owner may desire, from time to time, to use other alrcraft owned by other
persons, firms or entities in the evert the Aircraft Is not available at certain times, and thersiore Owners are
desirous of entering the Aircraft into the Master Dry-Lease Aircraft Exchange Agresment that is part of the
Netdets Program, as that agreement was previously delivered to and reviewed by Owner, which provides tor
the use by Owners of other aircraft and the use by others of the Aircraft (the “Exchange Agreement”),

NOW, THEREFORE, in consideration of the mutual covenants contained herein and other good
and vaiuable consideration, the parties hereto hereby agree as foliows:

1. Each Owner agrees that it shall execute and deliver the Management Agreement. Owners
hereby acknowledge that as a result of each Owner entering into a Management Agreement, NJA shall
provide fractional ownership program management services for the Aircraft and each Owner agrees for the
benefit of each other Owner that it shall maintain Its Interest in the Aircraft pursuant to the Managemert
Agreement without default throughout the term thereof, Each Owner further agrees for the benefit of every
other Owner that it shall not place or sufter to exist any lien or encumbrance upon its Interest or the Aircraft
throughout the term hereof except for (i) a lease (the "Bank Lease”} between a recognized financial
institution {or other source of financing (collectively, the *Bank”) and its customer in form and substance
acceptabie to NJA and (i) a lien (the “Bank Lien") in favor of the Bank in form and substance acceptabls to
NJA which Bank Lien or Bank Lease, among other things (a) is limited 10 the Interest of such Owner, (b)
recognizes the rights of the other Owners under this Agreement, including without limitation, the provisions
of Section 7 hereof, (c) recognizes the rights of NJA under the Management Agreement and its corporate
affiiate, NelJets Services, Inc. ("Services") under the Exchange Agreement, (d) contains the agreement of
the Bank, notwithstanding the occurvence of an event of default under the Bank Lien or Bank Lease, to aliow
the Aircraft to continue to be operated under the Management Agreement and the Exchange Agreement, ()
comains the agreement of the Bank that it will, upon the requast of NJA, and in the sole discration of NJA,
make such registrations in the International Registry, as defined below, 1o ciarify that the Bank Lien or Bank
Lease is limited, as set forth in subsection (a) through {d) above, and (f) contains the agresmant of the Banik




to flle all appropriate releases with the FAA and to register all appropriate distharges in the ktemational
Registry promptly upon the expiration or cancellation of the Bank Lease or the receipt of payment of all of
the indebtedness, liabilities and other obligations securad by the Bank Lien.

2. Each Owner hereby acknowledges that, in order to provide each Owner with sufficient use of
the Aircralt, no Owner shall be entitied 10 utilize the Aircraft in excess of such Owner's available flight hours
{determined by multiplying such Owner's Interest by 800 hours and hereingafter referrad to as such Owner's
"Flight Hours") during any given year {with respect to each Owner, commencing with the date such Owner
executes this Agresment) except to the extent permitted by the Fedseral Aviation Regulations (“FAR™ and
the Management Agreement. Each Owner further acknowledges that in the event any Owner fails to ulilize
its Flight Hours during any ysar hereunder, such Owner will be deemed to have waived its rights to such
hours thereatter except as provided in the Management Agresment. Owners hereby agree that the terms of
the Management Agreement shall govemn the hourly usage of the Aircraft by Owners, that each has read the
Management Agreament, is famlfiar with same, and has no objections to the terms thersof and that to the
extent the terms thereol may expand upon or conflict with the terms contained herein, the terms contained
in the Management Agreement shali govem. Each Owner hereby further agrees that the Aircraft shall be
used and opserated on behalf of it predominantly in the Continental United States. .

3. Owners hereby agree that they will participate in the NetJets Program and enter the Aircraft into
the NetJsts Program dry-lease aircraft exchange arrangement by executing the Exchange Agresment for
the purposes of providing each Owner with an aircraft as and when nseded in the svent the Alrcraft is
actually being utilized by another Owner, is being maintained, is being utilized by NJA pursuant to the terms
of the Managament Agreement or is being utilized by another participant pursuant to the terms of the
Exchange Agreement or is unavailable for any other reason and Owners hereby agree 1o keep the Aircraft
as part of the NetJets Program throughout the term hereof.

4, Each Owner hereby agrees to designate pilots from the pilots approved by NJA, as more fully
described in Section 4 of the Management Agreement.

5. Owners hereby acknowledge and agree that, as a result of each Owner owning an undivided
interast in the Aircraft and each Owner being severally liable for the applicable management fees payabls
pursuant to each Owner's Management Agreement, each Owner is relying upon the other Owners o
perform each and every obligation of an Owner under the Management Agreement, the
Agreement and this Agreement, and the Owners hereby agree that in the event any Owner materially
delaults or fails to perform or through its act or omission causes a material default under any of said
agreements, such Owner shali forfeit all of ils rights to the use of the Aircraft or another aircraft under any of
said agreemenits until such failure or default has been cured. Owners acknowledge that as specifically set
forth in the Management Agreement, in the event of a fallure to perform or defauit and a forfeiture of rights to
the use of the Alrcraft as a result thereof, any such defaulted Owner shall be attributed with a per month use
during such period of time thal such failure or defaull remains uncured up 1o the Allotted Hours per month
which Owner is entitled to hereunder (i.s,, such Owner's annual Allotted Hours divided by 12) and that
notwithstanding the cure by such Owner of any such failure or default, such Owner shall have therealter lost
#ts right to such Allotted Hours per month allotted and charged against it during the period of such failure or
default. In addition, each Owner hereby acknowiedges that it has granted to NetJets Sales, Inc., the right,
pursuant to the terms of its respective fractional interest purchase agreement (the "Purchase Agreement”)
with NelJets Sales, Inc., to repurchase, Owner's interest in the Aircraft upon the termination (including
termination because of Owner's default) or expiration of the Management Agreement in order to insure the
continued operation of the NetJets Program, including the provisions of the Exchange Agreement.

6. Owners hereby acknowledge and agree that each inlerest shall represent an undivided interest
in the Aircraft, shall be indivisible, and shall be subject to all of the terms and conditions of this Owners
Agreement, the Management Agreement and the Exchange Agreemant. Each Owner shall be antitied to its
pro rata share of the depreciation, gain, loss, deduction, credit or any tax benefits with respect to the Akrcraft
and shall be severally liable for all costs and expsenses chargeable to such Owner. under the Management
Agreement and the Purchase Agreement and incurred with respect to the Aircraft. This Agreement shall
continue in effect with respect to any Owner for such period of time as such Owner continues to own an
interest in the Aircraft,

7. The relationship of the Owners among themselves shali be that of tenants-in-common of a
chattel {the Aircraft). Notwithstanding the foregoing, each Owner waives whatever right it may have to
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demand the partition, or sale for partition, of the Aircraft under any law of the Stats of Ohio, or any other
jurisdiction, and hereby agrees that the sole and adequate means by which an Owner may divest itself of iis
interest in the Aircraft shall be the transfer of a security interest to a Bank as set forth in Section 1 of the
Ownets Agreement and transfer of the Interest t0 such purchaser as Owner shall locate (including the Bank
or NetJsts Sales, Inc. pursuant to Section 6 of the Purchase Agreement), provided, however, that any such
purchaser, s a condition to its purchase, shall execute this Agresment and the agreements conternplated
hergby and be subject to the terms thereof.

8.t is not the purpose or intention of this Agreement 10 cregate, and this Agreemert shail not be
considered as creating, a joint venture, partnership, or other relationship whereby any party shall be held
liable for the omissions or commissions of any other party. No parinership, legal parson, association, or jural
entities are intended or hersby created by the parties.

g. Each Owner on its behalf reprassms,warrantsandcovenamstothe other Owners that:

{a) Owner is, and for so long as this Agresment remains in effect will be, a citizen of the United
States (as described in 49 U.S.C. § 40101, et seq., 88 amended {the "Act")); ' :

{p) Owner agrees that it will do nothing to impair the registration of the Aircraft in the United States
throughout the term of this Agreement,

(c) Owner shall not utiize the Alircraft of other aircraft supplied pursuant to the Exchenge
Agreement for any illegal putposes or for purposes of providing transportation of passengers or cargo in air
commerce for compensation or hire except as permi under Sections 91.501 and 91,1005 of the FAR;

(d) Owner shall not operate the Aircraft or other aircraft supplied pursuant to the Exchange
Agreement unless appropriate insurance coverage, as detailed in the Management Agreement is in effect;
and ,

{s) Owner agrees that, except for the registration of a Bank Lien or Bank Lease described in this
Agreement, it shall not take any action to register, nor will it knowingly allow the registration of, any interest
in the Aircraft in the intemational registry (“Intemational Repistry”) created by the Convention on
intemational interests in Moblle Equipment and the Protocol on Matters Specific to Aircraft Objects (the
*Cape Town Convention”,untll such time as the international Registry is modified to accommodate
fractional interests in aircraft and/or engines (whereupon Owner and its seller shall be entitied to register the
sale of the interest between those parties at Owner's axpense).

10, This Agreement and the other Operative Documsnts, as defined in paragraph 1.3 of the
Purchase Agreement, constitute the entire understanding among the parties ard there are no
representalions or warranties, conditions, covenants or agresments other than as set forth expressly herein
and in the Operative Documents, and any changes or modifications hereto must be in writing and signed by
authorized representatives of the parties. This Agreement shall be governed by and interpreted in
accordance with the laws of the State of Ohio, without regard to such state’s or any other state's choice of
law provisions. Any action or other legal proceeding of any kind, legal or equitable, based upon or in any
way related to the subject matter of this Agreement, including but not limited to the sale, operation,
maintenance, management, inspection, servicing or occupancy of the Aircraft shall be brought exclusively
in an appropriate court of competent jurisdiction tocated in Franklin County, Ohio (if the action is brought
in state court) or in the United States District Court for the Southem District of Ohio {if the action is
brought in federal court). The parties further agree that a final judgment in any such action shall be
conclusive and may be enforced in other jurisdictions by sult on the judgment or in any other manner
provided by law.

11. Any notice, request or other communications 1o any party by any other hereunder shall be
made in writing and shall be deemed given on the earlier of the date {i) personally delivered with receipt
acknowledged, (1)) telecopied at time of transmission by alectronic facsimile transmission aquipment, which
equipment shall fumish written confirmation of successful and completed transmission of all pages without
afror in transmission or (i) the next business day after delivered to a reputable overnight courier at the
address set forth on the signature pages affixed hereto, together with a copy to any addressee as may be
designated by a party beneath its respective signature beiow or by notice hereunder. The address of a party
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to which notices or copies of notice are to be given may be changed from time to time by such party by
written notice 1o the other parties.

12. }, in the sole determination of NetJets Sales, Inc., the registration of interests in Alrcraft in the
international Registry by any Owner or any person or entity claiming an interest In the Aircraft through
such Owner has created a cloud or encumbrance on the titie to the Aircraft, such Owner shall be
obligated to, at its own cost and expense, (i) execute and use its reasonable efforts to cause any person
or entity claiming an interest in the Aircraft through such Owner to execute a subordination agresment
provided by NetJets Sales, inc., which sets forth each respective Owner's and related person’s or entity's
interest in the Aircraft (and disclaims any other interest in the Aircraft) and (ii) take and use its reasonable
efforts o cause any person or entity claiming an interest in the Aircraft through such Owner to take all
actions necessary fo initiate or complete the registration of such subordination agreement in the
International Registry.

13. This Agreemesnt may be executed in counterparts which shall, singly or in the aggregate,

constitute a fully executed and binding agreement.

" 14."in the event that any one or more of the provisions of this Agresment shall for any reason be
held to be invalid, illegal or unenforceable, the remaining provisions of this Agreement shall be unimpaired
and the invalid, illegal or unenforceable provision shall be replaced by a mutually acceptable provision,
which, being valid, legal and enforceabls, comes closest to the intention of the partles underlying the invalid,
ifegal or unenforceable provision, '

(REMAINDER OF PAGE INTENTIONALLY LEFT BLANK)




IN WITNESS WHEREOF, the parties hereto have caused these presents to be exscuted as of the
day and year set forth below opposite their respective signatures.
Owner: MIDAMERICAN ENERGY HOLD) PANY,a___lowva corporation
Signature; / 3/15/07
/ 4 . {date)

Name: __ Douglas L. Anderson
Title: Senior Vice President :
Address: 666 Grand Averwe, PO Box 657, Des Moines, lowa 50303-0657
interast; 12.5%
Copies of nofices to;
Signature:

(date)
Name:

Please print or type

Title:
Address;
interest:
Capies of notices to:
Signature:

{date)
Name;

Please print or type
Title:_
Address:
Interest:
Copies of nofices to:
5
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EXHIBIT C

Fractional Ownership Program Management Services
Agreement



NETJETS
System 12/06

CITATION XLS
FRACTIONAL OWNERSHIP PROGRAM MANAGEMENT SERVICES AGREEMENT

THIS FRACTIONAL OWNERSHIP PROGRAM MANAGEMENT SERVICES AGREEMENT (this
*Agreement”) is made and entered into between Netlets Aviation, Inc. ("NJA"), a Delaware corporation
having its principal office and place of business at 4111 Bridgeway Avenue, Columbus, Ohio 43219-1882,
and the individual or entity whose signature and address appears bslow ("Owner”).

WITNESSETH:

WHEREAS, Owner owns the percentage interest set forth on the Schedule hereto {the “Interest”) in
that certain Cessna 560XLS aircraft (“Citation XLS Aircraft™) bearing the manufacturer's Serial Number and
Federal Aviation Administration Registration Number set forth on the Schedule hereto, equipped with two (2)
Pratt & Whitney Canada, Inc. PW545B engines as more particularly described in the appiicable Fractional
Interest Purchase Agreement (hereinafter called the “Aircraft™); and

WHEREAS, Owner together with such other partiss which own the remaining undivided interests in
the Aircraft (the "Additional interest Owners®) have agreed pursuant to the terms of a Fractional Ownership
Owners Agreement executed among them (the “Owners Agreement”) to participate in the NetJets Fractional
Ownership Program (the "NetJets Program”); and

WHEREAS, Owner together with the Additional Intersst Owners have agreed pursuant to the
Owners ‘Agreement 10 engage NJA to provide fractional ownership program management services and o
act as the program manager for the NetJets Program to ensure the operation and maintenance of the
Aircraft, to act as the program manager for the NetJets Program and to utilize the Aircraft for the benefit, and
under the direction, of Owner and the Additional Interest Owners; and

WHEREAS, Owner together with the Additional Interest Owners have agreed pursuent to the
Owners Agreement to enter a Master Dry-Lease Aircraft Exchange Agreement with owners of other alrcraft
as part of the NetJets Program (the “Exchange Agreement’); and

WHEREAS, NJA is desirous of managing the use, maintanance and all other matters pertaining to
the Aircralt delivered by Owner and the Additional Interest Owners to NJA pursuant hereto, and acting as
the fractional ownership prograrm manager for the NetJets Program on the terms and conditions set forth
hergin,

NOW, THEREFORE, in consideration of the mutual covenants herein contained and other good
and valuable consideration, the parties hereto hereby agree as follows:

1. Owner hereby engages NJA, and NJA hereby agrees, to manage for the benefit of the Owner
the Interest in the Aircralt and to provide fractional ownership program management sefvices on Owner's
behalf in connection with Owner’s participation in the NetJets Program and NJA hereby accepts possession
of the Alrcraft in good working order and condition from Owner and from the Additional Interest Owners for
the purposes set forth hersin.

2. NJA hereby agrees for the benefit and at the direction of Owner that it shall use, manage and

" maintain the Aircraft with all due reasonabie care and in accordance with applicable insurance coverage and

within the standards and guidelines established by the Federal Aviation Administration (the "FAA") and shall

comply with all laws, ordinences or regulations relating to the use, operation and maintenance of the

Aircraft. NJA shall permit the Aircraft to be used only as contemplated by the manufacturer thereof as

specified in the owners manual and other technical materials regarding the Aircraft provided by the
manutacturer to Owner.

3. (a) Throughout the term of this Agreement NJA shall, at its own cost and axpense, (1} inspect,
maintain, service, repair, overhaul and test the Alrcraft by duly competent personnel, in accordance with
both the Aircraft manufacturer’s and the FAA’s approved maintenance and preventive repair programs
therefor, so as to kesp the Alrcraft in good operating condition, ordinary wear and tear excepted, and in
such condition as may be necessary to enable the airworthiness certification of the Aircraft to be maintained
in good standing at all imes under 48 U.8.C. §40101, et seq., as in effect from time to time; (2) as often as
necessary in the reasonable discretion of NJA to the extent required o keep the Aircraft in good cosmetic
appearancs, repaint the exterior and refurbish the interior of the Aircraft; (3) maintain all records, logs and




other materials required by the FAA to be maintained in respect of the Alrcreit and make the same available
to Owner or 1o Owner's designee for the Owner’s or the Owner's designee's inspection or auditing or both,
as more fully described in paragraph 4{f) of this Agreement; (4} act as the program manager for the NetJets
Program, (5) ensure that the Netlets Program satisfies the definitions of Federal Aviation Regulation
('FAR") § 91,1001 and mests the applicable requirements of FAR Part 91, Subpart K; (6} maintain
management specifications as required by FAR Part 81, Subpart K; (7) manage the NetJsts Program and
the Alrcraft in accordance with any management speciications issued to NJA; (8) notify Owner in writing or
by telephone in advance of Owner's flight when no aircraft is avallable that is part of the dry-lease aircraft
exchange amangement such that a non-Netlets Program aircraft must be provided as a substitute, and (9)
comply with all laws of each and every jurisdiction, domestic and foreign, in which the Aircraft may be
operated, including all applicable FAR, and each and every other iegisiative, executive, administrative or
judicial body exercising any power or jurisdiction over the Aircraft, and shall maintain the Aircraft in proper
condition for operation under such laws and rules including, without himitation, ali manufacturer's
recommended maintenance. NJA also agrees not to operate or locate the Aircraft, or suffer the Aircraft to be
operated or located, in any area exciuded from coverage by any insurance required by the terms of this
Agreement. NJA further agrees to pay for the services of the Administrator of the Exchange Agresment and
at Owner’s direction but at NJA’s sole cost and expense keep the Aircrait insured and maintained as
required by the terms of the Exchange Agreement,

(b} Notwithstanding any of the provisions of Section 3(a) above to the contrary, the cost of
compiiance of any airworthiness or other directive or regulation issued by the FAA or other governmental
agency ("Directive”) and the cost of complying with any mandatory or recommended service bulleting or
letiers, to tha extent NJA has nol been reimbursed for such costs from the manufacturer or other
appropriate party, shall be bome by Owner and Additional Interast Owners on a pro rata basis except that
for a period of five (5) years from and after purchase of the Aircraft from the manufacturer Owner's liability
under this Section shall be limited to its pro rata share of the cost of compliance with any Directives that are
gensric to general aviation turbofan powered aircraft and not solely applicable to Citation XLS Aircraft. NJA
agrees to use its best efforts to seek reimbursement for such costs from the manufacturer or other
appropriate party. Owner agrees to pay its share of such costs to NJA promptly upon receipt of an
appropriate invoice therefor. In addition o the foregoing, in the event NJA in its reasonable judgment
determines that an upgrade is necessary to improve the safely of the Aircraft, NJA reserves the right 1o seak
reimbursement for such costs from the Owner and Additional Interest Owners on a pro rata basis; provided
that Owner's pro rata share of such costs shall not exceed $5,000 per 6.25%.

{c) Throughout the temn of this Agreement NJA shall, at its own cost and expense, work with any
program manager that has been determined by the FAA to be an affiiate of NJA as defined in FAR §
91.1001{b){1), so long as NJA and any other such program manager are recognized by the FAA as affiliated
program managers, 10 ensure that any such affiliated program manager compiies with all laws, regulations,
and rules applicable to a fractional ownership program manager under FAR Part 91, Subpart K, and to
Owner's use of an aircraft from the afliliated program manager's fractional ownership program.

4. (a) NJA hersby agress to identify and make avaliable to Owner at the inception of this
Agreement and on January 1st of sach year of the term hereof, certain pilots, from a group of professionally
qualified pilots who shall be familiar with and licensed to operate the Aircraft, from which Owner shall, in its
own discretion, designate eight (B) of such pilots to operate the Aircralt for Owner, and thereafter such
designated pilots shall be Owner's pilots of the Aircraft, The pilot designation shall be in writing and signed
by Owner, which writing shall be binding upon Owner. It is hereby acknowledged that Owner is relying on
NJA's representations as to sach pilot's qualifications and experience. In the evert Owner fails to designats
eight (8) pilots as provided herein within five (5) days after receipt of the list of candidates from NJA, Owner
agrees that NJA shall be entifled to designate such pilots until such time as Owner shall make the -
designation as provided for hersin.

(b) Owner shall be pennitted to remove any of such pilots by providing written notice to NJA and
designate new pilots, who shall thereafter be Owner's pilots of the Aircraft.

(c) Notwithstanding the foregoing, the pilots designated by Owner shall be subject 1o (i) availability,
{ii} the rules and regulations promuigated by the FAA, and (jii) strikes and labor disputes. In the event a
designated pilot is unavailable, NJA shall supply a pilot quaiifisd in accordance with the terms hereof who
NJA deems, in its sole discretion, to be a suitable replacement provided that such pilot meets the
requiremnents of any insurance policy covering the Alrcraft and of the FAA and has not previously been
removed by Owner pursuant to Section 4(b) above.




{d) Owner may at any lime provide its own pilots upon twenty-four (24) hours prior notice to NJA,
provided that such pilots meet NJA's suitability requiremsnts and are qualified and licensed in accordance
with the FAR to operate the Aircraft, and provided further that same does not violate the terms and
provisions of any insurance policy covering the Aircraft.

{e) Owner hereby directs NJA and NJA hereby agrees to make all necessary take-off, flight and
landing arrangements for flights operated by Owner. Owner consents that calls between Owner and NJA’s
Owner Services personnel may be monitored or recorded by NJA for quality assurance. Except as
provided in this Agreement or the Operative Documents as definad in the Fractional Interest Purchase
Agreement (the “Purchase Agresment”) of even date hereof, NJA shall at Owner's direction, be responsible
‘for the operating expenses relating to the Aircraft, including but not limited to travel, salary and lodging
expenses for the crew, hangar and tie-down costs, domestic landing fees, reasonable in-flight food and
beverages considering the number of passengers aboard and trip duration, flight planning and weather
contract services; provided, however, that Owner shall be and remain responsible for any and all federal,
state and local taxes, charges (including for the avoidance of doubt: user fees, access fees and similar
charges imposed by any governmental authority), imposts, duties and excise texes relating to Owner's use
and the management services provided to Owner by NJA and with respect to fiights outside the 48
contiguous states of the continental United States (the “Continental United Siates") for foreign permit,
communication, handling, overfiight, navigation, and air space fees, customs, head taxes and simiar
assessments relating to the ownership, operation, maintenance or the use of the Aircraft by the Owner.
NJA agrees, at Owner's request, to coordinate all ground transportation required by Owner, which shall be
at Owner's expense plus a five percent (5%) handiing fee. Owner shall, at all reasonabie times, have the
right to inspect and to audit NJA's records, or 10 have a designee of Owner inspect and audit NJA's reconds,
pertaining 1o the operational safsty of the program and those records required to show compliance with the
management specifications and all applicable regulations (including, but not limited to, the management
specifications, manuals, log books, and all mainienance records maintained by NJA} and to verlfy NJA's
actual flight hours in operating the Aircraft,

(i Owner hereby designates NJA, and NJA hereby accepts the Owner's designation of NJA, as
the Owner's agent to receive service of notices pertaining to the NetJets Program that the FAA seeks to
provide to Netlets Program owners,

{g) Owner hereby authorizes the FAA to send any notices periaining to the NelJets Program to
NJA in its capacity as Owner's agent for such service.

{h} Owner and NJA each hareby acknowledge the FAA's right to contact the Owner directly i the
FAA Administrator determines that direct contact is necessary. :

(i Owner hereby acknowledges that Owner has reviewed and signed the Acknowledgement of
Fractional Owner's Operational Control Responsibilities that is included with this Agreement.

5. {a) Owner hereby directs and NJA hereby agrees to arrange for and obtain at NJA’s expenss,
with insurers of recognized reputation, responsibilty and having at least an A.M. Best rating of an “A” or
better:

(1) aircraft physical damage insurance (excluding war risk coverage and other allied
perils coverage) as commercially available with no deductible with respect to the Aircraft,
against logs, thelt or damage, extended coverage with respect to any engines or parts while
removed from the Aircraft, as defined in the terms and conditions of your aireraft hufl and liability
policy, for the fair market value of the Aircraft naming NJA, Owner and the Additional interest
Owners as named insureds, Bank (as defined in the Owners Agreement), Owner and the
Additional Interest Owners shall be named as loss payees with losses payable as their
respective interests may appear in the event of an actual or constructive totat loss.

(2) NJA shall likewise arrange 1o procure passenger and third party liability insurance
{excluding war risk coverage and other allied perils coverage) as commercially available for the
Aircraft which it operates in an amount not less than Three Hundred Milion Dollars
{$300,000,000) combined single limit habilty coverage mnd shall cause Owner, NJA, and
Additional Interest Owners to be named insureds. '

(b) Owner hereby directs and NJA hereby agrees 1o amrange for and obtain as commercially
available, at Owner's expense, War Risk and Other Allied Perils Coverage for aircraft physical damage in an
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amount not less than the fair market value of the aircraft, passenger liabiftty in an amount not less than Three
Hundred Million Dollars ($300,000,000) combined single limit liability coverage and third party liability m an
amount not less than Fiity Million Dollars ($50,000,000) annual aggregate.

(c) Except (i} in the case of gross negligence or willful misconduct by NJA or any of its
affiliates, employees or agents, (i) as provided in Section 20 hereot, or (i) if the insurer does not pay any
ctaim or portion therecf due to an act or omission of NJA or any of its affiliates, employees or agents, Owner
agrees to accept the proceeds of such aircraft physical damage insurance policy of liabllity insurance policy,
as applicabie, as its sole recourse against NJA for any loss or damage sustained to the Aircraft or for any
claim under the liability insurance policy so long as NJA has obtained and maintained aircraft physical
damage, liability, war risk, and other insurance coverage with respect to the Alrcraft in accordance with this
Agreement. With respect to items () and (iii) above, NJA's liability to Owner, in any case, shall not sxceed
the limits of the insurance coverage required by this Agreement iess any amounts paid to Owner for such
occurrence by the insurance companies. ANl such insurance shall contain @ Breach of Wamanty
Endorsement In favor of Bank and an Invalidation clause in favor of Owner and the Additional Interest
Owners. In addition, any insurance policies carried in accordance with this Section 5 covering the Alrcraft,
and any policies taken out in substitution or replacement for any such policies, as applicable: (i) shall be
primary without any right-of contsibutior: from any other insurance which is camied by or may be avallable to
protect Owner, Bank or any Addlional Interest Owners, (i) shall require the insurers 1o waive any rights of
subrogation, set-off or counterclaim against Owner and Bank, (i) shall contain severability provisions, {iv)
shall provide that any Owner, Bank or any Additional Interest Owner will not be liable for any insurance
premiums except Owner and Additional interest Owners shall be responsible for War Risk premiums
pertaining 10 its respective interest in the Aircraft. :

{d) In no event shall either Owner or NJA (its paren, affiliates and the respective employees,
officers and directors) be liable to the other for any indirect, spacial or consequantial damages including loss
of profit, loss of use, depreciation loliowing loss of punitive damages.

{e) Copies of such policies and certificates of Insurance shall be fumished to the Owner
promptly upon the execution of this Agreament. Such Insurance shall be maintained by NJA in full force and
sffect throughout the term hereof and the insurer shall provide Owner thirty (30) days advance notice of
cancellation or materia) alteration, provided, however, Owner notification for War Risk and Other Allied Perils
coverage are as set forth in the terms and conditions of the policy. A summary of the above coverages and
current War Risk and Other Allied Perils annual premium is attached hereto as Attachment A.

6. At Owners direction, NJA hereby agrees that it will provide assistance to, and consult with,
Owner in all matters regarding the Aircratt, including but not fimited to:

(a) Administrative and aviation supporl services, including those listed in FAR §
91.1001{b)(8).

{b) Acceptance of the delivery of the Aircraft specified hersin;

(c) FAA and manufacturer's correspondence and directives;

(d) Enforcement of warranty claims;

{e) Enforcement, itigation and settiement of insurance matters; and
{ Parts replacement, services and maintenance arrangements,

7. As compensation for the services to be performed by NJA hereunder, Owner hereby agrees o
pay 1o NJA a Monthly Management Fee in the amount set forth on the Schedule, payabie on the first day of
each month throughout the temn of this Agresment (except # this Agreement starts on any day of the month,
other than the first, then tha first and last month's Monthly Management Fee will be charged on a pro-rated
basis) and an Occupied Hourly Rate Charge in the amount sat forth on the Schedule multipiied by the
number of Passenger Occupied Hours (as defined in Section 10) actually flown by Owner during the
pravious month which charges shall be payable within ten (10) days after recelpt of an invoice therefor. In
the event the Monthly Management Fee or Occupied Hourly Rate Charges shall not be promptiy paid when
due, Owner shall pay all costs of enforcement and collection of such fees including reasonable attorney's
fees and interest from the date the fees were due at the rate of twelve percent (12%) per annum (but not in
excess of the maximum rate pemitted by iaw). Owner hereby acknowledges that the Occupied Hourly Rate
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Charge, Supplemaental Charge and the Ferry Charge shall sach be adjusted on January 1, 2008 and on
January 1 of each following calendar year during the term hereof by the percentage change in the
- Consumer Price Index for all Urban consumers - U.S, city average, all tems (1982-84=100) ("Consumer
Price Index") during the immediately preceding calendar year (computed from December 1 to November 30)
and that in addition thareto (i) the Occupied Hourly Rate Charge will increase by $48 commencing on the
first day of the thity-first (31st} month from and after the date the Alrcraft was purchased from the
menufacturer to reflect the expiration of certain warranty benefits and (i) the Occupied Hourly Rate Charge
and the Ferry Charge (as defined in Section 10) will increase or decrease as a result of adjustments to the
component of such charge which ralates to fuel (excluding any federal taxes imposed on fue! that exceed
the rate contained in Intemal Revenue Code section 4081{(a){2){B and (C) to the extent that such taxes are
creditable or refundable to NJA) by the amount set forth on the Schedule (the "Fuel Variable®) for each $.01
per gallon that NJA's average cost for fuel and the administration of its fuel program in any month is more or
less per gallon than the Established Average Rate Per Gallon set forth on the Schedule and (iif) the Monthly
Managsment Fee shall be adjusted on January 1, 2008 and on January 1 of each following calendar ysar
during the term heraof by the greater of the percentage change in the Consumer Price index or 3.75%.
Owner shall, for flights performed at Owner's request, be and remain responsible for costs set forth as
Owner expenses in Section 4(s), other than incoms taxes of NJA. As additional compensation for the
managemant services to be performed hereunder, Owner hereby agrees that NJA shall have the right,
during such periods of time that the Aircraft is not actually being utilized by Owner or by an Additional
interest Owner or under the Exchange Agreement, to utiize the Aircral under NJA's FAA Air
Taxi/Commercial Operators Centificate to provide chaner air transportation to the public and for recurrent
flight training for NJA pllots, and NJA shall be entitied to retain for its own account any monies actually
earmed by NJA in such use of the Aircraft.

Upon exscution of this Agreement, Owner will advance to NJA a sum equal to one month's
estimated Occupied Hourly Rate charges (i.e., Occupisd Hourly Rate Charge x Aliotted Hours per year +
12) (the “Operating Fund®) to bs used by NJA to defray the cost of maintenance, fusl and miscellaneous
expenses incurred by NJA for operating the Aircraft and as a result of invoicing Occupied Hourly Rate
Charges in amears. Such amount shall be retured to Owner at the expiration of this Agreement after
payment by Owner of all sums due to NJA. .

8. Owner and NJA hereby agree that Owner shall be entitled to the use of the Aircraft, and NJA
agrees o make the Aircraft available, for the number of Passenger Occupied Hours each year set forth on
the Schedule (the “Aliotted Hours®) pius all unused Aliotted Hours carried over from previous years {(up to
the Annual Available Hours listed on the Schedula hereto) at no coet other than the Monthly Management
Fee and the Occupied Hourly Rate Charge muttiplied by the number of Passenger Occupied Hours actually
utllized by Owner. Owner agrees and acknowledges that, due to its paricipation in the Exchange
Agreement, Owner has authorized NJA to coblain for Owner the use of another aircraft pursuant to the
Exchange Agreement in the event the Aircraft is being used by an Additional interest Owner, by another
participant in the Exchange Agreement, is in maintenance or is otherwise unavailable for Owners use;
provided, however, that NJA shall use reasonable efforis to obtain for Owner the Aircraft before providing
Owner with any other Citation XLS or Citation Excel aircraft available under the Exchange Agreement;
provided further, however, that NJA shall not be liable in the event that the Aircraft or any aircraft under the
Exchange Agreement are unavaliable at any given time; and provided further, however, that in the event the
Aircraft and ali aircraft under the Exchange Agreement are unavailable at any given time, NJA will arrange
at NJA's sole cost and expense 1o charter for Owner's use a comparable aircraft, inciuding amenities and
configuration, which may or may not be a Citation XLS or Cilation Excel aircraft. Owner agrees and
acknowledges that for the purposes of the Netlets program a Citation XLS and a Citation Excel shall be
equivalent aircraft and owner does not have the right 10 reject a Citation Excel aircraft as a comparable
aircraft. When a non-NetJets Program aircralft is being substituted for the Aircraft, NJA will advise Owner of
that tact and the fact that the flight will be operated by the charter operator under the FAR applicable to such
charter operations. Any aircraft o provided by NJA shall be deemed an Aircraft when used by Owner for the
purpose of this Agreement and for assessing Monthly Management Fees and Occupied Hourly Rate
Charges. Furthermore, in the event Owner requests the use of an aircraft under the Exchange Agreemant of
a different make or model from the Aircraft, NJA agrees to provide to Owner the same management
services with respect to Owner's flight on such aircratt as it provides to Owner with respect to tiights on the
Aircraft and in consideration of such additional services and as additional compensation to NJA, Owner
agrees that with respsct to such flights, Owner shall be deemed to have used the number of Passanger
Occupied Hours squal to actual Passsnger Occupied Hours used for such flight multipfed by the
percentage set forth on the Schedule next to the type of aircraft Owner has requested for such fiight.
Notwithstanding the foregoing, in the event Owner requests and is granted a difierent make or model from
the Aircraft owned and the NetJets Program for the aircraft requested does nol include reasonable catering,
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then all catering and additional in-flight food and beveragses will be at Owner's expsnse except for standard
stock items. Owner agrees that it shall provide NJA with a flight schedule as far in advance as possible and
in any case Owner shall give NJA the minimum number of hours telsphonic notice set forth on the Schedule
prior to the anticipated fiight unless the proposed destination or departure point is outsids the Continental
United States or Owner desires to schedute such flight on a *Peak Period Day", in which events Owner shall
give NJA a minimum of forty-eight (48) hours telephonic notice. NJA shall be entitled to delay or accelerate
requesied departure times on flights originating or terminating in the Mexican City of Cabo San Lucas
{MMSD) or on Peak Period Days by up to three (3) hours. Peak Period Days shall be as published from
time to time by NJA and shell not exceed ten (10) days in any calendar year. In addiion, in order to insure
the availability of the Aircralt and pilots to Owner and Additional Interest Owners all requests for flights
originating or terminating more than 1,000 miles outside of the Continental United States shall be subject to
availability. In addition, Owner agrees that it shall provide NJA with the following information for each
proposed flight:

{a} proposed departure point;

{b) destination;

(c) date and time of flight;

{d) the number of anticipated passengers;

(e} the nature and extent of luggage to be carnied;
{f) the date and time of a return flight, # any; and

() any other information concerning the proposed flight that may be portinent or Is
raasonably required by NJA.

In addition to the foregoing, in the event Owner shall requirs use of the Aircraft in any year other
than during the final year of this Agreement, in excess of the Annual Alictted Hours Owner has agreed to
use the Aircrait for such year, Owner shall be permitied to use the Aircraft at the Occupled Hourly Rate
Charge for up to an additional number of hours in such year {the "Additional Hours") as set forth in the
Schedule, and such Additional Hours shall be charged against Owner's Allotted Hours for the following year
during the term hereof, thereby reducing accordingly the Allotted Hours to which Owner is entitied to use the
Aircraft in such subsequent year. Similarty, in the event Owne tails lo use the Alrcraft in any given year for
the full Allotted Hours to which i is entiied, then Owner_shall be entitied to use the Airc
subsequent vear or yaars duﬂng me term hereof for the amogm g_t §ugn gny__s@ h;m;(s) (“Carry Over
Hours") in addition : el : ars. Notwithstanding
anything to the contrary comauned herem, Owner‘s total use of the Alrcrafl (i.e., A!lott Hours plus Carry
Over Hours plus Additional Hours) in any year of this Agreement shall, under no circumstances, exceed the
number of Annual Available Hours set forth on the Schedule. If Owner shall desire to use the in
excess of the Jesser of (i) Allotted Hours per year plus Additional Hours plus Carry Over Hours in any given
ysar, or (i) total Annual Available Hours or (iii) Allotted Hours available to Owner during the five (5) year
term of this Agreement, Owner shall pay in addition to the Monthly Managernant Fee the amount per hour
set forth in the Schedule (the “Supplemental Hourly Charge") for each hour of use {as calculated pursuant to
Section 10 hereof) of the Aircraft in excess of such himits, Provided that, if at the expiration, reduction or
earlier tenmination of this Agreement Owner has sxcesded the Allotted Hours to which it was entitled prior to
the expiration or termination of this Agreement (l.e., Allotted Hours per year divided by tweive (12),
mudtipliad by the numbsr of months this Agreement was in effect), then Owner shall pay to NJA the
Supplemental Hourly Charge with respect to each excess hour of use and receive a cradit tor all Occupied
Hourly Rate Charges previously paid with respect to such excess hours. Further provided that, if at the
expiration, reduction or early tenmination of this Agreemant Owner has not used all of the Allotted Hours to
which it was entitled to prior to the expiration, reduction or termination of this Agreement {i.e. Allotted Hours
per year divided by tweive, muliplied by the number of months this Agreement was in effect), then Owner
shall forfeit all of the remaining hours or in the case of a reduction, the pro rata share of the hours. In the
event Owner elects to trade-in the Interest for an interest in ancther aircraft of equal or greater size, then
Owner may carry forward any unused Allottsd Hours based upon Owner's pro rata time of ownership. The
hours carried forward shell be exchanged at the appropriate exchange rate pursuant to the exchange
schedule for the new aircraft, when applicable, and added to the total Aliotted Hours over the term of the
new contract. However, Owner may never exceed the new contract's Annual Available Hours per year
without additional cost.
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9. For the purposes of this Agreement ‘year* shall mean the period of time beginning on the
Closing Date (as defined in the Purchase Agreement between Owner and NelJets Sales, Inc. ("NJS™) and
on the same date for each subsequent year during the term hereof, and ending at 12:00 midnight on the day
before the same date of the year next following.

10. NJA and Owner agree that the use of the Aircraft shall be deemed to commence at the time
Owner takes off on the Aircraft and shall terminate when the Aircraft lands at the destination airport. In
addition, one tenth (1/10) of an hour shall bs added to each take-off and each landing to compensate NJA
for taxi time on take-off and landing. Each such hour of use of the Aircraft (including such one tenth {1/10) of
an hour for each take-off and landing) and rounded to the nearest one-tenth (1/10) of an hour shall be
defined herein as a “Passenger Occupied Hour". Notwithstanding the foregoing, Owner agrees that all flight
segments shall be deemed to be a minimum of one (1) hour's duration; excepi that for sach twslve and one-
half percant (12.5%) interest it owns, Owner shall be entitled to 8 flight segments per year which shall not be
subject o the above referenced minimum flight segment duration and the above reisrenced one (1) hour
minimum flight segment duration shall not apply to any flight segment during a calendar day during which
Owner's use of the Aircraft equals at least four (4) Passenger Occupied Hours. Owner acknowledges and
agrees that on all flight segments originating or terminating outside the 48 contiguous states of the

Continental United States, Owner shall be charged a ferry charge in the amount set forth on the Schedule

per flight hour (the "Ferry Charge”) required to ferry the Aircratt to or from such origination or termination
point outside the 48 contiguous states of the Continental United States, to or from, as the case may be, the
nearest suitable international airport within the 48 contiguous states of the Continental United States. Ferry
Charge applies regardiess of whether or not NJA shall actually ferry the Aircraft to or trom the Continental

United States, but such terry hours shall not be charged against Owners Aliotted Hours. Notwithstanding

the foregoing, there shall be no Ferry Charge, for (i) flights originating or terminating in the Canadian cities
of Toronto (airports CYYZ and CYKZ), Windsor {airport CYQG), Kingston (airport CYGK), Ottawa (airport
CYOW), Montreal (aifports CYUL and CYMX) and Vancouver (airport CYVRY); (ii) flights originating or
terminating in the Bahamian Isiands north of 24° north latitude and west of 76° west longitude; and (i)
flights originating or terminating in the Mexican City of Cabo San Lucas (MMSD) (provided however the fees
described in Section 4 (e) of this Agreement shall be appiicable regardiess of Femy Charge waiver
described anywhere herein). For fiights originating or terminating in Bermuda, the Ferry Charge shall be
capped at one (1) hour per fight segment. In those instances where an Owner's flight itinerary both
originates and terminates in the Continental United States or is deemed to originate and terminate in the
Continental United States, as an alternative to the Owner's paying the Ferry Charge for such ferry flights to
or from the Continental United States, Owner shall be entitied to keap the Aircraft outside the Continental
United States for a maximum of five (5) days. In the event Owner so slects to keep the Aircraft outside the
Continental United States, Owner shall be deemed to have used the Aircraft for the greater of an average of
three (3} Passenger Occupied Hours per day (inciuding day of departure and day of retum) or the number of
Passenger Occupied Hours actually used per day and Owner shall be surcharged $300 for each night the
flight crew remains outside the Continental United States. '

There shall be no charge to Owner in the svent Owner is late or cancels a scheduled flight; except
that (i} the Aircraft shall be permittad to leave in the event Owner is more than one (1) hour late for the flight
and has not notified NJA that Owner will be late and {ii) if NJA has pre-positioned an aircraft specifically for
such flight, Owner shall reimburse NJA for all crew and aircraft repositioning expenses {not to exceed the
estimated cost of the canceled trip) unless it has given NJA 10 hours prior notice for domestic trips and 24
hours for intemnational rips of any such cancellation. The Aircraft may be used at any time during any day of
the week and shall be available at any airport suitable for landing in accordance with the FAR under which
the Aircraft is then being operated and for which NJA can obtain a landing slot and provided the same does
not violate the terms of applicabis insurance coverage.

11. NJA agrees that, throughout the term of this Agreement, it shall not cause or permit, through
any of its own acts or failures to act, any liens, claims or encumbrances to attach to the Aircraft or the
Interest, other than (j) mechanics liens to be discharged in the ordinary course of business, (ii} the rights of
any Additional interest Ownar pursuant to the terms of Owners Agreement. Owner and NJA acknowledge
that Owner or NJA shall operate the Aircraft at all imes in accordance with applicable FAR.

12. Owner agrees that, throughout the term of this Agreement it shall not cause or permit, through
any of its own acts or failures to act, any liens, claims or encumbrances fo attach to the Aircraft or the
interest, other than (i) mechanics liens to be discharged in the ordinary course of business, (ii) the rights of
any Additional Interest Owner (i) the Bank Leases or Bank Liens permitted in the Owners Agrsement
executed by Owner with respect 1o the Interest and (iv) as otherwise contemplated by this Agreement.
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13. Owner acknowledges that NJA shall have no liability for delay or failure to fumnish the Aircrait
and pllots pursuant to this Agresment when such failure is caused by govemment regulation or authority,
sudden or unexpected mechanical difficulty {provided that such difficully is not due to NJA's negligence,
breach of this Agreement or other failure 10 comply with applicable FAR), war, civil commotion, strikes or
labor disputes, weather conditions or acts of God. In the event NJA is more than sixty (60) minutes late in
fumishing the Aircraft at any time due to any reason other than the foregoing, Owner shail be granted
additional flight time at no additional cost in the month of Owner's choice during the term hereof equal 1o the
length of the delay, up to 2 maximum of two (2) hours per occurrance, The foregoing shali be Owner's sole
remady for delay or failure to fumnish the Aircraft by NJA (except as provided in Section 15 hereof) and NJA
shall not be liable to Owner for any indirect, special or consequential damages caused directly or indirectly
by such delay or failure to fumish the Aircraft. Owner and NJA further agree that when, in the reasonable
view of Owner, NJA or the pilots of the Alrcraft, safety may be compromised, Owner, NJA or the pilots may
terminate a flight, refuse to commence a flight, or take other action necessitated by such safety
considerations without liabifity for loss, injury, damage or delay. Owner can also dictate limitations of flights,
provided, however, that notwithstanding the foregoing, any powers of Owner to limit or terminate a flight
shall be confined to those flights being made at the direction of Owner as part of Owner's use ol the Aircraft
under Section 8 herecf,

14. Notwithstanding the remedies provided for in Section 8 of the Purchase Agreement, upon the
occurrence of an Event of Default (as hereinafter defined) under this Agreement which is not cured within
thirty (30) days, or an event of default under the Owners Agresment or Exchange Agresment which is not
cured within thirty (30) days after written notice to Owner, NJA wili cease all management activities related
to the Owner's use of the Aircrafl. In addition to the foregoing, NJA shall have all right to bring an action or
claim against Owner for all sums which may be due and owing hereunder and to pursue all other remedies
available to it at law or i equity. NJA hereby further reserves the right, in #ts sole discration, to not fumish
the Aircraft or any other aircraft hereunder or under the Exchange Agreement to Owner during the thirty (30)
day period provided for curing the default. Owner and NJA hereby further acknowledge that NJS, has the
right under the Purchase Agreement to repurchase Owner's Interest in the event of a default by Owner
hereunder. For purposes hereof the term "Event of Detault* shall maan the occurrence and continuation of
any of the following events of default hereunder; _

{a) The failure of Owner to pay when due the Monthly Management Fee, Occupied Hourly Rate
Charges or Feny Charges set forth in Sections 7 and 10 hereof or any other charges due hereunder
inciuding taxes or similar assessments levied or imposed against components of such fee, as set forth in
said Section 7 with a ten {10) day period of grace after written notice of nonpayment;

{b) The causing or permitting by Owner, through any of its own acts or failure o act, of any lien,
claim or encumbrance {"Lien”) to attach to or be assertad against the Aircraft or the interest other than those
permitted in the Owners Agreement executed by Owner with respect to the Interest or the registration of any
current or prospective Lien, international intersst or sale (as defined by the Convention on international
Interests in Mobile Equipment and the Protocol on Matters Specific to Aircraft Objects (the “Cape Town
Convention™) in the international registry (“Intemational Registry”) created pursuant to the Cape Town
Convention, without NJS consent; '

{¢} The materal breach by Owner of any other material provision of this Agreement, which material
breach shall continue for thirty (30) days after written notice to Owner;

{d) ¥Owner shak:
{1) admit in writing its inability to pay, or fail to pay, debts generally as they become due;

{(2) file a petition in bankruptcy or a petition to take advantage of any insolvency act or
file an answer admitting or failing to deny the material allegations of such petition;

(3) make an assignment for the benefit of its creditors;

{4} consent o the appointment of, or possession by, a custodian for itself or for the
whole or substantially alf of its property;

{5) on a petition in bankruptcy filed against it, be adjudicated, or have an order for
relief granted as, a bankrupt; or,
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(6) file a petition or answer seeking reorganization or arrangement or other aid or relief
under any bankrupicy or insolvency laws or any other law for the relief of debtors
or file an answer admitling, or fail 1o deny, the material allegations of a pelition flled
against & for any such relief.

{e) If a court of competent jurisdiction shall enter an order, judgment or dectes appointing, without
the consent of Owner, a custodian for Owner or the whole or substantially all of its property, or approving a
petition filed against it seeking reorganization or arrangement of Owner under any bankruptcy or insolvency
laws or any other law for the relief of debtors, and such order, judgment or decree shall noi be vacated or
set aside or stayed within sixty (60) days from the date of entry thereot; or,

{f) ¥, under the provision of any law for the relief of debtors, any court of competent junisdiction or
custodian shall assume custody or control of Owner or of the whole or any substantial part of its property
without the consent of Owner, and such custody or control shall not be terminated or stayed within sixty (60)
days from the date of assumption of such custody or control.

15, For purposas herecf the term *NJA Event of Default” shall mean the occurrence and
continuation of any of the following evenis of default hereunder; _

{a) The causing or permitting by NJA, through any of its own acts or fallure to act, of any lien, claim
or encurnbrance to altach to the Alrcraft or the Interest other than as set torth in Section 11 hereof;

{b} The causing or pem’niﬁing by NJA, through any of its own acts or failure to act, to void the
insurance provided for herein.

{c) ¥ in any year gircrait in the NetJdets Program are involved in more than three (3) accidents
reporiable to the FAA under its rules and regulations as an accident and as a result of the circumstances of
the accident the FAA suspends the NJA pilot in command’s commercial license or otherwise determines the
accidents were NJA’s fault.

(d} NJA is more than two {2) hours Jate in fumishing the Aircraft to Owner on four {4) or more
separate occasions during any year of the term hereof under circumstances which entities the Owner to free
additional flight time pursuant to Section 13 hereof.

{e) The material breach by NJA of any other material provision of this Agreement, which material
breach shall continue for thirty (30) days after written notice 1o NJA;

() W NJA shall:
(1) admit in writing its inability to pay, or fail to pay, debts generally as they become due;

(2) file a petition in bankruptey or a petition to take advantage of any insolvency act or
file an answer admitting or failing to deny the material allegations of such petition;

(3) make an assignment for the benefit of its creditors;

{4) consent to the appointment of, or possession by, a custodian for itself or for the
whole or substantially all of its property;

{5) on a petition in bankruptcy filed against it, be adjudicated, or have an order for
rolief granted as, a bankrupt; or,

(6) file a petition or answer sesking reorganization or arrangsmant or other aid or relief
under any bankrupticy or insolvency laws or any other law for the relief of debtors
or file an answer admiiting, or fal to deny, the material allegations of a petition filed
against it for any such relief,

(g) if a coun of compstent jurisdiction shall anter an order, judgment or decree appointing, without
the consent of NJA, a custodian for NJA or the whole or substantially all of its property, or approving a
petition filsd against it seeking reorganization or amangement of NJA under any bankruptcy or insolvency
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laws or any other law for the relief of debtors, and such order, judgment or decree shall not be vacated or
set aside or stayed within sixty (60) days from the date of entry thereof; or,

{h) I, under the provision of any law for the relief of debtors, any court of competent jurisdiction or
custodian shall assume custody or control of NJA or of the whole or any substantial part of its property
without the consent of NJA, and such custody or control shall not be terminated or stayed within sixty (60)
days from the date of assumption of such custody or control. .

16. Owner acknowledpes that, in consideration of the mutual covenants set forth in this Agreemaent,
all other Additional Interest Owners of the Aircraft are third party beneficiaries of this Agreement.

17. This Agreement shall commence on the Closing Date {(as such tarm is defined in the Aircraft
Acceptance Form) and shall terminate on the earlier of (i) the fiith (5™ anniversary hereof, (i) the date
Owner, or on default by Owner, NJS exercises the repurchase option pursuant to the Purchase Agreement
and title to the interest passes from Owner to NJS, (i) the date Owner elects to cancel this Agreement as
hereinafter provided or {iv) upon a final determination that there has been a total loss of the Aircraft and NJA
has not elected to substitute the Aircraft with a Replacement Aircraft in accordance with the provisions of
Section 20{(c). Notwithstanding the foragoing, this Agreement shall automatically renew for a period of two
years on the mosi‘favoreds tenns then being offered to renewing Owners of an equivalent size interest of
similar aircraft age and type, uniess either panty has provided written notice ninety (80) days prior to
expiration that states that the party does not wish to renew the contract. In the event neither party provides
written notice of their express intent not to renew, then NJA will send to Owner, at lsast ninety (90} days
prior to expiration, a terms shest which will detall the changes {o be efiective upon renewal. Should Owner
choose to not renew, Owner shall have thirty {30} days from recsipt of the terms shest 1o notify NJA and to
make alternate arrangements.

18. NJA represents and warrants to Owner as follows:

{a) NJAis a corporation duly and validly organtzed and existing in good standing under the laws of
the state of its incorporation. NJA has the power and authority 1o enter into this Agresment and to execute,
deliver and receive all other instrumenis and documents exscuted and delivered and received, in
connection with the transactions contemplated hereunder;

(b) Thers is no action, suit or proceeding pending against NJA before or by any court,
administrative agency or other govemmental authority, or threatened, which brings into question the validity
of, or in any way legally or financially {in the case of performance) impairs or would if adversely determined
impair the execution, delivery or performance by NJA of this Agreement;

(c) The execution and delivery of this Agreement by NJA and the performance by it of its
obligations hereunder, have bean duly authorized by all necessary corporate action of NJA and do not
violate or conflict with (i) any provision of NJA’s Certificate of Incorporation or By-Laws, (ii) any law or any
order, writ, injunction, decree, rule or regulation of any court, administrative agency or any other
governmental authority or {iii) any agreement entered into or binding on NJA or its corporate affikates,
whether relating to the Aircraft or otherwise;

(d) This Agreement constitutes the valid and binding obligation of NJA enforceable in accordance
with its terms, subject, however, to (i} laws of general appiication affecting creditors’ rights and (if) judicial
discretion, to which equitable remadies are subject; and,

{e) NJA s mf subject 10 any restriction {which has not been complied with) or agreement which,
with or without the giving of notice, the passage of time, or both, prohibits or would be violated by, or be in
conflict with, the execution, delivery and consummation of this Agreement.

19. Owner represents and warrants to NJA as follows:

{a) Owner, if a corporation, is duly and validly organized and existing in good standing under the
taws of the state of its incorporation;

(b} Owner, if a limited liability company, is duly and validly formed and existing in good standing
under the laws of the state of its formation;
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{c) Owner has the power and the authority to enter into this Agreement, and to carry out the
transactions conternplated hereunder;

{d} The execution and delivery of this Agresment by Owner, and the performance of its obligations
hereunder have been duly authorized by all necessary action of Owner and do not violate or conflict with (i)
any provision of Owner's Certificate of incorporation or By-Laws, if Owner is a corporation, (if) any provision
of Owner's Certification of Formation or Operating Agreement, If Buyer is a limited liebliity company or (if)
any law or any order, writ, injunction, decree, rule or regulation of any court, administrative agency or any
other governmental authority. There is no action, suit or proceeding pending or threatened against Owner
before any court, administrative agency or other govemmental authority which brings into question the
validity of, or might in any way impair, the execution, delivery or performance by Owner of this Agreement;
and

(e} This Agreement constitutes the valid and binding obligations of the Owner enforceable in
accordance with its respective terms, subject, however, to (i) laws of general application affecting creditors’
rights and (i} judiclal discretion, to which equitable remedies are subject.

20. {a) In the event of any damage to or loss, theft or destruction of, the Aircraft by any cause
whaisoever ("Loss or Damage®}, not invoiving an aciual or constructive {i.e., the Aircraft cannot be properly
or economically repaired) total loss, all insurance proceeds in respect thereof shall be paid to NJA in trust for
the repair and restoration of the Aircraft to good repair, condition and working order;

- {b) Notwithstanding an event of Loss or Damage to the Aircrafl under subparagraph (a) above,
NJA shall continue to provide Owner with the use of an sircraft in accordance with the terms of Section 8
hereof while the Alrcralt is being repaired; and

{c) In the event of an actual or constructive total loss of the Alrcraft ("Total Loss™), NJA shall
have the option, but not the obligation, to substitute a Chtation XLS aircraft (“Replacement Alrcraft”™), having
a tair market value at least equal to the fair market value of the Aircraft immediately preceding such Total
Loss (assuming the Aircraft was in the condition required to be maintained hereunder), for the Aircraft. Such
option shall be exercised, in writing, within thirty (30) days after a final determination is made by the
insurance company that the Aircraft has suffered a Tolal Loss. In the event such substitution option is
exetcised, Owner shall be entitled io enjoy all the bensfits of this Agreement during the period from loss to
replacement without interruption and NJA shalt be entitled to use the proceeds of insurance to purchase the
Replacement Aircraft and retain any excess proceeds for its own account. If the insurance proceeds are
insufficient to purchase such Replacernent Aircralt, NJA shall fund the difference. Each of NJA and Owner
agrees to execute all documents including appropriate bilis of sale, registration applications, proofs of loss,
and checks o accomplish the foregoing. in the event of a Total Loss when NJA elects not to purchase the
Replacement Aircraft, Owner shall be entitled to the Fair Markst Value of the Aircraft based on the Aircraffs
condition immediately prior to the Total Loss of the Aircraft (determined by mutual agreement of Owner and
NJS, or absent such agreement, by an independent appraiser mutually agreed upon by the paries, or,
absent such agreement, by a majority of three (3) independent appraisers, one (1) selected by the Owner,
one {1) seiected by the NJS, and the third selected by the other two (2)) muttiplied by the percentage
squivalent of the interest, utilizing the assumption, in calculating such Fair Market Value, that the Aircraft is
in the condition required to be maintained under this Agreement, the engines on the Aircraft are mid-fe (pre
Hot Section inspections) and utilizing the actual number of hours on the airframe, and without regard to or
consideration of any maintenance reserves sstablished by NJA under this Agreement.

21, In order 1o insure the availability of Citation XLS aircraft to Owner, Additional interest Owners
and participants in the Exchange Agresment, Owner acknowledges that NJA may deem it desirable to
substitute Owner's Interest in the Aircraft (the “Released Interast”) for an interest in another Citation XLS
aircrafl {the “Replacernent Interest”) of equal value. In the event NJA requests Ownar to effectuate such
substitution, Owner agrees that it will not unreasonably withhold its consent thereto. if Owner consents to
such substitution and in consideration of the conveyance of the Replacement interest to Owner, Owner
agrees that it will take the following actions within ten (10) business days after receiving notice from NJA of
its intent to substitute the Replacement Interest for the Reisased Interest:

(a) Execute and deliver amendments to all agreements relating to the Netlets Program, as
provided by NJS, to release the Released Interest from, and subject the Repiecement Interest to, such
agreements;
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{b) Execute and deliver to NJA an AC Form 8050-2 Aircraft Bill of Sale, conveying title to the
Released Interest 1o NJA or its assigns or designees; and

{c} Initiate the registration of a sale at the international Registry with regard to the conveyance
of the Released Interest by Owner to NJA or its assigns or designees should NJS, in its sole discretion so
require, as a condition precedent to the closing.

22. This Agreament shall be binding upon and shall inure to the beneiit of the parties hersto, their
representatives, successors and assigns. This Agreement shall not be assignable by Owner except to a
Bank as security as set forth in Section 1 of the Owners Agresment, or upon the express written consent of
NJA, which consent shall not be unreasonably conditioned, delayed or withheld, provided, howsver, that
such proposed assignment is for all of Owner's Interest and that such assignee is approved by NJA as to
creditworthiness and provided further that the Owner has offered to NJS, a ten (10) day right of first refusal
to purchase Owner's Interest on the same terms and conditions as offered to such proposed assignee.
Notwithstanding the foregoing, this Agreement shall be assignable upon prior written notice to NJA by
Owner to any entity 1o which Owner may transfer all or substantially ali of its assets and business pursuant
1o @ merger, acquisition, or other such reorganization or to any affiliate of Owner. Owner agrees to pay o
NJS the Transfer Fee (as defined in the Purchase Agreement) in the event the assignment of this
Agreement is not covered by the foregoing sentence.

23. Neither Owner nor NJA shall be liable for any failure or delay in performance under this
Agreement (other than for delay in the payment of money due and payabis hereunder) 1o the extent said
failures or delays are proximately caused by causes beyond that party’s reasonable control and occurring
without its fault or negligence, provided that, as a condition to the claim that a party is not liable, the party
experiencing the difficulty shall give the other prompt written notice, with full details following the
occurrence of the cause relied upon, '

24. IN NO EVENT SHALL EITHER PARTY HAVE ANY OBLIGATION OR LIABILITY
WHATSOEVER TO THE OTHER PARTY, WHETHER ARISING IN CONTRACT (INCLUDING
WARRANTY), TORT (WHETHER OR NOT ARISING FROM THE NEGLIGENCE OF THE OTHER
PARTY), STRICT LIABILITY OR OTHERWISE, FOR LOSS OF USE, DIMINUATION IN VALUE
FOLLOWING LOSS, LOSS OF REVENUE OR PROFIT OR FOR ANY OTHER INDIRECT,
INCIDENTAL, CONSEQUENTIAL, SPECIAL, EXEMPLARY, PUNITIVE, OR SIMILAR DAMAGES WITH
RESPECT TO, RELATED OR ARISING OUT OF OR UNDER THIS AGREEMENT OR THE
PERFORMANCE OF THIS AGREEMENT.

25. This Agreement and the other Operative Documents, as defined in paragraph 1.3 of the
Purchase Agreement, constitute the entire understanding among the parties and there are no
representations or warranties, conditions, covenants or agreements other than as set forth axpressly
herein and in the Operative Documents, and any changes or modifications hereto must be in writing and
signed by authorized representatives of both parties. This Agreement shall be govemed by and
interpreted in accordance with the laws of the State of Ohio, without regard to such state's or any other
state’s choice of law provisions. Any action or other legal proceeding of any kind, legal or equitable,
based upon or in any way related to the subject matter of this Agreemsnt, inciuding but not limited to the
sale, operation, maintenance, management, inspection, servicing or occupancy of the Aircraft shall be
brought exclusively in an appropriate court of competent jurisdiction located in Franilin County, Ohio (j
the action is brought in state court) or in the United States District Court for the Southern District of Ohio
{if the action is brought in federal court), The parties further agree that a final judgment in any such action
shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any ather
manner provided by law.

26. Any notice, request or other communication to either parly by the other hereunder shall be
made in writing and shall be deemed given on the earlier of the date (i} personally delivered with receipt
acknowledged, {ii) telecopled at time of transmission by electronic facsimile transmission equipment, which
equipment shall fumish written confirmation of successful and compieted transmisslon of all pages without
enor in transmission or (iil) the next business day after dalivered to a reputable ovemight courier at the
address set forth in the first paragraph of this Agreement and on the signature page, together with a copy to
any addressee as may be designated by a party by notice hereunder. The address of a party to which
notices or copies of notices are to be given may be changed from time to time by such party by written
notice to the other party,
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27. This Agresment may be executed in one or more counterparts each of which shall be deemed
an original, all of which together shall constitute one and the same agreement.

28. In the event that any one or more of the provisions of this Agreement shall for any reason be
held to bs invalid, illegal or unenforceable, the remaining provisions of this Agreement shall be unimpaired
and the invalid, illegal or unenforceable provision shall be replaced by a mutually acceptable provision,
which, being valid, legal and enforceable, comes closest to the intention of the parties underlying the invalid,

itegal or unenforceable provision,

{REMAINDER OF PAGE INTENTIONALLY LEFT BLANK)
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IN WITNESS WHEREOF, the parties hereto have caused these presents to be executed the day
and year set forth next to their respective signatures. The persons signing- below warrant their authority to
sign. )

Owner: Iowa corporation
Signature: 3/15/07

(date)
Name: Douglas L. Anderson
Title: Senlor Vice President
Address: 666 Grand Avenue, PO Box 657, Des Moines, lowa 50303-0657

3/15/07

(date)
Name: David S. Beach
Thle: Senior Vice President
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SCHEDULE

Interest Percentage 12.5%

Monthly Management Fee $16,774 (subject to Annual Escalation)*
Established Avg. Rate per Gallon for Fuel $1.80
Fuel Variable Rate $4.20 per Occupied Hour per $.01 Differential
Minimum Telephonic Notice 8 Hours
Aliotted Hours 100 hours per year

500 hours per five year period
Occupied Hourly Rate Charge $2,096 (subject to Annual Escalation)”
Additional Hours per year 25 hours per year
Annual Available Hours per year 150 hours per year
Fanry Chargs $1,467 per hour {subject to Annual Escalation)*

Suppiemental Hourly Charge:

$6,332 per Occupied Hour (subject to Annual Escalation)* for the first 25 Occupied Hours per year flown in
excess of the lesser of (i} Allotied Hours plus Additional Hours plus Carry Over Hours per year or (i) Annual
Available Hours per year and $6,865 per Occupied Hour (subject to Annual Escalation)” for each hour flown
in excess thereof. In the event Owner uses Additional Hours in any year, such Additiona! Hours shall be
subtracted from the Aliotiad Hours avaiiable to Owner during the subsequent year as set forth in Section 8
hereof. :

Cessna 560XLS {Citation XLS)
Serial No. 560-56877
FAA Registration No, N661QS

*Annual Escalation - Each of the applicable Occupied Hourly Rate Charge, Ferry Charge and Supplemental
Hourly Charge shall be adjusted by the Consumer Price Index and the Monthly Management Fee shall be
adjusted by the greater of the Consumer Price Index or 3.76% (on a cumulative basig) on January 1 of each
year commencing January 1, 2008. In addition, the Occupied Hourly Rate Charge will increase by $48 per
Passenger Occupied Hour commencing on the first day of the thirty-first (31st) month after acceptance of
the Aircraft by NJS, from the manufacturer to reflect the expiration of certain wamanty benefits.
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EXCHANGE SCHEDULE PURSUANT TO SECTION 8

in the event Owner requests use of an Aircrait other than a Citation XLS alrcraft then the Passenger Occupied Hog
applicable for-such trip shafl be adjusted as foliows:

Type of Aircraft Perc e Equivalent to { a Citation X!
Citation V Ultra 0%
Hawker 400XP 92%
Citation Encore 83%
Citation Exce! / Citation XLS 100%
Hawker 800XP 130%
Chation X 160%
Gulistream 200 170%
Falcon 2000/ Falcon 2000EX EASY 195%
Gulfstream IV-SP / Gulfstream 400 / Gulistream 450 250%
" Gulistraam V / Gulfstream 550 300%
Boeing 737-700 395%

" NJA reserves the right in its sole discretion 1o amend the above percentages and to add or delste type of airc;aﬁ
sixty (60) days prior written notice. .
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NETJETS’ |
Aircraft Hull and Liability Attachment A

Aircraft Physical Damage Coverage Stated Value - Fair Market Value of Alrcraft
(Excluding War Risk and Allied Perils)

Liabitity Coverage for Physical Darnage $ 50,000,000 Each Occurrence

to Non-Owned Aircrait :

{(Excluding War Risk and Aliied Perils)

Physical Damage Coverage for Spare $ 6,000,000 Each Occurrence

Engines/Pars

Aircraft Bodily injury and Property $ 500,000,000 Each Occ. Boeing

Damage Liabllity Coverage $ 400,000,000 Each Occ. Gulistream IV &V, 400, 450, 550
(Excluding War Risk and Allied Perils) $ 400,000,000 Each Occ. Falcon 2000, Falcon 2000EX EASH
for Owned and Non-Owned Aircraft up $ 300,000,000 Each Oce. All Others

Aircraft up to 40 Seats.

Personal Injury Liability Coverage $ 25,000,000 Each Occurrence and Annual Aggregate
Voluntary Settlement Coverage $ 1,000,000 Each Passenger

for Owned & Non-Owned Alrcraft $ 500,000 Each crewmember

Medica! Payments Coverage for Owned $ 50,000 Each Person
and Non-Owned Aircraft (including Crew)

Liability Coverage for Personal $ 100,000 Each Passenger
Effects and Baggage

Cargo Llability Coverage ¢ 500,000 Each Occurrence
L lability Coverage for Damage to $ 10,000,000 Each Occurrence
Non-Owned/Leased Hangars and Contents

Airport Premises Liability Coverage Same as Limit for Aircraft Liability
Premises Medical Payments Coverage $ 50,000 Each Person
Producis Liability Coverage for Same as Limit for Aircraft Liability
Incidental Operations and Sale of

Aircraft and Parts

Owner's Ground Hangarkeepers' Liability § 50,000,000 Each Occurrence
Coverage

Reimbursement of Emergency Expenses $§ 1,000,000 Each Occurrence
Coverage

“The terms on this Attachment A are subject to change, excepl as set jorth specifically in Section 5 of the
Management Agreement
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ANNUAL WAR RISK PREMIUMS

Aircraft Type Per Aircraft | Per 1/8 Share
Boeing 737-700 $ 47,200 $ 5,900.00
Gulfstream V / Gulfstream 550 $ 27,900 $ 3,487.50
Gulistream IV-SP / Guifstream 400 / Gulfstream 450 $ 23,976 $ 2,997.00
Falcon 2000EX EASY/ Faicon 2000 $ 22,530 $ 2,816.25
: Gulfstream 200 $ 13,637 $ 1,704.63
Citation X $ 12,910 $ 1,613.75
Hawker 1000 $ 10,814 $ 1,351.75
Soversign $ 8,882 $ 1,110.25
- Hawker 800XP $ 11,722 $ 1,465.25
Citation Vil $ 6,830 $ 853.70
Citation Excel / Citation XLS $ 7488 $ 936.62
Citation Encore $ 6,890 $ 86125
Hawker 400XP $ 6,445 $ 805.63
Citation Ultra $ 5,925 § 740.63

These Annual War Risk Premiums are subject to change upon thirty (30) days written notice to Owner inthe ¢
the rates from the insurance provider(s) increase of decrease.
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ADDENDUM TO FRACTIONAL OWNERSHIP PROGRAM MANAGEMENT SERVICES AGREEMENT
“pEAK PERIOD DAYS"

The following days are to be the “Peak Period Days" for the next 12 months. Any changes or additions to thig
following list will be published and distributed by NJA with substantial notice to all Net.Jets owners. 1

2007
Tuesday January 2, 2007 Tuesday after New Year’s Day
Thursday February 18, 2007 Thursday before President’s Day
Friday February 16, 2007 Fridny' before President’s Day
Monday February 19, 2007 President’s Day
Thursday Aprii 5, 2007 Thursday before Easter
Tuesday November 20, 2007 Tuesday before Thanksgiving
Wednesday Noverhber 21, 2007 Wednesday before Thanksgiving
Sunday November 25, 2007 Sunday after Thanksglving
Monday November 26, 2007 Monday after Thanksgiving
Wednesday December 26, 2007 Wednesday after Christmai
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EXHIBIT D

Master Dry-Lease Exchange Agreement




NETJETS 12/08
System CITATION XLS
MASTER DRY-LEASE AIRCRAFT EXCHANGE AGREEMENT

THIS MASTER DRY-LEASE AIRCRAFT EXCHANGE AGREEMENT (“this Agreement”), is
made and entered into by and among NetJets Services, Inc., 8 Delaware corporation having its principal
office and place of business at 4111 Bridgeway Avenue, Columbus, Ohio 43216-1882 ("Services" and/or
»Administrator”), and each of those individuals and/or entities whose signatures and seals appear on the
signature page(s) affixed hereto (hereinafter collectively reforred tc as the "Owners" and/or “Participants®
and individually as an “Owner" and/or "Participant")- as of the dates set forth next to their respective
signatures;

WITNESSETH:

WHEREAS, each Parlicipant owns an undivided interest (the “Interest”) in an aircraft set forth
next to Participant's nams on the Schedule attached hereto (all of said alrcraft baing together referred 1o
as the *Program Aircraft’ and each individual aircraft, as to the Participants thereot only, being referred to
as the "Aircraft"); and

WHEREAS, sach Participant together with such other parties which own the remaining undivided
interests in the Aircraft have agreed pursuant o the terms of an agreement executed among them (the
"Owners Agresment”) to participate in the Netlets Fractional Ownsership Program (the “Netlets
Program®}, and to engage NetJets Aviation, Inc., a Delaware corporation (*NJA"), to provide fractional
ownership program managemant services and to acl as the program manages for the NetJets Program;
and

WHEREAS, each Participant, together with such other parties which own the remaining undivided
interests in the Aircraft, desires to enter a dry-lease wircraft exchange arrangernent that is part of the
NetJets Program, and as such amangements are defined in Section 91.1001 (b) of the Federal Aviation
Regulations, and as will be more fullty described hersin (the “NetJets Dry-Laase Aircraft Exchange
Arrangsment”); and

WHEREAS, the Participants of a Program Ajrcraft desire to engage Services to provide
administrative services to administer the NetJets Dry-Lease Aircraft Exchange Arrangement; and

WHEREAS, Pariicipants are desirous of participating in the NetJets Dry-Lease Aircraft Exchange
Arrangement, both by dry leasing their Aircraft 1o other Participants, and by dry leasing Program Aircraft
trom other Participants in the NetJets Program; and

WHEREAS, Services is willing to provide administrative services to enable the Participants to
participate in the NetJets Dry-Lease Aircrafi Exchange Arrangement.

NOW, THEREFORE, the parties hereto, deciaring their intention to enter into and be bound by
the terms of this Agreement, and in consideration of the mutual covenants, warranties, promises,
agreements and good and valuable consideration set forth herein, hereby covenant and agree as follows:

1. {a) Participants hereby agree 10 participate in the NetJets Dry-Lease Aircraft Exchange
Arrangement, both as lessors of their respective Aircraft and as lessees of other Program Aircraft
provided by other Participants in the Program on an equal time basis, and to be bound by all of the
provisions of this Agreement, and to dry lease the Aircraft to all other Participants in good standing under
this Agreement. Each Participant shall be entitied to the use of another Program Aircraft, on an as
available, first coms, first served, equal time basis, in the event such Participant is unable to use for any
reason the Aircraft in which it owns an Interest, but in no event shall any Participant be entitied o the use
of more than the lesser of (a) one (1) aircraft per day for each twenty-four percent (24%) or lesser Interest
owned or {b) five (5) aircraft per day, nor shall any Participant be permitied to use any Program Aircraft
outside of the Continental United States, Mexico, Canada and the Caribbean Islands without prior
consent of the Administrator. No charge shall be made for the dry lsase of another Participant's Aircraft
under this Agreement. Each Panticipant agrees to make its Aircraft available, on an equal time pasis for
dry lease to all other Participants in the NetJsts Dry-Lease Aircraft Exchange Arrangement. In no event
shall Parlicipant be provided with the dry lease of an aircraft of a different make or model from the Aircraft
it owns uniess specifically requested or approved by Participant.




(b) Participants hereby agree that this Agreement includes as parficipants tractional ownership
program owners that participate in a fractional ownership program that is managed by a program manager
determined by the FAA 1o be an affiliate of NJA, as defined in FAR § 91.1 001{b), including participants in
the NetJets Gulfstream fractional ownership program, as managed by NetJets intemational, inc. (NJ1).

2, Administrator shall manags and administer the NetJets Dry-Lease Aircraft Exchange
Arrangement contemplated hereunder for an annual fee of $200 per Participant.

3. Participants shall be responsible for the securing of maintenance, preventive maintenance,
and required or otherwise necessary inspections of their Alrcraft. Participants may delegate some or all of
the tasks associated with this responsibility to NJA, as program manager for the Netlets Program. No
period of maintenance, preventive maintsnance, of inspection shall be delayed or postponed for the
purpose of scheduling the Aircraft under the NetJots Dry-Lease Aircraft Exchange Arrangement.
Administrator and each Participant acknowledge that each Participant has contracted with NJA under a
separate Fractional Ownership Program Management Services Agreement (the *“Managemsnt
Agreement”) to secure such maintenance, preventive maintenance, of otherwise required maintenance of
thei: Aircraft and the Insurance required under Section 5 hereof.

‘ 4. Each Participant hereby agrees to provide qualified pliots for each fight undertaken by that
Participant under this Agreement. The pilots provided by Participant (will be approved by Administrator)
will exercise their duties and responsibilities in regard to the safety of each flight conducted hersunder, in
accordance with the applicable Federal Avigtion Regulations, The Participants agree that when, in the
view of the pilots of the Aircraft, safety may be compromised, the pilots may terminate a flight, refuse to
commence a flight, or take other action necessitated by safety considerations without liability for loss or
delay except for negligence. Further, it is agreed that Participants shall not be liable for delay or failure to
turnish the Aircraft to any Participant pursuant to this Agreement for any reason.

5. Participants agree to keep or cause their Aircraft 1o be kept covered by all-rigk aircraft hull
insurance against the loss or damage 10 the Alrcraft and extended coverage with respect t0 any engines
or parts while removed trom the Alrcraft, for the fair market value of the Aircraft. Participants shall likewise
ensure that their Aircraft is covered by liability insurance in the form and substance and with such insurers
as are reasonably acceptable to Administrator in an amount not less than Three Hundred Miition Daollars
($300,000,000). Participants shall further agres to obtain as commercially available, War Risk and Other
Allied Perils Coverage for aircraft physical damage.

6. Each Participant hereby represents, warrants and covenants to the other Participants and the
Administrator that.

(a) It witl utilize the Program Aircraft onty for purposes authorized by FAR § 91.501(b)(10) and
will not use such Program Aircraft for any ilegal purpose or for the purpose of providing transportation of
passengers of cargo in air gommerce, for compensation or hire except in accordance with the provisions

of Section 91 .1005(a) of the Federal Aviation Regulations;

{b) During the term of this Agreement, it will abide by and conform to all laws, governmental and
airport orders, rules and regulations, including any further amendments thereto, controlling or in any
manner affecting operations, use or occupancy of such Program Aircraft or use of airport premises by
such Program Aircrait,

{c) 1 shall refrain from the incurrence of any mechanics' or similar lien in connection with the
inspection, preventive maintenance, maintenance or storage of such Program Aircratt, whether
permissible or impermissible under this Agreement. Excspt for the Bank Lien or Bank Lease, as defined
in the Owners Agreament, there shall not be any attempt by any party hereto to convey, mortgages, ]|
assign, lease or in any way allenate such Program Aircraft or create any kind of lien or security imarestl
attaching to such Program Alrcraft o do anything 1o take or fail to take any action that might result in such
a lien or security interest attaching to such Program Aircraft;

(d) if Participant is a corporation, parinership, trust, limited fiability company or other entity, sai
Participant hereby warrants that the person executing this Agreement on its behalf is the duly authoriz
representative of said Participant with full authority to execute this Agresment;
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(e) 1t will maintain proper Alrcraft registration with the FAA; and

{H 1t shall not take any action 1o register, nor will # knowingly allow the registration of, any
interest in the Aircraft in the intemational registry (*Intemational Registry”) created by the Convention on
intemationa! Interests in Mobile Equipment and the Protocol on Matters Spacific to Aircraft Objects {the
“Cape Town Convention™), unti such time as the intemational Registry is modified to accommodate
fractional interests In aircraft and/or engines (whereupon Participants and NetJets Sales, inc. shali be
entitied to register the sale of the Interest between those parties at Pariicipant's expense).

7. Notwithstanding anything to the contrary contained herein, to the extent any Participant shall
ilize its Aircraft under an agreement amongst such Participant and the

Participants of the remaining interests in such Aircraft, or to the extent Participant shall be in default of
Participant is not permitied to

any other agreement covering Participant's Aircratt, and as a result thersof,
use its Aircraft, then it is hereby acknowledged and agreed that Participant s
other Program Alrcraft hersunder for such period of time as Participant is not permitted to use its Aircraft.
8. In consideration of the mutual covenants set forth in this Agreement, Participants hereby

agree that ail other Participants in good standing under this Agreememt shah be thirg-party bensficiaries
of this Agreement. .

9. Inthe event any sales, use, luxury or simflar tax is assessed on Participants with respect 10 the
use or exchange of the Interest, Participants hereby covenant and agree to pay an amount equal to the
assossed tax, and any related penalties and interest, within ten (10) days of receiving hotice. Participarts
may protest such taxes provided they fully indemnify all other Pasticipants.

10, This Agreement shall commence with respect to Participant on the date of execution héraof
by such Participant and shall terminate on the sale of Participant's Interest in its Alrcraft,

11. This Agreement shall be binding upon and shall enure to the benefit of the parties hereto,
their heirs, representatives and assigns. This Agraement shall not be assignable by Pasticipants, except
to a Bank as security as set forth in Section 1 of the Owners Agreement and except upon the express
written consent of the Administrator and then only i such assignee has acquired Participant's entire
interest and executed such documents &s the Administrator shall deem necessary to evidence assignea's
assumption of Participant's obligations with respect to the Aircraft. Notwithstanding the foregoing, this
Agreement shall be assignable upon prior written notice 1o Administrator by Participants which are
corporations, partnerships, trusts, limited liability companies or similar entities to any entity to which such
Participant may transfer all or substantially all of its assets and business pursuant to a merger,
acquisition, or other such reorganization or 1o any affiliate of Participant.

12, This Agresment and the other Operative Documerts, as defined in paragraph 1.3 of the
Purchase Agreement, constitute the entire understanding among the parties and thers are no
representsiions or warranties, conditions, covenants or agreements other than as set forth expressly

herein and in the Operative Documents, and any changes or modifications hereto must be in writing and

signed by authorized representatives of the parties. This Agreement shall be governed by and interpreted
in accordance with the laws of the State of Ohio, without regard to such state’s or any other state’s choice
of law provisions. Any action or other legal proceeding of any kind, legal of equitable, based upon or in
any way related to the subject matter of this Agreement, including but not limited to the sale, operation,
maintenance, managemsn, inspection, servicing or occupancy of the Aircraft shall be brought exclusively
in an appropriate court of competent jurisdiction located in Franklin County, Ohio (if the action Is brought
in state court) or in the United States District Court for the Southem District ot Ohio (if the action is
brought in tederal court), The parties further agree that a final judgment in any such action shall be
conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other manner

provided by law.

13. Any notice, request or other communication to either parly by the othar hereunder shall be
made in writing and shall be deemed given on the earlier of the date (i) personally delivered with receip
acknowledged, (ii) telecopied at time of transmission by electronic tacsimile transmission equipment, | i
equipment shall furnish written confirmation of successfut and completed trans
error in transmission or {iif) the next business day after delivered 10 2 repulable overnight
address set forth in the first paragraph -of this Agreement and on the signature pages affixed hereto




together with a copy to any addressee as may be designated by a party by notice hereunder. The
address of a party to which notices or copies of notice are to be given may be changed from time to time
by such party by written notice to the othsr parties.

14. Neither Participant nor Services shall be liable for any fajlure or delay in performance under
this Agreement (other than for deiay in the payment of money due and payable hereunder) to the extent
said failures or delays are proximately caused by causes beyond that party's reasonable control and
occurring without its fault or negligence, provided that, as a condition to the claim that a party is not liable,
the party experiencing the difficulty shall give the other prompt wrilten notice, with fuli details foliowing the
occurrence of the cause relied upon. o

15. This Agreement may be executed in counterparis which shall, singly of in the aggregate,
constitute a fully executed and binding agreement.

16. In the event that any one or more of the provisions of this Agreement shall for any reason be
held to be invalid, illegal or unenforceabls, the remaining provisions of this Agreement shall be
- unimpaired and the invalid, ilegal or unenforceable provision shall be replaced by a mutually acceptable
provision, which, being valid, fegal and enforceable, comes closest to the ntention of the paries
underlying the invalid, illegal or unenforceable provision.

17. Nothing contained herein shall be desemed to constitute a partnership or joint venture among
the parties hereto.

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

{a) EACH PARTICIPANT HEREBY CERTIFIES THAT ITS AIRCRAFT HAS BEEN (i) EITHER
MAINTAINED IN ACCORDANCE WITH THE PROVISIONS OF FAR § 91.405 OR MAINTAINED IN
ACCORDANCE WITH THE PROVISIONS OF FAR § 91.1411, AND (i) EITHER INSPECTED WITHIN
THE TWELVE (12) MONTH PERIOD PRECEDING THE DATE OF THIS AGREEMENT IN
ACCORDANCE WITH THE PROVISIONS OF FAR 01.400, EXCEPT TO THE EXTENT THE AIRCRAFT
IS LESS THAN TWELVE (12) MONTHS OLD, AND ALL APPLICABLE REQUIREMENTS FOR
MAINTENANCE AND INSPECTION THEREUNDER HAVE BEEN COMPLIED WITH, OR INSPECTED
IN ACCORDANCE WITH THE PROVISIONS OF FAR § 91.1109, OR THE AIRCRAFT IS MAINTAINED
UNDER A CONTINUOUS AIRWORTHINESS MAINTENANCE PROGRAM AS PROVIDED IN FAR §
91,1411,

{b) EACH PARTICIPANT AGREES, CERTIFIES AND KNOWINGLY ACKNOWLEDGES THAT
WHEN IT OPERATES ANY AIRCRAFT UNDER THIS AGREEMENT, IT SHALL BE KNOWN AS,
CONSIDERED, AND IN FACT WiLL BE THE OPERATOR OF SUCH AIRCRAFT.

{c) AN EXPLANATION OF FACTORS BEARING ON OPERATIONAL CONTROL AND
PERTINENT FEDERAL AVIATION REGULATIONS CAN BE OBTAINED FROM THE NEAREST FAA
FLIGHT STANDARDS DISTRICT OFFICE, GENERAL AVIATION DISTRICT OFFICE, OR AlR CARRIER
DISTRICT OFFICE.

(d) THE PARTIES HERETO CERTIFY THAT A TRUE COPY OF THIS AGREEMENT SHALL BE
CARRIED ON THE AIRCRAFT AT ALL TIMES OR OTHERWISE COMPLIES WITH THE
REQUIREMENTS OF THE FAA, AND SHALL BE MADE AVAILABLE FOR INSPECTION UPON
REQUEST BY AN APPROPRIATELY CONSTITUTED DENTIFIED REPRESENTATIVE OF THE
ADMINISTRATOR OF THE FAA.




IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of
the day and year set forth next to their respective signatures below.,

ICAN ENERGY HOLDINGS COMPANY, a Joya corporation

Participant M

Signature: 3/15/07
v 7 {date)

Name: Douglas L. Andersom

Title: Senior Vice President

Address: 666 Grand Avenue, PO Box 657, Des Molnes, _Iowa 50303-0657

NETJETS SERVICE

Signature: 3/15/07

{date)
Name:
Title: Senior Vice President




SCHEDULE ]

Participant: ‘ MIDAMERICAN ENERGY HOLDINGS COMPANY
Percent Interest: 12.5%
Alrcraft. Cessna 560XLS (Citation XLS})

Manufacturer's Serial No.:  560-5677
FAA Registration No.: NB81QS

Initial




