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Parties Bodas P.ty Limited (Administrators Appointed)
ACN 002 158 741 (acting by the Administrator)
(Seller)

Airline Investments Limited
ACN 098 904 262
(Buyer)

Background
A The Seller is the registered holder of all of the Shares.

B The Administrator was appointed administrator of the Seller and of
the Company on 17 September 2001 pursuant to an order of the
Federal Court, following the initial appointment of administrators on
12 September 2001,

C The Administrator has proposed and recommended a deed of
company arrangement in respect of the Company (DOCA) if the
Seller agrees to hold the Trust Monies and the Excluded Assets on
trust for the creditors of the Company on the terms of the Westsky
Trust. The DOCA was executed on 15 February 2002 and, amongst
other things, releases and extinguishes all Pre-Administration Claims
against the Company.

D On 13 December 2001, the Seller accepted the Buyer’s offer to buy
the Shares, subject to the terms and conditions of an offer letter from
~ the Buyer to the Seller dated 10 December 2001 as well as the
additional terms and conditions set out in the Seller’s acceptance
dated 13 December 2001, This agreement replaces those two letters.

E The Seller has agreed to sell and the Buyer has agreed to purchase
the Shares on the terms and conditions set out in this agreement.

Provisions

The interpretation provisions of this agreement (including definitions) are in -
schedule 1. The schedules and any annexures form part of this agreement.

1 Conditio'ns Precedent

1.4 Conditions of Completion
Completion of this agreement is subject to:
a)  executing the DOCA;

b) subject to clause 11 (Post Completion matters), the transfer of
the Ansett Assets from the Ansett Group to the Company;

c) executing the Ansett Novation Agreement;

Share Ssle Agreement - Skywest Airiines Pty Limiled {Subject 1o Deed of Company Arrangerment)21 February 2002
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d)  the transfer of the Excluded Assets from the Company to the
Seller;

e¢)  the Buyer being assured to its reasonable satisfaction of CASA
not objecting to the continuation of the AOC notwithstanding
the sale of the Shares; and

) remove the existing directors of the Company in accordance
with clause 3.1 (Actions by the Seller prior to Completion).

1.2 Notice

The Seller and the Buyer must promptly notify the other in writing
afier they become aware that any condition for Completion in
clause 1.1 is satisfied or cannot be satisfied.

1.3 Waiver

a) The conditions for Completion in clause 1.3b), 1.1d), and 1.11)
may only be waived by the written agreement of the Seller and
the Buyer.

b}  The conditions for Completion in clause 1.1a), 1.1c) and 1.1¢)
cannot be waived.

1.4 Conditions not satisfied

a) If any condition in clause 1.1 is not fulfilled, or otherwise
waived under clause 1.3, on or before 15 February 2002, then
either the Buyer or the Seller may, by not less than 2 Business
Days written notice to the other, terminate this agreement.

b)  Ontermination, no party has any obligation or liability to any
other party, except in connection with claims which arose
before the termination. However, clauses 14 (Confidentiality),
15 (Costs and stamp duty), 16 (GST), 17 (Notices), 18
(General), 19 (Governing Law) and Schedule 1 (Interpretation)
of this agreement and the provisions of the Escrow Deed
continue to apply.

2  Agreement to sell and purchase

21 Sale and Purchase

The Seller agrees to sell and transfer to the Buyer and the Buyer
agrees to purchase and receive from the Seller, on the terms and
conditions of this agreement, the Shares for the Trust Monies.

2.2 Title, property and risk

Until Completion, risk in the Shares remains with the Seller. On
Completion, risk in the Shares will pass to the Buyer. Legal title to
the Shares will pass to the Buyer on registration by the Company of
the share transfers for the Shares.

Share Sale Agreement - Skywesl Aiines Pty Limiled (Subject 1o Deed of Company Arrangement)21 February 2602
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3 Conduct pending Completion

3.1 Actions by the Seller prior to Completion

Prior to Completion and subject to clause 1.1 (Conditions of
Completion), the Seller will procure that the Administrator removes
all directors of the Company who were the directors of the Company
as at 12 September. -

3.2 Conduct of Business

Unti! Completion, the Seller must ensure that the Company subject to
complying with the provisions of clause 1.1 (Conditions of
Completion):

a) does not enter into any new material contract or arrangement
without the prior written consent of the Buyer;

b)  carries on its business in a normal, proper and efficient manner
and in the ordinary course;

¢) ~ doesnot increase, reduce or otherwise alter its share capital or
grant any options for the issue of shares or other securities;

d) does not alter any provision of its Constitution;
e}  does not declare or pay any dividend; and

f does not buy back any of its shares.

3.3 Access

Before the Completion Date, the Seller must procure that the
Company: -
a)  gives reasonable access to the Buyer and its representatives,
during normal business hours and on reasonable notice, to
' inspect the Records and the assets and undertakings of the
' Company; and

b)  furnishes the Buyer with all such information as may be
reasonably requested by the Buyer and its representatives
concerning the Company.

4 Completion

41 Time and place of Completion

Completion will occur on the Completion Date at the offices of
Andersen, at 225 St Georges Terrace, Perth WA a1 2.00pm or at any
other time or place agreed in writing by the parties.

Share Sale Agreement - Skywest Airlines Ply Limiled (Subject 1o Deed of Company Arrangement)21 February 2002
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4.2 Seller's obligations at Completion

Subject to the Buyer satisfying its obligations under clause 4.3
(Obligations of Buyer at Completion), the Seller will, on Completion:

a)  Give and deliver to the Buyer:
) the share certificates for the Shares;

iy  completed transfers of the Shares in a form that
complies with the Company’s constitution, duly
executed in favour of the Buyer as transferee;

iii)  the common seal, certificate of incorporation or
registration, asset register, all other registers,
management accounts, budgets and all books of
accounts, ledgers, records, documents and other
business papers of any kind (whether in written, digital
or electronic format) of the Company, which are in the
possession or under the control of the Company at
Completion;

iv)  all keys (and other access devices) 10 the business
premises owned or leased by the Company;

v)  abank cheque in favour of the Company for the
Estimated Cash Amount;

vi)  acopy of a notification to the Australian Taxation
Office deleting the Company from the Ansett Group’s
GST Group Registration;

vii) a copy of the resolution of each of the following
companies recording the change of names to names that
do not include the word “Skywest”:

A)  “Skywest Aviation Limited ACN 004 444 366
(Subject to Deed of Company Arrangement)”,

B)  “Skywest Jet Charter Pty Limited ACN 008 800
155 (Subject to Deed of Company Arrangement
Y’; and

C)  “Skywest Holdings Pty Limited ACN 008 905
646 (Subject to Deed of Company Arrangement
Y”; and

vili)  such interests as the Company may have in any
software,

In the case of the items referred o in paragraphs iii), iv) and
viii), delivery is to be made by leaving those items in 2 safe
and appropriate place at the Company’s principal place of
business or at such other place as the parties may agree.

'b)  Subject to Completion, the Seller will appoint as directors of
the Company the persons nominated, in writing by the Buyer,
at least one Business Day prior to Completion, effective as at
Completion.

Share Sale Agreement - Skywest Airlines Pty Limiled (Subject 10 Deed of Company Arrangement)2 February 2002
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4.3 Obligations of Buyer at Completion

Subject to the Seller satisfying its obligations under clause 4.2
(Seller’s obligations at Completion), the Buyer will on Completion
pay to the Seller, or the Seller’s nominee, by bank cheque the
Estimated Trust Monies.

4.4 Obligations of the Administrator at Completion

Subject to the Buyer satisfying its obligations under clause 4.3 and
the Seller satisfying its obligations under clause 4.2, the Seller will
procure that the Administrator on Completion give and deliver to the
Buyer:

a)  acopy of an ASIC Form 509G “Notice of termination of deed
of company arrangement”; and '

b)  acopy of an ASIC Form 505 “Notification of appointment or
cessation as an external administrator”.

4.5 Payment of the Deposit

At Completion the Buyer and the Seller will direct that the Escrow
Agent releases the Deposit to the Seller in accordance with the terms
of the Escrow Deed.

4.6 Interdependency

The obligations of the parties in respect of Completion are
interdependent. Al things or actions required to be done at
Completion will be treated as having 1aken place simultaneously and
(unless all of the parties agree in writing to the contrary) no delivery
or payment will be treated as having been made until all deliveries
and payments due to be made at Completion have been made.
Completion will be taken for all purposes not to have occurred unless
and until all those deliveries and payments have been made uniess
both parties agree in writing to the contrary.

4.7 Time is of the essence

i Time is of the essence in relation to the obligations of each party
under this clause 4.

5  Post-Compietion Adjustment

5.1 Determination

As soon as practicable (but, in any event, within 15 Business Days)
after the Compietion Date, the Seller must:

a)  prepere and provide to the Buyer:

1) an adjustment statement (in the form of, or substantially
in the form of, the Proforma Adjustment Statement),
and

Share Sale Agreement - Skywest Airines Piy Limited {Subject to Deed of Company Arrangement)21 February 2002
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i) a statement of the Adjusted Cash Amount;
notify the Buyer of its determination of:

i) the Adjustment Amount;

i}  the Adjusted Cash Amount,

together with information relating 10 each determination in
sufficient detail to enable the Buyer to adequately verify the
accuracy of each determination and the methodology used in
making each determination.

5.2 Objections

a)

b)

d)

The Buyer may, within a period of 10 Business Days after it
has been notified by the Seller of its determination of the
Adjustment Amount under clause 5.1a)i) (Determination) and
the Adjusted Cash Amount under 5.1a)ii) {Determination),
notify the Seller of any objections that it may have as to either
determination.

If a notice is given by the Buyer within that period, the Seller
and the Buyer must attempt to resolve the objections of the
Buyer by negotiations conducted in good faith.

1f no notice is given by the Buyer within that period, the
determination of the Adjustment Amount and/or the Adjusted
Cash Amount notified by the Seller to the Buyer under clause
5.1 will be conclusive and binding on the parties in the absence
of manifest error.

If the Buyer and the Seller are unable or unwilling to resolve
the objections referred to in clause 5.2 (b} within 10 Business
Days of the notice given by the Seller under clause 5.2(a), then
the Adjustment Amount and/or the Adjusted Cash Amount will
be determined in accordance with the provisions of clause 13
(Expert Determination).

5.3 Payment
On the Adjustment Date:

a)

b)

the Seller must pay to the Buyer, or to the Buyer’s nominee as
the Buyer may have directed by notice to the Seller given not
less than 1 Business Day before the Adjustment Date:

i) the amount {if any) by which the Adjustment Amount
exceeds the Estimated Adjustment Amount; and

ii)  the amount (if any) by which the Adjusted Cash
Amount exceeds the Estimated Cash Amount; or

the Buyer must pay to the Seller, or to the Seller’s nominee as
the Seller may have directed by notice to the Buyer given not
less than 1 Business Day before the Adjustment Date:

1) the amount (if any) by which the Estimated Adjustment
Amount exceeds the Adjustment Amount; and

Share Sale Agreement - Skywest Airlines Ply Limited {Subject lo Deed of Company Arrangement)21 Febniary 2002
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i) the amount (if any) by which the Estimated Cash
Amount exceeds the Adjusted Cash Amount.

Payment must be by bank cheque or as otherwise agreed in writi.ng
by the parties before the Adjustment Date.

54 Buyer must giv'e access

The Buyer must provide, and must procure that the Company
provides, such information and documents in its possession or control
and such assistance as it is able to give that the Seller may reasonably
require for the purposes of determining the adjustment statement
referred to in clause 5.1a)i) (Determination) and the Adjusted Cash
Amount referred to in clause 5.1a)ii) (Determination).

6 TESNA

6.1 Acknowledgment of TESNA acquisition
The parties acknowledge that:

a) the Administrator is, as at the date of this agreement,
negotiating with TESNA for the sale of the Ansett Mainline
and other associated businesses of the Ansett Group to
TESNA;

b) it is the wish of TESNA and the Buyer to enter into
arrangements for the provision of Shared Services by Ansett
Mainline to the Company following the Ansett Completion
Date; and

c) the Ansett Completion Date is likely to occur afier the
Completion Date.

This clause sets out the proposed arrangements for the provision of
the Shared Services by Ansett Mainline to the Company for the

period between the Completion Date and the Ansett Completion
i Date.

6.2 Interim Arrangements

a) Subject to clause 6.2b), from the Completion Date, the Seller
will use its reasonable best endeavours to have Ansett
Mainline provide the Shared Services to the Company as are
provided by Ansett Mainline to the Company at the date of ihis
agreement at the rates specified in Schedule 9.

b)  The provision of the Shared Services by Ansett Mainline to
the Company ceases immediately on the earlier of:

i) 30 days written notice by the Seller to the Buyer; and

ii)  the Ansett Completion Date whether or not Ansett
Mainline and the Company have entered into formal
arrangements for the provision of the Shared Services

Share Sale Agreement - Skywesl Aiflines Pty Limlied (Subject t¢ Deed of Company Arrangement)21 February 2002
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by Ansett Mainline to the Cofnpany on and from the
Ansett Completion Date.

Assistance

Subject to clauses 6.4 (Exclusion of liability) and 6.5 (No right to
terminate), the Seller and the Administrator will each use reasonable
best endeavours 1o assist the Buyer to negotiate arrangements for the
provision of Shared Services by Ansett Mainline to the Company.

Exclusion of liability

The Seller excludes all liability for the Shared Services by Ansett
Mainline to the Company and the Buyer acknowledges that it has no.
right or claim against the Seller and/or the Administrator in respect of
the Shared Services.

No right to terminate

The Buyer acknowledges that it has no right to make a Claim or
rescind this agreement if the arrangements for the provision of Shared
Services by Ansett Mainline to the Company are not documented,
finalised or entered into between TESNA and the Company for
whatever reason, - '

Superannuation

741

7.2

Access to superannuation funds information

The Seller agrees that it will ensure that before the Completion Date
the Buyer is provided with all records and information which the
Buyer (or any actuary appointed by the Buyer) may require
(including detailed information about each Employee’s
Superannuation Plan (including the Transferring Employees) and the
Company’s Superannuation Commitments (including the Excluded
Fund) in order to enable the Buyer to take over responsibility for and
administer superannuation arrangements and Superannuation
Commitments of the Company (including the Excluded Fund). This
obligation extends to any records, information or systems which are
recorded, maintained or otherwise dependent on any computerised or
similar system or service.

Excluded Fund

In respect of the Excluded Fund, by the Completion Date, the Buyer
must:

a)  establish a regulated superannuation fund for the Transferring
Employees; or

b) ailow the Transferring Employees to join an existing regulated
superannuation fund of the Buyer; or '

Share Sate Agreement - Skywest Ailines Ply Limited {Subject 1o Deed of Company Arangement)21 February 2002
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¢)  notify the Seller of an industry superannuation fund or
approved deposit fund or other superannuation fund that the
Buyer intends to use for the Transferring Employees (Buyer’s
Super Fund).

In each case, the fund must provide benefits for the Transferring
Employees in respect of their periods of membership with the
Excluded Fund at least as favourable as their benefits under the
Excluded Fund at the date they transfer to the Buyer’s Super Fund.

Offers to join the Buyer's Super Fund

The Buyer must offer each Transferring Employee membership of the
Buyer’s Super Fund 1 Business Day prior to the Completion Date.

Buyer's Post-Completion Obligations

8.1

8.2

Administrator Contracts

After Completion, the Buyer will procure that the Company perform
the obligations relating to, and satisfies all the liabilities arising from,
all of the Administrator Contracts.

.Access

After Completion, the Buyer agrees to provide, and procure that the
Company provide, such information and documents in its possession
or control and such assistance as it is able to give that the Seller may
reasonably require in connection with:

a) the conduct of the administration of the Company and/or the
Seller; '

b)  the administration of the Westsky Trust; or

c) the conduct of the matters referred to in clause 9 (Seller’s
obligations following Completion) and clause 10.1 (Known
Claims).

seller’s obligations following Completion

The Seller acknowledges that it is responsible for:

a) all the Company’s Superannuation Commitments in respect of
the Employees for the period between 12 September 2001 and
the Completion Date;

b)  amounts, if any, owing to the Deputy Commissioner of
Taxation by the Company for the part of the 2001/2002 income
tax year for the period between 12 September 2001 and the
Completion Date;

¢)  dealing with any Jitigation which has been commenced against
the Company prior to the Completion Date; and

“Share Sale Agreement - Skywest Altines Pty Limited {Sublect 1o Deed of Company Arrangement}21 February 2002
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d)  the amounts due and owing by the Company as at the
Completion Date to third parties for services provided or goods
actually delivered by those third parties 10 the Company and
utilised by the Company, or for which the Company has had
the benefit of, in the period from 12 September 2001 to the
Completion Date.

10 Actions by Claimants following Completion

10.1 Known Claims

The Seller is responsible for dealing with and/or resolving the Known
Claims and the Buyer will have no liability in relation to the Known
Claims.

10.2 Buyer’s discretion to return Assets

a)  Ifany of the Assets are or are found to be subject to a Claim by
a Claimant, the Buyer will procure that the Company, at its
discretion:

1) return such Asset to the Claimant (Returned Asset); or

ii)  make such payment to or arrangements with the
Claimant as may be reasonably necessary to resolve the
Claim (Claimant Payment).

b)  Atthe Seller’s request, the Buyer will, at its own cost, keep the
Seller informed of the current position regarding all such
Claims.

10.3 Seller may deal with Claim

Notwithstanding the Buyer's obligations under clause 10.2 (Buyer’s
discretion to rewurn Assets), if the Buyer has informed the Seller of a
Claim in relation to an Asset and:

a) the Seller reasonably concludes that the Buyer or the Company
(as the case may be) is not dealing with the Claim with due
expedition or in the interests of the Administrator or the Seller;

or
b)  ifthe Seller:
i) is served with proceedings in respect of the Claim; or

i)  reasonably conciudes that such service is imminent,

the Seller may deal as it thinks fit with that Claim made, or
proceedings brought against the Seller, by a Claimant and in that
event the Selier will keep the Buyer informed on a timely basis of all
material developments on that Claim.

Share Sale Agreement - Skywest Airlines Ply Limiled (Subject to Deed of Company Arrangement)21 February 2002
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10.4 Removed Assets

a)

b)

If a Claimant:

i) refuses to sell or otherwise make available any Assetsto
the Company; or '

i} requires the Buyer or the Company to deliver up such
Assets or any part of them,

the Buyer agrees that the Seller will be entitled by written
notice to the Buyer to remove any such Assets (Removed
Assets) from the control of the Company.

Subject to clause 10.4a), the Buyer must, immediately upon
receipt of a notice under clause 10.4a), procure that the '
Company permit any Removed Assets still in the possession or
control of the Company to be repossessed by the Seller and
sign such documentation as may reasonably be required for
that purpose,

If the Company is unable, or otherwise fails, to make any
Removed Assets available for repossession by the Seller in
accordance with clause 10.4b), the Buyer will indemnify the
Seller fully and completely against all actions, proceedings,
claims, demands, costs, expenses, damages, penalties and
[jabilities whatsoever which may be brought against or
incurred by the Seller (otherwise than as an unsecured liability)
in connection with those Removed Assets.

10.5 Payments

In the event of:

a)
b)

)

the fet_urn under clause 10.2a)i) of a Returned Asset; or
the payment under clause 10.2a)ii) of a Claimant Payment; or

the removal under clause 10.4 (Removed Assets) of any
Removed Asset,

the Seller will, as an expense of the administration, pay to the Buyera
sum equal to: :

d)

€)

in respect of a Returned Asset or a Removed Asset, the price
atiributable to that Returned Asset or Removed Asset, as the
case may be, being the market value of the Returned Asset or
Removed Asset as at the date of return or removal; or,

in respect of a Claimant Payment, the amount paid by the
Company to the Claimant to resolve that Claim.

Referring to the price(s) specified in paragraph d), such price(s) will
be agreed between the Seller and the Buyer and, failing agreement, be
determined in accordance with the provisions of clause 13 (Expert
Determination).

Share Sale Agreement - Skywesl Alrlines Ply Limited (Subject to Deed of Company Arrangement)21 February 2002
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10.6 Time limits

The Seller acknowledges that the Buyer will have a right of recourse
against the Trust Monies to the extent of any Claim made under this
agreement for a period of 6 months following the Completion Date.

10.7 Maximum aggregate liability

The maximum aggregate amount which the Buyer may recover from
the Seller in respect of all Claims is an amount equal to the Trust
Monies.

11 Post Completion matters - Equipment Leases

a)  If any of the Equipment Leases have not been transferred on or
prior to Completion, the Seller must procure that the relevant
lessor will use its reasonable endeavours (which shall not
include the payment of any outstanding financial indebtedness)
to procure as soon as practicable after the Completion Date the
agreement or consent of the other party to each Equipment
Lease (if the agreement or consent of that other party is
required under the terms of that Equipment Lease) to the
wransfer of those Equipment Leases to the Company.

b)  The Buyer must as soon as practicable after the Completion
Date do all things reasonably required of it by the Seller to
facilitate the matters referred to in clause 11a).

¢)  Failure to obtain any such agreement or consent under clause
11a) shall not prejudice this Agreement or affect the Trust
Monies payable.

d)  If such agreement or consent under clause 11a) is not obtained
within 30 days of the Completion Date, the Buyer must return
the property the subject of the relevant Equipment Lease to the
Seller and the asset the subject of the relevant Equipment
Lease will be treated as having been excluded from the’
definition of Ansett Assets in Schedule 1 unless the Buyer
makes such payments or arrangements to the relevant lessor to
enable the Buyer to have the benefit of the Equipment Lease.

¢)  The Seller and the Administrator shall not be required to incur
any liability to enter into any agreement under clause 11a) nor
shall any agreement entered into under clause 11a) impose any
Jiability on the Seller or the Administrator.

12 Administrator

The Buyer acknowledges that the Buyer is not contracting with the
Administrator personally but rather is contracting with the Seller.
The Administrator is the agent of the Seller, and will not incur any
personal liability to the Buyer on any basis whatsoever.

Share Sale Agreement - Skywest Aitlines Piy Limited (Subject 10 Deed of Gompany Arrangement)2 February 2002
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13 Expert Determihation

- 413.1 Referral to Expert _
1f the Seller and the Buyer are unable or unwilling to:

a)  resolve all or any of the objections raised by the Buyer under
clause 5.2 (Objections) within 10 Business Days after the
Seller has been given notice of those objections by the Buyer
under clause 5.2(a); or

b) © agree 10 a price to be paid by the Seller to the Buyer for a
Removed Asset under clause 10.5 (Payments} within 10
Business Days after the Seller has been given notice by the '
Buyer,

then the Seller or the Buyer may refer those matters in dispute to an
Expert for an Expert Determination.

13.2 Buyer must give access

The Buyer must provide, and must procure that the Company
provides, such information and documents in its possession or control
and such assistance as it is able to give that the Expert may
reasonably require for the purposes of making the Expert
Determination in accordance with clause 13.1 (Referral to Expert).

14 Confidentiality

141 The Seller’s obligations

After Completion, the Seller must not, and must ensure that its
officers and employees do not, without the prior written consent of
the Buyer, use or disclose the Confidential Information except as
required by law.

14.2 Confidentiality of agreement

The parties must maintain absolute confidentiality concerning the
existence and the terms of this agreement. Subject to clause 14.3

; (Exceptions), no public announcements or communications relating
to the negotiations of the parties or the existence, subject matter or
terms of this agreement may be made or authorised by or on behalf of
a party without the prior written approval of the other parties.

14.3 Exceptions

a) Subject to paragraph b), a party may make any disclosures in
relation to this agreement as it, in its absolute discretion,
believes is necessary:

i) to the professional advisers, bankers, financial advisers
and financiers or to any person whose consent is
required under this agreement or for a transaction
contemplated by this agreement if the person to whom

Shate Sate Agreement - Skywest Airlines Pty Limited {Subject 1o Deed of Company Atrangement)21 February 2002
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disclosure is made has undertaken in writing to keep
confidential any information so disclosed;

ii)  to comply with any applicable law or court proceedings
or the requirements of any regulatory body or the rules
of any stock exchange on which the shares of a party or
any Associate of a party are listed; or

iii)  to the Employees to the extent necessary to reasonably
communicate the sale and purchase to them and to
induce them to enter employment contracts with the
Buyer.

b) The Buyer may make disclosures in relation to this agreement
as reasonably required for fundralsmg purposes, which
disclosures:

1) have received the Seller’s prior written approval;

ii)  are made to persons approved by the Seller in writing
prior to making any such disclosvres; and

iii)  are made on the basis that such persons agree with the
Seller in writing to maintain the disclosures in strictest
confidence.

15 Costs and stamp duty

16.1 Costs Generally

Except to the extent specified in clause 15.2 (Stamp duty), each party
must bear and is responsible for its own costs in connection with the
preparation, execution, Completion and carrying into effect of this
agreement.

156.2 Stamp duty

Subject to clause 15.3 the Buyer must bear and is responsible for all
stamp duty on or in respect of:

a) this agreement; and

b)  the sale, purchase, assignment or transfer of any property
under this agreement (which includes the agreement to transfer
the Ansett Assets from the Ansett Group to the Company)..

i6.3 Ansett Novation Agreement

Responsibility for stamp duty payable on the Ansett Novation
Agreement will be determined under the Ansett Novation Agreement.

16 GST

16.1 Taxable Supplies

a) Amounts paysble under this agreement are exclusive of GST.

Share Sale Agreement - Skywesi Airlines Pty Limited (Subject 1o Deed of Company Arrangement}21 February 2002
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b)  Ifa Supply under this agreement by a party (Payee) to the
other party (Payer) is a Taxable Supply then the Payer must
pay to the Payee (without deduction or set-off) an additional
amount (Additional Amount) determined by multiplying the
amount payable in respect of that Supply by the Prevailing
GST Rate.

16.2 Payment on demand

a) The Payer must pay each Additional Amount at the same time
as the amount payable for the Supply referable to it or upon
demand by the Payee (whichever is the earliest) and whether
that demand is by means of a Tax Invoice or ctherwise.

b)  Ifan Additional Amount is paid in respect of a Supply, and =~
_ that Supply is later determined not to be a Taxable Supply, that
’} Additional Amount must be refunded to the payer,

16,3 Survival
The obligations in this clause 16 (GST) survive Completion.

17 Notices

17.1 Form and delivery

Unless this agreement states otherwise, each communication in
connection with this agreement (including a notice, consent, request,
wajver or demand):

a) must be in writing, directed for attention as shown in clause
17.3 (Address details), or as last notified by the recipient; and

b) must be:

" ) delivered;
ii)  sent by prepaid mail (airmail, if posted to or from
overseas); or
iii)  faxed,

to the recipient’s postal address or fax number shown in clause
17.3 (Address details), or to the address or fax number last
notified by the recipient for this purpose.

17.2 Receipt and effect

A communication given in accordance with clause 17.1 (Form and
delivery):

a) is treated as having been received:

i) if delivered before 5:00pm (in the place it was delivered
to) on a Business Day, on that day - otherwise on the
next Business Day;

Share Sale Agreement - Skywest Airlines Py Limited (Subject 1o Deed of Company Arrangement}21 February 2002
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i) if sent by mail, on the third Business Day (in the place it
was sent from) after posting (or seventh if posted to or
from overseas); and _

iif)  if sent by fax, on the date and time which the sending
machine’s transmission report indicates as the date and
time the whole fax was sent. (However, if the repont
indicates the transmission was made on a day that is not
a Business Day in the place it was sent to, or was not
completed before 5:00pm in that place, then the
communication is treated as having been received at
9:00am on the next Business Day in that place); and

b)  takes effect from the time it is received (or treated as received)
unless a later time is specified in it.

17.3 Address details

the Seller
Attention Mark Korda and Mark Mentha

Address ¢/~ Andersen, 360 Elizabeth Street, Melbourne, Victoria,
3000

Fax 03 9286 8400

Buyer
Attention  Patrick Ryan

Address ¢/~ Airline Investments Limited
Level 2, 149 Collin Street
West Perth, WA,6005

Fax 08 9486 1455

17.4 Serving documents for proceedings

Any document in connecticn with legal proceedings (including _
administrative law proceedings) may be served on a party by being
delivered to that party’s address last notified for service of notices
under clause 17.1 (Form and delivery). This does not prevent any
other method of service permitied by law.

18 General

18.1 Entire agreement

This agreement sets out the entire agreement between the parties in
relation to its subject matter. Accordingly, any thing (such as
correspondence, negotiations or representations before this document
is executed, or an arrangement or understanding not reflected in this
agreement) does not bind the parties and may not be relied on by
them.

Share Sale Agreement - Skywest Airines Ply Limited (Subject 10 Deed of Company Arrangement)2] February 2002
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Counterparts

This agreement may be made up of counterparts (that is, more than

one copy of the agreement, each signed by one or more of the parties
- when taken together, the copies which, between them, are signed by -
every party are treated as being the one document).

Changes and waivers

This agreement may only be amended in writing signed by all the
parties. A provision of this agreement (including a condition
precedent) may only be waived in writing signed by the person who
has the benefit of the provision and who is therefore to be bound by
the waiver, The Buyer agrees to procure that the Company does not
‘amend the “Transaction Documents” (as defined in the Aircraft
Lease) without the prior written consent of both Ansett Australia and
the Seller.

Complying with conditions

Each party agrees to comply with the conditions of any consent or
waiver given by another party.

Additional rights

The rights, powers and remedies of each party under this agreement
are additional to other rights, powers and remedies independently
given by law.

Contractual obligations and rights are not affected

The obligations and rights of each party under this agreement are not
affected by any law that, but for this clause, would affect those
obligations and rights.

Further steps

Each party must do everything reasonably necessary (including
executing or producing documents, getting documents executed or
produced by others and obtaining consents) to give effect to the
provisions of this agreement (including the transactions contemplated
by it).

Time conditions must be strictly complied with

Time is of the essence in respect of obligations to pay money under
this agreement.

Governing law

This agreement is governed by the law in force in Western Australia.
Each party submits to the non-exclusive jurisdiction of the courts of
that place.

Share Sale Agreement - Skywesl Airlines Pty Limited (Subject to Deed of Company Arrangement)21 February 2002
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Schedule 1 - Interpretation

1 Definitions

In this agreement, unless the context requires otherwise:

Accrued Employee  means the following adjusted, as at
Entitlements Completion:

a)  the accrued annual leave
(including Jeave loading
where applicable) entitlements
of the Employees determined
under any statute, industrial
award, agreements approved
or certified under any law or |
contracts of employment
applicable to the Employees;
and

b)  the accrued long service leave
entitlements of the Employees
determined under any statute,
industrial award, agreements
approved or certified under
any law or contracts of
employment applicable to the
Employees recognising Prior

Service
Adjusted Cash means the Cash Amount as notified
Amount to the Buyer in accordance with
clause § (Post-Completion
Adjustment).

Adjustment Amount  means the sum of the Accrued
Employee Entitlements and the
Rotable Cost as notified to the Buyer
in accordance with clause 5 (Post-
Completion Adjustment).

- Adjustment Date means the fifth Business Day after
- the determination of the Adjustment
Amonnt and Adjusted Cash Amount
under clause 5 (Post-Completion
Adjustment) becomes conclusive and
binding on the parties.

Administrator means Mark Francis Xavier Mentha
and Mark Anthony Korda.

Share Sale Agreement - Skywast Airiines Pty Limited (Subjecl to Deed of Company Arrangement)24 February 2002
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Administrator
Contracts

Aircraft Lease

Ansett

Ansett Assets

Ansett Australia

Ansett Completion
Date

Ansett Group
Ansett Novation
Agreement

Ansett Mainline

AQC

3

means each contract entered into by
the Company in the ordinary course
on or after 12 September 2001
including:

a}  for the carriage of passengers
by the Company;

b}  for the camriage of freight by
the Company; and

¢)  maintenance / service
contracts in respect of any
plant or equipment used by the
Company.

means the Equipment Lease dated 27
October 1987 between Allco
Nominees (Vic) Pty Limited ACN
006 037 289 and Ansett Australia, as
amended by a deed of amendment
dated 27 October 1987 and a deed of
confirmation dated 7 February 2001.

means Ansett Australia Holdings Ltd
ACN 004 216 291 (Administrators
Appointed).

means the assets used in the Business
being those assets described in
Schedule 3 and Schedule 3A.

means Ansett Australia Limited
{Administrators Appointed) ACN
004 209 410.

means the date of completion of the
sale of Ansett Mainline to TESNA.

means Ansett and the companies
listed in Schedule 5.

means the agreement as described in

" Schedule 6.

means the atrline business carried on
by Ansett of commercial commuter,
charter and flight services in
Australia.

means the Company’s air operators
certificate being registration number
ML 075986-10.

ANDERSENLEGAL
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Assets means the plant and equipment,
inventory, rotables, consumables not
subject to an Equipment Lease used
by the Company in the Business as at
the Completion Date.

Associate , means:
: a) in relation to a corporation,
any related body corporate,
director or person who has a
substantial holding (as that
term is defined in section 9 of
the Corporations Act 2001) or,
any person with whom the
body corporate is acting, or
proposes to act in concert and
| ' any person with whom the
body corporate is, or proposes
to become, associated
{whether formally or
informally) in any other way;

b) in relation to a natural person,
any spouse, or blood or
adoptive relative of that
person or that person’s spouse
Or any corporation in respect
of which the person is an
Associate by virtue of
paragraph a); and

c) in relation to a trust, any
person who is a beneficiary
under that trust,

Business means the airline business carried on
by the Company of a commercial
commuter, flight and freight service
in Western Australia,

Business Day means a day on which banks are
open for general banking business in
Melbourne and Perth except
Saturdays, Sundays and public
helidays.

Buyer’s Super Fund  means the Buyer’s superannuation
fund in as defined in clause 7.3
(Offers to join the Buyer’s Super
Fund).

CASA means the Civil Aviation and Safety
Authority.

Share Sale Agreement - Skywest Airlines Ply Limited (Subject io Deed of Company Atrangement)23 Februsry 2002
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Cash Amount means the sum of:

a)  the amount collected by the
Company in respect of
unavailed flights as at
Completion less related credit
card merchant fees, booking
fees, processing costs, GST,
and other applicable fees,
costs, taxes and levies,
government and passenger
levies as determined by the
Administrator; less

b)  the amounts paid or to be paid
by the Company for the period
between 12 September 2001
and the Completion Date for
services to be rendered or
goods to be delivered to the
Company, or for which the
Company will receive the
benefit of, after the
Completion Date including
those listed in Schedule 7.

Claim means a claim, demand, action, -
proceeding or judgment made against
a person, however arising and
whether present or future, fixed or
unascertained, actual or contingent
but excludes Known Claims and Pre-
i Administration Claims.

Claimant means a secured creditor, owner or
lessor who brings a Claim as
described in clause 10 (Actions by
Claimants following Completion).

Claimant Payment has the meaning given in clause
10.2a)ii) (Buyer’s discretion to return
Assets).

Comphny means Skywest Airlines Pty Limited
(ACN 008 997 662) (Subject to Deed
of Company Arrangement).

Completion means completion of the sale and
purchase of the Shares in accordance
with clause 4 (Completion).

Completion Date means:

a) the fifth Business Day after
satisfaction or waiver of the

Shate Sale Agreement - Skywest Airiines Pty Limited (Subject 1o Deed of Company Arrangement)21 February 2002
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last of the conditions
precedent in accordance with
clause 1 (Conditions
Precedent); or

b)  any other date agreed in
writing by the parties.

means all information relating to the
Business or, the Company whether
verbal or recorded on paper or by
electronic means, but excludes
information which is or subsequently
becomes known or generally avail to
the public otherwise than in
consequence of a breach of this
agreement.

means the sum of $1million (plus
interest earned on this deposit},
which sum is the subject of the
Escrow Deed.

means the deed of company
arrangement referred to in Recital C.

means each employee of the
Company immediately prior to
Completion.

means any claim by an Employee
for, or relating to, Accrued Employee
Entitlements,

means each equipment lease,
required by AIL to continue
Skywest’s operations, which requires
the consent of a third party to its
assignment or novation from the
Seller to Skywest.

means Andersen Legal as the escrow
agent appointed by the Buyer and the
Seller under the Escrow Deed.

means a deed between the Buyer, the
Seller and the Escrow Agent in
respect of the Deposit.

means $2,194,509.00, being the
Seller’s estimate of the Adjustment
Amount, which amount is derived
from the Proforma Adjustment
Statement.

means $623,884, the Seller’s
estimate of the Cash Amount.
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Estimated Trust means $5.475 million less the
Monies Estimated Adjustment Amount.
Excluded Assets’ means the assets of the Company to

be transferred by the Company to the
Seller prior to Completion being
those assets listed in Schedule 2.

Excluded Fund means the Ansett Australia Ground
Staff Superannuation Plan in respect
of the Transferring Employees, as
listed in Schedule 2.

Expert has the meaning given in paragraph
(b) of the definition of "Expert
Determination”.

Expert means the following procedure in
Determination relation to & dispute under clause 13
(Expert Determination):

a) either the Seller or the Buyer
requests a person, independent
of both parties, nominated by
the President for the time
being of the Institute of
Chartered Accounts in
Australia to determine the
dispute;

b)  the person nominated under
paragraph (a) of this definition
(Expert} will act as an expert,
not as an arbitrator in
determining the dispute;

¢)  the determination of the
Expert in relation to the
dispute must be made as soon
as possible after the Expert
has been referred the dispute
for determination and the
Expert's decision will be final,
conclusive and binding on the
parties; and

d)  the cost of the Expert will be
paid by the party against
whom the determination of the
Expert is made, and the Expert
must make a decision on this
matter. A decision so made
will be final, conclusive and
binding on the parties. In the
event that the Expert is, for
any reason whatsoever, unable

Share Szle Agreement - Skywest Airlines Pty Limited {Subject to Deed of Company Arrangement}21 February 2002
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to make a decision on the
matter and so certifies to the
parties, the cost of the Expert
must be paid by the Seller and
the Buyer in equal shares.

Government Agency means the governments of the
Commonwealth and the State of
Western Australia including any
administrative body, department,
commission, authority,
instrumentality, tribunal, agency or
entity of any such government.

GST has the meaning given to that term in
section 195-1 of 4 New Tax System
(Goods and Services Tax) Act 1999,

GST Law has the meaning given to that term in
section 195-1 of 4 New Tax System
{Goods and Services Tax) Act 1999.

Known Claims means claims against the Company
in existence as at 12 September 2001
as listed in Schedule 8.

Notice : includes all notices, consents,
requests, waivers, demands or other
communications by a party to
another party permitted or required
by this agreement.

Pre-Administration  means as at 12 September 2001 a
Claim debt owing (whether then, now or in
' the future) by, or a claim subsisting
against, the Company in favour of a
person irrespective of whether the
debt or claim arose by virtue of
contract, at law, in equity or
otherwise and includes a claim
sounding only in damages or a debt
or claim arising pursuant to any
guaraniee other than Employee
Claims and claims by secured
creditors, owners and lessors of the
Company who do not vote in favour
- of the DOCA.

Prevailing GST Rate is the rate specified in the GST Law
which the parties agree is initially
10%.

Prior Service means, subject to all applicable jaws,
industrial awards, agreements
approved or certified under any law
and contracts of employment, the
period of service which that

Share Sale Agreement - Skywest Airlines Pty Limited [Subject to Deed of Company Arrangement)21 February 2002
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Employee had with the Seller or any
other employer before, and which is
continuous until, that Employee’s
commencement of employment with
the Buyer.

means the proforma adjustment
statement of the Company set out in
Schedule 4.

means originals and copies, in
machine readable printed form, of all
books, files, reports, records,
correspondence, documents and
material of the Company (or to
which the Company is entitied)
(whether in written, digital or
electronic format) including:

a) minute books, statutory books
and registers, books of
account, and copies taxation
returns;

b) certificates of registration,
certificates of on change of
name constitution;

c) the Company’s constitution;

d)  all current permits, licences
and other documents issued to
the Company under any
legislation or ordinance;

€) sales literature, market
research reports, brochures
and other promotional
material;

f) all sales and purchasing
records;

g)  alltrading and financial
records;

h)  alllists of all regular suppliers
and customers; and

i) all other corporate
paraphernalia of any kind
including all common seals.

has the meaning given in clause
10.2a)i) (Buyer’s discretion to return
Assets).

has the meaning given in clause

Share Sale Agreement - Skywesl Alrlines Ply Limiled (Subject to Deed of Company Arrangement)21 February 2002
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10.4a) (Removed Assets).

Related Body has the meaning given to that term in
Corporate the Corporations Act 2001.

means the amount determined to be
the adjusted cost of repairing and/or
servicing the Rotables which the
parties have agreed to be zero.

Rotable Cost

Rotables means a list of the Company’s
' rotables which are used to determine
the Rotable Cost as set out in
Schedule 10. '

Shared Services means the services to be provided by

: ' Ansett Mainline to the Company

until the cessation under clause 6.2b)
including:

a) Interline Services;
b) use of the Perth terminal;
) ground handling in Perth;

d)  ticketing, check-in, security
screening and other passenger
departure and arrival services
in Perth;

e) use of the Golden Wing
lounge in Perth;

I f) baggage handling and freight
' handling in Perth;

g) use of the Ansett Mainline
reservations system and other
airline management software;
and

h) access to Ansett Mainline
accounting and information
technology services.

Shares means all the issued shares in the
capital of the Company, being:
a} 3 ordinary shares; and
b} 120 non-cumulative
redeemable preference shares,

as at the Completion Date.
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means any legal Hability (whether
arising under an industrial award or
agreement or otherwise) or voluntary
commitment to make contributions to
any Superannuation Plan which will
provide the Employees or their
respective dependants with pensions,
annuities, lump sums or any other
payments upon retirement or earlier
death or otherwise.

means all superannuation schemes,
retirement benefit schemes or other
pension schemes or arrangements
and all employment benefit plans,
programs or arrangements such as
medical, dental or life insurance to
which the Company is a party or
which are or have been made
available or procured for the
Employees, including any industry
fund, other than the Excluded Fund.

has the meaning given to that term in
the GST Law.

has the meaning given to that term in
the GST Law.

has the meaning given to that term in
the GST Law.

means Tesna Holdings Pty Limited
ACN 098 331 107.

means those Employees being lan
Drennan, David Fletcher and James
Gorton who are members of an
Excluded Fund.

means the sum of:

a) the Deposit; plus

b)  $5.475 million; less

c) the Adjustment Amount.

means the trust as comprised in the
trust deed on or about the date of this
agreement.,
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2 General terms

In this agreement, unless the context requires otherwise:

a) a reference 1o any thing (including an amount or a provision of -
this agreement) is a reference to the whole and each part of it;

b). the singular includes the plural, and vice versa;

¢)  the word ‘person’ includes an individual, a body corporate, a
firm, an unincorporated body, a society, an association and an
authority (including a Government Agency);

d)  areference to a particular person includes their legal personal
representatives, administrators, liquidators, successors,
substitutes and permitied assigns;

e}  the word ‘costs’ includes charges, expenses and legal costs;

f) a reference to a group of persons is a reference to any 2 or
more of them taken together and to each of them individually;

2) an agreement, representation or warranty by 2 or more persons
binds both or all of them jointly and each of them individually;

h) an agreement, representation or warranty in favour of 2 or
more persons is for the benefit of both or all of them jointly
and each of them individually;

i) a reference 10 a document or an agreement is to that document
or agreement as amended or replaced,

i) a reference to ‘law’ means statute law, common law and
equitable principles;

k)  areference to a particular law includes that law and any
subordinate legislation (such as regulations) under it, in each
case as amended, replaced, re-enacted or consolidated;

k ) a reference to an accounting term is to that term as it is used in
Accounting Standards;

m)  areference to ‘dollars’, ‘8’ or *A$’ is to the lawful currency of
Australia;

n)  atime means that time in Perth;

o)  areference to a day or a month means a calendar day or
calendar month;

p) if a period of time starts from 2 given day (or event), it is
calculated exclusive of that day {or the day the event occurs);

q)  where a matter is expressed to be to the ‘knowledge’
“information’, ‘belief® or ‘awareness’ (or similar) of a person,
the person is treated as stating that this is the knowledge of the
person (and their Related Bodies Corporate if any) after having
made reasonable enquiry of their respective officers and
employees;

r) the masculine includes the feminine, and vice versa; and
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s)  the meaning of any general language is not restricted by any
accompanying example, and the words ‘includes’, ‘including’,
“such as’ or ‘for example’ (or similar phrases) are not words of
limitation.

3 Headings

Headings in this agreement (including references to headings in cross
references to clauses) are for convenience only and do not affect its
meaning,

4  Certain provisions may be excluded

If (but for this clause) a provision of this agreement would be iliegal,
void or unenforceable or contravene the law, this agreement is to be
interpreted as if the provision was omitted. '

5  Neutral interpretation

This agreement must be interpreted neutrally and not unfavourably to
the party putting it forward.
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Schedule 2 - Excluded Assets

1 Subsidiaries

All of the issued shares in:

a) Skywest Aviation Limited ACN 004 444 866 (Subject to Deed
of Company Arrangement);

b)  Skywest Jet Charter Pty Limited ACN 008 800 155 (Subject to
Deed of Company Arrangement};

c) Westralian Aviation Pty Limited ACN 000 924 621, and
d)  Trans West Airlines Pty Limited ACN 008 694 157.

s‘ ' 2 Unit Trust
All of the units in the Wittenoom Unit Trust.

3 Inter Company Receivables

All monies owing by the Ansett Group to the Company.

4 Cash
All cash at bank other than the Cash Amount.

5 Receivables

All receivables as at Completion other than amounts payable by the
Company in respect of unavailed flights as at Completion less related
_ credit card merchant fees, booking fees, processing costs, GST, and
: government and passenger levies and any other applicable fees, costs,
taxes and levies.

6 Choses in Action

All rights, claims and actions the Company may have against any
persons who were Related Bodies Corporate or officers of the
Company prior to Completion.

7 Exciuded Fund

The Company’s right, title and interest in Ansett Australia Ground
Staff Superannuation Plan.
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Schedule 3 - Ansett Assets

Annexure A
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Schedule 3A - Ansett Assets

The following assets are also included within the share sale agreement for
additional consideration of $30,000 (plus GST).

Share Sale Agreement - Skywest Airlines Ply Limited (Subject o Deed of Company Amangement)21 February 2002
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ANDERSENL.OGAL

Schedule 4 - Proforma Adjustment Statement

1. Rotable Cost $0

2. Accrued Employee Entitlements $2,194,509.00

Share Sale Agreement - Skywest Airdines Ply Limited (Subject to Deed of Company Arrangement)2t February 2002
EHMEBEUT.03 Page 33




Schedule 5 - Ansett Companies under

Administration

Company . ACN PWC Andersen
Appointment Appointment

Pate Date

501 Swanston Street Pty Limited 005 477 618 14 Sept 01 17 Sept 01

{Administrators Appointed) :

Aceropelican Air Services Pty 000 653 083 12 Sept 0] 17 Sept 01

Limited (Subject to Deed of

Company Arrangement)

Airport Terminals Pty Limited 053 976 444 14 Sept 01 17 Sept 01

(Administrators Appointed)

Aldeng Services Pty Limited 000258 113 14 Sept 01 17 Sept 01

{Administrators Appointed)

Ansett Aircraft Finance Limited 008 643 276 14 Sept 01 17 Sept 01

{Administrators Appointed)

Ansett Australia and Air New 089 520 696 N/A 30ct 01

Zealand Engineering Services

Limited (Administrators

Appointed)

Ansett Australia Holdings 004 216 291 12 Sept O 17 Sept 01

Limited (Administrators

Appointed)

Ansett Australia Limited 0034 409 410 12 Sept 01 17 Sept 01

(Administrators Appoinied)

Ansetl Aviation Equipment Pty 008 559 733 14 Sept 01 17 Sept 01

Limited (Administrators

Appointed) '

Ansett Carts Pty Limited 005 181 215 14 Sept 01 17 Sept 01

{Administrators Appointed)

Ansett Equipmém Finance 006 827 989 i4 Sept 01 17 Sept 01

Limited (Administrators

Appeinted)

Angett Finance Limited 006 555 166 14 Sept 01 17 Sept 01

(Administrators Appointed) :

Ansett Holdings Limited 065 117 535 312 Sept 01 17 Sept 01

{Administrators Appointed)

Ansett International Limited 060 622 460 12 Sept 01 17 Sept 01

{Administrators Appointed)

Bodas Pty Limited 002 158 741 . 12 Sept 01 17 Sept 01

(Administrators Appointed)

Brazson Pty Limited 055259 608 14 Sept 0] 17 Sept 01

(Administrators Appointed)

Eastwest Airlines {Operations) 000 259 469 14 Sept 0] 17 Sept 01

Limited (Administrators

Appointed)

Eastwest Airlines 000 063 972 14 Sept 01 17 Sept 01

{Administrators Appointed)

Share Sale Agreement - Skywes! Airiines Ply Limiled (Subject to Deed of Company Arrangement)21 February 2062
Page 34

£M1568607.03




Company

Kendell Airlines {Aust) Pty
Limited {(Administrators
Appointed)

Morzel Pty Limited
{Administrators Appointed)

Northern Airlines Limited
(Administrators Appeinted)

Northern Territory Aerial Work
Pty Limited {Administrators
Appointed)

Rock-It-Cargo {Aust) Pty
Limited (Administrators
Appaointed)

Show Group Pty Limited
(Administrators Appointed)

Skywest Airlines Pty Limited
{Subject to Deed of Company
Arrangement)

Skywest Aviation Limited
{Subject to Deed of Company
Arrangement)

Skywest Holdings Pty Limited
(Subject 10 Deed of Company
Arrangement}

Skywest Jet Charter Pty Limited
(Subject to Deed of Company
Arrangement)

South Cenire Maintenance Pty
Limited (Administrators
Appointed) '

Spaca Pty Limited
(Administrators Appointed)

Traveland Imernational (Aust)
Pty Limited (Administrators
Appointed)

Traveland International Pty
Limited {Administrators
Appointed}

Traveland New Staff Pty Limited
(Administrators Appointed)

Traveland Pty Limited
{Administrators Appointed)

Walgali Pty Limited
(Administrators Appointed)

Weslintech Limited
{Administrators Appointed)

Westintech Ncminécs Pty
Limited (Administrators

ACN

000 579 680

003 286 440

009 607 069

009 611 321

003 004 126

002 968 989

008 997 662

004 444 366

008 905 646

008 800 155

007 286 660

006 773 593

000 275 936

000 598 452

080 739 037

000 240 746

055 258 921

00% 084 039

009 302 158

PWC
Appointment
Date

12 Sept 01

14 Sept 01

14 Sept 01

14 Sept 01

14 Sept 0}

12 Sept 01

12 Sept 0}

14 Sept 03

14 Sept 01

14 Sept 0]

12 Sept 01

14 Sept 01

14 Sept 01

12 Sepi 01

14 Sept 01

12 Sept 1

14 Sept 01

14 Sept 0]

14 Sept 0

ANDERSENLES AL

Andersen
Appeointment

Date

17 Sept 01

17 Sept 01

17 Sept ()

17 Sept 0

17 Sept 01

17 Sept 01

17 Sept 01

17 Sept 01

17 Sept 01

17 Sept 01

17 Sept 01

17 Sept 01

17 Sept 01

17 Sept 01

17 Sept 01

17 Sept 01

17 Sept 01

17 Sept 01

17 Sept Ot

Share Sale Agreement - Skywest Alrlines Pty Limiled (Subjecl 1o Deed of Company Arrangement)21 February 2002
Fage 35
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Company

Appointed)

Whitsunday Affairs Pty Limited
{Administraiors Appointed)

Whitsunday Harbour Pty Limited
(Administrators Appointed)

Wridgways Holdings Limited
(Administrators Appointed)

Wridgways (Vic) Pty Limited
{Administrators Appointed)

ACN

009 694 553

010375470

004 44% 085

004 153 413

PWC
Appointment
Date

14 Sept 0]

14 Sept 04

14 Sept 01 .

14 Sept 01

ANDERSENLESGAL

Andersen
Appointment
Date

17 Sept 01

17 Sept 01

17 Sept 01

17 Sept 01

Share Sale Agteemeni - Skywesi Alrlines Pty Limiled (Subject to Deed of Company Arrangement)21 February 2002
Page 36
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ANCERSERMILEL AL

Schedule 6 - Ansett Novation Agreement

Annexure B

Share Sale Agreement - Skywesl Airlings Pty Limited {Subject 1o Deed of Compzny Arangemeni)21 February 2002
$/158607.02 Page 37
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ANDERSEMLLCEAL

Schedule 7 - Forward payments or pre-payments for
the purpose of the Cash Amount

Share Sale Agreement - Skywest Airiines Ply Limiled (Subject to Deed of Campany Arrangement)24 February 2002
5/158607.03 . Page 38




Schedule 7
Skywest Airlines Pty Ltd (Administrators Appointed)
Forward Expenses and Payments

Purchase Order . Purchase Amount
Pate Number Description {GST Inclusive)

1640142002 SwW0ass Press Nov { Wesl Telegraph {Karratha Adverlising) 547916
1710142002 EW00e45 Templar Markeling - Faxstream 10 Agems in WA (Re, Karmatha) $260,.26)

18/01/2002 SYWe28 Press Advertising “The West' $2,200,00

1850112002 SWCOET2 Fax Stream Ab Travel Agends - Kamatha $252.0%

18/0172002 SWO0E74 Radio Advertising Kematha (2 Weeks) ) $2,071.82

18/01 52002 SWD0o86 Mid-Wesl Holiday Planner $3,300.00

16/01/2002 Pehding Order  [Taxes - Melbourne visits . $22.00

C 310412002 Pending Order D Flgicher Expenses {Melboume Trip 2) - WMWC, Shell, Jelcare, et $821.05

. 410212002 SWO1082 Daniels IT suppon for February {50% of jotal cosl) . $850.60

402/2002 SWO01048 Easiem Fress - Additiona! letterhead (high volume AlL maiiouis) §543,00

4022002 SWO10HE Ausirelia Posl - Franking machine costs fhigh number of mailouts) $220.00

AM212002 SWH0E0 Laser Exchange - Repairs to printers (50% cusl share) £1785.00

1410242002 SW01138 Forte Soluliens (Geneva software suppor) (£0% cost share for Feb 02} . sz,aa?_aé

13/02/02 - SwWhHa032 Freight cosl tor delivery of equipment post 13 Feb 02 ’ . $6,373.83

_ Fohker CASA Agreement (10.5/12 munths) 34041538

i Fohker DRS Agreement (AL - 8.5/12 months) 2197250

Fuel on aircrfi (1000 Jires n 5§ aircrafl al 40 cenls per litre) $2.000.00

10202 Ajrcrafi insurance premium for February, March, April (AlL: 74/89 days) $60,992.94

5/01/02 Prepaid insurance - Aviation liability for period Jan, Feb, March, (AlL: 44/50 days) $25,609.67

1414001 [Frepaid Aviation insurance stamp duty for period 3 Nov 01 10 31 Ot 02 (AlL: 258/365) 325,177,932

Total $200,764.40




Schedule 8 - Known Claims

3

ANDERSENLEGAL

Ltd

servicing equipment

Supplier Nature of Known Amount
Claim

Volvo lien over parts held at US§215,000
appointment date

Ecolab Claim over Chemical $976.58
Equipment

PRC-DeSoto Australia | Claim over Sealers & $3,022.55

Pty Ltd Coatings

Samotite Aviation Claim over Tools $11,126.50

Services P/L

SPRO- Singapore Claim in respect of USS$ 45,000

Precision Repair and servicing of Boeing 737

overhaul actuators

World-Link Warehousemen's lien $16,851.69

' over parts held at

appointment date

Messier Services Pty Claim in respect of 1S$8,826.93

Share Sale Agreement - Skywesl Airdines Piy Limited (Subject to Deed of Company Arrangement)2t February 2002
Page 39

£/158607.03
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ANDEREENLITGAL

Schedule 9 - Shared Services Rates (clause 6.2(a))

Share Sale Agreement - Skywesl Alrlines Pty Limited {(Subject to Deed of Company Arrangement)21 Febrvary 2002
S/ 58607.03 ) Page 40




Skywest Airlines Pty Limied {Administrators Appointed)

Schedute 8

Schedule of current charges for services provided by Ansett Mainline to Skywest

Merlin
Credil card bookings

Internet bookings
Merchant facility fees
Ground Bandling

Tumaround at Perth
Turnaround at Karratha

Overhead costs
Hosting charges
Commission
Gallileo imernational

Armadeus

Sabre

Descrigti

Bodkings made on credit card through call centre

" Bookings made over the intemet {ie, purchase ¢f a

web ticket)

credit cardlefipos fees charged by bank (ANZ charge
between 2.5% and 3.5%)

Ground handling
Ground handling

- tor GSE vehicles, paséenger documents etc

- indirect overheads such as property, administration
eic

Commission charged by Travel agents

charges made 10! glabal disiribution system - Trave!
agent bookings

Armadeus charges
dynamic avziiability - access 10 sysiem real-lime

for Abacus

Cast

$5.00 per booking

$2.00 per booking

2.50%

$505,00 per tumaround
3$560.00 per turnaround

- $40.00 per turnaround

33.00 per seat

7%
US33.48 per segment booked

US 20 cents for segment cancellations
US$2.75 for passive segment

US 36 cents for realtime sales

US$3.19 per standard booking per segment
US33.67 per segment booking

U8%$2.31 per standard bocking per segment
US$3.3% full availability booking per segment
US 15 cents per segment on canceliation of full
availability booking

US$3,65 for any booking
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Scheoule 10, Rplables

PART NUMBER SERLRL_WUMAER DESC. LOST LOND, LOCATION
1OV KIPDS-016 XDI819C TOTALISER FUEL PAOCESSOR $15,661.46 u HEFAIR 01522188
DI02KFPOT XD7383 PANEL FUEL CONTROL £31.473.02 u REFAIR 01/01/00
0208KTU03 TO118430 IND TANK . IND TANE 1, 167.60 [H REPAIR D100
DEA-1D4T 02 M3617 TRAHSCEIVER VHE COM 14, A9E.BT u REPAIR . 02/01/99
066110101 10087 RECEWER VHF-NAY RECEIVER IKING PN 15,612.90 u AEPAIR OBrZA/ES
101BINGITDO 128ABC INDICATOR TURBINE TEMP $5.696.33 v REPAIR 12003497
1015 THOITOO 172AB INDICATOR TUREINE TEMP 5.696.33 v REPAIR 106197
1 BTKOTROD 125408 SHDICATOR FROP AP $5.010.72 u REPAIA Y 1129587
101EROTRGO 5 4AR INDICATOR PROP APM $5,010.72 u HERAW OO0
1018280 1WO1 136A INDICATOR TORQUE $0,262.11 u REFAIR 120%9Y
101836DIWOT 202 ) INDICATOR TOROUE $6,262,11 v REFAIR 12/09087
Y0180 1701 HEATER FUEL IDBSELETE DO NOT USE) nog0.Te u PEFAIR 12502197
10716F wadk0 HEATER FUEL IOBSELETE ©Q NOT USE| 410,001,758 u REFAIR Tim3aaY
1071BF WABI0 HEATER FUEL IDBSELETE DO ROT USE) HO.00%.79 u REPAIR 110697
10B3SF WA10258 HEATER FUIEL 41000928 ) REPAIR 12024187
10829F wabAaE HEATER FUEL . 000,78 J REPAIR [eriade:h]
11404 4003 DAGNOIES YALVE UGEAR SELECT 46,405 6% u REPAIR 120387
171B510M 247 MODALE EMEAGENGY PWR SUPPLY $3,004.07 v REPAR 12003087
1C27.6 115222 CARTRIDGE FUEL BOOST PUMP 42,968.40 u REPAWR 1142997
16275 AAB17 CARTRIDGE FUEL BOOST FUMP $2.955.40 u REFaIR 1145587
201013248 S5 Z6I96R LNy TORQUE SUB-AEEY PP OR LWA, $6.480.01 v REPAIR 11529097
201043248 55 79/96R UNK TORQUE, SUBASSY UPF OA LWR, 36,656.98 U AEPAIR L7199
222976524 017 UKt FLIGHT DATA ACLISTION $23,565.88 u AIEPAIR 0101600
24101600302 8 SEAT ATTENDANT $1,000.00 uw REPAIR G490
I%510-7 12162831 PUMP EJECTOR & TANK . #1,615.93 1] REPAIR Gor251971
267451 1524 . WALVE FLOW DIVIDER & DUMF $2.375.00 u REFAIR oI008
26345 2 VALVE FLOW DIvIDER & DUMF 42,379.00 [ REPAIR 20008
288003 E14 VALVE PAESSURAE REGULATO $21,972.07 u REPAIR 1203457
30-1861-3 [k BEACON LIGHT ANTI-COLLISION 14,344.27 u REFAYY 100387
319536 0014 LIGHT TAIL UGHT ASSY $4.200.00 v REFAIR 114557
30-1952-5 YE102872 LIGHT TAIL LIGHT ASSY 14,205 .08 v REFAIR 112887
3095736 %141 COOLER OILFUEL $0.00 v REFAIR V10687
32485%6-22 B15087 UNIT MECHANICAL FUEL CONTROL 338,268.06 L) REFAIR 127403087
J244PSH-24 B15120% UNIT MECHANICAL FUEL CONTROL $38.569.05 L1} REFAIR D703/98
FE Y4001 400 ant ThANECEIVER WHF TRANSCEIVER 46,703.97 L1} RAEFAIR 1203157
JE14G04-4100 1016 RECEIVER WHF-MAY RECEIVER IBENDIX F/N] 45,633.00 v REPAIR D1RHDD
36140154401 1130 INTERRGGATOR DMEL INTERRGGATOR 38,574.83 L1} REPAIR 1203/87
JE14075-4401 3084 HTERRQGATOR GHE.L. INTERADGATOR 46,685 .00 v REPAIR L2
IBEEI-12C AF-2207 VALVE CISTRIBUTION 44,166.49 v REFAIR 11406487
AT B-B KDUTES BATTERY FOMKER FEO MAIN BATTERY 46,126.00 u REFAIR 0212001
#078-8 KOO164 HATTERY FOKKER FEO MAIN BATTERY $6.226.00 4 REFAIR 02:26/01
4078-B Ko2179 BATYERY FOKKER FED MAIN BATTERY 46,886.00 u REPAIR 0701
40788 k02163 BATTERY FORKER FAD MaIN BATTERY +B,B66.00 u REPAIR 00K
416.0001-27 0105 BOILER COFFEE MAKER 45,365.04 v REFAS 0824197
416000127 47378 BOILER COFFEE MAKER #5,265.04 [N REFAR 12002485
4211 AH-61583 PP HYORAULIC $12,609.79 v REFAIR OBV
2011 AH-B1800 PLMAP HYDRAULIC $13,427 4t U REPAIR 1128ET
42011 ME?S FUMP HYORAULIC $52,367.B7 U REPAR 121 ET
A2017% OFB3 PP HYDRAULIC 425,266,190 u REFAIR DT
AZQAHT FYHIEBE 4D MaNIFOLD FILTER PRESSURE $4.572.28 u REPAHA 10/08/57
AGOB0D-33-91 D400 unIT ATTITUDEMEAGING REF UNIT 8§53, 480,71 u REPAIA 12/109/97
A7 1O o014 HOILER . WATER 41,063 79 [H REPAIR 12431/87
A7100005 0361 BOLER WATER $1.863.79 u REPAIR 11/29/97
£007995 AUGEY0418 WHEEL ASEY . MLG $2.974.37 u REPAIR Q403498
EQO07 595 FEBBG-22 WHEEL ASSY MLG 197477 [H REPAIR 14T
BG07 0695 JANET-172 WHEEL ASSY MLG 157477 u REPAIR 11887
5007095 MARBT150 WHEEL, ASSY MG $3,974.77 u HEPAIR 110607
007095 HOVEE-116 WHEEL ASEY,MLG $3,974.37 u REPAIR 1210387
5007895 NOWBE-122 WHEEL ASEY,MLG 13,9747 u REPAIR 12r20057
5007996 NOVBB-127 WHEEL ASSY.MLG 42,9742 u KEPAIR 1171457
FOD7REE SEPBE-TY WHEEL ALSYMLG 13,974.77 u FREFAIR 1131487
50079561 DECES-E4 EBRAKE MLG BRAKE ASSY $6,441.68 u HEPAIR 1128057
HOO7996-1 JANBZ-59 BAAKE MLG BRAKE ASSY 5,441,658 J REFAW D224I58
5007961 JANET-76 BRAKE MLG BRAKE ASSY $6,441.68 v REFAIR 010100
50078951 JANBT-8E BRAKE MLG BRAKE A55Y 4E,441.68 v REPAIR 12/02/97
BOQ7SD5-1 MAREY1I0 BAAKE MLG BRAKE ASSY 46,441.68 u REPAIR 11725:97
EOG7EBE JANDYFY WHEEL AY WHEEL ASSY N.L.G. 1303257 u RAEPAIR 128147
007050 JANETT4 WHEEL AY WHEEL ASSY N.L.G. $3.037.57 u REFPASR oLoTmD
SGO7o5D JANBT-223 WHEEL AY WHEEL ASSY N.A.G. $3.03.E7 v REPAR 01010
BOOTSOE MAYBE-20 WHEEL AY WHEEL AS5EY N.L.G. $3.037.57 v REFAIR 1213447
5007958 MAYSE-40 WHEEL AY WHEEL A55Y N.L.G. 43,007.57 (13 REFAIR 1UTHET
SCORBALD ek} PUMP FUEL §14,270.74 u FEPAIR 115180
50D98H20 %] FuUmMP FUEL 14,270.74 u REPAIR 01420¢00
BEDOAGABE23D 29102 CYLINDER QaY CaB ATT PORT 527930 u REPAIR 2000
SROOCEARFIIR 2745326 CYLINDER QAYGEN, POATABLE BOTYLE FAX $440,00 -1 REPAIR DEQ800
EO-4028-1 [ORE] MUDULE PS.L 23,045.50 u REFAIR 11128497
HO-ADHSR-T 045 FOWER SUPPLY EMERGENCY $1,408.00 v REFAIA DD
GOAGEE-1 604 POWER SUPPLY EMERGENCY . $1,408.00 u REPAIR 1106197
6004122 NOVEE-D27 VALVE ASSY ANTI SKID CONT 40,00 u REFAIR 11729457
62332007 SKWO21 MICROPHONE HAND . 484,18 u REPAIR 1120098
£3333-007 SKW044 MICADPHONE HAND 1350.00 u REPAIR OEDEFE
EIBCOS003 DAGAANMIET PUMP FEATHERIKG $9,803.69 u REPAIR 12/03r57
SBOT 15001 5861187 FROPILLER HSEEMBLY , $0.07 [+ REFAIR 1200097
BEOT15000 020107 PRGPELLER ASHEMBLY ’ 0.1 u REPAIR 121301
EE071500 TN 47 FROFELLER ASSEMEBLY L A%6.00 u REPAIR 120387
BE02202237 FS0/267 BLADE FROPELLER $24,528.00 u REFAIR V16T
&60720223.7 FEOIZ73 © BLARE FROPELLER 424.526.00 LY REFAfR V0BT
' BEQ720223-7 FEOM53 BLADE FROFPELLER £24,.520.00 [ REPAIR 11/06:97
. E60720223-7 FL0r457 ’ ELADE PRAOFELLER 324,52P.00 u REFAIR 1106087
6607202247 FBO/2BG BLARE PROPELLER S24.520.00 u REFAIR Rafiel v
EEOT20204-7 FBO/295 BLADE PROPELLER 524 52800 u REFAIR 11/06:97
6607 20260+7 FBO-33% BLADE PROFELLER 30.00 u REFAR 001D
6807202657 FLO-354 © BLADE " PROPELLER $0.00 u AEFAIA D000
| 6607 502657 F&0.356 BLADE FROFELLER 000 1] REPAIRL HDIWND
6607202657 F£0-356 BLADE PROPELLER +0.00 u REPAIR SO0




E&RT NUMBER

B60720265-7
EE0720266-7
BE1002010A
BE10020N3
EE3007004
653007005
BEIDOTOLE
BEGDOUTAY
20031 10-901°
F002110-501
FOOTFOI0
00700301
TO0B470-912
701041
701941
7015441
Y0268
72015900603
TITE52A
Fa7662A
TATBEZA
751750055001
704201100000
TT0421-110-0000
887207
THRI2T
TE5720-7
7857913
T85504-3
7518094004
THB0E-4-004
BO-IES1-3
BOBEA 444107
101014000
81010740001
#93480
SBQ-H1D0-DXUN
AZAARSAC
ACATETA
BO109S
CE120.3
CAANISD-2-1
EARCSSG0440
F4 100231402
Fa 100278402
Fa10Q-278.4D1
F541-00B 407
F794101 2408
FEA03.378-405
G5137A
GEIITA
HMET410CA
HTEZ532-001
MTH41.010401
MC1004-111
MC10-04-172
ME10D4-111
MIEBS307-55
PLRG0-ZA
PWIZER
A 2SNOZILERITRER
SEWCZEEC
AT 45001
YOUEGG401
OO HKFP-0E0M6
QGIXIP08-015
01R3112836-05
G208KTLON
O20BX T
G20BKYUOZ
D208K TV
Q20PKTUCE
{34508
071401 3480000
BOOE2YO04
L0532 ¥ODS
09052YMY
10-1178-3
1C-1178-3
10-1178-3
10-1176-4
10-1178-4
1G0-501177 000
00601177004
100601177000
1 SIRATOD
TN EINSITOO
1018 INCIRDD
303380-9
103722-2
1037322
17807274408
1107276457
1127030502
1128030422
11401802

SERLAL KiIMBER

FBO/EA3
F5D/547
DRGS2728/88
DRG/BETEDS
DRG/BIBHIBT
DRGIEISDIGT
CRGA1RI/BE
8b-88
BE111580
g5 26
86070137
S1050682
070045
ki

1432

&8

13

1601

0106

0113
012Nt 22
9021607
1060

13

BEQ184
SGOEZA
#01127
avprze
SR0asE
B50A550
86085132
G4

3028
86071308
BT-03-20258
108

11256
OH15002
SKWIED
ASEIBIM
B31/C
40580
863003

012

[10]

T O0E

ANBSIIED
SW1d2
0021
4G
62
367
M3QBVASEE
36039
14142
14830
18583
1217
M7
TM124010
TTHODOR
14548
124
017
ADTRRUC
ADIEHGT
BTIAY
T 18418
TUY1E420D
TUAD
TUT18434
TUS TS
DRYEE]
5B3Y
BE54
005
022
4101
QB0h
SEW143
. TH
G575
[k
051
MRFOH)
128AR
17048
16348
126130
106328
105-129
1343
113
axnAN_032
sanht GOY
CRGACRE ST

RESL,

BLAGE
BLAGE
GOVERNCH
GOYERNDR
UNIT
UMT
UNIT
CONTHOLLER
DISPLAY
DiaPLaY
INDICATDR
INDICATORA
TRANSCEIVER
VALVE
VALVE
VALVE
VALVE
INDICATOR
GENERATOR
GENERATOR
GENERATOR
COMPUTER
SEAT
SEAT
MATHINE
MACHINE
MACHINE
YALVE
WALVE
CONTAOLLER
CONTADULER
PAMEL
PAMEL
TIMER
MODULE
EATINGUASHER
RECORDER
CONTROLLER
ELEMENT
EXTINGUISHER
MOTOR
ANTEHNA
SENSOR
acaT
BGOT
BOOT
PANEL
PANEL
DUt
PANEL
PANEL
HEADSET
VALVE
PANEL
MASK
MASK
MASK
COMPAMITER
INVERTER
ENGINE
L{1}
INDICATOR
COOLER
TRAMNSDACER
TOTALISER
TOTALISER
VALVE
IND TANK
INE TANK
D TARK
IND TANK
IND TaNE
FAN
ANTENNA
ko L]
PiH
N
uNIT
UNIT
UNIT
UNIT
UNIT
PANEL
FANEL
FANEL
INDICATOR
INDICATOR
INDICATOR
YaLvE
VALYE
VALVE
GOOR
DO0Ok &Y
TANK
TANK
ACTUATOR

FROPELLER

FRAOPELLER

OVERSPEED

CrSPEED

MICH CONTROL

PECH CONTROL

FTCH CONTADL

ELEC. PROP. CONTRAOILER
EADIEHSI

EADIFEHSI

WEATHER RADAR INDICATOR
WEATHER RADAR INDICATOR
WEATHER RADAR TRANSCESVER
BRAKE CONTROL

BRAKE CONTROL

EAAKE CONTROL

DIFF PRESS

INTEGRATED DRVE GEM
INTEGRATED DRIVE GEN
INTEGRATED: DRIVE GEN
TLAS 2000

ASSY ROW 17 hrH

ASEY ROWS 2.6, B:-10 LH
AIR TYCLE MACHINE

AR TYCLE MACHINE

AIR CYCLE MACHINE
PREQH

HF BLEED

ELEC. ENGINE CONTROLLER
ELEC. ENGINE CONTROLLER
CENTER

VHF-NAY CONTROL PANEL
OVEN TRMER

OVEN TIMER.

WATER PORY

FLIGHT DATA

TEMF WiNDOW HEAT
ENGINE ANTI ICE, INLET
BCF 1KG

STAATER

[+

DE KE iH HOR STAB
DE ICE RH QOB

& ICE LEDGELH O

© HYDRAULIC CONTRER

FLT COMF TEST

Alf: BYFASS ASSY
ALDIC SELECTOR PANEL
AUDID SELECTOR PANEL
FILOT/COPILDT

HYD FIRE BHUT OFF
EMERGENCY LIGHTS
CREW OXY

CREW Oy

CREW OxY

NAY DATA

STATIC INVERTER

FS0 ENGINE

FUEL NOTZLE

HH RPM

DG CIL 7O OIL

STALL WARNIN

FUEL PROCESSOR

FUEL FROCESSDR

BLEED VALVEINTER COMPRES

IND TANK

INSTRUMENT COOLING
ADF LOCF ANTENNA

TRUNNION

UM PERSONAL SERVICE
LiH PERSONAL SERVICE
L/H PERSONAL SERVICE
RiH PERSONAL SERVICE
RiH FERSONAL SERVICE
ENGINE RATING SELECT
ENGINE RATING SELECT
ENGINE RATING SELECT
TURBINE TEMP

TUABINE TEMP

PROP HPM

OUTFLDW

SAFETY

SAFETY

REAR MLG, LM 18,

ASEY
NLG DOCA

.00
$0.00

11 MBD0
$11,046.00
135026.77
$36,036.77
$36,036.77
$37 643,53
$20,400.66
$20,400.66
$12.657.40
$12,657.4)
$26,877.59
$6.204.00
16,360.00
$6.300.00
$3.245.89
$6.864.55

458, 44748
34,553,258
$4,563.29

$08,599.11

368,655, 11

+92,585.91

#B2,.216.20

#15.511.50

$259,121.54

+29,121.94

412,899,389
§1,825.37
1,502,854
H1.507.64
#1,172,30

$14,900.46

$138.82
40.00
38380
nEIMn
$0.00
$7.082.56
58,794 58

114,470,398

411,414,768

123,206, TO
4,643,559

10.00
$3.331.33
$3,331,33

#1150
434675
4 506,24
$2,757.01
¥3,757.02
33.757.03

430,003.80

#1.606.75

.01
§1.700.98
5,391.9%
$0.00
$10,120.86

15,541,456

415,661,485
$2.917.45
.31,
$3,296,27

395273
167,58
V5632
107266
5,408 62
+E72.80
$DEYTIS
LZRO.00
51,878,268
11,678,208
$1,678.2D
41,7200 19
$1,700.10
$12.742.88
$12,742.08
$12.792.80
45,696.33
#5.696,33
6,010,722
46,473,258
$7, 45T 4R
47.453.00
$8.256.18
$21,366.00
$33.43
$1,973.04
56.081.34

COND,  LDCATION

RERAIR
RAEFAIR
REFAIR
REPAIR
REFAIR
© REPAIR
REPAR
REPAIR
REFAR
REPAIR
REPAIR
REFAIR
FEFAIR
REFAIR
REFAIR
RERAIR
REPAIR
REPAIR
REPAIR
REFAIR
REPAIR
REFPAIR
REPAM
REFAIR
REFAIR
REPAIR
REFAIR
REFAIR
REPAIR
HEPAIR
REPAIR
REPAIR
REPAIR
REFAIR
REPAIR
REPAIR
REPAIR
REPAIA
REPAIR
AEFAIR
REFPAIR
REPAIR
RERAIR
REPAIR
REPAIR
REPAR
HEFAIR
REFAIR
REPAIR
REPAWI
REFAIR
REFAIR
REFAIR
REPAIR
REPAIA
REFAIR
KEFAIR
REPAIR
REPAIR
REPAR
REPAIR
REPAIR
HEPAIR
REPAR
STORE
STORE
ETOAE
STORE
STOAE
STORE
STDRE
STORE
STORE
STORE
ETORE
STORE
STORE
ETORE
SYORE
STORE
$TORE
STORE
STORE
STORE
STORE
STORE
STORE
STORE
STORE
ETORE
BTORE
STORE
STORE
STGRE
STORE
STORE

Mzzmmwwmtnmmmmmmvxu
BT TZEZE L
mumcmmac::ccc::c:cccc::c!:a:cl:l:c::cc:::cccc:c::::cccccccc:::ccccccccccc:n:

Schedule 10, Roisbles

QU1
Q1o
12/04:97
Qaerap
11124199
12005197
[AE T
110697
11114197
110887
11714597
O506/98
113097
120057
G100
0822087
1108087
112987
DAN0EE
0170700
1141457
0472180
110501
1042201
1 HUEIDT
GG
LB T ]
10/0T13T
12010098
C1/ 3458
V20bes
11/05597
1IR13087
0108002
THaNe7
1112567
0212104
1GHEIE7
0814188
1001197
D2/079D
127301
LR hia g il
120007
1100487
110887
Qanbgs
1210397
0BT
1203187
LREF1--r
01K K0
1203197
DBIZTI9R
1000
1VVORIEY
YR20187
010100
1203097
11087
TAAAMN
11206087
1172597
1105657
1203197
10428087
0343250
11/06/97
1203187
o1
12:03197
LE-LR 0 3]
1 ars?
DBOA0D
100597
IDRED?
10/0%/97
OB129/00
1420087
11725087
12503/87
11.206:97
Lrablighesl
THHIET
QAR 238
1303197
LRELE Pt
1014857
243090
D10 Ay
051n5/88
010100
010100
Q05197
10/05/97
0100




Schedule 10, Rotabigs

PARI MUMEER SEBIAL NUMBER RESC: COST sl WS ATION
114032002 DRGI2/8T UPLOCK NLG DDOA ¥6.393.20 5 STOAE 001400
114035001 DRGA730/87 ACTUATOR CENTRING +2,070.81 H STORE 11429197
V1ACAA003 ORGH 2/B6 YALVE LGEAR SELECT 5405063 b1 STORE 110697
11405500 00011-B5 ACTUATOR LG DOWNLOCK §4,368.02 H $TORE 100D
114080007 . DOD13/06 ACTUATOR NLG RETRACT 18,582,180 5 $TORE 1914487
114194001 DAG7 422186 ACTUATOR UROCK M.LG $1.656.9% $ STORE 01100
11420000 DRG16/6? RESTAICTOR NLG SHIMMY $1,37252 o STORE O7i12088
114201001 DRG 19688 VALVE STEERING CONTRDL $7.012.98 5 SYORE Q1000
115900-2 -1 ACTUATOR NTAKE DOOR 45,085.47 - STORE ~ 12X3/97
1220.4D1 02% YOLET $6,870.32 5 STORE 01401100
130V5B.1+1 16-670 VAMVE CHECX 515118 - STORE 1005109
130158-1-3 26861 VALVE CHECK $151.18 ] STORE Q52540
FA150-84 951393 . PUMP MR JET $5%.58 & STORE DBI25:00
1312001 B ACTUATOR . LINE&R ELEVATOR +7,207.07 5 STORE 12103187
1371576248 1263 VALVE FUEL SHUT OFF ’ $2.91300 ] STORE 1701500
1 4.80002 08 17668 WIPER WINDSCREEN MTR & FLTR 41,582.7% 5 STORE V0100
1708C101:3 053 ’ THARGER BATTERY 15,303.64 5 STORE 111130
120800143 057 CHARGER BATTERY ’ 85.302.64 § STORE 1140697
1ICBLI0A-3 1] CHARGER BATTERY 55,302.64 s STORE YIRMS?
17185101M 4 MODULE EMERGENCY PR SUPPLY 47.384.08 5 SYORE o1/otion
176228 136 CYLINDER OAYGEN CREW FIXED 42,277,486 4] STORE ’ 061300
176226 1434 CYLINDER OXYGEN CREW FIXED +E,101.28 N STORE 07O
187730001 027486 SCREWIALK SCAEWJACK RUDDER ELE TRIM $2,348.72 5 STORE 034138
80285 oY ORIVE AILERGN TRIM $13.461.30 H EYORE O 00
19968 . gsm TRAMSFORMER WIFER £1,551.58 5 STORE 0101 /00
1896840 0Z1IFOX TRANSDUCER STALL WARNING VANE 110.123.B6 5 STORE 11420000
2000437500 Skwi1B BOLY DRAG LINK BRKT,LOWER $675.60 L] STORE 021351
20004 ZEN SKW118 BELY DRAG LINK BAKT LOWER T80 N STORE o2anart
200224704 sxuAN_DOE HTTING END,DRAG STAY,SUB-ASSY. 45 400,00 ] STORE ©A0K8ET
200224611 : OB FiH MLG $710.00 N STORE 1005157
b 200258300 KABQ0 TuBE DRAG STRUT,BARE. $4.764.00 $ STORE ' 010100
20CISTIOD XU3ED TUBE - DRAG STAUT,BARE, $4,784.00 H STORE D110
200878303 anshN_OUZ PIN S 11,090.00 5 STORE 010100
200879204 enamN_O0Z PIN ATTACH, LH $055.34 5 STORE 15100
200679212 anxAN_016 DeOR MLG ¥1,998.27 L} STORE 100857
200679312 munAN_O08 TRUNNON MLG $1,900.00 N STORE 1005187
200879114 DROET BAR DROR 34,236.2% ] £TORE 100597
200684004 DRGMEEEE ASSY DRAG STRUT MLG 6,302.01 5 STGRE Dorz6/87
200664201 wxndN_002 FITTING END,MLG DRAG STAY, SUB-ASSY. 13.400.00 5 STORE 1DHRIAT
2O0UB4 4001555 DRGA5-BY DAMPER MLG 10.893.00 5 STORE 010108
012225 ANODZ PN TOROUE LINK APEX, ASSY 3E91.18 N SYORE VD697
201013246 267458 LINK TOROLE,SUB-ASSY,UFP DR LWR, $8,442.67 H STORE 08110138
201033558 aunAN_O03 PN RETRACT +602.00 £ STDRE IE AR
201013676 w1308 LU HLE TORQUE LINK $664,32 N STOAE O5i26/90
201013570 wxakN_ Q04 PN DRAG BRACE, NLG [LLERE ] 5 STORE Q30TI00
201013707 F1101455-4 CYLINCER STEFRING MECHANISM MLG 8227845 ES STORE G000
201014001 DODT7ES STAUT DRAG NLG  ~ 424,208 H STORE D100
201018001 DRG1161/87 ASSY LOCK LINK MLG $7.381.68 u STORE O4109/00
201019001 CAGHY 42787 LOCK DOWNLOCK $2.015.96 H STORE 10100
201620213 RXNSBS/98 BRACKET DRAG LINK MLG (WATH EUSHES! 15,457,439 H STURE 0907490
201020215 DCS12550 LINK TOROUE MLG,SUB-ASSY 3813.93 o] STGRE 011 6/98
201620215 DCSY 2561 LK TORDUE MLG,SUB-ASSY 1615.93 [ STORE 010180
201020215 SSIGHEER LINK TORQUE MLG,SUB-ASSY $2,602.00 -] STORE - t29e7
201020827 GRP1 71 6RIZ PIN FIVDT $1,128.24 L] STORE 104014859
201020627 PeBE49.12 L PVDT $1.161.30 L STORE 080700
201022002 CRAGFHEE URLDCE . MLG +8,4683.9% N STORE 10/6/97
201022305 AN Q0 LEVER $265.77 N STORE 1605187
201023001 CAG1632-87 SWIVEL 36,121.73 5 STORE 10V
201024003 DRG/SBA4/AS SWIVEL $1,515.40 E STORE 10/03100
201024004 MDGOZE4 SWAVEL UPPER LH, $5,006.14 N STORE 021088
201026001 SAWDNE SWIVEL CEHT RH MLG $1,108.72 1] STORE 12/03/87
201025002 DRG13239/89 SWIVEL CENT LH ML $1,6208.76 5 STORE I 4887
21183867 4741325 PANEL SELECT CAPIN PRESSURE $13,037.00 3 STORE 012700
Z11B366.7 77135 PANEL SELECT CAPIN PRESSURE $13,027 .00 3 STORE 0104539
21164804 77142 CONTROL CabIN AIR PRESSURE §11,961.60 g STORE a01R0
29184803 77150 CONTHOL CABIN At PRESSURE §11,961.60 5 ETORE 10102189
SI2E401 4 59 FAHEL FUIGHT DATA ENTRY 43,223.66 5 STORE DSI24)00
I KICe TESLOD DISPLAY FUEL #0,067.74 £ STORE T10100
25030 OBO4 VALVE ELOW DIVIDER & DUMP $2.379.00 5 STORE 1G/2107
2569419001 0058082 VALVE FLUX VALVE $2,112.06 N STORE 101 THY
258107 SN1DZa PUMP EJECTOR & TANK 11,635.93 ] SYORE 5101
2563991804 BEUT1792 INDICATGR RMLL 472.590.60 5 STORE 1487
TH00.0B-1 on1 CLOGK +6.4E6.00 s STORE 1112957
26360-1 0483 VALVE FLOW DIVIDER & Dupte £2,370.00 s STORE QANFED
27700024101 BRW11Z VALVE SNIFFLE FUEL TANK 14,073.34 € STORE 112900
| 29000 oan VALVE FUEL TANK VENT FLOAT $3,572.00 - ETORE 12400397
- 29000 0345 VALVE FUEL TANK VENT FLOAT 44,572.00 s STORE 11/29¢57
25000 DELTY VALVE FUEL TANK VENT FLDAT $3,125.0% 8 STORE 11429/97
| 30-1957-1 ooz BEACON LIGHT ANTLCOLLISION $4,344.27 H STORE 0412901
' 3018811 0057 BEACON LIGHT ANYI-COLLISION . $4,544.27 5 STORE 10687
30-1553-5 SHWID9 LIGHT TAIL LIGHT ASSY $4,205.80 H STORE 0113100
30014111 [ gLl ] ACCELEROMETER ACCELERDMETER 43.206.22 8 STORE A0 TET
ACDAR-0000-08 150 CONTROL AUTD FEATHER £13,145.78 s STORE 010100
004 B-0000-11 +53 CONTROL AUTO FEATHER ESERT RN 5 STORE 12003487
A0045-0000-11 162 CONTROL ALTD FEATHER 13,743,758 5 STCGRE 120M87 f
AVHO0000M. 011RK ' CARTRIDGE FIRE BOTTLE . 437500 5 STORE 05110
AGBO0DU0M O7EW CARTRIDGE FIRE BOTTLE $IT5.00 5 $TOHE 051101
200000 aBowd CARTRIDGE FIRE BOTTLE 430325 N STORE 03/02/88
FOHIVOVIM 083w CARTRIDGE FIRE BOTTLE $302.25 ] STORE DAY
30500000M QBAW) CARTRIDGE FIAE BOTTLE $302.25 H STORE 030280
A0F00T00M 281YF CARTRIDGE FIRE BOTTLE 137500 N STORE Q38M1
FGBOOU0NA JBEYF CARTRIDGE . FIRE ROTTLE $375.00 3 STORE CINER
310850207 LR E VALVE CHECK F2.6 12,60%.90 1) STORE ouoIe
310696704 753 VALVE BLEED VALVE INTER COMPRESS $1,740.03 5 STOHE [T
3206-11 15152 FUMF TOWET 42,4511 5 STORE 01D100
424485624 B15054V UNIT MECHAMICAL FLEL CONTROL £35,369.05 H STORE a7 201
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EART NUMEER SEDLA) HUMBER LESC, LCOST COND, LOCATION
BPA4R5E. 24 B15174Y UNIT MECHANIC AL FUEL CONTROL 336,269.0% ] STORE 130N
32A4E50-24 BiH23EN UNIT MECHAKIECAL FUEL CONTRGE, $36.3848.05 L] STORE 03108190
324485034 m1e203 UNIT MECHANICAL FUEL CONTRCL 138,369.05 4] STORE Q4129158
324485324 B1bIGEN VHIT MECHAMC AL FUEL CONTROL $38,369.0% -1 STORE OFMEER
37700018 067361 CYLWDER ENGINE FIRE EXTINGUISHER $3.850.49 o STORE 1203497
52700020 OE364CY CYLINDER ENGINE FIRE EXTINGUISHER 83.558.45 ] STORE 1200197
2700020 086270 CYUNDER ENGINE FIRE EXTINGUISHER 53.858.4% 4] ETORE 1114597
32700020 10294C1 CYLINDER ENGINE FIRE EXTINGLISHER $3,500.40 o STORE 11 06T
3258.23 1048 TIMER TORET PUMP $B4Z. A0 £ STOAE 1111487
26140014001 2206 TRANSCEIVER VHF TRANSCEWER 44,488,087 5 STORE 1487
IBHADCH-4101 2205 RECEIVER ' WHE N AY RECEIVER (BENGIX Fitil $5,612.00 5 STORE V129097
A614013-4301 2002 RECEIVER ADF QECEIVER IBENDIX PINY +4,340.77 5 5IQRE 0140300
BE14012-4301 3064 RECEVER ADLF RECEIVER (BENCIN PrH) | 84,340.77 5 STORE 0810
36140713-430% 3138 HECEWER ADF RECEIVER {BENDIX PiN) 44,270.77 5 STORE 1340287
3803-003-401 24p GEMRDOX FLAP DRIVE GEARBOX $7,897.00 N STORE 100687
4BO3-00T-801 266 GEARBOL FUDRVE STH.4155L 18,447.00 ] STORE 1005157
3803-008-501 033 GEARBON . FUDRVE STN.AYSBR +9,465.00 N STORE 1010597
3503.012-402 236 GEARBOX FLAP INTERMEDIATE DRIVE $11.246.00 N STORE 10/05/9%
ABOS-00-401 @13 GEARBOX FLAF SPINDLE LiH GRIVE $6.552.00 N STORHE 100587
ABOE-D01-407 0z GEARBOX FLAP SMNDLE DRIVE RIH $10,764.00 N STORE 10/05/87
3830061403 0058 ACCUMULATOR 50CUIN $6,113.82 s STORE 010100
3830061403 G6YS ACCUMULATOR EOCU IN 15.118.82 5 STORE L 3]
25IVOET-104 0026 ACCUMILATOR 100 CUIN 47,640,28 ] STORE D1LDO0
3BEB3-12R RE34S VALVE DISTRIBUTION #1,286.87 5 STORE 111487
ABEE-12C RF-274 WVALVE - DISTRIBUTION 41,290.97 5 STORE 10/ 4200
3MEE3-12C RF328 WALVE DISTRIBLITION ©o$,280.97 s STORE 110897
ABESS-2E AFG620 VALYE FEG AND PELIEF #1,181.28 H SYORE (3]
34079-0013-0249 9253 SEAT PLOT $10,584,41 5 STCRE T210M01
240275-0014-02-1 5256 SEAT $10.584.47 s STDRE ' 12114198
A0 B4 7 2E05 . BEOE1510 SERVQ AY AILERON DUAL $25,513.34 5 STORE ) 010100
4D15373.704 SI052T48 SERVWD AY ELEYATOR 47,708.58 H STORE 110270
AD15372-708 86041534 SERVD AY RUDDER $20,262.49 -3 STORE 010100
AD1E374.804 BEOA1264 BRACKET BERVO ELEVATOR $5,754.00 5 £TORE 01000
AD IS ITAS0E PBOGTIDA BRACKET SEAYD AUDCER #5,.784.00 5 STORE 0101500
404 BABD.HOE BOOVETR LOMPUTER FLIGHT DIRECTOR COMPUTER 11195747 -1 STORE 1GHIT
4015369905 pE105248 COMPUTER FLIGHT DIRECTOR COMPUTER 111,957.47 & ETORE 12129095
401P369-90% AS11L9BY COMPUTER FLIGHY DIRECTOR COMPUTER $11,957.47 3 STORE $144/00
401B535-024 BE102817 CONTROLLER MUTOFILOT CONTROLLER 34,414,708 s STORE 110687
4025377-014 B3010422 COMPUTER . MJTO ALOT $29.220.13 s STORE 049/2Hma
40ZO3TTD14 BEOGOETD COMPATES . AUTO PLOT $29,220.13 s STORE 1120087
A031474.503 85100598 FANEL AFILOT STATUS 45,318.60 5 STORE o010g
A078.5 M2922 BATTERY FOKKER F5 MAIN BATTERY 4%,193.00 s STORE 10/08/97
w786 P1568 BATTERY FORKER F50 MAIN BATIERY $5,393.00 5 STORE . [TLT
ATIBO-10 503 WALVE MLG SHUTTLE VALYE $3,906.56 5 ESTORE 11909
ANECRDTT 1R ) BOILER COFFEE MAKER $5,365.04 H STORE LYY
A160001-12 o165 BC{LER COFFEE MAKER 415,356.04 £ STORE 10001 /87
A150001-27 oS BOYLER COFFEE MAKER 15,365,04 5 SYORE IRTIEY. -1}
42015 ' AH-E2419 FUMP HYDRAULIC 1A ELECTRIC) 14,084,561 1] STORE 1171685
4205H1 FYH1E47BG MANIFOLD FILTER RETURN 150,38 o STORE 200387
45P400GA1312 10188 DISPLAY VS SEXTANT 11503178 5 STORE 12124198
AGOB0G-33-31 036 Rt ATTITUDE{HEACING REF UNIT $53,480.71 % S10HE 10100
461885-03 173 COMPENSATOR . REMDTE UNIT #3,363.1 5§ STORE MA100
AG1596-02 a4l URIT COMPASS CONTADL UNT 31,608,712 & STORE QIO
471000141 qris BOILER WATER $1,862.79 5 STORE 100687
5007985 FEBBB-16 WHEEL AEEY LG 20,974.77 s STORE DEAD4PD
5007008 MARBY-T81 WHEEL ASSY MG $3.574.77 5 STORE 1323757
007D HOVBE107 WHEEL AS5Y,MLG $3,974.77 5 STORE 12/m03/87
LOO7E8E HOYBE-118 WHEEL ASSY.MLG $3,874,77 5 SYORE 10/09/87
BOUTSBE NOVAE-BD WHEEL AEEY.MLG §3.974,17 [} STORE 12/03/87
5OOTOES  NOVBE-BI WHEEL MEEY MG 13.974.77 5 STORE 19497
BOOTSE1 APAEY-154 BRAKE MLG BRANE ASSY : 46.441.68 0 STORE 115487
; BOUTSES-1 JANB?-93 BRAKE LG BRARE ASSY . 4644168 5 STORE LU0
’ FODTOGE.1 JANDZ A4 BAAKE LG BRANE ASSY 5.441.68 5 STORE 1210387
50079581 JANDY-5E BRAKE $ALG BRARE ASSY [LEYLE L] o STORE V1457
EO0T858-1 RULBE-26 BRAAKE LG BRAKE ASSY $6.441.50 $ STORE [T ]
BOO7S56-1 JUNDE-1E BRAKE MLG BRANE ASSY #6,441 .58 5 STORE 1114197
ADO?S9E-1 JUNBE-T BRAAKE MLG BRAKE ASSY 36 441,68 ] ETORE C10100
5007896-1 MARB?-125 BAAKE RALG BAAKE ASSY L RN ] 5 STORE 12/29097
. EO07996:1 MAABY-133 BAAKE MLG BRAAKE ASSY 56 401,68 s STORE 12003197
£007996-1 QCTeT-bis? ERAXE MLG BRAAKE ASSY 86, 441.80 5 STORE 1100
5007988 JANET-TO WHEEL AY WHEEL ASSY NA.G. 43.037.867 5 STORE 10100
RODTASE JANATZS WHEEL AY WHEEL ASSY NA.G. 43,037,567 5 STORE 11004/97
BODTLSE FIUTERCH WHEEL AY WHEEL A55Y NL.G. +2.007.57 ] STORE 021 1198
6007598 MAYEE-26 WHEEL AY WHEEL ASSY N.L.G. +3,037.57 ] STORE 1210197
BOUTHOE MAYDE-27 WHEEL AY WHEEL ASEY N.L.G. $3,037.57 § STORE DI0100
007588 NOVAT-130 WHEEL AY WHEEL ASSY N.L.G. 203757 s STORE 1z
FO0SHE0C 1187 FuMP - FUEL $14,270.74 5 STORE 1132157
SOE001-27-0 SEWIE1 SWITCH FUEL PAESS WARN $1,362.72 N STORE V0T
5105325701 BE-HAG-1E- 168 WHDOW WINDOW SLIDING LH . $4,808.43 § STORE DBI20/00
5105-325-802 SKW139 WINDDW WINDOW SLIDING RAH $23,966.12 s STORE D1
51652027 34 umt CONTROL UNIT FeRE DETECT 52258562 s STORE 1129187
522707 Goe70034 IHDICATOR TAT INDICATOR ’ X $1,76B.17 & STORE 12/03/97
522707 17070043 NDICATOR TATINDICATOR +1,803.60 1] STORE 03103001
522806 01873044 INCACATOR BRAKE PRES SURE §2,057.56 5 STORE YHAAEY
£22605 01971045 INDICATOR BAMKE PRESSURE $2,027.58 H STORE 12009197
523165 12670116 INDICATOR FLAF POSITION 54.080.09 § STORE 1/06/97
$23223 0BET0105 INDICATOR (AL PRESSURE $2,830.83 5 STORE 12002197
529223 C10BTNID INDICATOR DiL PRESSURE $7.553.54 E STORE GEAEDT
523222 10070126 INDICATOR QIL FRESSURE 2,830.83 5 ETGRE 12007
523223 0IEIN144 INDICATOR OIL TEMP 81.41686 5 STORE 11408107
528273 [T EL Ex IKDICATOR OIL TEMP £, 41686 5 ETORE 1114287
B500AGABFZ3E 100442 CYLINDER OXY¥ CAB ATT PORT 27230 ] STORE 02123189
LEOOCEABF230 GOTRES . CYLNDER OXYGEN, POATABLE BOTTLE PAX 177178 [} STORE WY
BS00CEARELAR 525256 CYLINDER OKYGEN, POATABLE BOTTLE PAX $771.78 [+ STORE 082807
5600 6ABF 23R 62 CYLINDER OXYGEN, POKTABLE BUYTLE #AX : 171178 s ETORE 11406057
6717 RF34B4 VALVE CHECK s1g.72 N STORE 10105187
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5600-1C6AF238 BSOS CYLINDER DXY CREW PORT © $528.52 o STOAE 1203197
BO-40B5-1 o431 MOGULE PSU $1,092.00 5 STORE Q1100
SU-ADEE-1 089 FOWER SUPPLY EMERGENCY 41,300.00 5 STORE AREIE T
EG-4068-1 404 POWER SUPRLY EMERGENCY 41,300.00 5 STORE 11106157
60041231 © APRBE.Q1SD TRARSOUCER THANSDUC ERWHEEL SPEED. $2,246.72 5 STDRE 1200397
&O0A1251 AGSO-DETE TRANSDUCER TRAHSDUCER,WHEEL $PEED. $2,245.92 s 5TORE 111067
6004125 AUGET O E COMTRO ANT) SKID 922,087.13 5 STORE 07720199
BOOA1251 FERETDGYD CONTROALLER ANTI SKID UNIT $22,68701 5 LTORE Co/06/58
£110:2 Ni& LATCH 4. 276.04 $ STORE 12102/8T
61303 [T} LATCH L BTEO4 5 STORE 12002097
§22-1032-001 4698 EDAPTOR R ADAPTER $1,943.06 5 STORE 1110697
£22.4085-00% 2975 AMFUFIER FA 46, 450.36 ) STCRE 111457
£22-5372-001 b1k TRANSCEIVER HF £29,994.73 3 STORE $1/94/97
622.88274122 i PANEL ) HF CONTROL $4,320.81 H STORE 1106197
63233007 SXWD4 MICROPHONE HAND : 4250.00 5 $TORE 11/25/58
53233007 SKwD1D MHICROPHONE HAND $150.00 § STCRE YVI26/98
63333007 sKwi1ge M HOPHONE HAND 484,18 5 STORE QANEM
5451107 L1189 FAN R&LID RACK : 15,597.05 1] STORE 10100
EEO71-B7A BOCGOEROX EWITEH PAESSURE (FROM SEFB0. 30026 §1,478.38 L] STORE 04719/0%
60715001 §335/87 FROPELLER ASSEMBLY $0.01 o STORE 11106197
660715001 B735:87 FROFELLER ASSEMBLY . - #0.01 5 SI0RE 1LY
660715232 DAGSEISB? BRUSH BLOCK ASSY {SEF 6660DTI20 SUS) 5,178.3% 13 STORE 37007007
BBOT7 15294 CRGAS)SIS0 BRUSH BLOCK ASSY (SEE 666000220 SURI $5,17b.25 - STORE 12003487
661002013 DRG/Z007 BT GOVERNOR OiSPEED $41.045,00 5 5TORE 120387
£61002013 DRGIZT 598 GOVERNOR CUSPEED $11,045.00 5 STORE Dar12/58
GE4006001 DRGNT42ET SPINHER 47.546.3% 5 STORE [HE ST ]
BEADOEOMN & DRAGBERZ-87 SPNNER $7,846.31 s STORE oI0I00
£68000143 53-85 CONTROLLER ELEC, PROF. CONTROLLER $37,549.53 5 STORE 12102/97
668201007 DRG/II7BBE ACTUATOR Pax DUOK ASSY £27,097.00 |3 STORE 08IV 30
666201007 DAGIT7EEET ACTUATOR FAX DOOR ASSY 837 ,093.00 5 ETORE 050100
i 66ER01218 14-85+-0EM KCTUATOR MOTOR ELECT PAX DOGR £7,700.00 H STORE OO0
S6AZ0 00 AN CONTADLLER ELECTRIC DDOR 44, 421,58 5 STORE 1300
670301811 . DRGI2ARIAT DAVE UNIT FLAP MET.E10.28 5 STORE 010300
GTRINONY DAGEIS1 @S RAVE UNIF FLAP VE2.510.38 3 STORE 0307100
F78301202 AT9288 MOTER - FLAP DRIVE 24, BB 45 5 STORE 0101500
67R3AC1T30 DAGEAEB/ET ASEY MANIFOLD 3000 -3 STORE 111980
E9EOC 00T CAPO1Y2 Tuet BETA #4,507.88 -1 STORE O OO0
BIEOO1007 LHGAGSSIID TusE BETA 14,507.88 5 STORE 0301/00
7-1657-5 HY 1807 VALVE FUEL THERMAL RELK 43,300.00 N STORE 10/05/97
716575 HY1426 VALVE FUEL THERMAL RELI 43,200.00 N STORE 1040597
TOO000-933 BE031480 COMPUTER RIR DATA COMPUTER 17382258 H STORE 11029197
2000700-533 86051534 COMPYYER AIR DATA COMPUTER $173,523.50 ] STORE 010100
000992 ZTDIRC ACCELEROMETER . §3,838.41 5 STORE OV
7000052 AT ACCELEROMETER $3,836.41 £ STDRE 10900
TO0I0Z-522 BEOROITD SERVD DRIVE ELEY TRIM 46,872.93 5 STORE 12/03197
7003119501 BB 11554 DIEFLAY EADHHE! : 320,400,558 5 STORE 1214197
TO0AA00-802 B4 110450 GENERATOR 5YME0L 4071219 5 STORE M 10
003400802 PROSOTIR GERERATOR SYMACL 84071218 5 STORE 1142919F
TO03 00802 PEORO7EY GENERATOR SYMBR 340,712.18 s STGRE [T a0
TOOA1E7-803 8300113 COMPUTER STAB AUGMENT $19.604.37 s STORE QLD 0D
TOOA181-803 BE 100196 COMPUTER £1AB AUGMENT $18.604.97 5 STORE T o1oaeY
DOBB19-713 BECAGIOD FANEL EFIS CONTROL PANEL 16.671.70 5 STORE 075198
7005819713 26060254 PANEL EFIS CONTACL PANEL $6,671.30 5 S10RE 11414197
7007 700-301 SE0T0124 INDICATOR WEATHER RADAR INDICATOR 312,667 40 5 STORE Q92600
7007700-901 H§R100168 INDICATOR . WEATHER RAGAR INDICATOR $12,657 40 § STORE [T.3F.0]
FOOTIUHIN BO0A03E08 INDICATOR WEATHER RADAR tRDICATOR 1265740 -3 STORE 11T
F007700-301 1070857 INDICATGR WEATHER RADAR INDICATOR . W 1,657.40 5 SYORE 11/06/97
TODRATO-012 BEOSE 44 TRANSCEIVER WEATHER HACAR TRANSCEIVER 126,077.99 5 STORE 1102197
7DDRA70-912 BE100188 TRANSCEIVER WEAYHER RADAR TRANSCEIVER 426,877,899 5 STORE 1200437
TODEATO-S12 $1070851 TRANSCEIVER WEATHER AADAR TRANSCEVER $26,877.9% 5 STORE 11487
7DDSTE0-503 BEOS01Y4 EANEL FLIGHT MODE $15.019.00 5 STORE 051498
i TOOSTS0.902 E0TO1IE PANEL FLIGHT MODE $16,019.00 5 STORE 10725199
TOPETE0-902 87010120 FAKEL FLYGHT MODE $10,019.00 s STORE T1DI00
FOUSTS0-908 110260 FAREL FLKGHT MODE $16.015.00 5 SYORE 11723497
70970 17 VALVE DUMP DR ISOLATE 31,344,023 5 STORE 17y
70171 F} VALVE HLG DDOR SEQ 11,344.03 s 5TORE 00
704721 a8 REDUGER PRESSURE 34,461.72 5 STORE 1200497
7017241 a9 FEDUCER PRESSURE +18,806.69 % STORE O 0700
701041 W0e VALVE BRAKE CONTROL 45, 300.00 s STORE 11025097
26154-1 8 VALVE BRAKE CONTROL £6,300.00 5 STORE 12007498
101551 73 VALVE NLG SEQ $1,375.61 -] S$TORE 11714487
0B 36 VALVE HYDRAULIC SHUTOFF 41,351,04 5 STORE 11/25/97
70237 30 VALVE SOLEROID SMOFF +1,736.03 5 SYORE 12/02/87
70237 & VALVE SOLENOID S/OFF +1,730,03 s STORE 12/02/97
20659 It} VALVE NLG SHUTTLE VALVE #1,906.56 s STORE 0101500
7103004418 SEW140 AL MLG DOOR TRACK. $5.BBE.00 £ STORE 03181
T103-104418 HY 545 RAIL MLG DOOR TRACK, $9,BBE.00 3 STORE BATIEY. 24
7103104418 SKVY136 RAIL : MLG DOOR TRACK, #9.BB6.GO 5 STORE VU2ET
TATRB2A M IR0 GEMERATOR INTEGRATED DRIVE GEN $182,759.36 -4 STORE 114208
7370540 0118 CONTROLLER GENERATOR CONTFADL UNIT $1b,773.04 5 STORE G100
7ITB54D 0128 CONTADLLER GENERATOR CONTADL UNIT 118,172.04 5 STORE VIN4BT
7970540 0168 LONTROLLER GENERATOR CONTROL UNIT 1817004 5 STORE BTN
737856 0163 TRANSFORMER AC CURRENT ) 31,035.7Y 3 STORE SO0
FIBOBY (o] UNIT GRCHIND POWER CONTROL UNIT 11233276 § $TORE 1/08/99
75 10700850 50013602 TRARSPONDER LEVEL IH MOLE & $15,640.05 5 ETQRE 03/08r39 .
7514001515 pE139E7E ANTENNA TCAS 8624024 L] STORE 24199
FEAHS04 5111114 SENSODR ’ CABIN TEMP, $5,120.37 -1 STORE 01730/98
7548904 ' BETIEED SENSDR ChBIN TEMP, 85,320.37 5 STORE DUBT0
F70AZ0-110-6000 10 S5EAT ARSY ROW 1! Arb 14,963.29 5 STORE CBI0M
F70420-110-0000 135 SEAT ASSY KLY 77 R §4,563.29 5 STORE 41203
FHN4F 1 10-0000 116 SEAT ASSY ROWS 2.5, BIO LH $4,563.29 5 STORE 612301
7I0421-110-0000 54 SEAT ALSY ROWS 2-5, B-10 LH 54,863.29 5 STORE Q5500
7704211100003 12 . SEAT RESY ROWS 6,7 LM ‘$4,963.29 5 STORE LETRY
7704214100600 " SEAT ASEY FOW 11 L ’ $4,563.28 3 STORE 10100
FIEOYT BNOTZ . FiN sTUA $230.00 ] 5TORE 10/06/87
776853 BE0B21 EACHANGER HEAT EACHANGER COGLER 439,735.48 5 STORE 111497
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17BI2TE p603T2 VALVE DUEL TEMF CONTROL $1%,120.46 -1 STORE C80618R
7787238 820283 VALYE DUEL TEMF CONTROL ) $16,222.16 a STORE 11/29/87
284524-2 860712 VALVE S/OFF BLEED - $0,406.47 5 STORE 11728097
TRAG24A-2 fr0n16 VALVE SI0FF BLEED $9,406.47 5 STORE 1QHEMSS
T85781.3 BHOEA vALVE PREOV $82,216,20 o STORE 1250097
IBETH 850715 VALVE PREOV $82.216.20 4 STORE 11126197
285004-3 BEOYIE VALVE WP BLEED $15,511.90 5 STORE D2L/9B
7HLH04. T0heT YALVE HF BLEED $15,511.50 5 STORE uuﬁgm
FREAYR BBOA2Y CONDENSER MIZER LH - $17,601.58 5 STORE 112w
785010-2 BE07I1 CONDEMSER CONDENSERMMIKER R.H, 17,004.07 -3 STORE 19729/87
01601 BE0641 FaN RESIMCULATION £19,766.48 5 SYORE 11128197
7900131 861026 VALVE CHECK $1.019.60 E) STORE (AT Fio]
T4 BOG-4-004 BS122DET CONTROLLER ELEC, ENGINE CONTROLLER $389,131.04 -3 STOAE QB0aNG
751508-4-004 BTO13468 CONTRGLLER ELEC. ENSINE COMTROLLER $29,121.94 5 STORE 05102100
782-6140-00% 1671 COUPLER HF ANTENNA  © §35,948.26 § 5TORE 13420487
B-2767-12 [ VALVE CHECK FJEL BOOET PUMP 41,61 L] STORE 10687
BODBS0-2-2 [TTE] UNIT ALERT UNIT {INTEGRATED) 822,052.30 5 S10RT 1112850
80-0500:2-2 Q303 UNIT ALERT UNIT IINTEGRATED] $12.052.30 5 STORE 115487
BOEGZBEATIT 3007 FANEL WHF COMM CONTROL $1.150.47 5 STORR 11429187
BO9% 269 4077 2056 PANEL YHF COMM CONTAOL $2.022.72 H] SYORE 1106197
BOSE2ET-4317 w0e2 PANEL . CONTROL DISPLAY UNIT ADF £2,220.63 13 STORE . 1912887
80952624317 3020 FANEL CONTROL DiSFLAY UNIT ACF $2,120.63 E3 STORE 1203787
POgs2EF4I1T 331 PANEL CONTROL DISPLAY UHIT A0F $2,720.63 H SYORE 010100
BOOEZEF-A4DE 038 INDICATOR DME.L INDIEATOR . +4,772.97 ] STORE 1200
HOUE 4444101 3047 PANEL VHE-NAY CONTRODL FANEL $2.467.56 H STORE 1303057
soahadd-4101 3065 PANEL VHF-HAYV CONTRDL PANEL $1,925.7 5 STORE o1 00
B101-22-0000B BE-10-12B6 OVEN CONVECTHIN +5,070.01 ] STORE 020100
B101-22-00008 BE17-1465 OVEN CONVECTION #4,876.01 o STORE . 1AIET
1194 ) 12065 ANTEHNA GPs $2,430.66 N STORE . 02/0B/02
B142503-2408 . 1300183 RECEIVER GPS $7.570.07 s STORE 0112/88
i BEEEYZE annAN Q6D SLEEVE LOCK STRUT MAIN LANDING GEAR . 240,00 L3 STORE TOHRET
B6E6Y 26 ua AN O PIN HINGEFIN SIDE MEMBER P Fi-r ] H STORE 10/05/57
2800T T138 ENCODER GPS 11 400,00 s -STORE 042198
PEOOT T1402 ENCODER GPS $1,400.00 5 STORE 02/26/88
BEOOT T1403 ENCOCDER GFS +1.400.00 5 SYORE 1D
923118 1243 TAANSMITTER FUEL FLOW #B.DE5.69 s STORE QLOIN0
5.23116 1243 TRANSMITIER FUEL FLOW $8,85%5.59 o STORE 10nENe?
B23135 767 TRANSMITTER FUEL FLOW 8B,65%.59 5 STLRE OE/16i188
8QITVA SR BOLT DRAG LINK BRXT,UPFER [C1IR}] N STORE [ RELY
$OT7YE0 annAN_DDS BRACKET OOOR LM ' +1,5568.20 N STORE 100597
BOZ7YHY paz-1420 BRACKET OO0R AH +1.658.50 N STORE 10/05/97
9027Y5E sunAN_Q10 PN TOAQUE LINKE $5T0.00 N STORE VONIEIEY -
02BYA ps? FIN PwaT £506.00 L STORE 1008187
044001 NND1200725 EXCITER IGHITION $£,083.00 N 5TORE 12T
FO40400G-1 NHD1200731 EACITER IGMITION $5.082.00 N STORE 1218001
8207000-244 FATROZTU TAANSMITTER HYD OTY 16,500.00 N STORE OB/YE/SS
43710080 53479 RECORDER COCKPT VOICE $12,350.45 s STORE VI
BARIEL-E0 71034 PAMEL CVR COMTROL $2,608.08 ] STORE 05119/
9444401 0205 ISDLATOR VIBRATION $2,395.85 5 STORE 1226097
S4484.-O4BR ousl 4 150LATOR VIBRATHON $0.01 H STORE 0929195
S4444-04BR 0139 ISOLATOR VIBRATION 82,375.1P s STORE ORIV
Qadas0ABR 0142 S0OLATOR VIBAATICN 12.375.28 $ STORE QKD
GA44 40480 0azn ISOLATOR . VIBAATION $2,27%.28 5 STOHE 12126557
LITYTE ) ool ISCLATOR TORUUE TUBE $0.00 1) STORE 111400
Q4ac4-078R 008 ISALATOR VIBRATION $0.00 o STORE 0/ 5100
5599.607-12338 5087 AHTENNA RAAD ALT $315.92 s STORE QB/25/98
G5B FOT- 145831 3328 TRANSCENVER RAD ALT . 31,674 s STORE 1012600
GEHR-607:14539 [F5) TRANSCEIVER RAD ALT $6,527.42 8 STORE 06120100
B65-0476-0BB 1378 COMPUTER GPWS 44,38%.29 -] STORE G200
9B5-047E-08B 5431 COMPUTER GPWS $158,807.27 § SYORE 50RO
980-4100-DXUS 700 AECORDER FLIGHT DATA 114,80B.46 s STORE 02127198
P 9ban2TA EE TRANGFORMER RECTIFIER 49,302.70 s STORE 11006157
Y DpAD-ZTA 29 TRANSFORMER RECTIFIER $9,382.70 5 STORE Q1/01/00
AGBYE CG-6I15 RELAY TAU CUT TUIT . S1,ETTEA 5 STORE 010100
A-SETE CHI1542 RELAY TAU CUT DUY $1,8671.64 H1 ST0RE 120007
A-YETE CL3D250 RELAY TAY CUT OUT 12.677.64 5 STORE 01,0100
AZANGAID 5L17364 CONTAOLLER TEMP WINDDW HEAT £120.62 5 STORE 487
A24ASHI01 FM35266 CONTROLLER TEMP WINDOWY HEAT 4138.62 N STORE 1006497
ABA30028 i TRANSFDRMER RECTIFIER GROUND SERV 38,2148 5 STORE . Q101080
AC4%-0033 260 SWITCH DEICE SELECTOR AfF 31,024.78 5 STORE 01000
ACAIEIA EH ELEMENT ENGINE ANTI ICE, INLET $15,170.00 & STORE 090501
ALSSOZMK] a119 TRANSFORMER ESSENT AC B ¥130.84 ] STORE OTOI0
ALSHAZMKT (131 TRANSFOAMER GISERY AC B 415710 H S10RE Q0100
AHZ542R it HOLDER BASE & CRAOLE $280.50 s STORE JRNET
AHIEAZH 191 HOLDER BASE & CRADLE $2D0.80 s STORE 1119188
APS-1-1000-40DW A771-8-100101 SWITCH Ot PRESSURE $4,291.07 5 STORE DEDEDD
APS-1-1000-400W pIIBOB0AD SWITCH OIL PRESSURE 11.,200.0% 5 ETORE 014100
AFTTA000-4000AW 6201-7-83 TRANSDUCER PRESSURE MYDRAULIC $2,708.96 N STORE GEI20/0Y
APT7.1000-4000A W 6201304 TRANSDUCER PRESSURE HYLRALLIC 42,8354 L3 STORE QB30
AFTSH.1000 140D 2306-9-188 TRANSDUCER QIL PAESSURE 1,815,785 5 STORE Q412488
BHOOS 747 EXTINGLISHER BCF 1XG $83.50 5 STORE LTk 2
BO1DOS BX391480 EXTINGUISHER BCF 1XG ’ : $83.50 H STORE 0110100
BOOE CFPEO1 2548 EXTINGLYSHER BCF 3XG 38350 5 STORE o100
BAZDTRO-3 11642 EXTINGUISHER FIRE $395.00 s STORE OITLAG
CE120-3 sapic: MOTOR STARTER 437.462.42 o SYORE 12062057
CTE702 5§74 SHAXER . STALL WARNING 440058 5 STORE DYDY
CGIGTI0 072 DETECTOR SMONE ' £1,341.65 H STORE 12003487
DI50178-HISS1 pFOSE0SR TRANSDUCER © FLAP ASYMMETAY L 43,317.80 5 SYORE 0NE1AN
B80176-1 8717338/A TRANSDAICER FLAP ASYMMETAY AH ) #3,280.02 H STORE . 12003187
DIEDEE-A5M COMWW- 15 CONVERTER WISCAEEN WiPE LIH HV4D.2E L] STORE 1GKSI8T
Dr7418-4 TEHEGGR CONVERTER WSCREEN WIPE AfH 120,36 ES 5TORE MNOEET
[PFEral] BTN TRAHSEACER FLAF ASSYM $B4AT § STORE 1N0BIST
D454.07-001 008-08-86 FPAHEL LAND GEAR SELECTOR 85,710.58 5 STORE 1152987
DBIG-A-20 10037 FUSE HY[ LOCA OUY DEBOOSTER 32,057.84 s STORE LATIOD
peLZTYAY ANDOE FiN TOROWE LINE CHTR . 140150 % 5TORE 10/06137
CMNISG-2-1 V0067 ANTENNA +0.50 H STORE 03 2401




Schedule 10, Rotables

EART HUMBER SEFAS) HAUMPER RESC . COST EONG. LOCATION
DMNIS0-2-3 3760 ANTEHMA 0.0 1 STORE Qanm
DRANIS0-2-1 L9772 ANTENHA . +0.00 § STORE 023N
OMKNIED-2-1 59608 ANTERNA $0.00 s STORE 0523101
EAQDSES1 6407 863022 UNIT DIMWING 431,603.60 5 STGRE 10D
EADDSBAYE-407 B73043 NIt DRMING £31,503.60 § STORE 0101 K
LADDSEA16-407 p7 3060 URIT DIAMING #71,503.60 s 5TORE 11061597
EAACSBECT 401 B73054 SENSOR AC CURRENT SENSOR 42,492,731 5 STORE 0170100
EAADLBGZB-407 |62 UNIT CIMMING 31547354 5 STORE 110897
EAADTE202-407 873043 THER DF ICE §7,703.66 5 STORE GL0 0
EADFIB317-409 £23025 HDICATOR FUEL FLOW $21,652.00 $ STORE 11:06/57
EADFIBD17-408 R INDICATOR FUEL FLOW $21,660,00 5 STORE . Q314000
EADMB4T1-A01 8820432 IKDICATOR PRESSURE DIGITAL $13,908.18 5 STORE 011011
EREDCEADTAD 873037 UNIT DEICE ENG CONTROL UNIT 341,066.54 s STORE 1140687
EAEDCBA0T-410 83004 uNT DEACE ENG CONTAOL UNIT $41,068,54 H STORE ORITISE
CAEPCE4Y3-403 573015 COWTROLLEA UNIT FLAP POSITION 816.756.92 s STORE 01000
EAFTWASHI-401 BE3008 uNIT WARNING TEMP FUEL 416,941,00 5 STORE 1010387
EAFTWEBO7.401 BE02E [FLL WARNING TEMF FUEL $15.841.00 5 STORE 010100
EAGDEESTE-40T BI2096 CONTRCLLER TIMMING UNIT $16,989.83 5 STORE 12108/98
EAHDSRS0-403 727 CONTROLLER DIFAMING LiNiT $16,492.06 s STORE 12120499
EAMBCBE10-407 873009 CONTROLLEA BUNGEE MOD. CONTRGL UKIT $ALE7.00 5 STORE 12084K
£APC58527-403 873015 CONTROLLER DIMMING UNIT $12,473.36 5 STORE - QU100
EASCUS404-405 §I3057 CONTROLLER S1ART CONTACL UNIT $17,23%.69 5 STORE LRTIETI Y]
EAWACEAIT-401 B73004 INDICATOR TEMP UNIT 430176 -1 ESTORE RAATIET H
F14D7-452401 SKWI1G4 FPE JET 56.652.58 5 STORE 08r30/m97
F1107-462-40% SKW1 A4 PP JET 16,852.50 5 STORE 1142997
F1107-452-402 SKW0A4 BFE JET REAR AH $3,655.81 ] STORE 11429187
F1107-452-403 SKWOTE FPE JET LH & RH FRONT £3.402.49 ] STORE 10728159
F171 15401 ) S E182 PANEL FUELRG A55Y 13.921.57 & STORE ADLITID
F1708-418-401 o0 VALYE WATER DRAIN 91.828.87 & 5TDRE T2R03M8
F3703-210-413 . UG BALANCER AESY 48.6832.81 ] STORE 053N
H FaiQ0-230-407 0t BOOY DE IEE LH HOR STAR 417.832.92 5 STORE 11125197
Fa100-2 30483 008 oot DE ICE #H HOR STAE 117.932.62 3 STORE 13/06/97
Fd$00- 235401 DO% BOOT DE ICE LH (4B HOR STAB +5,889.00 -1 STORE 1106197
FA100- 245701 T 008 BOOT DE KCE VERT STAB 5,204,390 § STORE 01000
FA100-260.40% 1] BOOT DE ACE LUEDGE LH © 12157417 ] STORE 1114157
Fa100-275-401 oG BOOT DE 1CE LEDGE LH © $11,410.81 s STORE 1250257
Fa100-278+402 on BODT DE ICE VEDGE FK O $12,163.22 5 STORE - 12038T
Fa100-2 7h402 o12 800T DE ICE UEDGE FH O $30.162.22 s STORE 1108497
FA100-276-401 020 BODY DE ICE LH OB 498,741.07 s STORE 1971487
FA1D0277-401 13 BOOT . DEICE WEDGE LH O ' SI0ERD 4D ] STORE 12007
FAT00.277-402 007 BOOT O ICE LIEDGE RH O $10,639.89 5 STORE 11/06/07
FAL0D.2759-402 Lo ]] eooT DE ICE LIEDGE RH O M7 ] STORE 11429/57
FE.ZD001 1 BGIZTHA NDICATOR HYDRAULYL £1.036.26 5 STORE WET
FRY0A-D67 401 042 AACOME . 419.200.25 5 STORE OEA B
FR107-032-704 0Z3HH1440 WINDOW A SLIDING $156,024.05 5 SHYQRE Q3OREY «
F&EIBOOSOM2 1238 VALVE FUEL PILOT $18B.AH & STORE 10/05157
F1941.001-405 F793-008-15 UNIT ENGINE FIRE CONTROL AN #2,411.60 - STORE 1442507
Frga 1001411 7S5300300261 UHIT ENGINE FIRE COMTROL LH 38,002.50 5 STORE 1914187
F7941-007-405 SKW11E FANEL SWITCHING . $13.178.50 5 STORE 1111497
F754 1007401 SkW132 FANEL PROF CONTAROL $3.648.87 5 STORE 120997
F7941-GH1-400 YEEBOTS PANEL ELECTRIC AL POWER FANEL $37.012.48 5 STORE oGS
F7941.031-403 YBAS1Z?4 PANEL ELECTRICAL FOWER PANEL $37,012.48 5 STORE 11407
F7941-073-40} 3172 BEARING INTERFACE LNIT #5,220.08 s STORE G101/00
£7041-024-408 016 uNIt AUCD ACCESSORY UNIT 418,654 .97 5 STORE 1106587
F7041-074-408 024 (U] AYDID ACCESSORY UNIT $26,654,97 5 STORE 11406187
7941053403 SKWIAD FANEL AVIDNICS SWITCHING $3,979.56 5 STORE 1111487
F7841-026-401 3142 JACK BOX CAPTAIRS $3.047. 64 5 STORE OV0100
F1841-036-403 208D JACK BOX FIRST OFFICEAS 11.665.04 5 STORE OI1K0
E7E41-042:403 AD542 MICROPHONE €.W.R. AERA MICROPHONE #32.377.358 % ETORE B AT 37173
FT841.04 2402 41337 MICROPHONE C.¥.H, AERA MICROPHONE 12.277.3% 5 STORE 001K
F794%-D48-401 SKW113 CONTROL DATA HAV I CONTROL 82 429.25 % STORE IN0INT
i'; FT541-049-401 158 FANEL AILERQH TAIM WDICATOR 34,980,749 5 STORE 010100
: F7A1.050-403 SEW107 PANEL GEMERAL AVIDNICS $4,008.26 5 STOAE 114209757
Frgd1-10B-214 Bracor UNIT SWITCHING UNIT INETRUMENT] JH0,005.23 s STORE 1142587
FE102-340.405 »xahN_ 001 DOOR ASSY-COWLING NO1 O/B $61,704.00 5 STORE O1D1/0D0
FE105-340-468 naadM 007 COOR ASEY-COWLING NO2 1B A5, 9%1.00 5 STORE Q1000
FEI0S.341.455 anaaAN_DOY CowlL ASEY NO1 B 255,524.00 5 STORE GUHONOD
FEI03-341-457 unand_O01 cowL ASEY NO2 VB $61.704.00 s SYOHE C1ENDD
FO200-067-40% aunAN_ D12 FiFE TAHPMPE $7,360.87 5 ETORE . 02190
FE20O-148-411 DHGETE3Y HOSE PRUEMATIC $418.87 s STORE OB 258
FE200:1 19-411 DHGOTEI? HOSE PHIBEMATIC 018,67 5 STOAE a5 788
FRZ00-119:411 DHGDIE3E HOSE PNUEMATIC 541887 H STORE 05/23192
FBEE3-D00-01 FRTA-125 TANE AESEAVIOR . $21,311.22 H STORE HOHONET
FRE0)-D23-401 Swi5s0 SHIELD ASS5Y 33,104,480 5 STORE QR/ZHET
FAS0M-010-401 SRW13T PANEL LiGHT CONTROL EXTERICR $7.,042.97 s STORE 11406187
G1IGIREP AF25BAIARL ANTENNA DRAE ’ $1,055.00 5 STORE 1RTIE?
GE137-03 €3 PANEL AUIQ SELECTOR PANEL $3,331.33 £ STGAE ORI 0G7
GBIV 70 FANEL MO0 SELECTOR PANEL $3,931.31 3 STORE ALK ]
5693502 n SPEAKER COLKRT 5972.04 5 STORE QUONHD
GEOAG-0 3818 SPLAKER cocemt 1572.84 s STORE 1270897
GERAZ-1B AT CORTR{L FANEL TCASAMODE 5 $7.0150.08 -3 STORE Q41388
G6992-19 2829 CONTROL PANEL . TCASIMQDE S ’ #13,965.01 N STORE ORI GO0
HI01BAM 5712 INCICATOR GYRQ STANDBY HORIZON 410,685,06 § SYORE aNUOMDD
H201 BAM 6182 IKDICATOR GYRD STANDEY HORIZON H10,685.06 5 STORE 1210387
HME141DCA 1513 HEADSET PILOT/COPILOY $40B.96 H STORE 0TONEn .
MMEY#0CA 4001 HEADSET PILOT/CORLOT $408.96 [ STORE 0B E/9%
HME M4 10CA AE1E HEADSET FILOT+COPLOT $166.2% 5 STORE [ R Ee1F sl
HMET410CA LW . HEADSET FILOT:COMLOT 311350 H STORE o910
HTE2832-001 R42I5VBESS VALVE HY0 FIRE SHUT DFF 5346.3% 5 STORE 0O
HTEBRZE ABAGDYSEH _ACTUATOR - SI0FF WALVE 41,010.30 5 STORE CHCA
ECARIGEW KEIS4 COMPASS MAGHETIC 20017 5 STORE 1017487
14728000402 EYI0R FANEL AR CONDITION £51.618.13 5 STORE . 11/06:37
M7 YO0 402 ANDD? PANEL AR CONDITIZN $21.514.12 E STORE 11420097
MTSAT-005403 SKWOBE PANEL FUEL CONTROL $26,102,57 s STORE 12/03/97
M749a1-00G-401 APLE] FAKEL ERGINE CONTROL : $4,700.00 ) STORE 1ORGIET
7941010409 33506 FAREL EMERGENCY LIGHTS |FOST 33033 $12,090.60 5 STORE 11729547




Schedule 10, Romsbles

FARI_NUBBER SERULL N IMEER DESC, £as) EOND, LOCATION
7941013402 SKWARD FANEL MAINTENANCE TEST 435 9P#.45 5 STORE 11714187
WM 10-04-111 14625 MAEK CREW QXY 33.78%.03 5 STORE 1128157
WMC10-04-117 19885 MASK CREWY OXY $3,757.03 5 SYORE OS18/E8
MIEBEIST - Ba 1453 COMPUTER DATA NAV I COMPUTER $20,003.80 5 STORE D1 o0
MAISE5397-54 1471 COMPUTER DATA HaY Il COMPUTER 430.003. 89 5 STORE VGIE?
MIBBS30E-2 1038 CONTROLLER DATA NAY Il CONTROL $2.502.70 5 STORE G100
MISEE38-2 1009 CONTROLLER DATA HAY 1 CONTRIL $2.687.00 -1 STORE 1172997
0A2555-007 e COOLER ENG Ol TO MIR 15,7880 5 STORE 11106187
ORZEHEOT 028 COOLER ENG OIL TO AMA $8.979.80 s STORE 052958
PC350-2A 644 INYERTER STATIC INVERTER 13.666.78 5 5TORE QIO RO
PWIZER TMI 24008 ENGINE FEO ENGINE #0.00 5 STORE 11014197
PN125E TM124022 EMGINE B0 ENGINE $0.01 5 STORE 1240397
Pyy125NOZZLERITRER 0OORIS3Y . T FUEL NOZZILE 1,700, 58 '} STORE DEL2BOD
Fw12ENOZZLEKITRER 1TPOCO2Y (1) . FUEL HOZZLE 47.700.98 [+] STORE 01NED2
FVan.28-2 BO40T196 YALVE © THERMAL RELIEF $2.322.72 H STORE Ca2700
5p07202 T4H04 - RELAY DL BUS §21,800.13 -] STORE 0210
SAG3202 LASET . RELAY CONTACT START ISOLATE 81,085.00 & STORE G0
5A0 3606 D1280 RELAY CONTACT 5YART $23.650.56 ] 5TORE D547
SCO3204 [STRLx] CONTACTOR DL EXTERNAL POWER . . $1,832.38 5 STORE 01412848
SC0J204 F5BB1 CONTACTOR DC EXTEANAL FOWER 41,8532.36 13 5YORE Qivee
SELOC 29ED 120 INDICATOR N1 45,513.83 £ STORE 120387
SELOC2BED 128 INDICATOR [ $4.271.67 ] S10RE 2702497
SELOCISED 1E6 INDICATOR L1} 27167 5 STORE 1202187
5002206 F1-1:01 RELAY AC GEMERATOR $3.073.87 & STORE 61M4/00
WTOR 100341 SRW0BY PAREL ANTHICE (MOD SBF50-30-024) 071728 5 ETORE 120397
WL1ICEAMMSE ABSER ALTIMETER AMTIMETER 44,920.69 5 STORE 12403187
WL 10EAMMED ABITY ALTIMETER ALTIMETER : 44,520,589 5 STORE 10014587
WL 06AMMEZ FA3H] ALTIMETER ALTIMETER 34,520.58 g STORE 1200378F
WLAOASI AGTI4 INDICATDR AIRSPEED 13,6855.69 E) STORE 11406/97
WARDAS AGTEE INDICATOR ARSPEED $8,055.61 & SYORE - ARF-1-T 7]
'} VLB ZARMS AB-118 ALTIMETER 43,544.91 5 STORE 1104197
‘ WLBZANMMEY AH3R? ALTIMETER £3.944.97 S STORE 03123438
XO004 1056430 SXW?T JAGK BOX JACK BOX #0.01 H STORE GO0
YOOZai-4 OBA/BE REGULATOR CABLE TENSION $13.367.59 5 5TORE DERIIV0
TOO2 A4 D046 LIGHT NAVIGATION L.H, ILETLIN $ STORE oLBIR
YOOI 40-403 L vn k] LIGHT KAVIGATION RM. +1,671.74 ] STORE 10003587
21: 13430141 1Z9 CONTROLLER DATA HAV $1,730.00 5 STORE L1000
TOTAL: ¥7.145,734.80
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Executed as an agreement,

Dated: ,2/5}' f&é 20072

Executed by Bodas Pty Limited
(Administrators Appointed)

ACN 002 138 741 by its Administrator in

the presence of:

ol

/7 ATNZT

Mark Francis Xavier Mentha (si

ature) Witness (signature)

A LA e G LA E

FLEASE PRINT NAME

oAl .,

Mark Anthony Korda (signature)

Witness (signature)

KA A AN DD’ t A NS

PLEASE FRINT NAME

Executed by Airline Investments Limited

ACN 098 904 2062

Director (signature)

Director/company secretary (signature)

PLEASE PRINT NAME

PLEASE PRINT NAME

Share Sale Agreement - Skywest Airlines Pty Limited (Subject o Deed of Company Arrangement) 21 February. 2002
5/158607.03

Page 42
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Engineering Assets held by Skywest - Ansett Owned

Engines

Pratl 8 Whitney 125 B
Praft & Whitney 1258
Prati & Whitney 125 B

Propellers

F50 Propeller
F50 Propelier

F50 Piopeller
F50 Propeller -

F50 Propelier

Fokker 50 Tooling

Coulnumber Pin numbet

27-1-3584A
27-1-3746
27-1-3775
FK50-26-002
FK50-27-002
FK50-27-003
FK50-27-004
FK50-27-004
FK50-27-D06
FK50-27-008
FK50-27-009
FK50-27-012
FK50-27-013
FK50-27-015
FK50-27-0186
FK50-27-017
FK50-27-018
FK50-27-019
FK50-27-020
FK50-27-022
FK50-27-024
FK50-29-001
Fr50-31-001
FK50-32-001
FX50-32-002
FK50-32-003
FK50-32-005
FK50-32-008
FK50-32-009
FK50-32-010
FK50-32-015
FK50-32-016
FK50-32-017
FK50-32-018
FK50-32-018
F K50-32-021
FK50-32-022
FK50-32-023
FK50-32-024
FK50-32-025
F¥50-32-028

27-1-3584A
27-1-3746
27-1-3775
27-1-3695
27-1-4730
9146

C0048
FK50-27-004
con27
Co004
FK50-27-009

27-1-3804
27-1-3718
27-1-4119
27-1-1521
27-1-4625

Cooos

cog21
GLS522
345878
FK50-32-001
F5-32-10-168
27-1-4005
27-1-3655
FK50-32-008
FK50-3209-1
460005970
450005754
ST2101MK8
460005777
460001652-35
460001682-36
FK5032021-1
460002804
ST2463
460005798
460005797
00023

Serial number Desc.,

KiT

NIL

204
144
NIL
NIl

135
134

MIL
NIL

187
782
NIL
NiL

NIL
NIL

ML

NiL
NiL
NiL

192
NIL
122

126
ML

ENG. POWER CTLS RIG PINS
TRIM CONTROL RIG PINS
ELEVATOR DRIVE ARM RIG TO
REED SWITCH TEST MAGNET
FLAP DRIVE NUT WEAR MEASU
POTENTIOMETER FLAP DRIVE
AILERON RIG BOARD
ELEVATOR RIG BOARD
CONTROL COLUMN LOCK
INTERMEDIATE TORQUE TUBE
ELEVATOR DRIVE ARM
ELEVATOR TOOL RIG
ELEVATOR TOOL RIG
ELEVATOR TRIM TAB RIG BOA
RUDDER TAB RIG BOARD
RUDDER TRIM KIT

ELEVATOR TOROUE TUBE RIG
FLAF ZERO ADJUSTMENT TOOL
FLAP CONTROL BOX

RUDDER PEDAL LOCK

FLAP DRIVE ADAPTOR

ED PUMP HYD OIL COUP SOC
PLATE STALL WARN TRANS
RUDDER JIG

STRUT EXTENSION REMOVAL T
BRAKE PEDAL TOOL

RIG PIN SET BRAKES ALT D/
BRAKE SLIDE

MLG UPLOCK SAFETY CRADLE
DOWN SPRING BOX REMANST
WHEEL SENSOR HSG REMANST
MLG GLARD SAEL DRIFT ADAP

- MLG DOWNLOCK RIG PIN SET

MLG GLANDSEAL SPANNER
MLG GLAND SEAL SPAN S/L
MLG SAFETY BAR

. MLG GLANDSEAL EXTENSION B

MLG GLAND SEAL SPANNER
NLG NUT AND BEARING SPANN
NLG GLAND STOP SPANNER
UPPER MEMEER PIVOT

Schedule 3, Annexure A, Engineering Assels

Localion

CA BISG
CA B38G

PE G BOARD
ChA B2SB
CA B5SD
CA B2SF

P. B2

P. B2

PE G BOARD
PE G BOARD
P. B2

F. B2

P. B2

PE G BOARD
PE G BOARD
CA B10SD
CA B5SA
CA B5SA

CA B1SF

PE G BOARD
CA B4SF

PE G BOARD
PE G BOARD
PE G BOARD
CA BaSF

CA B45SF
CA B35SB
CA B7SF

CA B75B

PE G BOARD
PE G BOARD
PE G BOARD
CA B4SA

PE G BOARD
PE G BOARD

PE G BOARD -

PE G BOARD
FPE G BOARD
PE G BOARD
PE G BOARD
PE G BOARD

01151
01475
01206
01155
01156
01157
01158
01476
01477
01160
01159 -
01164
01162
01163
01478
01478
01184
o165
01166
01467
01167
01168
01169
01470
01171
01172
01173
01174
01175
01176
01177
01178
01179
01180
01181
01182
G1468
01183
01184
01185
01186




)

Cnirinumber Pinnumber  Sedal number Desc.

FK50-32-028
FK50-32-031
FK50-32-034
FK50-32-035
FK50-32-03%
FK50-32-040
FK50-34-001
FK50-38-G01
FK50-52-002
FKE0-61-002
FK5D-61-002
FK50-61-011
FK50-72-012
FK50-72-013
FK50-72-019
FK50-72-020
FK50-72-024
FKS§0-72-025
FK50-73-002
FK50-73-005
FK50-73-006
FK50-76-001B
FK50-76-002
PTHFK-21-005
PTHFK-24-004
PTHFK-27-001%
PTHFK-27-006
FPTHFK-27-009
PTHFK-27-012
PTHFK-2B-003
PTHFK-30-001
PTHFK-31-019
PTHFX-32-D01
PTHFK-32-011
PTHFK-33-008
PTHFK-51-001
PTHFK-53-001
PTHFK-61-002
PTHFK-61-004
PTHFK-51-006
PTHFK-71-018
PTHFK-73-007
PTHFK-73-015
PTHFK-B80-013

460005796
D0032
28-0-1380D
27-1-3622
F5-30-60-4
FK50-32-040
FK50-34-001
27-1-3754
FK50-52-002
TL5602
TLE602
27-1-3697
PWC30075
PWC37525
PWCA7857
460004084-10
PWC3B071
PWC38072
FKSD-73-002
01-1001-05
01-1001-05
PWC38168
27-1-3584
27-1-3991
27-1-3990
27-1-3825
27-1-2993
PTHFK-27-009
27-1-4051
RTG3045-1554
27-1-3983
2229779-2
27-1-3642
27-1-3528
27-1-3987
F978-3001-849
F8906-050-000

FPTHFK-61-004

PWC 34030

27-1-3996
27-1-3588
27-1-3989

748
NIL
NiL
1

NIL

88014

L13]
002
NIL
104

119
NIL
NI
NiL

13
299
NiL
KIT
8880A4
8882A-2
91
8B880A-2
o001
NIL
M1546
888382

NiIL
NiL

166
764

NIL
8BB0A-3
B880A-1
8801-2

NL.G GLANDSEAL SPLIT RING

¢ SPANNER

NQSE WHEEL SPANNER
LANDING GEAR STRUT SERN K
ALIGNMENT TOOL

T BAR FOR PROP

PITOT STATIC KIT

SMOKE DETECTOR TEST BOX
MICRO SWITCH TOOL

BETA TUBE INST/REM TOOL
BETA TUBE INST/REM TOOL
BRUSH BLOCK PICK UP PROBE
ENGINE DRIFT OIL SEAL CAR
WRENCH T8 THERMOCOUPLE
INSP PLATE PULLER .
WHEEL SENSOR HOUSING REM
PULLER-LAY SHAFT SEALHSG
PULLER-LAY SHAFT SEAL

MFC MOTOR TESTER

ARINC 428 T/R AND LEADS
ARINC 429 T/R AND LEADS
MFC TEMPLATE RIGGING PINS
ENG CONTROL RIGGING PIN §
AIRCOND TEMPTEST SET
ELEC POWER IND TEST SET
TOOL CONTROL LEVER RIGGIN
DE-ICING PRESS TEST SET
FLAP ASYMMETRY TEST BOX °
BOARD CONTROL WHEEL RIGGH
FUEL QUANITY TEST BOX
CURRENT SENSOR TEST BOX
DATA COLLECTION UNIT
GUIDE DRAG STRUT LOWER BO
NOSE STEERING WHEEL RIG
DIMMING CONTROL UNIT
DRILLING JIG

TOOL KIT

SPINNER TOP PLATE

PROP LIFT SLING ASSY
PROPELLER BALANCING TOOL
PUSHER IMPELLER

FUEL TEST TEMP BOX

DIGITAL FUEL IND TEST SET
START CONTROLKIT TEST SET

Schedule 3, Annexure A, Engineering Assels

Location

CA B4SF

PE G BOARD
DO ME HANG,
CA B5SC

CA B4SH

PE G BOARD
CA BZSD

CA B181

PE G BOARD
PE G BOARD
PE G BOARD

- CA BSBA

CA B4SD
PE G BOARD
PE G BOARD
CA BTSA
CA BESD

. PE G BOARD

CA B1SG
CA B15I

CA B5SSE
CA BESC
CA B3SC
CA B1SF
CA B1SE
CA B4SA
CA B1SE
CA B25B
CA BESF
CA B2SA
CA B1SH
CA B2SE
CA B4SF
CA BSSF
CA B3SH
CA BESD
CA B3sE
CA BYSF
CA B9SC
CA B4ASG
CA BaSA
CA B1SF
CA B1SH
CA BZSH

Assel number
01187
01188
01207
01189
01190
01201
01202
01469
01203
01204
01205
01208

- 01209
01210
01211
01212
01213
01214
01215
01216
01217
01218
01219
014M
01432 °
01443
01433
01426
01472
01427
01434
01428
D1444
014486
01430
01438
01447
01441
01448
D1445
01449
01435
01436
01429
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Annexure B - Ansett Novation Agreement
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Deed of Novation and Amendment
Date 21 February 2002

Skywest Airlines Pty Limited ~ Allco Nominees (Vic) Pty Limited
ACN 008 997 662 ACN 006 037 289 '
n Ansett Australia Limited Allco Lease Management Limited
‘ (Administrators Appointed) ACN 001 717 666
ACN 004 208 410
Ansett Equipment Finance Commonwealth Bank of Australia
Limited (Administrators ACN 123 123 124
Appeinted)

ACN 006 827 988

Ansett Australia Holdings Limited Equipment Imports Exports
(Administrators Appointed) International Limited
ACN 004 216 201

363 George Streel Sydney NSW 2000 Australia
Tel: 67 2 9992 6600 Fax: 61 2 9993 6650
www.anderseniegal.com.au
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Parties Ansett Australia Limited (Administrators Appointed)

' (formerly Ansett Transport Industries (Operations)
Pty Limited) acting by its administrators Mark Francis
Xavier Mentha and Mark Anthony Korda of Arthur
Andersen, 360 Elizabeth Street, Melbourne, Vic, 3000
(Administrators)
ACN 004 209 410
(Current Lessee)

Skywest Airlines Pty Limited
ACN 008 997 662
(New Lessee)

Allco Nominees (Vic) Pty Limited
ACN 006 037 289
(Lessor)

Ansett Equipment Finance Limited (Administrators
Appointed) acting by its Administrators

ACN 006 827 989

(Lender)

Ansett Australia Holdings Limited (Administrators
Appointed) (foermerly Ansett Transport Industries
Limited) acting by its Administrators

- ACN 004 216 291
(Guarantor)

Allco Lease Management Limited (formerly Allco
Leasing Limited)

ACN 001 717 666

(Manager)

Commonwealth Bank of Australia
ACN 123 123 124
(Equity Participant)

Equipment Imports Exports International Limited
of Leith House, 47-57 Gresham Street, London

EC2V 7EH, England

{Vendor)

Background

A The Lessor and the Current Lessee are parties to the Equipment
Lease.

B Each of the parties to this document are parties to one or more of the
other Transaction Documents.

C  Itis proposed that the New Lessee be substituted for the Current
Lessee under the Equipment Lease and each other Transaction

Deed of Novation
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Document to which the Current Lessee is a party, on the terms and
conditions set out below.

Provisions

1 Interpretation

The interpretation provisions of this document (including definitions)
are in schedule 1. The schedules and any annexures form part of this

document.

2  Novation

2.1 Novation by assignment, assumption and release -

Subject to clauses 2.7 and 3, by way of novation and with effect on
the Effective Date:

a)

b)

d)

the Lessor releases the Current Lessee from the Current
Lessee's obligations, duties and liabilities under the
Transaction Documents, and the Current Lessee agrees that it
has no further rights against the Lessor or any of the other
parties to the Transaction Documents, under the Transaction
Documents. For further avoidance of doubt, this release
applies only to debts, obligations, duties and liabilities under
the Transaction Documents which arise or accrue on or after
the Effective Date, and not to any debts, liabilities duties or
liabilities which arise before the Effective Date, which shall
rank as unsecured debts against the Current Lessee (subject to
the provisions of the Corporations Act);

the Current Lessee releases the Lessor from the Lessor's
obligations, duties and liabilities under the Transaction
Documients, and, subject to clause 2.1a), the Lessor agrees that
it has no further rights against the Current Lessee under the
Transaction Documents;

the New Lessee assumes the rights and obligations, duties and
liabilities of the Current Lessee under the Transaction
Documents and agrees to perform the obligations of the
Current Lessee under the Transaction Documents;

the Lessor consents to and accepts the assumption by the New
Lessee of the Current Lessee’s rights and obligations, duties
and liabilities under the Transaction Documents and the New
Lessee's agreement to perform the obligations of the Current
Lessee under the Transaction Documents;

all parties to the Transaction Documents agree that neither they
nor any one or more of them will assert against the New
Lessee any claim which they or any one or more of them may
have or have had against the Current Lessee under the
Transaction Documents prior to the Effective Date;;

Deed of Novation
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f)  the Lessor acknowledges that its obligations, duties and
liabilities under the Transaction Documents are to the New
Lessee, and agrees with the New Lessee to perform the -
obligations of the Lessor under the Transaction Documents;
and

g)  each of the Guarantor, the Lender, the Manager, the Equity
Participant and the Vendor consent to the novation and
amendment of the Transaction Documents effected by this
document.

2.2 Interdependent and simultaneous effect

Each of the events and agreements in clause 2.1 is conditional upon
the happening of the others and will occur simultaneously.

2.3 Indemnity from New Lessee

The New Lessee indemnifies the Current Lessee against, and must

~ pay the Current Lessee on demand the amount of, all losses,
liabilities, costs and expenses (including, without limitation, legal
expenses on a full indemnity basis) and Taxes incurred or to be
incurred by the Current Lessee in connection with any failure by the
New Lessee to comply with clause 2.1¢).

2.4 Effect of novation

Subject to clauses 2.7 and 3 with effect on the Effective Date:
a) the Transaction Documents will apply as between the New

Lessee and the Lessor as if the New Lessee were a party to the
Transaction Documents in place of the Current Lessee;

b)  the New Lessee will be entitled in place of the Current Lessee
to the benefit of, and will be entitled to exercise all of the
rights and remedies of the Current Lessee under, the
Transaction Documents; and

¢)  the Lessor‘s obligations under or in respect of the Transaction
Documents will continue in full force and effect for the benefit
of the New Lessee,

2.5 Acknowledgement of delivery of Aircraft
- Each party acknowledges that:
a)  the New Lessee is in possession of the Aircraft; and

b)  no further physical delivery of the Aircraft by any party is
required or contemplated as a result of this document.

2,6 Acceptance

On or before the Effective Date, the New Lessee must complete, sign
and deliver to the Current Lessee and the Lessor an Acceptance
Certificate for each Aircraft in the form set out in Schedule 3.

Deed of Novation
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2.7 No effect on accrued rights and obligations

Nothing in this document affects rights or obligations of the Current
Lessee or the Lessor which have accrued in relation to the
Transaction Documents before the Effective Date,

28 Quiet enjoyment

Subject to clause 3 and to the continued performance of its
obligations under the Equipment Lease, the New Lessee may hold
and dea] with the Equipment with effect on the Effective Date
without any interruption or disturbance from the Current Lessee or
any other person Jawfully claiming through, under or in trust for the
Current Lessee.

3 Conditions precedent

3.1 Conditions precedent

It is a condition precedent to the operation of clauses 2.1, 2.4 and 2.8
that, on or before the Effective Date:

a)  the New Lessee must provide the Lessor with a copy of the
certificates of insurance and brokers' undertakings relating to
the insurances in compliance with the provisions of the
Transaction Documents;

b)  the legal owner of each Aircraft (if not the Vendor) has given
its written consent to the substitution of the New Lessee in
place of the Current Lessee under the Transaction Documents;

¢)  the Equity Participant has received, to its reasonable
satisfaction, bank guarantees or cash deposits held with the
Equity Participant, for the Equity Participant’s benefit, for the

) following amounts:
- i) $120,872, representing the equity repayment owing by

the Lessor to the Equity Participant on 30 June 2002;
and

ii)  $1,000,000 as security for payment of the Residual
Value; and

d)  continuation of the current Deed Poll of Indemnity by the
Commonwealth in relation to Terrorism and War Risk.

3.2 Waiver

The conditions precedent in clause 3.1 are given for the benefit of the
Lessor and the Equity Participant, and may only be waived by written
notice from both the Lessor and the Equity Participant to the New
Lessee.

Deed of Novation
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Undertakings

Fach of the Current Lessee and the New Lessee undertakes to use its
reasonable endeavors to satisfy the conditions precedent listed in
clause 3.1 on or before the Effective Date.

Amendments

4.1

4.2

4.3

4.4

4.5

Amendment of Transaction Documents - general

With effect from the Effective Date the Transaction Documents are
amended as follows. In this Clause 4.1, unless the context otherwise
specifies, a reference to a Section is a reference to a section, article,
paragraph or clause (as applicable) of the Transaction Document:

a)  the expressions "this Lease", "Lease" and “the Lease" must be
construed, wherever they appear in the Lease and wherever the
context so permits, as if they referred to the novated Lease;

b)  the expression “Lessee” must be construed, wherever it
appears in the Lease, as if it referred to the New Lessee in
place of the Current Lessee;

c) the addresses for notices under the Lease are the addresses, fax
and information system details in this document;

Amendment to the Equipment Lease

The Equipment Lease is amended with effect from the Effective Date
as follows:

a) In the Rent Schedule, the payment dates for payment numbers
28 and 29 are deleted, and replaced by “21 February 2002" and
“30 June 2002” respectively.

Amendment to the Deed of Confirmation

The Deed of Confirmation is amended with effect from the Effective
Date as follows:

a) References to “the Lessee” in clause 3.5 are replaced by
references to “Ansett Australia Limited ACN 004 209 41¢”.

Release of Guarantee
The Lessor:

a)  releases the Guarantor from the Guarantor’s obligations, duties
and liabilities under the Guarantee; and

b)  agrees that it has no further rights against the Guarantor under
the Guarantee.

References in other documents

With effect from the Effective Date, all references to a Transaction
Document contained in any documents delivered under or pursuant to
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a Transaction Document shall be construed as references to that
Transaction Document as novated under this document (as it may be
further amended from time to time).

5 Representations and warranties

5.1 Representations and warranties of each party
Each party represents and warrants to each other party that:

a)  (power) it has full legal capacity and power to enter into,
exercise its rights and perform its obligations under this
document;

b)  (authorisation) all conditions and things required by
applicable law to be fulfilled or done in order:

i) to enable it lawfully to enter into, and exercise its rights
and perform its obligations, under this document; and

i)  to make this document admissible in evidence in the
courts specified in clause 9.1,

have been fulfilled or done;

c) (obligations binding) this document constitutes its valid and
legally binding obligations, enforceable against it in
accordance with its terms except to the extent limited by
equitable principles and laws affecting creditors’ rights
generally;

d) (no contravention) neither its execution of, nor its exercise of
its rights or performance of its obligations under, this
document does or will:

_ 1) contravene any applicable law to which it or any of its
) property is subject or any order of any Government
' _Agency binding on it or any of its property;

ii)  contravene any Authorisation or require that any
Authorisation be obtained;

iti)  contravene any undertaking or instrument binding on it
or any of its property; or

iv)  contravene any provisions of its constitution; and

€) (trust) in entering into this document, it is not acting as trustee
of any trust or settlement.

5.2 Reliance on representations and warranties

Each party acknowledges that the other parties have entered into this
document in reliance on its representations and warranties in this
clause.

Deed of Novation
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Maintenance reports

The New Lessee warrants to the Lessor that it will provide to the
Lessor maintenance reports confirming that the Aircraft are being
properly maintained and serviced in accordance with the
requirements of the Transaction Documents. The maintenance
reports are to be provided to the Lessor at least once during every
three month period from the Effective Date.

Costs and GST

6.1

6.2

Costs

Subject to clause 2.3, the Current Lessee and the New Lessee agree -
to:

a)  each pay its own costs in connection with the negotiation,
preparation, and execution of this document;

b)  pay 50% of the other parties’ costs in connection with the
negotiation, preparation, and execution of this document;

c) each pay on demand 50% of any costs (including penalties for
late payment) of stamping and registration of this document
and any security documents provided in connection with this
document or any of the Transaction Documents.

GST

All payments to be made by a party under or in connection with any
Transaction Document have been calculated without regard to GST.

If all or part of any such payment is the consideration for a taxable
supply for GST purposes then, when the party makes the payment: -

a) it must pay to the other party an additional amount equal to
that payment (or part) multiplied by the appropriate rate of
GST (currently 10%); and

b)  the receiving party will promptly provide to the other party a
tax invoice complying with the relevant GST legislation.

Where under any Transaction Document the receiving party is
required to reimburse or indemnify for an amount, the paying party
will pay the relevant amount (including any sum in respect of GST)
less any GST input tax credit the receiving party determines that it is
entitled to claim in respect of that amount.

Notices

7.1

Form and delivery

Unless this document states otherwise, each communication in
connection with this document (including a notice, agreement,
consent, request, waiver or demand):

Deed of Novation
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a)  must be in writing, directed for attention as shown in the
Schedule 2, or as Jast notified by the recipient; and

b)  must be:
i) delivered; or

ii)  sent by prepaid mail (airmail, if posted to or from
overseas); or

i)  faxed,

to the recipient’s postal address or fax number shown in
Schedule 2, or to the address or fax number last notified by the
recipient for this purpose.

Receipt and effect

7.2
A communication given in accordance with clause 7.1:
a)  istreated as having been received:

i) if delivered before 5:00pm (in the place it was delivered
to) on a Business Day, on that day - otherwise on the
next Business Day;

ii)  if sent by mail, on the third Business Day (in the place it
was sent from) after posting (or seventh if posted to or
from overseas);

iili)  if sent by fax, on the date and time which the sending
machine’s transmission report indicates as the date and
time the whole fax was sent (However, if the report
indicates the transmission was made on a day that js not
‘a Business Day in the place it was sent to, or was not

- completed before 5:00pm in that place, then the
communication is treated as having been received at
9:00am on the next Business Day in that place); and

b)  takes effect from the time it is received (or treated as received)
unless a later time is specified in it.

8 Governing law

8.1 Law and jurisdiction
The law in force in Victoria governs this document. Each party
submits to the non-exclusive jurisdiction of the courts of that place.

8.2 Serving documents for proceedings
Any document in connection with legal proceedings (including
administrative law proceedings) may be served on a party by being
delivered to that party’s address last notified for service of notices
under clause 7.1. This does not prevent any other method of service
permitted by law.

Deed of Novation
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Administration matters

9.1

10

Administrators’ liability

Subject to the provisions of the Corporations Act, the Administrators
of the Current Lessee and of the New Lessee shall incur no personal
liability whatever under this decument, any Transaction Document,
or under any deed, instrument or document entered into under or in
connection with this document or any Transaction Document.

General

10.1

10.2

10,3

10.4

11

Amendment .
This document may only be amended in writing signed by the parties.

Counterparts

This document may be made up of counterparts (that is, more than
one copy of the document, each signed by one or more of the parties -
when taken together, the copies which, between them, are signed by
every party are treated as being the one document).

Attorneys

Each attorney who executes this document on behalf of a party
declares that the attorney has no notice of any revocation, suspension
or variation of the power of attorney under the authority of which the
attorney executes this document.

Further steps

Each party must do everything reasonably necessary (including
executing or producing documents, getting documents executed or
produced by others and obtaining consents) to give effect to this
document (including the transactions contemplated by it).

Confidentiality

11.1

This document is confidential

Each party must keep confidential the existence and content of:
a)  this document; and

b)  the negotiations in connection with it.

However, a party may disclose information:

¢)  ona confidential basis to its advisers (including bankers) to
enable them to advise in connection with this document
(including its administration or enforcement);

Deed of Novation
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d)  toa person whose consent is needed in connection with this
document if the party seeking consent uses reasonable
endeavours to get the consenting person to agree to keep the
information confidential (and then only to the extent that the
consenting person needs to know the information in order to
decide whether to consent);

e)  ifthat information is in the public domain (other than because
that party has disclosed it);

f) if that party lawfully had the information before it was
disclosed to them in connection with this document;

g)  with the consent of the party who disclosed the information to
it;

h) in connection with legal or other proceedings relating to this
document; or

i) if compelled by law or by an authority such as a Government
- Agency, court, tribunal or stock exchange.

A party disclosing under 11.1i) must, as far as practical, consuit with
each other party beforehand as to the content and timing of the
disclosure.

11.2 Continving obligations

This clause continues to bind the parties after completion and after
the parties’ other obligations under this document terminate,

Deed of Novalion
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Schedule 1 - Interpretation

1 Definitions and interpretation

1.1 Definitions

In this document, unless the context otherwise requires:

Authorisation

-

Business Day
Deed of
Confirmation
Effective Date

Equipment Lease

Government Agency

GST

Notice

Share Szle

means any approval, authorisation, consent,
exemption, filing, licence, notarisation,
registration or waijver, however described,
and any renewal of or variation to any of -
them. '

means a day (other than a Saturday, Sunday
or public holiday) on which banks are open
for general banking business in Melbourne.

means the deed of confirmation dated 7
February 2001 between the Lessor, the
Current Lessee, the Lender, the Manager, the
Guarantor, the Equity Participant and the
Vendor.

means the completion date under the Share
Sale Agreement.

means the equipment lease dated 28 June
1985 between the Lessor and the Current
Lessee, as amended by the Deed of
Amendment dated 27 October 1987 between
the Lessor, the Current Lessee and others
and the Deed of Confirmation.

means a Commonwealth, State or local
government or government authority or
semi-government authority that has legal

* power to require another person 10 act or not

act in a particular way.

means goods and services or similar taxes
and any related interest, penalty, fine,
expense or other charge.

includes a notice, consent, request, waiver,
demand or other communication by a party
to another party in connection with this
document,

means the share sale agreement dated 21
February 2002 between Bodas Pty Ltd

Deed of Novation
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Agreement ACN 002 158 741 and Airfine Investments

Limited ACN 098 904 262 .
Tax means any tax, levy, impost, deduction',

charge, duty, compulsory loan or
withholding and related interest, penalty,
fine or expense imposed by any Government
Agency, other than any imposed on overall
net income.

Transaction has the meaning given in the Equipment
Document Lease.

1.2 Interpretation
In this document, unless the context otherwise requires:

a)  capitalised terms used but not defined have the respective
meaning assigned to them in the Transaction Documents;

a)  areference to ‘law’ means statute law, common law and
equitable principles;

b)  the singular includes the plural and vice versa;

¢)  the word ‘person’ includes an individual, a body corporate, a
firm, an unincorporated body, a society, an association and an
authority (including a Government Agency);

d)  areference to any sex includes the other sex;

€) a reference to any thing (including an amount or a provision of
this document) is a reference to the whole and each part of it;

f) the word ‘costs’ includes charges, expenses and legal costs;

g)  areference to a document or an agreement is to that document
or agreement as amended or replaced;

h) a reference to a particular person includes their legal personal
representatives, administrators, successors, substitutes and
permitted assigns; '

i) a reference to a particular law includes that law and any
subordinate legislation {such as regulations) under it, in each
case as amended, replaced, re-enacted or consolidated;

i) the meaning of any general language is not restricted by any
accompanying example, and the words ‘includes’, ‘including’,
‘such as’ or ‘for example’ (or similar phrases) are not words of
limitation;

k)  areference to a group of persons is a reference to any 2 or
more of them taken together and to each of them individually;

) an agreement, representation or warranty by 2 or more persons
binds both or all of them jointly and each of them individually;
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an agreement, representation or warranty in favour of 2 or
more persons is for the benefit of both or all of them jointly
and each of them individually;

a reference to an accounting term is to that term as it is used in
Accounting Standards;

a reference to “dollars’, ‘$’ or ‘A%’ is to the lawful currency of
Australia; -

a time means that time in Melbourne;

a reference to a day or a month means a calendar day or
calendar month;

if a period of time starts from a given day (or event), it is
calculated exclusive of that day (or the day the event occurs);
and

where a matter is expressed to be to the “knowledge’
‘information’, ‘belief* or “awareness’ {or similar) of a person,
the person is treated as stating that this is the knowledge of the
person (and their Related Bodies Corporate if any) after having
made reasonable enquiry of their respective officers and
employees.

1.3 Headings

Headings in this document (including references to headings in cross
references to clauses) are for convenience only and do not affect its
meaning.

1.4 Business Day

If the day on which any thing is to be done under or pursuant to this
document is not a Business Day, that thing:

a)

b)

if it involves a payment other than a payment which is due on
demand, must be done on the preceding Business Day; and

in all other cases, must be done no later than the next Business
Day.

1.5 Neutral interpretation

This document must be interpreted neutrally and not unfavourably to
the party putting it forward.
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Schedule 2 - Notices

1

Address details

Current Lessee, Guarantor and Lender
Attention  Delma Thompson
Address 501 Swanston Street Melbourne VIC 3000

Fax 61 3 9623 2393

copy to: Ansett Australia Limited
Attention  Mark Mentha and Mark Korda
Fax 6] 392868100

New L.essee
Attention  Patrick Ryan

Address ¢/~ Airline Investments Limited
Level 2, 149 Collin Street
West Perth, WA,6005

Fax 08 9486 1455

Lessor and Manager
Attention Administration Director

Address  Level 24, Gateway, 1 Macquarie Place, Sydney NSW

2000
Fax 61 2 9241 2550
Equity Participant

Attention  Vice President, Structured Finance
Address  Level 6, 120 Pitt Street, Sydney NSW 1155
Fax 61 393124803

Yendor
Attention Administration Director

Address  Level 24, Gateway, 1 Macquarie Place, Sydney NSW
' 2000 '

Fax 612 9241 2550

Deed of Novation
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Schedule 3 - Acceptance Cerlificate

Acceptance Certificate

To:  Allco Nominees (Vic) Pty Ltd
367 Collins Street
Melbourne VIC 3000

And:

Ansett Australia Ltd (Administrators Appointed)
- 360 Elizabeth Street
Melbourne VIC 3000

This Acceptance Certificate is executed pursuant to the Deed of Novation
and Amendment dated 21 February 2002 between Ansett Australia
Limited (Administrators Appointed) as the Current Lessee and Skywest
Airlines Pty Limited ACN 008 997 662 as the New Lessee, Allco
Nominees (Vic) Pty Ltd as Lessor, Allco Lease Management Limited as
Manager, Commonwealth Bank of Australia as Equity Participant, Ansett
Equipment Finance Limited as Lender, Ansett Australia Holdings
Limited as Guarantor and Equipment Imports Exports International
Limited as Vendor.

The New Lessee certifies that as at hours today,
2002 the Aircraf:

Airframe; Fokker F-50
Country of Registration: Australia
Registration Number: VH-[ ]

Manufacturer’s Serial Number: [ ]

Two [ ] Manufacturer’s serial Number: | ] (left)
Manufacturer’s Serial Number: [ ] {right)

Avienjes: ‘

Ite _ Quantity
_Interior: :

Other Equipment:

Deed of Novation

Page 15




>3

u
ANDEREENLEGAL

has been inspected by the New Lessee, and delivery has been
unconditionally accepted by the New Lessée, without any reservations or
exceptions, as being in strict compliance with the terms of the Equipment
Lease. The New Lessee acknowledges accepting delivery of the Aircraft
referred to above under and in accordance with the Deed of Novation on the
date set out in this Certificate.

For and on behalf of Skywest Airlines Pty Limited ACN 008 997 662

Signature

Deed of Novation
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Signing Section

Executed as a deed.

Dated; 21 February 2002

Executed under Power of Attorney dated
19 July 2000 registered Book 4282 Ne 67
for and on behalf of Mark Mentha, of
Arthur Andersen, 360 Elizabeth Street
Melbourne VIC 3000 one of the
Administrators of Ansett Australia
Limited (Administrators Appointed)
ACN 004 209 410, in the presence of:

Witness - Attorney (signature)

PLEASE PRINT NAME PLEASE FRINT NAME

Executed by Skywest Airlines Pty '_
Limited ACN 008 997 662:

Director Director / Company Secretary

PLEASE PRINT NAME ' PLEASE PRINT NAME

Deed of Novation
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Executed under Power of Attorney dated
19 July 2000 registered Book 4282 Ne 67
for and on behalf of Mark Mentha, of
Arthur Andersen, 360 Elizabeth Street
Melbourne VIC 3000 one of the
Administrators of Ansett Equipment
Finance Limited (Administrators
Appointed) ACN 006 827 989 in the
presence of:

Witness

PLEASE PRINT NAME

~ Executed under Power of Attorney dated

19 July 2000 registered Book 4282 Ne 67
for and on behalf of Mark Mentha, of
Arthur Andersen, 360 Elizabeth Street
Melbourne VIC 3000 one of the
Administrators of Ansett Australia
Holdings Limited (Administrators
Appointed) ACN 004 216 291 in the
presence of:

Witness

PLEASE PRINT NAME

T ANDERSEMNMLEGAL

Attorey (signature)

PLEASE PRINT NAME

Attorney (signature)

PLEASE PRINT NAME

Deed of Novation
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Executed under Power of Attorney for
Allco Nominees (Vic) Pty Limited
ACN 006 037 289 in the presence of:

Witness

PLEASE PRINT NAME

Executed under Power of Attorney for
Allco Lease Management Limited ACN
001 717 666 in the presence of:

Witness

PLEASE PRINT NAME

Executed under Power of Attorney for
Commonwealth Bank of Australia
ACN 123 123 124 in the presence of:

Witness

ANDERSENLEGAL

Attorney (signature)

PLEASE FRINT NAME

Attorney (signature)

PLEASE PRINT NAME

Attorney (signature)

PLEASE PRINT NAME

PLEASE PRINT NAME

Deed of Novation
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Executed under Power of Attorney for
Equipment Imports Exports
International Limited in the presence of:

Witness Attorney (signature)

PLEASE PRINT NAME _ : PLEASE PRINT NAME

[
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STANDARD TRANSFER FORM

For Non-Market

Transactions Marking Stamp-

Affix Stamp Duty Here : :
FULL NAME OF SKYWEST AIRLINES PTY LTD (Subject to Deed of Company Arrangement) ACN 008
| CORPORATION 997 662

JURISDICTION OF WESTERN AUSTRALIA

INCORPORATION

DESCRIPTION OF Class: Ordinary shares (ORT}) .

SECURITIES Class _ Non cumulative redeemable preference shares (NCRF}

' 1f not fully paid, paid to: N/A
QUANTITY Words: Three ORD AND Words:  One hundred and twenty NCRP
Figures: 3 Figures: 120 -
?‘éﬁ;?;&‘;ﬁg{g F BODAS PTY LIMITED (Administrators Appointed) ACN 002 | Broker's
158741 . Transfer
(SELLER|S]) o
Identification
Number
CONSIDERATION .
| “Trust Monies” as defined in and payable under the Share Sale
Agreement between Bodas Pty Lid (Administrators Appointed) ACN
002 158 741 and Aitline Investments Limited ACN 098 904 262
dated 15 February 2002.

FULL NAME(S) OF

TRANSFEREE(S) AIRLINE INVESTMENTS LIMITED ACN 098 904 262

{BUYERIS]H)

?‘i’;‘ﬁ’s‘f&?ﬁ;m Level 12, 149 Collin Strect, West Perth WA 6005

(BUYERS)

f)'{};;ﬁ‘:‘h‘?}:?; o As from registration o the transfer AIRLINE INVESTMENTS LIMITED wil hold the shares

SECTION 1096A: non-beneficially.

(non-listed companies only)

I/We the registered holder(s) and undersigned seller(s) for the above consideration do hereby transfer to the above name(s)
hereinafier calied the Buyer(s) the securities as specified above standing in my/our name(s) in the books of the above-named
Company, subject to the several conditions on which I/we held the same a1 the time of signing hereof and l/we the Buyers(s) do
hereby agree 10 accept the said securities subject to the same conditions. 1/We have not received any notice of revocation of the
Power of Attomey by death of the grantor o otherwise, under which this transfer is signed. :

g @;sq;lél;t%lto(g) Mawier Mentha FOR
REGISTRAR
(SELLERI(S]) USE

Mar ony Korda

Dominic Emmett under Power of Attorpey granted by Magk Anthony

Korda dated 26 July 2001.
ED SIGNED ’// f
DAT
2/ v Gn 2OST
SIGNATURE OF ' Y
TRANSFEREE(S)
(BUYER[S])
DATE SIGNED

§158958.01



