Deutsche Bank

Deutsche Bank Trust Company Americas
Global Securities Services (GSS)

60 Wall Street, 16" FI.

MS NYC60-1625

New York, NY 10005

NOTE: THIS NOTICE CONTAINS IMPORTANT INFORMATION THAT IS OF
INTEREST TO THE REGISTERED AND BENEFICIAL OWNERS OF THE SUBJECT
SECURITIES. IF APPLICABLE, ALL DEPOSITORIES, CUSTODIANS, AND OTHER
INTERMEDIARIES RECEIVING THIS NOTICE ARE REQUESTED TO EXPEDITE
RE-TRANSMITTAL TO SUCH BENEFICIAL OWNERS IN A TIMELY MANNER.

September 15, 2016
To: The Addressees Listed on Schedule | Hereto

Re:  Airplanes Limited — Notice of Letter Aqreement Reqgarding September 15,
2016 Payment Date

Reference is made to that certain (i) Trust Indenture dated as of March 28, 1996 (as
amended, modified or supplemented from time to time, the “Airplanes Limited Indenture”) by
and among Airplanes Limited, as issuer of the Airplanes Limited Notes, Airplanes U.S. Trust
(“Airplanes Trust”), as guarantor of the Airplanes Limited Notes, and Deutsche Bank Trust
Company Americas (formerly known as Bankers Trust Company) (“DBTCA”), as trustee of the
Airplanes Limited Notes (the “Airplanes Limited Indenture Trustee”), (ii) Trust Indenture dated
as of March 28, 1996 (as amended, modified or supplemented from time to time, the “Airplanes
Trust Indenture”, and together with the Airplanes Limited Indenture, the “Indentures”) by and
among Airplanes Trust, as issuer of the Airplanes Trust Notes, Airplanes Limited, as guarantor
of the Airplanes Trust Notes, and DBTCA, as trustee of the Airplanes Trust Notes (the
“Airplanes Trust Indenture Trustee”, and together with the Airplanes Limited Indenture Trustee,
the “Indenture Trustee”), (iii) Pass Through Trust Agreement dated as of March 28, 1996 (as
amended, modified or supplemented from time to time, the “Trust Agreement”) by and among
Airplanes Limited and Airplanes Trust, as note issuers, and DBTCA, as trustee (the “Pass
Through Trustee”) and (iv) Security Trust Agreement dated as of March 28, 1996 (as amended,
modified or supplemented from time to time, the “Security Trust Agreement”) by and among
Airplanes Limited and Airplanes Trust, as issuers, the Issuer Subsidiaries party thereto, the
Indenture Trustee, DBTCA, as security trustee (the “Security Trustee”) and reference agent, and
the other parties party thereto. Capitalized terms used but not otherwise defined herein shall
have the meanings set forth in the Indentures, the Trust Agreement or the Security Trust
Agreement, as the case may be.
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In response to the direction letter dated June 16, 2016 (the “Direction Letter”) received
from the Certificateholders of at least a majority of the aggregate Outstanding Principal Balance
of the Subclass A-9 Certificates (the “Controlling Holders™), the Indenture Trustee, the Pass
Through Trustee and the Security Trustee previously issued and delivered to you the Notice of
Events of Default and Notice of Default dated June 28, 2016 (the “Default Notice”) and the
Notice of Additional Event of Default dated July 29, 2016 (the “Additional Event of Default
Notice”). The Indenture Trustee, the Pass Through Trustee and the Security Trustee further
delivered to you a notice dated July 8, 2016 (the “Notice of Correspondence”), which attached
copies of the Airplanes Group Counsel Response (as defined in the Notice of Correspondence)
and the Cash Manager Letter (as defined in the Notice of Correspondence), each in response to
the Default Notice. On July 15, 2016, the Indenture Trustee, the Pass Through Trustee and the
Security Trustee delivered to you the Notice of Letter Agreement Regarding July 15, 2016
Payment Date. On August 15, 2016, the Indenture Trustee, the Pass Through Trustee and the
Security Trustee delivered to you the Notice of Letter Agreement Regarding August 15, 2016
Payment Date.

In light of (i) the ongoing dispute between the Controlling Holders and Airplanes Group
as reflected in the Direction Letter and the Airplanes Group Counsel Response and (ii) the
continued absence of Payment Date direction regarding the application of funds from the Cash
Manager (as further explained in the Cash Manager Letter), Airplanes Group, the Controlling
Holders (as defined in the September Letter Agreement (as hereinafter defined)) and the
Indenture Trustee, the Pass Through Trustee and the Security Trustee have entered into a letter
agreement dated September 14, 2016 (the “September Letter Agreement”), reflecting an
agreement as to the amounts to be paid on the September 15, 2016 Payment Date. As further
specified in the September Letter Agreement, only accrued and unpaid interest with respect to
the Subclass A-9 Notes for the Interest Accrual Period ending on September 14, 2016 and certain
Expenses will be paid on behalf of Airplanes Group on the September 15, 2016 Payment Date.
The payment or non-payment by DBTCA on behalf of Airplanes Group of any amounts pursuant
to the September Letter Agreement has been made in conclusive reliance upon the agreements
reached between Airplanes Group and the Controlling Holders (as defined in the September
Letter Agreement) as to such amounts. Any amounts in respect of purported Expenses incurred
to date but not specified to be paid pursuant to the September Letter Agreement shall remain in
the Accounts pending further resolution. The September Letter Agreement was entered into
without prejudice to each party’s positions as set forth in the Direction Letter, the Default Notice,
the Additional Event of Default Notice and the Airplanes Group Counsel Response, as
applicable. A copy of the September Letter Agreement is attached hereto as Exhibit A.

Additional Provisions and Communications with the Indenture Trustee, the Pass Through
Trustee and the Security Trustee

Please be advised that the Indenture Trustee, the Pass Through Trustee and the Security
Trustee reserve all of the rights, powers, claims and remedies available to them, the
Certificateholders and the Noteholders under the transaction documents and applicable law. No
delay or forbearance by the Indenture Trustee, the Pass Through Trustee or the Security Trustee
to exercise any right or remedy accruing upon the occurrence of a default, or otherwise under the
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terms of the transaction documents, other documentation relating thereto or under applicable law,
shall impair any such right or remedy or constitute a waiver thereof or an acquiescence therein.

If you have questions of the Indenture Trustee, the Pass Through Trustee or the Security
Trustee regarding this Notice or other related matters, please contact Brendan Meyer at
brendan.meyer@db.com or direct your questions to:

Deutsche Bank Trust Company Americas
c/o Deutsche Bank National Trust Company
Global Securities Services

100 Plaza One, 6™ Floor

MS JCY03-0699

Jersey City, NJ 07311-3901

Attention: Brendan Meyer

With a copy to:

Seward & Kissel LLP

One Battery Park Plaza

New York, NY 10004
Attention: Andrew Silverstein
Email: silversteina@sewkis.com

Certificateholders and Noteholders should not rely on the Indenture Trustee, the Pass
Through Trustee or the Security Trustee as their sole source of information. Please note that the
foregoing is not intended and should not be construed as investment, accounting, financial, legal
or tax advice by or on behalf of the Indenture Trustee, the Pass Through Trustee and the Security
Trustee, or their directors, officers, affiliates, agents, attorneys or employees. Each person or
entity receiving this notice should seek the advice of its own counsel and advisers in respect of
the matters set forth herein.

DEUTSCHE BANK TRUST COMPANY AMERICAS,
as Indenture Trustee, Pass Through Trustee and Security
Trustee
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SCHEDULE |

Addressees

Holders of the Airplanes Pass Through Certificates
of the Respective Subclass Pass Through Trusts:

Series cuslIp!?

Subclass A-9 009451AP0
Class B 009451AM7
Class C 009451AGO0
Class D 009451AH8

Holders of the Class E Notes
issued by Airplanes Limited and
Airplanes U.S. Trust

Airplanes Limited

13 Castle Street, St. Helier
Jersey, JE4 5UT

Channel Islands

AerCap Financial Services (Ireland) Limited,
as Administrative Agent and Cash
Manager

Westpark Business Campus, Bldg. 4000

4450 Atlantic Avenue

Shannon, County Clare

Ireland

Standard & Poor’s
55 Water Street, 41% Floor
New York, NY 10041

Deutsche Bank Trust Company Americas,
as Pass Through Trustee, Indenture
Trustee and Security Trustee

c/o Deutsche Bank National Trust
Company

Global Securities Services (GSS)

100 Plaza One, 6™ Floor

MS JCY03-0699

Jersey City, NJ 07311-3901

Airplanes U.S. Trust

1100 North Market Street
Rodney Square North
Wilmington, Delaware 19890

Moody’s

7 World Trade Center

250 Greenwich Street

New York, NY 10007

! The CUSIP numbers appearing herein have been included solely for the convenience of the Certificateholders.
Deutsche Bank Trust Company Americas assumes no responsibility for the selection or use of such numbers and
make no representation as to the correctness of the CUSIP numbers listed herein.
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EXHIBIT A

September Letter Agreement (Signatures Redacted)
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2 September 14, 2016

1. On September 15, 2016, the following payments will be made on behalf of Airplanes Group:

a. Accrued and unpaid interest with respect to the Subclass A-9 Notes for the Interest
Accrual Period (as defined in the Indentures) ending on September 14, 2016 in the
amount of $381,651.58: and

b. Expenses to the payees specified on Schedule | hereto in the respective amounts set
forth on Schedule | hereto, which shall be paid to the respective accounts set forth on
Schedule | hereto, in an aggregate amount of $116,895.16.

In light of the conflicting views set forth in the June 16 Letter and the July 5 Letter, no other
payments will be made out of the Accounts on the September 15, 2016 Payment Date and
any amounts in respect of purported Expenses incurred to date but not specified on Schedule
I hereto shall not be impacted by this letter agreement.

The Parties acknowledge (such acknowledgement not to be construed as a direction by the
Controlling Holders to pay or not pay any particular amounts to any Person, whatsoever) that
DBTCA, in its applicable capacity, shall make only such payments as identified above (in the
case of the Expense payments specified in Section 1(b) above, on September 15, 2016 or as
promptly as practicable thereafter upon DBTCA'’s receipt from the applicable Person of the
necessary administrative information to process such payments) in conclusive reliance upon
the agreements set forth herein.

2. The Parties acknowledge that a monthly report with respect to the September 15, 2016
Payment Date shall be prepared by AerCap Cash Manager Limited as Cash Manager in the
same form and substance attached as Annex 1 hereto and shall be provided on September
14,2016 by the Cash Manager to the parties listed in Section 3.06(g)(i) of the Indentures.

3. The agreement contained herein, including with respect to allocations made in connection
with the September 15 Payments and the making of the payments itself, is made without
prejudice to each Party’s positions as stated in the June 28 Letter, the July 5 Letter, the July
29 Letter and the June 16 Letter, as applicable, and shall not constitute an admission or an
agreement by any Party with the positions expressed by any other Party. Except as stated
herein, the Parties reserve all of their respective rights.

4. Airplanes Group and, by its signature below, each of the Controlling Holders agree that (a) it
will not hold DBTCA liable for any actions taken in accordance with the provisions of this letter
agreement, (b) it will not assert that any actions taken in accordance with the provisions of
this letter agreement shall constitute the basis for the occurrence of a separate Event of
Default under the Indentures and (c) a copy of this letter agreement (with Schedule | hereto
redacted) may be provided to the Persons listed on Schedule | to the June 28 Letter.

5. By its signature below by Quinn Emanuel on behalf of each of the Controlling Holders, each
of the Controlling Holders represents that the Controlling Holders collectively constitute the
Certificateholders of at least a majority of the aggregate Outstanding Principal Balance of the
Subclass A-9 Certificates.

This letter agreement is governed by the laws of the State of New York (without reference to
principles of conflicts of law, if applicable). The Parties irrevocably submit to the exclusive jurisdiction
of the State and Federal Courts located in the Borough of Manhattan in New York City, with respect to
any action based on any Party's alleged violation of this letter agreement.



w

September 14, 2016

Agreed on behalf of Airpianes Grou

James I. McClammy
Special Counsel to Airplanes Group

Deutsche Bank National Trust Company for

Agreed on behalf of Deutsche Bank Trust Company Americas

(not in its individual capacity but solely in its capacities as Indenture Trustee, Securi

Trustee
and Pass Through Trustee):

Name: MAR =, DLG A COMD
Title: Jie € PRrEadenT

Name: . newel £ 4. v, VOON
Title: L iGE PRESIDENT

Agreed on behalf of the Controlling Holders:

Name:
Title:



3 September 14, 2016

reed on behalf of Airplanes Group,

ames |. McClammy
pecial Counsel to Airplanes Group

Agreed on behalf of Deutsche Bank Trust Company Americas
(not in its individual capacity but solely in its capacities as Indenture Trustee, Security Trustee
and Pass Through Trustee):

Name: Name
Title: Title

Agreed on bepalfgf the Controlling Holders:

Name -

=8 T or—

/}‘% 7= 7

Title:



Schedule |
Expense Payment Details

[Intentionally Omitted]



Annex 1
September 15, 2016 Monthly Report
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