August 15, 2017
To: The addressees on Schedule 1
Re: Airplanes Group

Reference is hereby made to that certain (i) Trust Indenture dated as of March 28,
1996 (as amended, supplemented or otherwise modified from time to time, the “Airplanes
Limited Indenture™) by and among Airplanes Limited, as issuer, Airplanes U.S. Trust, as
guarantor, and Deutsche Bank Trust Company Americas (“DBTCA”) as trustee and (ii) Trust
Indenture dated as of March 28, 1996 (as amended, supplemented or otherwise modified
from time to time, the “Airplanes Trust [ndenture” and, together with the Airplanes Limited
Indenture, the “Indentures”) by and among Airplanes U.S. Trust, as issuer, Airplanes Limited,
as guarantor, and DBTCA, as trustee Capitalized terms used herein but not defined herein
shall have the meanings given to them in the Indentures.

Reference is also made to (i) the letter dated June 28, 2016 from DBTCA, as
Indenture Trusiee, Pass Through Trustee and Security Trustee, with a subject line “Re:
Airplanes Limited — Trust Indentures dated as of March 28, 1996 — Notice of Events of
Default and Notice of Default” (the “June 28 Notice™), which June 28 Notice stated that it
was a Default Notice, (ii) the letter dated July 5, 2016 from James I. McClammy of Davis,
Polk & Wardwell LLP (“DPW?”) on behalf of Airplanes Group, to DBTCA and Seward &
Kissel LLP (the “Airplanes Response”), (iii) the letter dated July 29, 2016 from DBTCA, as
Indenture Trustee, Pass Through Trustee and Security Trustee, with a subject line “Re:
Airplanes Limited — Trust Indentures dated as of March 28, 1996 — Notice of Additional
Event of Default” (the “July 29 Notice” and, together with the June 28 Notice and the
Airplanes Response, the “Dispute Letters”), (iv) the letter dated July 4, 2016 from the Cash
Manager to the Issuers and DBTCA (the “Cash Manager Notice™), (v) a letter agreement
dated July 14, 2016 among DPW, on behalf of Airplanes Group, DBTCA, as Indenture
Trustee, Security Trustee and Pass Through Trustee and Quinn Emanuel on behalf of the
Controlling Holders (as defined in the June 28 Notice) (the “July 15 PD Letter Agreement”),
(vi) a letter agreement dated August 12, 2016 among DPW, on behalf of Airplanes Group,
DBTCA, as Indenture Trustee, Security Trustee and Pass Through Trustee and Quinn
Emanuel on behalf of the Controlling Holders (as defined in the June 28 Notice) (the “August
15 PD Letter Agreement™), (vii) a letter agreement dated September 14, 2016 among DPW,
on behalf of Airplanes Group, DBTCA, as Indenture Trustee, Security Trustee and Pass
Through Trustee and Quinn Emanuel on behalf of the Controlling Holders (as defined in the
June 28 Notice) (the “September 15 PD Letter Agreement”), (viii) a complaint filed October
3, 2016 in the United States District Court in the Southern District of New York (the “Court™)
by UMB Bank, National Association (“UMB™), in its capacities as Senior Trustee and
Security Trustee (the “Complaint™), (ix) the press release from Airplanes Group dated
October 12, 2016 regarding the Complaint (the “October 12 Press Release™), (x) a letter
agreement dated October 17, 2016 among DPW, on behalf of Airplanes Group, and UMB, as
Indenture Trustee for the Class A Notes, Pass Through Trustee for the Subclass A-9 Pass
Through Trust and Security Trustee (the “October 17 PD Letter Agreement”), a copy of
which was provided to the Cash Manager on October 18, 2016, (xi) an amended complaint
filed October 31, 2016 in the Court by UMB Bank, National Association (“UMB”), in its
capacities as Senior Trustee and Security Trustee (the “Amended Complaint™), (xii) a letter
agreement dated November 14, 2016 among DPW, on behalf of Airplanes Group, and UMB,
as Indenture Trustee for the Class A Notes, Pass Through Trustee for the Subclass A-9 Pass



Through Trust and Security Trustee (the “November 15 PD Letter Agreement”™), a copy of
which was provided to the Cash Manager on November 16, 2016, (xiil) the answer and
counterclaim to the Amended Complaint filed November 21, 2016 in the Court by Airplanes
Group (the “Answer and Counterclaim” and, together with the Complaint, the Amended
Complaint, any additional claims, motions and other documentation subsequently filed with
the Court in connection with the actions and matters set forth in the foregoing, the October 12
Press Release and the Dispute Letters, the “Dispute Documentation™), (xiv) a letter agreement
dated December 14, 2016 among DPW, on behalf of Airplanes Group, and UMB, as
Indenture Trustee for the Class A Notes, Pass Through Trustee for the Subclass A-9 Pass
Through Trust and Security Trustee (the “December 15 PD Letter Agreement”), a copy of
which was provided to the Cash Manager on December 15, 2016, (xv) a letter agreement
dated January 12, 2017 among DPW, on behalf of Airplanes Group, and UMB, as Indenture
Trustee for the Class A Notes, Class B Notes, Class C Notes and Class D Notes, Pass
Through Trustee and Security Trustee (the “January 17 PD Letter Agreement”), a copy of
which was provided to the Cash Manager on January 14, 2017, (xvi) a letter agreement dated
February 14, 2017 among DPW, on behalf of Airplanes Group, and UMB, as Indenture
Trustee for the Class A Notes, Class B Notes, Class C Notes and Class D Notes, Pass
Through Trustee and Security Trustee (the “February 15 PD Letter Agreement”™), a copy of
which was provided to the Cash Manager on February 15, 2017, (xvii) a letter agreement
dated March 13, 2017 among DPW, on behalf of Airplanes Group, and UMB, as Indenture
Trustee for the Class A Notes, Class B Notes, Class C Notes and Class D Notes, Pass
Through Trustee and Security Trustee (the “March 15 PD Letter Agreement”), a copy of
which was provided to the Cash Manager on March 14, 2017, (xviii) a press release dated
April 7, 2017 by the Atrplanes Group (the “April 7 Press Release™) regarding a reduction in
the Required Expense Amount, (xix) a Notice Regarding April 18, 2017 Payment Date dated
April 18, 2017 from UMB, as successor Indenture Trustee for the Class A Notes, the Class B
Notes, the Class C Notes and the Class D Notes, Pass Through Trustee for the Subclass A-9
Pass Through Trust, the Subclass A-8 Pass Through Trust, the Class B Pass Through Trust,
the Class C Pass Through Trust and the Class D Pass Through Trust and Security Trustee (the
“April 18 Notice™) regarding payment of interest and principal, (xx) a letter agreement dated
May 11, 2017 among DPW, on behalf of Anrplanes Group, and UMB, as Indenture Trustee
for the Class A Notes, Class B Notes, Class C Notes and Class D Notes, Pass Through
Trustee for the Subclass A-9 Pass Through Trust and Security Trustee (the “May 15 PD
Letter Agreement™), a copy of which was provided to the Cash Manager on May 16, 2017,
(xxi) a letter agreement dated June 14, 2017 among DPW, on behalf of Airplanes Group, and
UMB, as [ndenture Trustee for the Class A Notes, Class B Notes, Class C Notes and Class D
Notes, Pass Through Trustee for the Subclass A-9 Pass Through Trust and Security Trustee
(the “June 15 PD Letter Agreement™), a copy of which was provided to the Cash Manager on
June 15, 2017, (xxii) a letter agreement dated July 17, 2017 among DPW, on behalf of
Airplanes Group, and UMB, as Indenture Trustee for the Class A Notes, Class B Notes, Class
C Notes and Class D Notes, Pass Through Trustee for the Subclass A-9 Pass Through Trust
and Security Trustee (the “July 17 PD Letter Agreement™), a copy of which was provided to
the Cash Manager on July 17, 2017 and (xxiil) a letter agreement dated August 15, 2017
among DPW, on behalf of Airplanes Group, and UMB, as Indenture Trustee for the Class A
Notes, Class B Notes, Class C Notes and Class D Notes, Pass Through Trustee for the
Subclass A-9 Pass Through Trust and Security Trustee (the “August 15 PD Letter
Agreement”), a copy of which was provided to the Cash Manager on August 15, 2017.



The Cash Manager has received conflicting Relevant [nformation, and 1s aware based
on the Dispute Documentation that there s a dispute among certain parties that does or may
impact the amounts to be transferred to or among, or withdrawn from, the Accounts. The
report (the “Report”™) attached as Exhibit A and delivered to you pursuant to Section 2.09 of
the Cash Management Agreement, with reference to Section 3.06(g)(i) of the Indentures, was
prepared in the form and substance of the report in Annex 1 of the August 15 PD Letter
Agreement. -

As set forthin thé Cash Manager Notice, pursuant to Section 1.02(m) of each of

the Indentures, the Report shall not constitute a direction for transfers to or among, or
withdrawals from, any Account by the Operating Bank.

[Signature page follows)



Maples Fiduciary Services (Ireland) Limited,
As Cash Manager

by ol Moy

N : .
TEIE*’ Paut Morrison

Authorised signatory




Schedule 1

UMB Bank, National Association, as Trustee and Indenture Trustees

Airplanes Limited

Airplanes U.S. Trust

GE Capital Aviation Services Limited

Standard & Poor’s Ratings Group, a division of The McGraw-Hill Companies, Inc.

Moody’s Investors Service, Inc.



Exhibit A —~ Monthly Report
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