
LINB OF CREDIT NOTE

$5,000,000.00 Newport News, Virginia
June 18,2014

FOR VALUE RECEIVED, and in consideration of such loans or advances (hereinafter

referred to as an Advance or as Advances) as TOWNEBANK ("Lender"), ffiâY from time to

time make to PEOPLE EXPRESS AIRLINES, INC., a Delaware ccrporation, authorized to

transaction business in the Commonwealth of Virginia ("Borrower"), pursuant to the provisions

of a Line of Credit Agreement dated as of June 18,2074, (as in effect from time to time, "Loan
Agreement") between Borrower and Lender, Borrower hereby promises to pay to the order of
the Lender, at the Lender's offìce located at I Old Oyster Point Road, Suite 300, Newport News,

Virginia 23602, or at such other place as the Lender may designate in writing, in lawful money

of the United States of America, the principal sum of FIVE MILLION DOLLARS
($5,000,000.00), or so much thereof as may be advanced by the Lender from time to time

pursuant to the Loan Agreement and which remains unpaid. All amounts due under this Note or

the Loan Agreement shall be due and payable ON DENtr{ND. Once the loan amount is fully
advanced to or for Borrower in the aggtegate, then Borrower may not borrow, repay and re-

borrow up to the maximum principal amount of this Note; there is no revolver ftrnction of this

Note.

The Borrower hereby promises to pay to the order of the Lender interest from the date of
the Note on the principal balance of the Note from time to time outstanding at a fluctuating rate

per annum ("Interest Rate") equal to the rate published by the Wall Street Joumal as the '?rime
Rate" plus a margin of 0.00% ("Prime Rate"). The Prime Rate is a reference rate only and does

not necessarily represent the lowest rate of interest charged for such borrowings. Adjustments to

the Interest Rate shall be effective monthly beginning July 15, 2014, and on the same day of each

month thereafter. The Interest Rate shall remain flxed duning each month based on the interest

rate established on the applicable Interest Rate Determination Date. "Business Day" shall mean

a day on which the Lender is open for business. o'Interest Period" shall mean a period of one

(1) month, provided that (i) the initial Interest Period may be less than one month, depending on

the initial funding date and (ii) no Interest Period shall extend beyond the Maturity Date of the

Note. "Interest Rate Determination Date" shall mean tte date the Note is initially funded and

the fifteenth (1515 day of each calendar month thereafter. "Prime Rate" shall mean the rate

published by the Wall Street Journal from time to time, and if such publication is not available

during the term of this Agreement, then the Prime Rate shall mean the publicly announced prime

lending rate of the Lender from time to time in effect, which rate may not be the lowest or best

lending rate made available by the Lender.

Interest on this Note shall be payable on the unpaid principal balance of this Note from

time to time computed on the basis of the actual number of days elapsed over a year of 360 days.

Such daily computation shall not be compounded. The Interest Rate on the Note may not exceed

the maximum allowed by applicable law.

Any calculations or determinations by the Lender of the Interest Rate on this Note shall

be conclusive and binding against the Borrower and the Lender, absent manifest error.



Accrued interest shall be payable monthly, in arrears, on the lst day of each month

beginning July 15, 2014, and shall continue on the same day of each month thereafter until this

Note is paid in full. If not demanded sooner, all outstanding principal, unpaid Advances and

accrued and unpaid interest and any other unpaid sums owed under this Note shall be due and

payable in full on or before June 30,2015 ("Maturity Date"). After the Maturity Date, or on the

occurrence of an Event of Default, interest shall continue to accrue on this Note at the Default
Rate set forth in the Loan Agreement.

This Note is the "Note" referred to in and issued pursuant to the provisions of the Loan

Agreement. This Note evidences Advances made by the Lender under the Loan Agreement and

is secured by the Collateral described therein. If any part of this Note cannot be enforced, this

fact will not affect the rest of this Note.

Capitalized terms used herein but not defined herein have the respective meanings

assigned to them in the Loan Agreement.

On the occurrence and continuation of an Event of Default, dre principal hereof and

accrued interest hereon may be declared to be, or may become, forthwith due and payable in the

manner, upon the conditions and with the effect provided in the Loan Agreement. All rights and

remedies of the Lender under the Loan Agreement for an Event of Default are fully incorporated
herein.

The Lender is hereby authorized to maintain records of the date and amount of each

Advance, the date and amount of any payment of principal or interest and the principal balance

then remaining unpaid hereon. The Borrower hereby agrees that the amount so evidenced in
such records shall, absent manifest error, for all purposes, constitute prinafacíe evidence thereof
and shall be binding upon the Borrower; províded, that any failure by the Lender to make any

such recordation shall not affect the obligations or rights of the Borrower hereunder or under the

Loan Agreement.

The Borrower hereby waives presentment, demand, notice of dishonor, protest and all
other demands and notices in connection with the delivery, acceptance, performance and

enforcement of this Note.

This Note shall be governed by and interpreted in accordance with the laws of the
Commonwealth of Virginia. This Note is given under seal and it is intended that this Note is and

shall constitute and have the effect of a sealed instrument according to la'w.

Time is of the essence.
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IN WITNESS WHEREOF, PEOPLE EXPRESS AIRLINES, INC., has cAuSEd thiS

Note to be executed in its name and on its behalf by the manual or facsimile signatures of its
President & CEO and the corporate seal to be affixed hereto, imprinted hereon and attested by

the manual or facsimile signature of its Chief Financial Officer-

PEOPLE EXPRESS AIRLINES, INC.
A Delaware corporation

By: (sEAL)
effrey H. Erickson, CEO

IsEAL]

ATTEST:

By:
A.

ChiefFinancial Ofhcer
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COMMERGIAL GUARANTY

lnitlals

Refurencss ln tho boxas abo.ve qF tìorl-ende/s.uss-onlycnd-do not llmtt h€ spp¡lcabl¡lty of.thls.docilme¡¡t to
Any ibm abovo contalnln has be€n omftted dua to t6xt l6nçth llmfbüons.

any partcular ¡oan or ltsm.

Officer
RSt

AccountLoan No C¿ll I Coll

Mftt
MaturityLoan DataPrlnclpal

Borfower: Paople Expraas Alrllr¡e¡ lnc. $N: 45.2936594)
. S02 Bland Etvd

lrlewport Newe. VA 23602

:

Lender: TowneBank
Penlnsula BuslnE¡¡ landlrg Centar
I Old Oyster Polnl Rd,, Suno'100
Nswporl l{ew3, VA 23802

Guafantor: Penlnruta Alrport Commlsslon [flN: 54-6000826]
900 Bls¡d Blvd, Sutto G
l,lawport News, VA 23802434?

OURATTON OF GUARANTY. Thls Guarang wl¡l take elTact whEn recefu€d by Lender wlthout the necassþ of any accaptanco by Lendar, or any
noüce to Gûaranþr or to Bonow€r, and wlll conünus ln ft¡fl force unül dl lh€ lndebtedn€ss lncr¡nad or cóntrac.tad befure r.ecelpt by Lendø of
an¡t nodce of revocaüon shãtr tÉv€ beên fully snd flnÉlly pald and 8ãtl8ffsd and ãll of Guãrãntod6 othð¡ obligaüons undêr thls Guarânti strajl trar,¡e
bean perfurmed ln full. lf Guarantor €¡sctB to revoke'thls Guaranly, Guaænlor may only do so ln writlng. Guarantods wrltlen noüce of
r€vocaüon must b€ nlallod to Lender, by cerdffed matl, al Lende/e addrese llsþd abovo or'suctr ohar placa as Lendor may deslgnaÞ ln wrlüng.
Written revocadon of thls Guaranty wfll-appty or¡¡y to riew lr¡dabtÉdn€ss à¡aated äfur actu¡at recalpt by Lander of Guaråntor's writtBn rEvoca0on.
Ft th¡8 purpæs ard whhout llrnltaüon, lha term.lriew lnd€btsdnoss'does.not lnclude lha lndebtadnes;s whlch at th€ üme of nouca of
rsvocaüon 16 conüngent, unllqüldsted, undet€mlned of not dua snd whlcf¡ lalsr b€cor€s absolub, lhuldated, dete¡rn¡nsd or dua. Fcr thle
purpoE€ a¡¡d without llmltatlon. 'now lndsbtsdnese" do€s not lnc¡ude all or part of the lndebtedness that 16: lnqJned by BonowÉr prlcf to
revocaüon; lncr¡ned under a cor¡rnltr¡snt thãt bacarne blndhg befurs ravocallon; any renewale, sxt€nslons, substitullons, and modlficaüons of
thB lndatitedns€s. Thls Guâranty sf¡all blnd GuarantoCe esst€ s6 to the lndebtednees crsEtad both b€faro and afrÊr Guaranto¡'s deaÛr or
lncapadty, mgardless of Lsnde/s acrtual noüco of Guaranto¡'e cl€âth Sub.l€cl to the foregolng, Gusranto¡'8 €rÊcr.rbr or adrn¡nlsbator or oth€r
legal ropresentaüve ru¡y tormlnatø llrls Guaranty ln ttp eanp n¡anner ln whlch Guarantor mlght have tormlnatsd lt and with the sa¡¡p affect
Releass of any othêr girarantor or tsrm¡nafon of any othsr guaßnty oJ the lndêbtedness shâll not añect Ë1a llablilty of Glrarsnù¡r undor ttils
Guãranty. A rsvocãüon l-erìdsr rscsfu€s from any one or mor€r Guaiânbrs shâll not afrct the llabnry of any remalnlng Guarantors under th¡s
Guaranty. lt lg anüclÉated lhat ffuctusüons mãy oæ¡¡r b the aggrogate ¿mount of llre lndebtadnelr covered by thls GuaranÇ, and Guarånt¡r
sp€c¡ûcal¡y acknowlodgos and agr€ss thãt r€ducdons h tùe amount of tfie lndebtadnar¡e! cvsn lo rqm dolars (t0.00), shall not constlb¡b ¡
lsrmlnsüon of tfila Guaranty. Thb Guaranty lr blndlng upon Guarãnlor and Guãt:ntofS halro, Eucçssrorr and aeelgna so long as any of lho
lndebþdnos¡ remalno unpald and ovon though the lndebtodne¡s may from tlmo to llme bo ¿€m dollars (90.00).

GUAR.AI{1OR'S AUTHORIZATION TO LENOEÍL Guaranbr authorlzes Lender, elther beûor€ or affer any revocãion hereof, wtlhoul notlcs or
dgr¡ånd snd ¡vft¡out tess€nlng Guarailo/6 llab¡¡ity und€r lhls Guarânty. from dme to tlmo: (A) prior to i'evocatíon as set furth above, to ñ¡ako
one or mora addiüonal s€oJrBd or unsecr¡rgd loåns to Bonower, to l6ass equlpmant or oth€r goods to Eorower, or olhêrwlsê to ext€nd
addltlonal cradft to Borrorn¡aç (B) to attar, compromlss, rÊngw, oiisnd, accelerata, or o r€rwlso ctrange cre or n¡ors dmes the üme for payment
or othsr t¡¡ms ol tt¡e lndsbtednoss or arv part of the lndebtedness. lncluClng lncrsasss and decreases of lh€ rÊte of lnterest m the
lndebtodness; (C) to take and hold securlty for ths payment of lhls Guara¡ty or thg lnd€btêdness. and exdrange, enûcrce. walv6, subordlr¡âÎ€,
fail or decide not to p€rf€cl and release any sudr securlty, w¡th or wTthout the subsdtuüon of new cûl¡ateral; (D) b rBl€âso, substituta, agrao
not to suo, or dea¡ w¡th any on€ or mora of Bonorefs sumdes, Êndo¡ssrs. or othêr guarantors on any tErms or ln any mann€r Lender may
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choosÊ: (E) to detBrmlne hôw. whên and wt¡at appllcadon of paymants and'cradlts Bha¡l bs ¡r¡ade on the-lndebtodn66s; (F) to apPly 6!ch
Àããr*W aird dkect the order oÍ rnanner of Bale thareof, lncludlng wfthout llmttatbn, srry rpnjudlda¡ ssl€ pÊnntttgd by ths tsrms of the controlllng

""*;;iii 
agroÊmgnt or deod of trusl aE l-end€r ln lts dlscraüon-rnay debrmlne; (G) b sell, hansftr, ssslgn or grant parüclpsüons ln ail or any

partofthelndebtednosqsnd (H) toassignortransfarthlsGuarantylnwholsof ¡npatt 
,

GUARANTOR,S REPRESENTATIONS AND WARRAI{TIES. Guaranþr r8prestrnb and warrånts to Lsnd-Br !h4 (A) no representadons or
ã.naãmer¡C of arry ldnd have be€n mads to Guarantor whlch wodd llrnlt or qualify ln any way the bnns of thls Guarantg p) thls Gmmnty ls
ãË".riÀO st Bonowe¡'e mquast and not at tho request of L¡ndec (C) Guaranbr has full power, rlght and 

"Ylho.ity 
to ontÉr.lnto thls Guananqr;

fOl t¡" provlslone of thh êuaranty do not conllct wÌth or rssult ln a defautt Wder any ggrss¡n€nl or othor lnsbumont blndhg upon Gua¡antor

ìrnä A'o n'ot *urlt ln s vloladon of ar¡y law. reguleÍon, court decre€ or order appficabla to Gusrantoc {E)_ Guaranbr has not and w¡¡l not, wlthout
g-re ortor writton consent of Lendd, seli lease. asslgn, end¡mber. hypothecata, bãnsfut, ot othen'vlss disposs of afl or subehnüa¡ty 8ll of
CjuuËnton r asa€ts, or any lntÉrgst tteral¡; (Ð upon Lender's r€qu€61, Guarånbr wnl prsvlda to lende¡ lina-nclal and dredtt lnformatlon ln form

"-or'ot"t¡. 
to Lend'e¿ and' al, such ffnandal lntorrÄaton whlch cunanüy he6 bcsn, and all ft¡ü¡ro ünandal lnformatlon whlch wlll bo provldad to

G¡dãib a¡d wtll bd hue and conoct ln all mabdal r€rsp€cü ard falriy prssent Guaranb¡'e ffnenclal con'dfüon es of fto datss he ffnandal
lnfDrmsüon ¡Ê D¡ovldBdt (G) rp matÉrlal Êdv€rs€ changs t¡as oæsrBd ln Guaranb¡'s ffnandal condidon.elnca th€ dat€ of lhe most r¡icsnt
ä;;àãi statsrirene p¡ivtàu¿ to Lender and no ever¡t haã ocounad whlch msy maÞrlally adrrersøly afi6c{ Gu€ranto/s financlal condlton; (H)

nó-itUlaUon. dalm, lnvasügaflon, sdmlnls{rsdve procaedlng or Elrn¡lar €cüon (lnduding thoee frylnpa¡d taxss). âgahst Guarsntor ls pandlng or
t¡ËãËna¿;- (t) kinder hõ made no reprasentailon to Guãrsnbr as to tha credltworthlness of Bonowaç Tf (J) .Guarsntor has establlshed

;å.q*b nnÀírs of obtalntng from Borrårrrer on a conthulng bas¡s lnformadon rsSa{llg Borrowot'a ffnanclal_condjdon. Gu€rantor uq"q. P
¡6ãp a¿squat*y lnformed tõm such means of eny fÉcts, ov€nb, or d¡cums{ancea wh¡ch mtght ln any way.âffect Guarsntofs deks urder thls
iil;rr"ty, 

"nd 
'C*r"r¡tor tr¡rr¡sr agrÊ€s that abs-ent a request for lnformadon, Lendor ehdl havÊ no oblþadon tó dlsclose to Guarantor arry

¡¡furmadon oi documonb acqúlred by Lender ln tho course of lls rala$onshlp wflh Eonower.
(A) .to

to

to rêsort
of

prooaadP8ltment or
from Bono¡rsr,collabral held

or 6t oncã

Rlght of Setoff. To the ðxtent permltted by appltcalle law, Lsnd€r ralervÊs I rJght ol€Êbñ ln all Guarantods sccounb wlth Lendsr

iw-noner checklng. savlngs, or some otrer aðcoúàt¡. Thls lncludes all accounb Gua¡åntor holds Jolntly wlth someone else snd all aðcounb
èua¡antor may oñän fn fña tr¡ture. Hówever. thte'doæ not lnc¡ude any IRA or_ l(eogh eccounts, oi any trust accounts for whlch setoff
woúld be o-tluiieO by law. Guaranbr authûrÞes Lender, to the extint permltted by àpptlcaHe law, to hold thes€ funds lf there ls a
default, anl Lsnder may apply tha funds ln thæe accountc to pÊy whât Guaranlc¡ owas undar tha torms of thls Guaranty.'

Subordlnadon ot gonow€dr Debt¡ to Guarantor. Guarantof agraos that tho lndebtadness, wtrother now exisüng or hersaûsr cr€stod, shall
bo sup€rlor to any clâlm that Guarantor msy now havg or h6reafr€r scgu¡rB agalnst Bonowet, wh€th€r or not Eorrow6r becûmos lnsolvent
Guanintor herebyepressly subordlnates arry clalm Gua¡antor may hav6_ agalnst Borower, upon any qry!¡n! whatsoever. to any dalm lhat
Lender may nori¡ or'hereáRer hsve sgalnst'Borro¡rer. ln ths evsnt of lnso¡vency and @r¡sequÊnt llquldaton of tha-ass€ts of Borrowe¡,
hrough bahkruptcy, by an asslgnrnont for th€ benafit of credltoß. by voluntary l¡quldaüon. or otherwlse, the qisÊlq of Bono¡,er appilcable
to thã paynrent-of ¡ie baln¡s oiboth Lendêr Br¡d cuarêntor stn¡l be paid tc tonder and shall be ffrst applled by Lander tq Ùre Ind€bt€dness.
eua¡antoi doss hereby asslgn to Lend€r all clalms whlch lt may havê or ecqulre agalnst Borower or ag-alnst 9ny âsslgnes or.trustse ln
bankruptry of Bonowór; proUaeU howevar, lhat suct¡ asslgnm€nt sha¡¡ bÊ €ñêctlve only for the purposaof assurlng to LÉndor fuli paymont
tn logai ænOer of ürE lnãebtodnEss. lf Lender so rsqu€sts, ar¡y notês or crEdlt agraoments'now or hareafr€r avldendng sny dêbts or
ob¡¡gäüons of Bormwar to Guarsntor slrall be marked wtth a lÊgend lhat tha samÊ aro subject to thls Grarãrúy and shdl be dellvered to
Lenáor. Guaraatot agpes, and Lender ls hereby authorized, in he name of Gu€rantor, from tlms to tím€ to fiie fnandng statemênts_and
continuâdon statemeñe and to executo documánts and to tâko such oth€r acdons as Lender dEems necsssary or appropriat€ to perfect,
pres€n/rì and snforcs Ìts rights undar thls Guaranty.

Mlscslhneous PmvlslonË. The fullowlng mlscslianêous provlsions arê a part of th¡s Guarar¡t!,:

Amondments. THs Guar6nty. tog€ther w¡th any Related Docrmsnts, const¡tuùBÊ the enüra und€rsland¡ng and agraament of tha
pardes as ¡o thÉ mattsrs set ñcrtt¡ ln tÌìls Guaranty. No alteraton of or amendmont to lhls Guaranty shall be effac{ivs unlBss gtuen ln
writing and slgned by lhe parly of partlas sought to bs chaqed or bouod by lho ãlt€laüon or amgndmenl

Attomrys' Fsûs; ErF€nsgs. GlJârañtor agre€s fhat lf Lender hlras ån attomêy to help enforca lhls Guaranty, Guarsn¡or will Pay.
subjea 

-to 
årry llmlts-undêr applicable law, Le¡der's attomðys' feas ãd all of Lender's other collecdon oxponses. whether or not th8ra
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ls a lawsuit and lncludlng without flmitation addfüonai legal openses for banfauptry pmceedlngs.

Capdon H6sd¡ng9. Capüon hêadlngs ln tì¡s Guaranty are ior convanlonc€ purposÊs only snd are n 3l to be ueed to ¡nterprBt or delTne

lhe prûvlslonB of thls Guaranty.

Govamlng Lrw. Th¡B Guarånty wlll be govemed by federal law appltcable to Lsnder and, to the 6xlênt not prsemptêd by federal taw,
lhe law¡ of the Commonwealth of Mrglnla wlthoul ragard to lts confl¡clr of law provlelons.

lntagradon. Guaranþr furlher agrsæ that Guaranùcr has read and fully understands ths terms of lh's Guarant¡4 Guamntor hås hâd lhs
opporfunlty to b6 advlssd by Guarantor'9 attomey wtth respêct to thle Guaranty the Guaranry fully reffacts Guamr¡lois ¡nt€nüons snd
paml evldence ls not rBgulrod to lnterprÊt the tÊons of lhls Guaranty. Guarantor hereby lndemniñês and hoHs LÞnder harrìlest from all
tossas, clalms, danøgss, and costs (includlng tlndefs attomeys' Þes) suñered o¡ lncunod by Lender âs â result of any bæach by
Guaranþr of the warrandes, rspr€sgnbüons snd agr€ernêr¡ts of thls paragraph

lntorpmta;UofL ln all caEes whÊrs th€ra ls mûrg than ons 8oïDw€r ôr GuãIanbr,lh€¡¡ll words¡rsedln-lhts Gua¡anty.lnJba slngular
shall ba deemed to hava been used ln lhe plural wham lhs contBxt and con6trucüon so rsquirê; Bnd whsrB thsÍe 19 mor€ lhån one
Bonowor nemed fn thls Guaranty or whsn thls Guaranty lE ax€orled by nrcrs than onâ Guarantor, the words 'Bonowef and
'Guarantof respectvely shall mesn all snd any ohs or more olthem. tf a court ffnds that any provlslon of thls Guaranty ls not ì¡al¡d ot
should not ba erdorced. that fact by iÞelf wfll not maan thât lhe rest of thl8 Guâranty wl¡¡ not b€ valld or enÍorcsd. TharEbrs, ê ôourt
wlll enforca thê mst of lh6 provislona of thls Guãranty aven lf a provfslon of thls Guaranty may bo found to be lnvaild or ùnenforcoable.' lf any one or mor€ of Bonower or Guarantor €r€ corporatons, partrerstrlps, tlmlted llablnty compånlos, or slmilar onüt¡ss. lt ls not' n€c€s¡¡ary for Lender to lnqulra lnto the powers of Bormwer or Guarantor or of the ofñcers, d¡rsctors, psrùlêra, f¡snagars¡ or oher
ågents actng or purporllng to act on thelr behalf. and any lndêbt€dnsss nEd€ or creaÞd ln rellànca upan the proasssd axerdsa of
suctr powaæ shall bÊ guarantsed undeÌ lhls Guaranty.

Succeseors and Ásslgne, SubJect to Ény llmltEdons etabd ln lhls Guaßnty on tran8f€r of Guaranfor's ¡nterêsÇ thls Guarsnty ghall be - .: ' '

blndlng upon and lnuro b the benêfit of the parüos. tholr halr8, personal reprsssntatfu€s, succasaon¡ and asslçjns. i i

Deffnltlon¡. The lol¡owlng caplh¡kod words ard tsrme shall hava lhe fullowlng måanlnga when used ln thl6 Guaranty. Unless spaclffcafly
stated to lhe contary, all roferencss to doilar amount8 ahgll n¡€sn amounlB ln lawful money of the UnRed Statee of A¡n€rlca, Words and
tarme¡¡aedJn ú¡s s¡ng¡¡laÉhdl-.lnclude{heçlurat-snC{h€drir€I €hd{ {ndude*re-€lngül€r','€ô $s3oflbxtflay-rsquke-¡Alords€né-t€rms
not othenvlse deflned ln lhls Guaranty otrall haw the nreanlriqs atblÈutsd to suctr tarms ¡n the Unifonn Cornmorclal Coda:

Eorrower. The word 'Bonôwêr' means Peoplo Express Alrllnøs lnc. end Incl¡-tdss all co.olgnars anC co-makeæ slgnlng lhe Note Bnd ell
lhelr succ€ssors and asslgns.

Guarantor. The word 'Guarantor' means 6veryone slgnlng thls Guaranty, lncludlng without llmltstion Por¡lnsuta Arpòrt Comm¡sslon,
a¡d ln eactr cass. any slgnar'a successoro and asslgns.

Guaranty. The word "Guaranqa means lhls nuu*r, from Guarantor to Lender. '

lnd6btsdnosB. The word 'lndebtedne-çs' means BoÍow€r's lndebtedrEss to Lender as morc pârtlcllarly desølbed ln thls Guaranty.

L¡ndor. ThE word'Lender' meaneTowneBank. tts succassors and astlgns.

Note. lhâ ì,vord'Note' means and lncludês wlthout llmitaüon alf of Bonowels p¡onìlssory noles and/or cr€dtt EgrBemonts evldenclng
Bonoú€r's loan obflgåUons ln favor of Lender, together whh al renewals of, extanslons of, modlficadons of, refinandngs of,
consolidations o,f and substitr¡tlons fur pmnrlssory notes or credlt agrÊ€mgnts.

Relatsd Document8. Ths words "Related Docum€nts' mean all pronússory not8s, credit Bgrôem€nts, foan ag¡eemenls, €nvlronm€ntãl
agr€ern€nts. guaranlles, sec1jr¡ty ågre€m€nls. mortgagas, deeds of trust" security dB€ds, collaleral morEages, and all other
lnstruments, ÊgreêmÊnts ãnd documents, whethar now or herÈãftÊr exlsüng. oxocuted ln connecüon wlth the lndebtedness.

ËACH UNDERS¡GNED GUARA}{TOR ACKI'¡OWLEIGE8 HAVING READ ALL THE PROVIS¡ONS OF THIS GUARANTY AND ÀGREES TO TTS
TERMS. IN AODMOH, EACH GUARANTOR UNOERSTANDS THAT THIS GUARAI{TY IS EFFECTTVE UPON GUARANTOR'S EGCUNON
ANf' DELÍVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARÂI{TY WILL COHT|NUE UNTIL TERM¡NATED ¡N THE MANNER
SET FOffiH IN THE SËCT¡O¡I ITÍLED 'DURATIOT'I OF GUARAIITY.. NO FORMAL ACCEPTANCE BY LEI{DER IS NECESSARY TO IìIAKE
THIS GUARANTY EFFECTÍVE ÎHIS GUARA¡¡W ¡S DATEO JUNE 1 8, 2014.

THIS GUARAflTY IS GTVEN UNDÊR SEAL ANO fT ¡S INTE}IDED THAT THIS GUARANTY IS AND SHALL CONSTITUTE AHO HAVE THE
EFFECT OF A SEALED ¡NSTRUMENT ACCOROIT{G TO LAW.
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GOVERNM ENTAL CERTI FICATE

lnitials

References in the boxes above are for Lender's use only
Any item above conta¡ning "

and do not limit the applicability of this document to any particular loan or ¡tem.
***r has been omitted due to text length limitations.

Officer
RSt

Account
**,*

Call / Coll

MM

Loan No
1s43077773

Maturity
06-30-2015

Loan Date
06-18-2014

Principal
$5,OOO.OOO.OO

Borrower: Lender TowneBank
Peninsula Business Lending Center
1 Old Oyster Point Rd., Su¡to 100
Newport News, VA 23602

Entity: Peninsula Airport Gommission (TlN: 54-6000626)
9OO Bland Blvd, Suite G
Newport News, VA 236024347

I, THE UNÐERSIGNED, DO HEREBY GERTIFY THAT:

THE ENTITY'S EXISTENCE. The complete and correct name of the governmental entity is Peninsula Airport Commission ('Ent¡ty"l. The Entity
is a governmental entity which is, and at all times shall be, duly organized, validly existing, and in good standing under and by virtue of the laws
and iegulations of the êommonwealth of Virginia, The Ent¡ty has the fult power and authority to own its propert¡es and to transact the business

and activities ín which it is presently engagld or presently proposes to engage. The Entity maintains an office at 900 Bland Blvd, Suite G,

Néwport News, VA 236024347. The Entity shall do all things necessary to preserve and to keep in full force and effect its existence, rights
and privileges, and shall comply w¡th all regulations, rules, ordinances, statutes, orders and decrees of the Entity and any other governmental or
quasigovernmental authority or court applicable to the Entity and the Ent¡ty's business act¡vities.

CERTIFTCATES ADOPTED. At a meet¡ng of the appropriate governing body of the Entity, duly called and held on June 12, 2014, at which a

quorum was present and vot¡ng, or by otñer duly authorized action in lieu of a meeting, the resolutions set forth in this Certificate were adopted.

OFFICIAL. The following named person is an Official of Peninsula A¡rport Commission:

TITLES AUTHORIZED

YChairman

ACTIONS AUTHORIZED. The authorized person listed above may enter into any agreements of any nature w¡th Lender, and those agreements
will bind the Ent¡ty. Specifically, but without limitation, the authorized person is authorized, empowered, and directed to do the following for
and on behalf of the Entity:

Guaranty. To guarantee or act as surety for loans or other financial accommodations to Borrower from Lender on such guarantee or surety
terms as may be agreed upon between the Official of the Ent¡ty and Lender and in such sum or sums of money as in his or her judgment

should be guaranteed or assured, (the 'Guaranty").

Grant Security. To mortgage, pledge, transfer, endorse, hypothecate, or otherwise encumber and deliver to Lender any property now or
hereafter belonging to the Entity or in which the Entity now or hereafter may have an interest, including without limitation all of the Entity's
real property and all of the Ent¡ty's personal property (tangible or intangible), as security for the Guaranty, and as a security for the payment

of any loans, any promissory notes, or any other or further ¡ndebtedness of People Express Airlines lnc. to Lender at any time owing,
however the same may be evidenced. Such property may be mortgaged, pledged, transferred. endorsed, hypothecated or encumbered at
the time such loans are obtained or such indebtedness is incurred, or at any other time or times, and may be either ¡n addit¡on to or in lieu

of any property theretofore mortgaged, pledged, transferred, endorsed, hypothecated or encumbered. The provisions of th¡s Cert¡ficate
authorizing or relating to the pledge, mortgage, transfer, endorsement, hypothecation, granting of a security interest in, or in any way
encumbering, the assàts of the Entity shall include, w¡thout limitation, doing so in order to lend collateral security tor the indebtedness, now
or hereafterlxisting, and of any nature whatsoever, of People Express Airlines lnc. to Lender, The Entity has considered the value to itself
of lending collateral ¡n support of such indebtedness, and the Ent¡ty represents to Lender that the Entity is benefited by doing so.

Execute Security Documents. To execute and deliver to Lender the forms of mortgage, deed of trust, pledge agreement, hypothecat¡on
agreement, and other security agreements and financing statements which Lender may require and which shall evidence the terms and
cónditions under and pursuant to which such liens and encumbrances, or any of them, are given; and also to execute and deliver to Lender
any other wr¡tten instruments, any chattel paper, or any other collateral, of any kind or nature, which Lender may deem necessary or proper
in connection with or perta¡ning to the giving of the liens and encumbrances.

Negot¡ato ltems. To draw, endorse, and discount with Lender all drafts, trade acceptances, promissory notes, or other evidences of
indebtedness payable to or belonging to the Entity or in which the Entity may have an interest, and either to rece¡ve cash for the same or to
cause such proceeds to be credited to the Entity's account with Lender, or to cause such other disposition of the proceeds derived
therefrom as he or she may deem advisable.

Further Acts. To do and perform such other acts and things and to execute and deliver such other documents and agreements, including
agreements waiving tho r¡ght to a trial by jury, as the Official may in his or her discretion deem reasonably necessary or proper in order to
carry into effect the provisions of this Cert¡f¡cate.

ASSUMED BUSINESS NAMES. The Entity has filed or recorded all documents or filings required by law relating to all assumed business names
used by the Entity. Excluding the name of the Entity, the following is a complete list of all assumed business names under which the Entity does
business: None.

NOTICES TO LENDER. The Entity will promptly not¡fy Lender ín wr¡ting at Lender's address shown above (or such other addresses as Lender
may designate from time to time) prior to any (A) change in the Ent¡ty's name; {B) change in the Entity's assumed business name(s}; (C}

change in the structure of the Entity; (D) change in the authorized signer(s); (E) change in the Entity's principal office address; (F) change in
the Entity's principal residence; or (G) change in any other aspect of the Entity that directly or indirectly relates to any agreements between the
Entity and Lender.

CERTIFICATION CONCERNING OFFICIALS AND CERTIFICATES. The Official named above is duly elected, appointed, or employed by or for the
Entity, as the case may be, and occupies the position set opposite his or her respective name. This Certificate now stands of record on the
books of the Entity, is in full force and effect, and has not been modified or revoked in any manner whatsoever.

CONTINUING VALIDITY. Any and all acts author¡zed pursuant to th¡s Certificate and performed prior to the passage of this Certificate are
hereby ratified and approved. This Certificate shall be continuing, shall remain in full force and effect and Lender may rely on it until written
notice of its revocation shall have been delivered to and received by Lender at Lender's address shown above (or such addresses as Lender may

People Express Airlines lnc. lTlN: 45-29355941
902 Bland Blvd
Newport News, VA 236O2

NAMES

-Nk -€"',-G. FinchJ-'
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designate from time to time). Any such notice shall not affect any of the Entity's agreements or commitments in effect at the t¡me notice is
given.

lN TESTIMONY WHEREOF, I have hereunto sot my hand and attest that tho s¡gnature set opposite the name l¡sted above is his or her genuine

signature.

I have read all the provisions of füis Cortif¡cato, and t personally and on behalf of thê EntW cert¡fy that all statements and representations made
in this Certificatê ar6 true and correct. This Governmental Cert¡ficate is dated June 18, 2014.

THIS CERT¡F¡CATE IS GIVEN UNDER SEAL AND IT IS INTENDED THAT TH¡S CERTIFICATE IS AND SHALL CONSTITUTE AND HAVE THE
EFFECT OF A SEALED INSTRUMENT ACCORDING TO LAW.

CERTIFIED TO AND ATTESTED BY

oal)

Commission

at leæt one non-author¡zêd off¡cial of the Entity.



CORPORATE RESOLUTION TO BORROW / GRANT COLLATERAL

lnitials

References in the boxes above are for Lender's use only and do not limit the applicability of this document to any particular loan or
Any item above containing "**r" has been omitted due to text length limitations.

item.

Officer
RSr

Account
***Call / Coll

MM
Loan No

1543077773
Maturity

06-30-2015
Loan Date

06-18-2014
Principal

$5,OOO,OOO.00

Corporation! Peopte Express Airlines lnc. {TlN: 45-2935594}
902 Bland Blvd
Newport News, VA 236O2

Lender:

AUTHORIZED

YX
YX
YX

TowneBank
Peninsula Business Lending Center
1 Old Oyster Po¡nt Rd., Suite 100
Newport News, VA 236O2

I, THE UNDERS¡GNËD, DO HEREBY CERTIFY THAT:

THE CORPORATION'S EXISTENCE. The complete and correct name of tbe Corporat¡on is People Express Airlines lnc. ("Corporation'). The

Corporation is a corporation for profit which is, and at all times shall be, duly organized, validly existing, and in good standing under and by
virtue of the laws of the State of Delaware. The Corporation is duly author¡zed to transact business in the Commonwealth of Virginia and all
other states in which the Corporation is doing business, having obtained all necessary filings, governmental licenses and approvals for each state
in which the Corporation is doing business. Specifically, the Corporation is, and at all t¡mes shall be, duly qualified as a foreign corporation in all

states ¡n which the failure to so qualify would have a mater¡al adverse effect on its business or financial condition. The Corporation has the full
power and author¡ty to own its properties and to transact the business in which it is presently engaged or presently proposes to engage' The
Corporation maintains an office at 902 Bland Blvd, Newport News, VA 23602. Unless the Corporation hâs designated otherwise in writing, the
principal office is the office at which the Corporation keeps its books and records. The Corporation will notify Lender prior to any change in the
location of the Corporation's state of organization or any change in the Corporat¡on's name. The Gorporation shall do all th¡ngs necessary to
preserve and to keep in full force and effect ¡ts existence, r¡ghts and privileges, and shall comply with all regulations, rules, ordinances, statutes,
orders and decrees of any governmental or quasi-governmental authority or court applicable to the Corporation and the Corporat¡on's business

activ¡ties.

RESOTUTIONS ADOPTED. At a meeting of the Directors of the Corporation. or if the Corporation is a close corporat¡on having no Board of
Directors then at a méeting of the Corporat¡on's shareholders, duly called and held on June 12, 2014, at which a quorum was present and

voting, or by other duly authorized áction in lieu of a meeting, the resolutions set forth in this Resolution were adopted.

OFFICERS. The following named persons are officers of People Express Airlines lnc,:

NAMES

Jeffrey H Erickson

Jason Moulton

Michael D. Morisi

TITLES

President

Vice P¡esident

Sêcretary fSeall

ACTIONS AUTHORIZED. All of the authorized persons listed above may enter into any agreements of any nature with Lender, and those
agreements will bind the Corporation. Specifically, but w¡thout limitation, all of such authorized persons are author¡zed, empowered, and

directed to do the following for and on behalf of the Corporation:

Borrow Money. To borrow, as a cosigner or otherw¡se, from time to time from Lender, on such terms as may be agreed upon between the
Corporation and Lender, such sum or sums of money as in their judgment should be borrowed, without limitation.

Execute Notes. To execute and deliver to Lender the promissory note or notes, or other evidence of the Corporat¡on's cred¡t
accommodations, on Lender's forms, at such rates of interest and on such terms as may be agreed upon, evidencing the sums of money so

borrowed or any of the Corporation's indebtedness to Lender, and also to execute and deliver to Lender one or more renewals, extensions,
modifications, refinancings, consolidations, or substitutions for one or more of the notes, any portion of the notes, or any other evidence of
credit accommodations.

Grant Security. To mortgage, pledge, transfer, endorse, hypothecate, or otherwise encumber and deliver to Lender any property now or
hereafter belonging to the Corporation or in which the Corporation now or hereafter may have an ¡nterest, including without limitation all of
the Corporationìs real property and all of the Corporation's personal property (tangible or intargible). as security for the payment of any

loans or credit accommodations so obtained, any promissory notes so executed (including any emendments to or modifications, renewals,
and extensions of such promissory notes), or any other or further indebtedness of the Corporation to Lender at any t¡me owing, however
the same may be evidenced. Such property may be mortgaged, pledged, transferred, endorsed, hypothecated or encumbered at the t¡me
such loans are obtained or such indebtedness is incurred, or at any other time or times, and may be either ¡n addit¡on to or in lieu of any
property theretofore mortgaged, pledged, transferred, endorsed, hypothecated or encumbered.

Execute Security Documents. To execute and deliver to Lender the forms of mortgage, deed of trust, pledge agreement, hypothecat¡on
agreement, and other secur¡ty agreements and financing statements which Lender may require and which shall evidence the terms and
conditions under and pursuant to which such liens and encumbrances, or any of them, are given; and also to execute and deliver to Lender
any other written instruments, any chattel paper, or any other collateral. of any kind or nature, which Lender may deem necessary or proper
in connection with or pertaining to the giving of the liens and encumbrances. Notw¡thstand¡ng the foregoing, any one of the above
authorized persons may execute, deliver, or record financing statements.

Negotiate ltems. To draw, endorse, and discount with Lender all drafts, trade acceptances, promissory notes. or other evidences of
indebtedness payable to or belonging to the Corporation or in which the Corporation may have an interest, and either to receive cash for the
same or to cause such proceeds to be credited to the Corporation's account with Lender, or to cause such other disposition of the
proceeds derived therefrom as they may deem advisable.

Further Acts. ln the case of lines of credit. to des¡gnate additional or atternate individuals as being authorized to request advances under
such lines, and in all cases, to do and perform such other acts and th¡ngs, to pay any and all fees and costs, and to execute and deliver
such other documents and agreements, including agre€monts waiving the right to a tr¡al by iury, as the officers may in their discretion deem
reasonably necessary or proper in order to carry ¡nto effect the provisions of this Resolution.

ASSUMED BUSINESS NAMES. The Corporation has filed or recorded alt documents or filings required by law relating to all assumed business
names used by the Corporation. Exclud¡ng the name of the Corporation, the following is a complete list of all assumed business names under
which the Corporation does business: None.

NOTICES TO LENDER. The Corporation will promptly notify Lender in writing at Lender's address shown above (or such other addresses as

îV\-/
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CORRECTION AGREEMENT . LIMITED POWER OF ATTORNEY

lnitials

References in the boxes above are for Lender's use only and do not limit the applicability of this document to any particular loan or item
Anv ¡tem above contain¡no r***n has been omitted due to text length lim¡tations.

Officer
RSt

Account
*¡ètÈ

Call / Coll

MM

Loan No
1543077773

Maturity
06-30-2015

Loan Date
06-18-2014

Principal
$5.000,oo0.00

Borrower: People Express Airlines lnc. (TlN: 45-29355941
902 Bland Blvd
Newport News, VA 23602

Lender: TowneBant
Peninsula Business Lending Center
I Old Oyster Point Rd., SuÍte lOO
Newport News, VA 236O2

FOR AND lN CONSIDERATION OF the fund¡ng by TowneBank ("Lender") of the above loan (the "Loan") of which the undersigned is/are the
maker(s), borrower(s), co-maker(s) or co-borrower(sl, (individually and collectively, "Obligor'), each Obligor hereby authorizes Lender for and in
the name of Obligor, at any time, and from t¡me to time, to make, execute and/or deliver, or cause to be made, executed and/or delivered, to
such parties as Lènder may deem appropriate, and to cause to be filed, recorded, refiled, or re-recorded, as the case may be, at such time and
in such offices and places as Lender may deem appropriate, any and all mortgages, deeds of trust, security deeds, security agreements,
financing statements, cont¡nuation statements, ¡nstruments of further assurance, certif¡cates, disclosures and other documents, and
amendments and modifications to same or any other documents evidencing, securing or otherwise related to the Loan (the 'Loan Documents")
as, in the sole opinion of Lender, may be necessary or desirable in order to (a) correct typographical cr clerical errors discovered therein, and (b)

effectuate, complete, perfect, continue or preserve (i) Obligor's obligations under the Loan Documents, and (ii) the existence, and pr¡or¡ty of the
liens and security interests created by the Loan Documents on the property securing the Loan, whether now owned or hereafter acquired by
Obligor. Unless prohibited by law or Lender agrees to the contrary in writing, Obligor shall reimburse Lender for all costs and expenses incurred
in connection with the matters referred to ¡n this paragraph.

Each Obligor hereby appoints Lender and its designee as ¡ts true and lawful attorney-in-fact, with full power of subst¡tut¡on for the purpose of
making, executing, delivering, filing, recording, and doing all other things as may be necessary or desirable, in Lender's sole opinion, to
accomplish the matters referred to in the preceding paragraph; and to correct any such errors, initial the Loan Documents where changes are
made, and/or sign Obligor's name or in¡t¡als to acknowledge any amendment, modificat¡on, agreement or other document or form accomplishing
such action or adjusting or correcting such errors.

This power of attorney is coupled with an interest, shall be irrevocable unt¡l the Loan is paid in full and shall survive the disability of any Obligor.

WITNESS the following signature(s) and seal(s), this 18th Day of June, 2014.



CORRECTION AGREEMENT - LIMITED POWER OF ATTORNEY
Loan No: 1543077773 (Gontinuedl Page 2

BORROWER:

PEO

lnc.

CORPORATE ACKNOWLEDGMENT

STATE OF V t ce^ìn\ c,,

Ci\q Q
eouñTY oF

on this I 8l^ o"y ot 5.>rt€- , zo 14 , before me, the undersigned Notary Public, personally
appeared-Jeffrey H Erickson, President of People Express Ai¡¡ñés lnc. and Jason Moulton, Vice President of People Express Airlines lnc. , and
known to me to be authorized agents of the corporat¡on that executed the Correct¡on Agreement - Limited Power of Attorney and acknowledged
the Power of Attorney to be the free and voluntary act and deed of the corporation, by authority of its Bylaws or by resolution of its board of
directors, for the uses and purposes therein mentioned, and on oath stated that they are authorized to execute this Power of Attorney and in

ss

fact executed the of on behalf of the corporation.

Notary Public in and for

Residing at

My commission expires 3 - 3 l- l/l
My registration number is atât t *l



BORROWER'S CERTIFICATE
OF

PEOPLE EXPRESS AIRLINES, INC.

The Undersigned, as the -karusc- of PEOPLE EXPRESS AIRLINES' INC., a

Delaware corporation (.,Borrower"), certisr to TOWNEBANK ("Lender") and to KAUFMAN
& CANOLES ("K&C") those matters set forth herein, on which certification such entities may

rely upon in connection with that loan to Borrower, in the maximum principal amount of
$5,000,000 (the "Loan"), said Loan to be evidenced by a Promissory Note (the "lrlote") in the

amount of $5,000,000 (the Note and other documents required by and/or evidencing or securing

the Loan are collectively referred to as the "Loan DocumentS'), âs follows (capitahzed terms

used herein that are not otherwise defined shall have the meanings as those terms are defined in
the Loan Documents):

1. Approvals and Authoritv. Borrower is (a) duly orgarizeÅ, validly existing and in good

standing under the laws of the State of Delaware and no act of dissolution has occurred or been

taken with regard to Borrower, (b) is in compliance with all legal requirements applicable to

doing business in the Commonwealth of Virginia, and (c) has any and all necessary

govemmental approvals to conduct its business now conducted or to be conducted. Borrower

has the full power, authority and right to execute, deliver and perform any and all obligations

pursuant to the Loan Documents, and to keep and observe all of the terms of the Loan

Documents to be performed on Borrower's part. Borrower is duly authorized and does not

require the consent or approval of any other party or governmental authority which has not been

obtained in order to execute the Loan Documents. The execution of the Loan Documents will
not violate any law or result in the imposition of any lien, charge or encumbrance upon the assets

of any such party, except as contemplated by the Loan Documents. Jason Mouton is authorized

as Chief Financial Officer of the Borrower to execute and deliver Loan Documents on its behalf.

2. Financial Statements. The financial statements delivered by Borrower, if any, are true

and correct with no significant change since the date of preparation. Except as disclosed in such

financial statements, there are no liabilities (fixed or contingent) affecting the Borrower. Except

as disclosed in such financial statements, there is no litigation, administrative proceeding,

investigation or other legal action pending or, to the knowledge of Borrower, threatened, against

the Borrower, which if adversely determined could have a material adverse effect on such party

or the Loan.

3. Bankruptcy Proceedines. Borrower, has not filed, nor is it contemplating, (i) either the

filing of a petition by it under state or federal bankruptcy or insolvency laws or (ii) the

liquidation of all or a major portion of its assets or property, or (iii) any action to dissolve

Borrower or itself, and Borrower has no knowledge of any Person contemplating the filing of
any such petition against either of them or taking any such action which would result in
dissolution of the Borrower.

4. No Br.each. The consummation of the Loan by Borrower and other transactions or
undertakings contemplated hereby will not result in a breach or violation of any of the terms or
provisions of, or constitute (with due notice or lapse of time or both) a default under (i) any

indenture, mortgage, deed of trust, note, indenture, lease, agreement, license, permit or other

1

.l



agreement to which Borrower is a party or by which Borrower is bound, or (ii) Borrower's
Articles of Incorporation, or (iii) under any statute, writ, judgment, decree, law, order, ordinance,

statute, rule or regulation of any court, governmental agency or body having jurisdiction over

Borrower. There is no requirement for further consent by reason of the transactions on the part

of Borrower contemplated by the Loan Documents, under any credit agreement, indenture, lease,

guaranty, or other instrument to which Borrower is a party or by which Borrower may be bound

or affected.

5. Consent. Borrower has consented to and duly authonzed any acts necessary for
Borrower to obtain the Loan, and atl other certificates, instruments and agreements required or

desired by Lender to be executed and delivered by Borrower to Lender or any governmental

authority, or other person or entity in connection with or related to the consummation of the

Loan.

6. Leeal Proceedings. Except as noted below, there are no legal or govemmental

proceedings relating to Borrower, to which Borrow'er is subject and in which any liability of the

Borrower is not adequately covered by insurance or in which any judgment or order would have

a material adverse effect upon the business, assets or condition of the Borrower, or which would
affect the Borrower's existence or authority to do business, or the operation of Borrower's
business and to the best of the undersigned's knowledge, no such proceedings are threatened or
contemplated by governmental authorities or threatened by others. Outstanding legal
proceedings are: (1) two federal tax liens totaling 5252,030.00, which Borrower has agreed to
pay by June 30, 2014 @revrously disclosed); (2) Judgment in favor of Hogan Lovells in amount

of $172,000.00, for which Borrower has a payment plan, remaining balance of $92,000.00
(previously disclosed); (3) Judgment in favor oî7ú Point for $40,000.00, for which Borrower has

a payment plan, remaining balance of $15,000.00 (previously disclosed); (a) Judgment in favor
of Aviation Sales, Inc. in the amount of $178,810.00; and (5) threatened legal action by Studio

Center Corp. for $9,950.00, which claim Borrower contests.

7. Representations and Wa:ranties The Borrower hereby represents and warrants as

follows:

(a) The Borrower is a corporation orgarrized and in good standing under the
laws of Delaware and has been duly authorized and continues to be authorized to transact
business in the Commonwealth of Virginia. The Borrower has been continuously organized and
operating since its incorporation and no dissolution proceedings have been adopted by it or
initiated against it.

(b) Borrower has the power and authority to own its properties and assets and

to carry on its business as now being conducted and as now contemplated.

(c) The Borrower has the power to execute and deliver the Line of Credit
Agreement (the "Agreemenf') by and between Borrower, Lender and the Peninsula Airport
Commission, and to perform its obligations thereunder and to issue the Note, to provide through
the Peninsula Airport Commission the pledge the Collateral pursuant to the Agreement, and to
carry out its other obligations under the Loan Documents. By proper action, the Borrower has

duly authonzed the execution and delivery of the Loan Documents, the performance of its

2



obligations thereunder and the issuance of the Note. Simultaneously with the execution and

delivery of the Agreement, the Borrower has duly executed and issued the Note.

(d) The Borrower is not in default under or in violation of the Loan
Documents, and the execution, delivery and compliance by the Borrower with the terms and

conditions of the I¡an Documents will not conflict with or constitute or result in a default under

or result in a violation of (1) any existing law, rule or regulation applicable to it, nor impair the

Borrower's performance of its obligations under the Loan Documents, or (2) any indenture,

mortgage, deed of trust, lien, lease, contract, note, order, judgment, decree or other agreement
instrument or resfriction of any kind to which the Borrower or any of its assets is subject, and no

event has occurred and is continuing that with the lapse of time or the giving of notice, or both,

would constitute or result in such a default or violation.

(e) No further approval, consent or withholding of objection on the part of
any regulatory body, federal, state or local or any private party, is required in connection with (1)

the issuance and delivery of the Note by the Borrower or (2) the execution or delivery of the

Agreement or performance by the Borrower of its obligations under the other Loan Documents.

(Ð No litigation, proceeding, inquiry or investigation of any kind in or by any
judicial or administrative court or agency is pending or, to the knowledge of the Borrower,
threatened against the Borrower or its assets with respect to (l) the organtzation and existence of
the Borrower, (2) its authority to execute or deliver the Loan Documents, (3) the validity or
enforceability of any of the Loan Documents or the hansactions contemplated thereby, (a) the

title of any officer of the Borrower who executed the Loan Documents, or (5) any authority or
proceedings related to the execution and delivery of the Loan Documents on behalf of the

Borrower, and no such authority or proceedings have been repealed, revoked, rescinded or
amended but are in full force and effect.

(Ð The Loan Documents are legal and binding obligations of the Borrower
enforceable in accordance with their terms.

(h) The proceeds of each advance on the Note, and all investrnent income
thereon, will be used exclusively for the benefit of the Borrower.

(Ð The Borrower expects the following with respect to the Note, amounts

advanced on the Note and any investment income thereon:

Advances on the Note will be used to provide working capital for
the Borrower and the amounts drawn thereunder will not exceed
the amount necessary for such pu{pose;

(iÐ All amounts of principal and interest on the Note will be paid from
operating revenues of or capital investrnents in the Borrower; and

(Ð

aJ



(iiÐ The Borrower will not enter any hedging transaction (such as an

interest rate swap, cap or collar transaction) with respect to the
Note.

(t) Neither any statement, report or other document furnished to the Lender
by the Borrower in connection herewith or in connection with any transaction contemplated
hereb¡ nor the Agreement contains any untrue statement of material fact or neglects to state any
material fact necessary in order to make the statements contained therein or herein not
misleading.

(k) To the extent applicable, each employee pension benefit plan, as defined
in ERISA, maintained by Borrower will meet, as of the date of the Agreement, the minimum
funding standards of ERISA and all applicable regulations promulgated under ERISA and all
requirements of ERISA, and of the Code. No "Prohibited Transaction" or "Reportable Event"
(as both terms are defined by ERISA) has occurred with respect to any such employee pension
benefit plan.

(1) There has been no material adverse change in the financial condition of
Borrower since May 1,2014.

8. The Borrower is not in default under any other documents or responsibilities, which
would interfere with its ability to continue borrowing, to o\iln property or to carry on its business
as currently conducted.

9. There are no current or threatened legal or administrative proceedings against the
Borrower or the Borrower's assets, and there is no deed of trusg indenture, lease, license, permit
judgment, decree, order, statute, ordinance, rule or regulation to which the Borrower or the
Borrower's assets are subject or bound, that would impair the power of the Borrower to enter
into and perform its obligations under the Loan Documents.

10. Statements of Fact. No statement of fact made by or on behalf of Borrower in this
certificate or in any of the Loan Documents contains any untrue statement of a material fact or
omits to state a material fact necessary to make statements contained herein or therein not
misleading. There is no fact presently known to Borrower which has not been disclosed to
Lender which adversely affects, nor which Borrower can foresee might adversely affect the
business, operations or condition (financial or otherwise) of Borrower.

INIVITNESS WHEREOF, the undersigned has signed this certificate as of the i f
day of lt-ttt ,2014.

PEOPLE EXPRESS AIRLINES,INC., A

Delaware corporation

By:

4



Name:
Its:
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PEOPLE EXPRESS AIRLINES. INC.

SECRETARY'S CERTIFICATE

The Undersigned, as the Secretary of PEOPLE EXPRESS AIRLINES, INC., a

Delaware corporation ("Borrower"), certify to TOWNEBANK ("Lender") and to KAUFMAN
& CANOLES ("K&C") those matters set forth herein, on which certification such entities may
rely upon in connection with that loan to Borrower, in the maximum principal amount of
$5,000,000 (the "Loan"), said Loan to be evidenced by a Promissory Note (the 'Note") in the
amount of $5,000,000 (the Note and other documents required by and/or evidencing or securing
the Loan are collectively referred to as the "Loan Documents"), as follows (capitalized terms
used herein that are not otherwise defined shall have the meanings as those terms are defined in
the Loan Documents):

Articles of Incorporation. Attached hereto as Exhibit A is a copy of the Borrower's
Articles of Incorporation, which have not otherwise been amended, rescinded, modified
or otherwise impaired and remain in full force and effect as of the date hereof

Bylaws. Attached hereto as Exhibit B is a true and complete copy of the Bylaws of the
Borrower as in efFect on the date of this Certificate.

Good Standing. Attached hereto as Exhibit C is a trug correct and complete copy of a
Certificate of Registration to Transact Business in Virginia for the Borrower, issued by
the Virginia State Corporation Commission.

4 Resolution. Attached hereto as Exhibit D is a true, correct and complete copy of a

Resolution of the Board of Directors of the Borrower adopted on May 14, 2014 (the
"Resolution"), authorizing the Borrower to enter into the transactions contemplated by
the Loan Agreement dated as of (the "Agreement"), between TowneBank
(the "Lender") and the Borrower. The Resolution is in fuIl force and effect as of the date
hereof, and has not been modified or superseded in any respect.

5 Incumbency. Each person who, as an ofificer of the BorrÐwer, signed the Loan
Documents or any other document delivered on or prior to the date hereof in connection
with the transactions contemplated by the Loan Documents was, at the time of such
signing and delivery thereof, duly elected or appointed, qualified and acting as such
officer and the signature of each such officer appearing on any such document is the
genuine signature of such officer.

The below named persons are at the date hereof the duly appointed qualified and acting
incumbents of their respective offices of the Borrower set opposite their names and the
signatures below:

2.

J

Jeftey H. Erickson
Jason Moulton

President/CEO
CFO



Michael Morisi
William Morton

Secretary
Director

IN WITNESS WHEREOF, the undersigned has duly executed this certificate as of June

_,20T4.

14lLtr+¿, q4hßrslSecretary

1.3224327v2



KAUFMAN &CANOLES
attorneys at law

Kaufman & Canoles, P.C.
150 West Main Street
Suite 2100
Norfolk, VA 23510

Mailing Address
Post Offìce Box 3037
Norfolk, VA23514

r (757) 624.3000
F (757) 624.3169

kaufCAN.com

June 18,2014

TowneBank

1 Old Oyster Point Road, Suíte 300

Newport News, Virginia 23602

Re:PeopleExpressAirlineslnc.,aDelawarecorporation,w.TowneBank;$5,000,000LineofCredit;
Peninsula Airport Commission

Ladies and Gentlemen

We have acted as Virginia counsel to People Express Airlines lnc., a Delaware corporat¡on (the

"Borrower"), in connection with a line of credit loan (the "Loan") in the maximum principal amount of
$5,000,000 being made by TowneBank (the "Lender") to the Borrower for the purpose of providing

operat¡ng funds.

ln rendering the opinions hereinafter set forth, we have examined the following documents (items

(i) and (ii) being hereinafter referred to collectively as the "Loan Documents"):

(¡) Line of Credit Agreement, dated June 18, 2014, by and among the Borrower, the Lender
and the Peninsula Airport Commission ("PAC");

(ii) Promissory Note, dated June 18, 2014, made by the Borrower payable to the order of
the Lender, in the face amount of $5,000,000;

(iii) Certificate of Registration to Transact Business in the Commonwealth of Virginia (the
"SCC Qualification Certificate"), dated June 9, 2014, issued by the Virginia State Corporation
Commission with respect to the Bonower;

(iv) Secretary's Certificate of Borrower, dated June 18,2Q14 ("Secretary's Certificate"); and

(v) Certificate of Due lncorporation and Good Standing with respect to the Borrower (the
"Delaware Certificate"), dated June 1 1, 2014, issued by the Secretary of the State of Delaware .

Disclosure Required by lnternal Revenue Service Circular 230: This communication is not a tax
opinion. To the extent it contains tax advice, it is not intended or written by the practitioner to be used,
and it cannot be used by the taxpayer, for the purpose of avoiding tax penalties that may be imposed
on the taxpayer by the lnternal Revenue Service.
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With your consent, our examination has been confined solely to the above enumerated documents
and our opinion, as set forth herein, is based solely on the information contained therein, without any
independent verification or investigation of such information. We also understand that the Borrower has
delivered to you a certificate as to certain matters related to the Loan and itself, the contents of which
Certificate we have neither independently investigated nor verified and with respect to which we provide no
opinion.

The opinions set forth herein are subject to the following assumptions:

A. The Lender, PAC and the Borrower are each duly organized, validly existing and in good
standing under the respective laws of the jurisdiction of its organization, and has all of the necessary
right, power and authority to execute and deliver each of the Loan Documents to which it is a party and
to enter into and perform its obligations thereunder.

B. The Lender and the Borrower have duly authorized, executed, and delivered each of the
Loan Documents to which it is a party, and each of the Loan Documents to which the Lender is a party
constitutes a legal, valid, and binding obligation of the Lender, enforceable against the Lender.

C. PAC has duly authorized, executed, and delivered each of the Loan Documents to which
it is a party, and each of the Loan Documents towhich the PAC is a partyconstitutes a legal, valid, and
binding obligation of PAC, enforceable against PAC.

D. At all relevant times, "value" within the meaning of Section 8.1A-204 of the Virginia Code
shall have been given.

E. The Borrower will use the proceeds of the Loan only for the Borrower's business
purposes and as authorized by the Lender and the Loan Documents.

F. All documents delivered to us are accurate and complete, and each such document
delivered as an original is authentic and each such document delivered as a copy conforms to the
original document in afl respects.

G. The signatures of all persons are genuine and authentic, and each such person is legally
competent.

H. The conduct of all parties complies with any legal requirements of good faith, fair dealing
and conscionability, and there has been no fraud, duress, undue influence, misunderstanding or mutual
mistake of fact.

l. There are no agreements or understandings among the parties, written or oral, and there
is no usage of trade or course of prior dealing among the parties that would define, supplement, or
qualify the terms of the Loan Documents.

J. The Lender and its agents, if any, have acted in good faith and without notice of any
defense against the enforcement of any rights created by, or adverse claim to any property or security
interest transferred or created as a part of, the Loan Documents.

K. The parties, other than the Borrower, will act in accordance with, and not take any
actions forbidden by, the Loan Documents, and the Borrower will obtain all permits and governmental
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approvals required in the future, and take all other actions similarly required, for the performance of its
obligations under the Loan Documents.

L. All statutes, rules, and regulations are valid and constitutional

Based upon the foregoing, and subject to the assumptions and qua[ifications herein set forth, it is
our opinion that:

1. Based solely on the SCC Qualification Certificate, the Borrower is qualified to conduct
business in the Commonwealth of Virginia.

2. Based solely on the Delaware Certificate, the Borrower is a validly existing corporation in
good standing under the laws of the State of Delaware.

3. The Borrower has the corporate power and authority to execute, deliver, and perform the
terms of the Loan Documents to which the Borrower is a party and has taken all corporate action
necessary to authorize the execution and delivery of the Loan Documents to which the Borrower is a
party.

4. Each of the Loan Documents to which the Borrower is a party has been duly executed
and delivered by the Borrower and constitutes the legal, valid, and binding obligation of the Borrower,
enforceable against the Borrower.

5. No consent, authorization, or approval of any agency or authority of the Commonwealth
of Virginia is required for the execution and delivery by the Borrower of the Loan Documents to which
Borrower is a party.

6. The Loan does not violate the usury laws of the Commonwealth of Virginia.

The foregoing opinions are subject to the following additional limitations and qualifications:

a. Our opinion is based solely upon Federal law and the larvs of the Commonwealth of
Virginia (without giving effect to Virginia's principles of conflict of laws) and we express no opinion
based upon the laws of any other state. This opinion does not address, and expressly excludes, any
consideration of (i) local laws (e.9. laws of cities, counties, towns, and other political subdivisions and
districts), (ii) securities laws, (iii) antitrust and unfair competítion laws, iiv) tax laws, (v) labor laws,
(vi) pension and employee benefit laws, (vii) intellectual property laws, iviii) health and safety laws,
(ix) criminal laws, including, without limitation, racketeering and forfeiture laws, (x) laws pertaining to
fiduciary duties, (xi) Iaws relating to margin requirements, (xii) laws relating to national and local
emergencies, (xiii) laws relating to aviation or transportation, (xiv) Federal Assignment of Claims Act,
(xv) the Troubled Asset Relief Program created under the Emergency Economic Stabilization Act of
2008, (xvi) the Term Asset-Backed Securities Loan Facílity created under the Federal Reserve Act,
(xvii) consumer protection laws, (xviii) Financial lnstitutions Reform Recovery and Enforcement Act of
1989, and (xix)laws related to tenorism or money-laundering, including, without limitation (A) the
"Uniting and Strengthening America by Providing Appropriate Tools Required to lntercept and Obstruct
Terrorism Act of 2001" (Public Law 107-56) and (B) Executive Order No. 13224 on Terrorist Financing,
effective September 24,2001, relating to "Blocking Property and Prohibiting Transactions with Persons
who Commit, Threaten to Commit, or Support Terrorism."
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b. Our opinion on the validity, binding nature, and enforceability of the obligations of the
Borrower as contained in the Loan Documents is subject to the provisions of applicable Federal or state
bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium, or similar law relating to, or
affecting the enforcement of, creditors' rights generally, now or hereafter in effect, and to any judicially
developed doctrines related thereto.

c. Our opinion on the validity, binding nature, and enforceability of the Loan Documents is
subject to the general principles of equity (regardless of whether considered in a proceeding at law or in
equity) including, without limitation, the possible unavailability of specific performance or injunctive relief
and the enforcement of provisions of the Loan Documents may be limited by defenses such as
estoppel, waiver or other equitable considerations.

d. We advise you that certain provisions contained in the Loan Documents may be limited
or rendered unenforceable by applicable laws or court decisions. We do believe, however, that subject
to the other qualifications, exceptions and limitations expressed herein, the Loan Documents would not
be rendered invalid as a whole or preclude an action at law for the repayment of the Loan.

e. We express no opinion as to any matters pertainíng to the ownership or operation of any
of business of the Borrower.

f. Without limiting the application of the qualification contained in paragraph d above, we
express no opinion with respect to terms in the Loan Documents (i) authorizing self-help or permitting
the unilateral or ex parte appointment of a receiver, (ii) permitting the Lender, or any other party, or their
respective agents to bring suit against less than all parties liable thereon without affecting the liability of
the other parties thereto, (iii) prohibiting oral modifications of the Loan Documents, (iv) regarding choice
of law or forum selection or purporting to affect the jurisdiction or venue of courts, (v) indemnifying a
party for, or releasing, exculpating or exempting a party from, liability for its own action or inaction,
(vi) concerning payment of penalties, liquidated damages, or prepayment charges, (vii) waíving
obligations of good faith, fair dealing, diligence, or commercial reasonableness, (viii) providing that an
election of remedies does not affect a party's right to other remedies, (ix) permitting the Lender or any
other party or their respective agents to use force or othenrise breach the peace when enforcing their
rights, (x) providing that any unenforceable terms shall not affect the enforceability of any other terms
where the unenforceable terms are an essential part of the agreement, (xi) to the effect that the failure
or delay of the Lender or any other party or their respective agents in exercising a right or remedy will
not operate as a waiver of such right or remedy, (xii) providing for standards of conduct other than
reasonable commercial standards, (xiii) waiving stays and any other rights under any bankruptcy,
insolvency or debtor relief laws, (xiv) purporting to waive (or having the effect of waiving) rights under
the Constitution or laws of the United States or the Commonwealth of Virginia , including but not limited
to provisions waiving tríal by jury, unless, and only to the extent such law expressly permits waiver, (xv)
waiving statutes of limitation, (xvi) waiving notice of acceleration, (xvii) providing for confession of
judgment, (xviii) waiving or restricting access to courts or to legal or equitable remedies, (xix) purporting
to waive or othenuise affect any right to receive notice, (xx) purporting to establish any evidentiary
standards in suits or proceedings, (xxi) granting powers of attorney or authorizing a party to execute
documents on behalf of another party, (xxii) purportíng to grant rights to, or limit the rights of, third
parties, (xxiii) purporting to create a trust or constructive trust without compliance with applicable trust
law, (xxiv) relating to subrogation rights, marshaling of assets, or set-offs, (xxv) restricting assignments
in contravention of the provisions of Sections 8.9A-406 through 8.94-409 of the Virginia Code, and
(xxvi) constituting a release of the Lender or any third party.
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g. We express no opinion which is not expressly stated herein including, without limitation,
any opinion as to any agreements referred to in any of the Loan Documents or incorporated therein by
reference, other than the Loan Documents, nor have we undertaken any review of any agreements or
legal requirements relating to the operation of the business of the Borrower.

h. We express no opinion as to any state or federal laws regulating the Lender or the
conduct of the Lender's business that might relate to Loan Documents or the transactions contemplated
thereby including, without limitation, as to whether the Loan complies with any statutory, regulatory or
other loan limits applicable to the Lender with respect to the Borrower, PAC, or any other person, or
complies with any statutes, laws, rules, or regulations which prescribe permissible and lawful
investments for the Lender.

i. We are admitted to practice only in the Commonwealth of Virginia and our opinion as to
Delaware law is based solely upon review of Delaware's General Corporation Law, Title I of the
Delaware Code, as published online as the Delaware Code Online and we express no opinion based
upon any other laws. We express no opinion with respect to (and confirm to you that we have not
investigated) any jurisprudence of the State of Delaware with respect to the Delaware Code (including
without limitation, any federal or state case law, any administrative law decisíons, or any releases or
rulings of any Delaware governmental authority) or any legislative history with respect to the Delaware
Code.

This opinion letter shall be interpreted in accordance with the Legal Opinion Principles issued by
the Committee on Legal Opinions of the American Bar Association's Section of Business Law as
published in 53 Business Lawyer831 (May, 1998).

The opinions set forth herein may be relied upon by you only in connection with the transaction
described herein and for no other purpose, and may not be distributed to or relied upon by any other
person, quoted in whole or in part, or otherwise reproduced in any other document (except copies of
this opinion may be included in any binder of documents for the transaction to which this opinion
relates), nor is it to be filed with any governmental agencies without, in each instance, our prior written
consent.

Finally, we do not undertake to advise you of any changes in the opinions expressed herein
resulting from matters that might hereafter come or be brought to our attention.

Very truly yours,

t<'""S¡^-,s t ¿=* ".\^- ,¡t-
KAUFMAN & CANOLES,
a professional corporation
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Junel8,2014

TowneBank
1 Old Oyster Point Road Suite 100

NewportNews, VA23602

RE: People Express Airlines Inc.
$5,000,000.00

Gentlemen

We have acted as counsel to the Peninsula Airport Commission (the "Guarantor"), in

connection with a Draw Down Line of Credit (hereinafter called the "Loan") made by TowneBank (the

"Lender") to People Express Airlines Inc. (the "Borrower") pursuant to loan commitment letter dated

as of June 4, 2014, from the Lender addressed to the Borrower (the "Commitment'l). This opinion

letter is provided to you at the request of the Guarantor to satisff certain requirements of the

Commitment between the Borrower and the Lender.

In rendering the opinions hereinafter set forth, we have examined the following documents

(items 1 through 5 being hereinafter referred collectively as the'ol-oan Documents"):

1. Loan Commitment.
Z. Unconditional Commercial Guaranty (the "Guaranty") dated June 18, 2014, made by

the Guarantor;
3. Line of Credit Agreement dated June 18, 2014, betrveen and among Borrower,

Guarantor and Lender ("Loan Agreement");
4. Governmental Certificate dated June 18, 2014, made by the Guarantor (the

"Certificate"); and
5. Resolution of Special Meeting of Guarantor dated June 9, 2014 (the "Resolution").

We have also reviewed such other documents and made suc\ other inquiry as we deem

necessary to render this opinion. As to various questions of fact material to our opinion, we have

relied upon certificates of the Guarantor and public officials.

The opinions set forth herein are subject to the following assumption:

Please visit our website at www.ibwk.com
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1. The Lender has duly authorized, executed and delivered each of the Loan Documents to
which it is a party, and each of the Loan Documents to which it is a party constitutes a valid and
binding obligation of the Lender, enforceable against the Lender.

2. All documents delivered to us are accurate and complete, and each such document
delivered as an original is authentic and each document delivered as a copy conforms to the original in
all respects.

3. The signatures of all persons (except those of the Guarantor) are genuine and authentic.

Based upon the foregoing, and subject to the assumptions and qualifications herein set forth, it
is ow opinion that:

1. The Guarantor is a political subdivision duly formed and validly existing under the laws
of the Commonwealth of Virginia and has power and authority to enter into the Commitrnent,
Guaranty, Loan Agreement and Certificate (the "Financing Documents"), and to perform its
obligations thereunder. The Resolution has been duly adopted by the Guarantor and is in full force and

effect onthe date hereof in the form adopted, and the officers of the Guarantor executing the Financing
Documents to which the Guarantor is a party have been duly elected and are qualified to hold their
respective offices.

2. The Financing Documents have been duly executed and delivered by the Guarantor and

the Financing Dbcuments are legal, valid and enforceable obligations of the Guarantor enforceable in
accordance with their terms against said Guarantor. The execution, delivery and performance of the
Financing Documents have been duly authorized by all necessary actions and procedures on the part of
the Guarantor and are within the powers and authority of the Guarantor.

3. The execution and delivery by the Guarantor of the Financing Documents to which it is
a party, the performance by the Guarantor of its obligations thereunder, and the consummation of the
transactions contemplated thereby do not, and will not, constitute a breach or result in a violation of
any applicable federal or state law, statute, rule or regulation and do not and will not violate or conflict
with any order, writ, injunction or decree of any court, administrative agency or other governmental
authority applicable to Guarantor.

4. To the best of our knowledge, information and belief, there is no litigation at law or rn
equity or any proceeding before any governmental agency involving the Guarantor pending or overtly
threatened in a written conununication in which any liabilify of the Guarantor is not adequately
covered by insurance or in which any judgment or order would have a material adverse effect upon the
business, assets or condition of the Guarantor or which would affect the Guarantor's existence or
authority to do business, or raising any questions concerning the validity of any of the Financing
Documents, or the performance of the obligations of the Guarantor thereunder.
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The foregoing opinions are subject to the following additional limitations and qualifications

1. Our opinion is based solely upon Federal law and the laws of the Commonwealth of
Virginia and we express no opinion based upon the laws of any other state.

2. Our opinion on the validity and enforceabilþ of the obligations of the Guarantor as

cont¿ined in the Financial Documents is subject to the provisions of applicable Federal or state

bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium, or similar law relating to,

or affecting the enforcement of, creditor:s right generally now or hereafter in effect, and to any
judicially developed doctrines related thereto.

3. We express no opinion that any particular provision of any of the Financials Documents

will be enforceable by decree of specific performance or other equitable relief or that enforcement

thereof may not be limited by defenses such as estoppel, waiver or other equitable considerations.

4. Ow opinion on the validity, binding nature and enforceability of the Financial

Documents is subject to the general principles of equþ (regardless of whether considered in a

proceeding in equity or at law).

5. We express no opinion which is not expressly stated herein including, without

limitation, any opinion contained in the Financial Documents or incorporated therein by reference,

other than the Financial Documents.

6. We advise you that a court may not enforce every type of remedy or uphold every

provision contained in the Financial Documents under any and all circumstances. We do believe,

ho*"rrer, none of the Financial Documents would be rendered invalid on a whole and that in the event

of a material default in the Loan or under the Financial Documents, the Lender would be entitled to

realize the principal benefits intended by the Financial Documents.

We have not examined any document or other information concerning the business or financial

resources of the Guarantor and therefore, we express no opinion as to the accuracy or completeness of
any information that may have been relied upon by the Lender in making its decision to make the

Loan.

Very truly yours,

JONES, B ,WOUIZ A KELLY, P.C

558227
by
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ASSIGNMENT OF DEPOSIT ACCOUNT

Reterences ¡n the boxes above are fo¡ and do not limit ther¡r¡ has de to tert
of this document to anY part¡culaf loan or ¡tem.

TwneBank
Peninsula Businoss Londing Csntsr
1 Old Oyster Point Rd., Suito 100
Nswport Nsws, VA 23602

item

Borrower: People Express Alrlines lnc. {TlN: 45-2935594}
902 Bland Blvd
Newport N€ws. VA 23602

Grantor: Peninsuta Airport Commissioà (TlN: 5zl-60006261
900 Bland Blvd, Suito G

N€wport N6ws, VA 236024347

Lender:

THIS ASSIGNMÊNT OF DEPOSIT ACCOUNT datod Juno 18,2014, is made and 6x€cutod among Peninsula A¡rport commission ("Grantot"l;

Peopla Expross Airlines tnc. ("Borrouier"h and TomeBank ("Londer"l.

ASSIGNMENT. For valuable consideration. Grantor assigns and gr¿nts to Lender â secur¡ty ¡nterest in the Collateral, including w¡lhout l¡mitat¡on

ttrl deposit accounts described Úelow, to'secure the lnãebtedne-ss and agrees that Lender shall have the r¡ghts stated ¡n this Agreement with

respecì to the Collateral, in addition to all other rights which Lender may have by law'

coLLATERAL DESCRlpTloN. The word "collaterâ1" meâns the following describêd deposit ãccounts ("Account'Ì:

Checking Account Number 0243066.597 with Londer

Checking Account Numbor 0243066619 with Lendor

Chocking Account Numbor 0243066589 wíth LondsÌ

together with (A) all ¡nterest. whether now gccrt¡ed or hereafter accru¡ng; (B) all addit¡o¡al deposits hereafter made to the Account; (C) ãny

ãnä alt proceedi from the Account; and (Dl àll renewals, rcplacements and substitutions for any of the foregoing.

ln addit¡on,lhe word "collateral" includes all of Gfantor's prcperty (howêvef own€d if owned.by more than one.person of entity), in Lender's

;;;*";ì; (ãr in t¡¡e possesslo; 
"iã 

itrliJ J".tv "uu¡."t 
t Gnoer'i control), wh€ther ex¡sting now or later and whether tangible or intansiblo in

chatacter, including without limítation each and all of the following:

{Al Alt property to whiqh Lcnder acquirs. titlo or documonts of titla'

(Bl Atl propsrty sssignod to Londor.

(Cl All promis¡ory notôr, bllls of cxchange. rtock cortificat€3, bonds, 3avings palsbooks' timo cert¡ficatss of deposit, insurance policies'

and all othor lßtrumonÈ and ov¡dêncer of tn obl¡gation.

(Dl All records rolating to any of thó proparty dsscr¡bod in thi¡ Collateral section, whethor ln the form of writing, microfilm. mic¡oficha' or

olectron¡d modia.

CRoSS-CoLLATERALIZATION. ln add¡t¡on.to the Note, thls Agfeement secures all obligetions, debts and liabilit¡es' plus ¡nterest thereon, ot

eithsr GråntoÍ or Borrower to l-"nào, ãi 
"nyonà 

or .oi" of the.-m. as well as all claims by Lender against Boffower.and Grantor or any one or

more ot them. whether now 
"*irtìrig-bitr!*"iter 

arísíng, whether related or unrelated to the putpose of the Note, whether voluntary or

otherwise, whether due or not år", à'irãct or indirsct, detãrmined or undetêrmined, absolute ot contingent, liquidated.or- unliquidated, whether

Borrower or Grantor may Ue liaule ìå¿iviàualty or ¡ointíy wilh others, whether obl¡gated as grarantor. surety' accommodation party or otherwise'

and whether recovery upon rr"tr 
"rãrnta 

may be orirereuft"r.uy b""otn" barred by any statute of timitations, and wheth€r the obligation to

repay such amounts may be or hereafter may become other$'ise unenforceable'

BORROWER.S WAIVEBS AND RÊSpONStBtLrTlES. Except as otheruise required under this Agreement.or.by applicable-.law' (A) Borrower

;gr"";tù Lànder need not tell borrower 
"Uort 

uny action or inaction Lender takes in connect¡on with this Agreement; (B) .Borrower assumes

iñe-respáns¡uif¡tv for being 
""d 

k*;¡"ò i"f"-tild a'bout the Collateral; and (C) Borrower u'aives any defenses that. may.arise because ot anv

action or ¡naction of l-en¿er. ¡ncì,iJ¡ãäïiitãuil¡.it"t¡on any taiture oi Lender to reâlize upon th€ collateral or anv delay bv Lender in realizing

upon the Collat€ral; anO gorro;er"å'grees to re.ain liable'under the Note no matter what action Lender takes or fails to take under this

Agreement.

GRANTOR'S REPRESENTATIONS AND WARRANTIES. Grantor warfants that: (Al this Agreement is executed a1 Borrower's request and not

"t 
ìf," i"qrÃt .i LenOer; tAl Grantor has the full right, power and authority to enter into.this Agreement aild to pledge the Collsteral to Lender;

(C) Grantor has estabtished 
"d;qì;; 

ä*. 
"t 

ou¡ãi"ì'"i ìror aorro*"l' on a continuing bssis iÀformat¡on about Borrower's financial condilion;

and iO) L"nOer has made no repiesentation to Grantor ábout Borrowe¡ or Borrower's credilwonhiness.

GRANTOR'S WAIVERS. Grsntof wa¡ves 8ll fequiremsnts Of presentment, prolest, demand. and notice of dishonor or non-payment to Borrowef

or Grantor. or any other party to ths lndebtedniss or the coìlateral. Lendär may do any of the foltowing wilh respect to any obligation of any

Borower,withoutfirstobtai"¡ngt-tãdoniãnióf Gruntor, (Al grântanyenensionof timetocanypayment, (B) smt¿nyrenewal' (C) permit

any modification of psyment teims or other terms, or (D) exóhange ôr release any Colla:erâl or other security. No such act or failure to act

shall affect Lender's r¡ghts sgalnst Grantor or ths Collsteral.

RIGHT OF SETOFF. To the extenr permined by applièabls law, Lender reserves a rlght of s€totf in all Grantor's accounts with Lender (whether

;;;;-kl"é; .*ingt or "or" 
oth"r dccountl. T'his'includes all accounts Grantor holàs jointlv with someone else 8nd all accounts Grantor mav

open ín the future. However. ttri" ào"" nót include ahy IRA or Keogh accounts, or any trust_âccounts for which sstoff would be prohibited by

law. Grantor author¡zes Lendêr. to the èxtent permitte'd by appllcabie law, to charge or setoff all sums ow¡ng on the lndebtedness against any

and all such accounts. anO, at Uenãei's option, io administiatlväly freeze ali such aciounts to allow Lender 10 protect Lender's charge and setotf

r¡ghts prov¡ded ¡n this paragraph.

GRANTOR'S REPRESENTATIONS AND WARRANTIÊS wlTH RESPECT TO THE COLLATERAL, \Mth TESPECT tO tho COIIAtEÍAI, GTANTOT TEPTCSENTS

and promises to Lendðr that:

Ownership. Grantor ¡s the lawful owner of the Collateral tree and clear of all loans, liens, encumbrances, and claims except as d¡sclosed to

and accepted by Lender in wr¡t¡ng.

Right to Grant Sscur¡ty lntorêst. Grantor has tho full right, power, and authority to enter ¡nto this Agreement and to assign the Collateral to

Lender.

No prior Assignment. Grantor has not previously granted a security interest ln the Collateral to any other creditor.

No Furthor Tànsfer. Grantor shall not sell. assidn, encumber, or otherwise dispose of any of Grantor's rights in the Collaterâl excepi as

provlded ín th¡s Agreement.

No Defaults. There are no defaults relating to the Collateral, and thsre are no offsets or counterclaims to the same. Gr€ntor will strictly

à"d-pr"ÃpiV Oo ever¡ning required of Giantor under th€ terms, conditions. prom¡ses, and agreements contained in or relating to the

Collateral.
p¡ocseds. Any and all replacement or renôwal certificates, instruments, or other benefits or proceeds relat€d to the Collateral that are

received by Gråntor shall úe held by Grantor in trust for Lender and immediately shall be delivered by Grantor to Lender to be held as part

of the Collateral.

Validity; Binding Effect. Th¡s Agreement is binding upon Grantor and Grantor's successors and assigns and is legally enforceable in

accordânce with its terms.
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Loan No: 1543077773
ASSIGNMENT OF DEPOSIT ACCOUNT

(Continued) Page 3

Attorn€ys. Fsss; Expenses. Grantor agrees that ¡f Lender h¡res ån attorney to help enforce this Agreement, Granlor will pay, subject to any

limits uáder applicaLle law, Lender's ãttornoys' fees and all of Lender's other collection expenses. wh€thor or not there is a lawsuit and

includ¡ng w¡thout limitation additional legal expenses for bankruþtcy proceedings.

Caption Hoadings. Caption hesd¡ngs in this Agr€ement are for convenience purposes ont and are no1 to be used to interpret or define the
provisions of this Agreement

Governing Law. This Agreoment w¡ll bc gov€rnod by federal law applicable to L€ndor and, to the êxtont not pro€mpted by federal law the

laws of t-he Commonwaitth of Virginia riithout r"guid to its conflicts of law provisiorr, This Agreement has b€en acceptod by Lender in

the Commonwealth of Virginia.

Joint and Sevaral Liability. All obl¡gations of Borrower and Grantor under th¡s Agreeneat shall be joint and several, and all references to

Grantor shall mean each and everfGrantor, and ôll teferences to Borfower shall mean each and every Borrower. This means that each

Borrower and Grantor signing beläw is responsíble for all obligations in this Agreemênt. Where any one or more of the parties is a

corporar¡on, partnership, l¡mitãO t¡aUit¡ty compâny or similar ent¡ty, i1 is not necsssary for Lender to inquire into the powers ol any of the
offiters, directors, psnners, members, or other agents acting or purporting to act cn the enl¡ty's behalf. ånd any obl¡gations made or

created ¡n rel¡ance upon the professed exercise of such powers shall be guaranteed under this Agreement'

No Wa¡vsr by Lander. Lender shall not be deemed to hav€ waived any rights under this Agreement unless such waiver is g¡ven in writing
and s¡gned by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such r¡ght or any

other rìght. À waiver by Lendei of a provision of th¡s Agreement shall not prejudice or constiluta a waiver of Lender's right otherwise to
demand- strict complianée with that piovision or any other provision of this Agreement. No prior waiver by Lendèr, nor any course of
dealing between Lender and Grantor, shall constitute a waiver of any of Lender's righis or of any of Grsntor's obligations as to any tuture
transaitions. Whènevel thg conseni of Lender is requ¡red. under th¡s Agreement. the gtanting of such consent by Lende¡ in any instancê
shall not constitute cont¡nuin'g conseÀt ìo subsequent ínstaqces where such conseft ls' required and in all cases such consent may be

granted or withheld'in the soltdiscrótion'of,Lender. 
.

Noticês. Any notics required to be given under this Agreem€nt shall be given in wr¡ting, and shall be effecl¡ve when âctually.delivered, if
hand deliveréd, when aðtualty received by telefåcs¡mile (unles6 otherw¡se requ¡red bi- law), when deposited with a natlonally recognized

overn¡ght cour¡er, or, ¡f ma¡led, when deposited in the Uniled States maÌ|. as first class. cert¡fied or registered mail postage prepaid, d¡rected

to the addresses shown near the beg¡nnlng of this Agreement. Any party may change ¡ts oddress for notices under th¡s Agreement by
giving formal written notice to the oiher pãrties, specifying that the purpôse of the notice is to change the Party's address. For notice

óurpõses, Grantor agrees to keep Lender informed a1 all times of Grantor's current address. Unless otherwise prov¡ded or required by law,
if there is more than one Grantor, any not¡ce given by Lender to any Grantor is deemed to be notice given to all Grantors,

Powor of Attomey. Grantor hereby âppoints Lender as ils lrue and làwful attorney-in-fact, irrevocably, with full power of substitution 10 do

the following: (11 tô demând, collect, receive, receipt tor, sue and recover all sums of money or otheJ property which may now or

hereafter beðome due. owing or payable from the Collaîeral; (2) to execute, sign and endorse any and all claims, instruments, receipts,
checks, drâfts or war¡ants islued in payment for the Collatersl; (31 1o settle or comptom¡se any and all claims arising under thê Collateral,

and ¡n tha place and sterd of Grsntor, to execute 8nd detivsr ¡ts release and aettlement for the claim; and (4) to file any claim or claims or

to take ani act¡on or ¡nst¡tute or take part in any procesd¡ngs, elther ln its own nãme or in th€ ñame of Grantor. or otherwise, which in the
d¡scretion of Lender mây seem to b€ necessary or advisãble. This power is given as sêcur¡1y for the lndebtedness, and the authority hereby

conferr€d ¡s and shall be lrrevocable and shall remain in full force rnd effect unt¡l renoulced by Lender.

Sevarability. lf I court of competent ¡urisdiction finds any provision of this Agreemcnt to be illegal, invalid, or unenforceable as to any
circumstance, that finding shall not make the offending provis¡on ¡llègal, ¡nvalld. of unenfotceable 8s to any other c¡rcumstance. lf feasible,

the offending provision shall be considered mod¡fled so úrat ¡t becomes legal, val¡d and eñforceable. lf the offending provislon cannot be so

modif¡ed, it ahall be consîdered deleted froñ this Agreement, Untess otherwise required by law, the illegatity, invalidity, or unenforceabllity
of any provision of this Agreement shall not 6ffect the legal¡ty, validity or enforceability of any other provision of this Agreement.

Succossors and Assigns. Subiect to any limitat¡ons stated ¡n this Agreement on transfer of Grantor's interest, this Agre€ment shall be

binding upon and inuie to ths benefit of the panles, their heírs, personal representatives, successors and assigns. lf ownership of the
Collatelral'becomes vested in å person othor than Grantor, Lender, without notice tc Grantor. may deal w¡th Grantor's successors with
refer€nco to this Agreêment and the lndebtedness by way of forbearance or extension w:thout releas¡ng Granlor from the obligat¡ons of th¡s
Agreement or liab¡lity under the lndebtedness.

Surviwl of Rep¡esontat¡on3 and Wan¡nt¡o.. All represêntations¿ urarrant¡es, and ågr€ements made by Granlor in this Agreement shall

suruive the exãcution and delivery of this Agreemênt. shall be cont¡nuing in nature. and shall remain in full force snd effect until such time
as Borrower's lndebtedness shall be paid ¡n full.

Tlm6 ¡s of th6 Essonco. Time is of the essenco in the performance of th¡s Agreemènt

DEFINITIONS. The following câpitalized words and terms shall have the following meaníngs when used in this Agreem€nt. Unless specifically
stated to ths contrary. atl reierences to dollar .mounts shall mean amounts in lawful money of the United States of Americâ. Words and terms
used in the sìngular sïall include the plural, aôd tho plural shrll include the singular, as the colttoxt may require. Words and terms not otherw¡se
defined in this Àgreement shall havc the mernlngs attr¡buted to such terms ln the Uniform Coîmercial Code:

Account. The word "Account" means tho d€poslt accounts dsscribed in the "Collateral Descript¡on" section.

Agrosmont. The word "Agresment' mesns this Assignment of Deposit Account. as th¡s Asslgnment of Deposit,qccount may be smended
oimodified from time to t¡me. togèther w¡th all exhibits ând schedules attached to this Assignmont of Deposil Account from tim€ to t¡me.

Borrowsr. The word "Eorrower" means Peopla Express Alrlines lnc. and lncludes all co-signers and co-måkers signlng the Note and all iheir
successora and âssigns.

Coflat€rat. Ths word "Collateral" means all of Grantor's right, títle and ¡nterest ín End to all the Collateral as described in the Collalêral
Description section of this Agreement.

Defãult. The word "Default" me¿ns the Default set forth in th¡s Agreêment in the sectþn t¡tled 'Default'.
Evant of Dafault. The words "Evqnt of Default' mean any of the èvents of default set forth in this Agreement ¡n thè default section of th¡s
Agreement.

. Ghntor. The word "Grantor" means Peninsula Airport Commission.

Guarantor. The word 'Guarantorn means any guarantot. surety, or accommodation parry of any or all of the lndebtedness.

Guaranty. The word "Guaranty' meâns the guaranty from Guarantor to Lender, including without l¡mitation 6 guaranty of all or part of the
Note.

lndêbt6dnsss. The word 'lndebtedness" m6ans the indebtedness evidenced by the Note or Related Documents. including al¡ principal and
interest together w¡th all other indebtedness and costs and expenses for whiqh Borrov/er is responsible under this Agreement or under any
of the Relatsd Documents. Spec¡fically, without lim¡tation. lndebtedness ¡ncludes åI amounts that may be ¡ndirectly secured by the
Cross-Collateralization provision of this Agreement.

Lender, The word 'L€nder' means TowneBank, ¡ls successors and assigns.

Note. The word "Note' means the Note d¡¡ted June 18, 2014 and executed by People Express A¡rlines lnc. in the principal amouni of
95.000,O0O.O0, together with all modifications of 6nd rênewals, replacements, and suistitutions for the note or credit agreement.

Property. The word "Propeny" mêans âll of Granlor's right, tltle ând interest ¡n and to all the Property as described ¡n the "Collateral
Descript¡on' section of th¡s Agreement.

Related Documsnts. The words 'Related Documents' mèan all pfomissory notes, cred¡l agreements, loan agreements, env¡ronmental
agreêments. guarant¡es, security agreements. mortgages. deeds of trusl, security deêds, collsteral mortgages, and all other instruments,
agreements and documents, whether now or hereafter existing, executed in connection with the lndebtedness.
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DISBURSEMENT REOUEST AND AUTHORIZATION

s use and do not limlt ths of this document to any particular loan or item.
References in the boxes above are for

¡tem above

Borrower: Poople Express Airliner lnc' lTlN: 45'2935594)
902 Bland BIvd
N6wport Nows, VA 23602

r. rr has beèn due to

Lender:

lim¡t6t¡ons.

TownsBank
Psninsula Bus¡nass Lending Contsr
I Old OY3tsr Point Rd., Sulte 100
Newport Nows. VA 23602

LOAN TypE. This ls a Variable Rate Nondisclosable Draw Down Line of Crsd¡t Loan to a Corporat¡on for $5,000,000.00 due on June 30, 201 5'

PRIMARY PURPOSE OF LOAN. The primary purpose of this loan is for:

E Personal. Family, or Housshotd Purposes or Personal lnvâstm€nt'

E Business (tncluding Rotl E3trtc lnvostmgntl.

SPECIFIC PURPOSE. The specific purpose of this loan is: Draw Down Line of Credit for 12 months'

DISBURSEMENT INSTRUCTIONS. Borrower understands that no loon pfoceeds will be disbursed until âll of Lender's conditions for making the

loan have beèn såtisfied. Please disburse thê loan proceeds oT $5,000,000.00 8s follows:

Amount pa¡d to Borow€r dirsctly: 93,000'000'00
S3,000.000.00 Lender's Check #

Undi¡hursed Funds: $1,419,810'00

Amount pald to othors on Borrowor's behalf: $580,190'00
$565,000.O0 to TowneBank ' cashier check
S5,250.00 to TowneBank
$9,94o.ootoPatten.wornom,Hatten&Diamonste¡n,....-

Note Prlncipal: $5,000'000'00

CHARGES PAID lN CASH, Borrower has paid or will Pay ¡n cash as agreed the follow¡ng chÚges:

Prepaid Finance Charges Paid in Cash: S5'000'00
$5,000.00 Processing/Rev¡ew Fee

Totat Chargo¡ Pald ¡n Cash: $5,000'00

FINANCTAL CONDITION. BY SIGNING THIS AUTHORIZATION, BORROWÊR REPRESENTS AND WARRANTS TO LENDER THAT THE

tNFoRMATtoN pRovlDED ABovÈ È TRUE AND coRREcr AND THAT THERE HAs BÉEN No MATERIAL ADvERSE cHANGE lN BoRRowER's

FINANCIAL coNDtfloN As DtsclosED tN BoRRowEB.s Mosr REGENT FrNANcrAt STATEMENT To LENDER. THIS AUTHoRIZATIoN ls

DATED JUNE 14,2014.

THIS AGREEMENT IS GIVEN UNDER SEAL AND 1T IS INTENDED THAT THIS AGREEMENT IS AND SHALL CONST¡TUTE AND HAVÉ THE

EFFECT OF A SEALËD INSTRUMENT ACCORDING TO LAW.

BORROWER:

lnc.
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TOWNEBANK _ PBOPLE EXPRESS AIRLINES, INC.

$5,000,000.00 LINE OF CREDIT

June 18,2014

Funds Direction Letter

Distribute on Behalf of Borrower:

FROM:

Peninsula Airport Commission - restricted account held by TowneBank

TO:

Vision Airlines, Inc.

DIRECTIONS:

$650,650.00

The undersigned has reviewed and directs TowneBank to make the disbursement set forth above from the

restricted account owned by the Peninsula Airport Commission for the benefit of People Express Airlines,

Inc., to the persons, and in the manner set forth in this Funds Direction Letter. Unless otherwise directed,

payments should be made via wire transfer per the Wire Transfer Instructions on-EðLriþjl-A attached

hereto.

ACCOI-INT OWNER:

PENINSULA AIRPORT COMIVIISSION

Upon TowneBank's receipt of all closing requirements for $5,000,000 Line of Credit Agreement dded

Juie 18, 2014 by and betùeen TowneBank and People Express Airlines, Inc., TowneBank is directed to

release from the stated restricted account and to deliver stated amount to Payee via wiring instructions

attached to this Funds Disbursement Letter.

M^
Title:

BENEFICIARY

ATTEST: INC.

By:By: (sEAL)
A. Moulton,
Financial Officer

Erickson, CEO



EXHIBIT A

Wiring Instructions for PaYment

To Vision Airlines, Inc.

WIRE TO:

FOR CREDIT TO: Vision Airlines, Inc'

ABANo.

Account No



Advance to or on Behalf of Borrower:

Disbursements:

Peninsula Airport Commission *
Repayment Existing Loan

TowneBank
Line Fee-$5,000.00
Processing Fee-$250.00

Patten, Wornom, Hatten & Diamonstein, L.C. (Bank Counsel)

TOTAL ADVÄNCE AND DISBURSEMENTS:

* Disbursement shall be to TowneBank for a cashier's check
payable to Peninsula Airport Commission, with delivery to occur
upon Bank's receipt of all closing requirements.

Funds HolÊ:

Borrower directs TowneBank to reserve and not disburse this

amount from the Line of Credit as a reserve for Federal tax

obligations, until further written direction signed by Bonower
and Guarantor is received by TowneBank on this reserve account.

[Remainder of page intentionally blank; signatures on next page']

23975884 Z

TOWNEBANK - PEOPLE EXPRESS ATRLINES, rNC.

$5,000,000.00 LINE oF CREDIT

Dated and Issuance Date: June 18,2014

Disbursement Statement

s565,000.00

$5,250.00

$9,940.00

$3,580,190.00

s252,030.00

$3,580,190.00

$3,580,190.00



fsignature Page to Disbursement Statementl

The undersigned has reviewed and agrees to the above credits and disbursements on its behalf and, to the best of
its knowledge, confirms the accuracy of all figures listed above.

We refer to that certain Line of Credit Agreement, dated June 78, 2014 ("Loan Agreement"), by and befween

TowneBank and People Express Airlines, Inc. ("Borrower") and capitalized terrrs used herein will have the

respective meanings given to such terms in the Loan Agreement. From the prcceeds of the Line of Credit

available under the Loan Agreement, please make the disbursements set forth above, on behalf of the Borrower, to

the persons, for the purposes and in the manner set forth in this Disbursement Statement. Unless otherwise

directed, payments should be made via wire transfer per the Wire Transfer Instructions on Exhibit A.

BORROWER:

ATTEST: PEO INC.

By
H. Erickson, CEO

GUARANTOR:

PENINSULA ATRPORT COMMISSION

(sEAL)
J A

Financial Officer

dr%*-J^d-
V_

Nanaé:

BANK:

Title:

By:

TO\ryNEBANK

Sue lvy, President
TowneB ank Peninsula/Williamsburg

2



EXHIBIT A

Wiring Instructions for Disbursements

Peninsula Airport Commission Payoff

Via cashier's check or other agreed method

TowneBank Fees/Costs

Deduct from initial loan advance

Patten Wornom Fees/Costs

WIRE TO: TOWNEBANK
NewportNews, VA23602

FOR CREDIT TO: PATTEN, V/ORNOM, HATTEN & DIAMONSTEIN' L.C'
Operating Account
i2350 Jefferson Avenue, Suite 300
NewportNews, VA2360Z
(7s7)223-4s00

ABA No. 051408949

Account No. 0243010346

PLEASE ADVISE IMMEDIATE CREDIT TO LORr (757)223-45s2

J
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DISBURSEMENT REOUEST AND AUTHORIZATION
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Loan No
1543077773

Maturity
06-30-2015

Loan Date
06-18-2014

Priricipal
$5.000.000.00

Borrower People Express Airline¡ lnc. (TlN: 45-2935594)
902 Bland Blvd
Newport News, V.A, 23602

Lender: TowneBank
Peninsula Business Lending Center
I Old Oyster Point Rd., Suite 100
Newport News, VA 23602

LOAN TYPË. This is a Variable Rate Nondisclosable Draw Down Line of Credit Loan to a Corporation for $5,000,000,00 due on June 30, 2015.

PRIMARY PURPOSE OF LOAN. The primary purpose of this loan is for:

E Personal, Family, or Household Purposes or Personal lnvestment.

E Business (lncluding Real Estate lnvestment).

SPECIFIC PURPOSE. The specific purpose of this loan is: Draw Down Line of Credit for 1 2 months.

DISBURSEMENT INSTRUCTIONS. Borrower understands that no loan proceeds will be disbursed until all of Lender's conditions for making the
loan have been satisfied. Please disburse the loan proceeds of 15,000,000.00 as follows:

Amount paid to Borrower directly: $3,000,000.0C
$3,000,000.00 Lender's Check #

Undi¡bursed Funds: $1,419,810.00

Amount paid to others on Borrower's behalf: $580,190.0G
$565,000.00 to TowneBank - cashier check
$5,250.00 to TowneBank
$9,940.00 to Patten, Wornom, Hatten & Diamonste¡n, L.C.

Note Principal: $5,000,000.00

CHARGES PAID lN CASH. Borrower has paid or will pay in cash as agreed the following charges:

Prepaid Finance Charges Paid in Cash:
$5,000.00 Processing/Review Fee

$5,000.00

Total Charges Paid in Cash: $5,000.00

FINANCIAL CONDITION. BY STGNING THIS AUTHORIZATION, BORROWER REPRESENTS AND WARRANTS TO LENDER THAT THE

INFORMATTON PROVIDED ABOVE IS TRUE AND CORRECT AND THAT THERE HAS BEEN NO MATERIAL ADVERSE CHANGE IN BORROWER'S

FINANCIAL CONDITION AS DISCLOSED IN BORROWER'S MOST RECENT FINANCIAL STATEMENT TO LENDER. THIS AUTHORIZATION IS

DATED JUNE 18, 2014.

THIS AGREEMENT IS GIVEN UNDER SEAL AND ¡T IS INTÊNDED THAT THIS AGREEMENT IS AND SHALL CONSTITUTE AND HAVE THË

ÊFFECT OF A SEALED INSTRUMENT ACCORDING TO LAW.

BORROWER:

By: By: (Seall

USÊnpROLmdhs,Vd.14.¿0.021 Copr,O+HUSACoÞ.t.ùon199?,2014, Allñishb8...r$d. .vA o:\g-SCFI\PU|2O.FC n-?41 Pß'C|O
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