LINE 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”), may 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, 2014, (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 office located at 1 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 DEMAND. Once the loan amount is fully
advanced to or for Borrower in the aggregate, then Borrower may not borrow, repay and re-
borrow up to the maximum principal amount of this Note; there is no revolver function 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 Journal as the “Prime
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 fixed during 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. “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 tke date the Note is initially funded and
the fifteenth (15th) 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, the 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 prima facie evidence thereof
and shall be binding upon the Borrower; provided, 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 law.

Time is of the essence.

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



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: M/L/( (SEAL)

%effrey H. Erickson, CEO

[SEAL]

ATTEST:

MO TN | M

.fgﬁon A. Moul'ton, ‘
Chief Financial Officer

[Signature Page to $5,000,000 Revolving Line of Credit Note]
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Refamnces In the boxes above are for Lendar's use cnlz end do not limit tha applicabliity of this document to any particular loan or item.
Any tem above contalnlng =" has been omttta due 1o text length limitations.

Borrower:  Peopla Express Alrlines Inc. (TIN: 45-2935594) Lender: TowneBank
3 . 1. .802 Bland Blvd 3 - Penlinsula Business Lending Center

Newport News, VA 23802 : : : 1 Old Oyster Point Rd., Sulta 100

P el : : 3 Nswport News, VA 23602 :
Guarantor: - Panlnsula Alrport Commission (TIN 54-6000826) : SAErs Ty SREN : He

B T 900 Bland Blvd, Sulte G peatie e ; : " {

: -'-Nawporthews VA 238024347 : ; ¢

[ NﬂNU[NG GUARANTEE OF. PAYHIENT AND PERF o_r guud and va uahle ccnaideraﬁnn. Guarantor absolulsly and um:ondi!lunaliy :
-.:guarantaas full and’punctual'payment end 'satisfaction’of theIndebtednsss: of Borrower to'Lender, and the performance and discharge ‘of all
'_E!nrmw S ab!lg:aﬁons under. the Nots and the: Ralatad Documents:. This ls & g'uaranty 'of payment and performance and not of collection, 50
~lander can enforca this Guarenty agalnst Guarantor e\rm;mn Lander has ot exhaustsd Lender's remedles against anyone siss oblilgatsd 1o .
""" pay'the Indebtedness or. against any, coliateral securing|the!lndsbtedness, this: Guaranty or any other guaranty of the Indebtedniess. Guarantnr
<o will maka &uy payments to Lender or its order, on demand,in legal tender of the United States of America, In same-day funds; without set-off or je
dadun!!nn “ur-munhardalm. and, wiil otharwiss perfarrn Bonnwm"s obl!ga'ﬂnns. undar !he Nnts and Ra!atad Documents:- . Under lhls Gua-anty, N

i c'Q.

Gua:amvtrmainfme pdru:lr.ral arnnmtmtandlngfmm ﬂmatoﬁmemdaiany

Qone.or. rmre Hmas, accrued urg:ald Imnmst l.hamon and u:lﬂenﬁnn casts and Isgal expenses relatad therato pammitted by faw, attornays’ fees,
a\rary,mah.lra ar; form 1 now! existing ‘or. heresafter arising or acquired; that Bamower ¢

g L . ndeb!sdnasa’ Includes; without limitation, loans, advances,
) 10&[9&:[0:15 abllittes” and ' obligations 'under eny Interest ‘rata” protection
; { modity/price protection agresments, othaer abligations, and lisbliities 'of Borower, = =
: int'oF future judgnmta ‘agalnst Borrou_rer fug.irs advances, loans or transactions that renew, extand, modify, refinancs, consalidate = L8 o
o, aubsmalhm debts,’ liablitlés and obiigations whether va«.mﬁaﬂh( or Involuntarily Incurred; dus or to become ‘due by. thalr terms or 1 B
* accaleration; absolute/or contingent; Iquldated or'unliquidated; detarmined or undetermined; direct or Indirsct; primary or secandary In nature or
: arislng from a/guaranty or suraty; sacured or unse rad. }nlnt or.sevaral or; Jolnt end several; evidenced by & nagotisble’ or. non-negetiable
O ;Ins!rurnunt or writing; ariginated by Lender or: an i of, unanfm'ceabla ugalnsl Borrower for any reason whatscevar; for any
h'ansanﬁnns that -may be voldabia® for any’ lnsanﬂy uitra \dres or othsrwlsa) snd ur!glnahad than mduoed on %

i mly holds one or mare guamnﬂas o hersaﬂ.ar recelves adﬁﬁ!onal guaranﬁas from Guaranlor, Lender's ﬂghls undar all gunmnuas '_ !
aha!i be cumulative. This Gusmnty shall:not (unless, npaci Ily! ded below to the contrary) affect orinvaliidate any such other gusrunﬁas.
nder.the. Inrma nf thla Guamnty and ‘any such other unterminated guamnﬁaa 3

' CONTINHING GUARANTY THIS SA ‘CONTINU]NG GUARAN'IY' UNDER W'HICH GUAF!AN‘I‘OR AGREES TO GUARANTEE ‘THE FULL AND 5
PUNCTUAL PAYMENT, PERFORMANCE AND SATISFACTION | OF .THE ! INDEBTEDNESS ' OF BORROWER TO. LENDER,'NOW! EXISTINGZOR .= #HeS o
HEREAFTER  ARISING DR 'ACQUIRED, 'ON /AN 'OPENJAND GON'I']NU[NG 'BASIS, ACCORDINGLY, ANY PAYMENTS MADE ON' THE= "': Gl
'INDEBTEDNESS WILL NOT,DISCHARGE OR- DIMINISH:GUARANTOR'S OBLIGATIONS AND ' LIABILITY: UNDER THIS GUARANTY FOR ANY." .

- REMAININGAND; ' SUCCEEDING INDEBTEDNESS EVEN WHEN"ALL: OR PART OF THE OUTSTANDING INDEBTEDNESS M}\Y BE A'ZERO .

“ BALANCE FROM TIME TO TiME. ¥ ¢
: 'DURATION OF GUARANTY. 'n1|s Guamnty will take‘ effect when racalw;d by Lender whhaul the nacmlty of any acesptance by Lendar.' nr_sny g
/:* nofice to Guarantor or.to Borrower, and will, continue ‘In’ full! force 'untll ali the Indebtsdness Incurred or. contracted receipt by Lender of &

any notics of revocation shal have been fully and ﬂ.nally pald and; saﬂsﬂad and all of Guarantor's other ohﬂgadons under this Guaranty shall have &

been performed ‘In full. | If Guarantor elects to revoke’ this Guaranty, Guarantor’ may only do’so in writing. - Guarantor's wiitten notice of

.- revocation must be malled to Lender, by certified mall, at Lender's address listed abave or such’ other place as Lender may designate In writing. -

“ Written revocation of thls Guaranty will apply only to new.Indebtedness created after actual recelpt by Lender of Guarantor's wiitian revocation. .

For \this| purpese and without limitation, the term ‘new lindebledness” does not Include the Indsbtedness. which at 'the time of ‘nolice’ of

i ‘revocation is contingent, unllquldated undetermined. or not due and which' later becomes absolute, liquldated, determined or due.’” For this ©

.. - .. purposs and without limitation, "new, Indebtadnass™ does not Inciude all ‘or: (part of the . indebtadness that |s: Incurred by Borower prior to.

revocation; Incurred under a commitment that bacama binding before revocatien; any renewals, extansions, substiiutions, and modifications of -

the | Indebtedness.” This Guaranty shall bind ‘Guarantors estate 'es to the Indebtednass created both bafere and efter Guarantor's death or

Incapacity, regardiess of Lender's actual notice of Guarantor's death. 'Subject to the foregolng, Guarantor's executor ar administrator or othar

legal representative may terminate this' Guaranty In'the sams rname: ‘In which Guarantor: might have terminated it and with the same effect

Ralease of any other guarantor or termination of any othar ‘guaranty of the Indebtedness shall not affect the lablity of Guarantor under this

Guaranty. A revocation Lender racelves from any ‘one or more Guarantors shail not affect the Rabllity of any remalning Guarantors under this

Guaranty. - It Is anticipated that fluctuations may cccur In the aggregate amount of the Indebtedness covered by thls Guaranty, and Guarantor

specifically acknowledges and agrees that reductions In the amount of the Indebtedness, even to zera dollars ($0.00), shall not constitute a

termination of this' Guaranty. This Guaranty s binding upon Guarantor and Guarantor's helrs, successors and assigns so Iong as any of tha
Indebtedness remalns unpald and evaen though the Indebtedness may from time fo time be zero dollars ($0.00).

GUARANTOR'S AUTHORIZATION TO LENDER. ‘Guarantor_ authorizes Lender, elther before or after any' revocation hereof, withaut notlca or
‘demand and without lessening Guarantor's liabllity under thls Guaranty, from time to time: (A)  prior to revocation as set forth above, to make
one or more additional secured or unsecured loans to Borrower, to lease equipment or other goods to Borrower, or otherwise to extend
add|tlonal credit to Borrower;  (B)  to aitar, compromise, renew, extand, accelerate, or atherwise change one or more imes the time for payment
or other tems of the Indebtedness or any part of the Indsbtednass, lncludlng Increases and decreases of the rate of Interest on the
indebtedness; (C) to take and hold security for the payment of this Guaranty or the indebtedness, and exchange, enforca, walve, subordinate,
fail or decide not to perfect, and release any such security, with or without the substitution of new collateral; (D) to release, substituts, agree
not to sue, or deal with any one or more of Bomower's surelies, endorsers, or other guarantors on any terms or In any manner Lender may
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choose; (E) to dstermine how, when and what application of payments and crediis shall be made on the !ndeb‘!adnass (F) to apply such
sacurity and direct the order or manner of sale theraof, Including without limitation, eny nonjudicial sals permiitad by the terms of the conl:mllhg :
‘security, agreement or deed of trust, as Lender In its discrstion may determina; (G) to seil, h'ansfar. assign or grant perticipations In ali ar any :
‘part of the indebtedness; and (H) to assign or transfar, this Guaranty in whole ar in part.: |

GUARANTOR'S REPRESENTATIONS AND WARRANTIES. Guarantor repressnis and warrants to Lender that (A) no reprasentaﬂons or
nts of any kind have been made to Guarantor which would limit or qualify In any way the tarms of thls Guaranty;: (B) this Guaranty Is
mcacl.rtad at Borrower's request and not et the request of Lender; (C) Guarsntor. has full power, right and authority to enter Into this'Guaranty;
(D) _tha pmvlslona of this Guaranty do not confiict with or result In a defautt under any agreement or other Instrument binding upon Guarantor
 not result In a viclation of any law, ragu!aﬁun court decres or order applicabla’to Guarantor; / (E)  Guarantor has not and will not, without
rior. writtan .consent: of Lender, ssll |ease, asslgn. -ancumber, hypothecats, transfer, or ntharwlse disposa of all or substantially sil of
assets, or any, Interest therein; |(F) upon Lender's requast, Guarantor will provide to Lender financlal and credit Informationin form '«
bie to Lendar, and all such finandal Information which currently has bean, and all future financial lrm:lrrnaﬁon which'wlil be’ prouiduﬂ to
Lsnder Js ‘and will be true'and comect In all material respects ‘and! falry present’ ‘Guarantor's financial 'condfon ‘s of the dates the finandal ©
- informetion; Is provided; - (B) . no matarial’ advarse change has occured In Guarantor's financial condition sinca/the date of the most recant’
nandcial statements provided to'Lender and no event has occurrad which' may materially adversely’ affect Guarantor's ﬂnandai condition; (H)
utigaﬂan. ‘claim, Investigation, administrative proceeding or almilar action (including'thosa. for, Unpald taxas) agalnst Guaranior,Is pendingor .~ -
thmatnnedm(l) ‘Lender-has mads no representation 1o Guarantor as o tha creditworthiness of Borrower; and  (J)./Guarantor has estabiished = -
‘adsqusta means of obtaining from Bormower on & ca:nihl.dng basls lrrfonnaﬂan regarding Bnnuwar‘s ﬁnands[ condition, Guamntnr agraa.s to
’kaap adaquatety informed from such means of any facts, events, or. clrcumstances which might In any way affect Gliarantor's risks under this
ranty, end Guarantor further agrees that, absent a request for. Infarmation, Lender shall’ m no obllgaﬂun to dis::[ose to Guararl!nr any
nation | 'r dncumanta acquirad by Landur In tha coursa of ltx ra!stlonshlp whh Borrower s :

: asanyandsflrlghtsor sfanses be ! ship o i (
' dahg:by'rhason of (1)  eny/elaction of remadles by!Lender whld] ‘destroys or. o!hawﬂse adverssly affects’ Guarantor’ m
i 'rfghtn or,Guarantor's. ﬂg!ﬂstu pmuaad aga!ns! Borrawer for. relmhursemant. l"' ‘Iur.ﬂng without' imitation; any loss of rights! Guararrhx rnayiﬁ suffer’
by _any. dlnbl.lity or, other defense: of Boower, of eny'other. = g s
y any. cause whatsoever, other. than payment in fullIn", e
 basls of unjustified Impalrment of any, Collateral - - |
by gainst Guarantor. s’ wm'nanct:d
at

guar i

legal 18 dar. ‘of the hdebtadnesa' -

- for tha Indebtedness: ar. (4) 1 any suatuta of Ilmltaﬁnna, ifat any time 'any, adlon. i
‘thera’ utsumd]ng Indebtedness ‘which Is  not| barred by’ any applicable statute _Guafanh:r acknowledges and/agraes |

Gu ’s i obligations under. this Guaranty shall apply to end continue with ‘respect to any. paid 't Len‘dar_wrﬂm i subsaquantiy
_qvamd from Lender-for:any reasan whatsaever (inciuding without limitation as a/resu bankruptey, Insolvency. or fraudulent conveyance

prucaadhg nctw:msmd‘lng ths faut Ihat all ora part of the’ |ndabta¢nass rma-heen pmvtamly paid, o’ this. may bes

umnlm‘l Underatmdlng Wlth Rs.spacl Tu Walvam. Guaranlur wa:rants and agraea lhat each ofthe wal\-'ers sat forlh above i made‘_ e
W /it Guaranm full_knowladge of its significance and consaquances and that, under. the: clrcumstances, the walvers are reasanabls and |
LR nnt contrary. to public pollcy or law." If'any such’ walver Is determined to be: camnary tn any appnuah!a Iaw or pubilc puilc:y. sum wa!var
shall be sffective only {0 the extent permittsd/by law or; public poiicy. i ;

ht! of Sstuﬂ. To the axlant parrnmsd by apﬂlnahlu law, Lendsr-reserves & r{ght o! satoﬂ’ in“aill, Guaranmfs ‘eccounts with Lenderi= 1 -
whmher checking, savings, or some other account). ‘This inciudes all accounts Guarantor holds Jointly with'someone else’'end ell accounts — = 4
I_namnlor may. open i the’ fiture. However, this does not Include sny, IRA or-Keogh' accounts, or any trust accounts for which setofl i
would'ba prohibited by law. “Guarantor authorizes Lender, 10’ the extent permitted by ‘appllcable faw, to hoid these" ﬁ.mds If ﬂwra [s |

efault,’and Lendsr may ‘apply the funds In these accounts to pay what Guarantor owes under the tarms of this Guaranty.” = =

ik ubordination of Borrower's Debts to Guarantar. | Guarantor agrees that the Indebtadmss, whether rtow axlsﬁnn or hereafter. mled shall T
it ) be stq:erinr to any claim that Guarantor may now have or hereafter acquire agalnst Bumfwar, whether or not Borrower becomes Insalvent” = = &
</ Guaranlor hereby expressly subordinates any claim Guerantor may have against Borrower, upon any account \nrl-ua!suav_a to'any daimthat’ &~
"\ Lsnder may now or hereafier have agalnst: Borrower. In the svent of Insolvency and consequenl liguidation of the essats of Borrowar,
.-mruugh bankrupicy, by an assignment for the benefit of creditors, by voluntary fiquidation, or otherwise, tha assets of. Borrower appiicabls
o the payment of the claims of both Lender and Guarantor shall be pald to Lender and shail be first appiled by Lender to the Indebtedness.
. ‘Guarantor does hereby asslgn to Lender ail claims which It may have or acquire agalnst Borrower or agalnst any assignee or trustee In
. 'bankmuptey of Borrower; provided however, that such assignment shall be effective only for the purpose of: assm:’ng to Lander full payment
- In legal tender of tha Indebtednass. _ If Lender so requests, any notas or cradit sgreements now or hereafier. evidancing any dabts or
cobligations of Borrower. to Guarantor shall be marked with a legend that the same era subject to this Guaranty and shail be delivered to
Lander. Guarantor agrees, and Lander Is hereby authorized, in the name of Guarantor, from time to time o file financing statements and
" /continuation’ stataments and io execute documents and to take such other actions as Lender desms necassary or appmprlata to perfact,
 |preserve and enforca Its rights under thls Guaranty.

b .Mlscellanenus Provislons. The followlng miscellansous provisions are a part or this Guaranty:

v Amendments. This Guaranty, together with any Related Documsnts, ‘constitutes  the entire:understanding -and agresment of tha
" parties as to the mattsrs set forth in this Guaranty. No alteration of or amendment to this Guaranty shall be effactive unless given In
" writing and signed by the party or partles sought to be charged or bound by the afteration or amendment.

i Attomeys Fees; Expenses. Guarantor agrees that If Lender hires an attomey to help enforce this Guaranty, Guarantor will pay,
- subject to any imits under applicable law, Lender's attomeys' fees and all of Lender's other coliection expenses, whether or not there
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|s a lawsult and Including without [Imitation additional legal expenses for bankyuptcy proceedings.

* Captlon Headings. Caption headings In thls Guaranty are for convenlence purposes only and are not to be used to Interpret or deﬁne_ S
the provislans of this Guaranty.

Governing Law. Thig Guaranty wili be govemned by federal law applicable to Lendar and, to the extsnt nol preempted by fadaral law,
the laws of the Commonwealth of Virginla without regard to Its conflicts of law provisions. #

integration.  Guarantor. further agrees that Guarantor has read and fully understands the terms of th's Guaranty; Guarantor has had the IS
~opportunity to be advised by Guarantor's attorney with respact to this Guaranty; the Guaranty fuily reflacts Guarantor's intentions and == = oot - =
“parol evidence Is not required to Interpret the tarms of this Guaranty. Guamntor hereby indemnifies and holds Lender harmless fromall == .
lossas, clalms, damages, and costs (Including Lender's attomneys' fees) sufferad or Incurred by Lender as a result of any braach by : :
Guarentor. of the warmanties, represantations and agreements of this paragraph. 3 sl S 2

L2 el . Interprotation. In all cases whare thers 1s more than one Barrower or Guerantor, then all words used in thls Guaranty.in the slngular
e e - shall bs daemed to have!bsen used !n the plural where the contexi and construction so requirs; and where there s more than one.
Eum:war named In this" Guaranty or when this" Guaranty is executsd by mare than one Guarantor, the words -"Bomowar:. and;-
"*Guerantor” respectively shall mean aii and any one or mors of them. If a court finds that any provision of this Guaranty is not valld or
. should not be enforcad, that fact by itssif will not mean that the rest of this Guaranty will not be valid or enforced. -Therefore, a court
wlil enfarca the rest of the provisions of this Guaranty aven If a provision of this Guaranty may be found to be Invaild or unenforceable.
" [f any one 'or;more of Borrower; or Guarantor are corparations, partnerships, imited llablity companles, or similar ‘entities, It Is not -

" necassary. for Lendar to Inquire Into’ the powers of Borrower or Guarantar or of the officers, directors, partners, managers, | or, gther s
- agents acting or purporting to act on thelr behalf, and any indebtedness made or. created in rellance upon the’ professed exerdse’ of ®
such powera shall be guarantaed under thls Guaranty.

tice
Guarantor 'shall 'be efiective. when ‘actiially delvered;: f hand daivared; when actually received by tslafacsimile (unless. otherwise - L_
‘- mqulred by law), when daposited with 'a nationally recognizad ovemlght courler, or, i malled, when deposited’in the. United ' State i
{{\ mall, a8 first class, cartified or registered mail postage prepald, directad to the addresses shown near the beginning of this. Guaranty.-..'

“All revocation notices by Guaranlor shall balIn writing and shall be sffective upen dellvery to Lender as providad In thae soction of this.
Guaranty antitled "TDURATION OF GUARANTY." CAny: pa:ty may 'changs Its'address for notices under this Guaranty by glvmg Fnrma! b
writtan noﬂne ‘{0 tha other parfies, specifying that the purpess of the notice'Is to change the party's address.’’ Fornatica’ purpnsa-s.
»Gusrantor agrees 10'keep Lender informed at ail tmes of Guarantor's current address, ' Unless otharwise provided or required by | Iaw' LES
‘there |s more than one Guerantor, any notice given by Lenderto any Guarantor Is dasmed to be naotice given to all Guzrantnrs.

Na Wulvar by Lender. ' Lender shall not be dasmed to have wahred any rights under this Guaranty unless such waivar s gtven in%
" writing ‘and;signed by Lendar, No delay or omission on the part’of Lander In exerclsing any right shall operate as'a walver of such right
' o any other right. A walver by Lsnder of & provislon of thls Guaranty shall not prejudice or constitiite & walver of Lendar's, r!ghtf._
“‘otherwise to demand strict “compllanca with that provision or: “any, other provision of this Guaranty. No prior walver by Larldn_r. orany
course of daﬂﬂng ‘batween’ Lender and' Guarantor, shall constitute’ & walver of any of Lender's rights or'of ‘any of! Gu;mm‘s
abﬂgntlons as'to.any fmura transactions.  Whenever the consent of Lender is' requirsd under this' Guaranty; the granting’
consant by Lender In any Instance shall not constituts cnnﬂnulng consent to subsequant | Instnnms where such conssnt Is required and
il:cases such consent. rnay be grantad or wﬂ:hheld In the sala'discretion of Lsnder. | ; ;

Successars and’ mtgns. Subject to eny Ilmttations stated In thls Guaranty on trensfer of Gum'ant-nr‘s Inmrast. thls Guaranty shall be'
i blnding upan and lru.rra to.the banafit of the parties, thelr hairs, persanal reprassntaﬁvaa successors and asstgns ks

/ Daﬁntﬂona -_The fnllo\ﬁdng capitaltzsd words and tarms shall have the following meanings when used In thls Guaranty. Unjass spacifically

_statad to the contrary, all references to dollar smounts shail mean amounis in lawful money of the United States of America. Words and <

B0 S S s o larms-used In the alngular—shd&-lndme%a-plumlrmd—mam shali include the-singular-as &mtﬂﬂm—mqﬂm—\%ords—end-&ennsn-
/. nat ou'rarwlse defined in'this Gusr.anty shall have the meanings attributad 1o such terms In the Uniform Commercial Gada

-.'Eorrowar. The word "Bomower™ means People Express Alrtlnes Inc. and Includes ail co—slgners and co—makers slgnlng the Nots and all"-'- il
"'thelr successors and assigns. B

|/ Guarantor.! The word ‘Guarantor" means averyone signing this Guaranty, Including without limitation Peninsula Alrport Commtsslon.
'and In each case, any slgnar's successors and assigns,

£ 1 Guaranty The word "Guaranty® means this guaranty from Guamnturto Lender. y <
_ o Indeb!ndnaas. The word “indebtadness® means Bomowsr's Indebtadnsss to Lender as mors parﬂcularly dascribed In this Guaranty
GasaE il i ks Lender. The word *Lender” means TowneBank, its successors and assigns.

|'Nota. Tha word "Note” means and Includes without limitation all of Borrower’s promissory notes and/ar cradit agraemants evidenclng_-'
- -Borrower's loan obiigations In favor of Lender, together with all renewals of, extanslons of, - modifications - of, reﬁnanclngs 158
g consolldanons of and substitutions for promissary notes or credit agresments. o

. Relatsd Documems. The words "Related Documents” tnean all promissory notes, credit agreements, ioan agreements, envlronmental
| agreements, guarantlas, security agresments, mortgages, deeds af. trust, security deeds, collateral mortgages, andall other
" Instruments, agreements and documents, whether now or hereafter exlsting, exscuted In connection with the lndebtedness ; ¥

EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TOITS. =
TERMS. "IN AODITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR'S EXECUTION

'AND DELIVERY OF' THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED [N THE MANNER

SET FORTH IN THE SECTION TITLED "DURATION OF GUARANTY", NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE_ -
.THIS GUARANTY EFFECTIVE. THIS GUARANTY IS DATED JUKE 18, 2014. :

B § .THIS GUARANTY IS GIVEN UNDER SEAL AND (T IS INTENDED THAT THIS GUARANTY IS AND SHALL CONSTITUTE AND HAVE THE i iy
y 'EFFECT OF A SEALED INSTRUMENT ACCORDING TO LAW. : et To ks
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GUARANTOR:
- PENINSULA AIRPORT COMMISSION

{Saai)

14
of Peninsula Alrport

“GOVERNMENT ACKNOWLEDGMENT

'_‘"sf'%x'i-soé“"\/'i‘fr'c\“\?\"\“a s o o i) | _ o

E oF e _
SJJE’W Nevoor Qewss )

Onthls . = 1 2 .. dayof SO NE— 520, ’q , bafors me, the undersignad Notary Public, parsonally ...~
speared Ladonna G, Finch, Chalrman of Penlnsula Alrport Commission , and known to me to be an authorized agent of tha govemmental‘entity ©
that executad the Commercial Gueranty and acknowledged tha Guaranty to be the free and voluntary act and deed of the govemmental entity, ;
by authority of s enabling laws or by resolution of Its govaming body, for;the uses and purposes thereln mentioned, and.on oath stated thathe . &

“she Is authorized fo executs this Guagenty end In fact executed the Guaranty'on behalf of the govemmental entity. = 28 Tl
' '_-;__' &‘ JO_ . i Residingat nm?;{*(\em
: . My commission expires__ 5-31~17)
My roaisation urbar s X 1L X\ L0 A

I LBA Corperamn 1977, S AL TS Raserved = VA SRmaiCALALEILIC TATIO1 MO
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GOVERNMENTAL CERTIFICATE

Principal Loan Date Maturity Loan No Call / Coll Account Officer | Initials
$5,000,000.00 |06-18-2014 |06-30-2015 | 1543077773 MM ki RSI

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.
Any item above containing "***" has been omitted due to text length limitations.

Borrower: People Express Airlines Inc. (TIN: 45-2935594) Lender: TowneBank
902 Bland Blvd Peninsula Business Lending Center
Newport News, VA 23602 1 Old Oyster Point Rd., Suite 100

Newport News, VA 23602

Entity: Peninsula Airport Commission (TIN: 54-6000626)
900 Bland Blvd, Suite G
Newport News, VA 236024347

I, THE UNDERSIGNED, DO HEREBY CERTIFY THAT:

THE ENTITY'S EXISTENCE. The complete and correct name of the governmental entity is Peninsula Airport Commission ("Entity"). 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 regulations of the Commonwealth of Virginia. The Entity has the full power and authority to own its properties and to transact the business
and activities in which it is presently engaged or presently proposes to engage. The Entity maintains an office at 900 Bland Blvd, Suite G,
Newport 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 with all regulations, rules, ordinances, statutes, orders and decrees of the Entity and any other governmental or
quasi-governmental authority or court applicable to the Entity and the Entity's business activities.

CERTIFICATES ADOPTED. At a meeting of the appropriate governing body of the Entity, duly called and held on June 12, 2014, at which a
quorum was present and voting, or by other 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 Airport Commission:

NAMES TITLES AUTHORIZED ACTUAL SIGNATURES
524/ Lagonna G. Finch Chairman Y % 0""% J’ (Seal)
/7

ACTIONS AUTHORIZED. The authorized person listed above may enter into any agreements of any nature with Lender, and those agreements
will bind the Entity. 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 Entity and Lender and in such sum ar 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 Entity'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 indebtedness of People Express Airlines Inc. 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 in addition to or in lieu
of any property theretofore mortgaged, pledged, transferred, endorsed, hypothecated or encumbered. The provisions of this Certificate
authorizing or relating to the pledge, mortgage, transfer, endorsement, hypothecation, granting of a security interest in, or in any way
encumbering, the assets of the Entity shall include, without limitation, doing so in order to lend collateral security for the indebtedness, now
or hereafter existing, and of any nature whatsoever, of People Express Airlines Inc. to Lender. The Entity has considered the value to itself
of lending collateral in support of such indebtedness, and the Entity 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, hypothecation
agreement, and other security 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.

Negotiate Items. 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 receive 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.

Eurther Acts. To do and perform such other acts and things and to execute and deliver such other documents and agreements, including
agreements waiving the right 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 Certificate.

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 notify Lender in writing 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 Entity'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 alt acts authorized pursuant to this 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




GOVERNMENTAL CERTIFICATE
Loan No: 1543077773 {Continued) Page 2

designate from time to time). Any such notice shall not affect any of the Entity's agreements or commitments in effect at the time notice is
given.

IN TESTIMONY WHEREOF, 1 have heraunto set my hand and attest that the signature set opposite the name listed above is his or her genuine
signature.

I have read all the provisions of this Certificate, and | personally and on behalf of the Entity certify that all statements and representations made
in this Certificate are true and correct. This Governmental Certificate is dated June 18, 2014.

THIS CERTIFICATE IS GIVEN UNDER SEAL AND IT IS INTENDED THAT THIS CERTIFICATE IS AND SHALL CONSTITUTE AND HAVE THE
EFFECT OF A SEALED INSTRUMENT ACCORDING TO LAW.

CERTIFIED TO AND ATTESTED BY:

X {Seal)
Lafionna G. Finch, Chairman of Peninsula Airport
Commission

NOTE: If the Official signing this Certificate is designated by the foregoing document as one of the officials authorized to act on the Entity’s behalf, it is advisable to have this Certificate signed by
at least one non-authorized official of the Entity.

LASER PRO Lending, Ver. 14.2.0.021 Copr, D+H USA Corporation 1997, 2014. Al Rights Resorved. - VA e:\gesBICAWLPLIC22.FC TR-74431 PR-CIO



CORPORATE RESOLUTION TO BORROW / GRANT COLLATERAL

Principal Loan Date Maturity Loan No Call / Coll Account Officer | Initials
$5,000,000.00 | 06-18-2014 |06-30-2015| 1543077773 MM g RSI

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.
Any item above containing "***" has been omitted due to text length limitations.

Lender: TowneBank
Corporation: People Express Airlines Inc. {TIN: 45-2935594) Peninsula Business Lending Center
902 Bland Blvd 1 Old Oyster Point Rd., Suite 100
Newport News, VA 23602 Newport News, VA 23602

I, THE UNDERSIGNED, DO HEREBY CERTIFY THAT:

THE CORPORATION'S EXISTENCE. The complete and correct name of the Corporation is People Express Airlines Inc. {"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 autherized 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 times shall be, duly qualified as a foreign corporation in all
states in which the failure to so qualify would have a material adverse effect on its business or financial condition. The Corporation has the full
power and authority 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 has 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 Corporation's name. The Corporation shall do all things necessary to
preserve and to keep in full force and effect its existence, rights 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 Corporation's business
activities.

RESOLUTIONS ADOPTED. At a meeting of the Directors of the Corporation, or if the Corporation is a close corporation having no Board of
Directors then at a méeting of the Corporation's shareholders, duly called and held on June 12, 2014, at which a quorum was present and
voting, or by other duly authorized action 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 Inc.:

NAMES TITLES AUTHORIZED NATURES

Jeffrey H Erickson President Y X s " {Seal)
Jason Moulton Vice President Y X Mum (Seal)
Michael D. Morisi Secretary Y X U {Seal)

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 without limitation, all of such authorized persons are authorized, empowered, and
directed to do the following for and on behalf of the Corporation:

Borrow Money. To borrow, as a cosigner or otherwise, 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 Corporation's credit
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 interest, including without limitation all of
the Corporation's real property and all of the Corporation's personal property (tangible or intangible), 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 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 in addition 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, hypothecation
agreement, and other security 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. Notwithstanding the foregoing, any one of the above
authorized persons may execute, deliver, or record financing statements.

Negotiate Items. 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. In the case of lines of credit, to designate additional or alternate individuals as bzing authorized to request advances under
such lines, and in all cases, to do and perform such other acts and things, to pay any and all fees and costs, and to execute and deliver
such other documents and agreements, including agreements waiving the right to a trial by jury, as the officers may in their discretion deem
reasonably necessary or proper in order to carry into effect the provisions of this Resolution.

ASSUMED BUSINESS NAMES. The Corporation has filed or recorded all documents or filings required by law relating to all assumed business
names used by the Corporation. Excluding 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
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CORRECTION AGREEMENT - LIMITED POWER OF ATTORNEY

Principal Loan Date Maturity Loan No Call / Coll Account Officer | Initials
$5,000,000.00 |06-18-2014 |06-30-2015 | 1543077773 MM kI RSI

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

Borrower:  People Express Airlines Inc. (TIN: 45-2935594) Lender: TowneBank
902 Bland Blvd Peninsula Business Lending Center
Newport News, VA 23602 1 Old Oyster Point Rd., Suite 100

Newport News, VA 23602

FOR AND IN CONSIDERATION OF the funding 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(s), (individually and collectively, "Obligor"), each Obligor hereby authorizes Lender for and in
the name of Obligor, at any time, and from time to time, to make, execute and/or deliver, or cause to be made, executed and/or delivered, to
such parties as Lender 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, continuation statements, instruments of further assurance, certificates, 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 or clerical errors discovered therein, and (b)
effectuate, complete, perfect, continue or preserve (i} Obligor's obligations under the Loan Documents, and (i} the existence, and priority 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 in this paragraph.

Each Obligor hereby appoints Lender and its designee as its true and lawful attorney-in-fact, with full power of substitution 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 initials to acknowledge any amendment, modification, 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 until 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.
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Loan No: 1543077773 (Continued) Page 2
BORROWER:
PEOP INC. —
By: (Seal)
sffrey H Erickson, President of People Express
Aiglines Inc.
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CORPORATE ACKNOWLEDGMENT

STATE OF V treann\a )
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On this ] 8'\)‘ day of ‘S\_)ﬂ‘e_.. , 2014 , before me, the undersigned Notary Public, personally
appeared Jeffrey H Erickson, President of People Express Airlmas Inc. and Jason Mouiton, Vice President of People Express Airlines Inc. , and
known to me to be authorized agents of the corporation that executed the Correction 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

fact executed the Power of Attorney on behalf of the corporation.
By& ALY f } Mo g G }g& Residing at ﬂ&@;i&)r‘\‘ Y\ms.

Notary Public in and for 6 ié:-rué “~ {‘)g VC- My commission expires 3 it 3 1~ ‘ q
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BORROWER’S CERTIFICATE
OF
PEOPLE EXPRESS AIRLINES, INC.

The Undersigned, as the T[e«g,g,cc 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):

1. Approvals and Authority. Borrower is (a) duly organized, 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
governmental 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 Proceedings. 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 Breach. 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



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.

St Consent. Borrower has consented to and duly authorized any acts necessary for
Borrower to obtain the Loan, and all 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. Legal Proceedings.  Except as noted below, there are no legal or governmental
proceedings relating to Borrower, to which Borrower 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 $252,030.00, which Borrower has agreed to
pay by June 30, 2014 (previously 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 of 7% Point for $40,000.00, for which Borrower has
a payment plan, remaining balance of $15,000.00 (previously disclosed); (4) 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.

A Representations and Warranties. The Borrower hereby represents and warrants as
follows:

(@ The Borrower is a corporation organized 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 “Agreement”) 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 authorized the execution and delivery of the Loan Documents, the performance of its



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 Loan 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 restriction 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.

® 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 (1) the organization 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 transactions contemplated thereby, (4) 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.

(2 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 investment income
thereon, will be used exclusively for the benefit of the Borrower.

@) The Borrower expects the following with respect to the Note, amounts
advanced on the Note and any investment income thereon:

(1) 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 purpose;

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



(iii)) The Borrower will not enter any hedging transaction (such as an
interest rate swap, cap or collar transaction) with respect to the
Note.

0) Neither any statement, report or other document furnished to the Lender
by the Borrower in connection herewith or in connection with any transaction contemplated
hereby, 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.

)] 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 own 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 trust, 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.

IN WITNESS WHEREOF, the undersigned has signed this certificate as of the / 6)
day of Juame 2014

PEOPLE EXPRESS AIRLINES, INC., a
Delaware corporation

- /4\ LA
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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):

1.

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 true, correct and complete copy of a
Certificate of Registration to Transact Business in Virginia for the Borrower, issued by
the Virginia State Corporation Commission.

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 full force and effect as of the date
hereof, and has not been modified or superseded in any respect.

Incumbency. Each person who, as an officer of the Borrower, 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
mcumbents of their respective offices of the Borrower set opposite their names and the
signatures below:

Jeffrey H. Erickson President/CEO
Jason Moulton CFO



Michael Morisi Secretary
William Morton Director

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

, 2014.

N>
MICHAEL MORIS] secretary

13224327v2



KAU FMAN &CANOLES Kaufman & Canoles, P.C.
attorneys at law ;i(thgNzngoMam e
Norfolk, VA 23510
Mailing Address
Post Office Box 3037
Norfolk, VA 23514

T (757) 624.3000
F (757) 624.3169

kaufCAN.com
June 18, 2014

TowneBank
1 Old Oyster Point Road, Suite 300
Newport News, Virginia 23602

Re: People Express Airlines Inc., a Delaware corporation, w. TowneBank; $5,000,000 Line of Credit;
Peninsula Airport Commission

Ladies and Gentlemen:

~ We have acted as Virginia counsel to People Express Airlines Inc., a Delaware corporation (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
operating funds.

In rendering the opinions hereinafter set forth, we have examined the following documents (items
(i) and (i) being hereinafter referred to collectively as the "Loan Documents”).

(i) 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 Borrower;

(iv) Secretary’'s Certificate of Borrower, dated June 18, 2014 (“Secretary’s Certificate”); and

(V) Certificate of Due Incorporation and Good Standing with respect to the Borrower (the
“Delaware Certificate”), dated June 11, 2014, issued by the Secretary of the State of Delaware .

Disclosure Required by Internal 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 Internal Revenue Service.



TowneBank
June 18, 2014
Page 2

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 to which the PAC is a party constitutes 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 all 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.

I 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



TowneBank
June 18, 2014
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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 qualifications 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 laws 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.g. laws of cities, counties, towns, and other political subdivisions and
districts), (ii) securities laws, (iii) antitrust and unfair competition laws, (iv) tax laws, (v)labor laws,
(vi) pension and employee benefit laws, (vii) intellectual property laws, (viii) health and safety laws,
(ix) criminal laws, including, without limitation, racketeering and forfeiture laws, (x) laws pertaining to
fiduciary duties, (xi) laws 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 Facility created under the Federal Reserve Act,
(xvii) consumer protection laws, (xviii) Financial Institutions Reform Recovery and Enforcement Act of
1989, and (xix) laws related to terrorism or money-laundering, including, without limitation (A) the
"Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept 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 pertaining 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) waiving
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 otherwise breach the peace when enforcing their
rights, (x) providing that any unenforceable terms shall not affect the enfarceability 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 trial 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 otherwise 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) purporting 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 8.9A-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 8 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 decisions, 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 Lawyer 831 (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,
Ks‘\g e € C..LNQQ—)\\ /'?‘L..-
KAUFMAN & CANOLES,

a professional corporation
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Junel8, 2014

TowneBank
1 Old Oyster Point Road Suite 100
Newport News, VA 23602

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”). This opinion
letter is provided to you at the request of the Guarantor to satisfy 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 “Loan Documents™):

1. Loan Commitment.

2 Unconditional Commercial Guaranty (the “Guaranty”) dated June 18, 2014, made by
the Guarantor;

3. Line of Credit Agreement dated June 18, 2014, between and among Borrower,
Guarantor and Lender (“Loan Agreement”);

4. Governmental Certificate dated June 18, 2014, made by the Guarantor (the
“Certificate™); and

s Resolution of Special Meeting of Guarantor dated June 9, 2014 (the “Resolution”).

We have also reviewed such other documents and made such 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.jbwk.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 our 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 Commitment,
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 on the 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 Documents 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 in
equity or any proceeding before any governmental agency involving the Guarantor pending or overtly
threatened in a written communication in which any liability 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 enforceability of the obligations of the Guarantor as
contained 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.

8= 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. Our opinion on the validity, binding nature and enforceability of the Financial
Documents is subject to the general principles of equity (regardless of whether considered in a
proceeding in equity or at law).

51 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,
however, 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, BLECHMAN, WOLTZ & KELLY, P.C.

558221
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ASSIGNMENT OF DEPOSIT ACCOUNT

Principal Loan Date Maturity Loan No Call / Coll Account Officer | Initials
$5,000,000.00 |06-18-2014 [06-30-2015 | 1643077773 MM ol RSI

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

Borrower:  People Express Alrlines Inc. (TIN: 45-2935594) Lender: TowneBank
902 Bland Blvd Peninsula Business Lending Center
Newport News, VA 23602 1 Otd Oyster Point Rd., Suite 100

Neawport News, VA 23602

Grantor: Peninsula Airport Commission (TIN: 54-6000626)
900 Bland Blvd, Suite G
Newport News, VA 236024347

THIS! ASSIGNMENT: OF DEPOSIT! ACCOUNT: dated June: 18; 2014, is made and éxecuted among Peninsula lAirport \Commission [{ "Grantor”);
PeoplaiExpress Airlines: hc.. ("Borrower"); and TowneBank ("Lender™).

ASSIGNMENT: For valuable consideration, Grantor. assigns and grants to Lender & security interest in the Collateral, includingswithout fimitation
the! deposit) acceunts described belew, tasecure the Indebtedness and ggrees that Lender shall have ithe rights stated in [this Agresmant with
respect tosthe: Coilateral, in addition to all athen rights which Lender may have by law’

COLLATERAL DESCRIPTION. The word "Collateral® means the following described deposit 2ccounts {("Account”):
Checking Account Number 0243066597 with Lender
Checking Account Number 0243066619 with Lender
Checking Account Number 0243066589 with Lender

together with (A) all interest, whether now accrued or hereafter accruing; (B) all additional deposits hereafter made to the Account; (C) any
and all proceads from the Account; and (D} all ranewals, replacements and substituticns for any of the foregoing.

in additlon, the weord "Collateral” includes all of Grantor's property (however owned if owned by more than one person or entity), in Lender's
possession {or in the possession of a third party subject to Lender's controll, whether existing how or later and whether tangible or intangible in
character, Including without limitation each and all of the following:

(A) All property to which Lender acquires title or documents of title,
(B) All property assigned to Lender.

(C) All promissory notes, bills of exchange, stock certificates, bonds, savings passbooks, time certificates of deposit, insurance policies.
and all other instr and evid of an obligati

(D) All records relating to any of the property described in this Collateral section, whether In the form of writing, microfilm, microfiche, or
electronic media.

CROSS-COLLATERALIZATION. In addition to the Note, this Agreement secures all obligations, debts and liabilities, plus interest thereon, of
either Grantor or Borrower to Lender, or any one or more of them, as wall &s all claims by Lender ageinst Borrower and Grantor or any ong or
more of them, whether now existing or hereafter arising, whether related or unrelated to the purpose of the Note, whather veluntary or
otherwise, whether due or not due, direct or indirect, determinad or undstarmined, absolute or contingent; liquidated or unliquidated, whether
Borrower or Grantor may be liable individually or jointly with others, whether obligated as guarantar, surety, accommodation party or otherwiss,
and whether recovery upon such amounts may be or hereafter may become barred by eny statute of limitations, and whether the obligation to
repay such emounts mey be or hereafter may become otherwise unanforceable.

BORROWER'S WAIVERS AND RESPONSIBILITIES. Except as otherwise required under this Agreement or by applicable law, (A} Borrowar
agrees that Lender need not tell Borrower about any action er inaction Lender takes in connection with this Agreement; (B) Borrower assumes
the responsibility for being and keeping infarmed about the Collateral; and (C) Borrower waives any defenses that may arise because of any
action or Inaction of Lender, including without limitation any failure of Lender to realize upon the Collateral or any delay by Lender in realizing
upon the Coliateral; and Borrower agrees 1o remain liable under the Note no matter what astion Lender takes or fails to take under this
Agreement.

GRANTOR'S REPRESENTATIONS AND WARRANTIES. Grantor warrants that: (A) this Agreament is executed at Borrower's request and not
at the request of Lender; (B} Grantor has the full right, power and sutharity to enter into this Agresment and to pledgs the Callateral to Lender;
{C] Grantor has established adequate means of obtaining from Borrower on a continuing basis information about Borrower's financial condition;
and (D) Lender has made no representation to Grantor about Borrower or Borrower's creditworthiness.

GRANTOR'S WAIVERS. Grantor waives all requirements of presentment, protast, demand, and notice of dishonor or non-payment te Borrower
or Grantor, or any other party to the Indebtedness or the Collateral. Lender may do any of the following with respect to any obligation of any
Borrower, without first obtaining the consent of Grantor: (A) grant any extension of time for any payment, {B) grant eny renewal, (C) permit
any modification of payment terms or other terms, or (D) exchange or release any Collazeral or other security. No such act or failure to act
shall affect Lender's rights egainst Grantor or the Collateral.

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff in all Grantor's accounts with Lender (whether
checking, savings, or soma other account]. This includes all accounts Grantor holds jointly with someone else end all accounts Grantor may
open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which sstoff would be prohibited by
law. Grantor authorizes Lender, to the extent permitted by applicable law, to charge or setoff all sums owing on the Indebtednass against any
and all such accounts, and, at Lender's option, to administratively freeze all such accounts to allow Lender to protect Lender's charge and setoff
rights provided in this paragraph.

GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL. With respect to the Collateral, Grantor represents
and promises to Lender that:

Ownership. Grantor is the lawful owner of the Collateral free and clear of alt loans, liens, encumbrances, and claims except as disclosed to
and accepted by Lender in writing.

Right to Grant Security Interest. Grantor has the full right, power, and authority to enter into this Agreement and to assign the Cellateral to
Lender.

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

No Further Transfer. Grantor shall not sell, assign, encumber, or otherwise dispose of any of Grantor's rights in the Collateral except as
provided in this Agreement.

No Defaults. There are no defaults relating to the Collateral, and there are no offsets or counterclaims to the same. Grantor will strictly
and promptly do everything required of Grantor under the terms, conditions, promises, and agreements contained in or relating to the
Collateral.

Proc'eeds. Any and all replacement or renewal certificates, instruments, or other benefits or proceeds related to the Collateral that are
received by Grantor shall be 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. This Agreement is binding upon Grantor and Grantor's successors and assigns and is legally enforceable in
accordance with its terms.
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Attorneys® Fees; Expenses. Grentor agrees that if Lender hires an attorney to help enfarce this Agreement, Grantor will pay, subject to any
limits unider applicable law, Lender's attorneys' fees and all of Lender's other collection expenses, whather or not there is a lawsuit and
including without limitation additional legal expanses for bankruptcy procesdings.

Caption Headings. Caption headings in this Agreement are for convenience purposes only and are not to be used to interpret or define the
provisions of this Agreement.

Governing Law. This Agrsement will bs governed by faderal law spplicabla to Lender and, to the axtant not preampted by faderal law, the
laws of the Commonwesith of Virginia without regard to its conflicts of law provisions. This Agresment has been acceptad by Lender in
the Commonwealth of Virginia.

Joint and Several Liability. All obligations of Borrower and Grantor under this Agreement shall be joint and several, and all references to
Grantor shall mean each and every Grantor, and all references to Borrower shall mean each and every Borrower. This means that each
Borrower and Grantor signing below is responsible for all obligations in this Agreement. Where any one or more of the parties is a
corporation, partnership, limited liability company or similar entity, it is not necessary for Lender to inquire into the powers of any of the
officers, directors, partners, members, or other agents acting or purporting to act cn the entity's behalf, and any obligations made or
created in reliance upon the professed exercise of such powers shall be guaranteed under this Agreement.

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Agreement unless such waiver is given in writing
and signed by Lender. No delay or omissicn on the part of Lender in exercising any right shall operate as a waiver of such right or any
other right. A waiver by Lendar of a provision of this Agreement shall not prejudice or constitute a waiver of Lender’s right otherwise to
demand strict compliance with that provision or any other provision of this Agreement. No prior waiver by Lender, nor any course of
dealing between Lender and Grantor, shall constitute a waiver of any of Lender's rights or of any of Grantor's obligations as to any future
transactions. Whenever the gonsent of Lender is required under this Agreement, the granting of such consent by Lendef in any instance
shall not constitute continuing consent ‘o subsequent instances where such consent is’ required and in all cases such consent may be
granted or withheld in the sole discretion-of.Lender. N . ’

Notices. Any notice required to be given under this Agreement shall be given in writing, and shall be effective when actually delivered, if
hand delivered, when actually received by telefacsimile {unless otherwise required by law), when deposited with a natlonally recognized
overnight courier, or, if mailed, when deposited In the Urited States mail, as first class, certified or registered mail postage prepaid, directed
to the addresses shown near the beginning of this Agreement. Any party may change its address for notices under this Agreement by
giving formal written notice to the other parties, specifying that the purpose of the notice is to change the party's address. For notice
purposes, Grantor agrees to keep Lender informed at all times of Grantor's current adcress. Unless otherwise provided or required by law,
if there is more than one Grantor, any notice given by Lender to any Grantor is deemed to be notice given to all Grantors.

Power of Attorney. Grantor hereby appoints Lender as its true and lawful attorney-in-fact, irrevocably, with full power of substitution to do
the following: (1} to demand, collect, receive, receipt for, sue and recover all sums of money or other property which may now or
hereafter become due, owing or payable from the Collateral; {2} to execute, sign ard endorse any and all claims, instruments, receipts,
checks, drafts or werrants issued in payment for the Collateral; (3} to settle or compromise any and all claims arising under the Collateral,
and in the place and stead of Grantor, to execute and deliver its release and settlement for the claim; and {4) to file any claim or claims or
to take any action or institute or take part in any proceedings, elther in its own name or in the name of Grantor, or otherwise, which in the
discretion of Lender may seem to be necessary or advisable. This power is given as security for the Indebtedness, and the authority hereby
conferred is and shall be Irrevocable and shall remain in full force and effect until renounced by Lender.

Severability. If a court of competent jurisdiction finds any provision of this Agreement to be illegal, invalid, or unenforceable as to any
circumstance, that finding shall not meke the offending provision illegal, invalid, or unenforceable as to any other circumstance. If feasible,
the offending provision shall be considered modifled sa that it becomes legal, valid and enforceable. If the offending provision cannot be so
modified, it shall be considered deleted from this Agreement. Unless otherwise required by law, the llegality, invalidity, or unenforceability
of any provision of this Agreement shall not affect the legality, validity or enforceability of any other provision of this Agreement.

Successors and Assigns. Subject to any limitations stated in this Agreement on transfer of Grantor's interest, this Agreament shall be
binding upon and inure to the benefit of the parties, their heirs, personal representatives, successors and assigns. |If ownership of the
Collateral becomes vested in a person other than Grantor, Lender, without notice tc Grantor, may deal with Grantor's successors with
reference to this Agreement and the Indebtedness by way of forbearance or extension without releasing Grantor from the obligations of this
Agreement or liability under the Indebtedness.

Survival of Repl d and War i All representations, warranties, and agreements made by Grantor in this Agreement shall
survive the execution and delivery of this Agreement, shall be continuing in nature, and shall remain in full force and effect until such time
as Borrower's Indebtedness shall be paid in full.

Time is of the Essence. Time is of the essence in the performance of this Agreement.

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Agreement. Unless specifically
stated to the contrary, all references to dollar amounts shall mean amounts in lawful money of the United States of America. Words and terms
used In the singular shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise
defined in this Agreement shall have the meanings attributed to such terms in the Uniform Commercial Code:

Account. The word "Account® means the deposit accounts described in the "Collateral Description” section.
Agreement. The word "Agreement” means this Assignment of Deposit Account, as this Assignment of Deposit Account may be amended
or modified from time to time, together with all exhibits and schedules attached to this Assignment of Deposit Account from tims to time.

Borrower. The word "Borrower” means People Express Alrlines Inc. and includes all co-signers and co-makers signing the Note and all their
successors and assigns.

Coflateral. The word "Collateral” means all of Grantor's right, title and interest in and to all the Collateral as described in the Collateral
Description section of this Agreement.

Default. The word "Default” means the Default set forth in this Agreement in the section titled "Default".

Event of Default. The words "Event of Default” mean any of the events of default set forth in this Agreement in the default section of this
Agreement.

Grantor. The word "Grantor" means Peninsula Airport Commission.
Guarantor. The word "Guarantor” means any guarantor, surety, or accommodation party of any or all of the Indebtedness.

Guaranty. The word "Guaranty” means the guaranty from Guarantor to Lender, including without limitation a guaranty of all or part of the
Note.

Indebtedness. The word "indebtedness” means the indebtedness evidenced by the Note or Related Documents, including all principal and
interest together with all other indebtedness and costs and expenses for which Borrower is responsible under this Agreement or under any
of the Related Documents. Specifically, without limitation, Indebtedness includes all amounts that may be indirectly secured by the
Cross-Collateralization provision of this Agreement.

Lender. The word "Lender" means TowneBank, its successors and assigns.

Note. The word "Note” means the Note dated June 18, 2014 and executed by People Express Airlines Inc. in the principal amount of
$5,000,000.00, together with all modifications of and renewals, replacements, and sudstitutions for the note or credit agreement.

Property. The word "Property” means all of Grantor's right, title and interest in and to all the Property as described in the "Collateral
Description” section of this Agreement.

Related Documents, The words "Related Documents” mean all promissory notes, credit agreements, loan agreements, environmental
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments,
agreements and documents, whether now or hereafter existing, executed in connection with the Indebtedness.
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DISBURSEMENT REQUEST AND AUTHORIZATION

Principal Loan Date Maturity Loan No Call / Coll Account Officer | Initials
$5,000,000.00 | 06-18-2014 |06-30-2015 | 1543077773 MM e RSI

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

Borrower:  People Express Airlines Inc. (TIN: 45-2935594} Lender: TowneBank
902 Bland Blvd Peninsula Business Lending Center
Newport News, VA 23602 1 Old Oyster Point Rd., Suite 100

Newport News, VA 23602

LOAN TYPE. 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:
[ Personal, Family, or Household Purposes or Personal Investment.

X Business {including Real Estats Investment).

SPECIFIC PURPOSE. The specific purpose of this loan is: Draw Down Line of Credit for 12 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 $5,000,000.00 as follows:

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

Undisbursed Funds: $1,419,810.00

Amount pald to others on Borrower's behalf: $580,190.00
$565,000.00 to TowneBank - cashier check
$5,250.00 to TowneBank
$9,940.00 to Patten, Wornom, Hatten & Diamonstein, L.C.

Note Principal: $5,000,000.00

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

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

Total Charges Paid in Cash: $5,000.00

FINANCIAL CONDITION. BY SIGNING THIS AUTHORIZATION, BORROWER REPRESENTS AND WARRANTS TO LENDER THAT THE
INFORMATION 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 INTENDED THAT THIS AGREEMENT IS AND SHALL CONSTITUTE AND HAVE THE
EFFECT OF A SEALED INSTRUMENT ACCORDING TO LAW.

BORROWER:

(Seal) Bnyﬁ C\Nﬂmsaan

Jnowm«m, Vice President of Poopla Exprass
Airlinssinc.

LASER PRQ Landing, Ver. 14,20.021 Copr, D+H USA Corparatian 1397, 2014. Al Aights Avserved, - VA e:\gmB\CFILPLIZO.FC TR-74431 PR-CIO




TOWNEBANK — PEOPLE EXPRESS AIRLINES, INC.
$5,000,000.00 LINE OF CREDIT

June 18,2014

Funds Direction Letter

Distribute on Behalf of Borrower: $650,650.00

FROM:

Peninsula Airport Commission — restricted account held by TowneBank

TO:

Vision Airlines, Inc.

DIRECTIONS:

Upon TowneBank’s receipt of all closing requirements for $5,000,000 Line of Credit Agreement dated
June 18, 2014 by and between 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.

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_Exhibit A attached
hereto.

ACCOUNT OWNER:
PENINSULA AIRPORT COMMISSION

o masctni L

Namel
Title:

BENEFICIARY:

ATTEST: PEQ ESS AJRLINES, INC.
By: 4 WA‘LZ\ By: W_/Q(SEAL)
M y

ﬁ’es A. Moulton, Jeffrey Q. Erickson, CEO
rief Financial Officer




EXHIBIT A
Wiring Instructions for Payment
To Vision Airlines, Inc.
WIRE TO:
FOR CREDIT TO: Vision Airlines, Inc.

ABA No.

Account No.




TOWNEBANK — PEOPLE EXPRESS AIRLINES, INC.
$5,000,000.00 LINE OF CREDIT

Dated and Issuance Date: June 18,2014

Disbursement Statement

Advance to or on Behalf of Borrower:

Disbursements:

Peninsula Airport Commission *

Repayment Existing Loan $565,000.00
TowneBank
Line Fee--$5,000.00 $5,250.00

Processing Fee--$250.00

Patten, Wornom, Hatten & Diamonstein, L.C. (Bank Counsel): $9,940.00

TOTAL ADVANCE AND DISBURSEMENTS: $3,580,190.00

* 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.

$3,580,190.00

$3,580,190.00

Funds Hold: $252,030.00

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 Borrower
and Guarantor is received by TowneBank on this reserve account.

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

23975884 2



[Signature Page to Disbursement Statement]

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 18, 2014 (“Loan Agreement”), by and between
TowneBank and People Express Airlines, Inc. (“Borrower”) and capitalized terms 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:

(SEAL)

ﬁﬁey H. Erickson, CEO

GUARANTOR:

PENINSULA AIRPORT COMMISSION

g P el

Title:

BANK:
TOWNEBANK

D VO —
By: s~ NAS

Sue Ivy, Vice President
TowneBank Peninsula/Williamsburg




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
Newport News, VA 23602

FOR CREDIT TO: PATTEN, WORNOM, HATTEN & DIAMONSTEIN, L.C.
Operating Account

12350 Jefferson Avenue, Suite 300

Newport News, VA 23602

(757) 223-4500

ABA No. 051408949

Account No. 0243010346

PLEASE ADVISE IMMEDIATE CREDIT TO LORI (757) 223-4552
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DISBURSEMENT REQUEST AND AUTHORIZATION

Principal Loan Date Maturity Loan No Call / Coll Account Officer | Initials
$5,000,000.00 |06-18-2014 |06-30-2015 | 1543077773 MM X RSI

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.
Any item above containing "***" has been omitted due to text length limitations.

Borrower: People Express Airlines Inc. (TIN: 45-2935594) Lender: TowneBank
902 Bland Bivd Peninsula Business Lending Center
Newport News, VA 23602 1 Old Oyster Point Rd., Suite 100

Newport News, VA 23602

LOAN TYPE. 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:
[ personal, Family, or Household Purposes or Personal Investment.
¥ Business {Including Real Estate Investment).

SPECIFIC PURPOSE. The specific purpose of this loan is: Draw Down Line of Credit for 12 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 $5,000,000.00 as follows:

Amount paid to Borrower directly: $3,000,000.0C
$3,000,000.00 Lender's Check #
Undisbursed Funds: $1,419,810.00

Amount paid to others on Borrower's behalf: $580,190.0C

$565,000.00 to TowneBank - cashier check
$5,250.00 to TowneBank
$9,940.00 to Patten, Wornom, Hatten & Diamonstein, L.C.

Note Principal: $5,000,000.00

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

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

Total Charges Paid in Cash: $5,000.00

FINANCIAL CONDITION. BY SIGNING THIS AUTHORIZATION, BORROWER REPRESENTS AND WARRANTS TO LENDER THAT THE
INFORMATION 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 IT IS INTENDED THAT THIS AGREEMENT IS AND SHALL CONSTITUTE AND HAVE THE
EFFECT OF A SEALED INSTRUMENT ACCORDING TO LAW,

BORROWER:

(Seal) By: @ (Seal)

W{ H{Erckson, PfeSident of People Express Jasoweultnn, Vice President of People Exprass
g

es Inc. Airlinss“inc.

LASER PRO Lending, Ver, 14,2.0.021 Copr, D+H USA Carporation 1997, 2014. Al Rights Reserved. - VA ¢;\geeB\CFILPLU20.FC TR-74431 PR-CIO




