June 26, 1977

Wlliam €, Pngton and Asgociatern
Councelors ai Law

14N1 Horihwest Trynressvav

Ok lghama City, OF 73115

Tear r, Roaton:
Afireraft B804y gnd ¥32T7eW

Your letters of Iune ?2 and 23, 1997, renuested our oninion of 8 transaction
wherein a nanweitizren entitv, PR lonrkorn lease Jo., Lid,, will acquire the
afrereft and lease ther to Southwest Alrlines., The lease is not on its face
eanivaleny to a conditinnal sales contract. You vesuneat ovr opinifon as to
whether or nni other ter=s and contitione of the transaction will allow
Southwesl Alrlines tn he comsidered the owner for resiztratinn purcnses,

o connecifor with the Lease, which sllowe Southwest Afrlines to purchase
the alfreraft at the end af the ter= in the wear 2094 the ontion purchase
price is constderahly in excess of what 4e¢ normally cousifered te be an
nptine orice vhieh would allow us Lo consider the leats ae eguvivalent to a
eonditiona] sales contract, Hawever, by an avreewent, ealled Assuwptien
Avroavent Yo, 1, hetween foothwest Alrlines and Park Mees and Pope 3V (the
Rank), also 8 non~citizen, Southweel will deposit with the Rant a gus
cerialn, ont of whish the Bant arrees {rrevacarly to mave all required an!
optiens) rayments tn assore compliance with the Lease, including the payment
of the ontfon nrice. The Asgumption Agreencnt {g butiressed by a "Confir-
mation and Agsreement” betwesn the Rank and N8 Lonvhorn, Accordinsly,
althoueh: Seuthwest has paid a sun lesa than the current cost of this pew
ajreraft, 41 is bound throush the atove—mentione? {nstruments to pay or have
pai? on its hetalf a sun guhstantfally eanivalent to the full value of the
sireraft, nlue interest, aver the term af the lezse, Therefore, we are of
the opin{on that the entire trancsction, teken as a whole, 1e one whirk will
allow Southwest Afirlines, albef{: as Lesgee, to be concidersd the owner for
reristratior purnosers,

Si{ncerely,

Josert 7, Standel]
Aeransntieal Center Cnunsel

Re Rruee Carter
Attoraey Advigar

cc:  AGC-7/ACC-200/AAC-250 AAC~7:RBCarter:1ml:2296:6/26/87




