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Mike Monroney P.O. Box 25082

February 21, 1991

Sharon Hoaglin
Aero Records & Title Co.
P. 0. Box 19246
Oklahoma City, OK 73144

Dear Ms. Hoaglin:

Power of Attorney, Falcon Asset
Securitization Corporation

By letter of January 30, 1991, received in our office on February 19,
1991, you have asked for our review of a Board Resolution (the Consent)
of the subject company to determine its acceptability as a power of
attorney. For the reasons given below, we are of the opinion that it

meets our requirements.

The unanimous consent of the Board of Directors grants a limited power of
attorney to General Electric Capital Corporation (GECC) to act as Servicer
concerning seven specified types of instruments which may be used in
connection with certain Aircraft Chattel Mortgages referred to in that
certain Assignment dated as of July 27, 1990, from GECC to the Company.
We have no objections to the use of this instrument in connection with
any of those types of instruments relating to the aircraft, engines, and
propellers identified in the Assignment, and as limited by the Consent.

In addition, the Consent authorizes any "proper officer" of the Company
to execute and deliver any such other documents and instruments, including
the limited power referenced above, necessary to carry out the intent and
terms of the Consent. We have no objection to this language, and are of
the opinion that it will support any subsequent instrument or power
issued by said “proper officers."

Sincerely,
Joseph R. Standell

Assistant Chief Counsel
Aeronautical Center
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By: » Bruce Carter
General Attorney
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Aeronautical Center Okiahoma City, Oklahoma 73125





