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ASSIGNMENT AND ASSUMPTION AGREEMENT

For value received, KIWI INTERNATIONAL AIR LINES, INC., a New
Jersey corporation (“Assignor”) hereby assigns and delivers to KIWI INTERNATIONAL
HOLDINGS, INC., a Delaware corporation (“Assignee”), pursuant to and subject to the terms and
conditions of that certain Asset Purchase and Sale Agreement dated of even date herewith
between Assignor and Assignee (the “Asset Purchase Agreement”), the Assignor’s entire right,
title and interest (the “Assignor’s Interest”) in the Assets, as such term is defined in the Asset
Purchase Agreement, free and clear of all liens and other encumbrances, to have and to hold the
Assignor’s Interest unto Assignee, its successors and assigns, and Assignee hereby accepts the
assignment above and all obligations associated therewith, all as and to the extent provided in the

Asset Purchase Agreement.

For value received, Assignee hereby assumes Assignor’s obligations under the
agreements set forth on Schedule B attached hereto, as and to the extent provided in the Asset

Purchase Agreement.

IN WITNESS WHEREOF, Assignor and Assignee have executed this Agreement

as of July , 1997.
KIWI INTERNATIONAL AIR LINES, INC.
ame:
Title:
KIWI INTERNATIONAL HOLDINGS, INC.
By:
Charles C. Edwards, M.D.
President, Secretary and Treasurer
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